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RHSC + DCN | RFI SUMMARY 

Date: 20/01/2015

19/01/2015 BMCE-RFI-000077 Bedroom Ventilation: HAI Scribe Confirmation 

As per meeting of Tuesday 13.01.15 and our request for clarity on negative / positive pressure regime within the bedrooms, we attach the sketches distributed at the meeting and 

seek confirmation /acceptance from the NHS review with infection control.

KH Cmac/Jmac/DS/JP

06/01/2015 13/01/2015 BMCE-RFI-000073 Energy Centre Layout - Gas Manifold

Please see attached sketch layout.

It indicates a  proposed layout for the gas manifold area within the Energy Centre. The supplier has advised our design team that the manifold equipment cannot fit in the 

configuration we had hoped. They have requested a swap between the Gas manifold and kitchen waste rooms. Note also the door requirements and that the room will be 

insulated and heated to maintain a constant 10 degree temperature.

Notably, the current proposal does slightly decrease the kitchen waste area and we are still investigating how much we can squeeze the gas manifold room to ensure any impact 

on the kitchen waste is minimised. It would be very helpful though if you can review the proposal in principal and confirm that it could be acceptable.

Please let me know if it is easier to discuss.

LE JKS Update -  IHSL are 

reviewing. The Board have 

asked if IHSL can reduce the 

space in the stairwell ( 

following discussinso with 

Janice and David) and also if 

they could reorder the 

storage areas to put the 

manifold at the furthers point.

06/01/2015 13/01/2015 BMCE-RFI-000072 Robert Bird have requested Wallace Whittle provide information in relation to Scottish Water application being progressed.

Can you confirm if you have this information to hand on the extent of the radioactive discharge by the NHS - reference 6.2/6.3 below?

If not do you know who would have this information, we are trying to submit the application ahead of FC.

6.0 Connection Details:

•6.1 – BM to advise on anticipated date of sewer connections

•6.2/6.3 WW to confirm whether there will be a discharge of trade effluent from the site (hazardous waste, radioactive substances?) If so please confirm whether a trade effluent 

consent application has already been lodged and provide the reference number.

•6.6 WW to advise on anticipated annual water consumption

KH BC/Cmac

26/11/2014 04/12/2014 IFL -RFI-000001 Electric Vehicle Charging Points  

Informative No. 5 on the PPP Consent 11/02454/PPP and    Informative No. 1 on consent 14/01796/AMC states that the developer should seek to install electric car charging points to a stated 

specification. 

The Council also advised that funding is available for the provision of charging points, and pointed me in the direction of the Energy Saving Trust.  I have attached the Workplace Charge Point 

Funding Application.  As you will note from the form, this application requires to be submitted in the name of the Organisation, which I presume will be NHS Lothian.

I identified that the appropriate person who could assist with the information required on the form is Mr Iain Sneddon, NHS Lothian's Transport and Travel manager, who is based at Logistics 

at St. John's Hospital Livingston.  I emailed Iain Sneddon on 24 October and have left voicemails with himself and his assistant Trish Connelly, but with no reply forthcoming. 

Can you provide me with the information required to complete the attached application form.

JM BC

MM RFI issued on behalf of NHSL

Mail No Subject Date Query Response Due Status

NHSL RFI issued on behalf of NHSL

Mail No Subject Date Query Response Status

NHSL-RFI-000018 HAI Scribe Stage 3 

Construction

13/01/2015 We had scheduled a meeting today to complete HAI Scribe Stage 3 but unfortunately we could not proceed with the meeting as key individuals were not present.  We did however manage to 

discuss the ventilation query and we will now review the information we were given at the meeting, which Ken is going to send electronically.As you will be aware this stage of HAI Scribe has 

to be completed prior to any construction starting on site.  HFS have recently reviewed and changed HAI Scribe documentation and it is the new documentation that we are using.

When we completed Stage 2 at the workshop on 19th November we agreed that NHSL and their TAs would review the Stage 3 template and complete it in draft format which we would then 

review with IHSL at today's workshop. In order to progress this those of us who were at today's workshop agreed that in the first instance we would send you the completed draft and request 

that you review this and amend the document as appropriate. It is important that the as well as checking the yes/no/n/a responses that additional information is provided in the comments 

boxes to justify the response.

Given the need to have this completed prior to construction commencing and the need for us to review the completed documentation internally before we can sign off we do need to turn 

this around quickly.  It may also be that we will require to meet to review the documentation but will advice of this once we have the completed documentation back from you.

Last updated by: MB

Response/ Comments

BMCE - RFI Schedule

Date Issue Raised Action by RFI no. Issue Description Raised By Assigned To 
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From: Graham, Iain
Sent: 24 September 2014 16:07
To: Currie, Brian; Goldsmith, Susan
Cc: Pringle, Moira; Walker, Anna
Subject: RE: RHSC + DCN - Little France - Progress to FC - Areas of Concern 

Importance: High

Brian, 

This is a helpful summary of the main issues across the piece. I do not believe that the position would be significantly 
different with other bidders – just potentially different issues. 

I have added a couple of comments below, but my main consideration is the risk of where and why IHSL have got us 
to the position we are in. It has been made clear that they have expended their pre FC funds and it is questionable 
whether delay is likely to elicit significant improvement. There have also been a number of personnel changes and / 
or moves to other projects. 

1. Brookfield Multiplex have maintained the “trust us we will build what you want” and not evidenced the
engagement with the NPD requirements. This is a matter of us (Brian principally) to judge the risk on the
design development versus potential for delivering what we expect. It appears to me that they are
commercial; have not delivered drawings and design development to programme and are introducing new
items or caveats “under the radar” throughout the design development. This is either because the designers
are not up to speed because they have expended fee allowances or that BM are controlling the position for
commercial effect or combination of both.

2. FM appears to be following on successfully although there are issues of step down of the paymech which
has not been made clear.

3. Macquarie has engaged but is continuing to revisit issues that should have been bottomed out at dialogue.
This leads to more work. Burness Paull, their legal team are not as proactive; acting as a post box. Both
Motts and MacRoberts have had to do more to push things on such as the Project Contractor’s Proposals.
The main issue is the payment mechanism which is partly of our making (the thresholds) but also issues
which should have been raised by them at dialogue. Again a commercial approach to maximise their
position. We are seeing more of their “homework” but certainly not all of it.

4. Consort – interface has been “sorted” on the contractor to contractor level. Risk remains about Consort
leverage – main one being that they can delay or disrupt construction which will result in us having penalties
from IHSL. The IHSL funders WILL have views on the risks and we will have to run with those in close
proximity to financial close.

So where to now: 
1. Reject them as PB – not recommended at this stage.
2. Accept the position “as at now” to meet programme – possible but runs the risk of further creep.
3. Accept the position “next week or so*” to nearly* meet the programme – my recommendation. We have a

short window to close off the known commercial and design issues raised to date. We will have to take a
view on the remainder. We should tell IHSL / Macquarie at the next opportunity.

Note * ‐ there needs to be a review at the end of this week as to what the “or so” and “nearly” means. 

Happy to discuss. 

Iain 

Iain F Graham - Director of Capital Planning and Projects - NHS Lothian  
Telephone  (Anne Stronach, PA) ‐ Mobile 
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From: Currie, Brian  
Sent: 23 September 2014 08:33 
To: Goldsmith, Susan 
Cc: Graham, Iain; Pringle, Moira 
Subject: RHSC + DCN - Little France - Progress to FC - Areas of Concern 
Importance: High 

Susan 

In advance of our meeting with Macquarie tomorrow and the PSB on Friday a personal summary of our current status 
and prospects of getting to Financial Close on the 28th November (Iain/Moira may want to expand on Legal and 
Financial): 

1 Technical 

PCP’s 

These continue to be struggle for IHSL although progress has been made over the last 4 weeks. 

We essentially must have the remaining number this Friday for final technical review to enable us to confirm that there 
will be no “material” changes post the key date of 6th October (the date within IHSL’s due diligence that change 
cannot be introduced without altering FC date). 

Difficulties are lack of technical information, outstanding design issues (see 2 below) and little editorial control to 
ensure consistency by IHSL. 

Also, a legal review by IHSL’s lawyers is outstanding which whilst not “material” is important. We intend to request 
Macroberts review one of the PCP’s and pass the findings over as a guide.  

Drawings 

Only a trickle have appeared as yet but we fully expect a deluge shortly. 

Our advisers and team will not be able to review in detail by the 6th October. However, we will endeavour to sweep 
through them to try and spot any significant issues (of particular concern is the building services). 

A more detailed review will continue through to FC. 

Derogations 

We have a draft schedule from IHSL which is considerably longer than that submitted at final tender and we hope to 
have out technical adviser’s view today on how many are significant. 

There is a potential risk that under strict procurement rules this extended list could be considered to be so different 
from IHSL’s final tender that another bidder may challenge fairness. 

Operational Functionality 

Debate continues with IHSL over a caveat that we are insisting on given IHSL are unable to deliver all 1:50’s and 
Room Data Sheets prior to FC as they committed to at final tender. 

Room Data Sheets 

IHSL have promised 123 RDS’s (less than 50% of rooms) prior to FC. Given we will be some way short, our 
operational design notes will not be evidenced and hence require to be added to our BCR’s as a contractual 
obligation. 

We have yet to receive IHSL’s environmental matrix promised some time ago. 
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3

2 Design 

We are meeting with IHSL just prior to our Macquarie meeting tomorrow to discuss the following key design issues 
which we consider essential to sort prior to 6th October: 

Anti Lig 
Communication Spaces 
Structural / Building Services Clash – Duct work running above clinical areas 
CHP Optimisation 
Lifts – wrong sizes 
Acoustics 

3 Town Planning 

A detailed planning consent is required for the latest flue design. 

CEC Environmental Health approval to Former Petrol Filling Station remedial works outstanding 

4 Legal 

Most annoyingly, IHSL continue to raise issues closed out at final tender. [and Burness are being told no, 
notwithstanding that a number of queries are Funder adviser lead] 

IHSL Design and Build and FM Contracts still awaited. [they have quite a number of “gaps list” documentation to 
follow on] 

5 Financial 

EIB are more engaged but no more comfortable with our termination thresholds / triggers. 

Difficulty appears to be calibrating or benchmarking against English PFI’s [ Motts are having to do more work on this 
in support of their Lenders Technical Adviser. This is a point of principle for the operation of NPD health over PFI 
contracts. However we WILL have to compromise from our position. BUT we cannot lead on such a compromise as 
they have tendered on an agreed basis which they now cannot sustain. Variation has both a procurement challenge 
risk (slight) and operational / Board implications (medium). We have been pushing Macquarie for their proposal for us 
to work through.] 

Meeting hopefully next week with EIB to bring to a head one way or other although the view within team members is 
that we will not get what we want and indeed we have already compromised. 

Key programme risk attached to this is that a commercial funder cannot be appointed until we have something agreed 
with EIB (at earliest end of next week). The recognised timeline of 12 weeks from their appointment to FC would 
result in FC at the end of December 2014, some 4 weeks beyond our current target. [Notwithstanding us pushing for 
the selection of the preferred funder; there remains logic in “sorting” EIB’s view on paymech and getting a repricing 
from the lenders next week. Price, however, may still be close; and it may be deliverability that will be key for us. We 
need the paymech paper and revised proposal from IHSL to move on this] 

IHSL continue to question the allowances for Scottish Water sewage works and FPFS Remedial works and appear to 
be unwilling to fix these allowances as required of them. 

The current estimate of change introduced by ourselves post final tender stands at circa £400k with £33k of this 
recoverable from the Uni of E. The capex figure will be required to be adjusted accordingly. 

6 Interface 

An “approval” or “acceptance” letter of confirmation will not be forthcoming from Consort Healthcare. However, I 
consider we are making very positive progress closing out any outstanding points of detail and WIP. We have not 
proposed and will not introduce in the future any interface proposals which sit outside the principles contained with the 
SA’s. [the only risk point from me is the “Stephen Gordon” comment at the end of the Joint Programme Board]. 
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None of the Consort delivered enabling works currently represent a risk to FC. [IHSL (lenders legal potentially) will 
want to see this evidenced. So we have some work to do there. 

So, if we can sort out the design issues this week, have assurance that no big issues are contained within the 
drawings, see remaining PCP’s by the end of the week (and they are in a reasonable state), derogations are all 
reasonable and planning consent for the flue does not take a turn for the worst (substantial objections from Little 
France Mills) then the single biggest threat to target FC date, in my opinion, is late appointment of commercial funder 
following further protracted negotiations with EIB over the PayMech. 

Regards 

Brian 

Brian Currie 
Project Director 
RHSC + DCN - Little France 
NHS Lothian 
56 Canaan Lane, Edinburgh, EH10 4SG 

T:  
M:  
E:  brian.currie
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4 December 2012 

Susan Goldsmith 

Dirnctor of Finance, 

Lothjan Health Board 

Waver]ey Gate 

2-4 Waterloo Place 

Edinburgh EHl 3EG 

Dear Susan 

RHSC/DCN NPD Project 
PreOJEU KSR 

1't Floor, 11-1S Thistle Street 
Edinburgh EH2 1DF 

+44 (0} 1315100800 

SCOTTISH 
FU.TURES 

TRUST 

As arranged I enclose the Pre OJEU KSR signed on behalf of SFT. 

I would be grateful if you can please sign for the Board and send the original back to me. 

Yours sincerely 

Donna Stevenson 
Associate Director 

www.scottishfuturestrust.org. uk 

Scottish Futures Trust Lirnited 
is registered in Scotland no. 348382 
at 11-15 Thistle Street 
Edinburgh EH2 1DF 
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Notes to the Reviewer 

1.1. Background 

It is a condition of Scottish Government (SG) funding support that all projects in the revenue 
funded programme are, in addition to any existing project approvals processes, externally 
validated by SFT. SFT undertakes validation by carrying out Key Stage Reviews {KSRs} of 
projects at key stages of a procurement. The l<SR process is designed to support the 
successful delivery of revenue funded projects whether delivered through the non-profit 
distributing (NPD) model or the hub initiative as Design Build Finance and Maintain (DBFM) 
projects by providing an assessment of the readiness of a project before it moves on to the 
next stage in the procurement process. 

1.2. Timing 
This review is required to be completed in advance of the OJEU notice/ advert for the 
project being issued. 

The review should be carried out by the member of the Scottish Futures Trust team who 
normally provides support to the relevant project {the Reviewer}. The Reviewer must agree 
the precise timing of the review and submission of SFT's report with the Project Sponsor 
and/or SG to integrate with the other project approvals processes. 

In the run up to each review point, the Reviewer will inform and keep up-to-date the SFT 
validation team of the estimated timetable for carrying out the KSR. The validation team 
will arrange for a member of the SFT's senior management team(SMT) to scrutinise the list 
completed by the Reviewer before it can be submitted to the Project Sponsor and/or SG. 
The Reviewer should thereafter liaise directly with the allocated SMT member and must 
return a countersigned copy of the list to the Validation Team upon SMT sign-off. 

1.3. Process 
The Reviewer must familiarise him/herself ofthe requirements of the checklist and consider 
which elements s/he can answer on the basis of existing knowledge of the project and 
identify what additional information is required in relation to the project in order to 
complete the remaining sections. The Reviewer should, at the earliest opportunity, explain 
to the Procuring Authority/ Project Team what additional information s/he will require, in 
what form and by when in order to complete the review within the agreed timescales. 

The review is not intended to be a "stop-start" process and the Reviewer should refer to the 
list throughout each delivery stage so that all sections of the checklist can be completed 
without delay to the project. The process involves the Reviewer completing this pro-forma 
list on the basis of information obtained in his/her day-to-day dealings with the project, 
considering whether in his or her view the project is ready to proceed to the next stage of 
procurement and making recommendations as to what actions may be required to achieve 
appropriate state of readiness. No formal submission, as such, will be required from the 
Procuring Authority, but the project team will be required to provide the Reviewer with 
information to allow him/her to complete the list and compile his/her report. 

Once completed by the Reviewer, the list and draft report should be submitted to the 
allocated SMT member for scrutiny before being issued to the relevant Project Sponsor 

Page 3 of 57 
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and/or SG and copied to the Procuring Authority. The relevant Project Sponsor and/or SG 
will thereafter, as part of its overall sign-off process, determine whether and on what basis 
the project should proceed to the next stage taking into consideration any 
recommendations made in the KSR report. The Reviewer should liaise directly with the 
Project Sponsor and Procuring Authority as may be required to address any queries arising 
from the KSR report or recommendations. 

1.4. Further information 
Please contact the Validation Team for further information on the KSR process. Queries 
relating to the revenue funded programme requirements should be directed to the SFT 
Finance Team. 

Page 4 of 57 
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Pre-OJ EU Key Stage Review list 

SFT Reviewer 
(Primary Reviewer) 

Section 1: Project Outline 

Project title 

Outline of scope of services 
in project (please identify 
the services and who (NPD 
SPV or Procuring Authority) 
will provide those services ) 

Project Contact Details 

Donna Stevenson 

Royal Hospital for Sick Children and Department of Clinical 
Neuroscience (RHSC/DCN) Project 

The NPD SPV is to provide lifecycle replacement, hard FM 
service with associated helpdesk facilities including grounds 
maintenance, utilities procurement and management, pest 
control and external fabric cleaning. 

NHS Lothian (the Board) is to provide the soft fm services. 

Page 5 of 57 
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Project Authority 
Responsible Officer 

(name & contact details) 

Principal legal, technical 
and financial advisers 

{firm/company & name of 
main contact) 

Susan Goldsmith, Project Sponsor 

Email: Susan.Goldsmith  

Technical : Richard Cantlay, Mott Macdonald 

Financial : Michael Pryor, Ernst & Young 

legal: Andrew Orr, MacRoberts 

Page 6 of 57 
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Section 2: Project Requirements 
The key objective of this section is to ensure that the project scope is clear, stable and deliverable at the point that the project is formally 
launched. Arrangements must be in place for anticipating, identifying and managing any changes to the project scope during the tender 
process. 

2. 

I Question 
I 

I!~l!!I~li(~~iili~~~,~~~ ;i!i*~~ 
Yes/No 

Have all issues arising from the OBC sign-off and/or I Yes 
design review{s) been addressed (conditions or 
recommendations on scope/specification/design)? 

Page 7 of 57 

j Comments 
! 

The Funding Conditions will be issued on or around 4th 

December 2012contains a number of conditions some of which 
are to be implemented post the issue of OJEU and are addressed 
elsewhere in this l<SR. 
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4. Are the specification and space standards sustafnable I Yes 
in accordance with relevant sector/ programme level 
benchmarks? 

Page 8 of 57 

The SFT Project Review was provided to the Board on 22 
December 2011. ft contained a copy of the report from Atkins to 
SFT which included comments on room sizes, numbers of 
theatres, therapy rooms etc and cost benchmarking. The 
updated responses to the table of 20 recommendations, as at 12 
March 2012 (which has been provided to SGHSCD and the 
Board} confirms that there are no actions now which require to 
be resolved prior to the issue of OJEU. 
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6. Please explain what, if any, aspects of the project 
scope remain intentionally unresolved because the 
Procuring Authority ts actively seeking to discuss 

Page 9 of 57 

The Board has confirmed that there are no aspects of the 
project scope remaining intentionally unresolved. 

r: 
l·i 
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8. 

these with bidders during the competitive dialogue. 
Please explain the [ikely implications (e.g. on 
affordability and timetab[e) of adopting such an 
approach. 

Are control mechanisms and an approvals process in 1 Yes 
place for identifying and managing changes to scope, 
costs and timescales during the procurement 
process? 

Page 10 of 57 

The project team headed by the Project Director would consider 
any changes and the impact on cost and time and reports 
monthly to the Project Board. In turn there is reporting to each 
meeting of the finance and resources committee of the Board. 
The Board has advised that it does not intend any material 

I scope changes as significant work has a[ ready been done on the 
I Reference Design including achieving sign off from the clinicians. 
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Page 11 of 57 

1'/r .• :','·' ,, 

Changes are therefore likely to come from proposals from 
bidders (within the parameters of non mandatory elements) or 
changes to keep within the funding envelope. The overall capital 
cost under the NPD element of the Project is subject to the cap 
of £154.9m (including inflation at base date per OBC, which is 
£137.7m excluding inflation) in terms of revenue funding from 
SG. The delegation to the Project Board which has been put in 
place {see 23 below) covers arrangements for changes to cost 
and timescales within the parameters of the outline business 
case .. 

Page 33

A43230746



Section 3: Affordability 

The key objective of this section is to consider and test the overall affordability position of the project for both, the Procuring Authority and the 
Scottish Government, in terms of both revenue and capital funding requirements. 

2. Please complete the following project affordability table (with information for the relevant KSR stage)1
: 

1 

Pre-OJEU Pre-lTPD Pre-lFT I Pre-PB Pre-FC 

Design fees See footnote3 

(nominal cumulative) 

1 
[t is expected that these costs will be based on internally generated estimates pre-OJ EU and pre-lTPD but that cost expectations will be updated to reflect bids as they are submitted during 

the procurement process. 
2 Note: The inflation allowance to be applied to the uninflated amount ,,ill be calculated on the basis of the pricing base date ofQ3 2011 and a construction midpoint (the 
revised midpoint) being 1 Q 2016 or, if earlier, the construction midpoint which is being proposed through the procurement process. The inflation allowance on the basis of 
the BCIS index published in October 2012 was £11,271,620 so that the Construction Cost Cap at that date on that basis is £149,027,938. 
The movements in the forecast index will be monitored periodically including through the KSR process as it proceeds. In addition there is significant capital requirement both 
for enabling works and equipment and support is to be provided as set out in the Funding Letter. 
3 TC5B states that there is included an allowance based upon 8.5% of the estimated construction value and this is included in the construction cap figure. The assumption is 
that the design costs prior to financial closure are carried elsewhere. 

Page 12 of 57 
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••:·•r~ttr:::it~tttft:::t ;::••;•••::;: 
SPV costs (in 
construction) 
(nominal cumulative) 

·.•.·;1:1::t•:~::z~).:•••:···.•·:•.·•·•••······•·•···••··· 
lifecycle costs 
(real cumulative) 

i;f :ttt::s~~i11!;~ati#rt$)·•·•·•, 
Operational Term 
(years) 

•··••Pr:i::;~~~=!t1h!t0:zYt.:••·•••·:: •,. 
1 Swap rate11 

4 Including success fees 
5 The Board's advisers financial model assumes 5% of capex whereas SFT considers that 3% of capex is more appropriate, taking account of the level of design development 
pre procurement. 
6 The Board's advisers financial model does not have an entry for SPY costs during construction: development fees are 5%: see footnote 10. 

7 The Board's advisers model also includes a risk allowance which significantly increases the overall sum for hard fin. The Atkins Report fom1ing an annex to SFT's Project 
Review says that the figure of £29/m2 sits within the expected range of benchmarks. 

8 The Atkins Report says that "Based on a range of benchmark information the Life Cycle Cost per square meh·e per annum of £27/m2, at 3Q 2011 prices, sits within the 

acceptable range ofbenchmarks" 

9 SFT's assumption is £350k.-pa 
10 Per EY's shadow bid model: SFT's estimate of indexed amount would be lower given lower estimates oflifecycle, hard fin and SPV costs. 
11 lncluding any buffer 
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I 

~l!!\~i!f ( · .. 
Unitary Charge 
(NPV) 

i■;!t1tf {}",< 
SG Funding Support 
{NPV) 

! Question I Yes/No 
I 

I Comments 
i 

12 
for swap rate plus buffer per EY's shadow bid model: 3.41% (SFT model), but margin 2.25% (EY model), 3% (SFT model) and lvILA + swap spread 0.38% (EYmodel), 

0.5% (SFT model)-hence all in senior rate 6.63% (EY model), 6.91 % (SFT model). (Also sub debt rate -13% EY, 11 % SFT -hence proforma WACC 7.27% EY, 7.32% 
SFT.) 

13 
As is made clear in the Funding Conditions (and see email correspondence between SFT and the Board culminating on 7 March 2012), there is discrepancy between the 

figures calculated by the Board and those by SFT : the relevant figures are : Unitary charge (nominal 1 st full yr of ops - 12 months to 31/3/2018) - £22,38 lk (EY model), 
£20,9701< (SFT model) - both excluding insurance costs. No unitary charge figures are to be provided to bidders. 

14 
See footnote 15: the relevant figures for unitary charge (NPV - base date 1st January 2014, using 6.09% discount rate) - £262.lm EY, £230.6m SFT. 

15 
See footnote 15: the relevant figures SG Funding Support (nominal first full year of ops - 12 months to 3l/3/2018) - £ 19, 11 Sk SFT. We cannot fmd the equivalent figure 

in the EY financial model but the OBC v3 .0 at page 49 says £20,029k 
16 

See footnote 15: the relevant figures are the Board: SG Funding Supp01i (NPV - base date 1st January 2014, using 6.09% discount rate) - £205.82m SFT. We cannot find 
the equivalent figure in the EY financial model. 
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11. Have sensitivities been applied in assessing the I Yes : see 
affordability of the project and is an appropriate comments 
aHowance in place to absorb reasonable cost 
movements? 

Page 15 of 57 

As stated in paragraph 5.14 of the Outline Business Case, the 
Board advises that in order to test the robustness of the 
modeHing process and the importance placed on it in assessing 
affordability, a range of sensitivities were applied to the NPD 
shadow bid model and new outputs derived. A number of the 
sensitivities relate to RP[ and interest rate risk, which is retained 
by the Scottish Government. There was also modelled increases 
in capital and operating costs and retained NHSL risks which 
would have the effect of increasing the affordability gap {see 10 
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13. Do the costs assumptions contained within the I Yes 
outline business case (or revised and approved cost 
assumptions, if applicable} remain accurate and 
deliverable? Have they been verified by the 
Procuring Authority's advisers? Indicate relevant 
benchmarks that have been used by the Procuring 
Authority and/or its advisers. 

Page 16 of 57 

above) if realised. Most of these movements would be SG risks 
while those which could impact on NHSL: will be managed as 
part of its overall funding arrangements and will be not 
separately provided for. 

The Board advise that there have been no changes since the 
OBC (but see 3 above re minor change). As indicated above, the 
cost assumptions in the OBC for the NPD capital element is 
based on technical advisers, Thomson Gray's Technical Cost 4 
and this has now been updated to TCS SB which contains the 
same uninflated capital cost for the NPD element. Atkins Report 
confirmed that "the overall current total Capital Cost per square 
metre of £3,214 per m2 (including NPD site works) included in 
Technical Summary 4 for the purposes of the Outline Business 
Case is considered to be within the expected range for a project 
of this size and scope, based on the SoA Version 5". The cost per 
square metre in TCSSB contains the additional floor area which 
has been added during the finalisation of the reference design 
within the same underfying uninflated cost for the NPD element. 
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14.· 

15. Please demonstrate how any recommendations / 
actions/ requirements in relation to the affordability 
of the project, detailed in the outline business case 
approval, have been addressed. 

Page 17 of 57 

The capital required for the enabling works reflect the price 
agreed for the Supplementary agreement with Consort 
Healthcare (RIE) limited (Consort), as reported to the November 
steering board. The clinical enabling works cost included in the 
Funding letter is the optimism bias exclusive figure included in 
the OBC.The Funding Letter says that optimism bias will be 
centrally managed. The Funding Letter also includes an amount 
for town planning external works to be procured directly by the 
Board. 

On lifecycle figure, see footnote 13 above and on hard fm, see 
footnote 12 above. 

ln relation to the NPD element, the Funding Conditions require 
that the Board will require to satisfy both the Scottish 
Government and the SFT that it has sought to minimise capital 
and operating costs within the agreed project scope and that it 
has undertaken a whole of life cost analysis of bidders' proposals 
and to comply with the Requirements of SFT's Project Review. 
The capital cost cap for the NPD element of the project has been 
set on the basis of the Project Review's assessment fo the 
Board1 s estimates. 
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17. P[ease confirm what affordability information will be 
made available to bidders in the lTPD 
documentation and/or during the dialogue period. 

Page 19 of 57 

Due to the divergence between the view of the Board and SFT 
in relation to a number of the inputs into the shadow bid model 
{see affordability table and question 13 above), it has been 
agreed that the only affordability figure which will be provided 
to bidders will be the construction cost cap and that no annual 
or NPV of the unitary charge will be provided. 

',,,:,_-;· 1;1, ;,,_,,,:·,, ,,-,<//'.~';:;:,:;;;•,'.;:,J,', '. /t;;:::-·: 
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Section 4: Value for Money 
The objective of this section is to ensure that the key drivers of value for money are addressed in the Procuring Authorityfs approach to 
development and delivery of the project. Please refer to relevant Value for Money guidance17

• 

Question j Yes/No ; Comments 
j 

17 
Value for Money Assessment Guidance: Capita! Programmes and Projects (updated October 2011) and SFT1s Supplementary Guidance for projects in £2.Sbn Revenue Funded Investment 

Programme (October 2011) 
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19. Please demonstrate how the Procuring Authority 
intends to drive value for money through "Effective 
Delivery". 

Page 21 of 57 

In relation to Effective Delivery at Stage 2, the response to 
Question 18 deals with the majority of the issues under Effective 
Delivery and Stakeholder involvement is dealt with at the 
response to Question 43 while staff is dealt with at the response 
to Question 33. The majority of the issues on Effective Delivery 
will be addressed in the context of the deve[opment and 
finalisation of the ITPD documentation and wiH be assessed at 
the pre ITPD KSR. 
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21. I Please describe how any changes to scope and 

procurement options since approval of the outline 
business case have been assessed and the impact 
that these have on the delivery of value for money. 

Page 22 of 57 

As noted above there have been no changes apart from the 
removal of Clic Sergeant area which was considered and 
approved by the Project Board (see 3 above). 
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Section 5: Readiness 

The key objective of this section is to ensure that the arrangements for steering, resourcing and managing the project are robust and that the 
project is deliverable. This is intended demonstrate that the project has firm foundations on which to proceed, and that the project is operating 
within a clear decision making structure. 

23. 

j Question 
! 

! Please demonstrate that robust project governance 
I 

Page 23 of 57 

Yes/No Comments 

The Board advises that the following is an extract from NHSL's 
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arrangements are in place to provide for effective F+PR Paper which was approved on 18th May, 2012: 
delegation and decision making throughout the 
development and delivery stages of the project. - "Agree the proposed Scheme of Delegation for the NPD 

procurement process, (outlined in 3.21 below), which 
determines that the Project Steering Board will: 

• Approve the procurement documentation, including 
evaluation criteria; 

• Recommend to Finance & Performance Review 
Committee, the three bidders with the highest scoring 
Pre Qualification Questionnaires to be shortfisted for 
competitive dialogue; and 

• Recommend to the Finance & Performance Review 
Committee the preferred bidder at the close of 
competitive dialogue 

Scheme of Delegation for Procurement 

The proposed scheme of delegation through the procurement 
process is set out below: 

• The OJEU release (readiness to commence 
procurement) is the next step in the process and will 
be triggered by all the necessary external approvals 
and authorised by the Project Steering Board. 

• The Project Steering Board will sign off the Invitation 
to Participate in Dialogue {ITPD} evaluation criteria 
following technical, legal and financial input and 
workshops involving members of the Project Steering 
Board and evaluation groups. 

Page 24 of 57 
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Page 25 of 57 

• The outcome of the PQQ scoring will be presented to 
the Project Steering Board, by the Core Evaluation 
Team, with recommendations that the three highest 
scoring submissions be invited to proceed to 
competitive dialogue. The Project Steering Board's 
recommendation wm be brought to the Finance & 
Performance Review Committee for approval on 
behalf of the NHS Lothian Board. 

• In the same way, the outcome of competitive 
dialogue and the scoring of final submissions will be 
presented to NHS Lothian Finance & Performance 
Review Committee with the recommendation from 
the Project Steering Board, to approve the preferred 
bidder. 

• The Project Steering Board wi/1 agree to Financial 
Close (the financial, legal and technical "deal") having 
received recommendations from the Core Evaluation 
Team. At this stage the Full Business Case {FBC} is 
brought through the NHS Lothian and Scottish 
Government governance processes. Post Financial 
Close an addendum to the FBC is taken through the 
governance processes. 

Throughout the procurement period the Core Evaluation 
Team, Project Steering Board and Executive Director will 
pursue the evaluations, dialogue and negotiations in line 
with the objectives presented and approved in the 
business cases. There are also Key Stage Reviews by SFT 
at appropriate milestones. This approach, although now 
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Page 26 of 57 

managed through SFT, is consistent with earlier PPP 
project governance. 

The expectation from SGHSCD and SFT is that the 
turnaround for approval will be rapid to ensure 
momentum with the project bidder(s). Therefore there 
may be a requirement to seek special meetings to 
accommodate flexibility in the procurement stages" 

SFT considers that this delegation scheme is appropriate 
but it is recommends that the Project Steering Board is 
made explicitly aware of terms and that reference is 
made to it as part of the ongoing decision making of the 
Project Steering Board and within the project. 

kiitl\llf l~lililtiti';~iil 
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25. Is an evaluation strategy covering all stages from 
PQQ to final tender evaluation (including resourcing) 
in place that has been approved by the Procuring 
Authority? 

Page 27 of 57 

.:..-------..::..CL_,,·,:__:__:_:_:···-·····-··-·-···· 

No : to be I The PQQ evaluation strategy is included in the [M/PQQ which 
completed document is finalised subject to final checking and publication. 
pre ITPD 
l<SR I The evaluation of final tenders (there is not a down sizing during 

the procurement) will be included in the ITPD documentation 
which the Board is developing. 

NHSL has provided a first draft of the lTPD upon which SFT has 
provided comments and agreement was reached at a meeting 
on 26 October as to the way forward in key issues on payment 
mechanism and evaluation criteria. 

SFT recommends that (1) NHSL continues to liaise with SFT and 
respond to its comments in the development and finalisation of 
the ITPD so that all of the documentation is available prior to 
appointment of the shortlisted bidders and within the current 
programme and that the fortnightly working group session are 
used for that purpose wfth advisers in attendance as required; 
(2} the Project Director ensures that all parts of the lTPD 
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27. Please demonstrate how the tender evaluation 
methodology assesses bidders' acceptance of the 
standard form NPD documentation. 

J~ i;l"~ilf l~f ~iili~]!~~-lf ii 
. . ·.· . ,· .· / pro~'~}erBi~hf! ~!Ei~i$i:a~f¾9h$fr~t$it6:~(.cl~af}~l~{ 

Cci!Iic..!~!~tf :~it if ~~~!1~ifl~1i!lt~~ 
Page 28 of 57 

documentation is dear and consistent; and (3) that a workshop 
or series of workshops are held, with advisers and SFT rn 
attendance, to discuss and finalise the competitive dialogue 
strategy in the context of the developed ITPD documentation. 

The tender evaluation of the bidders1 acceptance of the 
standard form NPD documentation wiH be included in the ITPD 
documentation which the Board is developing: see 25 above. 

c:~!i!l€f illif &~i~!VJf ~!f l~i~l:tU'' 
i~f i!lil!Jt~i~;11~~~lltit1it+tt .. 
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Please confirm any external advisory appointments 
that have been made. Please describe the reporting 
arrangements and budgets in place with external 
advisers and the controls in place to manage 
advisers' inputs and fees. 

Page 30 of 57 

The Board has advised that: 

External advisers have been appointed to support NHSL in the 
delivery of the NPD procurement: 

Mott MacDonald was appointed as the lead consultant and 
Technical Advisers via the Standard OGC Buying Solutions 
Framework Agreement in March 2011. They will deliver the 
fo,llowing services: NPD procurement advice; facilities 
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management advice; and design and construction advice. 

MacRoberts, were appointed prior to OBC submission to provide 
the following legal advice up to and including financial dose: 
procurement under the NPD model of PPP; advice on the legal 
requirements related to NHS Lothian's existing PFI contracts at 
Little France; and advice on other legal and commercial issues 
related to this project, including advice in relation to 
organisations covered by the Charities Acts. 

Ernst & Young were appointed as Financial Advisers, responsible 
for the preparation of the shadow bid model, financial mode[ling 
and project finance advice up to and including financial close. 

Monthly cashflows are being prepared for each set of advisers 
for 2012/13, and these will be used to support the monthly 
reporting process. Specific members of the internal Project 
Team will meet on a regular basis with each set of advisers, 
along with the Project Accountant or Associate Director of 
Finance. 

The Project Director, Associate Director of Finance and Director 
of Capital Planning will regularly review both capital and revenue 
expenditure for this project; the Project Director will 
subsequently present a regular financial update to the Project 
Board, including a review of actual expenditure against planned 
budgets for the advisory team. 
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··•·so~:••··• •·••"10R1~a$~:·~~itlaniff~~t~\ffi~t/~t~i11~iicF'~H:d.aeftv~ta~1f 1. ·.· 

31. 

::12> 

Please confirm whether the procurement strategy 
has been reviewed by the Procuring Authority's 
external advisers and detail any key risks that have 
been identified. 

)i!j .i,t~f #~iJ~l\f i]ittl: ~tt~;rir!l}!~. 
i 33. Please demonstrate that all necessary I 
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The procurement strategy has been reviewed by the Board's 
advisers. Key risks in terms of timescale are the availability of 
finance and interface with Consort: see above. 

The Board is providing the 1:500 scale drawings drawn from the 
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35. 

documentation, including background project 
information, has been collated and will be made 
available to bidders at the start of dialogue 
including, for example, planning development briefs, 
room data sheets, staff terms and conditions (if 
TUPE will apply) etc. 

!f i!~~f ~&1~1&!fif lf !4li~li1(lilt}·•··. 
Please describe the basis on which any bidder down
se[ection will be carried out during the dialogue 
phase and demonstrate that adequate time is 
allowed for this in the procurement timetable. 

Page 33 of 57 

reference design at the bidders day to maintain a level playing 
field as members of the reference design team may form part of 
private sector consortium advisers. 

The documentation for issue along with the ITPD is to be 
collated by the Board and this issue will be checked at the Pre 
lTPD l<SR. 

lriillltillif iii ililif iii) 
The Board has confirmed that there is to be no bidder down 
selection. 

'•••c:.'• .. /:'.iF-•_:.• 
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37. Please describe any market testing activities that 
have been carried out to encourage interest in the 
project from potential bidders 

Page 34 of 57 

The Board has provided the following clarification on the OBC: 

"NHS Lothian's Project Director and Director of Capital Planning 
& Projects have responded to market interest in the project by 
meeting with representatives offirms potentially interested in 
bidding for the project. 

These meetings commenced from shortly after the procurement 
route change and have continued to the current date. It is 
planned that these informal discussions will cease before 
publication of the OJEU notice. 

There have been a variety of bid managers and similar coming 
forward and the Board representatives have received differing 
levels of assurance as to the respective corporate interest and 
depth of consortium members in the project - see abridged list 
attached. 

It is clear from the meetings that initial concerns over a 
dominant bidder have been alleviated, subject to this being 
borne out through procurement contract documentation. 

Similarly all the interested parties have indicated high leve[ 
engagement with SFT regarding the project as part ofthe NPD 
programme. NHS Lothian has not been represented at SFT 
meetings, but the project working group has received feedback 
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from SFT consistent with our informal discussions. 

The abridged list attached has been produced for the sole 
purpose of CIG consideration of the Outline Business Case and 
should not be more widely distributed. 

The Board at this time cannot confirm that there will be multiple 
bidders as that will be dependant on a positive response from 
the market to the project." 

NHSL subsequently advised that 

"The Project Director and Director of Capital Planning & Projects 
and/ or Associate Director of Finance have met with the 
following parties (listed alphabetically) to maximise their 
knowledge of the project, pre-procurement, and to elicit the 
levels of interest forthcoming. Where a consortium has been 
identified, this is shown as a sing[e entry. 

All have demonstrated a track record in major UK healthcare/ 
PFI / PPP projects; except FCC whose experience is international. 

1. BAM / Balfour Beatty 

2. Bouygues 

3. Brookfield 

4. CariHion 

5. FCC 
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39. Please confirm what arrangements are in place for 
engaging with the market once the OJEU notlce has 
been published (e.g. has a bidders' day been 
arranged). 

Page 36 of 57 

6. John Laing Investments/ Laing O Rourke 

7. Skanska/ Miller." 

More recently. Carillion advised that it did not 1ntend to bid and 
the Board considers that Bouygues and FCC are not likely to 
proceed. 

Y:t:h~: iht~l"lt16n 1s tfra"l::'th~cHEu:warh:~'lacih6hed'as si,6H··as·•··•·•·· ·.' .,· ····. ·· 

iiaif ~if 1~ijtt1r!~it!ill~Jtit:-tllci!1~~~Ii 
NHSL to confirm date of bidder day: likely to be 13th December 
2012. NHSL has confirmed it will be scheduled soon after OJEU, 
with the date being fixed before the OJEU is published. 
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41. 

43. 

if ti,J~}!!~l~f ~!~\lf iit!~0

ftti~tt1~f 
Please describe what steps the Procuring Authority 
will take to ensure a level playing field amongst 
shortlisted bidders during the competitive dialogue 
and final tender stages. 

Please demonstrate that a robust stakeholder 
management plan has been developed, identifying 
all project stakeholders (including statutory and 
other external stakeholders), management of their 

Page 37 of 57 

See comments at 16 and 33 above re the position to date and 
the ITPD should reflect the position going forward. 

The Board has provided a stakeholder management plan and 
communications log. 

',,.;. _; .. ~:.:..~ . .-:~, ~• .... :.~----~- ·--·· - ;: .... · .. .:..:.;: _:.... . ·_,_ __ ...::·.::. - ... - , _ _., ... - . - --·-·-·'",· ... - -· •.. ' _•.' ','., <;;-;--:,:c~_-i: .: ,:: .. :_ :·. ·~ ,-,. ,. 
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input, specific risk factors etc. 
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,;. :,;,~.;,;:?, ;,c;:,,:·,=;•.:~_..,, 
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49. 

50. 

52. 

54. 

Is a mechanism in place for reviewing and updating 
the risk register and risk management plan during 
procurement? 

i~f ~i
0

li§~f Jf ;iti!lilf ~l~ 
- the scope, cost and timing of any enabling works 
that require to be carried out to support the 
effective construction and operation of the facilities; 

- the interface between FM services to be included 
within the project and those for which the Procuring 
Authority will retain responsibility; 

\;~h~~~tt::~(~;\~:tt!?~ii:/t!A:da1t&t\i~•;!;)J~eJirf 9\ 
··•·c:bhkurh~tlPhi .• se~:urtty}i··•r~t~fn.~cl )by•: th•~ :·J:i:rp~µtfrig ' 
•• A#i~$ riiy;;:c·<••·•·· •····· ····· 

- the interface (during both construction and 

Page 47 of 57 

NHSL has advised that following three monthly reviews it is 
intended that the fu[I updated risk register will be considered by 
the Project Steering Board. 

External enabling works are the subject of the forthcoming 
supplementary agreement with Consort and are programmed to 
be carried out during the procurement period. The clinical 
enabling works (which are internal to RIE) will be developed and 
carried out in tandem with the construction phase 

itii;tlif ll!f llf i1i~i1:ili~t~~~l~f i!h{fu{ 
To be included in the ITPD documentation 

SA6 deals with interface issues, as will the SA for the enabling 
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operations} between the works and services 
included in the project and the Procuring Authority's 
other facilities and services (e.g. impact on use of 
adjoining facilities during construction phase}; 

/Si<:·. 1~tl~!il!~ i~~if Jllli1~!~~;~,,, ........ · 
56. , -

62. any conditions or 
scope/specification/design 
business case approval. 

recommendations on 
identified in the outline 

Page 48 of 57 

works 

See 3 above 
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Section 6: Compliance 
The key objective of this section is to test that project has considered and adopted procurement best practice. 

67. 

j Question 
I 

Please demonstrate that full consideration has been 
given to synchronisation of the service specification 
and payment mechanism and to calibration of 
warning notices, termination triggers, levels of 
deductions, unavailability thresho[ds etc. Please 
explain how the calibration of warning notices, 

Page 50 of 57 

j Yes/No Comments 

To be included in the ITPD documentation and considered at the 
Pre lTPD KSR 
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69. 

71. 

termination triggers etc has been arrived at . 

. ttlti!lif ilJiiif 1111 Ill. 
Please confirm the status of the Procuring 
Authority's title investigations and whether a list of 
reserved rights and disclosed title conditions will be 
included with the ITPD documentation. 

,::::~e~lKe;~r~!l~l;r:;i:ih~~tf i:it1it}P:~~;iii~!ff: 

It is a condition of SG revenue funding support that 
the project meets the requirements for classification 
as a non-government asset for national accounts 
purposes under relevant Eurostat (ESA95) guidance. 
Please confirm that the contract to be issued with 
the ITPD transfers availability and construction risk 
to the private sector. 

Page 51 of 57 

The Board advise that the title is in name of the Scottish 
Ministers and the existing lease will be renounced through the 
implementation of SA6. A contract has been concluded for the 
renunciation of the sub lease over the creche. On title 
conditions, see 46 above. 

To be confirmed at the Pre ITPD KSR: standard contract to be 
adopted so thls should be positive. 
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Reasons/ Recommended actions: I To be completed by: 

1. Question 16 Recommendation: The Board should monitor closely I Pre lTPD KSR 
the interface tssues with the RIE and Consort, including in 
particu[ar the dependencies between the works to be carried out 
by Consort which are required to be completed before financial 
close so as to give the NPD Contractor full vacant possession of 
the NPD site, and provide to the Project Steering Group at each 
meeting an update on these risks and should ensure that the 
project programme includes both the NPD programme and all 
elements of enabling works and other issues which are required to 
ensure the successful delivery of the overall project. 

2. Question 22 Recommendation : that the Board finalise the I End December 2012 
documentation relating the SA (EW) for signing and that executed 
by the Board and Consort following the satisfaction of the 
condition in the agent bank1 s email (regarding sign off by Pinsents, 
solicitors) during December 2012. 

3. Question 23: SFT recommends that the Project Steering Board is 
made explicitly aware of terms of the de[egation scheme and that 
reference is made to it as part of the ongoing decision making of 

Page 52 of 57 
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the Project Steering Board and within the project. 

4. Question 25 : SFT recommends that {1) NHSL continues to liaise I Pre ITPD KSR 
with SFT and respond to its comments in the development and 
finalisation of the ITPD so that aH of the documentation is 
available prior to appointment of the shortfisted bidders and 
within the current programme and that the fortnightly working 
group session are used for that purpose with advisers in 
attendance as required; {2) the Project Director ensures that all 
parts of the ITPD documentation is clear and consistent; and {3) 
that a workshop or series of workshops are held, with advisers and 
SFT in attendance, to discuss and finalise the competitive dialogue 
strategy in the context ofthe developed ITPD documentation. 

5. Question 28: SFT recommends that the Board communicates to 
bidders and others involved in the projects a dear reporting and I Bidders' Day 
decision making structure within the project team. 

6. Question 46 (1): Recommendation : That the Board progresses 
these planning procedures to obtain planning consent within the 
timescales required by the overall programme so as to achieve 
completion of all of these works prior to financial close of the NPD 
programme. 

7. Question 46 (2): SFT recommends that: 

(1) The amendment to the lease and other 
documentation is completed by the University of 
Edinburgh no later than the commencement of 
dialogue; 
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(2) The nursery is vacated and vacant possession of the 
creche is obtained no later than 31 December 2012; 

(3) The Board obtains dear [egal advice prior to the 
issue of the ITPD that it has all necessary rights to 
install use and maintain and renew the cable to 
serve the electricity substation to service the new 
facilities; 

(4) Any queries from SFT on the draft Report on Title 
which was provided on 29 November2012 and any 
issues affecting the ability to develop use and 
maintain the project arising from title or third party 
rights is satisfactory dealt with prior to the issue of 
the ITPD. 

8. Question 48: Recommendation: That these and any other key 
risks are closely monitored with mitigations put in place in a timely I Throughout the Project 
manner, following discussions by the Project Steering Board. 

9. In addition, as noted above, the following issues wHI be 
considered again at the Pre ITPDKSR: The lTPD documentation will 
be reviewed as part of the Pre ITPD KSR and specifically: 

9.1. Question 5, NHSL is currently refining the evaluation criteria 
to confirm that the specification, categorisation into pass/fail 
and the and weighting reflect the Board's priorities. The final 
version of the ITPD wilf be considered as part of the Pre ITPD 
KSR; 

9.2. Question 7: Reference Design mandatory and non mandatory 
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Pre ITPD KSR 
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elements text to be finalised; 

9.3. Question 16: The risks referred to in the dashboard presented 
to the November Project Steering Board and other risks which 
arise will be reviewed as part of the Pre ITPD KSR; 

9.4. Question 19: The majority of the issues on Effective Delivery 
will be addressed in the context of the development and 
finalisation ofthe ITPD documentation and will be assessed at 
the pre ITPD l<SR; 

9.5. Question 33 : The documentation for issue along with the 
ITPD is to be collated by the Board and this issue will be 
checked at the Pre ITPD KSR; 

9.6. Question 36 : The ITPD documentation is to be further 
deve[oped and final version on financing solutions should 
reflect the position of the market at that time; 

9.7. Question 40: The ITPD documentation will be reviewed in its 
final form, and to ensure comp[iance with SFT's guidance, as 
part of the Pre ITPD KSR; 

9.8. Question 41 : the ITPD should reflect the position, on 
ensuring a level playing field, going forward; 

9.9. Question 65 : Derogations will be dealt with prior to the pre 
ITPD KSR; 

9.10. Question 67: Calibration of the payment mechanism and 
synchronisation with the service specification is to be 
included in the fTPD documentation and considered at the Pre 
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ITPD KSR; 

9.11. Question 68: Priorities reflected in the incentives delivered 
by the service specification : to be incf uded in the ITPD 
documentation and considered at the Pre ITPD KSR; 

9.12. Question 70: Management of the financing aspects of the 
project : to be included in the ITPD documentation and 
considered at the Pre fTPD KSR; 

9.13. Question 71: Compliance with ESA 95: to be considered at 
the Pre ITPD KSR. 

Date: 

o L[)l N , 7l-/ 

._1 I /eJ.o r ~I H .-.A. "'-<:...f. 
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Date: 
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Notes to the Reviewer 

1.1. Background 
It is a condition of Scottish Government (SG) funding support that all projects in the revenue 
funded programme are, in addition to any existing project approvals processes, externally 
validated by SFT.  SFT undertakes validation by carrying out Key Stage Reviews (KSRs) of 
projects at key stages of a procurement.  The KSR process is designed to support the 
successful delivery of revenue funded projects whether delivered through the non-profit 
distributing (NPD) model or the hub initiative as Design Build Finance and Maintain (DBFM) 
projects by providing an  assessment of the readiness of a project before it moves on to the 
next stage in the procurement process.  

1.2. Timing 
This review is required to be completed in advance of the Invitation to Participate in 
Dialogue (ITPD) being issued to shortlisted bidders. 

The review should be carried out by the member of the Scottish Futures Trust team who 
normally provides support to the relevant project (the Reviewer).  The Reviewer must agree 
the precise timing of the review and submission of SFT’s report with the Project Sponsoring 
Body and/or SG to integrate with the other project approvals processes.   

In the run up to each review point, the Reviewer will inform and keep up-to-date the SFT 
validation team of the estimated timetable for carrying out the KSR.  The validation team 
will arrange for a member of the SFT’s senior management team (SMT) to scrutinise the list 
completed by the Reviewer before it can be submitted to the Project Sponsoring Body 
and/or SG.  The Reviewer should thereafter liaise directly with the allocated SMT member 
and must return a countersigned copy of the list to the Validation Team upon SMT sign-off. 

1.3. Process 
The Reviewer must familiarise him/herself with the requirements of the checklist and 
consider which elements s/he can answer on the basis of existing knowledge of the project 
and identify what additional information is required in relation to the project in order to 
complete the remaining sections.  The Reviewer should, at the earliest opportunity, explain 
to the Procuring Authority / Project Team what additional information s/he will require, in 
what form and by when in order to complete the review within the agreed timescales.  

The review is not intended to be a “stop-start” process and the Reviewer should refer to the 
list throughout each delivery stage so that all sections of the checklist can be completed 
without delay to the project. The process involves the Reviewer completing this pro-forma 
list on the basis of information obtained in his/her day-to-day dealings with the project, 
considering whether in his or her view the project is ready to proceed to the next stage of 
procurement and making recommendations as to what actions may be required to achieve 
appropriate state of readiness.  No formal submission, as such, will be required from the 
Procuring Authority, but the project team will be required to provide the Reviewer with 
information to allow him/her to complete the list and compile his/her report.  
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Once completed by the Reviewer, the list and draft report should be submitted to the 
allocated SMT member for scrutiny before being issued to the relevant Project Sponsoring 
Body and/or SG and copied to the Procuring Authority.  The relevant Project Sponsoring 
Body and/or SG will thereafter, as part of its overall sign-off process, determine whether 
and on what basis the project should proceed to the next stage  taking into consideration 
any recommendations made in the KSR report.  The Reviewer should liaise directly with the 
Project Sponsoring Body and Procuring Authority as may be required to address any queries 
arising from the KSR report or recommendations. 

1.4. Further information 
Please contact the Validation Team for further information on the KSR process.  Queries 
relating to the revenue funded programme requirements should be directed to the SFT 
Finance Team.  
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Pre-ITPD Key Stage Review List 
 

SFT Reviewer 
(Primary Reviewer) 

Donna Stevenson 

SFT Secondary Reviewer 
(SMT Member) 

Tony Rose 

Section 1: Project Outline 

Project title Royal Hospital for Sick Children and Department of Clinical 
Neuroscience (RHSC/DCN)  Project 

Brief project description The provision of the Royal Hospital for Sick Children, 
Edinburgh and the Department of Clinical Neuroscience, 
currently within the Western General, Edinburgh in a joint 
new building adjacent to the existing Royal Infirmary of (RIE) 
at Little France in Edinburgh. The new build will extend  to 
approximately 49,000 square metres with separate energy 
centre and facilities management yard and basement. 

Outline of scope of services 
in project (please identify 
the services and who (SPV 
or Procuring Authority) will 
provide those services ) 

The NPD SPV is to provide lifecycle replacement, hard FM 
service with associated helpdesk facilities including grounds 
maintenance, utilities procurement and management and 
window cleaning. 

NHS Lothian (the Board) is to provide the soft fm services. 

Key programme dates: 

 Invitation to 
Participate in 
Dialogue 

 Invitation to submit 
Final Tenders 

 Preferred Bidder 
appointment  

 Financial Close 

The ITPD contains the following dates for key  elements of 
the programme:  

 OJEU: was issued   on 5  December 2012 

 ITPD : 11 March 2012 

 ITFT :  11 October   2013 

 PB appointment:  13 January 2014 

 FC: 7 August 2014 

 

 

 

Project Contact Details 
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Project Sponsoring Body 
/SG Responsible Officer 

 (name & contact details) 

Scottish Government’s Health and Social Care Directorates  
(“SGHSCD”) 

Mike Baxter, Deputy Director, St Andrew’s House, 
Waterloo Place, Edinburgh 

Telephone:  

Email : Mike.Baxter  

 

 

Project Authority 
Responsible Officer  

(name & contact details) 

Susan Goldsmith, Project Sponsor  

Email: Susan.Goldsmith  

Project Director/Manager 
(name & contact details) 

Brian Currie, Project Director 

NHS Lothian, 56 Canaan Lane Edinburgh 
 
Telephone :  
Email: brian.currie  

Principal legal, technical  
and financial advisers 
(firm/company  & name of 
main contact) 

Technical : Richard Cantlay, Mott Macdonald 

Financial : Michael Pryor, Ernst & Young 

Legal:  Andrew Orr, MacRoberts 
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Section 2: Project Requirements 
The key objective of this section is to ensure that a clear, stable and deliverable project scope can be communicated to bidders at the start of 
the competitive dialogue. Arrangements must be in place for anticipating, identifying and managing any changes to the project scope during 
the tender process.   

 Question Yes/No Comments 

1.  Have there been any changes to the project scope 
since the pre-OJEU KSR and have these received 
required approvals? 

Yes  The Board advises that specialist paediatric biochemical  
laboratory  from RHSC (currently in Sciennes Road) are now to 
be house in shelled space due to no available location within 
RIE. The Board acknowledge that the cost of this change scope is 
to be borne by NHSL. If this is included in the scope of the NPD 
contract then an adjustment will be required to exclude the cost 
(including lifecycle when the revenue support is being 
calculated. 

The Board estimates that the cost of the lab will be 
approximately £500k. 

 

The ITPD will require bidders to show the cost of the lab, 
including inflation, financing, lifecycle  and other consequent 
costs separately so that the level of revenue support can be 
calculated. 

Recommendation : that the Board monitors and reports to SFT 
the cost of this change in scope (including inflation, financing, 
lifecycle  and other consequent costs) separately so that the 

Page 82

A43230746



    

      Page 9 of 46 

level of revenue support (excluding this change)  can be 
calculated.  

 

2.  Have all issues arising from the OBC sign-off and/or 
design review(s) been addressed (conditions or 
recommendations on scope/specification/design)? 

 The Funding Conditions was  issued on or around  4th December 
2012 contains a number of conditions some of which were to be 
implemented post the issue of OJEU and are addressed 
elsewhere in this KSR. 

In relation to the design review, by email dated 23 August 2012, 
the  Board enclosed an updated of the table containing the 
recommendations of that review and confirmed that with the 
exception of a revised Cost Plan following completion of the 
reference design, (which was provided for the purposes of the 
Pre OJEU KSR), and two ongoing issues (preparation of mock ups 
and regular risk reviews) all actions have been closed. 

 

The Board has to confirmed that  all issues in the  Project  
Review  has been satisfactorily addressed in the  Board’s 
Construction Requirements and the remainder of the ITPD 
documentation, including the Reference Design, with the 
exception of (1) the ongoing monitoring of the risk register 
which is deal with elsewhere; (2)  the mock up room, which it 
advises will be carried out after preferred bidder is identified as 
this is refining in rather than, for example,   to consider  
adjusting the size of rooms; and (3) targeting of  the net to gross 
ratio which has been dealt with as part of the reference design 
and is expected to be part of the way bidders address the cost of 
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bids. The Board  does not consider that there needs to be any 
specific reference to this in the ITPD. 

Recommendation: that the Project Team continues to target the 
net to gross ratio with bidders throughout the dialogue period in 
accordance with the recommendation of the Project review and 
produces a mock up of rooms at an appropriate stage. 

 

3.  Please explain what, if any, aspects of the project 
scope remain intentionally unresolved because the 
Procuring Authority is actively seeking to discuss 
these with bidders during the competitive dialogue.  
Please explain the likely implications (e.g. on 
affordability and timetable) of adopting such an 
approach.  

 The Board has confirmed that there are no aspects of the 
project scope remaining intentionally unresolved. 

4.  Please explain the approach that the Procuring 
Authority is taking in presenting its design and 
specification requirements to bidders (e.g. use of 
exemplar or reference designs) and the opportunities 
available for bidders to propose alternative or 
innovative solutions.  Please demonstrate that this 
approach is consistent with (i) allowing opportunity 
for improved value for money through bidder 
innovation (ii) allowing scope for value engineering 
required to deliver the project within the affordability 
limits (iii) the procurement timetable and (iv) bidder 
access to project stakeholders during the 
procurement. 

 The ITPD, Volume 1 section 2.5 and Appendix E sets out the 
elements of the Reference  Design which is being provided to 
bidders are mandatory. These relate to the Operational 
Functionality as defined in the Project Agreement and there are 
elements of flexibility in relation to non mandatory elements of 
the Reference Design.  

The Pre OJEU KSR stated that ‘the  Funding Conditions  which 
provide that “the extent of negotiable and non negotiable 
elements is developed by the Board  on the basis that bidders 
should be provided with  flexibility  to propose their own design 
and engineering solution, within defined parameters, and 
avoiding the need to open up the clinical adjacencies  which has 
been settled with the Board’s clinicians to date and reflecting the 
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constraints in the site as reflected in SA6. The final position is to 
be reviewed by SFT as part of the Pre ITPD KSR.”  Accordingly  
the finalisation of this issue will be considered as part of the pre 
ITPD KSR.’ This has now been satisfied. 

5.  Please describe any mandatory variant bids that the 
Procuring Authority will require from bidders and its 
intended approach to dealing with any non-
mandatory variant proposals put forward by bidders. 

 There are to be no mandatory variant bids:  Volume 1,  section 
6.16. 

6.  Please demonstrate that the Authority has a clear 
position in relation to the following matters and is 
this clearly explained in the ITPD documents: 

  

 - the scope, cost and timing of any enabling works 
that require to be carried out to support the effective 
construction and operation of the facilities; 

 ITPD Volume 1, section 2.  the enabling works which are to be 
carried out by or on  behalf of the Board. The costs of these 
enabling works are for the account of the Board and supported 
by a maximum capital  allocation as set out in the  Funding 
Conditions and are therefore  not in the ITPD.  

A provisional "All Projects" Strategic Programme has been 
provided to the Project Steering Board and SFT. This anticipates 
that the enabling works on the NPD site (in particular the road 
infrastructure works) will not all be concluded by financial close 
as had been planned. The Board advise that further discussions 
are to take place with Consort healthcare (which is carrying out 
these  enabling works to achieve a position where vacant 
possession of the whole  NPD site can be given to Project co at 
financial close and that Project co will be entitled in terms of 
planning and other  requirements or constraints to proceed with 
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all works on site.   

Recommendation : The Board should continue to work with 
Consort Healthcare to re programme the enabling works such 
that vacant possession of the whole  NPD site, and an effective 
stopping up order in place,  can be given to Project co at 
financial close and that Project co will be entitled in terms of 
planning and other requirements or constraints to proceed with 
all works on site.   

 - the scope of FM services within the project Yes The scope of the fm is summarised in Volume 1 of the ITPD and 
set out in detail in the Services level Specification. 

 - the interface between FM services to be included 
within the project and those for which the Procuring 
Authority will retain responsibility; 

Yes Outlined in Volume 1, rev L1: sections 2.11 and 2.12 

Detail in Volume 3 Schedule part 12 

 - the interface between design and the delivery of FM 
services (e.g. cleaning) and risks (e.g. energy 
consumption, security) retained by the Procuring 
Authority; 

Yes The Board has confirmed that it is satisfied that its Construction 
Requirements will be enable it  to deliver the FM services which 
it is to provide on the basis assumed by it. 

On energy consumption : see comment on  sustainably  below 

 - the interface (during both construction and 
operations) between the works and services included 
in the project and the Procuring Authority’s other 
facilities and services (e.g. impact on use of adjoining 
facilities during construction phase);  

Yes The supplemental agreement 6 which was entered into  
between the Board and Consort Healthcare governs interface 
arrangements and this has been reflected in the ITPD. 

 - the impact of the project on staff (including Yes Outlined in the ITPD Volume 1: sections 2.11 and 2.12 and in 
detail in Volume 3 Schedule part 12. It is not anticipated that 
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potential impact of TUPE legislation); staff will transfer under TUPE and the Project Agreement has 
been drafted accordingly. 

 - the provision of equipment and the Procuring 
Authority’s IT requirements within the new facilities; 

Yes Outlined in the ITPD Volume 1:  and in detail in Volume 3 
Schedule. The Board has confirmed that the fire board 
requirements for the Facilities and the RIE  will be dealt with 
during dialogue and any consequent change made to the SLS. 

 

 - decant from existing facilities and migration to new 
facilities  and disposal of residual assets;  

No : see 
comment 

These elements are outwith the scope of the NPD Project and 
will be covered in the Board’s commissioning plan and asset 
disposal arrangements respectively. 

The Board has confirmed that decant and migration will be 
dealt, with as part of the Board's commissioning  plan as part of 
the overall project. 

 - termination/variation of any existing contractual 
arrangements related to existing facilities; 

No : see 
comment 

These are outwith the scope of the NPD project and will be dealt 
with separately by the Board. 

 - sustainability  The energy target is to be agreed between the Board and 
Scottish Government before issue of the ITPD. The Board is  
asking in the ITPD  that bidders provide the relative costs if 
meeting the target or a higher or lower target so that a vfm 
assessment can be carried out and the ITPD requirement 
changed if appropriate. 

 

Recommendation: (1) that the provisions for the energy 
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target(s) to be included in the documentation is agreed with 
Mike Baxter at Scottish Government and that any necessary 
consequential amendments are made to the documentation on 
the basis that the mechanism included in the draft ITPD 
which allows for the testing of value of money is retained; 

 

(2) that the Board advises SFT of any proposed change to the 
energy target and the reasons therefore before a change is 
made. 

 - community benefits  Volume 1 of the ITPD,  Appendix  1, which will be updated 
before issue to include the numbers provided by Construction 
Skills to reflect a £150m project,  sets out the requirements  for 
community benefits. This includes the provision of training 
places and jobs in accordance with the benchmarks provided by 
construction skills as a minimum requirement and the 
advertising of sub contracts as part of responding to  SMEs as 
well as the potential for other community benefits. 

 

 - any conditions or recommendations on 
scope/specification/design identified in the outline 
business case approval and/or pre-OJEU KSR.  

 The Funding Conditions and /or  Pre OJEU KSR contained a 
number of recommendations which are dealt with at 20 below. 

 

7.  Is the Procuring Authority satisfied that the interface 
issues described above can be resolved during 
dialogue in a manner that will satisfy its operational 

Yes  
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and functional requirements and deliver the project 
outcomes?  

 

 

 

I I 
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Section 3: Affordability 
The key objective of this section is to consider and test the overall affordability position of the project for both the Procuring Authority and the 
Scottish Government, in terms of both revenue and capital funding requirements. 

2. Please complete the following project affordability table (with information for the relevant KSR stage)1: 

 Pre-OJEU Pre-ITPD Pre-IFT Pre-PB Pre-FC 

Construction cost 
(nominal cumulative) 

£137.7m plus 
inflation to 
mid point 
construction 
of 1Q 2016 
(from 3Q 
2011) or 
earlier 
midpoint if 
applicable 
during 
procurement.2 

£137.7m plus 
inflation to 
mid point 
construction 
of 4Q 2015 
(from 3Q 
2011) or 
earlier 
midpoint if 
applicable 
during 
procurement.3 

   

                                                 
1
 It is expected that these costs will be based on internally generated estimates pre-OJEU and pre-ITPD but that cost expectations will be updated to reflect bids as they are submitted during 

the procurement process. 
2 Note :  The inflation allowance to be applied to the uninflated amount will be calculated on the basis of the pricing base date of Q3 2011 and a  construction midpoint (the 
revised midpoint) being  1Q 2016 or, if earlier, the  construction midpoint which is being  proposed through the procurement process. The inflation allowance on the basis of 
the BCIS index published in October 2012 was £11,271,620 so that the Construction Cost Cap at that date  on that basis  is £149,027,938. 
The movements in the forecast index will be monitored periodically including through the KSR process as it proceeds. In addition there is significant capital requirement both 
for enabling works and equipment and support is to be provided as set out in the  Funding Letter.   
3 Note :  The inflation allowance to be applied to the uninflated amount will be calculated on the basis of the pricing base date of Q3 2011 and a  construction midpoint (the 
revised midpoint) being  4Q 2015 or, if earlier, the  construction midpoint which is being  proposed through the procurement process. The inflation allowance on the basis of 
the BCIS index published in 18 Feb 2013 was £10,645,000 so that the Construction Cost Cap at that date  on that basis  is £148,402,000 on the basis of a mid point 
construction of  4Q 2015. 

Comment [BC1]: See revised figures in 
green 
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Design fees 
(nominal cumulative) 

See footnote4 As Pre OJEU 
assumption  

   

Bid development costs5 
(nominal cumulative) 

See footnote6 As Pre OJEU 
assumption 

   

SPV costs (in 
construction) 
(nominal cumulative) 

See footnote 7 As Pre OJEU 
assumption 

   

Hard FM costs 
(real per annum) 

£29/m28 As Pre OJEU 
assumption 

   

Lifecycle costs 
(real cumulative) 

£27/m29 As Pre OJEU 
assumption 

   

SPV costs (in operations) 
(real per annum) 

£387,00010 As Pre OJEU 
assumption 

   

Operational Term 
(years) 

25 years As Pre OJEU 
assumption 

   

                                                                                                                                                                                                                                          
The movements in the forecast index will be monitored periodically including through the KSR process as it proceeds. In addition there is significant capital requirement both 
for enabling works and equipment and support is to be provided as set out in the  Funding Letter.   
4
 TC5B states that there is included an allowance based upon 8.5% of the estimated construction value and this is included in the construction cap figure. The assumption is 

that the design costs prior to financial closure are carried elsewhere.  
5
 Including success fees 

6
 The Board’s advisers financial model assumes 5% of capex whereas SFT considers that 3% of capex is more appropriate, taking account of the level of design development 

pre procurement.  
7 The Board’s advisers financial model does not have an entry for SPV costs during construction : development fees are 5%: see footnote 10. 

8 The Board’s advisers model also includes a risk allowance which significantly increases the overall sum for hard fm. The Atkins Report forming an annex to SFT’s Project 
Review says that the figure of £29/m2  sits within the expected range of benchmarks.  

9 The Atkins Report says that “Based on a range of benchmark information the Life Cycle Cost per square metre per annum of £27/m2, at 3Q 2011 prices, sits within the 
acceptable range of benchmarks”  
 
10 SFT’s assumption is £350kpa 
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Percentage of unitary 
charge indexation 

22%11 As Pre OJEU 
assumption 

   

Swap rate12  4%13 As Pre OJEU 
assumption 

   

Unitary charge 
(nominal year 1 of 
operations) 

See footnote 
14 

As Pre OJEU 
assumption 

   

Unitary Charge 
(NPV) 

See footnote15 As Pre OJEU 
assumption 

   

SG funding support 
(nominal year 1 of 
operations) 

See footnote16 As Pre OJEU 
assumption 

   

SG Funding Support 
(NPV) 

See footnote17 As Pre OJEU 
assumption 

   

                                                 
11 Per EY’s shadow bid model : SFT’s estimate of indexed amount would be lower given lower estimates of lifecycle, hard fm and SPV costs. 
12

 Including any buffer 
13 for swap rate plus buffer per EY’s shadow bid model : 3.41% (SFT model), but margin 2.25% (EY model), 3% (SFT model) and MLA + swap spread 0.38% (EY model), 
0.5% (SFT model) – hence all in senior rate 6.63% (EY model), 6.91% (SFT model). (Also sub debt rate – 13% EY, 11% SFT – hence pro forma WACC 7.27% EY, 7.32% 
SFT. ) 
 
14 As is made clear in the Funding Conditions (and see email correspondence between SFT and the Board culminating on 7 March 2012), there is discrepancy between the 
figures calculated by the Board and those by SFT : the relevant figures are : Unitary charge (nominal 1st full yr of ops   - 12 months to 31/3/2018)  - £22,381k (EY model), 
£20,970k (SFT model) – both excluding insurance costs. No unitary charge figures are to be provided to bidders. 
 
15 See footnote 14: the relevant figures for unitary charge (NPV – base date 1st January 2014, using 6.09% discount rate) - £262.1m EY, £230.6m SFT.  
 
16 See footnote 14: the relevant figures SG Funding Support (nominal first full year of ops  - 12 months to 31/3/2018) - £19,115k SFT. We cannot find the equivalent figure 
in the EY financial model but the OBC v3.0  at page 49 says £20,029k 
17 See footnote 14: the relevant figures are the Board : SG Funding Support (NPV – base date 1st January 2014, using 6.09% discount rate) - £205.82m SFT. We cannot find 
the equivalent figure in the EY financial model.  
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 Question Yes/No Comments 

8.  Are you satisfied that the project is affordable 
(including associated enabling capital costs, unitary 
charge contributions and other ongoing operational 
costs (e.g. utilities, soft FM services))? 

 As noted in the Pre OJEU KSR, the Outline Business Case, states  
that the financial consequences will ultimately be managed as 
part of the longer term financial and capital planning process. 
The Board has raised the issue of energy target in the context of 
affordability: see above and the costs of certain enabling works 
(which are capitally funded) is still to be resolved. 

9.  Have sensitivities been applied in assessing the 
affordability of the project and is an appropriate 
allowance in place to absorb reasonable cost 
movements? 

 Sensitivities were run as part of the OBC, as noted in the Pre 
OJEU KSR. 

10.  Have any changes been made to the cost and 
funding assumptions (both revenue and capital)  
since the pre-OJEU KSR and do these changes have 
the required level of approval (i) within the 
Procuring Authority and (ii) from the relevant Project 
Sponsoring Body? 

No The Board advises that there has been no change. 

Page 93

A43230746



    

      Page 20 of 46 

11.  Do the costs assumptions contained within the 
outline business case (or revised and approved cost 
assumptions, if applicable) remain accurate and 
deliverable?  Do these costs mirror the scope and 
specification that bidders will be asked to price?  
Have they been verified by the Procuring Authority’s 
advisers?  Indicate relevant benchmarks that have 
been used by the Procuring Authority and/or its 
advisers. 

Yes The Board is continuing to work on the basis of Technical Cost 
Summary 5B. 

12.  Please provide details (including amount, proportion 
of total funding requirement and proposed timing) 
of any capital contributions that the Procuring 
Authority intends to make to the SPV during the 
project.  Please demonstrate that the amount of the 
capital contribution includes allowance for 
associated financing fees etc.  

 There is the potential for a capital injection if capital charity or 
endowment monies become available and the Board has also 
reserved the right to make a capital contribution: for example 
this might apply to the fit out of the laboratory  if it is included in 
the Facilities. 

13.  Please demonstrate how any recommendations / 
actions / requirements in relation to the affordability 
of the project, detailed in the pre OJEU KSR have 
been addressed. 

 There were none applicable. 

14.  What are the key risks / outstanding issues that may 
have an impact on the affordability of the project 
and what strategy is in place to manage these?  

 The Board has produced an updated risk register which was 
provided to the Project Steering Board on 22 February 2013. The 
key risk relating to affordability is an amber risk that the unitary 
charge might be unaffordable because the bidders cannot meet 
the specification within the constraints of the revenue funding 
support. 
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15.  Please confirm what affordability information will be 
made available to bidders in the ITPD 
documentation and/or during the dialogue period. 

 Volume 1 of the ITPD, section 3.8.1 discloses the construction 
cap and the Board’s estimate of lifecycle and hard fm. This is in 
accordance with SFT’s guidance. 
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Section 4: Value for Money 
The objective of this section is to ensure that the key drivers of value for money are addressed in the Procuring Authority’s approach to 
development and delivery of the project. Please refer to relevant Value for Money guidance18. 

 Question Yes/No Comments 

16.  Please demonstrate how the Procuring Authority 
intends to drive value for money through “Effective 
Delivery”.  

 The Effective Delivery section of the value for money guidance 
lists the following parameters:  

• Proper consultation and stakeholder involvement practices 
followed 

• Procurement team sufficiently skilled, experienced, 
resourced & advised 

• Clear governance and accountability structures and 
arrangements in place 

• Project management disciplines in place and properly 
operated 

• Level of market interest considered and actively managed 
• Clear risk allocations evaluated and communicated 
• Stable and agreed affordability with appropriate 

contingencies / risk allowances  
• Interaction of design and procurement resolved 
• Land issues resolved 
• Impact on staff understood and communicated 
• Planning and other statutory processes considered and on-

track 

                                                 
18

 Value for Money Assessment Guidance: Capital Programmes and Projects (updated October 2011) and SFT’s Supplementary Guidance for projects in £2.5bn Revenue Funded Investment 
Programme (October 2011) 
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These issues are all covered, or issues specifically commented 
upon, elsewhere in this KSR and there are no additional issues to 
be noted.  

17.  Has the Procuring Authority demonstrated 
continuing efforts to discharge its obligation (as 
detailed in the SG conditions of funding letter dated 
22 March 2011 and/or the outline business case 
approval) to minimise capital and operating costs by 
reference to the development of the design and 
specification within the agreed project scope? 

Yes The cost plan remains as the Pre OJEU KSR. As noted above, the 
extension to scope to include a laboratory will be outside the 
ambit of the revenue support. 

18.  Please describe how any changes to scope and 
procurement options since pre-OJEU KSR have been 
assessed and the impact that these have on the 
delivery of value for money. 

 The Board advises that there is no change apart from the  lab in 
previous shelled space which is non NPD funded: see above. 

. Please describe the steps that the Procuring 
Authority and advisers will take during the 
competitive dialogue to assess the 
sufficiency/efficiency/competitiveness of bidders’ 
proposals in relation to the following: 

 capital cost inputs 

 SPV average annual operating costs 

 SPV project development costs 

 lifecycle maintenance fund and profile 

NHSL Volume 1 of the ITPD gives the bidders information as to the 
construction cap and the Board’s estimate of lifecycle costs and 
also sets out the agendas for the dialogue meetings and the 
submission requirements. The Board has confirmed that the 
financial submissions at round three will be required to include a 
breakdown of each of these elements which will then be 
interrogated in accordance with benchmarks and discussed with  
individual bidders to enable them to develop this information at 
further rounds of dialogue 

SFT is taking advice  on the tax treatment of surpluses and may 
provide guidance during the course of the dialogue period. 

Recommendation: that the Board keeps SFT advised of 
submissions and consult with SFT in relation on the listed items 
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 tax efficiency 

 subordinated debt return. 

to allow SFT to provide input to assist in the Board’s assessment 
and  dialogue with bidders.   

I I 
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Section 5: Readiness 
The key objective of this section is to ensure that the managing the project are robust and that the project is deliverable.  This is intended 
demonstrate that the project has firm foundations on which to proceed, and that the project is operating within a clear decision making 
structure. 

 Question Yes/No Comments 

19.  Please demonstrate how the 
recommendations/actions/requirements detailed in 
the pre-OJEU KSR have been addressed (to the 
extent that these are not dealt with under any other 
sections of this KSR questionnaire). 

 The pre OJEU KSR recommendations (referenced by the  Pre 
OJEY KSR questions) which were:  

1. Question 16 Recommendation: The Board should monitor 
closely the interface issues with the RIE and Consort, 
including in particular the dependencies between the works  
to be carried out by Consort which are required to be 
completed before financial close so as to give the NPD 
Contractor full vacant possession of the NPD site, and provide 
to the Project Steering Group at each meeting an update on 
these risks and should ensure that the project programme 
includes both the NPD programme and all elements of 
enabling works and other issues which are required to ensure 
the successful delivery of the overall project. 

Update: see comment on the strategic programme : 
Recommendation remains relevant and is to be repeated in 
this the KSR with the addition of the provision that the 
stopping up order should also be effective and unconditional 
by financial close. 

2. Question 22 Recommendation : that the Board finalise the 
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documentation relating the SA (EW) for signing and that 
executed by the Board and Consort following the satisfaction 
of the condition in the agent bank’s email (regarding sign off 
by Pinsents, solicitors) during December 2012. 

Update: documentation was completed on 12 December 
2012. 

3. Question 23: SFT recommends that the Project Steering 
Board is made explicitly aware of terms of the delegation 
scheme and that reference is made to it as part of the 
ongoing decision making of the Project Steering Board and 
within the project. 

Update: The Board has referenced a paper tabled at the meeting 
of the Project Steering Board on 14 December 2012. 

4. Question 25 : SFT recommends that (1) NHSL continues to 
liaise with SFT and respond to its comments in the 
development and finalisation of the ITPD so that all of the 
documentation is available prior to appointment of the 
shortlisted bidders and within the current programme and 
that the fortnightly working group session are used for that 
purpose with advisers in attendance as required; (2) the 
Project Director ensures that all parts of the ITPD 
documentation is clear and consistent; and (3) that a 
workshop or series of workshops are held, with advisers and  
SFT in attendance, to discuss and finalise the competitive 
dialogue strategy in the context of the developed ITPD 
documentation.  
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Update: (1) The Board has liaised with SFT; (2) the 
confirmation is to be obtained before the issue of the KSR: 
see the Pre ITPD issue recommendation; (3)  a workshop was 
held by the Board’s advisers to give the project team a 
presentation key issues and ask a series of questions which 
could be asked by bidders. As not all the questions were 
covered, the Board is arranging  for the full list to be set out 
in a Q&A for its own use during the dialogue process. 

5. Question 28: SFT recommends that the Board communicates 
to bidders and others involved in the projects a clear 
reporting and decision  making structure within the project 
team. 

Update: The Board confirms that this was provided as part of 
the bidders’ day presentations. 

6. Question 46 (1): Recommendation : That the Board 
progresses these planning procedures to obtain planning 
consent within the timescales required by the overall 
programme so as to achieve completion of all of these works 
prior to financial close of the NPD programme. 

Update: The Planning process is ongoing: recommendation 
remains relevant. 

7. Question 46 (2): SFT recommends that : 

(1) The amendment  to the lease and other 
documentation is completed by the University 
of Edinburgh no later than the 
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commencement of dialogue; 

(2) The nursery is vacated and vacant possession 
of the crèche is obtained no later than 31 
December 2012; 

(3) The Board obtains clear legal advice prior to 
the issue of the ITPD that it has all necessary 
rights to install use and maintain and renew 
the cable to serve the electricity substation to 
service the new facilities; 

(4) Any queries from SFT on the draft Report on 
Title which was provided on 29 
November2012  and any  issues affecting the 
ability to develop use and maintain the project 
arising from title or third party rights  is 
satisfactory dealt with prior to the issue of the 
ITPD.  

Update: The Board has advised that: 

(1) the documentation with University of Edinburgh 
which was referred to has been completed; 

(2) vacant possession of the crèche has been obtained; 
(3) The Board is still considering the route of the cable 

and a report will be provided to the Project Steering 
Board; 

(4) The title issues are dealt with in the confirmation 
below. 
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The Board has also confirmed that the Board, on the basis of 
legal advice which it has received is satisfied that : 

 

(a) the site of the RHSC/DCN and Car Park F (including the  
proposed site of the electricity substation)  is owned by the 
Scottish Ministers on an unencumbered basis and there are no 
leases affecting the site; 

(b) all rights required to develop the facilities, including the 
carrying out of flood works (on and off site) roads, utilities and 
other enabling or infrastructure works,  are held by the Scottish 
Ministers or the Board; 

(c) there are no title conditions, leases  or third party rights 
affecting the  site or which would impede the development and 
ongoing beneficial use of the new hospital facilities within the 
timescale and for the purposes assumed for the project; and  

(d) the appropriate rights, reservations, conditions and 
exclusions have been included within the draft Project 
Agreement which  forms in part of the ITPD documentation. 

Recommendation:  that , within a timescale to enable the 
current programme to be met , there will be provided to  
Project Steering Board a report  for approval providing 
proposals for the route of the electricity substation cable and 
that such report will include confirmation that the necessary 
rights are in place to enable cable(s) to be laid and 
 maintained along such route and used to supply electricity 
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to the new RHSC/DCN facilities on an ongoing basis. 

 

Question 48: Recommendation: That these and any 
other key risks are closely monitored with mitigations put 
in place in a timely manner, following discussions by the 
Project Steering Board; 

 

Update: The Board has confirmed that Project risks are 
discussed with the Project Steering Board regularly: 
recommendation remains relevant. 

8. In addition, as noted above, the following issues will be 
considered again at the Pre ITPD KSR:  

The ITPD documentation will be reviewed as part of the Pre 
ITPD KSR and specifically: 

8.1. Question 5, NHSL is currently refining the evaluation 
criteria to confirm that the specification, categorisation 
into pass/fail and the and weighting reflect the Board’s 
priorities. The final version of the ITPD will be 
considered as part of the Pre ITPD KSR; 

8.2. Question 7: Reference Design mandatory and non 
mandatory elements text to be finalised; 

8.3. Question 16: The risks referred to in the dashboard 
presented to the November Project Steering Board and 
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other risks which arise will be reviewed as part of the 
Pre ITPD KSR; 

8.4. Question 19: The majority of the issues on Effective 
Delivery will be addressed in the context of the 
development and finalisation of the ITPD documentation 
and will be assessed at the pre ITPD KSR; 

8.5. Question 33 :  The documentation for issue along with 
the ITPD is to be collated by the Board and this issue will 
be checked at the Pre  ITPD KSR; 

8.6. Question 36 : The ITPD documentation is to be further 
developed  and final version on financing solutions 
should reflect the position of the market at that time; 

8.7. Question 40 : The ITPD documentation will be reviewed 
in its final form,  and to ensure compliance with SFT’s 
guidance, as part of the Pre ITPD KSR; 

8.8.  Question 41 : the ITPD should reflect the position, on 
ensuring a level playing field, going forward; 

8.9. Question 65 : Derogations will be dealt with prior to the 
pre ITPD  KSR; 

8.10. Question 67:  Calibration of the payment mechanism 
and synchronisation with the service specification is to 
be included in the ITPD documentation and considered 
at the Pre ITPD  KSR;  

8.11. Question 68: Priorities reflected in the incentives 
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delivered by the service specification : to be included in 
the ITPD documentation and considered at the Pre ITPD  
KSR; 

8.12. Question 70: Management of the financing aspects of 
the project : to be included in the ITPD documentation 
and considered at the Pre ITPD  KSR; 

8.13.  Question 71: Compliance with ESA 95: to be 
considered at the Pre ITPD  KSR. 

Update: all of these issues have been dealt with as part 
of the review of ITPD documentation. 

The Funding Letter contained a number of conditions 
which are largely reflected in the Pre OJEU 
recommendations.  Conditions 9.8 (on third party 
contributions) and 9.9 on the existing estate remain 
relevant and the Funding conditions will be considered 
again as part of future KSRs. 

 

20.  Please explain any changes that have been made to 
the governance and project management 
arrangements, resourcing and budgets since the pre-
OJEU KSR.    

 Davis Langdon’s appointment was terminated at end of 
November 2012, with  all roles now being carried out by Mott 
Macdonald. 

21.  Please confirm any changes that have been made to 
the Procuring Authority’s procurement strategy 
(including timetable) since the pre-OJEU KSR and 

 The Board advises that there have been no changes. 
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demonstrate that this remains/is realistic and 
deliverable. 

22.  Is the pre-qualification process complete and has a 
shortlist of bidders been identified?  If not, what 
further processes still need to be applied in order for 
the bidder shortlist to be confirmed and publicised? 

NHSL The Project Steering Board approved the shortlist of three 
bidders on 22 February and this is to be made public on 11 
March 2013. 

23.  Please demonstrate that a robust and 
comprehensive project plan is in place and that the 
project team has a clear understanding of all tasks / 
work streams (including evaluation, clarifications, 
and approvals) to manage the project through the 
competitive dialogue, final tender and preferred 
bidder stages of the procurement.   

 The Strategic development programme was approved by the 
Project Steering Board on 25 January 2013.  

The Board has provided a table showing the breakdown of 
responsibilities  of each of the project team to lead on the 
various aspects of dialogue and confirms that this approach is to 
assist in ensuring that the Board will speak with  a “single voice” 
The Board advises that there is  detailed guidance (including  
task allocation)  for the competitive dialogue and evaluation 
process being developed which will be completed within 3 
weeks: the Board is satisfied that this will be sufficiently early to 
maintain the competitive dialogue programme. 

Recommendation: that the Board completed the Q&A before 
the first meeting with bidders and the competitive dialogue 
guidance by 31 March 2013 and provides a copy of each to the 
Project Board members and SFT as soon as completed and to 
allow Project Board members and SFT to have the opportunity 
to comment before the first meeting with bidders on 2 April 
2013. 
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24.  Please advise of any changes to the dedicated 
project team which was in place at the pre-OJEU 
KSR. 

 The team which was in place at the Pre OJEU KSR is still in place. 
In addition, the   Head of Commissioning appointment is 
confirmed.  Recruitment to Project Contracts Manager and IT 
Project Manager, and Little France Site Co-ordination and 
Contract Variations posts are underway. 

25.  Is an evaluation strategy (including resourcing) in 
place and has this been approved by the Procuring 
Authority? 

NHSL Volume 1 sets out the evaluation criteria: see questions 23 and 
24  re plan and resourcing. The Project Steering Board has 
approved the evaluation strategy.  

26.  Please demonstrate that the tender evaluation 
methodology allows for an assessment of whole life 
costs, strikes an appropriate balance between price 
and quality in the assessment of “most economically 
advantageous tender” and assesses price on the 
basis of net present value of the unitary charge and 
that this methodology complies with SFT guidance 
on tender evaluation.  

 The evaluation criteria set out in Volume 1 of the ITPD complies 
with SFT’s guidance and includes a 60:40 split for price /quality.                                                    
SFT has raised with the project team  a number of issues and 
risks in relation the inclusion of a minimum standard for each 
individual section and also the number of criteria into which the 
aspects of quality has been subdivided. The Board has confirmed 
that it has considered these issues and that it is satisfied with 
that the criteria and basis of evaluation contained in the ITPD 
accords with its requirements and is updating the ITPD to 
expand on the description of what constitutes a pass/fail. SFT 
has noted that while it is for the Board to formulate and finalise 
the evaluation criteria, weighting and basis of assessment, it 
emphasises the importance of a robust, focussed  and effective  
dialogue strategy and that it is important that the Project Team 
ensures that the dialogue process is structured to ensure that 
bidders understand the basis of evaluation of the evaluation 
criteria and the standard of the applicable  pass/fail tests. 

Recommendation: that the Project team ensure that (1) the 
competitive dialogue is conducted in a robust, focussed  and 
effective manner that maintains bidders’ interest and 
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encourages competitive responses and that it is structured to 
ensure that bidders understand the basis of evaluation of the 
evaluation criteria and the standard of the applicable  pass/fail 
tests and (2) that the competitive dialogue process is a standing 
item on the agenda of the Project Board and that the Board is 
updated at each meeting as to issues and risks arising from the 
process. 

 

27.  Please demonstrate how the tender evaluation 
methodology assesses bidders’ acceptance of the 
standard form NPD documentation. 

 Volume 1, section 3.1.1. of the submission requirements makes 
it clear that bidders can only submit amendments to the NPD 
Project Agreement  of the ITPD which have been agreed by the 
board and by SFT as permitted derogations. Any agreed 
amendments which affect the risk profile of the Project : 
Quantifiable Bidder Amendments: (section 5.7.1).  The Board 
advises that it does not intend to incorporate a quality score for 
non quantifiable changes given that they will have been agreed 
by the Board and as acceptable derogations in order for each bid 
to be compliant. 

 

28.  Please describe the basis on which any bidder down-
selection will be carried out during the dialogue 
phase and demonstrate that adequate time is 
allowed for this in the procurement timetable. 

 There is to be no  down selection during competitive dialogue : 
Volume 1 of the ITPD : section 5.1.1 

29.  Please demonstrate that the ITPD documentation 
(including tender evaluation methodology) is 
complete and reflects SFT guidance and/or describe 

 ITPD documentation has been prepared by the Board working 
with external advisers. The Project team has advised that the  
Project Steering Board  approved elements of the   ITPD 
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the process and timescales for finalising it.  Please 
confirm whether the documentation has been 
reviewed by the Procuring Authority’s external 
advisers and whether it has been approved (or the 
process for approval) at the appropriate level within 
the Procuring Authority. 

documentation,   such as the evaluation, that the final ITPD 
documentation will be signed off by the project team, and that 
the Project Steering Board has approved the issue of the ITPD 
documentation. 

 

 

30.  Please confirm that the ITPD documents allow 
sufficient scope for the following funding 
arrangements to be introduced to the project: 

 public sector debt guarantees and 100% 
public sector refinancing risk post-
construction 

 investment of a proportion of subordinated 
or mezzanine finance by a public sector, or 
public sector nominated, entity 

 capital market funding solutions 

 government support/guarantee of 
procuring authority covenant. 

 The ITPD provides for flexibility in financing solutions and for a 
potential post preferred bidders’ funding competition: volume 1 
of the ITPD: section 3.8.3. 

31.  Has the Procuring Authority confirmed that all 
background project information, has been collated 
and will be made available to bidders at the start of 
dialogue including, for example, planning 
development briefs, room data sheets, staff terms 

Yes Volume 4 of the ITPD has been prepared and the listed items will 
be collated in the data room: see Pre ITPD issue 
recommendation. 
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and conditions (if TUPE will apply) etc.  

32.  Please describe what steps the Procuring Authority 
will take to ensure a level playing field amongst 
shortlisted bidders during the competitive dialogue 
and final tender stages. 

 The competitive dialogue and final tender processes, as 
described in Volume 1,  sections 4, 5 & 6, will be transparent and 
designed to ensure a level playing field.  

33.  Please demonstrate that all consultations have been 
carried out and approvals (internal and external) 
obtained to allow the project to proceed to ITPD and 
that any concerns/risks raised have been addressed. 

 The Project Steering Board is appraised of risks and actions to 
address them through the risk register which was provided to 
the meeting on 22 February 2013. The Project team advises that 
elements of the ITPD including the evaluation strategy has been 
approved by the Project Steering Group and that the final 
version of the ITPD will be signed off by the project team. 

34.  Please demonstrate how the project team intends to 
manage the interface between bidders and 
stakeholders (e.g. end users). 

 The Board advises that there is a closely  managed interface with 
users in dialogue, limited to use of AEDET by the Board  to 
feedback on proposals as outlined in Volume 1, section 2.20 and 
comment on the limited number of 1:50 room layout to be 
produced: which will be closely managed through the clinical 
directors. The design of the clinical enabling works are being 
progressed and the fallback of placing a lab with in the 
RHSC/DCN has been signed off as an acceptable clinical solution. 

 

35.  Please provide an update on the land/site strategy 
(e.g. acquisition, title issues, ground conditions, 
surveys, enabling works) and planning matters and 
describe what strategy is in place to manage the 
impact of any outstanding matters on the project 

 See Question 19 regarding the confirmation received from the 
Board on title matters. 

The Board advises that the only reserved matter under the 
planning in principle which remains outstanding is for the on 
site flood works while a separate planning application will be 
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timetable and/or affordability position. required for the off site works. Both application are expected to 
be submitted within 8 weeks.  

Recommendation: that the planning applications are submitted 
in accordance with  current programme and monitored to 
ensure compliance with programme. 

 

36.  Please describe any mandatory variant bids that the 
Procuring Authority will require from bidders and its 
intended approach to dealing with any non-
mandatory variant proposals put forward by bidders. 

 No variant bids will be accepted: Volume 1 of the ITPD :section 
6.16 
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Section 6: Commercial  
The key objective of this section is to test that project has established a clear and robust commercial position to communicate to bidders at the 
start of the dialogue. 

 Question Yes/No Comments 

37.  Please confirm that a list of derogations from the 
standard NPD contract documentation (including 
service specification, payment mechanism, NPD 
articles of association and accompanying guidance) 
to be issued with the ITPD has been approved by 
SFT. 

 The derogations to the Project Agreement, including the service 
level specification and the payment mechanism have been 
approved by SFT. 

 

38.  Please describe the approach that the Procuring 
Authority intends to take in negotiating and 
agreeing the contract (including service 
specification, payment mechanism and NPD articles 
of association) with the bidders during the 
procurement and ensuring bidders obtain support 
from sub-contractors and funders. 

 Volume 1 of the ITPD contains the agenda of meetings and 
submission requirements and makes it clear that the level of 
derogations is expected to be minimal. 

 

39.  Has full consideration has been given to 
synchronisation of the service specification and 
payment mechanism and to calibration of warning 
notices, termination triggers, levels of deductions, 
unavailability thresholds etc.   

 Yes The Board and its advisers have given detailed consideration to 
these issues and explained the rationale to SFT. 

 

40.  Please confirm the status of the Procuring 
Authority’s title investigations and whether a list of 
disclosed title conditions and reserved rights will be 

NHSL The Board has received a report on title from CLO and it has 
been commented upon by MacRoberts. The draft Project 
Agreement contains disclosed title conditions and reserved 
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included with the ITPD documentation. rights. See Question 19 regarding the confirmation received 
from the Board on title matters. 

 

41.  Please demonstrate that the Procuring Authority’s 
approach to managing the financing aspects of the 
project throughout the procurement complies with 
SFT guidance and that this is reflected in the ITPD 
documents.  In particular please confirm that the 
ITPD documents reserve the right for the Procuring 
Authority, at the request of SG, to call for a funding 
competition after preferred bidder appointment?   

 The ITPD provides for flexibility in financing solutions and for a 
potential post preferred bidders’ funding competition: volume 1 
of the ITPD: section 3.8.3. 

The Board acknowledges that the financing position is likely to 
develop during the period of dialogue. 

will liaise with SFT during the dialogue period  

Recommendation: that the Board and its advisers liaise with SFT 
and on the approach to financing and engage SFT in discussions 
with the project team and its advisers, where appropriate, to 
better ensure the learning from experience of cross projects 
issues,  to enable SFT both to decide whether there should be a 
post preferred bidders funding competition and to make 
recommendations as to financing matters during the dialogue 
period. 

42.  It is a condition of SG revenue funding support that 
the project meets the requirements for classification 
as a non-government asset for national accounts 
purposes under relevant Eurostat (ESA95) guidance.  
Please confirm that the contract to be issued with 
the ITPD transfers availability and construction  risk 
to the private sector. 

 The draft project agreement to be issued as part of the ITPD is 
based on SFT’s standard form contract with agreed derogations 
and transfers availability and construction risk to the private 
sector. 
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43.  Please describe any changes that have been made to 
the risk register and risk management plan since the 
last KSR, and the impact that any such changes have 
on the project.  

NHSL  The updated costed risk register was provided to the Project 
Steering Board on 22 February 2013. 

The risk management plan is unchanged. 

44.  Please describe the risks that the Procuring 
Authority considers to be most significant to the 
success of the competitive dialogue and the strategy 
for managing these risks. 

 The report to the Project Steering Board lists two  red items: (1) 
Insufficient space in RIE to support RHSC/DCN clinical models : 
this references the lack of space for the labs and the Board 
advise that one of the labs is now to be in the NPD facilities. The 
project team provided an update on 1 March and advises that 
the fallback of putting the lab into the RHSC/DCN is signed off at 
a clinical level and that they expect this risk to be downgraded; 
(2) Specification changes post Financial Close: at the meeting on 
1 March, the project team advised that this s a reference to the 
rerunning of the beds model to take account of the need to 
manage increased activity due to failure to sustain local DGH 
children’s services. The updated model will be available before 
the end of March 2013. 
Recommendation: that the Board competed the bed modelling, 
reappraises the risk of change post financial close and advises 
SFT and the Project Board of the outcome by 31 March 2013. 
 In relation to the competitive dialogue stage,  key amber risks 
are (a) lack of  readiness of the site leading to delay in the 
programme;  (b) programme delay due to protracted dialogue; 
(c) limited availability of investment for NPD due to the financing 
market; and (d) specification changes pre financial close. 

45.  Please describe any changes since the last KSR to the 
mechanism in place for reviewing and updating the 
risk register and risk management plan. 

 No change:  key risks are reported monthly and the risk register 
every quarter. 
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Is the project ready to proceed to the next stage? 

(*Delete as applicable) 

 

Yes.* 

Yes , subject to recommendations below* 

 No, due to reasons outlined below.* 

Reasons / Recommended actions: To be completed by: 

Pre ITPD issue recommendation:  

Recommendation : that before the issue of the ITPD documentation 
to bidders: 
(1) The provisions for the energy target(s) to be included in the 
documentation is agreed with Mike Baxter at Scottish Government 
and that any necessary consequential amendments are made to the 
documentation on the basis that the mechanism included in the draft 
ITPD which allows for the testing of value of money is retained; 
(2) The documentation is updated to reflect the remaining issues 
which have been discussed and agreed with SFT and that the items 
referred to in Volume 4 is available in the data room; and  
(3)  The Project Director confirms to SFT that the foregoing 
conditions have been satisfied and that all parts of the ITPD 
documentation are clear, complete  and consistent and that the 
Board’s legal advisers have confirmed  that the documentation 
complies with the all procurement legislation and  requirements. 
 
 

Before the issue of the ITPD documentation. 
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Question 1 : Recommendation : that the Board monitors and reports 
to SFT the cost of this change in scope (including inflation, financing, 
lifecycle  and other consequent costs) separately so that the level of 
revenue support (excluding this change)  can be calculated.  

 

Ongoing to financial close 

Question 2 : Recommendation: that the Project Team continues to 
target the net to gross ratio with bidders throughout the dialogue 
period in accordance with the recommendation of the Project review 
and produces a mock up of rooms at an appropriate stage. 

 

Ongoing through competitive dialogue 

Question 6 : Recommendation : The Board should continue to work 
with Consort Healthcare to re programme the enabling works such 
that vacant possession of the whole  NPD site, and an effective 
stopping up order in place,  can be given to Project co at financial 
close and that Project co will be entitled in terms of planning and 
other requirements or constraints to proceed with all works on site.   

By 30 April 2013 

Question 6 : Recommendation: that the Board advises SFT of any 
proposed change to the energy target and the reasons therefore 
before a change is made. 

Ongoing until issue of ITFT 

Question 18: Recommendation: that the Board keeps SFT advised of 
submissions and consult with SFT in relation on the listed items to 
allow SFT to provide input to assist in the Board’s assessment and  
dialogue with bidders.   

Ongoing through competitive dialogue 

Question 19 :  Recommendation: The Board should monitor closely 
the interface issues with the RIE and Consort, including in particular 

Ongoing through competitive dialogue 
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the dependencies between the works  to be carried out by Consort 
which are required to be completed before financial close so as to 
give the NPD Contractor full vacant possession of the NPD site and 
ensure that the stopping up order will  be effective and unconditional 
by financial close, and provide to the Project Steering Group at each 
meeting an update on these risks and should ensure that the project 
programme includes both the NPD programme and all elements of 
enabling works and other issues which are required to ensure the 
successful delivery of the overall project. 

Question 19:  Recommendation : that the Board progresses these 
planning procedures to obtain planning consent within the timescales 
required by the overall programme so as to achieve completion of all 
of the works prior to financial close of the NPD programme.  

 

 

 

 

 

 

 

To comply with programme 

 

Question 19: Recommendation:  that , within a timescale to enable 
the current programme to be met, there will be provided to  Project 
Steering Board a report  for approval providing proposals for the 
route of the electricity substation cable and that such report will 
include confirmation that the necessary rights are in place to enable 
cable(s) to be laid and  maintained along such route and used to 
supply electricity to the new RHSC/DCN facilities on an ongoing basis. 

 

To comply with programme 

 

Question 19 : Recommendation: That these and any other key risks 
are closely monitored with mitigations put in place in a timely 
manner, following discussions by the Project Steering Board. 

Ongoing through competitive dialogue 
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Question 23 : Recommendation: that the Board completed the Q&A 
before the first meeting with bidders and the competitive dialogue 
guidance by 31 March 2013 and provides a copy of each to the Project 
Board members and SFT as soon as completed and to allow Project 
Board members and SFT to have the opportunity to comment before 
the first meeting with bidders on 2 April 2013. 

31 March 2013 

Question 26 : Recommendation: that the Project team ensure that (1) 
the competitive dialogue is conducted in a robust, focussed  and 
effective manner that maintains bidders’ interest and encourages 
competitive responses and that it is structured to ensure that bidders 
understand the basis of evaluation of the evaluation criteria and the 
standard of the applicable  pass/fail tests and (2) that the competitive 
dialogue process is a standing item on the agenda of the Project 
Board and that the Board is updated at each meeting as to issues and 
risks arising from the process. 

Ongoing through competitive dialogue 

 

Question 35 : Recommendation : that the planning applications are 
submitted in accordance with  current programme and monitored to 
ensure compliance with programme. 

To comply with programme 

Question 41 : Recommendation: that the Board and its advisers liaise 
with SFT and on the approach to financing and engage SFT in 
discussions with the project team and its advisers, where appropriate, 
to better ensure the learning from experience of cross projects issues,  
to enable SFT both to decide whether there should be a post 
preferred bidders funding competition and to make 
recommendations as to financing matters during the dialogue period. 

Ongoing through competitive dialogue 

 

Question 44 : Recommendation: that the Board competed the bed 
modelling, reappraises the risk of change post financial close and 

By 31 March 2013 
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advises SFT and the Project Board of the outcome by 31 March 2013. 
  

Signature of Primary Reviewer  Signature of Secondary Reviewer 

  

Date: Date: 

 

Procuring Authority Declaration I confirm that I am not aware of any information that would 
materially change the assessment and review of the project. 

Name and Position: Date and Signature: 
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Scottish Hospitals Inquiry 
Scottish Futures Trust 

Response to Request for Information Number 1, Paragraph 3 (SFT's Role) 
 

Scottish Hospitals Inquiry  

Scottish Futures Trust Response to Request for Information Number 1, Paragraph 3, in 
accordance with Rule 8 of the Inquiries (Scotland) Rules 2007 

SFT Role in the Royal Hospital for Children and Young People and Department of Clinical 
Neurosciences, Edinburgh Non Profit Distributing Programme  

1. Introduction 

1.1. This paper provides a response to the following request for information by the Inquiry in Annex 
1, Section A. Adequacy of ventilation, water contamination and other matters adversely 
impacting on patient safety and care, paragraph 3: 

 
"A description of the role played by SFT in “the arrangements for strategic definition, 
preparation and brief, and concept design, including the procurement, supply chain and 
contractual structure adopted for the financing and construction of the buildings” (Term of 
Reference 2). In particular, a description of the SFT’s role at key stages from the point of their 
instruction up to financial close". 

1.2. We have approached our answer to this request for information by providing: 
  

• a brief introduction to SFT (paragraph 2); 
• an explanation of SFT's role in the development and implementation of the Non Profit 

Distributing Programme (NPD Programme) and the NPD model generally (paragraphs 3 
to 8) this being the contractual structure and procurement route used to procure the 
Project; 

• an explanation of SFT's role in the decision as to which projects should be procured using 
the revenue NPD model (paragraph 9);  

• SFT's role in this Project (paragraphs 10 to 12); and 
• A timeline providing an overview of SFT's role as described in this note (paragraph 13). 

 
1.3. To assist the Inquiry we have attached in an Appendix to this paper four key documents which 

set out SFT's role.  
 

1.4. Further documents will be produced in response to the Request for Information 1 and should be 
read alongside this paper. In particular, documents responsive to paragraphs 4, 6.1 and 6.2 will 
include the standard form documents and guidance developed by SFT for the NPD 
programme and copies of the Key Stage Reviews themselves.  

 
2. Introduction to Scottish Futures Trust (SFT) 

 
2.1. SFT is an executive Non Departmental Public Body of the Scottish Government. It is a 

company limited by shares and wholly owned by the Scottish Ministers. Its activities are 
overseen by a Board appointed by the Scottish Ministers. 
 

2.2. SFT was established by the Scottish Government in 2008. The Management Statement and 
Financial Memorandum agreed between Scottish Government and SFT provided that: 

“The aim of the Scottish Futures Trust is to improve the efficiency and effectiveness of 
infrastructure investment in Scotland by working collaboratively with public bodies and 
commercial enterprises, leading to better value for money and providing the opportunity to 
maximise the investment in the fabric of Scotland and hence contribute to the Scottish 
Government’s single overarching purpose to increase sustainable economic growth 
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The SFT will act across all phases of the infrastructure investment cycle: needs identification, 
options investigation, investment appraisal, procurement, financing, design, construction, life 
cycle management / maintenance and disposal with a particular focus on planning financing 
and procurement.”1 

2.3. SFT's activities are mainly funded by a grant from the Scottish Government. 
  

2.4. Barry White was SFT's Chief Executive until December 2017, when he was replaced by Peter 
Reekie who until that point had been successively SFT's Director of Finance and Structures, 
Director of Finance and Investments and Deputy Chief Executive. 

 
3. Overview of SFT's role in the Non Profit Distributing Programme  

 
3.1. The non-profit distributing public private partnership model (NPD model) was introduced in the 

Scottish Government's draft 2011 Budget following recommendations of the Independent 
Budget Review group (IBRG). The IBRG was commissioned by the Scottish Government to 
inform decision-making in relation to the Scottish budget in the face of anticipated reductions in 
the available resources. 
 

3.2. The IBRG report recommended: 
 
(i) an enhanced role for SFT; and 
(ii) use of alternative financing models, including the NPD model. 

 
3.3. Following the IBRG's recommendations Scottish Government requested that SFT support the 

delivery of the £2.5bn revenue funded NPD Programme. 
 

3.4. The NPD model replaced the traditional Private Finance Initiative (PFI) model of public private 
partnership (PPP). At its core, the NPD model was developed to: 
 
• enhance stakeholder involvement in the management of projects, through in particular the 

introduction of the Public Interest Director; 
• eliminate uncapped equity returns to investors which had become associated with the PFI 

and PPP models; and 
• return operational surpluses to the public sector. 
 

3.5. A useful guide is the Explanatory Note on the NPD Model prepared by SFT (updated in 
March 2015). This will be provided to the Inquiry as part of our response to paragraph 6.1 of 
the Request for Information Number 1. 
 

3.6. In leading the NPD Programme SFT performs two distinct roles: 
 
• a project assurance role; and  
• a guidance and advice role.  

 
3.7. These roles are performed at three distinct levels: 

 
• Programme Level: Support to Scottish Ministers and to the Capital and Risk Division of 

Scottish Government at a strategic programme level;  
• Portfolio Level: Support to sponsor departments in the delivery of revenue funded projects; 

and 
• Project Level: Support to individual project teams. 

 
1  SFT_Management_Statement_and_Financial_Memorandum.pdf (scottishfuturestrust.org.uk) 
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3.8. SFT is also responsible for appointing the Public Interest Director to each Project. This is 

expanded on further at paragraph 8, below. 
 

3.9. Attached to this paper (at Appendix 1, document 1) is a document titled "SFT Role in £2.5bn 
Revenue Financed Investment Programme" which provides an overview of SFT's role in the 
delivery of the NPD Programme at each of these levels. This document was attached to a 
letter from the Scottish Government Health Directorates (‘SGHD’) to all NHS Board Chief 
Executives and copied to NHS Board Directors of Finance on 22 March 2011, which for 
ease of reference, is also attached (at Appendix 1 document 2). This letter set out the funding 
conditions which Scottish Government attached to revenue support for projects procured using 
the NPD model. 
 

3.10. Scottish Government's Infrastructure Investment Board (IIB) had ultimate oversight of the NPD 
Programme and SFT provided progress updates to the IIB on the NPD Programme, including a 
progress report and high level programme risk register. 
 

4. Project Assurance Role 
 

4.1. SFT's project assurance role includes: 
 
• development of standard form contract documentation; 
• the policing of the use of that documentation through the contract derogation process;  
• project key stage reviews carried out at key project milestones; and  
• a value for money review of the design to support the consideration by the Capital 

Investment Group of Scottish Government (CIG) of the Outline Business Case. 
 

4.2. Compliance by procuring authorities with SFT's project assurance process is a condition of the 
receipt of revenue funding from the Scottish Government as further detailed in the letter sent 
by SGHD to all NHS Board Chief Executives and copied to NHS Board Directors of 
Finance on 22 March 2011 (as referred to in para 3.9, above). 
 

5. Standard Form Documents 
 

5.1. In the early development stages of the NPD Programme, SFT worked with Scottish 
Government to develop the standard form contract documents and guidance to be used by 
authorities procuring NPD projects.  

This documentation included:  

• a standard form contract, as well as guidance related to the use of the standard form 
documents; 

• value for money assessment guidance; and  
• project assurance guidance.  

These documents will be provided to the Inquiry in response to paragraph 6.1 of the Request 
for Information Number 1. 

5.2. SFT's approval is required for any amendments to the standard form contract documentation, 
which have to be justified on the basis of project specific issues. The process by which a 
project applies to the SFT for approval of amendments to the standard form contract 
documentation is known as the "contract derogations process". 
 

5.3. This process allows SFT, on behalf of Scottish Government, to ensure that the public sector 
across Scotland is contracting with the private sector on revenue funded NPD projects in a 
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consistent manner and on the basis of standard terms and conditions which are understood 
and generally accepted by the market. It also ensures that an appropriate risk allocation 
between the public and private sectors and the NPD Principles (see para 5.4) are maintained 
across all projects. Confirmation that all derogations had been approved by SFT was part of the 
Key Stage review process. 
 

5.4. The NPD Principles are: 
 

• Enhanced stakeholder involvement in the management of projects; 
• no dividend bearing equity; and 
• capped private sector returns2. 

 
6. Key Stage Review /Outline and Final Business Case Approval Processes 

 
6.1. An overview to the Key Stage Review process carried out by SFT on all NPD projects is 

provided in the document titled "Validation of Revenue Funded Projects: The Key Stage 
Review Process, December 2011", which will be provided in response to paragraph 4 of the 
Request for Information Number 1. 
 

6.2. The Key Stage Review process is intended to provide a structured, independent assurance 
review of Projects. 
 

6.3. It is a funding condition that all NPD Projects are externally validated by SFT through the Key 
Stage Review Process. The Key Stage Review Process is undertaken by SFT before the 
completion of key milestones in the Project.  
 

6.4. It is also a funding condition attached to NPD Projects that the project scope is agreed between 
the procuring authority and the Scottish Government with a view to capping funded construction 
costs as part of the Outline Business Case approval. Scottish Government is supported in 
reaching this agreement by a value for money (VFM) review of the project design instructed by 
SFT with a view to informing a view on the reasonableness of the level of capital expenditure 
which would be supported by central Government funding.  

 
6.5. SFT also has an oversight role in relation to the Final Business Case approval, providing 

comments to Scottish Government's Health and Social Care Directorate. 
 

7. Guidance and Advice Role 

As part of its wider engagement in the NPD Programme SFT provides resource, guidance and 
advice to procuring authorities delivering NPD projects. This advice and support ranges from 
advice on governance structures and representation on Project Boards to ad hoc support and 
advice, as requested by the Project Team.  

8. Public Interest Director 

SFT is also responsible for nominating the Public Interest Director (PID) who is appointed to the 
Board of the company established to deliver the Project (Project Co) as part of the NPD 
delivery structure. The PID's role, as an independent company director, is to monitor Project 
Co's compliance with the core NPD Principles, good governance and to bring an independent 
and broad view to the Project Co's Board. The PID is also charged with bringing to the board's 
attention refinancing opportunities and other cost efficiency opportunities. The PID is subject to 
all the usual fiduciary duties which apply in law to board directors.  

9. Decision to Revenue Fund the Project 
 

2 Explanatory Note on the NPD Model (updated March 2015) 
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In 2010, the SFT's then Chief Executive (Barry White) and then Director of Finance and 
Structures (Peter Reekie,) assisted the Scottish Government to identify priority projects which 
were suitable for procurement using the NPD revenue model.  
 

10. The RHSC/DCN NPD Project 
 

10.1. SFT carried out both a project assurance role and an advice and guidance role on the Project. 
 

10.2. A broad overview of SFT's role on the Project is provided in the following documents, also 
attached at Appendix 1: 
 
• letter from Peter Reekie (then Director of Finance and Structures of SFT) to Jackie 

Sansbury of NHS Lothian (NHSL) dated 1 June 2011, setting out SFT's proposed role on 
the Project (Appendix 1, document 3); and 

• the Project Review Report prepared by SFT dated 22 December 2011 (Appendix 1, 
document 4). 
 

11. The RHSC/DCN NPD Project - Project Assurance  
 

11.1. Key Stage Reviews  
 

• Key Stage Reviews were undertaken by SFT at the following key milestones in the 
Project.  The Key Stage Reviews were completed by the member of the SFT team who 
normally provided support to the project.  In this Project this role was undertaken by was 
Donna Stevenson. A senior member of the SFT management team who did not have a 
direct role in supporting the project during the procurement reviewed and challenged the 
contents of each Key Stage Review and signed it off before it was issued. 

Key Milestone KSR Date Second 
Reviewer 

Issue of OJEU 
Notice 

Pre-OJEU Key Stage 
Review NPD KSR1 – Pre-
OJEU 

4 December 
2012 

Tony Rose 

Issue of Invitation to 
Participate in 
Dialogue 

Pre-ITPD Key Stage 
Review – Pre-ITPD KSR 

7 March 2013 Tony Rose 

Close of Dialogue Pre- Close of Dialogue 
Key Stage Review NPD 
KSR 2 – Pre-CoD 

11 December 
2013 

Tony Rose 

Preferred Bidder 
Appointment 

Pre-Preferred Bidder 
Appointment Key Stage 
Review 

28 February 
2014 

Tony Rose 

Financial Close Pre-Financial Close Key 
Stage Review NPD KSR 
4– Pre FC  

11 February 
2015 

Colin Proctor 

 

• In addition, SFT undertook a value for money (VFM) review of the project design This 
review included two workshops and the instruction of Atkins Consultants Limited to act 
as its consultants to undertake an Independent Design Review of the Project which 
was completed on 12 December 2011. The output from the review was the Project 
Review Report dated 22 December 2011.  The Independent Design Review and the 
Project Review Report will be provided to the Inquiry as part of our response to 
Request for Information 1, paragraph 4. This review represented the extent of SFT's 
involvement in design development for the Project. 
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11.2. Derogations Process 

The contract derogations process was undertaken by SFT during the dialogue phase. Further 
detail in relation to the derogations process will be provided in our response to Request for 
Information 1, paragraph 6.3. 

11.3. Strategic Programme Coordination 

SFT performed a coordination role between NPD health projects to ensure consistency across 
all Projects. 

12. The RHSC/DCN NPD Project - Advice and Guidance 

SFT provided advice and guidance to the Project Team throughout the procurement, but 
particularly during the period between the decision to procure the project using the NPD model 
and issue of the OJEU. This advice and guidance included dealing with issues associated with 
the existing Royal Infirmary of Edinburgh (RIE). This advice and guidance was provided 
primarily by Donna Stevenson (Associate Director, now Senior Associate Director) and Andrew 
Bruce (Associate Director, now Senior Associate Director). 

12.1. Project Board (latterly Project Steering Board) 

SFT was a member of the Project Board from its inception in 2010 until 2015 (note the Project 
Board became the Project Steering Board from 2015 onwards). This role was undertaken by 
Peter Reekie during the period around financial close and thereafter by Donna Stevenson. 

12.2. Land Related Issues 

SFT provided advice in relation to the land separation and interface issues with the RIE PFI 
project including involvement in obtaining funder consent and interacting with Susan Goldsmith 
and the senior NHS Lothian (NHSL) team. Peter Reekie and Donna Stevenson were involved 
in these discussions but had no formal role in negotiations, with all decisions made by NHSL. 

12.3. Project Governance 

A member of the SFT team (Gordon Shirreff) was seconded to the Project for a brief period of 
five weeks in June 2011. During that period SFT provided advice on governance issues.  

12.4. Procurement Support 

SFT provided advice and contractual/commercial support in relation to the procurement, 
including the form of Pre Qualification Questionnaire (PQQ) and the tendering process. This 
support was provided by Donna Stevenson.  NHSL and their advisers produced the 
procurement documents. 

12.5. Financing 

SFT took part in discussions between NHSL and Scottish Government on technical changes to 
public sector funding prior to the Full Business Case (FBC) being completed and facilitated the 
issue of the revenue funding letter of support from the Scottish Government. 

SFT also provided support on the financial aspects of the procurement strategy, PQQ, OJEU, 
payment mechanism and evaluation approach. This included providing support on the standard 
term sheet to be issued to Bidders and working alongside NHSL and Integrated Health 
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Solutions Lothian (IHSL)3 to jointly manage the funding competition and agree the preferred 
funders for the Project. This support was provided by Andrew Bruce. 

13. Timeline  

Date SFT Role in Project 
2010 • SFT becomes a  member of the Project Board from its inception in 2010  

• SFT's Chief Executive (Barry White) and Director of Finance and 
Structures (Peter Reekie,) assist the Scottish Government to identify 
priority projects which are suitable for procurement using the NPD 
revenue model 

• SFT begins providing general support and guidance to the Project Team 
and NHS Lothian on project governance, use of standard NPD project 
documentation, procurement strategy and separation of land required 
for the project. 

22 March 2011 • Letter sent by SGHD to all NHS Board Chief Executives and copied 
to NHS Board Directors of Finance on 22 March 2011, setting out 
funding conditions for NPD Projects, including SFT role in NPD Projects 

1 June 2011 • Letter from Peter Reekie (then Director of Finance and Structures 
of SFT) to Jackie Sansbury of NHS Lothian (NHSL) dated 1 June 
2011, setting out SFT's proposed role on the Project 

June 2011 • SFT employee seconded to Project. Provides advice on governance 
December 2011 • Atkins Consultants Limited complete an Independent Design Review 

of the Project instructed by SFT. 
• Project Review Report dated 22 December 2011 completed, setting 

out findings of SFT's VfM review for consideration by the CIG as part of 
its review of the Outline Business Case. 

December 2012 • Pre-OJEU Key Stage Review NPD KSR1 – Pre-OJEU, issued  
December 2012 ISSUE OF OJEU NOTICE  
 • managed the derogations process from the standard form NPD 

contract (not including any technical derogations) 
• continue to sit as member of Project Board, provide procurement 

support and support of financing strategy 
7 March 2013 • Pre-ITPD Key Stage Review – Pre-ITPD KSR issued 
11 December 
2013 

• Pre-close of Dialogue Key Stage Review NPD KSR 2 Pre-CoD 
issued 

December 2013 CLOSE OF DIALOGUE 
February 2014 Preferred Bidder Appointment Pre-Preferred Bidder Appointment Key 

Stage Review issued  
February 2014 PREFERRED BIDDER APPOINTMENT  

• nominating the SFT employee who would be appointed Public Interest 
Director on IHSL's Board. 

• Supporting on the conduct of a funding competition. 
11 February 
2015 

• Key Stage Review NPD KSR 4 Pre-Financial Close issued   

FEBRUARY 2015 FINANCIAL CLOSE 
  

 
3 IHSL consisted of Macquarie Capital, Brookfield Multiplex, Bouygues Energies and Services, HLM Architects 
and HCP Management Services Limited (the Project Co) 
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Appendix 1 

1. Paper titled "SFT Role in £2.5bn Revenue Financed Investment Programme". 

2. Letter dated 22 March 2011 from Scottish Government Health Directorates (‘SGHD’) to all NHS 
Board Chief Executives copied to NHS Board Finance Directors re the revenue NPD 
Programme and associated funding conditions. 

3. Letter from Peter Reekie (then Director of Finance and Structures of SFT of SFT) to Jackie 
Sansbury of NHS Lothian dated 1 June 2011. 

4. Project Review Report prepared by SFT dated 22 December 2011. 

Page 128

A43230746



     
 
 
 

  

       Page 1 of 5 

 

 

 

 

Validation of Revenue Funded 
Projects: 

 

The Key Stage Review Process 
 

Information Note to Projects 

 

 

December 2011 

 

 

The Scottish 
Government 

SCOTTISH 
TRusf UTURES 

Page 129

A43230746



     
 
 
 

  

       Page 2 of 5 

Revenue Funded Projects 
Key Stage Review -process 

CONTENTS 

1.1. Background ................................................................................................................. 3 
1.2. Purpose and Timing .................................................................................................... 3 
1.3. Process ......................................................................................................................... 4 
1.4. Impact on project teams .............................................................................................. 5 
1.5. KSR Sign-Off .............................................................................................................. 5 

1.6. Further Information ..................................................................................................... 5 

 

 

 

 

Project Sponsor 

E.g. SGHD, SFC, TS 

 

Procuring Authority 

 E.g. LA, College, Health Board 

Project Team 

Scottish Government (SG) 

The Scottish 
Government 

SCOTTISH 
TRusf UTURES 

Page 130

A43230746



     
 
 
 

  

       Page 3 of 5 

1.1. Background 
This paper has been written to provide an overview of the Key Stage Review (KSR) process. 
Its aim is to explain the process to Project Sponsor/Senior Responsible Officers involved in 
revenue funded projects. 

It is a condition of Scottish Government (SG) funding support that all projects in the revenue 
funded programme are, in addition to any existing project approvals processes, externally 
validated by SFT.  SFT undertakes validation by carrying out Key Stage Reviews (KSRs) of 
projects at key stages of the procurement.  The KSR process is designed to support the 
successful delivery of revenue funded projects whether delivered through the non-profit 
distributing (NPD) model or the hub initiative as Design Build Finance and Maintain (DBFM) 
projects by providing an assessment of the readiness and application of best practice 
(including SFT Value for Money (VfM) guidance) of projects before they move onto the next 
stage in the procurement process.  

1.2. Purpose and Timing 
Before a revenue funded project can enter procurement or be submitted to hubCo, an 
outline business case (or sector-specific equivalent such as Initial Agreement from SGHD / 
CIG)) must be approved by the Project Sponsor, and, ultimately, by the Scottish Ministers as 
funders of the programme.  SFT’s role is to carry out a high level review of the outline 
business case. In relation to centrally funded health projects SFT may conduct a detailed 
review of the proposed design and specification and provide comment to the Scottish 
Ministers or Project Sponsor in order to inform their own approval processes. SFT’s role in 
that regard is part of its general project support function and does not form part of the KSR.  
The KSR process starts after the outline business case (or sector-specific equivalent) has 
been approved. The process is a tool for assessing a project’s readiness to commence and 
proceed through the various stages of procurement. It is also used to periodically verify 
compliance with or satisfaction of the conditions of SG revenue funding support, as 
contained in the outline business case approval or funding award letter. 

The KSR process usually involves three standard reviews at the following stages: 
 

 NPD Projects: hub DBFM Projects: 
KSR 1 Pre-issue of OJEU notice Pre-submission of a New Project Request 
KSR 2 Pre-Close of Dialogue Pre-Stage 1 Submission Approval 
KSR 3 Pre-Financial Close Pre-Stage 2 Submission Approval 

 
In some cases, where it becomes apparent that projects are not developed enough to 
receive a full sign off following a standard KSR, additional follow-up reviews may need to  be 
carried out in advance of  
- Pre-issue of Invitation to Participate in Dialogue; and/or 
- Pre -Preferred Bidder Appointment. 

The Scottish 
Government 
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Each review is an assessment of whether the project is suitably developed in terms of: 

- Project readiness 
- Affordability 
- Value for Money 
- Commercial robustness  

1.3. Process 
The reviews will be carried out at no cost to the Procuring Authority by the member of the 
Scottish Futures Trust team who normally provides support to the project (Reviewer).  The 
process involves the assessment of the readiness of projects against a pro-forma list of 
questions at each key stage of the procurement.  In the run up to each review point, the 
Reviewer will consider the status of the project against the relevant pro-forma list on the 
basis of information obtained in his/her day to day dealings with the project and will seek, 
where required, contributions from the project team to allow completion of the list and 
prepare a written draft report with comments and recommendations.  No formal 
submission, as such, will be required from the Procuring Authority, but the project team will 
be required to provide the Reviewer with information to allow him/her to complete the list 
and compile his/her report. The Reviewer may also ask the project manager to specifically 
confirm certain points or that there are no outstanding issues that would impede the 
progress of the project to the next stage of the procurement process. 

The Reviewer will also prepare a short report and make recommendations as to whether in 
his or her view the project is ready to proceed to the next stage of procurement and what 
actions may be required to achieve the appropriate state of readiness either to proceed to 
the next stage or in advance of the next review.  Once completed by the Reviewer, the list 
and draft report will be scrutinised by a member of SFT’s senior management team before 
being issued to the relevant Project Sponsor / SG and copied to the Procuring Authority.  
The relevant Project Sponsor and/or SG will, as part of its overall sign-off, determine 
whether and on what basis the project should proceed to the next stage taking into 
consideration any recommendations made in the KSR report.   

The precise timeframe for completing the review and submission of SFT’s report will be pre-
agreed with the Project Sponsor and/or SG to integrate with other project approvals 
processes.   

Projects that are also subject to Gateway Reviews will in future follow a single Integrated 
Project Assurance Model (IPAM) process. This process is currently under development. In 
respect of projects forming part of the Revenue Funded programme, IPAM reviews will be 
led by SFT and the Reviewer will liaise with the Gateway Review Team as appropriate.  
Under IPAM the KSR element of the review will follow the format outlined above with the 
exception of the final report for each stage forming part of a single overall assurance 
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response and set of recommendations.  The approach is currently being piloted on a 
transport project and in the meantime both processes will apply. 

1.4. Impact on project teams 
SFT staff members supporting individual projects will at the start of each project jointly 
review the list and explain to project teams what information the Reviewer requires to see 
in order to recommend projects for approval.  The overall role of the Reviewer is to ensure 
that best practice and relevant guidance are applied and to advise projects in this regard 
throughout the procurement process.  Once all relevant information has been made 
available the Reviewer will complete the list and outline any areas where further action may 
still be required. Once the Reviewer’s report has been scrutinised by a member of the SFT’s 
senior management team, it will then be submitted to the Project Sponsor and/or SG and 
copied to the Procuring Authority.  The Procuring Authority will also be asked to confirm 
that they are not aware of additional information that would materially change the report 
or recommendations made therein. 

1.5. KSR Sign-Off 
The relevant Project Sponsor and/or SG will receive a completed KSR report at agreed stages 
aligned with their normal sign-off processes.  The Project Sponsor / SG will need to consider 
the report and decide what, if any, action is required before the project can proceed to the 
next stage.  Procuring Authorities are required to seek formal approval from the relevant 
Project Sponsor and/or SG following each KSR before proceeding to the next stage. 

1.6. Further Information 
Project teams and Project Sponsors should direct any queries about KSR process and 
requests for copies of the KSR lists to their SFT contact or contact the SFT’s validation team 
on 0131 510 0800. 
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Acting Director-General Health & SocialCareand
Chief Executive NHSScotland
Derek Feeley

T: F:
E: dghsc

To: NHS Board Chief Executives

CC: NHS Board Directors of Finance

22 March 2011

Dear Colleagues

~
The Scottish
Government

SCOTTISH GOVERNMENT FUNDING CONDITIONS FOR DELIVERING PROJECTS
THROUGH THE NON PROFIT DISTRIBUTING MODEL

In the document 'Scotland's Spending Plans and Draft Budget 2011-12' published on 17
November 2010 the Scottish Government set out its commitment to deliver a £2.5 billion
programme of revenue financed investment through the Non Profit Distributing (NPD) model.
The programme comprises priority projects across the transport, health, education and
lifelong learning sectors.

The Scottish Government has agreed that a range of projects are to be funded through the
NPD model and hub revenue financed models. Subject to meeting the guidance and funding
conditions set out in this letter, appropriate revenue funding will be provided to procuring
bodies to support delivery of those projects identified.

This letter sets out the key conditions and guidance for procuring bodies in the development
and delivery of their projects, in relation to:

1. the anticipated scope, construction and building operating costs for the project;
2. the capacity and governance structures which the procuring body must put in place in

order to deliver the project effectively;
3. requirements in terms of business cases and value for money assessment;
4. funding of preparatory and development costs; and
5. Scottish Government support for elements of the unitary charge.

The relevant guidance and conditions for the development of projects are set out in the
annexes below. As project owner, a procuring body is required to comply in full with the
conditions and guidance set out in this letter in order to be eligible to receive revenue
support for agreed projects. The final decision on the provision and level of unitary charge
support for the project will be made by Scottish Ministers, subject to confirmation from both

St Andrew's House, Regent Road, Edinburgh EH13DG
www.scotland.gov.uk

Acting Director-General Health & Social Care and 
Chief Executive NHS ScotJand 
Derek Feeley 

T:  F:  
E: dghsc  

To: NHS Board Chief Executives 

CC: NHS Board Directors of Finance 

22 March 2011 

Dear Colleagues 

~ 
The Scottish 
Government 

SCOTTISH GOVERNMENT FUNDING CONDITIONS FOR DELIVERING PROJECTS 
THROUGH THE NON PROFIT DISTRIBUTING MODEL 

In the document 'Scotland's Spending Plans and Draft Budget 2011-12' published on 17 
November 2010 the Scottish Government set out its commitment to deliver a £2.5 billion 
programme of revenue financed investment through the Non Profit Distributing (NPD) model. 
The programme comprises priority projects across the transport, health, education and 
lifelong learning sectors. 

The Scottish Government has agreed that a range of projects are to be funded through the 
NPD model and hub revenue financed models. Subject to meeting the guidance and funding 
conditions set out in this letter, appropriate revenue funding will be provided to procuring 
bodies to support delivery of those projects identified. 

This letter sets out the key conditions and guidance for procuring bodies in the development 
and delivery of their projects, in relation to: 

1. the anticipated scope, construction and building operating costs for the project; 
2. the capacity and governance structures which the procuring body must put in place in 

order to deliver the project effectively; 
3. requirements in terms of business cases and value for money assessment; 
4. funding of preparatory and development costs; and 
5. Scottish Government support for elements of the unitary charge. 

The relevant guidance and conditions for the development of projects are set out in the 
annexes below. As project owner, a procuring body is required to comply in full with the 
conditions and guidance set out in this letter in order to be eligible to receive revenue 
support for agreed projects. The final decision on the provision and level of unitary charge 
support for the project will be made by Scottish Ministers, subject to confirmation from both 
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the procuring body and the Scottish Government that the project concerned is affordable and
offers value for money.

The programme is being supported by the Scottish Futures Trust (SFT). SFT provides a
valuable centre of expertise and advice on the development, funding, structuring,
procurement and management of these projects. Procuring bodies are therefore asked to
work closely with SFT throughout the development of the project. SFT's approval will be
required at specific points, as detailed in section 2 and 5 of the attached guidance, in order
for the project to proceed to delivery. A table outlining the forms of support which SFT can
provide to procuring bodies is enclosed in a separate annex. A point of contact within SFT
will be assigned for each project in due course.

I would be grateful for your indication at the earliest opportunity that you will work within the
conditions and guidance set out in this letter. I will of course be happy to discuss any aspect
of this offer if you would find that helpful.

Yours sincerely

DEREK FEELEY

St Andrew's House, Regent Road, Edinburgh EH13DG
www.scotland.gov.uk INVESTOR IN PEOPLE
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Yours sincerely 

DEREK FEELEY 

St Andrew's House. Regent Road, Edinburgh EH1 3DG 
www.scotland.gov.uk 
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1. Anticipated scope, construction and building operating costs for the
project

Conditions

a) Revenue support will be provided to the procuring body from the Scottish
Government up to an agreed level based on the agreed project scope, using the
standard form NPD I hub DBFM contract developed by SFT.

b) Derogations which relate to the underlying principles of the standard form NPD
I hub DBFM contract, as noted below, will require sign off from Scottish
Ministers, who will take advice from SFT.

c) Should the procuring body choose to expand the scope of the project beyond
that agreed between the Scottish Government, SFT and the procuring body as
being appropriate for the project, the procuring body will be required to fully
fund any resultant increase in unitary charge, including any inflationary impact
over the term of the contract.

d) Should the procuring body decrease the scope of the project below that agreed
between Scottish Government, SFT and the procuring body, the level of
revenue support provided by the Scottish Government will be commensurately
reduced.

e) In order for the project to enter procurement, the procuring body must satisfy
both the Scottish Government and SFT that it has sought to minimise
construction costs and operating costs within the agreed project scope and has
undertaken a whole of life cost analysis. This will form part of the scrutiny of
the Outline Business Case prepared for the project before approval is given for
any procurement to commence.

Guidance

UnderlvinQ principles of the standard form contract

As described in the Scottish Government's budget document the underlying principles of the
programme are:

• returns to the private sector are capped;
• no dividends are payable to shareholders; and
• surpluses are returned to the public sector
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2. Capacity and governance required to deliver the project effectively

Conditions

a) The procuring body is required to have in place a dedicated, qualified and
sufficiently resourced project team to lead delivery of the project.

b) The procuring body is required to have in place a Project Director with
recognised expertise in project management and delivering revenue financed
projects.

c) The procuring body is required put in place a project governance structure,
clearly linked to the governance arrangements of the organisation, which will
ensure effective oversight and scrutiny - at a senior level - of the work of the
project team and the developmentof the project.

d) Where the project is also subject to scrutiny by the Scottish Government either
at programme level or through the Infrastructure Investment Board (liB), the
project's Senior ResponsibleOfficer must take account of all recommendations.

e) The project will be required to go through Gateway Review, Key Stage Review
and Post Project/OccupancyEvaluation, as directed by the Scottish Government,
through the development phase until financial close is reached. The review
process should be undertaken in full from the earliest applicable milestone.

Guidance

Proiect resourcinQ

The skills and experience of the Project Director and the wider Project Team needed to
deliver a successful revenue financed project are outlined as follows:

The proiect team should:
• have knowledge and experience of revenue financed procurement to be able to provide

a challenge function to advisers and bidders;
• operate as the public face of the project both internally and externally; and
• have an understanding of the assets and services to be provided by the private sector

partner under the proposed contractual structure.

The proiect team should have the experience and expertise necessary to successfully
manage and deliver the key phases in project procurement; specifically:
• the Pre-Qualification (PQQ) stage, which will be used to select, most likely, three

consortia to Participate in Dialogue;
• the Competitive Dialogue process (as appropriate) and have the confidence and

experience to lead detailed, wide-ranging and complex negotiations with bidders in
relation to the technical, commercial and financial aspects of the project; and

• selection of a Preferred Bidder, based on rigorous and transparent evaluation of tenders.
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In addition to the expertise outlined above, the proiect team must have sound knowledge of
these important aspects of procuring revenue financed projects:
• design;
• risk transfer;
• affordability;
• the payment mechanism, including penalty and default issues;
• funder issues;
• interfaces between the procuring body and the private sector partner and between the

private sector partner and subcontractors; and
• specification of hard facilities management (FM) services;
• an understanding of relevant employment regulations 1 where staff may be required to

transfer from one employer to another.

The Proiect Director should have experience of comparable procurement of assets and long
term services, ideally gained from senior involvement, for the public sector, in earlier revenue
financed project(s).

The Proiect Director should have the experience and expertise necessary to:
• lead the PQQ stage of the procurement process, including the evaluation of PQQ

submissions and direct engagement with consortia;
• take the lead role in managing the project from the selection of a Preferred Bidder to

Financial Close and beyond into the operational phase of the project; and
• provide clear leadership during the transition from the procurement phase to the delivery

phase of the project.

Proiect and proaramme governance

Effective governance is vital to the success of individual projects and the investment
programme as a whole. At project level, therefore, the procuring body is required to put in
place a reporting and governance structure which will enable scrutiny and oversight at senior
level within the procuring body. The exact form of this structure will be for the procuring body
to determine: options include the creation of a specific project board which reports to a
management board and/or Finance Committee, or a regular, detailed report from the
project's Senior Responsible Owner (SRO) to a management board. The SRO must be an
employee of the procuring body.

The Scottish Government will develop governance structures at programme level to enable
scrutiny of progress across projects within a specific sector. The procuring body will be
expected to work within this structure and respond as appropriate to questions or
recommendations that may arise at programme level.

The Scottish Government's Infrastructure Investment Board (liB) has ultimate oversight of
the NPD programme. The liB may therefore decide to scrutinise the project individually or as
part of a wider programme. Typically the liB will provide this scrutiny early in the life of the
project, and ideally before the development of an Outline Business Case. Where liB makes
specific recommendations in relation to the project, the SRO will be required to take account
of those recommendations in taking forward the project.

1 Especially the Transfer of Undertakings Protection of Employment (TUPE) Regulations. ()
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Proiect assurance

Both the procuring body and the Scottish Government require assurance about the
robustness of project management and the prospects for successful procurement, delivery
and operation. OGC Gateway Review and Key Stage Review are separate and
complementary assurance tools which will help to ensure the successful delivery of major
capital projects. The project will be required to undertake both review processes, or an
alternative appropriate assurance route as directed by the Scottish Government, at specific
points in its development.

Gateway Review provides a short, focused review (at a strategic level) of a programme or
project carried out at key decision points in its lifecycle by a team of experienced
practitioners, independent of the Programme or Project Team. The Review is conducted on
behalf of the project's SRO and provides assurance and support for the SRO in discharging
their responsibilities. The SG Gateway Review process applies to all organisations covered
by the terms of the Scottish Public Finance Manual, and within that, to all projects with a
capital value of at least £5 million. Gateway Reviews will be coordinated via the Scottish
Government's Centre of Expertise. Post Project! Occupancy evaluation (which corresponds
to Gateway Review 5) will remain the responsibility of the procuring body.

Key Stage Review provides a structured, independent 'due diligence' review of projects,
supporting Project Managers and Sponsors at commercially critical procurement stages. Key
Stage Reviews help to ensure that procuring authorities are sufficiently advanced in their
project development and have put in place the necessary delivery arrangements and
documentation in order to secure high quality, sustainable bids. They also ensure that
authorities are adequately resourced to effectively and efficiently carry out the procurement,
construction and operational stages of the projects. Key Stage Reviews are a formal
requirement for all projects delivered through the NPD model and will be conducted by SFT.

Contract Management

Where a shared service is in place for contract management, the procuring body should
agree to participate in that service.
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3. Requirements for value for money assessment and business cases

Conditions

Outline Business Case stage:

a) The procuring body is required to submit an Outline Business Case (OBC) to
the Scottish Government, with a shadow bid model, which demonstrates how
the project will deliver value for money in quantitative and qualitative terms. The
OBC must be in line with Green Book guidance, the Scottish Public Finance
Manual and appropriate sector specific guidance as outlined in Section 4.

b) Before the project can enter procurement, the Outline Business Case must be
approved by the procuring body and ultimately Scottish Ministers. SFT will have
an oversight role and will provide comment to Scottish Ministers prior to their
formal approval.

c) The procuring body and the Scottish Government must both confirm at OBC
stage that the project is affordable in terms of both unitary charge and non-
unitary charge costs.

d) Approval of the OBC will cap the revenue support based on agreed capital value
supported at an agreed base date with an agreed construction inflation
assumption and agreed centrally provided financing assumptions.2

Full Business Case stage:

e) After the procuring body has selected a preferred bidder but in advance of
financial close, the procuring body is required to submit a Full Business Case
(FBC) to the Scottish Government, with detailed costings which confirms that,
following a competitive procurement process, the project offers value for
money in both quantitative and qualitative terms. The FBC must be in line with
Green Book guidance, the Scottish Public Finance Manual and appropriate
sector specific guidance as outlined in Section 4.

f) Before the project can reach financial close the Full Business Case must be
approved by the procuring body and ultimately Scottish Ministers. SFT will have
an oversight role and will provide comment to Scottish Ministers prior to their
formal approval.

g) The procuring body and the Scottish Government must both confirm at FBC
stage that the project is affordable in terms of both unitary charge and non-
unitary charge costs.

h) Approval of the FBC will fix Scottish Government revenue support based on the
out-turn capital value of the project; anticipated financing terms; and
maintenance and life cycle costs at an agreed base date.

2 Revenue consequences of any upward movement in construction cost or timing after this date are likely to be
the Authority's account, although in exceptional cases with a full justification in the Final Business Case, may
be centrally funded.
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Guidance

The Business Case process

The business case process for NHSScotland is mandated through the Scottish Capital
Investment Manual. There are three business case stages in the development of a project:

• Initial Agreement The IA should confirm the strategic context of the proposal; makes a
robust case for change; and provide stakeholders and customers with an early indication
of the proposed way forward (but not yet the preferred option).

• Outline Business Case: The OBC should provide more detail on the strategic case and
identify a preferred option which demonstrably optimises value for money. The OBC also
sets out the shadow bid model; examines affordability; and proposes the procurement
strategy and arrangements for managing and delivering the project.

• Full Business Case: The FBC updates the OBC and records the findings of the
subsequent procurement activities; together with the recommendation for an affordable
solution which continues to optimise value for money, and details the arrangements for
the successful delivery of construction and service provision for the project.

The procuring body should consider, in discussion with the Scottish Government, the current
stage of development of the project and whether all three business case phases are
required.

Guidance on developing business cases

In preparing a business case for the project, the procuring body should ensure compliance
with the existing guidance; specifically:
• HM Treasury Green Book3 and associated technical guidance4;

• Scottish Public Finance Manual5;

• Scottish Government guidance on capital programmes and projects6; and

• Specific guidance for delivering capital projects within NHSScotland is contained within
the Scottish Capital Investment Manual?

3 Available at: http://www.hm-treasurv.aov.ukldataareenbookindex.htm
4 Available at: http://www.hm-treasurv.aov.ukld/areenbook toolkitQuide170707.pdf
5 Available at: http://www .scotland. QOV. uk/T opics/Govern mentlFinance/spfm/pfippp
6 This guidance is currently being revised. The updated version will be published by mid April. The current
version is available at: http://www.scotland.aov.uk/Topics/GovernmentlFinance/18232NFMCapital
7 Available at http://www.scim.scot.nhs.ukl
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4. Funding of preparatory and development costs

Conditions

a) The procuring body (and where relevant, other participating public authorities) is
required to provide funding for the preparatory and development costs of the
project in line with the proportions/amounts outlined below.

b) The procuring body must return to the Scottish Government the full value of
capital receipts associated with the project.

Guidance

Four sets of preparatory and development costs have been identified as required in order to
deliver the project through the NPD model. These are:
1. Public sector development costs - which may include feasibility, planning, design and

specialist advisory services
2. Public sector advisory costs - which may include legal, financial, technical (if additional

to design costs) and insurance advice costs
3. Public sector enabling capital costs - these are necessary to prepare the project for

procurement (e.g. land purchase and preparatory works)
4. Public sector enabling revenue costs - which may include staffing costs or decant

provision

Procuring bodies are required to provide funding for the above preparatory and development
costs.

Treatment of capital receipts

• Capital receipts directly associated from the disposal of properties replacedl released by
supported projects must return to the Scottish Government the full value of capital
receipts within an agreed time period of the completing the relevant transaction.

• The disposal must be made at fair value and the procuring body will be required to
account for the disposal accordingly.
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5. Scottish Government support for elements of the unitary charge

Conditions

a) In order to be eligible for Scottish Government revenue support the project
must be assessed, by the procuring body, under relevant Eurostat (ESA95)
guidance as falling outside the public sector for national accounts purposes.
This assessment will be reviewed by the Scottish Government.

b) In order to secure revenue support, the procuring body must satisfy both the
Scottish Government and SFT that it has sought to minimise capital and
operating costs within the agreed project scope and has undertaken a whole of
life cost analysis.

c) The procuring body is required to fully fund the unitary charge elements
relating to Hard FM (facilities management) costs and 50% of lifecycle
maintenance costs.

d) Projects will only receive Scottish Government revenue support upon
successful completion of construction and commencement of operations.

Guidance

Components of the unitary charge

The unitary charge is the amount of money paid by the public sector procuring body to the
private sector consortium over the duration of the contract. Unitary charge payments begin
once the project is fully operational or individual phases have been completed. The total
unitary charge payment will comprise some or all of these components:
1. Construction costs (including VAT where applicable)
2. Private sector development costs (including staffing, advisory and lenders' advisers' fees)
3. Financing interest (which is necessary to fund the project through construction)
4. Financing fees
5. Running costs for the project's Special Purpose Vehicle (SPV) during construction,

including insurance costs and management fees
6. SPV running costs during operations, including insurance costs and management fees
7. Lifecycle maintenance costs
8. Hard facilities maintenance (FM) costs

For clarity, the following cost elements are outwith the scope of the NPD and hub DBFM
contracts or are a pass through cost, and accordingly are a direct cost to the public body:
9. Soft FM costs, including cleaning, catering, grounds maintenance and security
10. Utilities including gas and electricity costs and rates
11. Equipment costs not included in overall construction cost
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guidance as falling outside the public sector for national accounts purposes. 
This assessment will be reviewed by the Scottish Government. 

b) In order to secure revenue support, the procuring body must satisfy both the 
Scottish Government and SFT that it has sought to minimise capital and 
operating costs within the agreed project scope and has undertaken a whole of 
life cost analysis. 

c) The procuring body is required to fully fund the unitary charge elements 
relating to Hard FM (facilities management) costs and 50% of lifecycle 
maintenance costs. 

d) Projects will only receive Scottish Government revenue support upon 
successful completion of construction and commencement of operations. 

Guidance 

Components of the unitary charge 

The unitary charge is the amount of money paid by the public sector procuring body to the 
private sector consortium over the duration of the contract. Unitary charge payments begin 
once the project is fully operational or individual phases have been completed. The total 
unitary charge payment will comprise some or all of these components: 
1. Construction costs (including VAT where applicable) 
2. Private sector development costs (including staffing, advisory and lenders' advisers' fees) 
3. Financing interest (which is necessary to fund the project through construction) 
4. Financing fees 
5. Running costs for the project's Special Purpose Vehicle (SPV) during construction, 

including insurance costs and management fees 
6. SPV running costs during operations, including insurance costs and management fees 
7. Lifecycle maintenance costs 
8. Hard facilities maintenance (FM) costs 

For clarity, the following cost elements are outwith the scope of the NPD and hub DBFM 
contracts or are a pass through cost, and accordingly are a direct cost to the public body: 
9. Soft FM costs, including cleaning, catering, grounds maintenance and security 
10. Utilities including gas and electricity costs and rates 
11 . Equipment costs not included in overall construction cost 

St Andrew's House, Regent Road, Edinbutgh EH 1 3DG 
www.scotland.gov.uk 
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Components of the unitary charge to be supported by the Scottish Government

Subject to the procuring body meeting the other conditions outlined in this letter, and the
satisfactory commencement of operations on the project, the Scottish Government will
commit to provide the procuring body with revenue support for the following elements of the
unitary charge:

• 100% of construction costs (subject to the agreed scope of the project);
• 100% of private sector development costs (subject to an agreed cap);
• 100% of financing interest and financing fees (at prevailing Financial Close rates);
• 100% of SPV running costs during the construction phase (subject to an agreed cap);
• 100% of SPV running costs during the operational phase (subject to an agreed cap); and
• 50% of lifecycle maintenance costs.

Components of the unitary charge to be supported by the procuring body

The procuring body is required to support the following elements of the NPD unitary charge:
• 100% of Hard FM (facilities management) costs; and
• 50% of lifecycle maintenance costs.

The procuring body will be required to fully fund additional cost components for soft FM
services, utilities costs and equipment costs (not included in the overall construction cost)
regardless of procurement route.

Determining the value of SG revenue support and the procuring body's contribution

As part of the value for money assessment process (described in Section 3), the procuring
body is required at the Outline Business Case stage to prepare a detailed shadow bid model
of anticipated project costs and financial flows. This model should provide projections of the
various cost components of the project, including contributions to the total unitary charge
payment from the relevant parties. SFT will provide base assumptions for the shadow bid
model which will specifically include indicative figures for financing costs, inflation rates and
indexation provisions. An updated financial model should be included in the Full Business
Case in order that value for money can be reassessed at this stage.

At Financial Close, financing rates are determined and the total unitary charge payment is
set, subject to inflation, for the term of the contract. The project financial model, which is
prepared by the Preferred Bidder and forms the basis of Financial Close, will be used to
determine the individual components of the unitary charge, and therefore the respective
revenue contributions from each of the relevant parties.

St Andrew's House, Regent Road, Edinburgh EH13DG
www.scotland.gov.uk INVESTOR IN PEOPLE
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Summary and Recommendations 
The purpose of this Independent Review was to assess the design brief for the project to replace the 
Royal Hospital for Sick Children and the Department of Clinical Neurosciences (RHSC/DCN) on the 
Little France site. The review assessed the capacity of the project to deliver value for money by 
meeting the strategic aims of the programme; by making best use of space and opportunities for 
maximising sharing with other assets; and by minimising the whole-life costs. 

The recommendations are intended to indicate actions which will help to de-risk the specification and 
the reference design as the project progresses towards OBC and the preparation of tender 
documentation and to improve value for money. 

Strategic Fit and Appropriateness to Meet the Stated Need 
The assessment of Strategic Fit did not form part of this review because of the advanced stage of 
planning of the project. In order to provide context against which to assess the proposals the 
objectives in the Initial Agreement documents were reviewed.  In summary, the strategic intention of 
the project has been established in NHS Scotland’s planning for some time through the approval of 
various business cases by the Scottish Government and is in line with general UK clinical policy of co-
locating adult and children’s acute services and to locate both of these with clinical neurosciences on 
site. There are benefits in the particular co-location of RHSC and DCN in the same building and in co-
locating the new building with both the emergency department and the adult critical care services in 
the existing Royal Infirmary of Edinburgh (RIE).  

The choice of site was established by various recorded options appraisals and feasibility studies.  

Links between the RHSC/DCN and the existing Royal Infirmary 
These strategic drivers throw focus on the physical links between the new building and the existing 
RIE. The strategy is to integrate the RHSC/DCN services with the existing hospital and to share some 
clinical services such as MRI (in the new building) and adult ITU/HDU (in the existing RIE). Support 
services such as pharmacy, mortuary and laboratories are being provided by expansion of existing 
RIE departments.  

Recommendation 1: 
A detailed specification of the requirements of the linking buildings between the new build and 
the existing RIE should be prepared, outlining the number and types of patient and staff 
journeys that will take place, both on first opening the building and as can be foreseen in the 
future. The termination points of the corridors in RIE and the routes to lifts and stairs should 
be identified and the design should avoid routes transiting clinical areas which are not served 
by the link or which are sensitive patient management areas. Other physical links such as 
pneumatic tube and IT links should also be carefully specified. 

 

The advantages of a basement link were reviewed but we are advised that this is technically very 
difficult, has a high capital cost, and raises issues with regard to the current contractual arrangements 
on the existing site, and issues of interruption of clinical services during the build period. The life-cycle 
costs of NHS-L managing two delivery/collection yards on the same site over time therefore require to 
be identified. The lack of an internal FM services link means that any future integration of soft FM 
services on the site will be disadvantaged by the requirement to operate from two separate buildings 
with FM-type journeys taking place externally by van or wheeled transport trolleys. 
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Planning for Future Change 
A second related point is the requirement to future-proof the buildings for flexibility in the future. The 
stated strategic plan to accommodate change and provide flexibility in the clinical services is to be 
able to flex services between the new building and the existing RIE. This will allow either expansion or 
contraction of services as needed. For this reason also the physical links between the two buildings 
require to be well-specified and to terminate in appropriate locations within the new building and in 
particular to connect well into the general and/or clinical circulation routes within RIE. Any 
departments where change can reasonably be anticipated should also be highlighted in the brief. 

Recommendation 2: 
Any elements of the building that are likely to require adaption or expansion in the future 
should be detailed within the output specifications. 

 

Clinical Planning  
The models of care for in-patients, day cases, operating theatres, radiology and emergency 
departments are sophisticated and thorough and incorporate appropriate benchmarked utilisation 
targets. 

The assumptions underlying the outpatient and therapy departments are less clear and are still under 
discussion.  For RHSC the proposed number of general consulting rooms would appear to match the 
projected OP attendance figures for core RHSC activity (not outreach) but detailed modelling of the 
individual specialist rooms has not been undertaken. DCN would appear to have more OP consulting 
rooms than required by the projected attendances. 

Recommendation 3: 
The functional units for out-patients and therapies require to be under-written by a capacity-
modelling exercise similar to the Bed Modelling Exercise to provide certainty that the 
departments are sized correctly. 

A number of detailed items of information for planning are lacking, thus preventing the assessment as 
to whether the proposals represent economically efficient areas.  Two examples: – the numbers of 
patients waiting in various departments is not identified so an assessment cannot be made of the size 
of the space allowance for waiting, and the demand for the Family Hotel is not identified. The risk in 
not specifying the output requirement is that at the design stage the proposals may not match the 
service requirements as understood by the users. 

Recommendation 4: 
Add detail to specifications in the Departmental Design Briefs indicating what output activities 
are required to be delivered from all parts of the facilities. 
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Space Planning 
 

In-patient Beds and Ward Planning:  

Single Rooms 
Within the current schedule of accommodation for RHSC there is a total 54% of rooms briefed as 
singles against a stated target in the design brief of 65%. The Glasgow project has taken a different 
approach to single-room provision with an overall proportion of 74% of rooms as single rooms. Single 
rooms contribute to the ability to manage beds flexibly for different age ranges and sexes and 
contribute to the control of healthcare acquired infections and to a reduced incidence of reportable 
errors. 

The proportion of critical care beds for children that are briefed as single beds in the Glasgow project 
is 72% against 38% briefed in the Edinburgh project.  Adult critical care units are looking towards 
100% segregation of patients into single-bays or rooms. 

Recommendation 5: 
Review the current out-turn percentage of single rooms within the SoA as it is less than the 
stated target. Record the rationale for the proportion of single rooms within the design brief to 
assist bidding teams in understanding the derogation from guidance. 

Bedrooms and en-suite areas  
These are briefed at the absolute minimum area and may not work in practice to meet ergonomic 
requirements or to allow provision of a comfortable bed for parents accompanying the child. Work to 
test the assumptions at 1:50 scale is required, especially in the context of planning 4-bed and single 
rooms which often results in excess and useless space within corridors. 

Recommendation 6: 
Test the feasibility of the briefed areas for bedrooms/ensuites at 1:50 scale in the context of a 
typical ward plan to ensure the designed areas do not exceed the assumptions in the 
schedule of accommodation and that they provide adequate functionality. 

 

Ward planning 
The bed utilisation targets used in the clinical planning depend in part on the proportion of single 
rooms and also on beds being planned as a large “run” of beds rather than small individual “wards”. A 
larger “run” or “pool” of beds enables them to be used flexibly between specialties. The 1:500 plans 
were still in flux during our review but should be developed to ensure the maximum possible bed pool 
for best economy in use. 

In terms of overall area per bed, RHSC Edinburgh is briefed at less area per bed than the new 
Glasgow children’s hospital but Glasgow has relatively less support accommodation and more space 
in rooms for direct patient care.  

1:200 planning was not available for review. 

Recommendation 7: 
Test the distribution of support accommodation within a run of flexible beds on a ward floor 
plan at 1:200 to ensure the bed distribution is sufficiently flexible to deliver the utilisation 
assumptions and that the support accommodation is not over-specified.  
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Emergency Department  
The overall space allowance relative to the number of treatment spaces is significantly less than those 
suggested by guidance or used in Glasgow. The out-turn design may be a highly efficient department 
but equally the design stage may demonstrate that the department is in fact under-briefed in terms of 
support areas.  

Recommendation 8: 
 1 Consider modelling projected activity beyond 2013 

2 Provide more detail within the brief on intended operational policies and patient flows within 
the department. 
3 Review the brief for the Emergency Department in terms of staff rest rooms, offices, size of 
staff changing, storage, waiting, staff seminar/study areas and indicate within the design brief 
where these are to be provided elsewhere in RIE to assist bidding teams in understanding the 
requirements.  
4 Resolve the issue of the Paediatric outpatient department not being adjacent to the 
Emergency department for use in a Major Incident as currently described in the design brief. 

Operating Theatres 
Operating Theatres benchmark appropriately to space standards and include a saving of space from 
the sharing of the facility between RHSC and DCN. 

Radiology 
Radiology benchmarks appropriately to space standards and includes a space saving from the 
sharing of the facility between RHSC and DCN, and further savings from the ability to cross-utilise 
facilities with RIE. 

Outpatients  
Increasing numbers of treatments are carried out in out-patient departments and it may be that the 
required number of treatment rooms may increase over time. The planning of inter-changeable rooms 
with standardised sizes would allow future such changes in practice.  

Recommendation 9: 
1 Provide more detail within the design brief on the operational policies for the out-patient 
areas. 

2 Consider standardised consulting/exam and treatment rooms to provide maximum 
opportunity for the introduction of new methods of treatments and specialist clinical staff. 

Therapies 
Insufficient information is provided in the brief to enable an assessment of the appropriateness of the 
planned accommodation. 

Recommendation 10: 
Provide more information on how the Therapy departments are to operate, for example, how 
patients are to be received, logged into the system and how the therapist is alerted to their 
arrival.  Also detail what the intended purpose of each clinical room is and what large items of 
equipment each will contain. 
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Clinical space planning generally 
The standardisation of rooms is gradually being introduced through the project and this should be 
developed as far as possible including into 1:50 exemplar rooms. This will result in efficiencies during 
the design phase, and also in equipping the rooms and in their ultimate use by staff. As an example of 
this last point, the standardisation of design has been proven to reduce the level of clinical incidents. 

NHS Lothian standards are generally less than guidance, but may well be quite functional. Again, a 
few 1:50 exemplars would under-write the assumptions being used and reduce the risk of later 
changes or a creeping increase in area driven by functionality. 

Recommendation 11: 
Identify key clinical rooms – likely to be 15-20 different types of room in total and provide an 
indicative 1:50 layout (straight from ADB or even in sketch form) in order to under-write the 
proposed square metre area for each room. Utilise these standard areas throughout the 
schedule of accommodation. 

 

Support Services Planning 
Soft and hard FM services require to have dedicated accommodation provided in the new building 
because the soft services provider will be NHS-L separately from the current arrangement for the 
existing RIE. Hard FM services will be provided through the NPD contract.  

Catering for patients is currently stated as being by means of a full production kitchen, but the 
schedule of accommodation reflects a cook-freeze methodology. Both of these methods are in use by 
NHS-run catering services in Scotland. An option appraisal to determine the most economic method 
to provide catering in the new building will be undertaken by NHS Lothian. Non-patient catering is 
currently still being discussed within the Board. 

Recommendation 12: 
Undertake an option appraisal to determine the optimum catering methodology for patient and 
non-patient catering to deliver best value for money. 

Other support services such as linen services and staff changing do not have sufficient information 
provided to enable an assessment of the economy of the planned areas. 

Recommendation 13: 
To ensure that best value for money will be delivered, the Board may wish to review the 
derivation of the scheduled areas and to record more detail on the proposed operation of the 
various areas. This will assist the design teams in understanding how the detailed design 
should be approached. 

The proposals indicate that a number of existing RIE departments such as laboratories and pharmacy 
will be expanded or altered to accommodate the RHSC/DCN workload. This presumably increases 
the efficient utilisation of these departments and prevents duplication of facilities on the site, but we 
are not able to make an assessment of this element of the project. 
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Efficiency of Planning  
The Schedule of Accommodation with which we were provided had been constructed to match 
costing by the DCAG methodology. Therefore we have reviewed it against that methodology and not 
against the current methodology as described in the Healthcare Premises Cost Guide 2010. 

Departmental Circulation Allowance 
There is a smaller allowance in the RHSC/DCN schedule for Departmental Circulation in total than is 
derived through the use of departmental norms as published in the Health Building Guidance.  The 
sum of departments is 1,013.6 sq.m. or 2.9% less than that calculated using the allowances in the 
guidance. A systematic under-estimate of circulation areas can be a problem in that the out-turn 
designed areas are then more than the estimated areas and this has an impact on cost. 

Recommendation 14: 
The Board may wish to review this element with its technical advisors and healthcare planners 
to be confident the departments can be designed within the target areas. 

Net to Gross Areas  
The allowance for communication and plant within the current NHSL schedule is 38%. This is higher 
than the standard pre-design range assumption of 24%-35%. 38% may be appropriate given the 
requirement to link to the existing building and to accommodate two quite separate patient flows 
within the building. This element will move from a theoretical calculation to a measurable figure during 
the development of the Reference Design and should become increasingly accurate.  

Recommendation 15: 
1. NHSL should continue to target reduction in the figure for main corridor communication, lifts 
and stairs and plant by value engineering of the developing design. 

2. NHSL to check whether Glasgow Southern General has a separate energy centre or 
whether the plant rooms are integrated into the building which could explain the higher 38.3%. 

Reference Design 
At the point of our review the Reference Design was relatively under-developed considering the stage 
of the project. There was no clear and settled building diagram. This means that:-  
 

• The clinical adjacencies are not yet wholly resolved,  
• There is not an understanding of how departments can be developed in detail within the 

current blocks.  
• There is no resolved strategy which can be expressed in supporting diagrams for 

communication routes, segregation of flows or FM servicing.  

Clarity about these issues will be crucial to the NPD design process to ensure that the facility delivers 
the desired clinical efficiencies and patient satisfaction. 

As previously noted, a stated requirement for the Emergency Department to be adjacent to the 
Outpatient Department for the purposes of Major Incident Planning is not currently being achieved. 
 
 Recommendation 16: 

1. Provide clinical planning diagrams now to determine the communication and circulation 
strategy as well as department adjacencies.  
2. Resolve the circulation strategy within the Reference Design.  
3. Match the adjacency matrix to the developed plan.  
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Reference Design (continued) 
The site is complex and will be very highly developed. Space for future expansion is extremely limited. 
Risk areas in the overall site design will require to be well resolved before the project is tendered and 
the design of these areas to be carefully managed through the process to avoid additional costs.  
 
 Recommendation 17: 

To provide as much detail as possible on the site diagram including the definition of the 
following elements:- pedestrian access to both services; public transport routes made clear, 
detailed ramps and turning circles for the basement; vehicle traffic routes to be well-
segregated from pedestrian walkways and entrances. 

There were no Departmental Layout drawings at 1:200 scale available for us to review, but the current 
1:500 block planning includes shapes which are awkward to plan for the required function. 

Recommendation 18: 
The departmental planning at 1:200 scale should be thoroughly resolved prior to issue within 
the tender documentation. 

 

Design Quality and Design Output Specifications 
During the review process, NHS-L agreed that it would be helpful to clarify the Board’s aspirations for 
the quality of design to be delivered, particularly in respect of those elements of evidence-based 
design that affect outcomes for patients and the environment for patients and staff.   NHS-L intend to 
involve patients, carers and staff in the definition of the objectives and standards of the design. The 
results of the first AEDET underscore the need to develop these criteria. 

Recommendation 19: 
Provide within the brief an indication of the Board’s aspirations towards the required quality of 
the design. This may be by a Design Statement similar to that recommended by Architecture 
and Design Scotland including an indication of “What success looks like” and detailing of the 
non-negotiables for patients, staff and relatives. 

 

Capital Costs 
The review included a high-level financial check on the Technical Cost Summary 4 NPD capital costs, 
FM allowances and life cycle costs for a project with a gross internal floor area of 48,188m2. The 
review included assessing all of the information as detailed in Section 6.1 provided by NHS Lothian/ 
Thomson Gray dated 12 October 2011. 

The overall current total Capital Cost per square metre of £3,214 per m2 (including NPD site works)  
for the purposes of the Outline Business Case is considered to be within the expected range for a 
project of this size and scope, based on the SoA Version 5. As stated, however, there are certain 
elements which should be reviewed and challenged as the next stage of the project is progressed and 
these are summarised in section 6.17. 
 
Based on a range of benchmark information the Life Cycle Cost per square metre per annum of 
£27/m2, at 3Q 2011 prices, sits within the expected range of benchmarks. 
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Based on a range of benchmark information the FM allowance of £29/m2/year sits within the 
expected range of benchmarks, albeit slightly below the £34/m2/year midway point. 
 

Recommendation 20: 
 NHSL to review the following:- 

1. Post Financial Close NPD Co design development fees included at 10% by NHSL which 
are considered higher than other projects benchmarked. 

2. Review the Risk Register as the design develops and reduce accordingly as risks are 
mitigated and costs become more certain. 

3. Review design shape, specification and elemental cost plan against overall cost per 
square metre as the design develops during the next stage. 

4. Gross to Net floor area – target communication and plant area reduction and measure 
against South Glasgow Hospital with regard to the energy centre.  
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1. Remit, Process and Approach 
1.1. Remit 

1.1.1. From SFT Invitation Letter - Independent Design Review, 1 
August 2011 

 
“To review the Design Objectives for the Programme : 

To provide a focus for the independent review, it is important that it is targeted towards programme 
wide objectives. These are set out below: 

• A design proposal that meets the strategic needs for efficient and effective long-term service 
delivery identified as part of the Initial Agreement and any other associated documentation.  

• A design that eliminates unnecessary space maximises potential sharing of space between 
user departments and fully integrates with an efficient service strategy.  

• A design specification that minimises the whole life costs of the building, including both the 
upfront capital cost per square metre and the ongoing maintenance and lifecycle costs. The 
design specification should also achieve the appropriate sustainability targets.”   
 

1.1.2. From Appendix 1 to SFT Invitation Letter, 1 August 2011 
 
“The Assessment of Value for Money: Step 3: Facility Efficiency 

This aspect of the vfm assessment examines whether the actual proposal for the building design: 
• Optimises the delivery of the clinical services; 
• Results in an efficient building design in terms of the capital costs to construct. For example, 

plan efficiency and layout, siting, adopts appropriate sharing of space between departments, 
has an efficient approach to the specification of the facilities; 

• Considers future proofing of the facility; 
• Results in an efficient building design in terms of operational costs to manage and maintain; 
• Deals efficiently with the interface with any existing facilities on the site and is consistent with 

potential future developments on the site.” 

 

1.2. Process  
 

From the SFT Invitation Letter dated 1 August 2011, the required support to SFT was described as 
follows: 

a) Review of documents including the Initial Agreement, options appraisals undertaken and 
design development decision making process; 

b) Carrying out a limited number of interviews with key members of the project and advisory 
teams; 

c) Review of comparisons with external benchmarks for space and unit (m2) costs made by the 
project team including the relevance of benchmarks selected, whether additional benchmarks 
would add value, and the completeness / consistency of reporting against benchmarks; 

d) Attendance at a workshop with the project team;  
e) Understanding and challenge of key design assumptions that drive space and specification / 

cost requirements; 
f) Feed back of review / challenge to the Project Team; 
g) Preparation of a brief report summarising observations made.  

Page 157

A43230746



   
 

14 
 

1.3. Approach 
 

1.3.1. Review documents made available by NHS Lothian 
Some 250-300 separate documents were supplied by NHS Lothian for review. 

1.3.2. Elements of Specification of Facility 
The Review was structured to address the individual elements that comprise the Design Brief for the 
facility. See Figure 1 over 

1.3.3. Preparatory process for workshop 
The elements for review were grouped into three and pre-meetings were held which covered these 
elements in detail. These allowed us to clarify certain elements of the written documentation and to 
seek further information on the approach which had been adopted. 

 Meeting 1 – Strategy, Model of Care, Activity Modelling, Derivation of Functional Units 

 Meeting 2 – Space Programme (Clinical and non-clinical); Whole System Brief 

 Meeting 3 – Reference Design 

 (A further informal meeting was held after the workshop on outpatients and therapy) 

1.3.4. Workshop (“Workshop 2” in SFT protocol) 
A workshop led by SFT was held on 24th August 2011. The purpose was to explore those issues 
which had emerged during the review of documents and the pre-meetings. The following actions wer 
identified by SFT following the workshop. 

1. Theatre Activity: further information to be provided by Capita. 
2. Outpatients activity and space provision: separate discussion to take place between Aileen 

Walker and Graham Cumming, 
3. Therapies: more information to be provided: to be taken along with Outpatients’ action. 
4. Provision of independent energy centre and fm servicing yard to the RHSC/DCN : report to be 

prepared by NHSL for the Project Board on the qualitative analysis underpinning this agreed way 
forward. 

5. Kitchen provision: option appraisal to be carried out by NHSL. 
6. Non patient catering: NHSL to consider the options and identified a preferred route for provision. 
7. Single rooms : percentage of beds within children’s hospital  to be considered. 
8. Single rooms (and relative en suites and circulation space)  : NHSL to develop detailed drawings  

and mock up to consider how the single rooms will operate clinically and within the context of a 
ward configuration. 

9. Support space in the context of the sizes of wards now developed: NHSL to consider potential to 
reduce support areas in the light of ward configurations. 

10. Circulation flows: to be shown on drawings to assist design development. 
11. Departmental Relationship:   matrix to be checked against reference  design. 
12. Benchmarking of Costs (including benchmarking of communication and plant area) : to be carried 

out separately. 
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1.3.5. Cost Review 

1.3.5.1. Information Exchange  
A high-level review of the capital cost assumptions was carried out by Faithful and Gould (F&G). 
There was an initial information exchange with NHS Lothian which provided to F&G a copy of 
Technical Cost Summary and appendices. This was prepared by NHSL cost advisors Thomson Gray 
and is dated 12/10/11. A set of architectural drawings was also provided. Following review of this 
information a meeting was held on 25th October 2011 with SFT and NHSL. As an outcome of this 
meeting an additional set of information requirements were identified by SFT. This set was received 
by F&G on 11 November 2011 and it is on this information that our comments are based. 

1.3.5.2. Benchmarking 
The information was reviewed against benchmark information from 6 recent comparable health 
projects which had reached the stage of due diligence on the final capital cost. These projects were 
both English and Scottish in order to provide a wide basis for comparison. 

 

1.3.6. Structure of elements for review 
The following diagram (Figure 1) describes the healthcare planning process towards the production of 
a reference design and represents the elements that we assessed in our review of the project. 
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Figure 1 Structure of Elements for Review 
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2. Strategic Context  
The Strategic Fit and Appropriateness to meet the Stated Need was reviewed to provide a context for 
the assessment of the current proposals. 

2.1. Summary of Initial Agreements  
The Initial Agreement for RHSC was prepared in May 2006 and for the DCN in 2008. Therefore they 
both pre-date the current guidance in the Scottish Capital Investment Manual (SCIM) to provide a 
detailed specification in the Initial Agreement of: 

• Business/service objectives 
• Sustainability objectives 
• Design objectives 
• Key service requirements 
• Critical success factors 
• Expected benefits 

 
It was not possible therefore to make a point-by-point comparison of the proposals against the 
objectives. However these elements are covered in principle within the documents as follows: 

2.2. RHSC – Information from the Initial Agreement  

2.2.1. Current Paediatric Services in Lothian 
NHS Lothian provides core children’s services for the local population and a range of Regional and 
National Services for the wider population. 

In-patient paediatric services are provided in the existing RHSC for children up to 13th birthday and at 
St John’s Hospital at Howden. 

Out-patient and community services are provided from a range of locations. In some cases these are 
appropriate, such as outreach services. In other cases these are inappropriately provided such as 
children’s ophthalmology being provided with the adult service in the Princess Alexandra Eye 
Pavilion. 

Current In-patient Bed numbers 
RHSC – 94 beds, 26 day case, 15 crit care (6ITU, 6 HDU, 3 surgical neonatal) 

St John’s Hospital – 12 beds and 6 beds for GP referrals 

Children’s Services currently provided by NHSL beyond that of local population  
National services Regional services 

Intensive Care Retrieval (with Glasgow) Burns 

Paediatric Intensive Care (with Glasgow) HDU 

Cleft Lip & palate Neonatal surgery 

Spinal Surgery/Scoliosis Oncology/haematology 

 Neurosciences  
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2.2.2. RHSC – Stated Objectives of the Project  

Business/Service objectives 
1. Co-location of children’s specialist acute services with adult, maternity and neonatal services 

in line with the Kennedy report (The Report of the Public Inquiry into children’s heart surgery at the 
Bristol Royal Infirmary1984-1995, published 2001) and subsequent national policy statements. 
The Kerr report (2005): Building a Health Service ‘Fit for the Future’, specifically committed to 
the rebuilding of children’s hospitals in Glasgow and Edinburgh. This was re-stated in the 
National Delivery Plan - a Service Model for Scotland (2009), recommendation 84. 

2. Service redesign as described in Delivering for Health and the subsequent detailed policy 
statements towards Managed Clinical Networks, tiered into local, DGH, Regional and National 
levels. The goals of service re-design are to provide sustainable core and specialist services 
in the region. 

3. Service redesign – specific examples of intentions for the project  
a. To ensure full provision of age-appropriate care – RHSC currently only able to 

accommodate children up to 13th birthday 
b. Develop ambulatory care to reduce in-patient stays 
c. Regional re-organisation of paediatric general surgery 
d. Regional lead from Lothian for HDU centres 
e. PICU to operate with Glasgow as single PICU on two sites 

4. Avoid further expenditure on the existing RHSC buildings which are inadequate to meet 
current standards 

5. Accommodate increased demand from demographic change (the expected increase in 
population of SE Scotland) and from improved survival of children with complex needs 

6. In common with every area of the health service – meet the increased demands of evolving 
technology, the widening range of available treatments and increased expectations of patients 
and carers 

Sustainability objectives 
Sustainability objectives are not specifically stated in the IA – other than the aspiration to meet 
organisational change. 

Design Objectives 
The preparation of the IA pre-dates the establishment of the mandatory A&DS process to improve 
design quality in health buildings. This requires the preparation of a Design Statement at IA stage 
which identifies elements of design quality, functionality and non-negotiable aspects of the 
environment which the design will be required to achieve. 

Expected Benefits  
These are noted in the IA as –  

1. Benefits to patients – improved quality of service (not defined further); accommodation for all 
age groups; improved “front-door” to reduce A&E waiting times and so on 

2. Benefits to staff – improved working environment; synergy for research 
3. Benefits to NHS-L – improved productivity; compliance; recruitment and retention 
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2.2.3. Summary of the Strategic Intention within the IA for RHSC 
The existing RHSC buildings are too limited to deliver care to children up to and including age 16. It is 
in an unsuitable and inefficient building.  

Children’s services do require dedicated clinical facilities, but having children’s services isolated from 
the full range of support services in the main acute and trauma centre adds to clinical risk. The key 
clinical benefit of co-locating with adult services rests in the potential to maximise staff cover in the 
emergency department and in anaesthetic cover and support. It is also beneficial to have specialist 
neuroscience investigations and treatment available on site to avoid duplication of these facilities and 
to maximise the availability of specialist staff. 

“Back of house” services including important Clinical Support services such as Laboratories and 
Pharmacy do not require to be dedicated and can be shared with adult services. 

 

2.3. DCN – Initial Agreement 
The Initial Agreement for DCN is dated 30th July 2008 

2.3.1. Summary of the Strategic Objectives of the Project, drawn from 
the IA 

 

1. Co-location with emergency departments and other acute services (Ref The Society of British 
Neurological Surgeons (2000): Safe Neurosurgery) 

2. Closer links to stroke medicine, critical care and orthopaedic trauma services to improve 
patient pathways and outcomes by increasing speed of cross-referral and facilitating 
communication between teams. 

Stroke medicine - The co-location of acute stroke with neuro-radiology and neurology to 
improve outcomes for patients for whom accurate diagnosis, assessment and intervention is 
time-critical, and to smooth the pathway of care between these interdependent specialties. 

Orthopaedics - The co-location of neurosurgery and orthopaedics to bring opportunities to 
develop spinal surgery. Shared training and experience across these two specialties will 
develop staff skills and improve care for patients. 

Information technology - To provide a more robust base for the  implementation of further 
digital image transmission and telemedicine links to allow the specialist services in 
neurosciences to share information in partnership with local services, in order to support 
clinical decision-making and remote care. 

3. Co-location of adult and paediatric services 

 Clinical issues:  
The Bristol Royal Infirmary Inquiry highlighted split site working as a major contributing factor 
to inadequate care, and like the Review of Paediatric Neurosurgery concluded that the safe 
delivery of paediatric services is supported by close proximity to acute adult neurosurgical 
services. 

(Ref  Kennedy (2001): The Report of the Public Inquiry into children’s heart surgery at the Bristol 
Royal Infirmary1984-199) and  Youngson (2001): Review of Paediatric Neurosurgery) 
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 Workforce issues:  
The co-location of adult and paediatric neurosciences would improve patient safety in the 
increased cover that clinical staff will be able to provide, and efficiency through reduced time 
spent travelling between sites. Also contribute to meeting European Working Time Directive 
and Workforce development. 

4. Fit with Edinburgh BioQuarter Development and promotion of links with the University of 
Edinburgh Academic and Research departments. Note NHS sharing of state-of-the-art 
imaging facilities, provided through research funding, in DCN. 

5. Meet Increasing demand for services: 

a. neurosurgery will continue to be emergency driven, with a year on year increase of 
3% activity 

b. the expanding older age group will place increasingly significant demands on 
neurosurgical services, particularly in respect of degenerative spinal surgery as well 
as hydrocephalus and tumour; and 

c.  that the 5% of head injuries requiring neurosurgical involvement at present will rise to 
10-15% as other surgical specialities pass over responsibility for the care of these 
patients. 

d. Furthermore, the survival rates of children with complex clinical needs associated 
with neurological and neurosurgical conditions have improved, also contributing to an 
increased demand on paediatric and adult neuroscience facilities. 

6. Facilitating the National Managed Clinical Network  - Neurosciences Implementation Group 
(NIG) (2008): Report to Cabinet Secretary for Health and Wellbeing 

7. NHS Lothian Property Strategy - existing facilities achieve satisfactory rating for safety but 
physical condition and energy efficiency is unsatisfactory. Costs to upgrade and modernise 
are substantial and may not be achievable on existing site. 

 

2.3.2. Sustainability and Design objectives 
As with the RHSC IA, these are not explicitly stated in the Initial Agreement. 

2.3.3. Expected Benefits  
The expected benefits are described, much in line with the strategic objectives. 

2.3.4. Summary of the Strategic Intention within the IA for DCN 
Neurosciences will be optimally provided with both the main adult acute and children’s facilities. 

Full integration of DCN with the other adult clinical services on RIE site is required to achieve the 
maximum clinical benefits from co-location. 
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2.4. Integration of the Projects 

2.4.1. Milestones in OBC and Option Appraisal 
 

Figure 2: Milestones in OBC and Option Appraisal 

Project Milestone Comment  

 

RHSC as individual 
build  

RHSC OBC submitted to SG and 
approved by CIG August 2008 

Preferred option – Car Park B at Little 
France, capital funded option 

2010 – OBC superseded by 
proposals for Joint Build 

 

DCN as individual 
build 

OBC approved by NHSL - November 
2009, not submitted to SG 

Preferred option – Little France, various 
site options were identified, capital funded 

2010 – draft OBC superseded by 
proposals for Joint Build 

 

2010 onwards – 
Revenue Funded 
Model Proposed 

Benefits of co-location of RHSC/DCN  
identified 

 

 

Davis Langdon – viability report – 
option appraisal and feasibility – Dec 
2010 

 

Business Case Addendum – March 
2011 

Option selected – Joint Build on Car Park 
B by NPD route 

 

2.4.2. Benefits of Co-location – as drawn from the Business case 
Addendum of March 2011 

Clinical 
• The ability to deliver adult and child neurosurgery from the same theatre suite, maximising the 

utilisation of specialist equipment especially intra-operative MRI 
• Joint- working and economies of scale in high-cost specialist clinical areas suc as theatres, 

radiology and neurophysiology 
• Better management of adolescent care in neurosciences 

Non-clinical 
• Economies of scale in sharing support accommodation and facilities such as health records, 

IT, staff changing and public space 
• Minimising disruption to RIE site through having one build rather than two 
• Preserving RIE expansion zone to accommodate future flexibility and growth 
• Maximising the benefit of development work done to date such as existing design work 
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2.4.3. Site Option Selection 
The Business Case Addendum, March 2011 summarised the findings in the individual option 
appraisals which selected the Little France site over the St John’s Hospital site for both services and 
over the Western General Hospital site for DCN. 

2.4.4. Project Options at Little France 
Davis Langdon facilitated an Option Appraisal Exercise and prepared a Feasibility Report on site 
options at Little France. The outcome of this exercise was the selection of Car Park B as the preferred 
site for a joint RHSC/DCN new build. 

 

2.5. Summary - Context for the Independent Review 
The strategic objectives are in line with national and local strategy and with best practice, and the 
strategy has been approved by the Scottish Government. The proposals are to be designed to meet 
the stated Business and Service Objectives of the investment and to deliver the stated clinical and 
operational benefits.  

Sustainability and design objectives were not explicitly stated in the IA and currently are being 
developed by NHSL.  

Critical success factors were not specifically identified and may be developed through the joint Outline 
Business Case (in preparation). 

The strategic drivers throw focus on the nature of the link between RIE and the proposed new 
building. The link requires to be sufficiently functional to allow the integration of certain clinical 
services now and to achieve some of the economies of scale which are anticipated.  

2.6. Planning for Future Change – Future Proofing of the 
Design 

Change is certain. The nature of clinical services and also the demand for services change regularly 
and often dramatically. A particular risk factor in planning children’s services is the uncertainty around 
the continued appropriateness in the future of all health boards providing in-patient paediatric 
services. For DCN services, the demand is likely to increase in line with demographic factors and the 
ageing of the population.  

A key element of the Board’s forward strategic planning is to be able to flex services between the new 
building and the existing RIE. This means that the links between the two buildings will also require to 
accommodate changes in clinical services within both buildings as service profiles change. 

Recommendation 1: 
A detailed specification of the requirements of the linking buildings between the new build and 
the existing RIE should be prepared, outlining the number and types of patient and staff 
journeys that will take place, both on first opening the building and as can be foreseen in the 
future. The termination points of the corridors in RIE and the routes to lifts and stairs should 
be identified and the design should avoid routes transiting clinical areas which are not served 
by the link or which are sensitive patient management areas. Other physical links such as 
pneumatic tube and IT links should also be carefully specified. 

Recommendation 2: 
Any elements of the building that are likely to require adaption or expansion in the future 
should be detailed within the output specifications.  
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3. Clinical Planning  
Performance and space optimisation for key clinical departments 
In this section the development of the strategy into the service 
specification is considered. This involves five logical stages as 
described in Figure 1 above and summarised in the adjacent box. 

The process begins with describing the Model of Care which is to be 
followed, then modelling Activity and Demand, establishing the 
utilisation assumptions (or how the facility can most efficiently be 
operated) and then calculating the out-turn Functional Unit on which 
the Space Programme can be based.  

This section considers the key clinical departments on which the 
nature and scale of the rest of the hospital depends, and which in 
themselves tend to be the most cost- and staff-intensive: 

 
• In-patients beds (including Critical Care Facilities) and Day 

Case facilities 
• Paediatric Emergency Department 
• Operating Theatres 
• Radiology 
• Outpatients and other ambulatory facilities such as Therapies 
 

 

 

 

  
  

Elements considered 

in assessing 

vfm in planned provision 
 

 
1. Model of Care ->  
 
2. Activity Modelling ->  
 
3. Utilisation Assumptions ->  
 
4. Functional units -> 

5. Space allowance 
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3.1. In-patient beds and day case 

3.1.1. RHSC Model of Care, Activity Modelling and Utilisation Factors 
The basis for the modelling of in-patient bed numbers and day case is described in the report by 
Capita entitled Planning Projections v1.6, 7th August 2011 

Figure 3: Capita Consulting: In-patient and Day Case Bed Modelling Methodology 

Modelling Step Summary approach 

1 Extract 1 years activity data within the scope of the 
RHSC/DCN re-provision and generate HRG to 
establish baseline activity, patient mix, casemix and 
current LOS  

The modelling has been undertaken three times for three different 
baseline years and includes the repatriation of activity from RIE and 
WGH sites (patients < 16 years of age)  

2 Establish pathways to be modelled Modelled medical emergency activity through an assessment ward 
(max stay 2 nights) and on to downstream  specialty beds.  Surgical 
emergency activity was modelled through a surgical assessment 
ward (max stay of 3 nights) and on to downstream beds  

3 Apply GRO population projections to the patient 
mix (age/sex/HB residence) and current LOS to the 
baseline year  

In the first two modelling rounds an additional 1%  per annum 
growth was applied to GRO projections given the disparity between  
the actual and projected GRO  annual birth rate.  This assumption 
was removed from the  third modelling round as activity has now 
converged with GRO projections (as advised by client).  This was 
supported by comparing the reported activity  and bed days used 
between the second and third round of modelling (9 % drop in 
activity and 15 % drops in OBDS).  However, given the sensitivity 
and immediacy of  impact of birth spikes to the potential demand on 
the service (33 % activity and  50 % of OBDS for < 3 years of age) , 
the  latest bed modelling has included  some buffering scenarios by 
modelling at the 99tth percentile  in peaks in demand  across all 
bed pools (as well as the 95th percentile) and by modelling a LOS of 
1 for same day discharges  

4 Establish bed pools and modelling occupancy rates 
based on peaks in demand analyses,  
-optimise use  of overall capacity across specialties  
but ensure sufficient capacity to meet demand during 
the busiest periods of the year  

The bed pools used in the modelling have been based on the  
appropriateness of individual specialties to share bed resources to 
better manage peaks in demand; and  the modelling occupancies 
for these bed pools have been comparable across modelling 
rounds.   
The occupancy rate  modelled  to ensure sufficient flex up capacity 
during the winter months  is  around 75 %, but the overall utilisation 
rate (beds used/ funded beds) is around 80 % if 5 of the projected 
beds were open only for  6 months over the winter period.  
Following a review of the working  occupancies which would need 
to be applied to model sufficient capacity to meet peaks in demand, 
Tribal were asked  to revise the bed modelling  pools to improve 
overall utilisation rates across specialties and to better fit with 
planned service models  

5 Project  inpatient and day case bed requirements 
from 3 and  4 for current LOS  Projected beds have been compared with  the plan across a 

number of scenario years.  The results  of the third iteration have  
indicated  that while there is sufficient planned bed capacity overall 
, there is a surplus of day  only  / assessment  beds compared  with 
the plans given current LOS  

6 Benchmark LOS by HRG with an English Peer 
Group and project required impatient and day case 
beds at the upper quartile in performance  

Benchmarking with an English peer group did not show a significant  
reduction in projected beds but did show the potential to  increase 
same day discharge  rates and  close more beds overnight  
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At the time of the review workshop, the assumptions to be used and the final proposed bed numbers 
were still to be fully endorsed by the senior management team. The working total at the time of the 
review was 168 beds including day-case beds and chairs. 

Discussions are ongoing with respect to the feasibility of pooling beds and activity; the management 
of smallish bed pools such as the 12 for neurosciences; making changes in clinical practice to reduce 
lengths of stay to the benchmarked percentiles; and the choice of the appropriate level of utilisation to 
ensure adequate use of resources but yet to adequately allow for peaks and troughs in activity. 

3.1.2. Summary of RHSC bed model 
Activity Projections are from a baseline of 19,019 episodes and 29,409 OBDs in 2010. This means 
that the most up-to-date information is being used but NHSL have also taken account of the 
uncertainty around what appears to have been a spike in activity in 08/09. The following parameters 
apply to the  bed model: 

• 50% of activity is pre-school 
• 20% activity is out-of-area. 
• Bed occupancies are modelled at 95% and 99% occupied. 
• Length of stay is modelled at 50th and 75th percentiles (against a benchmarking group of 

hospitals) 
• Bed pools are all acute beds except neurosciences and haemato-oncology which have 

separate bed pools respectively. 

3.1.3. RHSC Critical care 
In the existing RHSC there is activity going through Level 1 beds which should be in level 2 and 3. 
The new model locates all levels within unit as per the National ITU audit. 

3.1.4. RHSC Risk areas 
Risk applies to all elements of the assumptions uses. A significant element of risk is in the continued 
sustainability of the in-patient paediatric services in adjacent smaller health boards.  

(See also 2.6 above) 
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3.1.5. Proposed RHSC Bed Model Assumptions: Children and Young 
People’s Service 

Table 1. NHSL: Proposed Bed Model Assumptions: Children and Young People’s Service 

 

Area Total Single 
Rooms 

Beds in 2 
bed bay 

Beds in 4 
bed Bay 

Comments 

PARU (34)  65%    

Medical 23 15  8 1 Isolation Bed 
Adolescent 2 2    
Short Stay 4   4  
Seasonal 5 5    
Sub-total 34 22  12  
Inpatient Area 47%    
Medical 23 15  8 3 Isolation Rooms/4Transitional Care (inc 1 isolation 

room)/3 Adolescent 

Surgical 17 9  8 7 Adolescent Beds 
ASAA 12 2  8  
Neuroscience 12 4  8 1 Isolation Bed  
Sub Total 64 30  34  
Cancer Unit  100%    
Inpatient 7 7   4 Isolation Beds 
Adolescent 3 3    
Sub Total 10 10    

Critical Care 42%   See below 9/24 = 38% 
PICU 8 4  4 2 Isolation Beds 
High Acuity 
HDU 

6 2 4  2 Isolation Beds 

Low Acuity 
HDU 

6 2  4  

Surgical NNU 4 1  3  
Sub Total 24 10 4 10 Error in NHSL table – actual total is 9/24 

CAMHS Inpatients 100%    
CAMHS 12 12    
Total 144 84 4 56  
Day Case      
Surgical 10     
Medical 5 2  3  
Oncology 7  3  4 + 2 chairs  
Total 22 5  7 + 2 chairs 

 

Source: NHS Lothian (June 2011)  
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3.1.6. DCN – in-patient beds and day case 
The basis for the modelling of in-patient bed numbers and day case is described in 
Tribal Consulting : Bed, Theatre and Radiology Planning for RE-provision of DCN and RHSC: Update 
on Projections. Report Version 1.5, 20th July 2011. 
 

3.1.7. DCN Model of Care, Activity Modelling and Utilisation Factors 
Base Date is 2009/2010 and activity was 5,529 episodes and 21,324 OBDs. 
Activity is projected to increase because of demographic change and an increasing proportion of older 
people in the population. 
33% of activity is from other Health Boards 
Model of care changes include: 

Spinal surgery currently in RIE moving to DCN 
Thrombolysis out-of-hours moving to DCN (in-hours, thrombolysis delivered at RIE, WGH and 

StJ’s.) 
Utilisation assumptions are 66% HDU and 80% acute care with DCN bed activity pooled. 
Programmed Investigation unit is modelled on 2 patients/day and to be located close to in-patient 
neurosciences 

 

3.1.8. Proposed DCN Bed Model Assumptions 

Table 2. Proposed Bed Model Assumptions : DCN 

 

Area Total Single Rooms Beds in 2 
Bed bay 

Beds in 4 Bed 
bay 

Comments 

DCN  100%    

Critical Care (RIE) (11)    6 Level 3 Beds 
5 Level 2 Beds 

      

DCN Acute Care 24 24    

DCN In-Patient 43 43    

Sub-total DCN 67     

PIU (Day Case) 2    2 Beds and 4 Chairs 

Inpatient Area 67+2  NIL NIL 67+ 2 DC 
 

Source: NHS Lothian (June 2011) 

  

Page 171

A43230746



   
 

28 
 

3.1.9. Summary of service specification and performance optimisation 

In-patient (including critical care) and day case 
The models of care, activity projections and bed modelling for both RHSC and DCN are well-
established, sophisticated and thorough, and employ appropriate benchmarking and utilisation 
assumptions. 

The changes to models of care which are described in the strategy have been incorporated into the 
modelling. 

In order to achieve the utilisation assumptions, flexibility will be required in the management of beds. 
This has implication for ward design and departmental locations. (See under space programme.) 

Recommendation 7: 
Test the distribution of support accommodation within a run of flexible beds on a ward floor 
plan at 1:200 to ensure the bed distribution is sufficiently flexible to deliver the utilisation 
assumptions and that the support accommodation is not over-specified. 

Future expansion or change of use in the in-patient beds will be achieved by re-organising bed usage 
within the RIE and the new building. This serves to highlight the need for the link between the two 
buildings to be suitable for different types of patient and staff transfer. 

See Recommendation 1 and 2 (above) re 
 Detailing of the link corridor for flexibility and  
 Identification of those facilities likeliest to require adaption in the future. 
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3.2. Space optimisation in in-patient areas  
 

3.2.1. Analysis of Bed Spaces in DCN 
There are 67 new acute in-patient beds proposed, 100% in single rooms, all briefed at 19 sq.m. with a 
4.5 sq.m. en-suite and isolation lobbies  where required at 4 sq.m. 

This provision is fully compliant with guidance. 

Critical care beds (11 no.) are to be provided within an extension to the existing adult critical care unit 
within the RIE. This will facilitate the best utilisation of critical care facilities by allowing flexible use of 
the beds and concentration of appropriately trained staff in one location. 

3.2.2. Analysis of Bed Spaces in RHSC – Single Rooms 
RHSC In-patient beds are briefed as 144 in-patient and 22 day patient beds + 2 chairs as detailed 
above in Table 3. 

3.2.2.1. Proportion of single-bed rooms 
Overall there is a total of only 54% (90/168) v a target of 65% quoted in the Design Brief (ver 2 10 
June 2011, page 12) 

Table 3. RHSC Proportion of single-bed rooms 
Type of bed Number/total % singles 

General acute beds 54/98 55% 

Haemato-oncology 10/10 100% 

PICU/HDU 9/24 38% 

day beds 5/24 21% 

CAHMS 12/12 100% 

Total 90/168 54% 

 

3.2.2.2. Benchmarking of % of single rooms 
Guidance – HBN 23 (2004) recommends a 50% minimum. However since this guidance was 
published the Scottish Government has published CEL (48) 2008 and CEL (27) 2010 which endorse 
100% single rooms unless there are clinical reasons to diverge from this. In general the arguments 
are compelling for a high proportion of single rooms (see below) and most projects - new and 
refurbished - aim for as high a proportion as practical given the clinical models. 

In the Glasgow project the overall percentage of single rooms is 74%. 

See Table 6 over/ 
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Table 4. Glasgow RSCH - Proportion of single-bed rooms 
Glasgow RHSC Bed Complement  

Area Total Beds Single Rooms % Ref 

General acute 180 152 84.4% NMcL 

Critical Care 22 16 72.7% NMcL 

23 Hour 22 12 
 

 

MDCU 10 0 
 

 

Theatre Recovery 8 0 
 

 

Child Psychiatry 6 3 50%  

Neonatal (12) Not in building 
 

 

OVERALL BED TOTAL 248(260) 183 74% 183/248 

 

3.2.2.3. Comment 
The number of single rooms in the current schedule of accommodation is less than the target of 65% 
overall as stated in the design brief. When special cases which require 100% singles such as CAHMS 
and Haemato-oncology are factored out, then only 55% of general beds are provided in single rooms. 

The “correct” proportion of single rooms for children is a complex question and issues include the 
wide age range of patients to be accommodated, clinical choice to “cohort” patients with infections 
with the same organism, avoiding mixed-sex wards for older children, “wasting” space but having 
large bedrooms for caring for infants and younger children in cots and so on. 

However it is well-established that a high proportion of single-rooms offers the greatest ability to flex 
the bed complement to meet varying demand – variables such as the relative proportions of 
males/females, older/younger children, diagnoses, pre-diagnostic risk such as risk of infectivity, needs 
of parents and accompanying family etc. A high proportion of single rooms has also been shown to 
reduce healthcare associated infection rates, and it is also a well-established principle that single-
rooms reduce the incidence of reportable clinical incidents such as medication errors and so on. 

Recent research has indicated that children dislike sharing with children of different ages to 
themselves. At younger ages, children are not particularly concerned by a mix of sexes in the ward, 
but this becomes very important for children of older ages and adolescents. 

The Glasgow project has taken a different approach to single-room provisions with an overall 
proportion of 74% of rooms in single rooms against 54% in Edinburgh.  

In adult critical care units, it is becoming established practice to have 100% single “bed areas” – these 
may not necessarily be full single rooms but would offer fixed glazed screening between patients with 
dedicated clinical wash-hand basins and work-stations. The proportion of critical care as singles in 
Glasgow is 72% against 38% in Edinburgh.  

Overall, the Glasgow proposals are more in line with recent wider practice. 
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3.2.3. Analysis of Bed Spaces in RHSC – Room Sizes 
The current proposed room areas as listed in the SoA 27 July 2011 have been analysed by Capita 
consulting who highlighted the divergence of the child single-bedroom size from current practice. We 
note the following comment from Capita: 

“Single Bedroom: although HBN 23 sizes a Children’s inpatient single room at 15sqm, potentially 
there may be limited space for parent overnight stay in a 15sqm room. We realise that the Board has 
addressed this issue previously and understands that this area allocation may prove to be a challenge 
and will require confirmation of functionality at 1:50 level”. 
Source: Jason Speck & Craig Dixon, Capita Report 17/8/2011 
 

There is further comment in this document with respect to the size of the en-suite WC and shower:- 

Ensuite WCs: the Board area is 4.5 sqm for single room ensuites.HBN 23 (as no equivalent SHPN) 
area recommendation is 6sqm) and Capita standard area is 6.5sqm. We understand that this issues 
is still under review by the Board and requires functionality to be tested via 1:50 drawings. 
 

(Note: this issue does not apply to DCN en-suites briefed at 4.5 sq.m. where the corresponding 19 
sq.m. within the single-bed room allows space to open WC doors out fully to allow use of mobile 
hoists.) 

 

3.2.3.1. Benchmarking of room sizes  

Table 5. Square Metre Allocation per bed-room and key clinical space 
  RHSC - E Glasgow New-  

castle 
HBN23 

(2004) 

Capita 

Standard 

Capita 

exemplar 

single 15 16.5 19.4 - 20 15 
 

17 

WC/sh (s) 4.5 4.5 4 - 4.5 6 6.5 
 

lobby 4 7 
 

4 
  

4-bed 63 68 
 

80 
 

63 

WC/sh (4) 6 7.5 
 

7 
  

CAHMS 10 & 11.5 16.5 
 

n/a 
  

  

Page 175

A43230746



   
 

32 
 

For further comparison, the designed areas at the new Forth Valley Royal Hospital which is designed 
and operational are shown for comparison: 

Table 6. Forth Valley Paediatrics for further comparison 
Clinical Space RHSC 

Edinburgh 
Sq.m. 

FVRH 
Area 
Sq.m. 

Single Bedrooms - large 15.0 19.0 

Single Bedrooms -standard 15.0 16.0 

Ensuite Shower/wash/WC 4.5 4.5 

4-Bedded Bays 63 59.0 

Ensuite Shower/wash/WC (4-bed) 6.0 6.5 

Isolation Lobby for single bedroom 4.0 6.0 

 

The combination of a restricted briefed area for the single-bed room and the minimum area for the en-
suite WC will require to be proven at 1:50 level and in the context of an overall ward layout. A mix of 
single-beds and 4-bed rooms is notoriously difficult to plan economically. It may be that additional 
useful area within the bedrooms enables the departmental circulation to be less i.e. paying for bigger 
bedrooms means not paying extra for useless corridor space. 

Bedrooms and en-suite areas are briefed at the absolute minimum square metre areas and may not 
work in practice to meet the ergonomic requirements of The Moving and Handling Regulations and 
health and Safety Requirements and Infection Control Standards.  

 

3.3. Efficiency of “ward” briefing – Benchmarking area per 
bed in wards 

3.3.1. DCN In-patient Wards Ward Area per bed – based in Net Areas 
 

DCN Acute Care (24 beds) -      34.7 sq.m. per bed 

DCN In-patients (43 beds)      32.5 sq.m. per bed 

HBN 04-01(2010);100% singles in 24-bed ward   33.2 sq.m. per bed 

DCN  as a whole therefore benchmarks close to the guidance level. Design development may reduce 
the need for support accommodation and bring the area closer to benchmark. 
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3.3.2. RHSC In-patient Wards Ward Area per bed 
As HBN 23 is somewhat out-dated, the ward areas were bench-marked against Glasgow as 
representative of current good practice. 

Table 7. RHSC Areas per bed v Glasgow Project 
RHSC Edinburgh  

Glasgow  ref Dept bed nos gross area 
sq.m. 

area/ 
bed 

note 

A3 PARU 34 1196 35.19 
 

38.1 

C1.1 Medical Inpatients - 23 Beds 23 946 41.13 
 

41.4 

C1.2 Surgical Inpatients - 17 Beds 17 711 41.85 
 

41.4 

C1.3 Neuroscience Inpatients - 12 Beds 12 689 57.41 rehab in 
Ed 

41.4 

C1.4 Haematology / Oncology Inpatients & 
Daycases - 17 Beds & 2 Chairs 

19 936 55.07 based 
on 17 

58.4 

E1 Acute Surgical Admissions Area - 12 
Beds 

12 517 43.07 
 

41.4 

A3 PARU / Emergency / Radiology Shared 
Support 

say  

50% 

100 
   

C1.5 Med / Surg / etc Shared Support 
 

72 
   

C1.6 Adolescent Shared Accommodation 
 

50 
   

C2 Wards Support Areas 
 

136 
   

C3 Special Feeds Unit 
 

63 
   

C4 Sleep Lab 
 

118 
   

C5 Classrooms 
 

114 
   

All general beds 117 5648 48.27 v 50.4 

B1 PICU 24 1632 68.02 v 104.3 

F1 CAMHS  12 1362 113.5 v 128 

day surg 10         

day med 5         

    168         

 

From this table, RHSC Edinburgh benchmarks well against the equivalent Glasgow areas. However, it 
has already been noted that Glasgow has larger bedroom areas and many more single rooms. A 
detailed analysis of the different types of space was therefore carried out:-   over/
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Table 8. Proportion of direct patient bed/day space v “support” areas 

     

 Ref dept bed nos net area sq.m. "bed/patient" support % "pt" areas Glasgow 
 

A3 PARU 34 867 691 176 80% 76% 
 

C1.1 Medical Inpatients - 23 Beds 23 686 528.5 157 77% 80% 
 

C1.2 Surgical Inpatients - 17 Beds 17 516 365.5 150 71% 80% 
 

C1.3 Neuroscience Inpatients - 12 Beds 12 499 294 205.2 59% 71% cf cardio 

C1.4 Haematology / Oncology IP& DC - 17 Beds & 2 Chairs 19 678 420.5 257.9 62% 67% 
 

E1 Acute Surgical Admissions Area - 12 Beds 12 375 230 144.5 61% 80% 
 

All general wards 3620 2530 1091 70% 75% 
 

A3 PARU / Emergency / Radiology Shared Support 
 

100   100     
 

C1.5 Med / Surg / Neuro / Haemo Shared Support   72   72     
 

C1.6 Adolescent Shared Accommodation   50   50     
 

C2 Wards Support Areas   136   136     
 

C3 Special Feeds Unit   63   63     
 

C4 Sleep Lab   118   118     
 

C5 Classrooms   114   114     
 

All general + support 117 4273 2530 1744 59% 63% 
 

B1 PICU 24 1166 624.5 541.5 54%   
 

F1 CAMHS  12 1009 420 589 42%   
 

day surg 10           
 

day med 5           
 

    168           
 

 

This table shows that although the Edinburgh schedule of accommodation appears to be more economic in briefed space, in fact, more support 
accommodation is briefed relative to the direct patient-care areas. 
The briefing of larger, standardised wards in Glasgow may account for this difference. 
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. 

 

3.4. Summary of Space Planning for Inpatient Wards 
 

Single-rooms for RHSC 
Overall there is a total of only 54% (90/168) against a target of 65% quoted in the Design Brief (ver 2 10 
June 2011, page 12) The Glasgow project has taken a different approach to single-room provisions with an 
overall proportion of 74% of rooms in single rooms v 54% in Edinburgh.  

The proportion of critical care as singles in Glasgow is 72% against 38% in Edinburgh. 

The Glasgow proposals are more in line with wider practice. 

Recommendation 5: 
Review the current out-turn percentage of single rooms within the SoA as it is less than the stated 
target. Record the rationale for the proportion of single rooms within the design brief to assist bidding 
teams in understanding the derogation from guidance. 

 

 

Bedrooms and en-suite areas in RHSC 

These are briefed at the absolute minimum square metre areas and may not work together in practice to 
meet the ergonomic requirements of The Moving and Handling Regulations and Health and Safety 
Requirements and Infection Control Standards. Work to test the assumptions at 1:50 scale would ameliorate 
this risk. Ward planning is also advisable to avoid introducing non-functional space into corridors and 
circulation that would more usefully contribute to clinical functionality within the room. 

Recommendation 6: 
Test the feasibility of the briefed areas for bedrooms/ensuites at 1:50 scale in the context of a typical 
ward plan to ensure the designed areas do not exceed the assumptions in the schedule of 
accommodation and that they provide adequate functionality. 

 

 

Ward briefing  
In terms of overall area per bed, RHSC Edinburgh is briefed at less area per bed than the new Glasgow 
children’s hospital. However this hides the fact that Glasgow has relatively less support accommodation and 
more space in rooms for direct patient care. The briefing of larger, standardised wards in Glasgow may 
account for this difference. 

Recommendation 7: as above 
Test the distribution of support accommodation within a run of flexible beds on a ward floor plan at 
1:200 to ensure the bed distribution is sufficiently flexible to deliver the utilisation assumptions and 
that the support accommodation is not over-specified. 
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3.5. Emergency Department 

3.5.1. Model of care summary – from NHSL Design Brief 
1. Purpose: The emergency care of children aged 0 to 15 years inclusive who have been injured or 

become acutely un-well. 
2. The department is complemented by community facilities including the Lothian Unscheduled Care 

service, the Minor Injuries Unit at WGH and the emergency department at St John’s. 
3. The Emergency Department will contribute to the NHSL capability to achieve the four hour 

unscheduled care target. 
4. The new RHSC will be the designated receiving hospital for paediatric casualties in the event of a 

Major Incident. The design brief notes a required adjacency to Paediatric Out-patient department to 
fulfil this requirement. (In the drawings reviewed by us (those supplied for the Planning Submission)  
this adjacency was not being achieved. 

5. The department is to be located adjacent to the RIE adult emergency department to improve the 
availability of staff for consultation and supervision. 

 

A&E departments have various models of organisation. In this case no particular hierarchy of treatment 
spaces or patient and staff flows is described and segregation into major and minor treatment areas is not 
described. It would be helpful to include information on operational policies and patient flows within the 
Design Brief for the department. 

3.5.2. Activity Modelling 

Table 9. RHSC Emergency Department Activity Levels - ref Design brief A1 
Source 2009 (“current”) Projected Activity 

2013 

RHSC ED 38,660 42,000 

RIE ED 0-12 yrs 597 650 

RIE ED 13-15 yrs 3,191 3,510 

Total numbers 42,448 46,610 

 

Commentary on the projections was not provided, nor modelling beyond 2013. It would be helpful to have 
this horizon match that of the in-patient bed modelling.  

3.5.3. Utilisation factors 
 
From Design brief A1: 
The Emergency Department will provide a 24 hour / 7 day per week service. 
Over 98% of patients will remain in the ED for less than 4 hours.  
Average lengths of stay for individual rooms within the department will be:- 
 

Resuscitation room   1 to 2 hours 
Generic Treatment rooms  1 to 2 hours 
Specialist rooms   ½ to 1hour 
Bereavement Suite   3 hours 
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3.5.4. Functional Unit and Space Programme - benchmarking 
The Functional unit employed to size an emergency department is the number of attendances per annum. 
HBN 22 (2005) gives exemplar schedules for 40,000 and 50,000 attendances. 

The key operational areas are the number of Assessment/Treatment spaces which may have various 
functions and descriptions and the number of Resuscitation Spaces. 

The following table benchmarks the number of treatment spaces against the relevant Health Building 
Guidance for 40,000 and 50,000 attendances. The proposed provision for the Glasgow Children’s Hospital is 
also provided. 

Table 10. Emergency departments – treatment spaces and net departmental areas 
 RHSC – proposed 

46,000 
attendances 

HBN 22(2005) 

40,000 
attendances 

HBN 22(2005) 

50,000 
attendances 

Glasgow 
RHSC 
40,000 

attendances 

Assessment/treatment 
spaces 

16 12 16 24 

Resuscitation Spaces 4 3 4 4 

Sub-Dept area 803 sq.m. 865 sq.m. 1087 sq.m. 1203 sq.m. 

Plaster suite included 19 sq.m. 19 sq.m. included 

X-ray room included 47.sq.m. 47.sq.m. 47.sq.m. 

Dept area 803 sq.m. 884 sq.m. 1087 sq.m. 1250 sq.m. 

 

The number of ” treatment” areas proposed in the RHSC  benchmarks appropriately to the guidance for the 
upper level of throughput (HBN 22, 50,000 attendances)  that are required and allows for some increase in 
activity to occur over time. As noted above activity has not been modelled beyond 2013 and it is not clear if it 
is anticipated to continue to increase.  

In terms of area, the RHSC proposal is less than both Glasgow and HBN 22. The difference between RHSC 
and the HBN areas is explained by inclusion in the HBN of the following elements: 

117 sq.m. additional for staff rest-room, seminar, study area and overnight stay rooms – all provided 
elsewhere in RHSC and serving more than the emergency department. 

• Increased areas for patients and visitors waiting and amenities 
• Larger areas for staff changing 
• Greater storage facilities  
• More office space 

 
 
 

3.5.5. Reference design 
It is noted that within the current Reference design the outpatient department is not adjacent to the 
emergency department as requested in the departmental design brief. The purpose of this adjacency is to 
facilitate Major Incident Planning. 
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3.5.6. Summary: Emergency Department  
The RHSC Emergency department is based on projected activity to 2013 but not modelled beyond this date.  

The proposed number of treatment spaces is appropriate and will allow some flexibility for activity to increase 
in the future.  

The overall space allowance relative to this number of treatment spaces is significantly less than those 
suggested by guidance or used in Glasgow. The out-turn design may be a highly efficient department but 
equally the design stage may demonstrate that the department is in fact under-briefed in terms of support 
areas.  

Within the current Reference design the outpatient department is not adjacent to the emergency department 
as requested in the departmental design brief. The purpose of this adjacency is to facilitate Major Incident 
Planning. 

 

Recommendation 8: 
 1 Consider modelling projected activity beyond 2013 

2 Provide more detail within the brief on intended operational policies and patient flows within the 
department. 

3 Review the brief for the Emergency Department in terms of staff rest rooms, offices, size of staff 
changing, storage, waiting, staff seminar/study areas and indicate within the design brief where these 
are to be provided elsewhere in RIE to assist bidding teams in understanding the requirements.  

4 Resolve the issue of the Paediatric outpatient department not being adjacent to the Emergency 
department for use in a Major Incident as currently described in the design brief. 
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3.6. Operating Theatres 
 

3.6.1. Activity Modelling  
The basis for the modelling of theatre requirements is provided in: 
Tribal Consulting : Bed, Theatre and Radiology Planning for RE-provision of DCN and RHSC: Update on 
Projections. Report Version 1.5, 20th July 2011. 

• Two scenarios were modelled - 10 sessions per week and 13 sessions per theatre per week. 
• Modelling assumptions – 3.5 hours per session, 7.5% cancelled sessions, 7.5% anaesthetic time 
• Utilisation assumption is 90% utilisation of available time. 
• Activity data – number of patients with procedure and operating time not provided, but projections 

quote 2017 and 2020. 
• Projections are based on extrapolation of numbers of theatres currently in use 
• The out-turn number of theatres is based on the higher utilisation rate (13 sessions/week); and 

assumptions that a combined theatre suite will provide efficiency in utilisation; future availability of 
“CEPOD” theatre and extended out-of-hours sessions for emergency work. 

Combined operating theatre department 
The economy of scale to be found in having a joint DCN/RHSC theatre suite has been factored in. NHS 
Lothian calculate a space saving of 222.2 sq.m. net area over the required area for separate theatre suites. 
The saving is achieved by reducing the number of support rooms. 

Out-turn Functional unit: 9 theatres 

 

3.6.2. Benchmarking of Combined Operating Theatres – Briefed Areas 

RHSC/DCN 
9  theatres + intra-operative MRI + Digital Angiography + day case unit –  

Net departmental Area       2,810 sq.m. 

 

Guidance 
HBN 26 (2004): 8 theatres = 2283 sq.m. – pro-rata 2568 sq.m. 

Add MRI and DA @ 217 sq.m.        2,785 sq.m. 

 

Glasgow 
9 theatres, larger day case unit, no interventional radiology 

Glasgow Net Area adjusted by omission of Anaesthetic department & 

23-hr ward and by addition of space for MRI and DA 

Glasgow Net Area (adjusted)       2,581 sq.m. 

 

RHSC/DCN is close to the Guidance Area. The difference between Edinburgh and Glasgow of 229 sq.m. is 
almost wholly explained by having 2 services using 1 set of theatres, as follows: 
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Table 11. Operating Theatres: comparison of briefed areas: Edinburgh and Glasgow 

 

Theatre Sub- Areas 

Edinburgh 

Sq.m 

Glasgow 

sq.m. 

Pre-op 
  

    DCN 157 - 

    RHSC 289 317 

Op Theatres 1027 1135 

Post-op 
  

    DCN 171 - 

    RHSC 397 392 

Support  299 268 

Staff support 252 263 

 

This table illustrates the fact that the briefed areas for a children-only theatre suite in Glasgow are similar to 
the areas for the children’s service in RHSC. 

Despite the fact that space is needed to keep the two types of patients separate, there are still area savings 
in having a combined theatre suite. NHS Lothian note a saving of 222.2 sq.m. when the operating suites 
were combined in a single suite from the previously briefed two individual suites. 

There will almost certainly revenue savings in running a single suite, in terms of staffing levels, stock levels, 
flexibility (say in having single CEPOD theatre) and so on. There will also be life-cycle savings in the reduced 
requirements for space and equipment and in lower energy costs. 
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3.7. Radiology 
 

3.7.1. Activity Modelling 
The basis for the modelling of radiology requirements is provided in: 

Tribal Consulting : Bed, Theatre and Radiology Planning for RE-provision of DCN and RHSC: Update on 
Projections. Report Version 1.5, 20th July 2011. 

• Activity Projections include current activity at RHSC + <16 years at RIE and WGH (excluding minor 
injuries (A&E) at WGH); all activity referred by DCN specialty across sites 

• Activity growth assumptions of 5% per annum for MRI, CT and U/S 
• Utilisation based on current time per procedure and normal working hours. 
• Utilisation assumptions are 80% occupancy, available 52 weeks per year. 
• The projected requirements based on this analysis are described in above report Table 4 Radiology 

page 35. 
• Out-turn planning assumptions provide by NHS-L (June2011) match the projected requirement as 

described in the following table: 
 

Table 12. Out-turn Planning Units Radiology 

Modality 
Paeds 2017 
projected 

requirement 

RHSC 

Brief 

DCN 2017 
projected 

requirement 

DCN 

Brief 

General Radiography 2.26 2 0.19 1 

General ultrasound 2.05 2 0.40 1 

MRI 1.82 2 (1shell) 2.42 3 

Fluoroscopy 0.50 1 (multi-p) 0.20 0 

CT 0.21 1 0.86 1 

Specialist 0.75 (radionuclide) 1 0.85 (angiography) 1 

 

 

3.7.2. Combined imaging department 
It is proposed to co-locate the two radiology departments and to share accommodation where possible. NHS 
Lothian calculate a reduction of 271.3 sq.m. of net floor area by reducing the number of support rooms. 

3.7.3. Future proofing 
Interventional Imaging - a plan to modernise practice is exemplified by the provision of Interventional Imaging 
in the Operating Department including an intra-operative MRI. 

The shell space for NHS MRI anticipates future increasing demand for this modality. 

The link with RIE provides future flexibility in the use of radiology facilities. 
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3.7.4. Sharing with RIE 
Some DCN patients will access RIE radiology for simple radiography and RIE patients will on occasion 
access specialised DCN radiology.  

RIE patients will access the gamma camera in RHSC which will be the sole nuclear medicine department on 
site. 

The recommendation to carefully detail the link between the new building and the RIE is noted again in this 
context, both for immediate practice and for future practice and flexibility. 

 

3.7.5. Area benchmarking 
Broad Brush benchmarking - Sq.m. per “room” 

Project 
Radiology department area per 
Imaging room (sq.m.) 

Edinburgh 170.0 
Forth Valley 139.9 
Glasgow 237.0 
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3.8. Ambulatory Care 

3.8.1. Outpatients – RHSC 

Information was provided within the Departmental Design Briefs for: 

D1 General outpatients 
D2 Cardiology and respiratory specialist 
D3 Orthoptics 
D4 Audiology 
D5 Paediatric dentistry 
D7 Plastics dressings clinic 
D8 Social work 
D10 Ambulatory care shared support 

 

3.8.1.1. Model of Care 
There are relatively few explicit references in the Design Brief to outpatient models of care, service redesign, 
modernisation or specific patient pathways such as the streamlining of reception facilities, or co-ordinating 
physiological measurement.  

D2 Cardiology describes a “one-stop” shop approach to link investigations to consultation and treatment-
planning 
D4 Audiology describes alternative patient pathways 

3.8.1.2. Comment 
As these are the key documents which allows designers to understand the clinical requirements it would be 
useful to have some information within them. 

 

3.8.1.3. Activity Modelling 

Activity Information Available from Design Briefs: 
Only D7 gives an indication of expected activity 
D7 Plastics dressings clinic – the  P.D.C. sees an average of 160 patients per month. 
 
Tribal Consulting (17/7/09) – RHSC –Schedule of Accommodation Review – Appendix 1 
Mention of 11,450 new and 32,000 follow up attendances but no base date given. 

Correspondence with NHS-L (Fiona Halcrow and Grahame Cumming) identified current baseline activity and 
proposed efficiencies through re-design of services. Actions include work through Shifting the Balance of 
Care, LEAN in Lothian and the 18 week RTT initiatives to change how clinics are organised and how 
accommodation is used. For example, much of the proposed shift in activity can occur if HEAT target 
performance for DNAs and for new to Review ratios can be achieved. Nurse-led and AHP clinics that can be 
provided off the RHSC site are being developed which should reduce demand on the central clinic space. 

On the other hand, acute speciality activity currently takes place off-site and a new holistic model for 
children’s services would integrate these services which include orthopaedics at RIE, Dermatology and ENT 
at Laurieston and Ophthalmology at PAEP. 
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Table 13. Base Outpatient Data 

Activity 2020/11 
activity 

Existing RHSC 53,700 

Activity at other sites 15,742 

Overall total 69,442 

25% reduction 17,360 

Net capacity 52,082 

Source: G Cumming 

 

Note: these figures do not yet include an analysis of impact of population projections and change in age 
range. 

3.8.1.4. Comment 
Outpatient planning is always a complex issue, but the high number of sub-specialties within paediatrics and 
the relatively small numbers of patients involved make the margin of error very large. Additional services 
tend to spring up very regularly as a result of new initiatives e.g. specialist epilepsy nurse appointed who 
requires consulting facilities in addition to medical consulting for the specialty.  

Work is on-going within NHS-L to continue to re-design OP services and to under-write the Activity 
Assumptions. 

3.8.1.5. Utilisation Assumptions 
Reference: Tribal Consulting (17/7/09) – RHSC –Schedule of Accommodation Review – Appendix 1 to: 

Modelling assumptions 
• 50 weeks/year 
• 15 sessions/week 
• 3 hours/session 
• 85% utilisation of rooms 
• New appointments = 45 minutes 
• Follow-up appointments = 30 minutes 

These assumptions have not been adopted by NHSL in planning the department. 

The individual design briefs contain some commentary on opening hours and numbers of staff, patients and 
carers. As an example: 

D1 General Out-patients 
Extended working day, Monday to Friday, 8am (first appointment 8.30am) until 7.15pm (last 
appointment 6.30pm). 
Child protection medical examinations may take place out of working hours. 
Maximum number who would be within the OPD (all suites) at a given time on a normal, busy day: 
210 (including staff, patients and carers), of which 40 staff 
 

3.8.1.6. Comment: 
Applying these utilisation to 52,082 attendances per annum gives an out-turn of 16.43 rooms 
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3.8.1.7. Functional Units 
 

Current proposal 

From the Joint Build Accommodation Summary 27 July Version 2 

General consulting/examination rooms  17 no. 

General treatment rooms     3 no. 

Cardiology/Respiratory Specialist Rooms - patient  6 no. 

Orthoptic Specialist Rooms - patient    4 no. 

Orthoptic fields test      1 no. 

Audiology Specialist Rooms – patient    4 no. 

Dental Surgeries      4 no. 

Plastic Dressings clinic      2 no. 

 

3.8.1.8. Comment: 
The number of general consulting rooms would appear to match the projected OP attendance figures, 
however detailed modelling of the individual specialist rooms was not possible because of insufficient data. 

Note that an increasing numbers of treatments are carried out in out-patient departments. It may be that the 
proposed number of treatment rooms may not be adequate at 3. 

It would be advisable to consider more inter-changeable rooms with standardised sizes to allow future 
changes in practice. For example in the new Stobhill Hospital, consulting rooms and treatment rooms are 
standardised at 16 sq.m. and can be used for either function with the minimum of alteration. 
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3.8.2. DCN Outpatients, Pre-admission clinic (PAC) and Programmed 
Investigation Unit (PIU) 

 

3.8.2.1. Information provided: 
Departmental Design Briefs: M1 DCN outpatients and M3 DCN PIU 

3.8.2.2.  Model of Care 
There are references to new ways of working within Design Brief M1 and M3: 

Neurovascular outpatient visits are ‘one stop’ whenever possible, at which all 
investigations and assessments required are combined in a streamlined single 
clinic visit. 
The neurosurgical Pre-admissions Clinic shares accommodation with OPD 
Outpatients will contribute to DCN and NHSL capability to achieve: 

• The 18-week referral-to-treatment standard by delivering the outpatients 
standard in the patient pathway 
• Reduction in first outpatient attendance ‘DNA’ rates 
• Reduction of review to new outpatient appointment ratios 

 
Meeting 1 comment from staff: 
OP activity will continue on WGH site and there is an intention to continue to drive activity more locally where 
possible. 
 

3.8.2.3. Activity Modelling 
Outpatients 
Design Brief M1: 21,000 attendances – base date not given 
A reference to increasing activity is made, but not modelled. 
PIU  - Activity does not appear to be modelled 
 

3.8.2.4. Utilisation Assumptions 
No utilisation assumptions provided 
The individual design briefs contain some commentary on opening hours and numbers of staff, patients and 
carers. For example:- 
 M3 PIU has the facilities and workforce to accommodate up to six patients. 
 

3.8.2.5. Functional Units 
Current proposal 

From the Joint Build Accommodation Summary 27 July Version 2 

General consulting/examination rooms  14 no. 
Consulting/examination rooms – multi-disc    2 no. 
General treatment rooms      2 no. 
PIU – treatment area (6 places)     1 no. 
PIU – treatment room       1 no. 

3.8.2.6. Comment 
Without information on activity projections and clarity regarding utilisation assumptions it is impossible to 
assess the appropriateness of the proposed functional units. 16 rooms would theoretically be able to deal 
with 51,000 attendances per annum, over against the current (?) number of 21,000. 
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3.8.3. RHSC Therapies 

3.8.3.1. Information provided: 
Departmental Design Briefs: D6 RHSC Therapies 

3.8.3.2.  Model of Care 
There is no particular reference to new Models of Care within the design brief. There is an historic reference 
in Final Report of Proposed Redesign of Patient Pathways 2007 as follows: 
For children and young people with complex needs, (for example,neuro rehabilitation), an Assessment and 
Treatment Centre should be established. This Centre would be a focal point for therapy services, with skilled 
personnel and excellent facilities, providing young people with expert care from experienced staff. 

 
Ii is unclear if this is the proposed Therapy department. 

3.8.3.3. Activity Modelling 
Design Brief D6 - No activity stated 
Tribal Consulting (17/7/09) – RHSC –Schedule of Accommodation Review – Appendix 1 
Mention of 17,700 attendances but no base date given 
Projections of future activity – “model assumes 20% increase” – over what time period? 
No other activity information is provided. 

3.8.3.4. Utilisation Assumptions 
Design Brief D6 
The Therapies department will be staffed from 8am to 6pm, with peak staffing levels from 8.30 am to 5 pm. 
The number of rooms is based on an assumption that each will be utilised 90% of the available time.  
An appointment will normally be for 40-50 minutes, a session will constitute 3.5 -4 hours, and each day will 
comprise 2 sessions. 
Maximum number who would be within the unit at a given time on a normal, busy day: 
35 Patients 65 Visitors 92 Staff  
 
Reference in Tribal Consulting (17/7/09) – RHSC –Schedule of Accommodation Review – Appendix 1 to: 
Modelling assumptions: 

• 50 weeks/year 
• 10 sessions/week 
• 3.5 hours/session 
• 85% utilisation of rooms 
• All appointments = 45 minutes 

Comment: Not clear which assumptions have been adopted by NHSL in planning the department? 

3.8.3.5. Functional Units 
Current proposal 
From the Joint Build Accommodation Summary 27 July Version 2:- 
 
Treatment Rooms – various    14 no. 
 
5 of these rooms would appear to be sized for more than 1 patient – Rehabilitation Room @ 30 sq.m. 
Tribal Consulting (17/7/09) – RHSC –Schedule of Accommodation Review – Appendix 1 based on utilisation 
assumptions described above modelled 11 patient rooms/treatment spaces 

3.8.3.6. Comment: 
Without more information on activity projections and clarity regarding utilisation assumptions it is impossible 
to assess the appropriateness of the proposed functional units.  
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3.8.4. DCN Therapies 
 

3.8.4.1. Information provided: 
Departmental Design Brief: M2 DCN Therapies 

3.8.4.2. Model of Care 
Models of Care are briefly described. There are no particular modernisation proposals described and the 
design briefs are still described separately for OT, physiotherapy and SALT rather than describing an 
integrated service. 

3.8.4.3. Activity Modelling 
Design Brief M2: 2009-2010  Activity data is provided, although there are no projections of future activity. 

3.8.4.4. Utilisation Assumptions 
Hours of work are described but not utilisation factors 

3.8.4.5. Functional Units 
Current proposal 

From the Joint Build Accommodation Summary 27 July Version 2 

OT ADL suite       1 no. 

Physio multi-purpose room (occupancy not stated  1 no. 

Physio individual treatment room    1 no. 

Dietetics consulting/examination room   2 no. 

SALT treatment rooms     2 no. 

It is surprising not to see any mention of multi-disciplinary treatment rooms, although clearly some 
accommodation does require to be dedicated for particular purposes. 

3.8.4.6. Comment: 
Without clarity regarding utilisation assumptions, and ideally projection of anticipated workload  it is  difficult 
to assess the appropriateness of the proposed functional units. 

For example: OT activity is stated as follows: 

OP Total contacts 6 

IP Total contacts 4523 

The relevance of these number is unresolved within the brief, for example: 
How many of these patients required ADL assessment?  
Depending on the proportion involved, is a full ADL assessment suite justified? Could the RIE suite 
be better utilised? 

 
The design briefs are written as separate therapy disciplines. There is no evidence of a move to 
multidisciplinary working and sharing of rooms. 
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3.8.5. Summary of Service and Space Planning for Ambulatory Care 
 

3.8.5.1. RHSC Outpatients 
RHSC out-patient activity is subject to on-going review. The model of care is changing in order to increase 
efficiency in the service by reducing the proportion of DNAs and the number of return visits per new visit. 
Additional services are being re-located from non-children’s hospitals to within the new RHSC which will 
increase demand. The resulting workload assumptions are still tentative. 

Formal utilisation assumptions have not been adopted, but using standard assumptions it would appear that 
the proposed number of rooms is appropriate for the target assumptions. The proportion of rooms described 
as treatment rooms might usefully be reviewed, or an approach to more standardisation in room sizes that 
would allow future flexibility. 

3.8.5.2. DCN Outpatients 
DCN outpatient numbers have not been modelled. The proposed number of rooms appears greater than the 
current out-patient attendance figures would suggest. 

3.8.5.3. RHSC Therapies 
Activity figures and projections (particularly for individual specialist activities such as ADL assessments) are 
not provided. Tribal Consulting modelled “current” (2007/8?) activity which suggests there may be more 
treatment spaces planned than required but this is a tentative suggestion without the necessary information 
being available. 

3.8.5.4. DCN Therapies 
DCN therapies are difficult to assess because workload figures for individual specialist activities are not 
provided. There is not a description of a multi-disciplinary approach or use of shared rooms, and indeed the 
design brief continues to describe separate services. It is not clear if the therapy departments in RIE are at 
full capacity or if any future integration of adult therapy services is proposed. 

 

3.8.6. Recommendations to strengthen proposals for outpatients and 
therapies 

 

Recommendation 3: 
The functional units for out-patients and therapies require to be under-written by a capacity-modelling 
exercise similar to the Bed Modelling Exercise to provide certainty that the departments are sized 
correctly. 

 

Recommendation 9: 
1 Provide more detail within the design brief on the operational policies for the out-patient areas. 

2 Consider standardised consulting/exam and treatment rooms to provide maximum opportunity for 
the introduction of new methods of treatments and specialist clinical staff. 

 

Recommendation 10: 
Provide more information on how the Therapy departments are to operate, for example, how patients 
are to be received, logged into the system and how the therapist is alerted to their arrival.  Also detail 
what the intended purpose of each clinical room is and what large items of equipment each will 
contain.  
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3.9. Opportunities for sharing accommodation 
  

3.9.1. Within RHSC/DCN 
Within the analysis of the key clinical areas it has been noted that combining the RHSC and DCN Operating 
Theatres and Imaging Departments has resulted in requiring 1 theatre less and 1  imaging room less plus 
savings in support accommodation. These savings are 222.2 and 271.3 sq.m. respectively  

Neurophysiology has also been briefed as a combined RHSC/DCN department resulting in a saving of  50.9 
sq.m. 

3.9.2. Economies of integration with existing hospital 
The following table shows where departments are intended to be built new and where the intention is to use 
or extend existing RIE departments. 

Table 14/over 

  

Page 194

A43230746



   
 

51 
 

Table 14. Table of RHSC/DCN Services and Departments and Proposed Location 

Category  Service/ Department RHSC 
new 

DCN 
new 

 

RIE existing/ 
amended 

Comment 

Clinical Emergency department X  X (adult/DCN)  
In-patient beds & day case X X   
Critical care  X  X (DCN) Key link 
Outpatients X X   
PIU  X   
Therapy  X X   

Clinical  

Support 

Radiology - general X  X (DCN)  
MRI – specialist radiology X X   
Operating theatres X X   
Neurophysiology X X   
Cardiology investigations   X  
Laboratory services   X Pn. tube 
Mortuary   X Key link 
Pharmacy   X Pn. Tube+link 
Health records X X   
Equipment library X    
Bed and toy store X    
ICT X X X Node rooms- 

new 
Medical physics   X  

Medical photography   X  
Patient &  

visitor  

support 

Main entrance X X   
Bereavement suite X  X (DCN)  

Spiritual & pastoral care X  X (DCN)   
Family support X  X (DCN) O/N stay 
Family Hotel - RMcD X    
Family Hotel - CLIC X    

Academic Child Life & health X    
Clinical research facility X  X (DCN) QMRI 

Clinical education suite X  X (DCN)  Chancellor’s 

staff On-call X   n/r DCN 
Clinical/management 
offices 

X X   

Staff changing X X   
Staff restrooms X X   
Staff Dining   X  
Occupational Health   X  

FM Catering  X X   
Domestic services X X   
Linen & laundry X X   
Materials management X X   
Estates  X X   
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3.9.3. Commentary on Table 
 

3.9.3.1. Built new – specialist, requires to be dedicated 
All the RHSC clinical accommodation will be built new because a service for children requires dedicated 
facilities specifically designed for them. 

3.9.3.2. Built new - no capacity or other expansion potential in RIE 
DCN clinical accommodation is built new in the main because there is no available spare capacity in RIE. It 
will make best use of specialist radiology and so on to integrate DCN IP and OPs in the same building.  

Clinical support departments which require additional capacity and/or there are specialist requirements 
include Radiology, Theatres and Neurophysiology and so are built new. 

3.9.3.3. Support Services – could be integrated but built new - no capacity or expansion 
potential in RIE 

Those Support Services which are not specialist and could be wholly integrated but are being built new for 
reasons of lack of capacity or an inability to expand at RIE include: Health records, Offices, Staff changing 
and Staff Restrooms and Academic departments for children’s services. 

3.9.3.4. Support Services – able to be integrated in RIE 
1. Adult Critical Care – Levels 2 and 3 will be accommodated in the expanded RIE department 
2. Labs – in the process of redesigning across Lothian 
3. Pharmacy - redesigning within RIE for additional capacity 
4. Mortuary/PM will cope in current accommodation, already use existing from off-site for RHSC  
5. Other adult specialist investigations e.g. DCN in-patients to cardiac investigation, DCn in-patients to 

simple radiology 
6. Medical physics 
7. Medical photography - redesigning within RIE 
8. DCN – spiritual care, relatives overnight stay – all in RIE 
9. DCN research and academic – using QMRI and Chancellor’s building 
10. Main staff dining and other non-patient catering – remains under consideration 

The wide variety in nature of transfers between new RHSC/DCN and RIE again puts a focus on the nature of 
the link between the two buildings and its ability to provide for all these services. 
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3.10. Clinical Space Planning – General Comments 
 

3.10.1. Use of standardisation of room sizes 
The standardisation of rooms is gradually being introduced through the project and this should be developed 
as far as possible including into 1:50 exemplar rooms. This will result in efficiencies during the design phase, 
and also in equipping the rooms and in their ultimate use by staff. As an example of this last point, the 
standardisation of design has been proven to reduce the level of clinical incidents. 

NHS Lothian have a set of standards which differs from guidance and is generally less than guidance. As an 
example waiting is generally briefed at 1.5 sq.m. per person waiting rather than 1.7 sq.m. per person and 
open-plan office areas at 4.1 sq.m. per person rather than 5 sq.m. per person.  (Based on HBN 00-03 2010) 

Although the NHS Lothian standards are generally less than guidance, they may well be quite functional. 
Again, a few 1:50 exemplars would under-write the assumptions being used and reduce the risk of later 
changes or a creeping increase in area driven by functionality. 

Recommendation 11: 
Identify key clinical rooms – likely to be 15-20 different types of room in total and provide an 
indicative 1:50 layout (straight from ADB or even in sketch form) in order to under-write the proposed 
square metre area for each room. Utilise these standard areas throughout the schedule of 
accommodation. 
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4. Support Services Planning 
 

4.1. Soft FM 
Soft FM services will be provided by NHS-Lothian who are therefore required to incorporate a means of 
providing these services on site. RIE services are provided in the main by Consort Healthcare. 

4.1.1. Catering 
The current schedule of accommodation represents a cook-freeze facility for patients’ meals with traditional 
preparation of snacks and meals for staff. 

However the stated operational policy is to provide a traditional kitchen for reasons of quality of output. NHS 
Lothian agreed that it would be worthwhile to undertake an option appraisal of the alternative methods of 
providing patient meals within an NHS-run service. Methods such as cook-freeze are in wide use within 
services provided directly by NHS staff.  The capital and revenue costs of the various methodologies vary 
quite widely. No further comment is provided until completion of the option appraisal. 

The optimum method to provide non-patient catering is still under discussion within the health board. 

Recommendation 12: 
Undertake an option appraisal to determine the optimum catering methodology for patient and non-
patient catering to deliver best value for money. 

Other support services such as linen services and staff changing do not have sufficient information provided 
to enable an assessment of the economy of the planned areas. 

4.1.2. Domestic Services 
The new building is sufficiently large to allow management of an efficient service from within the building with 
minimal central accommodation being required other than the storage of materials and a management office. 

Linen services are covered under this heading within the design brief and an area of 90 sq.m. net is 
proposed for a “linen pool”. The nature of the service is not specified in great detail but the laundry is taken 
off-site and can presumably be delivered daily with limited requirements for buffer storage. It is not possible 
to make an accurate assessment of the area without more information. The service is in the central belt of 
Scotland with good transport links so a large buffer store may not be required 

4.1.3. Materials Management 
Materials Management (Supplies and, Waste collection)-  It is proposed to provide a full service from within 
the  new building, including the provision of a new external delivery point and holding store. Suppliers will 
therefore deliver to two separate points on the RIE site. The current RIE delivery point is managed by NHS 
Lothian and excluding the delivery of linen, materials are delivered and collected by NHS staff. 

NHS-L will therefore be providing two separate services on-site with de-facto duplication of back-up supplies 
such as medical gas cylinders, laundry stock, buffer stores etc. 

4.2. Other support services 
These were not reviewed in detail as there was a lack of supporting information in the documentation 
provided. For example - the number of health records to be stored is not identified; derivation of the 
requirements for family accommodation in the Hotel is not stated. 

Recommendation 13: 
To ensure that best value for money will be delivered, the Board may wish to review the derivation of 
the scheduled areas and to record more detail on the proposed operation of the various areas. This 
will assist the design teams in understanding how the detailed design should be approached. 
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5. Efficiency of Planning 
5.1. Gross Area Benchmarking – Healthcare Planning 

Perspective 
 

5.1.1. Reference documents  
How to Cost a Hospital (2005) – now superseded by: 
Health Premises Cost Guides (2010) 
 
The following diagram illustrates the previously approved DCAG methodology for estimating the total area of 
a proposed healthcare building. Both the RHSC project and the DCN project began life under the earlier 
system and the current NHSL schedule of accommodation is compiled on this basis. 

Figure 4: DCAG methodology 

 

 

5.1.2. Gross Areas of Departments – our understanding 
Health Building Notes and Scottish Healthcare Planning Notes usually include an indicative Schedule of 
Accommodation for a typical department, listing the required rooms and the recommended area of each 
room for its function. 

In recent years, the SoAs have demonstrated the addition of an allowance for planning and engineering at 
5% and 3% respectively. These allowances cover flexibility in design, internal partitions and an engineering 
zone to allow for the distribution of services within the department, radiators and small vertical ducts. 

An additional allowance for departmental circulation is also indicated – generally around 25%-30%, (but 
sometimes as much as 40%) to allow the design of corridors. 

The sum of these inter-departmental areas represents the Gross Departmental Areas. (A reference 
diagram in SHPN04 (2010) para 5.13 describes this approach which was in general use until last year.)  

DCAG methodology 

Add variable 
allowance fo r 

"ci rculation" - 20% 
- 40% 

Add allowance for 
"engineering" - 3% 

Sub-total 

Add allowance for 
"p lann ing" - 5% 
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Departments -
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Departmenta l Area 

Departmental Cost 
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Allowance for 
"com m unlcation,i -

corridors, lifts & 
stairs 

Allowance for 
enclosed plant 
rooms. service 

risers etc 

= = 

On-costs & 

abnormals = = 

Total gross 
internal 

floor area 

"Works" Cost 
before VAT, fees, 
equipment etc. 
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5.1.3. Total Gross Internal Floor Area of the Hospital 
In order to estimate the gross area of the hospital, the individual departments are summed and then an 
additional allowance is made for energy centre, communication – main corridors, lifts, stairs etc. and for 
engineering – main ducts and shafts. In recent years this allowance has tended also to include main internal 
plant areas, allowing as estimate of the Gross Internal Floor Area of the building prior to its design. (The 
GIFA is useful in estimating revenue and life-cycle costs at this stage.) 

I am not aware of any guidance in the DCAG methodology for the scale of these elements. In Atkins we 
generally indicate a range of between 25% and 35% additional area for these elements at the planning 
stage. These allowances are based on the out-turn of a range of projects that we have been involved in. The 
lower figure is useful for small-scale projects with few technically complex departments. The upper range is 
appropriate for complex projects with a greater number of highly-serviced technical departments. 

The actual area required for communication and plant is not known until the out-turn of the design and 
planning process. 

5.1.4. Healthcare Premises Cost Guides (2010) 
This new guidance changes the methodology as described above and gives explicit guidance on the areas 
to be included. However its application necessitates ordering of each schedule of accommodation and 
differentiating its elements into public, clinical and staff zones. NHS Lothian have not undertaken this 
exercise on the Schedule of Accommodation. 

 

5.2. Information provided by NHS Lothian on Gross Area 
Benchmarking 

1)  SoA Joint Build Accommodation Summary 27 July Version 2.xls 
 Email SC – 5th August 2011 
 
2) Commentary on Benchmarking – email and CD, David Stillie, 5th August 2011 
 Mott MacDonald, Area, Quality and Cost Benchmarking – especially Item 3 – Gross Area 
 Benchmarking (reference RM) 
 Reference is made to both departmental circulations and to communication and plant and a 
 comparison is made with the Glasgow Sick Children’s Hospital project. 
 
3) Glasgow Sick Children’s Hospital Schedule of Accommodation (dated 27/5/2010)  

 

5.3. Analysis – Gross Departmental Areas 
The basis for reaching Gross Departmental Areas is not totally explicit within the documentation, however 
the Mott MacDonald commentary indicates that the standard elements of 5% planning and 3% engineering 
were applied. 

The derivation of the percentages for departmental circulation is not described, although the departmental 
design briefs indicate which guidance document should be complied with e.g. SHPN 22 for Emergency 
Department. 

An audit was undertaken of the circulation percentages indicated in the SoA against the percentages listed in 
the relevant guidance documents. The results of this audit are shown in Appendix 1 

See Appendix A -  RHSC/DCN Departmental Circulation v SHPN/HBN guidance 
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5.4. Commentary on RHSC/DCN departmental circulation v 
SHPN/HBN guidance 

In only a small minority of cases does the out-turn area in the RHSC/DCN schedule exceed that of the 
guidance and never by more than 2.1%. 

On the other hand most departments in the RHSC/DCN schedule are estimated at less than the guidance 
would suggest. In general departments are between 3% and 8% under the gross area indicated by guidance 
figures. 

The departments where problems tend to occur are wards, outpatients, theatres and imaging. The following 
table summarises the findings for these areas  

Table 15. Key departmental circulation allowances 

Department RHSC/ 
DCN 

SHPN/HBN Glasgow RHSC/DCN v 
SHPN/HBN 

In-patient wards/ 

PARU 
30% 35% 34% - 5.5% 

Outpatients 28% 35% (HBN23) or 
33% (HBN 12) 31% - 6.1% to -7.5% 

Operating 
theatres 30% 25% 30% (was 25% but 

required uprating) 2.1% 

Imaging 30% 27% 30% (was 27% but 
required uprating) 0.5% 

 

5.4.1. In-patient wards 
It was proposed earlier in this report that an indicative ward plan be drawn up as soon as possible to resolve 
issues of room sizing that are likely to exacerbate the problem of designing within the scheduled area. 

5.4.2. Out-patients 
The large number of small spaces may make this department difficult to design efficiently and the designed 
area of this may come to exceed the estimate. 

5.4.3. Operating Theatres 
NHSL has included an uprated allowance for operating theatres based on the requirement to separate flows 
for children and adult DCN patients.  

5.4.4. Imaging 
NHSL has included an uprated allowance for operating theatres based on the requirement to separate flows 
for children and adult DCN patients.  
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5.4.5. Departments overall 
A systematic under-estimate of circulation areas is generally a problem in that designed areas are greater 
than estimated areas and have an impact on cost. In this project overall there is 1,013.6 s.m. (2.9%) less in 
the RHSC/DCN schedule than the area derived through the use of the departmental norms.  

This may be sufficient to have an impact on the cost model if the design development cannot match the 
targeted areas while meeting the demands of functionality. 

Recommendation 14: 
The Board may wish to review this element with its technical advisors and healthcare planners to be 
confident the departments can be designed within the target areas. 

 

5.5. Analysis – Gross Internal Floor Area 
 

5.5.1. Comment on allowances made for Communication and Plant at 
planning stage: 

Healthcare planners generally give an indication at IA/early feasibility to assist with cost estimates until 
design commences and measurement of these areas can commence. Atkins uses an indicative range of 25-
35% as described above. Within the commentary provided by Mott MacDonald, the figures used by Tribal 
Consulting are quoted as  25-35% which is identical to the range used by Atkins.  

5.5.2. Current NHSL approach 
NHSL prepared a report entitled “Plant Communication Allowance Analysis – Technical Advisory Paper” on 
the 8 November 2011. This report was submitted to SFT on the 11 November 2011. The report notes that 
the areas are based on Schedule of Accommodation 6 (SoA  6) and a 1:200 design and not SoA 5  - 1:500 
design on which Technical Cost Summary 4 dated 12 October 2011 is based, (See Section 6.0 of our report) 

The report highlights that the current revised total communication area is 13,352m2 which represents 38.8% 
of the SoA 6 departmental total (34,333 m2). The Gross Internal floor area of SoA 6 amounts to 47,685m2 
which is 503m2 less than Technical Cost Summary 4’s Gross Internal floor area of 48,188m2 (excluding nib 
area). It should be noted that external plant areas and particularly the separate Energy centre are not 
included within the above percentage of 38.8%. The internal area of the energy centre as noted in TCS 4 is 
1,000m2. 

NHS  Lothian highlight within their report that the original ‘Framework Scotland’ Phase (RHSC-Only) included 
38% for communication allowance noting the following:- 
 
“the current reference design in the context of previous iterations of the scheme (Framework Scotland 
phase), particularly where the reference design brief / Schedule of Accommodation has taken the previous 
iteration as a starting point. Identifying abnormal and peculiarities of the site / brief that applied during the 
prior phase, and continues to be relevant, is therefore important and these are referred to as follows: 

Connections to RIE – a ground - and first-floor hospital street connection to the existing Royal Infirmary 
Edinburgh (RIE) was required; 

Basement – a small basement containing plant and linking via a service tunnel was a previous 
requirement; 

‘O-Zone’ – the original scheme was founded on the concept of a generous internal amenity space, which 
became known as the ‘O-Zone’. Although not strictly ‘communication’ space, the area associated 
was included and was sized at 450m2” 
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NHS  Lothian highlight within their report that the current ‘Reference Design’ Phase (RHSC+DCN) includes 
38.8% for communication and plant allowance including brief alterations are noted below:- 

Helipad – this is a new requirement for the scheme and requires a dedicated vertical circulation core to 
serve it and allow the required connections to the emergency department; 

Autonomous Energy Centre – the introduction of an autonomous energy centre (previously not a 
requirement for the proposed development site) has limited the available ground space, upon which 
previously it was easier to locate proximity car-parking, service yard and associated departments, 
and good quality external amenity space; 

DCN – the introduction of the DCN is a key addition in terms of the development of the scheme from the 
previous RHSC-only iteration. The need to consider careful separation of adult and children patient 
groups inherent with the integration of the DCN is not a factor that applied previously and 
necessitates a proportion of additional communication allowance to allow such separation; 

Full Production Kitchen – in the prior RHSC-only phase, the scheme was not autonomous in terms of its 
catering provision and was to be served from the main RIE facilities. The current scheme now 
includes a full production catering   facility which therefore attracts a proportion of dedicated 
communication space within it as well as the functional accommodation. 

 

For full details of these points please refer to NHS Lothian’s full report dated 8 November 2011. 

It should be noted that Atkins and Faithful+Gould have not received a copy of SoA 6 or of the 1:200 designs 
during the course of the preparation of our report. 

5.5.3. Benchmarking  
NHSL’S report includes a benchmarking exercise based on nine projects. They have stated that the average 
communication allowance for these projects is 32.6% although this includes the “rogue” North Wales Alltwen 
project which had an allowance of 57.4%. 

Faithful+Gould have checked this total and our average total amounts to 34.5% including the outlier North 
Wales Alltwen project which included the design of a large, covered ‘winter-garden’ / atrium within this area. 
If this project is omitted the average percentage decreases to 31.7% over eight projects. 

Apart from the Alltwen project the only benchmarked project with a comparable communication allowance 
percentage is the Glasgow Southern General Hospital with 38.3% communication space. The 
communication percentage is again higher than the average figure and may be explained by the inclusion of 
a large internal atrium of approximately 1,500m2. 

NHSL confirmed that benchmarking has also been discussed with the health planners, Capita Consulting, 
who were also instrumental in developing Schedules of Accommodation for the previous RHSC-only phase. 
Capita have confirmed that in their experience of this type of facility, they would expect a figure of 
approximately 35% to be applied as a communication percentage. 

5.5.4. Net to Gross Areas - Summary 
The allowance for communication and plant within the current NHSL schedule is 38.8%. This is higher than 
the standard pre-design range assumption of 24%-35%. 38.8% may be appropriate given the above noted 
alterations and the requirement to link to the existing building and to accommodate two quite separate 
patient flows within the building. This element will move from a theoretical calculation to a measurable figure 
during the development of the Reference Design and should become increasingly accurate.  

Recommendation 15: 
1. NHSL should continue to target reduction in the figure for main corridor communication, lifts and 
stairs and plant by value engineering of the developing design. 

2. NHSL to check whether Glasgow Southern General has a separate energy centre or whether the 
plant rooms are integrated into the building which could explain the higher 38.3%.  
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6. Review of Capital Cost 
6.1. Introduction 
This report reviewing the capital cost of totalling £154,900,000 (comprising  a cost ex VAT of £152,700,000 
and NPD site works of £2,200,000) , prepared by Thomson Gray on behalf of NHS Lothian for the project 
has been based on the following information:- 

NHS Lothian Brian Currie email received on the 13 October 2011 including answers in response to 
Faithful+Gould’s questions dated the 6 October 2011 and the 19 October 2011 and the following 
attachments:  

Technical Cost Summary 4  -  12/10/11 prepared by Thomson Gray  
Appendix 1 - Elemental Cost Model – 12-10-11 
Current Departmental Schedule of Accommodation Version 5 amounting to 48,380.6m2 adjusted to 

delete 193m2 of A&E nib stated as not forming part of the NPD contract = 48,188m2 GIFA SoA 
arithmetic not checked by Faithful+Gould. Thomson Gray confirmed this area excludes the GIFA 
area of the Energy Centre although he cost of the Energy Centre is included within the above total 

Appendix 2 – Back-up to Elemental Cost Model – 12-10-11 for 48,188m2 
Appendix 3 – Life Cycle Cost Breakdown  
Appendix 4 – Inflation Figures 
Appendix 5 – Cash Flow Forecast Arithmetic not checked by Faithful+Gould 
Appendix 6 – Risk Register V10 – 12-10-11  - Arithmetic not checked by Faithful+Gould 
Appendix 7  - Equipment Schedule (costed) Arithmetic not checked by Faithful+Gould 

 

Nightingale Associates and BMJ Architects Drawings received on the 24 October 2011: 

NA/10727/L (25) B/01 Rev B Proposed Reference Design : Basement Plan  
NA/10727/L (100)G/02 Rev B Proposed Reference Design : Ground Floor Plan & Site Layout  
NA/10727/L (251) 1/01 Rev B Proposed Reference Design : First Floor Plan  
NA/10727/L (251) 2/01 Rev B Proposed Reference Design : Second Floor Plan  
NA/10727/L (251) 3/01 Rev B Proposed Reference Design : Third Floor Plan  
NA/10727/L (251) 4/01 Rev B Proposed Reference Design : Fourth Floor Plan  

 
 

6.2. Technical Cost Summary 4 (TCS4) 
Technical Cost Summary 4 was issued by Thomson Gray on the 12 October 2011 including all supporting 
appendices. Appendix 1 Elemental Cost Model is shown below. This is based on the latest Gross Internal 
Floor Area of 48,188m2. 

 

TSC4/ over  
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Table 16. Technical Cost Summary 4 (TCS4) 
EDINBURGH ROYAL HOSPITAL FOR SICK CHILDREN AND DEPARTMENT OF 
NEUROSCIENCES  
TECHNICAL COST SUMMARY 4 – APPENDIX 1 ELEMENTAL COST MODEL  
      

 GROSS INTERNAL FLOOR AREA  
48,188m

2 518,696  
    m2 ft2  
  ELEMENT COST COST/M² COST/FT²  
    £ £ £  
           
0.5 DEMOLITIONS AND DOWNTAKINGS 0 0 0  

           
1 SUBSTRUCTURE 14,663,640 304.3 28.27  

           
2 SUPERSTRUCTURE 28,263,417 586.52 54.49  

2.1 Frame & Helipad 11,960,386 248.2 23.06  
2.2 Upper Floors (included in 2.1) 0 0 0  
2.3 Roof 3,614,533 75.01 6.97  
2.4 Stairs 763,256 15.84 1.47  
2.5 External Walls 2,571,228 53.36 4.96  
2.6 Windows and External Doors 3,125,531 64.86 6.03  
2.7 Internal Walls and Partitions 3,638,982 75.52 7.02  
2.8 Internal Doors 2,589,501 53.74 4.99  

3 FINISHES 7,891,505 163.76 15.21  
3.1 Wall Finishes 3,518,392 73.01 6.78  
3.2 Floor Finishes 2,787,654 57.85 5.37  
3.3 Ceiling Finishes 1,585,459 32.9 3.06  

4 FITTINGS AND FURNISHINGS 3,380,748 70.16 6.52  
           

5 SERVICES INSTALLATIONS 41,142,360 853.79 79.32  
5.1 Sanitary Appliances 1,462,123 30.34 2.82  
5.2 Services Equipment 2,529,870 52.5 4.88  
5.3 Disposal Installations 1,155,313 23.98 2.23  
5.4 Water Installations 3,794,805 78.75 7.32  
5.5 Heat Source 354,182 7.35 0.68  
5.6 Space Heating and Air Treatment 2,985,247 61.95 5.76  
5.7 Ventilating Systems 5,302,630 110.04 10.22  
5.8 Electrical Installations 14,408,311 299 27.78  
5.9 Gas Installations 0 0 0  
5.1 Lift and Conveyor Installations 1,134,000 23.53 2.19  
5.1

1 Protective Installations 910,753 18.9 1.76  
5.1

2 Communication Installations 758,961 15.75 1.46  
5.1

3 Special Installations 5,869,298 121.8 11.32  
5.1

4 
Builders Work in Connection with 
Services 476,868 9.9 0.92  

5.1
5 

Builder's Profit and Attendance on 
Services 0 0 0  

      0 0  
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  Building Sub-Total  95,341,670 1,978.54 183.81  
           

6 EXTERNAL WORKS 9,441,915 195.94 18.2  
6.1 Site Works 2,642,042 54.83 5.09  
6.2 Drainage & surveys 604,873 12.55 1.17  
6.3 External Services 5,250,000 108.95 10.12  
6.4 Minor Building works 945,000 19.61 1.82  

           
    104,783,585 2,174.47 202.01  
           

7 PRELIMINARIES 12,574,030 260.94 24.24 
12.00

% 
           
    117,357,615 2,435.41 226.26  
           

8 DESIGN FEES 10,824,912 224.64 20.87 9.20% 
           
    128,182,527 2,660.05 247.12  
           

9 RISK ASSESSMENT +  9,861,544 204.65 19.01 7.70% 
  CONTRACTORS FEES O/P        
    138,044,071 2,864.70 266.14  
           

10 OUTTURN INFLATION 14,599,287 302.97 28.15 
10.60

% 
    152,643,358 3,167.66 294.28  
           

11 EQUIPMENT COSTS 0 0 0 0.00% 
           

  TOTAL COST  

 
£152,643,358.0

0  3,167.66 294.28  
    1Q 2015      
        
 INFLATION TO 1Q 2015 MID POINT 1Q 2015    
        
  152,700,000 3,168.84 294.39  

 

 

Source: Thomson Gray   
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6.3. Review Meeting 
A meeting was held on the 25 October 2011 in SFT’s Edinburgh office with the following in attendance:- 

• Donna Stevenson  - SFT 
• Colin Proctor – SFT 
• Gordon Wilkinson – Faithful+Gould 
• Brian Currie – NHS Lothian 
• Carol Potter – NHS Lothian 
• Stuart Gray – Thomson Gray 
• James Gibson – Thomson Gray 
• Michael Pryor – Ernst & Young 

 

6.4. Clarifications received at Review Meeting 

6.4.1. Elemental Cost Model 
Thomson Gray confirmed at the meeting on the 25 October 2011 that Appendix 1 Elemental Cost Model was 
derived from Supporting Documentation Appendix 2 – Back-up to Elemental Cost Model and took full 
cognisance of the building shape, design, site constraints, and measurement of external works noted within 
the drawings highlighted in 6.1 above. 

6.4.2. A&E nib  
It was confirmed at the meeting on the 25 October 2011 that the 193m2 of A&E nib stated as not forming 
part of the NPD contract will be funded from a separate capitally funded traditional enabling contract. 

6.4.3. Equipment 
Referring to the Technical Cost Summary 4 Section 1.0 Introduction on page 2/8 – FF&E and NHSL 
response to SFT question 2.3 dated 24 October 2011 it was confirmed by NHS Lothian that the following 
TCS 4 FF&E allowance of 

Group 1 - £2,950,000 
Group 2 -    £150,000 

Is superseded by the current Appendix 2 combined figure of £3,036,600 excluding artwork. 
Group 2 supply and Groups 3 and 4 supply and fit is excluded from cost.  

6.5. Gross Internal Floor Area 
Referring to the Technical Cost Summary 4 Section  2.0 Gross Internal Floor Area (GIFA) on page 2/8 5 it is 
noted that the area has increased from the Technical Cost Summary 2 (TCS 2) dated August 2011 of 
46,601m2 to 48,188m2.  

This 48,188m2 area has increased 530m2 from TCS 3 and 1,587m2 from TCS 2. It is noted that this area 
has increased due to the following;- 

single bedrooms in accordance with current requirements – 15m2 increased to 17m2 
client additions in relation to non patient catering 
associated increased kitchen area 
gamma camera provision 
general design development.  

 

It is noted that in respect of the kitchen and catering provision an option appraisal is being carried out by 
NHS Lothian. 
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6.6. Schedule of Accommodation   
It should be noted as per our report Section 5.5.2 that SoA 6 has now been prepared and superseded SoA 5 
on which this Cost Review is based. 

Schedule of Accommodation 6 (SoA  6) is based on 1:200 design drawings and not SoA 5  - 1:500 design 
drawings on which Technical Cost Summary 4 dated 12 October 2011 is based. 

The Gross Internal floor area of SoA 6 amounts to 47,685m2 which is 503m2 less than Technical Cost 
Summary 4’s Gross Internal floor area of 48.188m2 (excluding nib area). A breakdown of this reduction in 
area, 1:200 drawings and SoA 6 should be forwarded to SFT.  

It should be noted that Atkins and Faithful+Gould have not received a copy of SoA 6 or 1:200 designs for the 
preparation of our report 

6.7. Capital Costs 
Referring to the Technical Cost Summary 4 Section  3.0 Capital Cost on page 3/8, Thomson Gray confirmed 
at the meeting dated 25 October 2011 that the cost is based on mid construction point at (1Q 2015).  

6.7.1. NPD Site Works 
Thomson Gray confirmed that the £2.2m NPD site works in TCS item 8.4 is additional to the site works in the 
Appendix 1 Elemental Cost Model within the £152,700,000 figure excluding VAT.  

NHS Lothian / Thomson Gray confirmed that these works, which include pedestrian areas, and landscaping 
works were included within Consort’s enabling works but were now brought into the NPD works envelope. 
The enabling works breakdown works was submitted to SFT by NHSL on the 11 November 2011. 

6.7.2. Preliminaries 
Referring to the Technical Cost Summary 4 Section  3.0 Capital Cost on page 3/8  and NHSL response to 
SFT question 5 dated 13 October 2011 regarding the preliminaries, it is noted from NHSL response to 
question 5 that during the RHSC Standalone stage, BAM and Thomson Gray agreed a strategy for Market Testing 
preliminaries which involved extensive contact with the Sub Contract market and analysis of Main Contractor 
management time. However once BAM were no longer involved on the project Thomson Gray independently 
concluded the preliminaries cost exercise without contractor involvement.   

Thomson Gray confirmed at the meeting on the 25 October 2011 that many of the TCS 4 preliminaries costs 
were based on the previous scheme including scaffolding, temporary accommodation etc. and were 
confident that that they have utilised the correct market tested information. 

It is also noted that the Construction start date has changed from November 2013 to January 2014 although 
the construction completion date remains at July 2016. 

6.7.3. Exclusions 
Referring to the Technical Cost Summary 4 Section  3.0 Capital Cost on page 3/8  and NHSL responses to 
SFT question 2.7 dated 24 October 2011  and question 6 dated 13 October 2011, it is noted that the 
£152,700,000 cost excludes:- 

Group 2A supply and 3 and 4 supply and fit of equipment 
Optimism Bias 
Clinical enabling works 
External enabling works 
Potential town planning issues 
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6.7.4. Finance Matrix 
NHS Lothian forwarded the project Finance Matrix FMAT008 Summary and enabling works REVISED 
091111 – Appendices 1 and 2 on the 11 November 2011.  This is the confidential draft Finance Summary 
Matrix is included for SFT’s review of the project and includes- 

Appendix 1 
Non NPD current projected spend including equipment (medical and non medical), clinical enabling 

works, external enabling works, Town Planning work, Reference design costs (B1) 
Reference Design Cash flow projection – (B2) – by Ernst & Young 
Unitary payment versus Indexing costs (B3) – by Ernst & Young 
25 year NPD costs (B4) – by Ernst & Young 
Risk Register  Version 10 – (B5) 
Unitary Charge Summary (B6) – by Ernst & Young 
Base Case 92017/18) and Sensitivities (B7)  – by Ernst & Young 
Recurring / non recurring revenue (5 year plans) – (B8) 
Indicative NHS Board Shares based on 2010/11 payments – (B9) 

 
Appendix 2 

Enabling works summary 
 
Appendix 1 and 2 are for SFT’s review and Faithful+Gould has not made any comment within this high level 
review on costs. 

 

6.8. Cost Estimate Base       
Referring to the Technical Cost Summary 4 Section  4.0 Cost Estimate Base on page 3/8 

It is noted that the NHS Lothian / Thomson Gray estimate has been prepared using the HPCG’s guidance 
and that the cost assessment has been made for HPCG’s system on the basis of the reference design and 
knowledge gained from previous market testing on the previously proposed standalone RHSC Development. 

Thomson Gray, at the meeting on the 25 October 2011, did not fully explain how they used both HPCG’s and 
“Market tested costs” to prepare TCS 4. It was unclear on what split was used in preparation of the cost.  

The original RHSC scheme’s rates and costs should have been the basis of TCS 4 with new market tested 
costs obtained from element unit quantities without the requirement to use HPCG’s. 

For the next stage measured elemental costs will need to be used which will be fully market tested. This will 
provide robust check on each element as some elements like external walls appear to be low when 
reviewing against the drawings stated in 6.1 above. 

Faithful+Gould requested that NHSL provide a detailed breakdown of the original market tested RHSC 
Target Cost elemental summary and 1:500 site and floor plans for comparison with the current RHSC/DNS 
combined scheme drawings in 6.1 to check whether the original cost per m2 was in line with the current 
estimate and whether plan shape of the original scheme was similar. 

NHSL provide the following drawings on the 11 November 2011 and noted that the equivalent market tested 
cost for the original Standalone scheme (notionally adjusted to include for an Energy Centre and Heli-Pad, 
and keeping the percentages for fees, inflation, risk etc, as per the joint build) is just over £3,000/m²:- 

 
AR-XX-RF-PL-200-296 Roof Plan Rev A  
AR-XX-ML-EL-251-201 Elevations Sheet 2 
AR-XX-ML-EL-251-200 Elevations Sheet 1 
AR-XX-BL-PL-200-510H - A1 Basement 
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AR-XX-04-PL-200-295 Fourth Floor – 200 - Plan Rev A 
AR-XX-03-PL-200-294 Third Floor – 200 - Plan Rev A 
AR-XX-02-PL-200-293 Second Floor – 200 - Plan Rev A 
AR-XX-01-PL-200-292 First Floor – 200 - Plan Rev A 
AR-XX-00-PL-200-291 Ground Floor – 200 - Plan Rev A 

 
It should be noted that only the overall cost per m2 was submitted and that no detailed cost breakdown was 
received.  

A high level review of the original scheme highlights that it would appear to have a simpler plan shape than 
the current scheme.  

6.9. Back-up to the Elemental Cost Model 
Reference is made to Appendix 2 – Back-up to the Elemental Cost Model:- 

Appendix 2 comprises the Feasibility Cost Estimate based on the Schedule of Accommodation Version 5 
amounting to 48,380.6m2 adjusted to delete 193m2 of A&E nib stated as not forming part of the NPD 
contract = 48,188m2 

Reconciliation of allocation of costs in Appendix 2 cost model –“Allocation of Elemental Cost Model” 

The Appendix 2 elemental reconciliation of costs measured against Appendix 1 Elemental Cost Model 
was provided in the Allocation of Elemental Cost Model submitted by NHS Lothian / Thomson Gray 
on the 11 November 2011. It is noted that Appendix 2 elements match the sub totals for Appendix 1 
although some elements should be coded under different elements . 

For the purposes of this high level review Faithful+Gould has not checked any of the quantities  
It is noted that on many elements the original “Market Tested” RHSC project has been used as a basis 

and adjusted in line with the combined project GIFA 
Some elements have been adjusted in line with the new combined footprint 
Some elements have had approximate measures 
Some elements have been adjusted in line with the façade area 
It is noted in page 8/16 Bathroom Pods include en-suite complete Sanitary pods. Reviewing Appendix 7 

FF&E there are Group 1 costs allowed for WHB’s/ WC’s and showers.  NHS Lothian / Thomson Gray 
confirmed at the meeting dated 25 October 2011 that there was an element of double counting. NHS 
Lothian formally confirmed on the 11 November 2011 Item 8 that the amount of potential double 
counting equates to circa £200,000 (£150,000 of equipment plus percentages for prelims, fees and 
inflation). The overall cost has not been adjusted to reflect this currently. 

Faithful+Gould’s high level reconciliation, at this stage, has not allowed for a number of small arithmetical 
anomalies, in total amounting to under £2,000, within Appendix 2 as it is assumed that these are 
formulae related to separate related spreadsheets and the total is minor in relation to the overall cost 

 

6.10. Fees  
Referring to the Technical Cost Summary 4 Section  5.0  Fees on page 3/8, it is noted that TCS 4 has an 
allowance for design fees of 10% associated with NPD Design development post Financial Close and that 
design costs prior to FC are assumed to be included in SPV set up costs. 

NHS submitted their fee response below in conjunction with their fee diagram on the 11 November 2011:-  

Breakdown and benchmarking of post financial close design fees : 

“at present, there is an amount that equates to 15% of the capex in the shadow bid model to cover all 
fees, whatever they may be.  

this would, therefore, cover all design fees, advisor fees (financial, technical, legal), set up costs for the 
SPV, diligence & model audit, success fee for the SPV team,all of which would be included in the 
borrowing requirements of the SPV and thus included in the unitary charge.  
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this is split 10% fees post-financial close, as per TG's TC4, and 5% as per the SFT guidance advising 
that NHSL should include 3-5% in the shadow bid model for bid costs.  

NHSL have chosen to set this value at the top end of this range because of the complexity of the project, 
the constraints that the NPD SPV will have to work within on the site and the Consort interface, 
which NHS Lothian state will generate a considerable amount of extra work during the procurement.  

it is not entirely clear what the 3-5% is intended to include, but NHSL have assumed that it includes all of 
the cost headings above - there are no other sums in NHSL model to cover fees of any sort outside 
of the 10% and 5% values.  

the amount attributed to development of the reference design equates to around 2% of the capex.  This 
is incurred by NHS Lothian and addressed in the wider affordability model - it is not included in the 
shadow bid model.  

further, NHS Lothian's own procurement costs are excluded from the shadow bid model but dealt with in 
the wider affordability model  

if we add together the 2% incurred on reference design, the 10% post-financial close and assume that 
2% of the 5% within the shadow bid model relates to design, then a figure of 15% is reached”. 

 

Faithful+Gould’s comment on fees at this stage of the project is that based on our experience of similar 
hospital projects we would expect design fees to be in the region of 9% to 10% for the full design works pre 
and post contract. 

The 15% figure stated above from NHSL would be higher than we have seen in projects of a similar nature. 

6.11. Planning Contingency 
Referring to the Technical Cost Summary 4 Section  6.0 Planning Contingency on page 4/8 

Reconciliation  of quantification of risk allowance for risks transferred to NPD (totalling £9,861,544) 

It is noted that the V10 Risk Register is the current register and the NPD Project level total of £9,861,544 is 
included in TCS 4.  It is also noted Client changes are excluded from this figure. 

For a scheme moving towards OBC, which should be between the end of outline design and in detail design, 
we believe that the risk / contingency level based on our experience is within the acceptable range of our 
benchmarks ie between 5% and 10%. This project is currently at 7% of the £152,700,000 excluding the risk 
amount. 

However as we have only had access to the drawings listed above and have had no review of the 1:500 
drawings this risk / contingency level may be low if the scheme is not at the above stage, unless it is very 
well understood. 

We note that Optimism Bias is not included within the above figure. 

Overall the Risk Register would appear to cover the right aspects in terms of content.  

6.12. Inflation 
Referring to the Technical Cost Summary 4 Section 7.0 Inflation on page 4/8 

It is noted that the BCIS Five year Forecast 2011, September 2011 has been used to calculate inflation costs 
to midpoint of construction assumed as 1Q 2015. These BCIS figures would appear to be above the trend of 
the current tenders received in the local market. 

It is also noted that the Construction start date has changed from November 2013 to January 2014 although 
the construction completion date remains at July 2016. 
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6.13. BREEAM 
Reference is made to the Technical Cost Summary 4 Section 8.0 BREEAM on page 4/8 which states: 
Assumed target to achieve “excellent‟ rating under the BREEAM 2008 guidance or a “very good‟ rating 
under the BREEAM 2011 guidance.  

 

6.14. Net to Gross Ratio 
The current Net to Gross Area Ratio: explanation (with relative areas) of elements which NHS Lothian 
consider greater than "standard" position is included in Section 5.5.  

 

6.15. FM and Life Cycle Costs 
Referring to the 9.0 and 10.0 FM and Life Cycle Costs, the following are the Faithful+Gould comments with 
the NHS Lothian responses noted in bold.                                                                                                                           

 

6.15.1. FM allowances: 
Based on a range of benchmark information, the FM allowance of £29/m2/yr sits within the expected range 
of benchmarks, albeit slightly below the £34/m2/yr midway point. 

1. FM cost advice provided to Thomson Gray by Davis Langdon.  
2. No indication on provided schedule as to what “General” service comprises although 10% of FM 

budget. - The term General Services is based on the DOH SLS terminology and is deemed to 
cover costs associated with general management costs. 

3. Arrangements for space cleaning and grounds maintenance? - The NPD contractor will be 
responsible for external façade cleaning, and lifecycle of external hard landscaping. “Soft” 
FM elements of the Hard Landscaping e.g. Litter picking, sweeping, general cleaning etc are 
retained by NHSL as this is deemed to demonstrate best value. 

4. What level of demarcation exists between authority and FM provider for the responsibilities for 
maintaining healthcare equipment – budget appears to wholly exclude this based upon our 
benchmark data. - All specialist healthcare equipment will be maintained by NHSL. 

5. Can we confirm the data excludes cost of utilities provision and simply allows for utilities 
management role? - Confirmed 

6. No indication as to basis of FM provider appointment. This needs to identify any risk transfer and 
associated commercial risk, which if applies what is the sensitivity of these commercial and technical 
performance parameters for impact upon adequacy of identified budget. Also needs to identify basis 
of maintaining cost adequacy over the 30 year term (benchmarking, RPI / etc) - NHSL will contract 
with the NPD contractor on the basis of the Project Agreement (PA). However our costs are 
on the basis that the FM provider shall have a separate Facilities Management Agreement 
(FMA), which is a direct step down of the PA with appropriate headroom (based on expected 
market positions) between the PA and FMA in terms of thresholds for Warning Notices, 
Termination etc. 

 
 

6.15.2. Life Cycle Costs 
Based on a range of benchmark information the Life Cycle Cost per square metre per annum of £27/m2, at 
3Q 2011 prices, sits within the acceptable range of benchmarks. 
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6.16. General Project Benchmarking 
Referring to the 11.0 General Project Benchmarking, TSC 4 included three of the following benchmarked 
projects summary for comparison:- 

NHS Fife - New Acute Hospital: £170m  - GIFA 51,444m2 - £3,506.35/m2  
NHS Forth Valley - New Acute Hospital: £293m - GIFA 95,115m2 - £2,880.70/m2 
New South Glasgow Hospital: £487m – 171,000m2  - £2,850 /m²  
 
NHS Lothian / Thomson Gray’s comparable figure for the proposed RHSC+DCN: £3,169 / m² (excluding 
NPD site works). 
Faithful+Gould has not received detailed back up for these to check construction costs build ups, Gross 
Internal Floor areas, fee percentages, base dates etc and can only make the following comment on the 
inflation calculations. 

Based on the dates presented and using the BCIS September 2011 five year forecast the inflationary 
increase is 4.98% for Forth Valley and 17.13% for NHS Fife. 

6.17. Executive Cost Summary and Conclusions 
The overall current total Capital Cost per square metre of £3,214 per m2 (including NPD site works) included 
in Technical Summary 4 for the purposes of the Outline Business Case is considered to be within the 
expected range for a project of this size and scope, based on the SoA Version 5. As stated, however, within 
our report there are elements which should be reviewed and challenged progressing to the next stage of the 
project including:- 
 

1. 10% Post Financial Close NPD design development fees 
2. Current design shape measured against the cost per square metre  
3. Specification measured against the cost per square metre 
4. Planning contingency Risk Register 
5. Inflation allowances 
6. Although the global figure cost per square metre is within the expected range individual elemental 

sections require further review where they appear to low eg the external walls element or high 
including FFE bathroom pods and the substructure element even allowing for the basement car park 

7. Further review of the net to gross floor ratio 
 
Based on a range of benchmark information the Life Cycle Cost per square metre per annum of £27/m2, at 
3Q 2011 prices, sits within the acceptable range of benchmarks. 
 
Based on a range of benchmark information, the FM allowance of £29/m2/yr sits within the expected range 
of benchmarks, albeit slightly below the £34/m2/yr midway point. 

Recommendation 20: 
 NHSL to review the following:- 

1. Post Financial Close NPD Co design development fees included at 10% by NHSL which are 
considered higher than other projects benchmarked. 

2. Review the Risk Register as the design develops and reduce accordingly as risks are mitigated and 
costs become more certain. 

3. Review design shape, specification and elemental cost plan against overall cost per square metre as 
the design develops during the next stage 

4. Gross to Net floor area – target communication and plant area reduction and measure against South 
Glasgow Hospital with regard to the energy centre.  
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7. Reference Design 
The aim of this section of the review is to assess value for money in the creation of the environment for 
patients and staff. 

7.1. Design Quality Statement 
The project was instigated before the incorporation into the procurement process of the guidance from 
Architecture and Design Scotland (A&DS) on ensuring design quality in healthcare buildings in Scotland. 
However the objectives of this process still apply to the project and it will be monitored by A&DS. A&DS 
recommend the preparation of a Design Statement. 

A&DS describes the function of the Design Statement as follows: 

The Design Statement is a means of setting out the Board’s objectives for an individual project in a series of 
agreed statements of intent and then defining benchmarks for how the physical result of the project will help 
deliver those objectives. The third part of the Design Statement is a plan of action for how the objectives and 
benchmarks (as can be found in our database Pulse) established for the project will inform key decisions 
throughout the project. At later stages the emerging design is then assessed against the requirements and 
standards in the Design Statement and related healthcare specific guidance primarily as part of the Board’s 
own self assessment, but also by the NDAP in order to provide advice to decision makers within the board, 
and the CIG, regarding the extent to which the project is on track to deliver on the standards established. 
http://www.ads.org.uk/healthierplaces/guidance/introduction-to-design-statements-2 
 

Comment 
At Meeting 3, it was agreed that it would be helpful to clarify the Board’s aspirations of the quality of design 
to be delivered, particularly in respect of those elements of evidence-based design that affect outcomes for 
patients and the environment for patients and staff.  

At the Workshop, NHS-L indicated their wish to involve patients, carers and staff in the definition of the 
objectives and standards of the design, and although a Design Statement in the manner of A&DS is not 
mandatory to this project, it would be a useful means of creating a consensus on the design outcomes for 
the project. 

 

7.2. AEDET 

7.2.1. Use of AEDET 
The Achieving Excellence Design Evaluation Toolkit (AEDET Evolution) is published by the Department of 
Health. It has strong external validation and is used throughout the NHS to assist health service bodies in 
design development and in particular in benchmarking the developing design. It is an evaluation and 
benchmarking tool rather than a briefing and planning tool such as the Design Statement process from 
A&DS.  

From the AEDET website:- 

The AEDET Evolution toolkit evaluates a design by posing a series of clear, non-technical statements, 
encompassing the key areas of impact, build quality and functionality.It is a benchmarking tool …. (and) The 
NHS has worked closely with the University of Sheffield, the Commission for Architecture in the Built 
Environment (CABE), the Construction Industry Council (CIC) to develop evaluation criteria which ensure 
that design takes place within a common industry-wide framework. 
http://www.dh.gov.uk/en/Publicationsandstatistics/Publications/PublicationsPolicyAndGuidance/DH_082089 
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7.2.2. RHSC/DCN AEDET 
NHS Lothian undertook an AEDET on 12th August 2011. Attendees at the workshop were 16 NHS staff 
(mixed clinical and management) and 2 patient representatives. There was no external facilitation. 

The results of the first AEDET are shown in the following table. Results of First AEDET on RHSC/DCN, 
12th August 2011 

 

7.2.3. Scored and Un-scored Elements 
A number of elements are unable to be scored at this stage because the design is insufficiently developed. 
In particular performance, engineering and construction cannot be scored at this stage. 

However, some of the elements which have not been scored are surprising, for example:-  
• Space – circulation distances, segregation of space could be commented on 
• Access – pedestrian routes are not commented on although these are well-developed 
• Staff and Patient environment – patient privacy and dignity, staff facilities all have some elements 

already present in the design but are not scored. 
• Urban and social integration – sensitivity to neighbours could be commented upon but is not scored. 

It may be that the reluctance to score elements results from the need to be more explicit in the design brief 
about objectives and expectations. 

7.2.4. AEDET findings 
There are a number of important comments from the AEDET group which echo a number of points raised at 
Meeting 3 and at the workshop. Note there are many positive scores.   

A.04  The building appropriately expresses the values of the NHS 
“Overall felt did express values of NHS, with the exception of CAMHS as felt should not be placed in an acute hospital as 
this was not social inclusion and it should be part of the community” 

A.05 The building is likely to influence future designs 
“DCN Acute area - not all single rooms, needs to be some bed bays for clinical safety reasons (medical staff &DCN 
patient reps)” 
 
B.03 Entrances are obvious and logically positioned in relation to likely points of arrival on site 
“The access to RHSC and DCN entrances need to be clearly defined.  There is a concern that the RHSC entrance will be 
used by DCN. Patient flow for both entrances need to be clearly defined”  

Res.Ills !illmmary: 

A:. 

B: 

? 4.4 5 of 5 scored 

• I ... 
C: ? Staff and patient environment • I 

D: 

E: 

F: 

G: 

H: 

I: 

J: 

? Urban and social integration • 5.7 3 of 4 scored 
-

? Pe rforma nee 0 of 4 scored 

? Engineering 0 of 5 scored 
-· 

? Construction I I 
t 0 of 7 scored 

? Use I - ? 3.5 2 of 7 scored 

? Access • ? 4.7 3 of 7 scored 

? Space 0 of 6 scored 

2 3 4 5 6 

NOTE:A tiled 1rafic light doll?] in fie table abo\ie indicates II valid 111lelllge scare, 11 hallow dot!?] indicates that one or mare statements h1111e been malted 
as 'unabletoscare'. 
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C.03  Patients and staff have good access to outdoors 
“Important to have quiet space for parents away from children (use of Drop in Centre).  Outdoor areas must be controlled 
to ensure no smoking.  Need to ensure where there are courtyards that there is access to them.” 
 
C.05  The building is clearly understandable 
“Signposting to car parks needs to be clear. Signage to basement car park needs to be clear and access into the hospital 
for both patient groups.” 
 
H.05 The building is sufficiently adaptable to respond to change and to enable expansion 
 “Concerns re clinical expansion. RIE - there are underutilised areas which could possibly be used however concerns 
about appropriateness for this.  Potential for MRI expansion.  Highlighted potential for upward expansion.” 

H.07  The layout facilitates both security and supervision 
“Car parking - patient safety - basement car park needs controlled access.  Lighting externally around building and to car 
parks required.” 
 
I.01 There is good access from available public transport including any on-site roads 
“Concerns re bus routes.  Possible bottle neck at Car Park A.  Cul de sac at RIE a concern” 
 
I.02 There is adequate parking for visitors and staff cars with appropriate provision for disabled 
people 
“Experience from WGH not good in terms of parking, blocking of basement parking needs to be managed.  Will there be 
Mother/Child parking” 
 

 

Recommendation 19: 
Provide within the brief an indication of the Board’s aspirations towards the required quality of the 
design. This may be by a Design Statement similar to that recommended by Architecture and Design 
Scotland including an indication of “What success looks like” and detailing of the non-negotiables for 
patients, staff and relatives. AEDET can be used as a validated measure of achieving the stated 
objectives.  
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7.3. Development Control Plan 
 

7.3.1. Choice of Site 
The choice of site was assessed by option appraisal but the key drivers were the clinical requirement to co-
locate the adult and child emergency departments, and to relate DCN acute care to the emergency and 
receiving facilities in RIE, and to the existing adult critical care unit. There is an AEDET comment above on 
the appropriateness of CAHMS being located on the acute site. Clinical models for CAHMS vary as to the 
appropriate location for the service. Glasgow is intending to provide it on the acute of the new Glasgow 
RHSC. 

7.3.2. Scale of Development 
The aim would be for an appropriate balance of built form and green space. The design fills almost the entire 
site with either the built form or with roads and accesses. There is relatively little opportunity for development 
of green-space or expansion areas. We were informed that the building already has as many stories as will 
be acceptable to the urban planners. 

7.3.3. Physical expansion of the building 
There is little opportunity for external expansion in the future. There is a limited possibility on the edge of 
radiology (identified as potential future expansion of MRI) and outside DCN OPD; CAHMS could be 
relocated if the clinical model allowed for this thereby freeing up a corner of the building on the ground floor. 

7.3.4. Access, entrances and drop-off 
The AEDET comments reflect our concerns about the lack of clarity of entrances and the proposals to avoid 
mixing children and adult patients. This is being addressed in the current revision of the plan. 

The AEDET also reflects our concerns re proximity/convenience of bus stops and taxi rank to the entrances. 

AEDET comments also reflect our concerns with respect to drop-off & disabled parking areas which are 
required at both RHSC and DCN Main Entrances. We were advised that this would be provided in the 
basement car park but the drawing does not demonstrate this approach in terms of drop-off. 

The main entrance to the children’s hospital is currently shown alongside the ramp to the basement. This will 
require careful treatment to avoid creating a hazard. 

The emergency entrances demonstrate a good segregation of ambulance arrivals from paediatric ambulant 
and again from adult ambulant. There is a limited amount of parking at both ambulant entrances. Note that 
the onward parking is relatively remote. This emergency arrangement has been shown without resolution of 
the 1:200 planning of the department. It is notoriously difficult to make these arrangements work and so the 
site arrangement remains a risk area. 

7.3.5. Service access 
A separate ramped access for service traffic to a basement turning circle is shown. Considerable design 
development is required to meet all the requirements of turning arcs, turning circles and control of noise and 
exhaust fumes in a confined area close to in-patient wards. 
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7.3.6. Summary of DCP comments 
Unresolved design issues represent risk items (and thus potential cost) at this stage. The design requires to 
be developed sufficiently to engineer out as many risks as possible. There is also a risk that resolution of the 
civil engineering requirements may impact on clinical departments and clinical functionality. These risks 
should be resolved or at least clarified before acceptance of the reference design. 

Recommendation 17: 
To provide as much detail as possible on the site diagram including the definition of the following 
elements:- pedestrian access to both services; public transport routes made clear, detailed ramps 
and turning circles for the basement; vehicle traffic routes to be well-segregated from pedestrian 
walkways and entrances. 

 

7.4. Link between RHSC/DCN and RIE 
The importance of effective links between the new RHSC/DCN building and the existing RIE in order to fulfil 
clinical operational assumptions has been emphasised previously. At the workshop the potential uses of the 
link were discussed and identified as follows:- 

7.4.1. Ground Floor Link – on completion of RHSC/DCN 

Patients: 
Adult DCN admissions from RIE emergency department 
Adult DCN patients to RIE main radiology department 
Adult RIE patients to specialist MRI in DCN 
Bodies of children and DCN patients to the RIE mortuary 

Materials management 
 Pharmacy supplies from RIE pharmacy to RHSC/DCN 

Small numbers of pathology specimens not suitable for pneumatic tube transport 
(No general supplies, linen or food to be transferred between buildings – completely separate 
materials management infrastructure.) 

Staff 
 Specialist staff reviewing patients in either building e.g. neurologist assessing patient  
 in medical in-patient ward of RIE; cardiologist visiting patient in DCN wards 
 Staff to/from main staff dining within RIE? 
 
 

7.4.2. First Floor Links 

For Patients 
DCN to ITU/HDU 
Neonates to RHSC from Simpson 
Flex management of theatres 

 
 

7.4.3. Future Links 

Potential future uses  
 Future flexibility in use of the building, changing requirements of specialties 
 Expansion of either DCN or children’s services by displacement of services into RIE 
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7.4.4. Importance of Detailed Specification 
These links were not demonstrated on the current drawings, nor were the “arrival” points for the connections 
within the existing building demonstrated. We were advised that on the ground floor the general corridor 
circulation of the new building will connect to a general staff and patient communication street within RIE. By 
this means patients and staff can reach the required departments without passing through another clinical 
department. We were advised that this connection would allow access to a vertical circulation core within the 
RIE which would then connect to mortuary, pharmacy, laboratories and so on. 

On the first floor we were advised that the entry point would be to a corridor between theatres and critical 
care which would be a staff-only area but would not traverse a clinical department. If so, this would be 
appropriate for the proposed use in transferring high dependency patients on bed or in an incubator. It would 
not be appropriate for any other use. 

In our view it is absolutely critical to understand all the current and future requirements of this link and to 
detail its design requirements in terms of functionality (width, finishes etc.) design for privacy and dignity, for 
control of infection and for segregation of flows. 

 

7.4.5. Basement Link and Other Levels 
 

Basement 
The advantages of a basement link were reviewed but we are advised that this is technically very difficult to 
achieve, has a high capital cost, and raises issues with regard to the current contractual arrangements on 
the existing site. There would also be disruption to clinical services. 

There would be an advantage in having this link to enable NHS-L to have a single delivery yard at the 
existing RIE and to manage a single supplies delivery and collection service through both existing and new 
buildings. (NHS currently uses portering services to deliver goods (except linen) within RIE.) 

There is an additional capital cost in providing the second service yard for the new building and in the 
infrastructure to support it and potentially additional life-cycle costs of NHS-L managing two 
delivery/collection yards on the same site over time.  

The life-cycle costs of NHS-L managing two delivery/collection yards on the same site over time therefore 
require to be identified. The lack of an internal FM services link means that any future integration of soft FM 
services on the site will be disadvantaged by the requirement to operate from two separate buildings with 
FM-type journeys taking place externally by van or wheeled transport trolleys. 

Other levels 
Connections at levels above first floor were examined but these are technically very difficult as the RIE has 
only plant rooms at higher levels and no hospital circulation routes to link into. 

 

Recommendation 1: As previously noted 
A detailed specification of the requirements of the linking buildings between the new build and the 
existing RIE should be prepared, outlining the number and types of patient and staff journeys that will 
take place, both on first opening the building and as can be foreseen in the future. The termination 
points of the corridors in RIE and the routes to lifts and stairs should be identified and the design 
should avoid routes transiting clinical areas which are not served by the link or which are sensitive 
patient management areas. Other physical links such as pneumatic tube and IT links should also be 
carefully specified. 
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7.5. Environment for Patients and Staff  
 

There is no design strategy yet for elements such as the orientation of patient bedrooms for sunlight and 
connection to the natural environment. There has been minimal consideration as to the introduction of green-
space, or usable courtyards or for offices to have daylight and so on. Evidence-based design features were 
discussed with the design team and it is recommended that these form part of the developing design brief 
prepared by NHS Lothian.  

The north element of the building is still under significant development. It will require to provide a suitable 
environment for the family hotel, for staff offices and for the main out-patient departments and so is also of 
key importance. 

As discussed under AEDET, these elements require to be significantly strengthened in the brief for the NPD 
design teams or considerably further developed in the reference design. 

Recommendation 19: As previously noted 
Provide within the brief an indication of the Board’s aspirations towards the required quality of the 
design. This may be by a Design Statement similar to that recommended by Architecture and Design 
Scotland including an indication of “What success looks like” and detailing of the non-negotiables for 
patients, staff and relatives. 
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7.6. 1:500 Block Planning 
 

We were advised that the 1:500 departmental relationships drawings that we were supplied with are in the 
process of being updated. 

 

7.6.1. Design of Hospital Circulation 

7.6.1.1. Approach to the Hospital Diagram 
This is relatively under-developed and we were not able to demonstrate a fully cohesive approach to 
segregation of flows between visitors/general traffic and patients in beds or trolleys/staff. This requirement is 
complicated within this building by the wish to keep adult DCN traffic relatively separate from children’s 
traffic. 

7.6.1.2. Patient Journeys 
Routes from the entrances are currently being developed and cannot be finally reviewed. Separate vertical 
cores are proposed for RHSC visitors and out-patients and for DCN visitors. These are complemented by a 
“hot” core which is primarily designed to take patients from the emergency department to in-patient wards, 
ITU/HSU and operating theatres. 

This circulation diagram appears to work fairly well on Level G and on 3, the latter being RHSC departments 
only. 

On level 1, there may be a crossover between child patients being transferred from theatres to critical care 
and visitors attending DCN in-patients. On level 2 there is a crossover for RHSC patients going to 
Neurophysiology with DCN patients being transferred from ITU in RIE which is probably of no significance, 
giving the numbers of patients involved and timing of journeys, but acceptance of the cross-over should be 
noted. Certain routes seem circuitous and may result in patients opting to use the “wrong” core  – e.g. route 
for DCN patients from front door to DCN therapies. 

7.6.1.3. Staff routes 
These are not clearly identified. It would be useful to detail staff journeys from either the parking areas or 
public transport drop-off points to the staff changing areas and on to the various departments. Careful 
planning is necessary to avoid staff using unfortunate desire lines through clinical departments. It is assumed 
that the route for staff to the main hospital will be externally across the bus route to the existing RIE 
entrance, or to the Chancellor’s building or the research building. 

7.6.1.4. FM circulation 
A linking corridor is shown at basement level in the new building and we understand that the intention is to 
service each zone of the building through the vertical cores. This should be a successful means of efficiently 
delivering food and supplies and collecting waste. However we note that the DCN core is not shown as 
connecting to this corridor system at basement level. 

7.6.1.5. Comment 
We are aware that the proposals are currently being developed and that lift positions may change and affect 
the diagram, and that the above comments may no longer apply.  However the circulation diagram is 
absolutely critical to the safe and efficient operation of the hospital. It affects clinical risk, staff efficiency and 
patient privacy and dignity. It should be carefully reviewed after each change to the 1:500 plan. 
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7.6.2. Departmental Adjacencies 

7.6.2.1. Departmental Relationship Matrix 
The current departmental relationships appear to meet most of the adjacencies described in the Matrix. As a 
good number of departments are currently being re-located, and as some of the smaller departments are not 
identified on the 1:500 plan, a detailed assessment of how the plans meet the Matrix has not been carried 
out.  

Normally one would assess the percentage of requirements being met, but the situation is currently too fluid 
to make this meaningful.  This is useful piece of information to have if bidders propose an alternative design 
and can demonstrate where the reference design out-performs the alternative or vice-versa. 

7.6.2.2. Ward planning 
Ward planning is still under discussion. As noted above the assumptions regarding bed modelling, efficiency 
in support provisions and the staffing model all depend on having flexibility in the management of beds. This 
implies that the beds should be designed as a “run” of beds rather than small discrete wards which are more 
expensive to staff and which do not offer flexibility to match peaks and troughs in demand for particular 
specialties. 

 

Recommendation 16: 
1. Provide clinical planning diagrams now to determine the communication and circulation strategy 
for the building. 

2. Resolve the circulation strategy within the Reference Design in addition to achieving the required 
department adjacencies.  

3. Match the adjacency matrix to the developed plan prior to issue of tender documents.  

 

 

7.7. Departmental Planning 
No 1:200 drawings were available for review but there would appear to be some significant problems to be 
resolved as the design matures. A few examples: 

• Ward shapes and spans look difficult to plan with a mix of single and 4-bed rooms 
• Radiology is very deep plan 
• DCN outpatients is very deep plan 
• Theatres split by DCN core and corridor 

 
Recommendation 18: 
The departmental planning at 1:200 scale to be well-resolved prior to issue within tender 
documentation 

 

7.8. Building Services and Progress to BREEAM 
The approach to building services design and progress towards a high BREEAM score was not assessed as 
it anticipated this will form part of the technical monitoring of the project by both the Scottish Government 
and HFS. 
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Appendix A.  RHSC/DCN Departmental 
Circulation v SHPN/HBN 
Guidance 
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plannin
g sub-total

engine
ering

Departme
nt

Ref. Department Net Area % Area Total Area @5% @ 3% Total
RHSC SPECIFIC DEPARTMENTS sq.m. sq.m. sq.m. sq.m. %
A
A1 Emergency Department 803.1 45 361.4 1,164.5 SHPN22 (2007) 40.2 843.3 25.3 33% 286.6 1,155.2 9.3 0.8%
A2 Paediatric Acute Receiving Unit - 34 Beds 867.0 38 329.5 1,196.5 HBN 23 (2005) SHPN04 (2010) 43.4 910.4 27.3 35% 328.2 1,265.8 -69.4 -5.5%
A3 PARU / Emergency  / Radiology  Shared Support 144.0 38 54.7 198.7 - HBN00-03 (2010) 7.2 151.2 4.5 25% 38.9 194.7 4.1 2.1%
A4 Adult Link 50.0 45 22.5 72.5 SHPN22 (2007) 2.5 52.5 1.6 33% 17.8 71.9 0.6 0.8%

Sub-total 1,864.1 768.1 2,632.2
B
B1 PICU and HDU's - 24 Beds 1,166.0 40 466.4 1,632.4 SHPN27 (2000) excl paeds 58.3 1,224.3 36.7 30% 378.3 1,639.3 -6.9 -0.4%

Sub-total 1,166.0 466.4 1,632.4 HBN57 (2003) not endorsed

C
C1.1 Medical Inpatients - 23 Beds 685.5 38 260.5 946.0 HBN 23 (2005) SHPN04 (2010) 34.3 719.8 21.6 35% 259.5 1,000.8 -54.9 -5.5%
C1.2 Surgical Inpatients - 17 Beds 515.5 38 195.9 711.4 HBN 23 (2005) SHPN04 (2010) 25.8 541.3 16.2 35% 195.1 752.6 -41.3 -5.5%
C1.3 Neuroscience Inpatients - 12 Beds 499.2 38 189.7 688.9 HBN 23 (2005) SHPN04 (2010) 25.0 524.2 15.7 35% 189.0 728.8 -39.9 -5.5%
C1.4 Haematology / Oncology 678.4 38 257.8 936.2 HBN 23 (2005)/SHPN54 (2002) SHPN04 (2010) 33.9 712.3 21.4 35% 256.8 990.5 -54.3 -5.5%
C1.5 Med etc Shared Support 52.0 38 19.8 71.8 HBN 23 (2005) SHPN04 (2010) 2.6 54.6 1.6 35% 19.7 75.9 -4.2 -5.5%
C1.6 Adolescent Shared Accommodation 36.0 38 13.7 49.7 HBN 23 (2005) SHPN04 (2010) 1.8 37.8 1.1 35% 13.6 52.6 -2.9 -5.5%
C2 Wards Support Areas 99.0 38 37.6 136.6 - HBN00-03 (2010) 5.0 104.0 3.1 25% 26.8 133.8 2.8 2.1%
C3 Special Feeds Unit 46.0 38 17.5 63.5 HBN 23 (2005) SHPN04 (2010) 2.3 48.3 1.4 35% 17.4 67.2 -3.7 -5.5%
C4 Sleep Lab 86.0 38 32.7 118.7 - - 4.3 90.3 2.7 35% 32.6 125.6 -6.9 -5.5%
C5 Classrooms 84.5 35 29.6 114.1 HBN 23 (2005) SHPN04 (2010) 4.2 88.7 2.7 35% 32.0 123.4 -9.3 -7.5%

Sub-total 2,782.1 1,054.7 3,836.8  
D
D1 RHSC Main Outpatients Department 875.0 35 306.3 1,181.3 HBN 23 (2005) HBN 12 (2005) 43.8 918.8 27.6 35% 331.2 1,277.5 -96.3 -7.5%
D2 Cardiology & Respiratory 162.5 35 56.9 219.4 HBN 23 (2005) HBN 12 (2005) 8.1 170.6 5.1 35% 61.5 237.3 -17.9 -7.5%
D3 Orthoptics 103.5 35 36.2 139.7 HBN 23 (2005) HBN 12 (2005) 5.2 108.7 3.3 35% 39.2 151.1 -11.4 -7.5%
D4 Audiology 180.9 35 63.3 244.2 HBN 23 (2005) HBN 12 (2005) 9.0 189.9 5.7 35% 68.5 264.1 -19.9 -7.5%
D5 Paediatric Dentistry 138.5 35 48.5 187.0 SHPN36 (2006) 6.9 145.4 4.4 33% 49.4 199.2 -12.2 -6.1%
D6 RHSC Therapies 781.8 35 273.6 1,055.4 HBN 23 (2005) SHPN08 (2009) 39.1 820.8 24.6 25% 211.4 1,056.8 -1.5 -0.1%
D7 Plastics Dressings Clinic 55.0 35 19.3 74.3 HBN 23 (2005) HBN 12 (2005) 2.8 57.8 1.7 35% 20.8 80.3 -6.1 -7.5%
D8 Social Work 54.1 30 16.2 70.3  HBN 23 (2005) HBN 12 (2005) 2.7 56.8 1.7 25% 14.6 73.1 -2.8 -3.8%
D9 Medical Day Care Unit - 5 Beds 287.4 38 109.2 396.6  HBN 23 (2005) SHPN52-3 (2001) 14.4 301.8 9.1 35% 108.8 419.6 -23.0 -5.5%
D10 Ambulatory Care Shared Support 76.0 38 28.9 104.9 HBN 23 (2005) HBN 12 (2005) 3.8 79.8 2.4 35% 28.8 111.0 -6.1 -5.5%

Sub-total 2,714.7 958.3 3,673.0

difference NHS v 
guidance

Critical Care / HDU / Neonatal Surgery

RHSC In Patient Pathway / Ward Care

Front Door - A&E / Assessment Ward

 RHSC Ambulatory Care

HFS Ref Guide 
8.0 Alternate sq.m. % sq.m.

Royal Hospital for Sick Children & DCN Edinburgh - Reprovision
 Departmental Schedule Summary Version 5

Circ Plan & Eng departmental 
circulationReference

DCAG methodologyI 
I I I I 

I I I I I I I I I I I I I 

- -

- -

.. .. 

.. .. 

.. .. 
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plannin
g sub-total

engine
ering

Departme
nt

Ref. Department Net Area % Area Total Area @5% @ 3% Total
RHSC SPECIFIC DEPARTMENTS sq.m. sq.m. sq.m. sq.m. %
A
E
E1 Acute Surgical Admissions Area - 12 Beds 374.5 38 142.3 516.8 HBN 23 (2005) SHPN04 (2010) 18.7 393.2 11.8 35% 141.8 546.8 -30.0 -5.5%

Sub-total 374.5 142.3 516.8
F
F1 CAMHS - 12 Beds 1,009.0 35 353.2 1,362.2 - say as in-patient 50.5 1,059.5 31.8 35% 381.9 1,473.2 -111.0 -7.5%

Sub-total 1,009.0 353.2 1,362.2
G
G2 Equipment Library 60.0 30 18.0 78.0 - basic circn 3.0 63.0 1.9 25% 16.2 81.1 -3.1 -3.8%
G3 On-Call Suite 43.5 28 12.2 55.7 - basic circn 2.2 45.7 1.4 25% 11.8 58.8 -3.1 -5.3%

Sub-total 103.5 30.2 133.7
H Academic
H1 Child Life & Health 473.5 30 142.1 615.6 basic circn 23.7 497.2 14.9 25% 128.0 640.1 -24.6 -3.8%
H2 Clinical Research Facility 242.5 30 72.8 315.3 basic circn 12.1 254.6 7.6 25% 65.6 327.8 -12.6 -3.8%
H3 Clinical Education Suite 248.5 30 74.6 323.1 basic circn 12.4 260.9 7.8 25% 67.2 335.9 -12.9 -3.8%

Sub-total 964.5 289.4 1,253.9
I
I1 Main Entrance - Public Spaces 202.0 28 56.6 258.6 HBN 23 (2005) SHPN 51 (1993) 10.1 212.1 6.4 40% 87.4 305.8 -47.3 -15.5%
I2 Bed & Toy Stores 115.0 28 32.2 147.2 5.8 120.8 3.6 25% 31.1 155.5 -8.3 -5.3%

Sub-total 317.0 88.8 405.8
J Patient / Family Support
J1 Bereavement Suite 45.5 30 13.7 59.2 HBN 23 (2005) 2.3 47.8 1.4 28% 13.5 62.7 -3.6 -5.7%
J2 Spiritual & Pastoral Care 73.0 30 21.9 94.9 HBN 23 (2005) 3.7 76.7 2.3 28% 21.7 100.7 -5.8 -5.7%

Sub-total 118.5 35.6 154.1
K Family Facilities
K1 Family Support 334.0 28 93.5 427.5 HBN 23 (2005) 16.7 350.7 10.5 28% 99.3 460.6 -33.0 -7.2%
K2 Family Hotel - Ronald McDonald 956.0 30 286.8 1,242.8 HBN 23 (2005) 47.8 1,003.8 30.1 28% 284.3 1,318.2 -75.4 -5.7%
K3 Family Hotel - CLIC Sargent 385.5 30 115.7 501.2 HBN 23 (2005) 19.3 404.8 12.1 28% 114.7 531.6 -30.4 -5.7%

Sub-total 1,675.5 496.0 2,171.5

Clinical Support

Facilities / Infrastructure Support Services

difference NHS v 
guidance

Front Door - A&E / Assessment Ward

Child and Adolescent Mental Health

Theatre Floor Ward

HFS Ref Guide 
8.0 Alternate sq.m. % sq.m.

Royal Hospital for Sick Children & DCN Edinburgh - Reprovision
 Departmental Schedule Summary Version 5

Circ Plan & Eng departmental 
circulationReference

DCAG methodologyI 
I I I I 
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L
L1 DCN Acute Care - 24 Beds 1,000.5 38 380.2 1,380.7 SHPN04 (2000) SHPN04 (2010) 50.0 1,050.5 31.5 25% 270.5 1,352.6 28.1 2.1%
L2 DCN Inpatients - 43 Beds 1,399.5 38 531.8 1,931.3 SHPN04 (2000) SHPN04 (2010) 70.0 1,469.5 44.1 25% 378.4 1,891.9 39.4 2.1%

Sub-total 2,400.0 912.0 3,312.0
M DCN Out Patient Departments 
M1 DCN Outpatients 586.5 35 205.3 791.8 HBN 12 (2005) 29.3 615.8 18.5 33% 209.3 843.6 -51.8 -6.1%
M2 DCN Therapies 363.1 35 127.1 490.2 SHPN08 (2009) 18.2 381.3 11.4 23% 90.3 483.0 7.2 1.5%
M3 Programmed Investigations Unit 78.0 35 27.3 105.3 SHPN52-3 (2001) 3.9 81.9 2.5 28% 23.2 107.6 -2.3 -2.1%

Sub-total 1,027.6 359.7 1,387.3
N DCN Support Space
N1 DCN Entrance 23.5 28 6.6 30.1 - as children? 1.2 24.7 0.7 40% 10.2 35.6 -5.5 -15.5%

Sub-total 23.5 6.6 30.1
O Combined Neurophysiology
O1 Neurophysiology 302.6 35 105.9 408.5 as OPD? 15.1 317.7 9.5 33% 108.0 435.3 -26.7 -6.1%

Sub-total 302.6 105.9 408.5
P Combined Theatres
P1 Operating Theatres & RHSC Day surg 2,810.6 38 1,068.0 3,878.6 SHPN52-1 (2001) 140.5 2,951.1 88.5 25% 759.9 3,799.6 79.0 2.1%
Q Combined Radiology
Q1 Radiology 1,724.9 38 655.5 2,380.4 SHPN06 (2004) 86.2 1,811.1 54.3 27% 503.7 2,369.2 11.2 0.5%

Sub-total 1,724.9  655.5 2,380.4
R Office / Admin Support Services
R1 Clinical / Management Suite 1,785.5 30 535.7 2,321.2 basic circn 89.3 1,874.8 56.2 25% 482.8 2,413.8 -92.6 -3.8%
R2 Health Records 483.8 28 135.5 619.3 basic circn 24.2 508.0 15.2 25% 130.8 654.0 -34.8 -5.3%

Sub-total 2,269.3 671.1 2,940.4
S
S1 Kitchen 295.5 28 82.7 378.2 no info 14.8 310.3 9.3 25% 79.9 399.5 -21.2 -5.3%
S2 e-Health infrastructure 40.0 28 11.2 51.2 no info 2.0 42.0 1.3 25% 10.8 54.1 -2.9 -5.3%
S3 Domestic Services 114.7 28 32.1 146.8 no info 5.7 120.4 3.6 25% 31.0 155.1 -8.2 -5.3%
S4 Materials Management 130.0 28 36.4 166.4 no info 6.5 136.5 4.1 25% 35.1 175.7 -9.3 -5.3%
S5 Central Staff Changing 352.0 28 98.6 450.6 no info 17.6 369.6 11.1 25% 95.2 475.9 -25.3 -5.3%
S6 Estates 188.0 25 47.0 235.0 no info 9.4 197.4 5.9 25% 50.8 254.2 -19.2 -7.5%

Sub-total 1,120.2 308.0 1,428.2
T Combined Plant  
T1 Node Rooms / UPS 168.0 33 55.4 223.4  no info 8.4 176.4 5.3 25% 45.4 227.1 -3.7 -1.6%

Sub-total 168.0 55.4 223.4  

Total Internal Floor Area 24,936.1 8,824.9 33,761.0 34,774.6 -1,013.6 -2.9%
Not specified - area for energy centre estimate 450.0       
specific additional area for O-zone 450.0       

Plant & Communications 36.7 12,840.3 main corridor communication - 10%-15% 17% 5,911.7    
enclosed plant rooms and service risers 17% 5,911.7    

OVERALL FLOOR AREA 46,601.3 gross internal floor area 47,498.0 -896.7 -1.9%

DCN In Patient Pathway / Ward Care

Combined Facilities / Infrastructure Support Services

I I I I I 

I I I I 
I 
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1

BETWEEN:

(1) (1)  [                    ] (the "Authority"); and

(2) (2) [                    ] (registered under number [                    ]) whose registered office is [                    ] 
("Project Co").

WHEREAS:

[                   ] 

NOW IT IS HEREBY AGREED as follows:

PART 1: GENERAL

1 1. DEFINITIONS AND INTERPRETATION

Schedule Part 1 (Definitions and Interpretation) shall apply.

2 2. EXECUTION AND DELIVERY OF DOCUMENTS

On or prior to execution of this Agreement:

2.1 Project Co shall deliver to the Authority the documents referred to in Section 1 
(Documents to be delivered by Project Co) of Schedule Part 2 (Completion 
Documents) (unless the requirement to deliver any such document is waived by the 
Authority by written notice to Project Co); and

2.2 the Authority shall deliver to Project Co the documents referred to in Section 2 
(Documents to be delivered by the Authority) of Schedule Part 2 (Completion 
Documents) (unless the requirement to deliver any such document is waived by 
Project Co by written notice to the Authority).

3 3. COMMENCEMENT AND DURATION

This Agreement, and the rights and obligations of the parties, shall commence on the date of 
execution of this Agreement and, without prejudice to Clause 47.6, shall terminate 
automatically on the expiry of the Project Term.

4 4. PROJECT DOCUMENTS

Ancillary Documents

4.1 Project Co shall perform its obligations under, and observe all of the provisions of, 
the Project Documents to which it is a party and shall not:
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4.1.1 terminate or agree to the termination of all or part of any Ancillary 
Document;

4.1.2 make or agree to any material variation of any Ancillary Document;

4.1.3 in any material respect depart from its obligations (or waive or allow to 
lapse any rights it may have in a material respect), or procure that others 
in any material respect depart from their obligations (or waive or allow to 
lapse any rights they may have in a material respect), under any Ancillary 
Document; or

4.1.4 enter into (or permit the entry into by any other person of) any agreement 
replacing all or part of (or otherwise materially and adversely affecting the 
interpretation of) any Ancillary Document,

unless the proposed course of action (and any relevant documentation) has been 
submitted to the Authority's Representative for review under Schedule Part 8 
(Review Procedure) and either:

(a) there has been no objection in accordance with paragraph 3 of Schedule 
Part 8 (Review Procedure) within twenty (20) Business Days of receipt by 
the Authority's Representative of the submission of the proposed course 
of action (and any relevant documentation), or such shorter period as may 
be agreed by the parties; or 

(b) Project Co is acting in accordance with the comments of the Authority as 
provided in paragraph 4.2 of Schedule Part 8 (Review Procedure); 

and, in the circumstances specified in Clause 4.1.1, Project Co has complied with 
Clause 57 (Assignation and Sub-contracting).

Changes to Funding Agreements and Refinancing 

4.2 Subject to Clauses 4.3, 4.4 and 4.5, Project Co shall be free, at any time, to enter 
into, terminate, amend, waive its rights and generally deal with its Funding 
Agreements on such terms and conditions as it sees fit without the prior written 
consent of the Authority provided that (at the time such action is contemplated and 
effected) the same will not materially and adversely affect the ability of Project Co to 
perform its obligations under the Project Documents or this Agreement.

4.3 No amendment, waiver or exercise of a right under any Funding Agreement or 
Ancillary Document shall have the effect of increasing the Authority's liabilities on 
early termination of this Agreement unless:

4.3.1 Project Co has obtained the prior written consent of the Authority to such 
increased liability for the purposes of this Clause 4.3; or
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4.3.2 it is an Additionala Permitted Borrowing.

4.4 Project Co shall not, without the prior written consent of the Authority for the 
purposes of this Clause 4.4, vary, amend or replace any Funding Agreement or 
enter into any new Funding Agreement, the effect of which is to:

4.4.1 change the circumstances in, or conditions on, which the Agreed Order of 
Priorities may be varied;

4.4.2 change the circumstances in, or conditions on, which Project Co is entitled 
or obliged to make payments into the Surplus Account; and/or

4.4.3 change the circumstances in, or conditions on, which Project Co is entitled 
or obliged to make Surplus Payments.

4.5 Any amendment or variation of any Funding Agreements which constitutes a 
Refinancing shall be carried out in accordance with the provisions of Schedule Part 
23 (Refinancing).

4.6 Without prejudice to Clause 4.2, Project Co shall liaise with the Authority, and shall 
use all reasonable endeavours to provide the Authority with a copy of the relevant 
agreement in settled draft form, not less than ten (10) Business Days before it enters 
into any Funding Agreement (other than the Initial Funding Agreements).

Delivery

4.7 Without prejudice to the provisions of this Clause 4 (Project Documents), if at any 
time an amendment is made to any Project Document, or Project Co enters into a 
new Project Document (or any agreement which affects the interpretation or 
application of any Project Document), Project Co shall deliver to the Authority a 
conformed copy of each such amendment or agreement within ten (10) Business 
Days of the date of its execution or creation, certified as a true copy by an officer of 
Project Co.

Funding Default

4.8 Project Co shall promptly upon the occurrence of a [Funding Default] notify the 
Authority of such [Funding Default].

4.9 The Authority may, in circumstances referred to in Clause 4.8 above (regardless of 
whether the Senior Funders have exercised any enforcement or similar rights under 
the Senior Funding Agreements), require Project Co to provide an [Interim Project 
Report] and to attend, and use all reasonable endeavours to ensure that the Senior 
Funders attend, such meetings as the Authority may convene to discuss such 
[Interim Project Report] and the circumstances giving rise to it.
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4.10 Project Co shall promptly upon a failure by the Senior Funders to advance amounts 
due under the Senior Funding Agreements (or in circumstances that might 
reasonably be expected to lead to such a failure) notify the Authority of such failure 
(or expected failure).

4.11 The Authority may, in the circumstances referred to in Clause 4.10 above, require 
Project Co to attend, and use all reasonable endeavours to ensure that the Senior 
Funders attend, such meetings as the Authority may convene to discuss the 
circumstances.

5 5. THE PROJECT OPERATIONS

Scope

5.1 Subject to and in accordance with the provisions of this Agreement, Project Co shall 
perform its duties under this Agreement at its own cost and risk without recourse to 
the Authority except as otherwise expressly provided in this Agreement.

General standards

5.2 Project Co shall at its own cost be solely responsible for procuring that the Project 
Operations are at all times performed:

5.2.1 in compliance with all Law and Consents (including without limitation the 
giving of notices and the obtaining of any such Consents) and so as not to 
prejudice the renewal of any such Consents;

5.2.2 in a manner that is not likely to be injurious to health or to cause damage to 
property;

5.2.3 in a manner consistent with the Quality Plans;

5.2.4 [except to the extent expressly stated to the contrary in the Authority'’s 
Construction Requirements or the Service Level Specification, in 
compliance with all applicable NHS Requirements;]

5.2.5 in a manner consistent with the Authority discharging its statutory duties 
and other functions undertaken by it as the same may be notified to 
Project Co from time to time; and

5.2.6 in so far as not in conflict with an express obligation of Project Co under 
this Agreement, or where in relation to a matter there is no express 
obligation or standard imposed on Project Co under this Agreement, in 
accordance with Good Industry Practice.
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In the event that any ambiguity, uncertainty, dispute or discrepancy arises in the 
nature and scope of Project Co's obligations under this Clause 5.2 (General 
Standards), the provisions of this Clause 5.2 (General Standards) will be given 
meaning and have effect in descending order of precedence set out in this Clause 
5.2 (General Standards).

Authority's Undertaking

5.3 The Authority undertakes to Project Co that it shall:

5.3.1 subject to the provisions of this Agreement, comply with all Laws, [NHS 
Requirements] and Consents applicable to it which relate to the Project Operations;

5.3.2 not wilfully impede Project Co in the performance of its obligations under this 
Agreement (having regard always to the interactive nature of the activities of the 
Authority and of Project Co and to the Authority’s use of the Facilities to provide the 
relevant Authority Services and any other operations or activities carried out by the 
Authority on or at the Site for the purposes contemplated by this Agreement and any 
other of the Authority’s statutory functions); 

5.3.3 inform Project Co as soon as reasonably practicable if at any time it becomes 
unable to meet any of its financial obligations and in such case inform, and keep 
Project Co informed, of any course of action to remedy the situation recommended 
or required by the Scottish Government, the Authority or other competent authority;  
and

5.3.4 to the extent permitted by Law, supply to Project Co within sixty (60) Business Days 
of their publication, a copy of the Authority's Annual Report and Accounts, 

provided that, to avoid doubt, nothing in this Clause 5.3 (Authority's Undertaking) shall in any 
way fetter the discretion of the Authority in fulfilling its statutory functions.

Co-operation

5.4 Each party agrees to co- operate, at its own expense, with the other party in the 
fulfilment of the purposes and intent of this Agreement.  To avoid doubt, neither 
party shall be under any obligation to perform any of the other's obligations under 
this Agreement.

5.5 [Without prejudice to the generality of Clause 5.4, the parties shall liaise with a view 
to ensuring that the requirements of The NHS and You and any other NHS 
requirement relating to customer service and satisfaction which may from time to 
time supplement or replace The NHS and You are met in respect of the operation of 
the Facilities.]

6 6. GENERAL OBLIGATIONS AND RESPONSIBILITIES OF PROJECT CO
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Other business

6.1 Project Co shall not engage in any business or activity other than the business or 
activities related to, and conducted for, the purpose of the Project Operations.

Project Co Parties

6.2 Subject to the provision of Clause 30.1.7, Project Co shall not be relieved or 
excused of any responsibility, liability or obligation under this Agreement by the 
appointment of any Project Co Party.  Project Co shall, as between itself and the 
Authority, be responsible for the selection, pricing, performance, acts, defaults, 
omissions, breaches and negligence of all Project Co Parties.  All references in this 
Agreement to any act, default, omission, breach or negligence of Project Co shall be 
construed accordingly to include any such act, default, omission, breach or 
negligence of a Project Co Party.

Safety

6.3 Project Co shall, in carrying out the Project Operations, have full regard for the 
safety of all persons on the Site (whether lawfully or not) and keep the Site, the 
Works and the Facilities in an orderly state, appropriate in accordance with Good 
Industry Practice, to avoid danger to such persons.  

7 7. AUTHORITY'S DATA

No liability

7.1 [Subject to Clause 52 (Warranties),] the Authority shall not be liable to Project Co for 
and Project Co shall not seek to recover from the Authority (or from any Authority 
Party) any damages, losses, costs, liabilities or expenses which may arise (whether 
in contract, delict or otherwise) from the adoption, use or application of the 
Disclosed Data by, or on behalf of, Project Co, the Independent Tester or any 
Project Co Party.

No warranty

7.2 [Subject to Clause 52 (Warranties),] the Authority gives no warranty or undertaking 
of whatever nature in respect of the Disclosed Data and, specifically (but without 
limitation), the Authority does not warrant that the Disclosed Data represents all of 
the information in its possession or power (either during the conduct of the tender 
process for the Project or at the time of execution of this Agreement) relevant or 
material to or in connection with the Project or the obligations of Project Co under 
this Agreement or under any of the Project Documents.  In addition, [subject to 
Clause 52 (Warranties),] the Authority shall not be liable to Project Co in respect of 
any failure to disclose or make available to Project Co (whether before, on or after 
the execution of this Agreement) any information, documents or data, nor any failure 
to review or to update the Disclosed Data, nor any failure to inform Project Co 
(whether before, on or after execution of this Agreement) of any inaccuracy, error, 
omission, defects or inadequacy in the Disclosed Data.
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Project Co investigation

7.3 [Without prejudice to its rights and remedies under Clause 52 (Warranties),] Project 
Co acknowledges and confirms that:

7.3.1 it has conducted its own analysis and review of the Disclosed Data and 
has, before the execution of this Agreement, satisfied itself as to the 
accuracy, completeness and fitness for purpose of any such Disclosed 
Data upon which it places reliance; and

7.3.2 it shall not be entitled to and shall not (and shall procure that no Project Co 
Party shall) make any claim against the Authority or any Authority Party 
whether in contract, delict or otherwise including, without limitation, any 
claim in damages, for extensions of time or for additional payments under 
this Agreement on the grounds:

(a) of any misunderstanding or misapprehension in respect of the 
Disclosed Data; or

(b) that incorrect or insufficient information relating to the Disclosed 
Data was given to it by any person, whether or not an Authority 
Party,

nor shall Project Co be relieved from any obligation imposed on, or undertaken by it, 
under this Agreement on any such ground.

8 8. REPRESENTATIVES

Representatives of the Authority

8.1 The Authority's Representative shall be [               ] or such other person appointed 
pursuant to this Clause.  The Authority's Representative shall exercise the functions 
and powers of the Authority in relation to the Project Operations which are identified 
in this Agreement as functions or powers to be carried out by the Authority's 
Representative.  The Authority's Representative shall also exercise such other 
functions and powers of the Authority under this Agreement as may be notified to 
Project Co from time to time.

8.2 The Authority's Representative shall be entitled at any time, by notice to Project Co, 
to authorise any other person to exercise the functions and powers of the Authority 
delegated to him pursuant to this Clause, either generally or specifically.  Any act of 
any such person shall, for the purposes of this Agreement, constitute an act of the 
Authority's Representative and all references to the "Authority's Representative" 
in this Agreement (apart from this Clause) shall be taken as references to such 
person so far as they concern matters within the scope of such person's authority.

8.3 The Authority may by notice to Project Co change the Authority's Representative.  
The Authority shall (as far as practicable) consult with Project Co prior to the 
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appointment of any replacement for the Authority's Representative, taking account 
of the need for liaison and continuity in respect of the Project.  Such change shall 
have effect on the date specified in the written notice (which date shall, other than in 
the case of emergency, be such date as will not cause material inconvenience to 
Project Co in the execution of its obligations under this Agreement).

8.4 During any period when no Authority's Representative has been appointed (or when 
the Authority's Representative is unable through illness, incapacity or any other 
reason whatsoever to carry out or exercise his functions under this Agreement) the 
Authority shall carry out the functions which would otherwise be performed by the 
Authority's Representative.

8.5 No act or omission of the Authority, the Authority's Representative or any officer, 
employee or other person engaged by the Authority shall, except as otherwise 
expressly provided in this Agreement:

8.5.1 in any way relieve or absolve Project Co from, modify, or act as a waiver or 
personal bar of, any liability, responsibility, obligation or duty under this 
Agreement; or

8.5.2 in the absence of an express order or authorisation under Schedule Part 
16 (Change Protocol), constitute or authorise a Change.

8.6 Except as previously notified in writing before such act by the Authority to Project 
Co, Project Co and Project Co's Representative shall be entitled to treat any act of 
the Authority's Representative which is authorised by this Agreement as being 
expressly authorised by the Authority and Project Co and Project Co's 
Representative shall not be required to determine whether an express authority has 
in fact been given.

Representative of Project Co

8.7 Project Co's Representative shall be [  ] or such other person appointed pursuant to 
Clause 8.8.  Project Co's Representative shall have full authority to act on behalf of 
Project Co for all purposes of this Agreement.  Except as previously notified in 
writing before such act by Project Co to the Authority, the Authority and the 
Authority's Representative shall be entitled to treat any act of Project Co's 
Representative in connection with this Agreement as being expressly authorised by 
Project Co and the Authority and the Authority's Representative shall not be 
required to determine whether any express authority has in fact been given.

8.8 Project Co may by notice to the Authority change Project Co’s Representative.  
Where Project Co wishes to do so it shall by written notice to the Authority propose a 
substitute for approval, taking account of the need for liaison and continuity in 
respect of the Project.  Such appointment shall be subject to the approval of the 
Authority (not to be unreasonably withheld or delayed).

8.9 Project Co's Key Works Personnel are identified in Schedule Part 3 (Key Works 
Personnel).  Project Co shall, as far as it is within Project Co's control, ensure that 
such persons retain their involvement in the Works and, in particular, will not, for the 
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duration of the Works, require or request any of them to be involved in any other 
project on behalf of Project Co or any of the Shareholders or its or their Associated 
Companies if, in the reasonable opinion of the Authority, this would adversely affect 
the Project.

Authority Observer

8.10 Project Co shall, subject to Clauses 8.11 to 8.13, ensure that the Authority 
Observer:

8.10.1 is invited to attend all Project Co board meetings;

8.10.2 receives at or around the time that they are received by Project Co’s board 
members) the agendas and supporting papers that are circulated to the 
board members in advance of the board meetings or tabled at the board 
meetings including, without prejudice to the foregoing generality, 
six-monthly management accounts, budgets and management reports 
(including explanations of material variances against budget) and the 
statutory accounts in respect of each financial year;

8.10.3 is permitted by Project Co to attend and participate (but not vote at) all 
Project Co board meetings; and

8.10.4 receives (at or around the same time as they are received by the board 
members) copies of the minutes of Project Co’s board meetings and all 
other financial information relating to Project Co as any Director might 
reasonably require to keep himself properly informed about the activities 
of Project Co.

8.11 The Authority Observer shall, unless otherwise determined by a board resolution in 
respect of any particular matter, be entitled to disclose any information received 
pursuant to Clause 8.10 subject to and in accordance with the provisions of Clause 
61 (Confidentiality) and the Authority shall procure that the individual appointed to 
fulfil such role executes suitable undertakings of confidentiality to comply with the 
terms of Clause 61 (Confidentiality).

8.12 Project Co, acting reasonably, shall be entitled to exclude the Authority Observer 
from attending Project Co’s board meetings and withhold the agendas and 
supporting papers referred to in Clause 8.10:

8.12.1 in the event that the Authority Observer discloses information received 
pursuant to Clause 8.10 other than in accordance with Clause 8.11; or

8.12.2 where and for so long as the conduct of the Authority Observer is  
inappropriate.

8.13 Project Co shall be entitled to exclude the Authority Observer from attending any 
part of a Project Co board meeting at which:
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8.13.1 the exercise or purported exercise of contractual rights by Project Co 
against the Authority or by the Authority against Project Co; or

8.13.2 any claims or potential claims by Project Co against the Authority or by the 
Authority against Project Co; or

8.13.3 any matter of interpretation of this Agreement,

is discussed and shall be entitled to withhold from the Authority any supporting 
papers and information to the extent that they relate to the matters listed in Clauses 
8.13.1 to 8.13.3.
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PART 2: LAND ISSUES

9 9. NATURE OF LAND INTERESTS

Access During Construction

9.1 From the Commencement Date until the Actual Completion Date or (if earlier) the 
Termination Date, the Authority shall grant to Project Co and Project Co Parties, or 
procure that Project Co and the Project Co Parties are granted:

9.1.1 access to the Site; and

9.1.2 the Ancillary Rights; 

in each case subject only to the Reserved Rights, the Title Conditions and the 
Authority’s rights under this Agreement and solely for the purposes of implementing 
the Works and carrying out Project Co's Pre-Completion Commissioning.

Access Following Construction

9.2 After the occurrence of the Actual Completion Date [a Phase Actual Completion 
Date] the Authority shall grant to Project Co and Project Co Parties, or procure that 
Project Co and Project Co Parties are granted, access to the Facilities subject only 
to the Reserved Rights, the Title Conditions and the provisions of this Agreement 
and solely for the purposes of:

9.2.1 carrying out the Project Operations (other than those Project Operations 
for which Project Co is granted rights pursuant to Clause 9.1 (Access 
During Construction));

9.2.2 remedying Defects and carrying out Snagging Matters [relating to that 
Phase]; and

9.2.3 exercising the Ancillary Rights.

Such rights shall terminate on the Expiry Date or (if earlier) the Termination Date.

Extent of Rights

9.3 The rights referred to at ClauseClauses 9.1 (Access During Construction) and 9.2 
(Access Following Construction) shall not operate or be deemed to operate as a 
lease of the Facilities or the Site or any part of the Facilities or the Site and Project 
Co shall not have or be entitled to exclusive possession (save to the extent 
expressly included within the Ancillary Rights) or any estate, right, title or interest in 
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and to the Site or the Facilities except as provided herein and shall occupy the Site 
as a licensee only. 

9.4 The rights referred to at Clause 9.1 (Access During Construction) and 9.2 (Access 
Following Construction) are personal to Project Co and the Project Co Parties.

9.5 Project Co shall procure that:

9.5.1 all Project Operations carried out at the Site by or on behalf of Project Co 
(whether before, during or after the completion of the Works) shall be 
carried out in a manner which does not breach any of the Title Conditions 
and/or the Reserved Rights; and

9.5.2 there shall be no action, or omission to act by Project Co or a Project Co 
Party, which shall give rise to a right for any person to obtain title to the 
Site or any part of it.

9.6 Notwithstanding the terms of ClauseClauses 9.1 and 9.2 or any other rights granted 
under this Agreement, the Authority shall (if it is the heritable proprietor of the Site), 
or (if it is not the heritable proprietor of the Site) shall procure that the heritable 
proprietor of the Site shall, enter into such wayleaves, deeds of servitude or other 
similar agreements with any third party that Project Co or any Project Co Party may 
require to be granted in favour of or by any third party, in order to exercise its rights 
or perform its obligations under this Agreement.  The Authority shall enter into (or, 
where appropriate, shall procure that the heritable proprietor of the Site shall enter 
into) any such wayleave, deed of servitude or other similar agreement, as soon as 
reasonably practicable after Project Co has provided to the Authority all relevant 
information in connection therewith provided always that Project Co has obtained at 
its own cost the prior agreement of the third party in terms acceptable to the 
Authority (acting reasonably).  Project Co shall reimburse the Authority for all costs 
and expenses reasonably and properly incurred by the Authority (and/or the 
heritable proprietor of the Site) in connection with entering into such wayleaves,
deeds of servitude or other similar agreements at the request of Project Co.

10 10. THE SITE

10.1 The condition of the Site shall [, subject to ClauseClauses 10.3 and 10.4,] be the 
sole responsibility of Project Co.  Accordingly (without prejudice to any other 
obligation of Project Co under this Agreement), Project Co shall be deemed to have:

10.1.1 carried out a Ground Physical and Geophysical Investigation and to have 
inspected and examined the Site and its surroundings and (where 
applicable) any existing structures or works on, over or under the Site;

10.1.2 satisfied itself as to the nature of the Site Conditions, the ground and the 
subsoil, the form and nature of the Site, the load bearing and other 
relevant properties of the Site, the risk of injury or damage to property 
affecting the Site, the nature of the materials (whether natural or 
otherwise) to be excavated and the nature of the design, work and 
materials necessary for the execution of the Works;
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10.1.3 satisfied itself as to the extent and adequacy of the Site and of the rights of 
access to and through the Site granted hereunder and any 
accommodation it may require for the purposes of fulfilling its obligations 
under this Agreement (such as additional land or buildings outside the 
Site) without prejudice to Project Co's rights under this Agreement in 
respect of a breach by the Authority of its obligations under Clause 9.1 
and/or Clause 9.2; 

10.1.4 satisfied itself as to the precautions, times and methods of working 
necessary to prevent any nuisance or interference, whether public or 
private, being caused to any third parties; and

10.1.5 satisfied itself as to the conditions, burdens, restrictions and reservations 
set out in the Title Conditions and the Reserved Rights.

10.2 To avoid doubt, Project Co accepts full responsibility for all matters referred to in 
Clause 10.1 and [, subject to Clause 10.3 and Clause 10.4 [and [Clause 52 
(Warranties)],] Project Co shall:

10.2.1 not be entitled to make any claim against the Authority of any nature 
whatsoever save, if applicable, as expressly provided in Clause 29 (Delay 
Events), on any grounds including (without limitation) the fact that 
incorrect or insufficient information on any matter relating to the Site was 
given to it by any person, whether or not the Authority or an Authority 
Party; and

10.2.2 be responsible for, and hold the Authority harmless from, cleaning up 
and/or otherwise dealing with any Contamination at the Site so that it shall 
at all times comply with its obligations under this Agreement including 
(without limitation) complying with, at its own cost, any applicable Laws 
and any Consents, orders, notices or directions of any regulatory body 
(whether made against the Authority or Project Co).

[Responsibility for Ground Conditions and Contamination

10.3 To the extent that unforeseen ground conditions and/or Contamination exist in any 
parts of the Site which are under existing buildings as at the Execution Date and 
which it is not practical for Project Co to investigate or survey, Project Co shall not 
be responsible for them, unless they were discovered by the Ground Physical and 
Geophysical Investigation and accordingly identified in Section 3 (Authority'’s 
Construction Requirements) of Schedule Part 6 (Construction Matters) or unless 
they should reasonably have been discoverable if the Ground Physical and 
Geophysical Investigation had been properly carried out or unless they would have 
been identified had Project Co carried out such additional surveys as it would have 
been reasonable to expect an experienced contractor to have carried out in the 
circumstances. The Authority shall be responsible for any ground conditions and/or 
Contamination for which Project Co is not responsible by virtue of this Clause 10.3.
This Clause 10.3 applies to the following areas: [                           ] .

10.4 Where pursuant to Clause 10.3 the Authority is responsible for any of the matters 
referred to then the following provisions shall apply:
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10.4.1 during the Construction Phase any such matter shall be deemed to be a 
Compensation Event for the purposes of this Agreement;

10.4.2 where any such matter arises during the Operational Term it shall, for the
avoidance of doubt, be deemed to be an Excusing Cause for the purposes 
of Clause 51 (Excusing Causes);

10.4.3 further where any such matter arises during the Operational Term and any 
work or change to the Services is required or instructed to be done in 
consequence of it, it shall be deemed to be a Qualifying Change; and

10.4.4 where any such matter is Contamination (whether during the Construction 
Phase or the Operational Term) the Authority shall further hold Project Co 
harmless from cleaning up and otherwise dealing with the Contamination 
and shall indemnify Project Co in respect of all Direct Losses incurred by 
Project Co resulting from such Contamination.]

11 11. CONSENTS & PLANNING APPROVAL

11.1 Project Co shall be responsible for:

11.1.1 obtaining all Consents which may be required for the performance of the 
Project Operations; and

11.1.2 implementing each Consent within the period of its validity in accordance 
with its terms.

11.2 In the event that:

11.2.1 a Consent that has been granted is subsequently amended, repealed, 
revoked or otherwise ceases to be in full force and effect in accordance 
with its terms as a consequence of any action by a Relevant Authority;

11.2.2 affected persons are entitled to claim compensation for the adverse 
effects of such action under a statutory scheme of compensation; and

11.2.3 Project Co is not entitled in its own name to claim under that scheme but 
the Authority is so entitled

the Authority must use all reasonable endeavours, at the request and at the cost of 
Project Co, to claim or to include within its claim such sums as Project Co acting 
reasonably requests and shall pay to Project Co the part of any compensation that it 
receives under that scheme that relates to the sums claimed at the request of 
Project Co.
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PART 3: DESIGN AND CONSTRUCTION

12 12. THE DESIGN CONSTRUCTION AND COMMISSIONING PROCESS

Overall Responsibility

12.1 Project Co shall carry out the Works:

12.1.1 so as to procure satisfaction of the Authority's Construction Requirements;

12.1.2 in accordance with Project Co's Proposals; and

12.1.3 in accordance with the terms of this Agreement.

12.2 To avoid doubt, the obligations in Clauses 12.1.1, 12.1.2 and 12.1.3 are 
independent obligations.  In particular:

12.2.1 the fact that Project Co has complied with Project Co's Proposals shall not 
be a defence to an allegation that Project Co has not satisfied the 
Authority's Construction Requirements; and

12.2.2 the fact that Project Co has satisfied the Authority's Construction 
Requirements shall not be a defence to an allegation that Project Co has 
failed to comply with Project Co's Proposals.

Design responsibility

12.3 Project Co warrants that it has used, and will continue to use, the degree of skill and 
care in the design of the Facilities that would reasonably be expected of a 
competent professional designer experienced in carrying out design activities of a 
similar nature, scope and complexity to those comprised in the Works.

Corporate Identity and Signage

12.4 The parties acknowledge that the Authority may, from time to time during the 
Construction Phase, be required to procure the erection of hoarding, site boards, 
plaques and/or other signage in connection with the Project.  Accordingly:

12.4.1 where requested by the Authority (acting reasonably), Project Co shall 
procure the erection and maintenance of such hoarding, site boards, 
plaques and/or other signage as the Authority may require; and
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12.4.2 the size, design, information disclosed, position and materials used in 
connection with such hoarding, site boards, plaques or other signage shall 
be approved by the Authority, such approval not to be unreasonably 
withheld[; [and

12.4.3 for the purposes of this Clause 12.4 (Corporate Identity and Signage), the 
Authority shall be deemed to be acting reasonably where any proposals 
made by it and/or any approvals exercised by it conform with any relevant 
guidance issued to NHS Boards by the Scottish Government Health 
DepartmentDirectorate (or any successor Department) in relation to such 
matters whether by Executive Letter or otherwise.]. 

Authority design approval

12.5 The Authority confirms that, as at the date of this Agreement, it has reviewed such of 
Project Co's Proposals as have been initialled by the Authority and that, subject to 
any qualifications and/or comments notified by the Authority to Project Co in writing 
and set out in [                    ] such proposals satisfy the Authority's requirements in 
respect of Operational Functionality, so far as can reasonably be determined given 
the level of detail of Design Data which has been disclosed to the Authority.

12.6 Project Co shall develop and finalise the design and specification of the Works and 
the Authority shall review the Reviewable Design Data in accordance with Schedule 
Part 8 (Review Procedure) and the provisions of this Clause 12.6:

12.6.1 Project Co shall submit the Reviewable Design Data and the design of any 
Changes developed in accordance with the procedure set out in Schedule 
Part 16 (Change Protocol) to the Authority's Representative for review 
under Schedule Part 8 (Review Procedure).  Project Co shall not 
commence or permit the commencement of construction of the part or 
parts of the Facilities to which such Reviewable Design Data relates until it 
has submitted the appropriate Reviewable Design Data and either it is 
confirmed by the Authority's Representative that Project Co is entitled to 
proceed with construction in accordance with paragraph 3.3 of Schedule 
Part 8 (Review Procedure) or Project Co is:

(a) disputing the status of such Reviewable Design Data pursuant to 
paragraph 1.3.1 or paragraph 4.3 of Schedule Part 8 (Review 
Procedure); and

(b) proceeding at risk pursuant to paragraph 1.3.2 of Schedule Part 
8 (Review Procedure).

12.6.2 with effect from the date at which any item of Reviewable Design Data is 
or becomes an Approved RDD Item in accordance with Schedule Part 8 
(Review Procedure), such Approved RDD Item shall for the purposes of 
this Agreement be deemed to have satisfied the requirements of the 
Authority in the manner and to the extent set out in, Table A in Appendix 1 
of Schedule Part 8 (Review Procedure); 
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12.6.3 Project Co shall allow the Authority's Representative, at any time, a 
reasonable opportunity to view any items of Design Data, which shall be 
made available to the Authority's Representative as soon as practicable 
following receipt of any written request from the Authority's 
Representative; and

12.6.4 Project Co shall procure that the Contractor establishes and maintains a 
computerised design database which Project Co and the Authority's 
Representative may access remotely by computer to view drawings 
comprised within the Design Data (including Reviewable Design Data) 
and electronically store and/or print copies of such Design Data.  In the 
event of the Authority's Representative being unable to access such 
design database, Project Co shall procure that it is made available for 
inspection by the Authority's Representative, or any other person 
authorised by the Authority's Representative.

Rectification of Project Co's Proposals 

12.7 Without prejudice to Clause 12.1, if it should be found that Project Co's Proposals do 
not fulfil the Authority's Construction Requirements, Project Co shall at its own 
expense, and in accordance with Clause 12.8 below, amend Project Co's Proposals 
and rectify the Works or any part affected.  Such amendment and rectification shall 
have the effect that:

12.7.1 Project Co's Proposals shall satisfy the Authority's Construction 
Requirements; and

12.7.2 following the amendment or rectification, the structural, mechanical and 
electrical performance of the Facilities will be of an equivalent standard of 
performance to that set out in Project Co's Proposals prior to their 
amendment or rectification (for the purpose of this comparison 
disregarding the fault which required the amendment or rectification to be 
made).

12.8 Where Clause 12.7 applies, Project Co shall submit its proposal for amending 
Project Co’s Proposals and rectifying the Works (or any part affected) to the 
Authority’s Representative for review under Schedule Part 8 (Review Procedure) 
and shall not amend Project Co’s Proposals or commence or allow the 
commencement of the rectification of the Works (or any part affected) until it is 
permitted to proceed in accordance with Schedule Part 8 (Review Procedure).

13 13. RIGHT OF ACCESS OF AUTHORITY'S REPRESENTATIVE

Access to the Site

13.1 Project Co shall procure that:

13.1.1 subject to complying with all relevant safety procedures, which shall 
include any relevant construction phase plans and health and safety plans 
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for the construction of the Facilities, the Contractor's Site Rules from time 
to time and any reasonable directions with regard to site safety that may 
be issued by or on behalf of the Contractor's Site Manager from time to 
time, the Authority's Representative shall have unrestricted access at all 
reasonable times during normal working hours to:

(a) view the Works at the Site on reasonable prior notice 
appropriate to the circumstances, provided that the notice 
procedures in this Clause 13.1.1(a) shall not apply to the right of 
access for the Authority's Representative and his staff and 
visitors to the office and other facilities provided at the Site for his 
use; and

(b) subject to obtaining the consent of the relevant manufacturer or 
supplier (which Project Co agrees to use all reasonable 
endeavours to obtain), visit any site or workshop where 
materials, plant or equipment are being manufactured, prepared 
or stored for use in the Works for the purposes of general 
inspection and of attending any test or investigation being 
carried out in respect of the Works;

13.1.2 the Authority's Representative shall have such rights of access to the Site 
in an emergency as he (acting reasonably) considers suitable in the 
circumstances; and

13.1.3 monthly progress meetings and site meetings are held and that the 
Authority's Representative shall have the right to attend such monthly 
progress meetings and site meetings and to attend such other meetings 
as the Authority's Representative may reasonably request.

Increased monitoring

13.2 If, following any viewing, visit or inspection made pursuant to Clause 13.1.1, it is 
discovered that there are defects in the Works or that Project Co has failed to 
comply with the Authority's Construction Requirements or Project Co's Proposals, 
the Authority's Representative may (without prejudice to any other right or remedy 
available to the Authority) by notice to Project Co increase the level of monitoring of 
Project Co until such time as Project Co shall have demonstrated to the satisfaction 
of the Authority that it is capable of performing and will perform all its obligations to 
the Authority under this Agreement.  Project Co shall compensate the Authority for 
any reasonable additional costs incurred as a result of such increased monitoring.

Right to Open Up

13.3 Subject to Clause 13.4, the Authority's Representative shall have the right at any 
time prior to the Actual Completion Date [a Phase Actual Completion Date] to 
request Project Co to open up and inspect any part or parts of the Works [relating to 
the relevant Phase] where the Authority's Representative reasonably believes that 
such part or parts of the Works [relating to the relevant Phase] is or are defective 
and Project Co shall comply with such request.
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13.4 Prior to exercising his right pursuant to Clause 13.3 above, the Authority's 
Representative shall notify Project Co of his intention to exercise such right, setting 
out detailed reasons.

13.5 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the inspection shows that the relevant part or parts of the Works are 
not defective then Clause 29.3.4 shall apply.

13.6 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the inspection shows that the relevant part or parts of the Works is or 
are defective, Project Co shall rectify and make good such Defect(s) and any 
consequence of such rectification and/or making good Defect(s) shall be carried out 
by Project Co at no cost to the Authority and Project Co shall not be entitled to any 
extension of time in relation to such rectification and making good of the Works.

13.7 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the Authority's Representative is of the opinion that the inspection 
shows that the relevant part or parts of the Works is or are defective and Project Co 
does not agree with such opinion, the matter shall be determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure).

13.8 Without prejudice to the rights of the Authority's Representative pursuant to this 
Clause 13 (Right of Access of Authority's Representative) the parties acknowledge 
that the exercise of such rights shall not in any way affect the obligations of Project 
Co under this Agreement save as expressly set out in this Clause 13 (Right of 
Access of Authority's Representative).

Safety during Construction

13.9 The provisions of Section 2 (Safety During Construction) of Schedule Part 6 
(Construction Matters) shall apply to matters of safety.

14 14. PROGRAMME AND DATES FOR COMPLETION

Dates for Completion

14.1 Project Co shall complete the Works [relating to a Phase] by the Completion Date 
[relevant Phase Completion Date].  Without prejudice to Clause 40 (Project Co 
Event of Default), 42 (Authority Voluntary Termination), 46 (Compensation on 
Termination) and 47 (Consequences of Termination) the Authority shall not be 
entitled to claim liquidated or general damages in respect of any delay which 
elapses between the Completion Date [Phase Completion Date] and the Actual 
Completion Date [relevant Phase Actual Completion Date].

The Programme

14.2 Any Programme submitted in accordance with the provisions set out below shall be 
prepared in accordance with Good Industry Practice and shall be in sufficient detail 

Page 255

A43230746



20\23835991.6\co12

20

so as to enable the Authority's Representative to monitor the progress including all 
commissioning activities and likely future progress of the Works.

14.3 The initial Programme is set out at Schedule Part 7 (The Programme).  Any change 
to the Programme shall only be made in accordance with this Clause 14 
(Programme and Dates for Completion) and Schedule Part 8 (Review Procedure).  
Project Co shall promptly submit to the Authority's Representative a copy of any 
version of the Programme varied in accordance with this Clause 14 (Programme 
and dates for Completion) and Schedule Part 8 (Review Procedure).

14.4 If it appears to the Authority's Representative at any time that the actual progress of 
the Works has significantly fallen behind the Programme, then the Authority's 
Representative shall be entitled to require Project Co to submit to the Authority's 
Representative a report identifying the reasons for the delay and, unless the event 
causing the delay is still subsisting and it is not possible to predict with any certainty 
when the delay might come to an end, require Project Co (at the Authority's option):

14.4.1 to produce and submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) a revised Programme showing 
the manner and the periods in which the Works will be carried out to 
ensure completion; and/or

14.4.2 to produce and submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) a revised Programme showing 
the steps which are to be taken to eliminate or reduce the delay.

Early completion

14.5 Notwithstanding that the Works [relating to a Phase] may have been completed in 
accordance with this Agreement, the Actual Completion Date [Phase Actual 
Completion Date] may only occur on a date on or after the Completion Date [Phase 
Completion Date] unless the Authority, in its absolute discretion, agrees otherwise in 
writing.

14.6 Project Co shall notify the Authority's Representative if at any time the actual 
progress of the Works [relating to a Phase] is significantly ahead of the Programme 
such that Project Co anticipates that the Actual Completion Date [the Phase Actual 
Completion Date] could occur earlier than the  Completion Date [relevant Phase 
Completion Date] in which case the Authority's Representative shall be entitled to 
require Project Co to produce and submit to the Authority's Representative a revised 
Programme showing the manner and the periods in which the Works [relating to the 
relevant Phase] will be carried out and what the revised date for completion would 
be to enable:

14.6.1 the Authority to consider (at its absolute discretion) whether to agree an 
earlier date for completion if requested by Project Co to do so; and

14.6.2 the parties to consider what modifications (if any) will be required to the 
Agreement in order to accommodate such earlier date for completion if 
agreed to by the Authority pursuant to Clause 14.5.
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15 15. INDEPENDENT TESTER

Appointment

15.1 The parties have on or prior to the date of this Agreement, in compliance with all Law 
relating to procurement which is applicable to either party, appointed a suitably 
qualified and experienced consultant to act as the Independent Tester for the 
purposes of this Agreement upon the terms of the Independent Tester Contract.

Changes to terms of appointment

15.2 Neither the Authority nor Project Co shall without the other's prior written approval 
(not to be unreasonably withheld or delayed):

15.2.1 terminate, repudiate or discharge the Independent Tester Contract or treat 
the same as having been terminated, repudiated or otherwise discharged;

15.2.2 waive, settle, compromise or otherwise prejudice any rights or claims 
which the other may from time to time have against the Independent 
Tester; or

15.2.3 vary the terms of the Independent Tester Contract or the service 
performed or to be performed by the Independent Tester.

15.3 The parties shall comply with and fulfil their respective duties and obligations arising 
under or in connection with the Independent Tester Contract.

Co-operation

15.4 The parties agree to co-operate with each other generally in relation to all matters 
within the scope of or in connection with the Independent Tester Contract.  All 
instructions and representations issued or made by either of the parties to the 
Independent Tester shall be simultaneously copied to the other and both parties 
shall be entitled to attend all inspections undertaken by or meetings involving the 
Independent Tester.

Replacement

15.5 If the Independent Tester's appointment is terminated otherwise than for full 
performance, the parties shall liaise and co-operate with each other in order to 
appoint, in accordance with this Clause 15.5, a replacement consultant to act as the 
Independent Tester as soon as reasonably practicable.  The identity of any such 
replacement shall be as agreed by the parties and the terms of his appointment 
shall, unless otherwise agreed, be as set out in the Independent Tester Contract.
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15.6 If the parties fail to agree the identity and/or terms of a replacement Independent 
Tester in accordance with Clause 15.5 within ten (10) Business Days of the original 
Independent Tester's appointment being terminated then such disagreement shall 
be referred for resolution in accordance with Schedule Part 20 (Dispute Resolution 
Procedure).

16 16. EQUIPMENT

[TO BE COMPLETED]

17 17. PRE-COMPLETION COMMISSIONING AND COMPLETION

17.1 Not less than [     ] before the Completion Date [a Phase Completion Date], the 
Authority shall provide Project Co with a draft of the Final Commissioning 
Programme [for the relevant Phase] as jointly developed by the Authority and 
Project Co in accordance with the provisions of Clause 17.2 and 17.3.  Project Co 
shall provide the Authority with comments on the draft Final Commissioning 
Programme [for the relevant Phase] submitted to it within [     ].  The parties shall, 
within [                    ] Business Days of receipt by the Authority of Project Co'’s 
comments agree the terms of the Final Commissioning Programme [for the relevant 
Phase] provided that the Authority may by prior notice to Project Co change the 
scope and time of the Authority's Commissioning and reimburse Project Co its 
reasonable costs incurred as a result of such change in scope or time.  If the parties 
are unable to agree the Final Commissioning Programme [for the relevant Phase] or 
the change in scope or time of the Authority's Commissioning by [     ], the matter 
shall be referred for determination in accordance with Schedule Part 20 (Dispute 
Resolution Procedure).

17.2 The Final Commissioning Programme [for each Phase] shall be in accordance with 
the Outline Commissioning Programme and shall impose no greater or more 
onerous obligations on the Authority than those set out in the Outline 
Commissioning Programme (unless otherwise agreed by the Authority in its 
absolute discretion).  The Final Commissioning Programme shall then replace the 
Outline Commissioning Programme [as it relates to that Phase].

17.3 The Final Commissioning Programme shall describe the steps necessary, the party 
responsible for taking each of such steps and the timing and sequence of each of 
such steps to ensure [insofar as relevant for the Phase]:

17.3.1 that Project Co's Pre-Completion Commissioning and the Authority's 
Commissioning will not delay the Actual Completion Date [Phase Actual 
Completion Date] from occurring by the Completion Date [Phase 
Completion Date]; and

17.3.2 that Project Co's Post Completion Commissioning and the Authority's Post 
Completion Commissioning are completed by the Commissioning End 
Date. 

17.4 The parties shall procure that the steps that they are responsible for carrying out and 
completing pursuant to the Final Commissioning Programme [for the relevant 
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Phase] include, [in the case of Project Co's activities, the activities described at 
paragraph [                    ] of the Authority's Construction Requirements].

17.5 Project Co shall notify the Independent Tester and the Authority's Representative of 
the date when Project Co (acting reasonably) considers that [a Phase of] the Works 
will be complete in accordance with the Authority's Construction Requirements [, the 
Completion Criteria] and this Agreement not less than [                    ]  months prior to 
such anticipated completion.  Such notification shall trigger the activities of the 
Independent Tester under this Clause.

17.6 The parties each undertake to co-operate with the Independent Tester to ensure 
that the Independent Tester is familiar with all necessary aspects of the Project for 
the purposes of its role as described in this Clause.

Commissioning prior to Completion Date

17.7 Project Co shall [insofar as relevant for each Phase]:

17.7.1 undertake Project Co's Pre-Completion Commissioning in accordance 
with the [relevant] Final Commissioning Programme; and

17.7.2 permit the Authority to undertake the Authority's Commissioning [including 
[permitting specialist contractors engaged by the Authority to deliver and 
install equipment] on such dates as agreed between the Authority and 
Project Co, in accordance with the Final Commissioning Programme

and the Authority shall undertake the Authority's Commissioning in accordance with 
the [relevant] Final Commissioning Programme and so as not to cause material 
damage to the Works.

17.8 Project Co shall give written notice to the Independent Tester and the Authority of 
the commencement of Project Co's Pre-Completion Commissioning [in relation to a 
Phase] and shall ensure that the Independent Tester and the Authority's 
Representative are invited to witness all of, and are provided with all information 
they may reasonably require in relation to, Project Co's Pre-Completion 
Commissioning [of the relevant Phase] and that the Independent Tester is invited to 
comment on Project Co's Pre-Completion Commissioning [of the relevant Phase].

17.9 Project Co shall (or shall procure that the Contractor shall), give the Authority 
access to the Facilities at such times as may be set out in the [relevant] Final 
Commissioning Programme to enable the Authority to undertake the Authority's 
Commissioning in accordance with the Final Commissioning Programme [for the 
relevant Phase] for the period prior to completion [of the relevant Phase].  When 
exercising such rights the Authority shall comply with all relevant safety procedures, 
which shall include any relevant construction phase plans and health and safety 
plans for the construction of the Facilities, the Contractor's Site Rules from time to 
time and any reasonable directions with regard to site safety that may be issued by 
or on behalf of the Contractor's Site Manager from time to time.
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Pre-Completion inspection

17.10 Project Co shall give the Independent Tester and the Authority's Representative not 
less than [                    ] Business Days' notice and not more than [                    ] 
Business Days' notice of the date upon which Project Co considers that the Works 
[relating to a Phase] will be complete and the tests on completion [required [for the 
relevant Phase] to be performed in accordance with the Final Commissioning 
Programme [for the relevant Phase] will be carried out.  Following receipt of the 
notice specified in this Clause 17.10 (Pre-Completion Inspection) the Authority's 
Representative and the Independent Tester shall be entitled to inspect the Works 
[relating to the relevant Phase] on the date or dates reasonably specified by Project 
Co in accordance with this Clause 17.10 (Pre-Completion Inspection), and to attend 
any of the tests on completion.  Project Co shall, if so requested, accompany the 
Authority's Representative and the Independent Tester on any such inspection.

Pre-Completion matters

17.11 The parties shall procure that the Independent Tester, within [                    ] Business 
Days of any inspection made pursuant to Clause 17.10 (Pre-Completion 
Inspection), notifies Project Co and the Authority of any outstanding matters 
(including, without limitation, the repetition of any of the tests on completion which 
are required to be carried out and passed in accordance with the Final 
Commissioning Programme [for the relevant Phase]) which are required to be 
attended to before the Works [relating to the relevant Phase] can be considered to 
be complete in accordance with the Authority's Construction Requirements and,
Project Co's Proposals [and the Completion Criteria]. Project Co shall attend to such 
matters and shall, if necessary, give the Independent Tester further notices in 
accordance with Clause 17.10 (Pre-Completion Inspection) (but dealing only with 
matters raised in the notification under this Clause 17.11 (Pre-Completion Matters)) 
so that the procedures in Clause 17.10 (Pre-Completion Inspection) and this Clause 
17.11 (Pre-Completion Matters) are repeated as often as may be necessary to 
ensure that all outstanding matters in relation to the Works [relating to the relevant 
Phase] are attended to.  

[Phase] Completion certificateCertificate

17.12 Pursuant to the terms of the Independent Tester Contract, the parties shall procure 
that the Independent Tester, when he is satisfied that the Facilities are [a Phase is] 
complete in accordance with the Completion Criteria, issues a Certificate of 
Practical Completion [in respect of that Phase] to that effect to the Authority and to 
Project Co.  

17.13 Without prejudice to Clauses 17.14 and 17.17, the issue of the Certificate of 
Practical Completion [in respect of a Phase] shall, in the absence of manifest error, 
bad faith or fraud, be conclusive evidence (but only for the purpose of ascertaining 
the [relevant] Payment Commencement Date), that the Facilities were [the Phase 
was] complete in accordance with the Completion Criteria on the date stated in the 
[relevant] Certificate of Practical Completion. 

17.14 The Independent Tester shall issue the Certificate of Practical Completion [in 
relation to a Phase] notwithstanding that there are Snagging Matters.  Where there 
are Snagging Matters, the parties shall procure that the Independent Tester shall, 
within [                    ] Business Days of the date of issue of the [relevant] Certificate of 
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Practical Completion, issue a Snagging Notice which shall specify the Snagging 
Matters and an estimate of the cost of rectifying such Snagging Matters.

17.15 Following the issue of a Snagging Notice, Project Co shall, in consultation with the 
Authority's Representative and in such manner as to cause as little disruption as 
reasonably practicable to the Authority's Post Completion Commissioning and the 
Authority's use of the Facilities, rectify all Snagging Matters within [                    ] 
Business Days of the issue of the Snagging Notice.

17.16 If, within [                    ] Business Days of the issue of the Snagging Notice, Project Co 
has failed to rectify the Snagging Matters specified in the Snagging Notice the 
Authority may by itself (or engage others to) carry out the works necessary to rectify 
the Snagging Matters, at the risk and cost of Project Co.

17.17 The issue of the Certificate of Practical Completion [in respect of a Phase] shall in no 
way affect the obligations of Project Co under this Agreement including in respect of 
any Defects.

As-built specification

17.18 As soon as it is available, after the issue of the Certificate of Practical Completion [in 
relation to a Phase to the extent relating to that Phase], Project Co shall provide to 
the Authority a copy of the as-built building specification, together with all [drawings 
relating to the Works].

18 18. POST COMPLETION COMMISSIONING

Commissioning

18.1 Project Co and the Authority shall, within [                    ] Business Days following the 
Actual Completion Date, [Phase Actual Completion Date,], respectively undertake 
and complete Project Co's Post-Completion Commissioning and the Authority's 
Post Completion Commissioning, in accordance with the Final Commissioning 
Programme [for the relevant Phase].  Both parties shall, at all times, and in particular 
in the period between the Actual Completion Date [Phase Actual Completion Date] 
and the Actual Commissioning End Date [for the relevant Phase], use reasonable 
endeavours to assist the other party to ensure compliance with the Final 
Commissioning Programme [for the relevant Phase].

Information

18.2 Project Co shall ensure that the Authority's Representative is provided with all the 
information he may reasonably require in relation to Project Co's Post-Completion 
Commissioning and the Authority shall ensure that Project Co is provided with all 
information Project Co may reasonably require in relation to the Authority's Post 
Completion Commissioning.
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18.3 If the Authority's Representative, acting reasonably, makes any comment in relation 
to the carrying out of Project Co's Post-Completion Commissioning, such comments 
shall be taken into account by Project Co and if Project Co, acting reasonably, 
makes any comment in relation to the carrying out of the Authority's Post 
Completion Commissioning, such comment shall be taken into account by the 
Authority.

18.4 On the completion of Project Co’s Post-Completion Commissioning and the 
Authority’s Post Completion Commissioning [for a Phase] the Independent Tester 
shall issue the Commissioning Completion Certificate [for that Phase].

Operational Manuals

18.5 Project Co shall make available on the Site to the Authority's Representative:

18.5.1 at least [   ] weeks prior to the anticipated Actual Completion Date [Phase 
Actual Completion Date], [   ] [paper/electronic] copies of a draft operation 
and maintenance manual [in connection with the relevant Phase] in 
sufficient detail to allow the Authority to plan for the safe and efficient 
operation of the Facilities;

18.5.2 on or before the Actual Completion Date [Phase Actual Completion Date],
[   ] [paper/electronic] copies of a final draft operation and maintenance 
manual [in connection with the relevant Phase] in sufficient detail to allow 
the Authority to operate and use the Facilities safely and efficiently;

18.5.3 within [          ] weeks following the Actual Completion Date [Phase Actual 
Completion Date], the principal operation and maintenance manual [in 
connection with the relevant Phase];

in each case including all manufacturers' instructions relating to Equipment installed 
by Project Co and [               ].

18.6 Project Co shall provide to the Authority such information after the Actual 
Completion Date [Phase Actual Completion Date] as relates to any Snagging 
Matters or rectification of Defect [in relation to the relevant Phase] as is reasonably 
necessary to allow for the updating of any of the items listed in Clause 18.5.

18.7 On termination of this Agreement (howsoever arising) prior to the provision by 
Project Co in accordance with Clause 18.5 of the items listed therein, Project Co 
shall within [   ] Business Days of such termination provide a copy of any operating 
and maintenance manual not yet provided (completed as appropriate to the date of 
termination) to the Authority.

[Decanting, Decommissioning and Equipment Transfer

18.8 The Authority and Project Co shall, as appropriate, undertake any necessary 
Decanting and Decommissioning activities in accordance with the requirements of 
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the Final Commissioning Programme [for the relevant Phase] and Appendix [                    
] of Schedule Part 10 (Outline Commissioning Programme), and any Equipment 
transfer in accordance with Schedule Part 11 (Equipment), such that Project Co is 
able to perform its obligations in subsequent Phases.]

19 19. FOSSILS AND ANTIQUITIES

Property

19.1 As between the parties, all fossils, antiquities, and other objects having artistic, 
historic or monetary value and human remains which may be found on or at the Site 
are or shall become, upon discovery, the absolute property of the Authority.

Discovery

19.2 Upon the discovery of any such item during the course of the Works, Project Co 
shall:

19.2.1 immediately notify the Authority's Representative of such discovery;

19.2.2 take all steps not to disturb the object and, if necessary, cease any Works 
in so far as the carrying out of such Works would endanger the object or 
prevent or impede its excavation; and

19.2.3 take all necessary steps to preserve the object in the same position and 
condition in which it was found.

Action

19.3 The Authority shall procure that the Authority's Representative promptly, and in any 
event within [                    ] Business Days of receipt of notice pursuant to Clause 
19.2.1, issues an instruction to Project Co specifying what action the Authority's 
Representative requires Project Co to take in relation to such discovery.

19.4 Project Co shall promptly and diligently comply with any instruction issued by the 
Authority's Representative referred to in Clause 19.3 above (except and to the 
extent that such instruction constitutes an Authority Change pursuant to Clause 19.6 
below in which case the provisions of Schedule Part 16 (Change Protocol) shall 
apply), at its own cost.

19.5 If directed by the Authority's Representative, Project Co shall allow representatives 
of the Authority to enter the Site for the purposes of removal or disposal of such 
discovery provided that such entry shall be subject to the Authority complying with 
all relevant safety procedures, which shall include any relevant construction phase 
plans and health and safety plans for the construction of the Facilities, the 
Contractor's Site Rules from time to time and any reasonable directions with regard 
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to site safety that may be issued by or on behalf of the Contractor's Site Manager 
from time to time.

19.6 If, in relation to such discovery, the Authority requires Project Co to carry out works 
(being any work of alteration, addition, demolition or extension or variation in the 
FacilitiesWorks) which are not works which would be necessary for the purpose of 
compliance with Law or any Consents, it must issue an Authority Change Notice in 
accordance with the provisions of Schedule Part 16 (Change Protocol).
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PART 4: QUALITY ASSURANCE

20 20. QUALITY ASSURANCE

Quality Plans and Systems

20.1 Project Co shall procure that all aspects of the Project Operations are the subject of 
quality management systems in accordance with the provisions of this Clause 20 
(Quality Assurance).

20.2 The quality management systems referred to in Clause 20.1 above shall be 
reflected in appropriate quality plans, the standard of which shall be consistent with 
BS EN ISO 9001 or 9002 (as the case may be) or any equivalent standard which is 
generally recognised as having replaced them (or either of them).

20.3 Without limitation to the generality of Clause 20.2, there shall be:

20.3.1 a Design Quality Plan;

20.3.2 a Construction Quality Plan; and

20.3.3 a Services Quality Plan for each Service,

provided that the Design Quality Plan and the Construction Quality Plan may be 
incorporated into one document.

20.4 Project Co shall procure that the Project Operations are carried out in compliance 
with the Quality Plans.  All Quality Plans shall be submitted to the Authority's 
Representative in accordance with Schedule Part 8 (Review Procedure) and Project 
Co shall not be entitled to implement or procure the implementation of any Quality 
Plan unless Project Co is entitled to proceed with such implementation pursuant to 
Schedule Part 8 (Review Procedure).

20.5 Project Co shall implement the quality management systems referred to in Clause 
20.1 and shall procure that:

20.5.1 the Contractor implements the Design Quality Plan;

20.5.2 the Contractor implements the Construction Quality Plan;

20.5.3 each Service Provider implements the relevant Services Quality Plan for 
each Service being provided by that Service Provider.
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20.6 Where any aspect of the Project Operations is performed by more than one 
contractor or subcontractor, then the provisions of this Clause 20 (Quality 
Assurance) (in so far as relevant or appropriate to the activities to be performed by 
such contractor or subcontractor) shall apply in respect of each of such contractors 
or subcontractors, and references in this Clause 20 (Quality Assurance) to the 
"Contractor" or the "Service Provider" shall be construed accordingly.  To avoid 
doubt, this Clause shall not be construed as requiring subcontractors of the 
Contractor or the Service Provider to have their own quality plans but only to comply 
with the Design Quality Plan and the Construction Quality Plan or the relevant 
aspects of the Services Quality Plan (as the case may be).

20.7 Project Co shall from time to time submit to the Authority's Representative in 
accordance with Schedule Part 8 (Review Procedure) any changes to any of the 
Quality Plans required for such Quality Plan to continue to comply with the 
requirements set out in Clause 20.2.  The Authority's Representative may raise 
comments on any such proposed change only on the grounds set out in paragraph 3 
of Schedule Part 8 (Review Procedure).

20.8 If there is no objection under Schedule Part 8 (Review Procedure) to a change to 
any Quality Plan proposed pursuant to Clause 20.7, the Quality Plan shall be 
amended to incorporate such change.

Quality Manuals and Procedures

20.9 If any Quality Plan refers to, relies on or incorporates any quality manual or 
procedure, then such quality manual or procedure or the relevant parts of it shall be 
submitted to the Authority's Representative at the time that the relevant Quality Plan 
or part of (or change to) a Quality Plan is submitted in accordance with Schedule 
Part 8 (Review Procedure), and the contents of such quality manual or procedure 
shall be taken into account in the consideration of the relevant Quality Plan or part of 
(or change to) a Quality Plan in accordance with Schedule Part 8 (Review 
Procedure).

Quality Management

20.10 Project Co shall maintain a quality management system which shall:

20.10.1 ensure the effective operation of the quality systems described in this 
Clause 20 (Quality Assurance);

20.10.2 cause an audit of the quality systems at regular intervals and the findings 
of such audit will be reported to the Authority's Representative;

20.10.3 require review of all quality systems at intervals agreed with the Authority's 
Representative to ensure their continued suitability and effectiveness;

20.10.4 require liaison with the Authority's Representative on all matters relating to 
quality management; and
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20.10.5 require production of reports and their delivery to Project Co.

Quality Monitoring

20.11 The Authority's Representative may carry out audits of Project Co's quality 
management system (including all relevant Quality Plans and any quality manuals 
and procedures) to establish that Project Co is complying with Clauses 20.1 and 
20.3.  The Authority's Representative may carry out such audits at approximate 
intervals of three (3) months and may carry out other periodic monitoring, spot 
checks and auditing of Project Co's quality management systems.  Project Co shall 
procure that the Authority's Representative shall have an equivalent right in respect 
of the Contractor’s and the Service Providers’ quality management systems.  
Project Co shall co- operate, and shall procure that any Sub--Contractor
co--operates, with the Authority's Representative including providing him with all 
information and documentation which he reasonably requires in connection with his 
rights under this Clause.
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PART 5: INFORMATION TECHNOLOGY

21 21. INFORMATION TECHNOLOGY

[TO BE COMPLETED]
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PART 6: SERVICES

22 22. THE SERVICES

General obligations

22.1 Throughout the Operational Term Project Co shall provide (or procure that the 
Service Providers provide) the Services in accordance with:

22.1.1 the Service Level Specification;

22.1.2 the Method Statements; and

22.1.3 the terms of this Agreement.

22.2 To avoid doubt the obligations in Clauses 22.1.1, 22.1.2 and 22.1.3 are independent 
obligations and:

22.2.1 the fact that Project Co has complied with the Method Statements shall not 
be a defence to an allegation that Project Co has not satisfied the Service 
Level Specification; and

22.2.2 the fact that  Project Co has complied with the Service Level Specification 
shall not be a defence to an allegation that Project Co has not satisfied the 
Method Statements;

provided that where there is any conflict between the Service Level Specification 
and the Method Statements the Authority shall be entitled (in its sole discretion) to 
decide which shall take precedence and inform Project Co of its decision and 
Project Co shall, at its own cost, be obliged to implement the Authority's decision.

Commencement and phase in of Services

22.3 Project Co shall procure that the provision of the Services [in respect of a Phase] 
commences on the Actual Completion Date [relevant Phase Actual Completion 
Date].

Project Co Services Changes

22.4 Project Co may at any time submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) proposals for amendments to or 
substitution for the Method Statements or any part of them.  If there is no comment 
on such proposed amendment or substitution (on the grounds set out in paragraph 3 
of Schedule Part 8 (Review Procedure)), then the Method Statements as so 
amended or substituted shall be the Method Statements for the purposes of this 
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Agreement, subject to any further amendment or substitution to which there has 
been no comment in accordance with Schedule Part 8 (Review Procedure).

22.5 To avoid doubt, an amendment to or substitution for the Method Statements 
proposed pursuant to Clause 22.4 shall not be a Qualifying Change entitling Project 
Co to any payment (or other compensation) or to any relief from the performance of 
its obligations under this Agreement.

No disruption

22.6 Project Co shall perform the Services so as to co-ordinate with the Authority's 
operations on the Site and/or in the Facilities and shall take all reasonable care to 
ensure that it does not interfere with the operations of the Authority or any Authority 
Party.

23 23. MAINTENANCE

Programmed Maintenance Works

23.1 No later than [                    ] months prior to the [first Phase] Completion Date Project 
Co shall submit to the Authority's Representative in accordance with Schedule Part 
8 (Review Procedure) a Schedule of Programmed Maintenance for the period from 
the [first Phase] Completion Date  to the expiry of that Contract Year.

23.2 Not later than [                    ] months prior to the commencement of each subsequent 
anniversary of the [first Phase] Completion Date Project Co shall submit to the 
Authority's Representative in accordance with Schedule Part 8 (Review Procedure) 
a Schedule of Programmed Maintenance for the next succeeding Contract Year [in 
respect of all Phases completed prior to, and all Phases scheduled to be completed 
in, that Contract Year]. 

23.3 Each Schedule of Programmed Maintenance shall contain the following information 
(the "Programmed Maintenance Information"):

23.3.1 details of the proposed start and end dates for each period of 
Programmed Maintenance, the works to be carried out and the proposed 
hours of work; and

23.3.2 details of any effect of the Programmed Maintenance on the delivery of 
any of the Services and/or the activities of the Authority.

23.4 Not later than [                    ] Business Days prior to the commencement of any quarter 
(being a three month period commencing on 1 April, 1 July, 1 October or 1 January), 
Project Co may submit to the Authority's Representative for approval in accordance 
with Schedule Part 8 (Review Procedure) a revision to the Schedule of Programmed 
Maintenance for the Contract Year in which the relevant quarter falls showing the 
effect of the proposed changes to the Programmed Maintenance Information.  If the 
Authority's Representative does not raise comments on such proposed revision in 
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accordance with Schedule Part 8 (Review Procedure), the Schedule of 
Programmed Maintenance as revised shall become the Schedule of Programmed 
Maintenance in respect of that quarter.

23.5 Where the Authority's Representative raises comments in respect of any 
Programmed Maintenance periods and/or hours of work shown in a Schedule of 
Programmed Maintenance in accordance with paragraph 3 of Schedule Part 8 
(Review Procedure), he shall indicate whether, and if so when, the Programmed 
Maintenance can be re--scheduled and Project Co shall amend the relevant 
Schedule of Programmed Maintenance accordingly.

Programmed and Unprogrammed Maintenance

23.6 Project Co shall not carry out any Programmed Maintenance or Unprogrammed 
Maintenance Works save:

23.6.1 in accordance with a Schedule of Programmed Maintenance to which no 
objection has been made under Schedule Part 8 (Review Procedure) or, 
where comment has been raised in respect of the Programmed 
Maintenance periods and/or time, the Schedule of Programmed 
Maintenance has been amended pursuant to the Service Level 
Specification;

23.6.2 in accordance with the procedures set out in Clause 23.8; or

23.6.3 in an emergency, in accordance with Clause 23.9.

23.7 Notwithstanding that there has been no objection to a Schedule of Programmed 
Maintenance, the Authority's Representative may, at any time, require Project Co to 
accelerate or defer any Programmed Maintenance by giving written notice to Project 
Co, (unless otherwise agreed) not less than twenty (20) Business Days prior to the 
scheduled date for carrying out such Programmed Maintenance, which notice shall 
set out the time and/or periods at or during which the Authority requires the 
Programmed Maintenance to be performed.  Project Co shall notify the Authority of 
the amount of any additional reasonable costs which it will incur as a direct 
consequence of such acceleration or deferment (the "Estimated Increased 
Maintenance Costs") within five (5) Business Days of the receipt of the written 
notice advising of the requirement for an acceleration or deferment of the 
Programmed Maintenance.  The Authority shall, within a further period of five (5) 
Business Days following receipt by the Authority of notification of the amount of the 
Estimated Increased Maintenance Costs, at the Authority's option, either confirm or 
withdraw its request to accelerate or defer the Schedule of Programmed 
Maintenance.  If the Authority does not respond within this five (5) Business Day 
period, the request shall be deemed to have been confirmed.  The Authority shall 
reimburse Project Co the direct and reasonable costs actually incurred by Project 
Co as a consequence of such acceleration or deferment up to, but not exceeding, 
the amount of the Estimated Increased Maintenance Costs.

23.8 If, in circumstances other than an emergency, the need arises for Maintenance 
Works (excluding any works of a de minimis nature in respect of which the parties 
have agreed this Clause 23.8 shall not apply [and excluding works carried out for the 
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purpose of Rectification, which shall take place in accordance with the provisions of 
Schedule Part 14 (Payment Mechanism)]), which are not scheduled to be carried 
out as part of the Programmed Maintenance ("Unprogrammed Maintenance 
Work"), Project Co shall not carry out any Unprogrammed Maintenance Work 
unless and until the Authority's Representative has approved the proposed 
commencement date, the proposed hours of work and estimated duration of the 
requisite Unprogrammed Maintenance Works in accordance with the provisions of 
paragraph 3.9 of Schedule Part 8 (Review Procedure).  Nothing in this Clause 23.8 
(including any approval of the Authority pursuant to Schedule Part 8 (Review 
Procedure) shall prevent the Authority from making any deductions in calculating 
the Monthly Service Payments pursuant to the Payment Mechanism.

23.9 If, as a result of an emergency, the need arises for Unprogrammed Maintenance 
Works, Project Co may carry out such Unprogrammed Maintenance Works 
provided that Project Co shall notify the Authority's Representative as soon as 
possible (and in any event within [   ] Business Days of the occurrence of the 
emergency) of the extent of the necessary Unprogrammed Maintenance Works and 
the reasons for them.  Project Co shall take all reasonable steps to minimise the 
duration of such Unprogrammed Maintenance Works.  Nothing in this Clause 23.9 
shall prevent the Authority from making any deductions in calculating the Monthly 
Service Payments pursuant to the Payment Mechanism.

23.10 Where Programmed Maintenance scheduled to be carried out in accordance with 
the Schedule of Programmed Maintenance has been deferred by the Authority's 
Representative under Clause 23.7, Project Co shall not be treated as having failed 
to perform the relevant Service on account of the condition of the Facilities or any 
part of them from the time the Programmed Maintenance was scheduled to have 
been completed until the time the deferred Programmed Maintenance was 
scheduled to have been completed, but not afterwards, provided always, to avoid 
doubt, that Project Co shall not be relieved from the consequences of any failure to 
maintain the Facilities in respect of any period prior to the period for performing the 
particular work according to the Schedule of Programmed Maintenance.

5 Year Maintenance Plan

23.11 Project Co shall deliver to the Authority's Representative not less than [                    ] 
Business Days prior to [the [first Phase] Completion Date, and thereafter not less 
than [   ] Business Days prior to the commencement of each Contract Year the latest 
version of the 5 Year Maintenance Plan.

23.12 The Authority shall have a right to inspect the Facilities and the Maintenance Works 
to ensure that the Facilities are being maintained in accordance with the Service 
Level Specification and that the Facilities comply with the Authority's Construction 
Requirements and Project Co's Proposals throughout the Project Term.  The 
Authority may appoint an independent third party for the purposes of carrying out 
any such inspection and shall make known the findings to Project Co and the 
Funders.  The parties shall then meet to discuss any implications of such findings 
and any steps that are necessary to remedy any failure to comply with such 
obligations.  Project Co shall (subject to Clause 33 (Change Protocol)) take into 
account such discussions in the next Schedule of Programmed Maintenance so that 
any failure to comply with such obligations shall be remedied.

Authority’s Maintenance Obligations
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23.13 The Authority’s Maintenance Obligations are as follows:

23.13.1 not less frequently than once in every five (5) years from the [first Phase]
Actual Completion Date, in a good and workmanlike manner to make good 
plaster and other interior wall and ceiling finishes and decoration in all 
such parts of the interior of the Functional Areas as were plastered, 
finished and/or decorated by Project Co as part of the Works or in 
implementing an Authority Change;

23.13.2 [not less frequently than once in every [● ] years from the [first Phase]
Actual Completion Date, to renew and replace all [carpets and other 
non-permanent floor coverings] in the Functional Areas provided by 
Project Co as part of the Works or in implementing an Authority Change;];

23.13.3 [not less frequently than once in every [● ] years from the [first Phase]
Actual Completion Date, to resurface/restore the finish of all 
[semi-permanent floor finishes that are subject to wear such as wood 
floors] in the Functional Areas provided by Project Co as part of the Works 
or in implementing an Authority Change;];

23.13.4 [as often as is necessary, to maintain anything provided by the Authority 
under a Derogated Low Value Change]; and

23.13.5 to ensure that all portable electrical appliances that are connected to the 
electricity supply in the Facilities by the Authority and Authority Parties 
have been tested in accordance with Law and the "Code of Practice for 
In-service Inspection and Testing of Electrical Equipment" published 
from time to time by the  Institution of Electrical Engineers. 

23.14 Subject to Clause 23.20,23.21, the Authority must carry out and perform the 
Authority’s Maintenance Obligations or procure that the Authority’s Maintenance 
Obligations are carried out and performed as often as required by Clause 
23.1223.13 and in accordance with Good Industry Practice.  Without prejudice to the 
Authority’s rights under Clause 23.7, the Authority’s Maintenance Obligations must 
be scheduled by the Authority so as not to interfere with Project Co carrying out 
Programmed Maintenance in accordance with the Schedule of Programmed 
Maintenance and/or interfere with Project Co carrying out Unprogrammed 
Maintenance Work in accordance with Clause 23.8.

23.15 If the Authority is in breach of Clause 23.13,23.14, Project Co may, while the breach 
is continuing, give a notice to the Authority requiring it to carry out the relevant 
Authority Maintenance Obligations.  If the Authority:

23.15.1 does not reply to Project Co in writing within ten (10) Business Days of the 
date of Project Co’s notice with a programme for carrying out the relevant 
Authority Maintenance Obligations within a period of time that is 
reasonable having regard to the nature of the breach, the reasonably 
foreseeable consequences of non-performance of the relevant Authority 
Maintenance Obligations for the Facilities and/or the Services and Project 
Co’s obligations under this Agreement; or
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23.15.2 having provided such a programme, does not comply with it, 

Project Co shall be entitled to perform the Authority’s Maintenance Obligations so 
far as necessary to prevent any reasonably foreseeable adverse effect on the 
Facilities and/or the Services and/or Project Co’s obligations under this Agreement 
consequent upon the non-performance of the relevant Authority Maintenance 
Obligations.

23.16 Project Co shall not carry out any Project Co’s Remedial Services unless and until 
the Authority's Representative, pursuant to this Clause 23.15,23.16, has approved 
or is deemed to have approved or has specified the proposed commencement date, 
the proposed hours of work and the estimated duration of Project Co’s Remedial 
Services (together the “PRS Timetable”).  Project Co must give the Authority not 
less than [twenty (20)] Business Days notice of its proposed PRS Timetable.  If the 
Authority's Representative considers that the proposed PRS Timetable is not 
consistent with the principles set out in Appendix 2 to Schedule Part 8 (Review 
Procedure), he may specify an alternative PRS Timetable that is consistent with 
those principles, which shall be as near to the PRS Timetable proposed by Project 
Co as reasonably practicable.  If the Authority’s Representative fails either to 
approve Project Co’s proposed PRS Timetable or to specify an alternative PRS 
Timetable within ten (10) Business Days of receipt of Project Co’s proposed PRS 
Timetable, he shall be deemed to have approved it.

23.17 The Authority must allow Project Co and relevant Project Co Parties access to the 
Site and the Facilities:

23.17.1 for the purpose of monitoring the carrying out of Authority’s Maintenance 
Obligations; and

23.17.2 in accordance with the approved PRS Timetable for the purpose of 
carrying out any of Project Co’s Remedial Services.

23.18 If the Authority does not allow access to the Site and/or the Facilities as required 
pursuant to Clause 23.16.2,23.17.2, or otherwise prevents or interferes with Project 
Co and any relevant Project Co Party performing the PRS Remedial Works, Project 
Co may propose a new PRS Timetable in respect of the relevant PRSProject Co’s
Remedial Services and Clause 23.1523.16 shall apply.

23.19 In carrying out and performing PRSProject Co’s Remedial Services, Project Co 
must comply with the standards applicable to the relevant Authority’s Maintenance 
Obligations and Good Industry Practice and must use reasonable endeavours to 
match colours and other finishes to those that currently exist in the relevant part or
parts of the Facilities.

23.20 The Authority must reimburse Project Co all reasonable costs that it incurs in 
carrying out and performing PRSProject Co’s Remedial Services in accordance with 
this Clause 23.

23.21 Notwithstanding the terms of Clauses 23.1323.14 to 23.1823.19 above, Project Co 
is responsible for:
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23.21.1 making good any defects in plaster and other interior wall and ceiling 
finishes and decoration [and floor coverings referred to in Clauses 
23.12.223.13.2 and 23.12.323.13.3] provided by Project Co as part of the 
Works or in implementing an Authority Change, caused by defective 
design or workmanship in the carrying out of the Works or in implementing 
the Authority Change; and

23.21.2 making good any defects in plaster and other interior wall and ceiling 
finishes and decoration [and floor coverings referred to in Clauses 
23.12.223.13.2 and 23.12.323.13.3] provided by Project Co as part of the 
Works or in implementing an Authority Change (whether or not these have 
subsequently been replaced or renewed by the Authority), [and things 
referred to in Clause 23.12.423.13.4] consequential on any Programmed 
Maintenance or Unprogrammed Maintenance or any act or omission of 
Project Co.

23.22 The Authority and Project Co shall co-operate with each other to coordinate any 
activities that the Authority proposes to undertake to implement any of the 
Authority’s Maintenance Obligations and Project Co’s Programmed Maintenance 
and Project Co must include the Authority’s intentions with regard to performing the 
Authority’s Maintenance Obligations in the Schedule of Programmed Maintenance 
for each Contract Year.

Energy for Repairs

23.23 Subject to Clause 23.23,23.24, the Authority is entitled to be reimbursed by Project 
Co for costs incurred by the Authority for Utilities supplied to the Facilities during the 
Operational Term that are consumed in the process of Project Co or any Project Co 
Party carrying out operations to rectify an Availability Failure.

23.24 For the purpose of applying Clause 23.2223.23 the costscost of each Utility shall be 
considered separately and Clause 23.2223.23 shall not apply if the costs 
concerned, in respect of the particular Availability Failure, do not exceed [the daily 
average cost based on bills paid by the Authority to the supplier of the relevant Utility 
to the Facilities over the most recent 12-month period for which figures are 
available].

23.25 Where the Authority claims reimbursement of Utilities costs pursuant to Clause 
23.2223.23 it must reasonably estimate those costs using all available evidence and 
send Project Co a statement showing its calculation of the amount claimed along 
with its supporting evidence. Unless Project Co disputes the statement within ten 
(10) Business Days of receipt, the Authority will be entitled, pursuant to Clause 34.6, 
to set-off the amount claimed.

24 24. MONITORING OF PERFORMANCE

Monitoring
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24.1 In carrying out the Project OperationsServices, Project Co shall, and shall procure 
that all Project Co Parties and any other persons for whom it is responsible shall, 
comply with the provisions of Schedule Part 12 (Service Requirements).

24.2 Project Co shall be responsible for monitoring its performance of this Agreement 
during the Operational Term, in the manner and at the frequencies set out in 
Schedule Part 12 (Service Requirements).  Project Co shall provide the Authority's 
Representative with relevant particulars of any aspects of its performance which fail 
to meet the requirements of this Agreement (unless otherwise notified in writing by 
the Authority).  The Authority may at all reasonable times observe, inspect and 
satisfy itself as to the adequacy of the monitoring procedures (including without 
limitation carrying out sample checks).

Grounds for Warning Notices

24.3 If at any time during the Operational Term (other than by reason of a Force Majeure  
Event, a Relief Event or an Emergency):

24.3.1 the total Deductions for any Contract Month amount to more than [●]   ] per 
cent of the Annual Service Payment for the current Contract Year; or

24.3.2 the total Deductions in each of any three Contract Months in any six 
consecutive Contract Months amount to more than [●   ] per cent of the 
Annual Service Payment for the current Contract Year;

the Authority’s Representative may serve a Warning Notice on Project Co, 
provided always that, to give Project Co time to take appropriate rectification 
measures, the Authority’s Representative shall not be entitled:

(a) to serve more than one Warning Notice in any month;

(b) to serve a Warning Notice in respect of the same circumstance in any 
2two consecutive months to the extent that the same event has 
contributed to the Authority’s right to serve the Warning Notice, but 
provided that Project Co demonstrates to the Authority that it has taken all 
reasonable steps to remedy the cause of the circumstance that gave rise
to the Authority’s right to serve the Warning Noticethat event.

Warning Notices Disputes

24.4 If Project Co disputes that the Authority was or is entitled to serve a Warning Notice, 
Project Co may refer that dispute for determination under the Dispute Resolution 
Procedure for resolution.  If, after the Authority’s Representative issues a Warning 
Notice, the parties subsequently agree, or it is determined under the Dispute 
Resolution Procedure that the Warning Notice was served without justification, that 
Warning Notice shall be recalled or shall be cancelled and deemed not to have been 
served.
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Authority's remedial rights

24.5 The provisions of Clauses 24.6 to 24.9 (inclusive) shall apply if the Authority, acting 
reasonably, considers that it needs to take action in connection with the Services:

24.5.1 because of an immediate and serious threat to the health or safety of any 
user of the Facilities; or

24.5.2 to prevent or address material interruption in the provision of one or more 
of the Services; or

24.5.3 because of a risk of the ability of the Authority to provide the relevant 
Authority Services being prejudiced to a material degree;

24.6 If any of the circumstances set out in Clause 24.5 arise (without prejudice to its 
rights under Clause 40 (Project Co Event of Default) or any other express rights 
under this Agreement) and the Authority wishes to take action (either by itself or by 
engaging others), the Authority shall notify Project Co in writing of the following:

24.6.1 the action it wishes to take;

24.6.2 the reason for such action;

24.6.3 the date it wishes to commence such action;

24.6.4 the time period which it believes will be necessary for such action; and

24.6.5 to the extent practicable, the effect on Project Co and its obligation to 
provide the Services during the period such action is being taken.

24.7 Following service of such notice, the Authority shall take such action as has been 
notified under Clause 24.6 and any consequential additional action as it reasonably 
believes is necessary (together, the “Required Action”) and Project Co shall give 
all reasonable assistance to the Authority while it is taking the Required Action.  To 
the extent that the Authority performs any of the obligations of Project Co hereunder 
or undertakes tasks that would otherwise be undertaken by Project Co pursuant to 
this Agreement, the Authority shall perform such obligations or undertake such 
tasks to the same standard as would be required of Project Co under the terms of 
this Agreement.

24.8 If the Required Action is taken other than as a result of a breach by Project Co of its 
obligations under this Agreement, then for so long as and to the extent that the 
Required Action is taken, and this prevents Project Co from providing any part of the 
Services:
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24.8.1 Project Co shall be relieved from its obligations to provide such part of the 
Services; and

24.8.2 in respect of this period in which the Authority is taking the Required 
Action and provided that Project Co provides the Authority with 
reasonable assistance (such assistance to be at the expense of the 
Authority to the extent that additional costs are incurred), the Monthly 
Service Payments due from the Authority to Project Co shall equal the 
amounts that Project Co would receive if it were satisfying all of its 
obligations and providing the Services affected by the Required Action in 
full over that period and the Authority shall indemnify Project Co against all 
Direct Losses sustained by Project Co as a result of the Authority taking 
the Required Action.

24.9 If the Required Action is taken as a result of a breach by Project Co of its obligations 
under this Agreement, then for so long as and to the extent that the Required Action 
is taken, and this prevents Project Co from providing any part of the Services:

24.9.1 Project Co shall be relieved of its obligations to provide such part of the 
Services; and 

24.9.2 in respect of the period in which the Authority is taking the Required 
Action, the Monthly Service Payments due from the Authority to Project 
Co shall equal the amounts Project Co would receive if it were satisfying 
all of its obligations and providing the Services affected by the Required 
Action in full over that period, less an amount equal to all of the costs 
incurred by the Authority in taking the Required Action (including, without 
limitation, an appropriate sum in respect of general staff costs and 
overheads).

Emergencies

24.10 If an Emergency arises during the Operational Term which cannot be dealt with by 
performance of the Services, the Authority may instruct Project Co to procure that 
such additional or alternative services are undertaken by Project Co as and when 
required by the Authority to ensure that the Emergency is dealt with and normal 
operation of the Facility resumes as soon as is reasonably practicable.

24.11 The cost of any additional or alternative services provided by Project Co under 
Clause 24.10 shall be borne by the Authority and paid in accordance with Clause 34
(Payment).  The Authority will not be entitled to levy Deductions in respect of any 
failure to provide the Services to the extent that such failure arises by reason of 
Project Co's compliance with Clause 24.10.

25 25. TUPE AND EMPLOYMENT MATTERS

Employee Transfer
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25.1 The Authority and Project Co agree that the Transfer Regulations shall apply to the 
transfer on one or more dates agreed by the Partiesparties (each a "“Relevant 
Service Transfer Date"”) to Project Co of responsibility for the provision of (or 
procuring the provision by Service Providers of) the Services in accordance with this 
Agreement and that an Employee Transfer shall take place on each Relevant 
Service Transfer Date (or such date as may be determined by Law).  The Relevant 
Service Transfer Date in respect of each Servicethe Services is specified in [   ].

25.2 As a consequence of Clause 25.125.1, and in accordance with the Transfer 
Regulations, the contracts of employment of all Transferring Employees shall 
(subject to Regulation 4(7) of the Transfer Regulations) have effect after the 
Relevant Service Transfer Date (or such other date as may be determined by Law) 
as if originally made between those employees and the relevant Service Provider 
except insofar as such contracts relate to an occupational pension scheme.

25.3 The Authority and Project Co agree and intend and shall take all reasonable steps to 
procure that there shall be an Employee Transfer on each occasion on which the 
identity of a Service Provider changes pursuant to this Agreement, and that the 
contracts of employment of all those employees of the relevant Service Provider 
wholly or mainly engaged in the provision of the relevant Service or Services 
immediately before the change of identity of the Service Provider shall have effect 
(subject to Regulation 4(7) of the Transfer Regulations) thereafter as if originally 
made between those employees and the relevant Service Provider except insofar 
as such contracts relate to an occupational pension scheme. Project Co shall 
procure that both the former and the relevant Service Provider shall comply with 
their obligations under the Transfer Regulations.

25.4 [If Project Co or the relevant Service Provider dismisses by reason of redundancy a 
Transferring Authority Employee who had he or she been so dismissed before the 
Relevant Service Transfer Date would have been entitled to a payment pursuant to 
[section 45 of the Whitely Agreement or section 16 of the Agenda for Change] then 
Project Co shall provide, or shall procure that the relevant Service Provider shall 
provide, such employee with a payment or other benefit calculated in the same 
manner as would have been applied on dismissal by reason of redundancy 
immediately before the Relevant Service Transfer Date.  For these purposes a 
dismissal by reason of redundancy is one so defined in section 139 of the 
Employment Rights Act 1996.  If the provisions of this Clause 25.4 and the 
provisions of Clause 26.8 apply (or would apply but for this provision) to the same 
circumstances, then the provisions of Clause 26.8 shall apply instead of this Clause 
25.4.]

25.5 The Authority shall comply with its obligations under the Transfer Regulations in 
respect of each Employee Transfer pursuant to this Agreement and Project Co shall 
comply, and shall procure that the relevant Service Provider shall comply, with its 
obligations (including without limitation the obligation under Regulation 13(4) of the 
Transfer Regulations) in respect of each Employee Transfer pursuant to this 
Agreement and each of the Authority and Project Co shall indemnify the other 
against any Direct Losses sustained as a result of any breach of this Clause 25.5 by 
the party in default.

Offer of Employment

25.6 If the Transfer Regulations do not apply to any person who is a Transferring 
Authority Employee, Project Co shall offer to, or shall procure the offer by the 
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relevant Service Provider to, each and every such employee, a new contract of 
employment commencing on the Relevant Service Transfer Date under which their 
terms and conditions including full continuity of employment shall not differ from 
those enjoyed by them immediately prior to the Relevant Service Transfer Date 
(except insofar as such terms and conditions relate to an occupational pension 
scheme).  This offer of employment shall be in writing, shall be open to acceptance 
for a period of not less than ten (10) Business Days and shall be made:

25.6.1 if it is believed that the Transfer Regulations will not apply to a person, not 
less than ten (10) Business Days before the Relevant Service Transfer 
Date,; or

25.6.2 if it is believed that the Transfer Regulations apply to a person but it is 
subsequently decided that the Transfer Regulations do not so apply, as 
soon as is practicable and in any event no later than ten (10) Business 
Days after that decision is known to Project Co.

25.7 Where any such offer as referred to in Clause 25.6 is accepted, the Authority shall 
indemnify and keep indemnified in full Project Co on the same terms and conditions 
as those set out in Clauses 25.20, 25.21, 25.22 and 25.25 of this Agreement as if 
there had been an Employee Transfer in respect of each and every Transferring 
Authority Employee who has accepted any such offer and the provisions of Clause 
25.12 shall apply in the event of any increase or decrease in the [Remuneration 
Costs and Reorganisation Costs].

25.8 Where any such offer as referred to in Clause 25.6 is accepted, Project Co shall act 
and shall procure that each relevant Service Provider shall act in all respects as if 
the Transfer Regulations had applied to each and every Transferring Authority 
Employee who has accepted any such offer and shall comply with Clause 26
(Pension Matters) of this Agreement in respect of each and every such employee 
who was immediately before the Relevant Service Transfer Date a Pensionable 
Authority Employee.

Provision of Information and Employment Costs

25.9 The Authority has supplied to Project Co the information, as at the date of this 
Agreement, which is contained in Section 1 (Employee Information) of Schedule 
Part 24 (Employment and Pensions) (the "“First Employee List"”) regarding the 
identity, number, age, sex, length of service, job title, grade and terms and 
conditions of employment of and other matters affecting each of those employees of 
the Authority and of any sub-contractor of the Authority who it is expected, if they 
remain in the employment of the Authority or of the sub-contractor of the Authority 
as the case may be until immediately before the Relevant Service Transfer Date, 
would be Transferring Employees but the Authority gives no warranty as to the 
accuracy or completeness of this information.

25.10 The Authority shall supply to Project Co an update of the First Employee List at 
three-monthly intervals from the date of this Agreement and an updated list shall 
also be provided ten (10) Business Days before each Relevant Service Transfer 
Date.  The Authority shall also supply to Project Co within five (5) Business Days 
after each Relevant Service Transfer Date information, which was correct as at that 
Relevant Service Transfer Date, in respect of the Transferring Employees on all the 
same matters as should be provided in the First Employee List.  This list is the 

Page 280

A43230746



20\23835991.6\co12

45

"“Final Employee List"” and where there is more than one Relevant Service 
Transfer Date the "“Final Employee List"” means each list so prepared in respect 
of each Servicethe Services and at each Relevant Service Transfer Date.  The 
Authority gives and shall give no warranty as to the accuracy or completeness of 
any information contained in any update of the First Employee List or in the Final 
Employee List.

25.11 Project Co has provided to the Authority, and the Authority has agreed, the details 
set out in the Section 3 (Proposed Workforce Information) of Schedule Part 24 
(Employment and Pensions) which show, in respect of each of the Services, the 
following information:

25.11.1 the workforce which Project Co proposes to establish to provide the 
Services (the "“Proposed Workforce"”) classified by reference to grade, 
job description, hours worked, shift patterns, pay scales, rates of pay and 
terms and conditions;

25.11.2 the monthly costs of employing the Proposed Workforce.  These costs 
(the "“Remuneration Costs”) have been calculated on the basis of 
(amongst other things) the information contained in the First Employee 
List;

25.11.3 the costs, including any lump sum payments, which Project Co has 
allowed for the purposes of any reorganisation which may be required to 
establish the Proposed Workforce or a workforce which is as close as 
reasonably practicable to the Proposed Workforce (including but not 
limited to costs associated with dismissal by reason of redundancy or 
capability and costs of recruitment.  These costs (the "“Reorganisation 
Costs”) have been calculated by Project Co and the Service Providers on 
the basis of (amongst other things) the information contained in the First 
Employee List. 

25.12 If at any time (including, for the avoidance of doubt, after the submission of the Final 
Employee List) the Remuneration Costs and/or the Reorganisation Costs require to 
be adjusted on account of any differences between the information contained in the 
First Employee List and that contained in the Final Employee List, or on account of 
any inaccuracies in or omissions from the information contained in the First 
Employee List or the Final Employee List then (subject to Clauses 25.13, 25.14 and 
25.15) there shall be a corresponding adjustment to the Annual Service Payments
to compensate for any such difference.

25.13 If the circumstances described in Clause 25.12 arise:

25.13.1 in circumstances where there are more Transferring Employees than 
shown on the Final Employee List then the parties shall discuss the 
implications for the provision of the Services, and the implementation of 
the Authority Policy relating to change; 

25.13.2 Project Co and the relevant Service Provider shall take all reasonable 
steps to mitigate any additional costs and any adjustment to the Annual 
Service Payments shall be calculated as if they had done so.
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25.14 In calculating any adjustment which shall be made to the Annual Service Payments 
pursuant to Clause 25.12:

25.14.1 no account shall be taken of a decrease in the [Remuneration Costs or 
Reorganisation Costs] to the extent that it arises from a reduction in the 
number of Transferring Employees or their whole time equivalent [such 
that there are, immediately after the Relevant Service Transfer Date, 
fewer suitably qualified persons available than are required in order to 
establish the Proposed Workforce];

25.14.2 to avoid double counting, no account shall be taken of any change to the 
[Remuneration Costs or the Reorganisation Costs] to the extent that 
Project Co has been or will be compensated as a result of any indexation 
of the Annual Service Payments under this Agreement;

25.14.3 to avoid doubt any changes in costs which fall to be dealt with under 
Clause 25.12 and which arise from a Change in Law shall be dealt with in 
accordance with the provisions of Clause 25.12 and shall not be taken into 
account for the purposes of Clause 32 (Changes in Law);

25.14.4 no adjustments under Clause 25.12 shall be made in respect of 
overpayments made by Project Co or a Service Provider to Transferring 
Employees which arise from reliance on the Final Employee List to the 
extent that Project Co or the Service Provider is unable to correct 
overpayments in respect of continuing employment having taken 
reasonable steps to do so;

25.14.5 if there are underpayments by Project Co or a Service Provider to 
Transferring Employees, whether claimed or established as unlawful 
deductions from wages or as a breach of contract, which arise from 
reliance on the Final Employee List, there shall be an immediate increase 
to the Annual Service Payments in respect of all such liabilities of Project 
Co or the Service Provider for all such underpayments which are 
retrospective (save that any such liabilities which relate to the period prior 
to the Relevant Service Transfer Date shall be dealt with in accordance 
with Clauses 25.20 or 25.21) and an appropriate increase in respect of 
such liabilities of Project Co which represent ongoing costs but this 
provision shall not apply to any underpayment relating to an Equal Pay 
Ruling (which underpayment shall be dealt with in accordance with Clause 
25.25).

To the extent that it is appropriate to do so, in order to ensure that the parties are 
treated fairly and reasonably, a lump sum payment may be made in place of some 
or all of any adjustment referred to above which would otherwise have been 
required to the Annual Service Payments.

25.15 Either party may propose an adjustment to the Annual Service Payments pursuant 
to Clause 25.12 by giving not less than ten (10) Business Days notice to the other.  
Each party will provide or procure the provision to the other on an open book basis 
access to any information or data which the other party reasonably requires for the 
purpose of calculating or confirming the calculation of any adjustment pursuant to 
Clause 25.12.
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25.16 In relation to all matters described in Clause 25.13, Project Co and the Authority 
shall, and Project Co shall procure that the relevant Service Provider shall, 
co-operate with the other or others and take all reasonable steps to mitigate any 
costs and expenses and any adverse effect on industrial or employee relations. 

25.17 The Authority shall and Project Co shall, and Project Co shall procure that each and 
every Service Provider shall, take all reasonable steps, including co-operation with 
reasonable requests for information, to ensure that each and every Employee 
Transfer pursuant to this Agreement takes place smoothly with the least possible 
disruption to the services of the Authority including the Services and to the 
employees who transfer.

25.18 The Authority shall and shall procure if it has the contractual or legal powers to do so 
and shall otherwise use all reasonable endeavours to procure that every relevant 
sub-contractor of the Authority shall supply to Project Co no later than five (5) 
Business Days prior to the Relevant Service Transfer Date true copies of its 
Recognition Agreement(s) and Project Co shall and shall procure that each and 
every Service Provider shall in accordance with the Transfer Regulations recognise 
the trade unions representing Transferring Employees (as relevant to each Service 
Provider) after the transfer to the same extent as they were recognised by the 
Authority or the relevant sub-contractor before the Relevant Service Transfer Date.

25.19 Project Co shall procure that, on each occasion on which the identity of a Service 
Provider changes pursuant to this Agreement, in the event that there is an 
Employee Transfer, the new Service Provider shall in accordance with the Transfer 
Regulations recognise the trade unions representing the employees whose 
contracts of employment transfer to the new Service Provider to the same extent as 
they were recognised before the change of identity of the Service Provider in 
respect of the provision of the Services at the Authority’s premises. 

Authority Indemnities

25.20 The Authority shall indemnify and keep indemnified in full Project Co (for itself and 
for the benefit of each relevant Service Provider) against all emoluments and all 
other contractual or statutory payments due to any Transferring Authority Employee, 
or former employee of the Authority in respect of his or her employment by the 
Authority or its termination by the Authority which relate to any period of employment 
prior to or on the Relevant Service Transfer Date even if the liability to make any 
such payment does not arise until on or after the Relevant Service Transfer Date 
(which shall include any backdated pay award by the Authority), and against all 
income tax and pension and national insurance contributions payable thereon.

25.21 Insofar as Clause 25.20 does not apply, the Authority shall indemnify and keep 
indemnified in full Project Co against all Direct Losses sustained by Project Co in 
consequence of any liability which transfers to Project Co or a Service Provider in 
accordance with the Transfer Regulations and/or the Acquired Rights Directive in 
relation to any Transferring Authority Employee or former employee of the Authority 
in respect of his or her employment by the Authority or its termination by the 
Authority which arises as a result of any act or omission by the Authority occurring 
before or on the Relevant Service Transfer Date.  The provisions of this Clause 
25.21 and of Clause 25.20 shall not apply in respect of any claim that the terms and 
conditions of employment relating to Pay of Transferring Authority Employees 
contravene the Equal Pay Legislation including but not limited to any claim in 
respect of an Equal Pay Ruling.
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25.22 Where any liability in relation to any Transferring Authority Employee, or former 
employee of the Authority in respect of his or her employment by the Authority or its 
termination which transfers in whole or part in accordance with the Transfer 
Regulations and/or the Acquired Rights Directive arises partly as a result of any act 
or omission occurring on or before the Relevant Service Transfer Date and partly as 
a result of any act or omission occurring after the Relevant Service Transfer Date, 
the Authority shall indemnify and keep indemnified in full Project Co against only 
such part of the Direct Losses sustained by Project Co in consequence of the liability 
as is reasonably attributable to the act or omission occurring before the Relevant 
Service Transfer Date.

25.23 The indemnities contained in Clause 25.20 and Clause 25.21 shall apply as if 
references in those Clauses to any Transferring Authority Employee also included a 
reference to any Transferring Private Sector Employee to the extent that the 
Authority recovers any sum in respect of the subject matter of those indemnities 
from any sub–-contractor of the Authority under any indemnity or other legal 
entitlement it has against such sub-contractor.  The Authority undertakes that it will 
use all reasonable endeavours to recover any sums under any such entitlement as 
is mentioned in this Clause 25.23.

25.24 To avoid doubt, nothing in Clauses 25.20 or 25.21 shall impose any liability upon the 
Authority for any part of any statutory or contractual redundancy payment to any 
Transferring Employee which is payable as a result of any termination of 
employment of a Transferring Employee occurring after the Relevant Service 
Transfer Date.

25.25 If there is an Equal Pay Ruling relating to any Transferring Authority Employees the 
Authority shall indemnify Project Co and keep Project Co indemnified (for itself and 
for the benefit of each relevant Service Provider) against all loss, damages, injury, 
claims, costs, liabilities and expenses (including legal expenses) arising out of or in 
connection with the Equal Pay Ruling.  Project Co will not be entitled to the benefit of 
this indemnity in respect of an Equal Pay Adjustment which is dealt with in Clause 
25.26 below.

25.26 Following each Equal Pay Adjustment the Annual Service Payments shall be 
adjusted by operation of Clause 34.2.1(e) to reflect the additional cost to the Project 
Co and/or the Service Provider of employment of the Transferring Authority 
Employee.

25.27 To avoid doubt, Clause 49.3 applies to the indemnities under Clauses 25.20, 25.21, 
25.22 and 25.25.

Compliance with Law and Authority Policies

25.28 Project Co  shall comply and shall procure that each Service Provider and all 
persons employed or engaged by a Service Provider in connection with the 
provision of any Service shall comply at all times with the Law on health and safety 
at work and on anti-discrimination and equal opportunities.

25.29 Project Co shall procure that each Service Provider takes all reasonable steps to 
procure that all persons including any employed or engaged by a Service Provider in 
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connection with the provision of any Service shall, so far as applicable, comply with 
the Authority Policies as regards health and safety at work (including the Authority 
Policy regarding smoking) and with those relating to anti-discrimination and equal 
opportunities (including those relating to harassment).  Project Co also shall take 
and shall procure that every Service Provider shall take all such steps as the 
Authority may reasonably require, which shall include co-operation with action 
proposed or taken by the Authority, to ensure that the Authority complies with its 
duty under section 3(1) Health and Safety at Work Act 1974 regarding the conduct 
of the undertaking of the Authority. 

25.30 The Project Co shall or shall procure that it and/or any relevant Service Provider to 
whom any Transferring Authority Employees transfer under an Employee Transfer 
shall:

25.30.1 ensure that all individuals (including Transferring Authority Employees) 
employed or engaged from time to time in the provision of the Services 
(“Assigned Employees”) are engaged on terms and conditions of 
employment which are no less favourable overall than those applying to 
the Transferring Authority Employees;

25.30.2 subject to Clause 25.30.1 ensure that the terms and conditions offered to 
any new employees who are being employed or engaged in the provision 
of the Services are offered after full consultation with the representatives 
of any recognised trade union of the Assigned Employees or, in the event 
that there is no recognised trade union for the Assigned Employees, with 
other elected representatives of such Assigned Employees;

25.30.3 subject to Clauses 25.30.1 and 25.34, ensure that any changes to the 
terms and conditions of the Assigned Employees are achieved after full 
consultation with the representatives of any recognised trade union of 
such Assigned Employees or, in the event that there is no recognised 
trade union for such Assigned Employees, with other elected 
representatives of such Assigned Employees;

25.30.4 use all reasonable endeavours to promote and conduct fair employment 
practices and best practice in relation to health and safety and equal 
opportunities and maintain a constructive approach to employee relations, 
including to the question of trade union recognition;

25.30.5 support any government sponsored review of any guidelines, 
recommendations or requirements in relation to public private 
partnerships in Scotland and that Project Co shall provide (and shall 
procure that any Service Provider shall provide) the Authority with all such 
advice, information or other support as it shall require to enable it to assist 
any such reviews;

25.30.6 provide in writing to the Authority immediately upon a request from the 
Authority, subject to its obligations relating to data protection and 
confidentiality, all such information or documentation as the Authority may 
require acting reasonably to enable it to review and monitor the extent to 
which the Project Co (or any Service Provider) complies with the 
conditions set out in the document “Public Private Partnerships in 
Scotland – Protocol and Guidance Concerning Employment Issues” (or 
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any such similar protocol, requirements or guidance issued and with which 
the Authority, Project Co or any Service Provider may be required to 
comply) and in this Clause 25.30 throughout the period of this Agreement.  
Such information may include (but shall not be limited to) information 
relating to:-

(a) the management arrangements for the Assigned Employees;

(b) the pay, terms and conditions of the Assigned Employees, 
including details of the pension arrangements for Assigned 
Employees;

(c) the variety of workforce training and development opportunities 
available to the Assigned Employees;

(d) the framework for and conduct of employee relations relating to 
the Assigned Employees, including the employer’s approach to 
trade union recognition and facilities;

(e) the health and safety, equal opportunities or other employment 
related procedures relating to the Assigned Employees;

25.30.7 provide to the Authority as soon as reasonably practicable any further 
information or documentation in its possession or under its control (or 
which it can reasonably obtain) which updates any information or 
documentation provided in accordance with Clause 25.30.6 above;

25.30.8 warrant that the information provided to the Authority in accordance with 
Clauses 25.30.6 and 25.30.7 above will be full, complete and accurate;

25.30.9 indemnify the Authority and keep the Authority indemnified in full against 
all costs, claims, liabilities or expenses (including legal expenses) suffered 
or incurred by the Authority which relate to or arise out of any breach by
the Project Co (or any Service Provider) of any of the provisions of 
Clauses 25.30.6 and 25.30.7 above;

25.30.10 indemnify the Authority and keep the Authority indemnified in full from and 
against any cost, claims, liabilities and expenses (including legal 
expenses) suffered or incurred by the Authority which relate to or arise out 
of any act or omission by the Project Co or any Service Provider or any 
other event or occurrence in each case on or after the Relevant Service 
Transfer Date up to but not including the date of expiry or termination of 
this Agreement (including, without prejudice to the foregoing generality, in 
relation to negligence claims by any Transferring Authority Employee or 
third party, unfair dismissal, redundancy, unlawful discrimination, breach 
of contract, unlawful deduction of wages and, subject to Clauses 25.25 
and 25.26, equal pay).

Project Co Indemnities
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25.31 Project Co shall indemnify and keep indemnified in full the Authority and, at the 
Authority’'s request, each and every service provider who has or shall provide any 
service equivalent to any of the Services against:

25.31.1 claims in respect of all emoluments and all other contractual or statutory 
payments unpaid by Project Co or a Service Provider to any person 
entitled to such payments from Project Co or a Service Provider who is or 
has been employed or engaged by Project Co or any Service Provider in 
connection with the provision of any of the Services which relate to any 
period of employment or engagement with Project Co or any Service 
Provider on or after the Relevant Service Transfer Date but on or prior to 
the date of expiry or termination of this Agreement, and all income tax and 
pension and national insurance contributions payable thereon; and

25.31.2 insofar as Clause 25.31.1 does not apply, all Direct Losses incurred by the 
Authority as a result of any claim against the Authority in respect of any 
liability to any person who is or has been employed or engaged (whether 
as a consequence of the Transfer Regulations or of the provisions of this 
Clause 25 (TUPE and Employment Matters)) by Project Co or any Service 
Provider in connection with the provision of any of the Services, where 
such claim arises as a result of any act or omission of Project Co or the 
Service Provider occurring after the Relevant Service Transfer Date and 
on or before the expiry or termination of this Agreement;

BUT the indemnities in Clauses 25.3125.31.1 and 25.31.2 shall not apply:

(a) in respect of any sum for which the Authority is obliged to 
indemnify Project Co or a relevant Service Provider pursuant to 
Clause 25.20 or 25.21 or as a result of any adjustment to the 
Annual Service Payments in accordance with Clause 25.12; or 

(b) to the extent that the claim arises from a wrongful act or 
omission of the Authority.

25.32 Clause 49.3 (Conduct of Claims) of this Agreement shall apply where any claim is 
made in respect of the indemnities given by Project Co under Clause 25.31 .25.31.

Position on expiry or earlier termination of this Agreement 

25.33 On the expiry or earlier termination of this Agreement, the Authority and Project Co 
agree that it is their intention that the Transfer Regulations shall apply in respect of 
the provision thereafter of any service equivalent to a Service but the position shall 
be determined in accordance with the Law at the date of expiry or termination as the 
case may be and this Clause is without prejudice to such determination.

25.34 Project Co shall not, and shall procure that no Service Provider shall, make any 
material change to the terms and conditions of employment of any person employed 
in the provision of any Service, transfer any person employed in the provision of any 
Service to another part of its business, or materially increase or decrease the 
number of such persons:
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25.34.1 within the period of twelve months immediately preceding the expiry of this 
Agreement,; or

25.34.2 within the period of twelve months before the termination of this 
Agreement or, if shorter, during the period of notice of termination 

without the Authority’'s consent (which shall not be unreasonably withheld), except if 
such change is required by Law.

25.35 If the Transfer Regulations do not apply on the expiry or earlier termination of this 
Agreement, the Authority shall ensure that each new provider of a service 
equivalent to a Service on or after the expiry or earlier termination of this Agreement 
(including the Authority) shall offer employment to the persons employed by Project 
Co or a Service Provider in the provision of the Service immediately before the 
expiry or earlier termination of this Agreement and shall indemnify Project Co or a 
Service Provider for Direct Losses any of them may suffer or incur as a result of its 
failure to do so, and for any costs, claims or liabilities for redundancy payments 
(whether statutory or contractual).

25.36 If an offer of employment is made in accordance with Clause 25.35 the employment 
shall be on the same terms and conditions as applied immediately before the expiry 
or earlier termination of this Agreement including full continuity of employment, 
except that the Authority or other new service provider may at its absolute discretion 
not offer such terms and conditions if there has been any change to the terms and 
conditions of the persons concerned in breach of Clause 25.34.

Staff Records

25.37 The Authority shall, subject to the requirements of the Law, deliver to Project Co as 
soon as reasonably practicable after the Relevant Service Transfer Date all those 
records relating to the Transferring Employees which were in its possession or 
under its control at the Relevant Service Transfer Date, which shall include all such 
records relating to competence, qualifications and training.

25.38 The Authority gives no warranty as to the accuracy or completeness of any records 
referred to in Clause 27.4 except that it warrants that it has maintained all those 
records relating to the Transferring Authority Employees as it is required by Law to 
maintain to the extent which the Law requires.

25.39 Project Co shall procure that there shall be provided to each Transferring Authority 
Employee who was employed by the Authority immediately before the Relevant 
Service Transfer Date rights in respect of employment on or after the Relevant 
Service Transfer Date equivalent to those to which the employee would have been 
entitled under the NHS (Scotland) (Injury Benefit) Regulations 1998 as amended 
from time to time had he remained in the Authority’s employment.

26. PENSION MATTERS

26 PENSIONS
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26.1 [Project Co shall procure that each Pensionable Authority Employee shall be offered 
membership of a pension scheme for future service operated by Project Co (or the 
relevant Service Provider), on the Relevant Service Transfer Date, which has been 
certified by the Government Actuary’s Department as broadly comparable to the 
NHS Pension Scheme assessed following the principles set out in the Statement of 
Practice issued by the Government Actuary’s Department as current at the time.

26.2 Project Co shall ensure that a certificate from the Government Actuary’s 
Department referred to in Clause 26.1 for each relevant pension scheme shall be 
delivered to the Authority on or before signature of this Agreement and shall provide 
confirmation that the certificate remains in force three months before each Relevant 
Service Transfer Date in respect of each Pensionable Authority Employee who is to 
be offered membership of the pension scheme to which the certificate relates.

26.3 The Authority shall provide Project Co with such information as it (or its Service 
Providers) may reasonably require in relation to the NHS Pension Scheme to enable 
Project Co (or its Service Providers) to submit a proposal to the Government 
Actuary’s Department to assess the comparability of Project Co’s (or the relevant 
Service Provider’s) pension scheme. The Authority may (at its option) provide such 
information directly to the Government Actuary’s Department.  Project Co shall (and 
it shall procure that its Service Providers shall) provide such documentation as is 
required to enable the Government Actuary’s Department to consider the question 
of comparability including, but not necessarily limited to, the Trust Deed and Rules 
of any scheme operated by Project Co and its Service Providers, the latest actuarial 
valuation report, the latest trustees’ report and accounts together with a statement 
giving details of the increases in pensions in payment and deferred pensions in each 
of the last ten years and details of any area where the trustees will operate 
discretion to improve benefits.

26.4 All costs incurred in obtaining a certificate of broad comparability from the 
Government Actuary’s Department shall be borne by Project Co.

26.5 Where the employment of any Pensionable Authority Employee is transferred on a 
second and/or subsequent occasion on a change of Service Provider during the 
subsistence of this Agreement, Project Co shall procure each Pensionable Authority 
Employee who is a member of, or eligible for membership of, the outgoing Service 
Provider’s pension scheme shall be offered membership of a pension scheme 
operated by the incoming Service Provider which, as a minimum:

26.5.1 for future service offers the benefits which enabled any preceding Service 
Provider’s pension schemes of which that Pensionable Authority 
Employee was a member (or was eligible to be a member) to be certified 
as being broadly comparable in accordance with the provisions of Clauses 
26.1 to 26.3 inclusive; and

26.5.2 in respect of accrued benefits meets the requirements for bulk transfer 
agreements contained in Clause 26.6.

26.6 Project Co shall procure that each relevant pension scheme of which any 
Pensionable Authority Employee becomes a member, whether on initial transfer of 
their employment from the Authority to the Service Provider or on a second or 
subsequent transfer, shall, on the initial transfer, be able to accept and (subject to 
one or more Pensionable Authority Employees making the necessary election and 
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in consideration of the payment of Transfer Values but otherwise without condition), 
shall accept bulk transfers from the NHS Pension Scheme, or, on a second or 
subsequent transfer, from any relevant pension scheme of a Service Provider of 
which that Pensionable Authority Employee has become a member, in respect of 
benefits which that Pensionable Authority Employee has accrued in the NHS 
Pension Scheme or subsequent relevant pension scheme.  The assumptions terms 
which the parties have agreed shall apply with respect to the calculation of Transfer 
Values from the NHS Pension Scheme (the "“Initial Bulk Transfer Terms"”) are 
set out in Section 2 (Bulk Transfer Assumptions) of Schedule Part 24 (Employment 
and Pensions).  In respect of second and subsequent transfers, the terms which 
shall apply with respect to the calculation of Transfer Values shall be such as shall 
provide Transfer Values which are not less than the Transfer Values which would 
result from applying the Initial Bulk Transfer Terms.   

26.7 The Authority shall have the right, but not the obligation, on any second or 
subsequent transfer, to request the Government Actuary’s Department to certify, in 
respect of any relevant pension scheme, that the requirements of Clauses 26.5 and 
26.6 have been met. Project Co shall (and it shall procure that its Service Providers 
shall) provide all such documentation as is required to enable the Government 
Actuary’s Department to make the necessary assessment.

26.8 Notwithstanding the provisions of Clause 25.4 Project Co shall procure that there 
shall be provided for each Pensionable Authority Employee, as far as practicable, 
on termination of employment on or after the Relevant Service Transfer Date, and 
on or before the Termination Date, rights which replicate those to which the 
employee would have been entitled under the NHS Superannuation Scheme 
(Scotland) Regulations 1995 and the NHS (Compensation for Premature 
Retirement) (Scotland) Regulations 2003 as amended from time to time had he 
remained in Authority employment or if any such Employee cannot be given in any 
respect such equivalent rights he shall be provided with compensation which is 
broadly comparable or of equivalent value to the lost entitlement.

26.9 Project Co shall procure that any persons who may be employed by Project Co or by 
a Service Provider at any time during the subsistence of this Agreement who are not 
Pensionable Authority Employees but who are nevertheless wholly or substantially 
engaged in the provision of any of the Services shall be offered membership of the 
broadly comparable pension scheme operated by Project Co (or the relevant 
Service Provider) pursuant to Clause 26.1 or Clause 26.5, as applicable, on the 
same basis as the relevant Pensionable Authority Employees.]

27 27. SITE SECURITY AND PERSONNEL ISSUES

Access

27.1 The Authority shall have the right to refuse admittance to, or order the removal from, 
the Facilities of any person employed by (or acting on behalf of) Project Co, any 
Project Co Party or any sub-contractor whose presence, in the reasonable opinion 
of the Authority, is likely to have a material adverse effect on the provision by the 
Authority of the relevant Authority Services at the Facilities or who is not a fit and 
proper person to be in the Facilities.
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27.2 Action taken under Clause 27.1 shall forthwith be confirmed in writing by the 
Authority to Project Co and, to avoid doubt, shall not relieve Project Co of any of its 
obligations under this Agreement.

27.3 If and when so directed in writing by the Authority, Project Co shall within twenty (20) 
Business Days provide a list of the names and addresses of all persons it expects 
may require admission in connection with this Agreement, to any premises occupied 
by the Authority, specifying the capacities in which those persons are concerned 
with this Agreement and giving such other particulars as the Authority may 
reasonably require. 

27.4 The decision of the Authority as to whether any person is to be refused admission 
shall be final and conclusive.

Authority Policies

27.5 Project Co shall, and shall procure that all Project Co Parties shall, comply at all 
times with the Authority Policies.

27.6 The Authority shall notify Project Co of any proposed change to the Authority 
Policies as soon as practicable (and, in any event, prior to such change taking 
effect) and consult with Project Co.  Subject to Clause 27.7, such change shall take 
effect as a Change in accordance with Schedule Part 16 (Change Protocol).

27.7 The Authority may, at its sole option, notify Project Co that Project Co shall not be 
obliged to comply with any change to any Authority Policy and that Project Co 
should continue to comply with the relevant Authority Policy prior to any change in 
which case such change shall not take effect as a Change in accordance with 
Schedule Part 16 (Change Protocol).

Resources and training

27.8 Project Co shall procure that:

27.8.1 there shall at all times be a sufficient number of staff (including all relevant 
grades of supervisory staff) engaged in the provision of the Services with 
the requisite level of skill and experience.  To avoid doubt, this obligation 
shall include ensuring that there are sufficient staff to cover periods of 
holiday, sickness, other absence, and anticipated and actual peaks in 
demand for each of the Services; and

27.8.2 all staff receive such training and supervision as is necessary to ensure 
the proper performance of this Agreement and compliance with all health 
and safety rules, procedures and requirements[;

provided that Project Co shall not be in breach of its obligations under this Clause 
27.8 to the extent that such breach is caused or contributed to by the Authority 
failing to comply with its obligations under Clause 27.9.27.9].
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27.9 [The Authority agrees to permit and arrange for any person who in the event that he 
or she remains in the employment of the Authority as at the Relevant Service 
Transfer Date will be a Transferring Authority Employee to receive training and to 
make familiarisation visits to the Facilities (all as reasonably requested by Project 
Co and in such manner as to ensure that there is no material adverse effect on the 
operations of the Authority as a result of the same).]

Convictions and disciplinary action

27.10 Project Co (to the extent permitted by Law) shall procure that all potential staff or 
persons performing any of the [Project Operations] ([other than [Transferring 
Authority Employees] as confirmed by the Authority whose duties do not thereafter 
change so that they may reasonably be expected to have access to children, the 
elderly and/or vulnerable adults in the course of their employment or engagement) 
who may reasonably be expected in the course of their employment or engagement 
to have access to children, the elderly and/or vulnerable adults:

27.10.1 are questioned concerning their Convictions; and

27.10.2 only in the case of potential staff who may reasonably be expected in the 
course of their employment to have access to children, the elderly and/or 
vulnerable adults, are required to complete an enhanced Disclosure 
Scotlanda [Protecting Vulnerable Groups Scheme] form.

27.11 Project Co shall procure that no person who discloses any Convictions, or who is 
found to have any Convictions following the completion of an enhanced Disclosure 
Scotland check, in either case of which Project Co or a Service Provider is aware or 
ought to be aware is employed or engaged in the provision of the [Project 
Operations] without the Authority’s prior written consent (such consent not to be 
unreasonably withheld or delayed).

27.12 Project Co shall procure that the Authority is kept advised at all times of any person 
employed or engaged by Project Co or any Service Provider in the provision of any 
of the [Project Operations] who, subsequent to his/her commencement of such 
employment or engagement, receives a Conviction of which Project Co or a Service 
Provider becomes aware or whose previous Convictions become known to Project 
Co or a Service Provider.

27.13 The Authority’s Representative (acting reasonably) may instruct Project Co to 
procure that appropriate disciplinary action is taken against any employee of Project 
Co or any Sub-Contractor (in accordance with the terms and conditions of 
employment of the employee concerned) who misconducts himself or is 
incompetent or negligent in his duties or whose presence or conduct on the Site or 
at work is otherwise considered by the Authority’s Representative (acting 
reasonably) to be undesirable.  The Authority shall co-operate with any such 
disciplinary proceedings and shall be advised in writing by Project Co of the 
outcome.

27.14 Project Co shall procure that there are set up and maintained, by it and by all 
Service Providers, personnel policies and procedures covering all relevant matters 
(including discipline, grievance, equal opportunities and health and safety).  Project 
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Co shall procure that the terms and the implementation of such policies and 
procedures comply with Law and Good Industry Practice and that they are 
published in written form and that copies of them (and any revisions and 
amendments to them) are forthwith issued to the Authority.

Management

27.15 [Project Co shall consult with the Authority in relation to the selection procedure for 
Project Co’s Facility Manager and such person shall not be appointed (or replaced) 
without the prior written consent of the Authority (such consent not to be 
unreasonably withheld or delayed)].]

27.16 Project Co shall provide, and shall procure that all Service Providers provide, to the 
Authority upon request details of their respective management organisations.

Lists and Records

27.17 Project Co shall procure that the Authority’s Representative shall at all reasonable 
times have access to all material details in respect of all employees of Project Co or 
any Service Provider engaged in the provision of the Services including numbers 
and categories of staff employed to perform the Services and including in respect of 
each such employee:

27.17.1 details of qualifications; and

27.17.2 details of training undertaken by the employee.

Health Requirements

27.18 [Project Co shall procure that all potential employees or persons who may otherwise 
perform any of the Services (other than Transferring Authority Employees) undergo 
pre-employment health screening (including a medical examination if necessary) by 
a qualified occupational health professional to establish in each case that the 
relevant person is medically fit for his proposed tasks in the provision of any 
Servicethe Services and that he does not pose at that time any danger to the health 
of other persons (provided that Project Co is not required to procure compliance with 
an obligation which contravenes the Equality Act 2010) and Project Co shall also 
procure (to the extent permitted by Law) that all persons employed or engaged in 
the provision of any Servicethe Services shall undergo such medical screening 
examination or treatment and provide such information during the currency of this 
Agreement when reasonably requested to do so by the Authority as required to 
ensure that the Authority is able to comply with relevant legal obligations in respect 
of the health of Authority staff, patients or visitors to Authority premises.]

27.19 To the extent permitted by Law, records of all screenings, examinations or 
treatments referred to in this Clause 27 (Site Security and Personnel Issues) shall 
be held by Project Co on behalf of and as agent for the Authority and produced 
(subject to requirements under the Law) for inspection upon request by the 
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Authority’s Representative provided that no such inspection shall take place unless 
each staff member has given his or her written consent to such inspection.

27.20 Project Co shall (to the extent permitted by Law) procure that the Authority shall be 
informed upon reasonable request by the Authority of the outcome of each and 
every medical screening examination or treatment referred to in Clause 27.18 with 
reference to the purpose of the screening, examination or treatment concerned and 
shall receive all such other information referred to in Clause 27.18 subject to 
requirements under the Law.

27.21 The Authority’s Representative may (acting reasonably) refuse admittance to or 
order the removal from the Authority’s premises of any person employed or 
engaged in the provision of any Servicethe Services whose presence poses or is 
reasonably believed to pose a risk to the health of Authority staff, patients or visitors 
and such action, which shall forthwith be confirmed in writing by the Authority, shall 
not relieve Project Co of any of its obligations under this Agreement.

28 28. STOCKS CONSUMABLES, MATERIALS AND EQUIPMENT

Standards

28.1 All goods, equipment, consumables and materials which are to be used in the 
provision of the Services shall be of satisfactory quality.

28.2 Project Co shall ensure that the goods, equipment, consumables and materials 
used by it or any Sub-Contractor in connection with the provision of any of the 
Services (each as a distinct and separate obligation) are:

28.2.1 maintained in a safe, serviceable and clean condition in accordance with 
Good Industry Practice;

28.2.2 of the type specified in the Service Level Specification and/or the Method 
Statements (where appropriate); and

28.2.3 in compliance with any relevant rules, regulations, codes of practice 
and/or British or European Standards,  

and shall, as soon as practicable after receiving a request from the Authority's 
Representative, supply to the Authority's Representative evidence to demonstrate 
its compliance with this Clause 28.2.

28.3 Project Co shall procure that sufficient stocks of goods, consumables, equipment 
and materials are held in order to comply with its obligations under this Agreement.

Hazardous substances and materials
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28.4 Project Co shall not install, keep or use in or on the Facilities any materials, 
equipment or apparatus the installation, keeping or use of which is likely to cause (or 
in fact causes):

28.4.1 material damage to the Facilities;

28.4.2 dust, noise or vibration constituting a nuisance to the owners and/or 
occupiers of any property adjoining or near to the Facilities; or

28.4.3 the generation, accumulation or migration of any hazardous substance in 
an unlawful manner whether within or outside the Facilities,

and shall use all reasonable endeavours to ensure (by directions to staff and 
otherwise) that all materials, equipment or apparatus in or on the Facilities is 
operated so as to minimise noise and vibration likely to cause annoyance or 
disturbance and the unlawful generation or migration of any hazardous substance.

28.5 Project Co shall not bring in or on to (or keep or maintain in or on) the Facilities any 
hazardous materials or equipment without the prior written consent of the Authority 
and unless Project Co has complied with all relevant Law.

28.6 Without prejudice to the generality of its obligations, Project Co shall:

28.6.1 procure that all hazardous materials and equipment used, by it or by a 
Sub-Contractor or used on behalf of any of them, or stored, by it or by a 
Sub-Contractor or stored on behalf of any of them, on the Site are kept in 
accordance with all relevant Law and Good Industry Practice, properly 
and securely labelled and stored, under appropriate supervision and used 
only by appropriately trained and competent staff; and

28.6.2 use all practicable and reasonable means to:

(a) prevent or counteract, to the satisfaction of the Authority's 
Representative, the unlawful emission of any such hazardous 
substance;

(b) avoid the unlawful discharge into any conducting media serving 
the Facilities of any hazardous substance;

(c) prevent the unlawful generation, accumulation or migration of 
any hazardous substance at or from the Facilities; and

(d) prevent any environmental claims arising or any circumstances 
arising likely to result in any environmental claims,
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in so far as any such hazardous substance is, or should be, under the 
control of Project Co pursuant to this Agreement.

28.7 The Authority shall:

28.7.1 procure that all hazardous materials and equipment used, by it or by any 
Authority Party or used on behalf of any of them, or stored, by it or by any 
Authority Party or stored on behalf of any of them, on the Site are kept in 
accordance with all relevant Law and Good Industry Practice, properly 
and securely labelled and stored, under appropriate supervision and used 
only by appropriately trained and competent staff; and

28.7.2 use all practicable and reasonable means to:

(a) prevent or counteract the unlawful emission of any such 
hazardous substance;

(b) avoid the unlawful discharge into any conducting media serving 
the Facilities of any hazardous substance;

(c) prevent the unlawful generation, accumulation or migration of 
any hazardous substance at or from the Facilities; and

(d) prevent any environmental claims arising or any circumstances 
arising likely to result in any environmental claims,

in so far as any such hazardous substance is, or should be, under the 
control of the Authority.

28.8 [The Authority shall] [Project Co] shall]:

28.8.1 [maintain] [maintain or procure that a Service Provider maintains] a 
COSHH register for the Facilities, which shall be up-to-date at all times;

28.8.2 ensure that a copy of the COSHH register is kept at the Facilities; and

28.8.3 ensure that a further copy of the COSHH register is given to [Project Co] 
[the Authority] [Project Co] as often as it is changed.
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PART 7: DELAY EVENTS, RELIEF EVENTS AND FORCE MAJEURE

29 29. DELAY EVENTS

29.1 If, at any time, Project Co becomes aware that there will be (or is likely to be) a delay 
in completion of the Works [relating to one or more Phases], Project Co shall 
forthwith give notice to the Authority's Representative to that effect specifying the 
relevant delay or impediment.  In relation to any such delay or impediment if the 
Authority's Representative is satisfied, or it is determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure), that such delay or impediment 
has arisen as a result of the occurrence of a Delay Event, then, subject to Clause 
29.2, the Authority's Representative shall allow Project Co an extension of time 
equal to the delay or impediment caused by such Delay Event (taking into account 
reasonably foreseeable consequences of the Delay Event) and shall revise the 
Completion Date [relevant Phase Completion Date(s)] accordingly but to avoid 
doubt, there shall be no extension to the Project Term as a result of any such delay 
or impediment.

29.2 If Project Co is (or claims to be) affected by a Delay Event:

29.2.1 it shall (and shall procure that the Project Co Parties shall) take and 
continue to take all reasonable steps to eliminate or mitigate the 
consequences of such an event upon the performance of its obligations 
under this Agreement and, where relevant, resume performance of its 
obligations affected by the Delay Event as soon as practicable; and

29.2.2 it shall neither be relieved from liability under this Agreement nor entitled 
to any extension of time for the purpose of Clause 29 (Delay Events) to the 
extent that it is delayed or impeded due to its failure (if any) to comply with 
its obligations under Clause 29.2.1 above.

29.3 For the purposes of this Agreement, a Delay Event means any of the following to the 
extent in each case that there will be (or is likely to be) a delay in completion of the 
Facilities [a Phase or Phases]:

29.3.1 the occurrence of a Qualifying Change (other than a Qualifying Change 
that is a Low Value Change) in relation to which it has been agreed or 
determined that the implementation of the Authority Change would delay 
the completion of the Facilities [the Phase(s)];

29.3.2 any breach by the Authority and/or any Authority Party of any of the 
Authority's express obligations under this Agreement to the extent in each 
case that any such breach is not caused, or contributed to, by Project Co 
or any Project Co Party;

29.3.3 the execution of works on the Site not forming part of this Agreement by 
the Authority or any contractors employed by the Authority;
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29.3.4 opening up of the Works pursuant to Clauses 13.3 to 13.7 (inclusive) 
where such Works are not subsequently found to be defective (unless it is 
agreed or determined in accordance with Schedule Part 20 (Dispute 
Resolution Procedure) that the opening up of the Works was reasonable 
in the light of other defects previously discovered by the Authority);

29.3.5 Force Majeure; 

29.3.6 a Relief Event; 

29.3.7 a Relevant Change in Law referred to in Clause 32.3.1 (Discriminatory 
Change in Law) and Clause 32.3.2 (Specific Change in Law)[; [or

29.3.8 the occurrence of circumstances deemed to be a Compensation Event 
pursuant to Clause 10.4].

29.4 Without prejudice to the generality of Clause 29 (Delay Events), Project Co shall 
give notice in writing to the Authority's Representative as soon as it (or the 
Contractor) can reasonably foresee a Delay Event occurring or, if the same is not 
reasonably foreseeable, as soon as it (or the Contractor) shall become aware of a 
Delay Event.  Project Co shall within [           ] Business Days after such notification, 
give further written details to the Authority's Representative which shall include:

29.4.1 a statement of which Delay Event the claim is based upon;

29.4.2 details of the circumstances from which the Delay Event arises;

29.4.3 details of the contemporary records which Project Co will maintain to 
substantiate its claim for extra time;

29.4.4 details of the consequences (whether direct or indirect, financial or 
non--financial) which such Delay Event may have upon completion of the 
Facilities [relevant Phase(s)] ; and

29.4.5 details of any measures which Project Co proposes to adopt to mitigate 
the consequences of such Delay Event.

29.5 As soon as possible but in any event within [          ]  Business Days of Project Co (or 
the Contractor) receiving, or becoming aware of, any supplemental information 
which may further substantiate or support Project Co's claim then, provided that the 
Completion Date [Phase Completion Date] has not otherwise already been revised 
pursuant to Clause 29.7, Project Co shall submit further particulars based on such 
information to the Authority's Representative.

29.6 The Authority's Representative shall, after receipt of written details under Clause 
29.3.7, or of further particulars under Clause 29.5, be entitled by notice in writing to 
require Project Co to provide such further supporting particulars as he may 
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reasonably consider necessary.  Project Co shall afford the Authority's 
Representative reasonable facilities for investigating the validity of Project Co's 
claim including, without limitation, on-siteonsite inspection.

29.7 Subject to the provisions of this Clause, the Authority's Representative shall revise 
the Completion Date [relevant Phase Completion Date(s)] in accordance with 
Clause 29.1 (Delay Events) as soon as reasonably practicable and in any event 
within [                    ] Business Days of the later of:

29.7.1 the date of receipt by the Authority's Representative of Project Co's notice 
given in accordance with Clause 29.4 and the date of receipt of any further 
particulars (if such are required under Clause 29.6), whichever is the later; 
and

29.7.2 the date of receipt by the Authority's Representative of any supplemental 
information supplied by Project Co in accordance with Clause 29.5 and 
the date of receipt of any further particulars (if such are required under 
Clause 29.6), whichever is the later.

If Project Co has failed to comply with the requirements as to the giving of notice 
under Clause 29.4, or has failed to maintain records or afford facilities for inspection 
to the Authority's Representative, then Project Co shall not be entitled to any 
extension of time (and the Completion Date [relevant Phase Completion Date(s)] 
shall not be revised) in respect of any period of delay by Project Co in giving notice 
or providing information under Clause 29.4 and/or to the extent that its failure to 
maintain records or afford facilities for inspection to the Authority’s Representative 
has prevented the Authority’s Representative from assessing the consequences of 
the Delay Event. 

29.8 If:

29.8.1 the Authority's Representative declines to fix a revised Completion Date 
[Phase Completion Date(s)]; or

29.8.2 Project Co considers that a different Completion Date [Phase Completion 
Date(s)] should be fixed; or

29.8.3 there is a disagreement as to whether a Delay Event has occurred,

then Project Co shall be entitled to refer the matter for determination in accordance 
with Schedule Part 20 (Dispute Resolution Procedure).

Compensation

29.9 If the Delay Event is a Compensation Event Project Co's sole right to compensation 
shall be as provided for in Clauses 29.11 to 29.13 inclusive.  To avoid doubt, no 
other Delay Event shall entitle Project Co to receive any compensation save as 
otherwise expressly provided in:
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29.9.1 Schedule Part 16 (Change Protocol) in the case of a Delay Event referred 
to in Clause 29.3.1 (subject always to the provisions of Clause 32 
(Changes in Law)); or 

29.9.2 Clause 32 (Changes in Law) in the case of a Delay Event referred to in 
Clause 29.3.7.29.3.7

29.10 For the purposes of Clause 29.9, a Compensation Event means:

29.10.1 any Delay Event referred to in Clause 29.3.2, Clause 29.3.3 or Clause 
29.3.4 for which, in each case, it has been agreed or determined pursuant 
to this Clause 29 (Delay Events) that Project Co is entitled to an extension 
of time; or

29.10.2 in the period prior to the Actual Completion Date [a Phase Actual
Completion Date], in circumstances where there is no delay in completion 
of the Facilities [relevant Phase] any breach by the Authority and/or any 
Authority Party of any of the Authority's express obligations under this 
Agreement to the extent that such breach is not caused, or contributed to, 
by Project Co or any Project Co Party[; [or

29.10.3 the occurrence of circumstances deemed to be a Compensation Event 
pursuant to Clause 10.4].

29.11 Subject to Clause 29.12, if it is agreed, or determined, that there has been a 
Compensation Event, and Project Co has incurred loss (including loss of revenue) 
and/or expense as a direct result of such Compensation Event, Project Co shall be 
entitled to such compensation as would place Project Co in no better or worse 
position than it would have been in had the relevant Compensation Event not 
occurred.  Project Co shall promptly provide the Authority's Representative with any 
additional information he may require in order to determine the amount of such 
compensation.

29.12 Project Co shall take all reasonable steps so as to minimise the loss and/or expense 
referred to in Clause 29.11 in relation to any Compensation Event and any 
compensation payable shall:

29.12.1 exclude any amounts incurred or to be incurred as a result of any failure of 
Project Co (or any Project Co Party) to comply with this Clause 29.12; and

29.12.2 be reduced by any amount which Project Co has recovered or will recover 
under any insurance policy (or would have recovered if it had complied 
with the requirements of this Agreement or of any policy of insurance 
required under this Agreement) which amount, to avoid doubt, shall not 
include any excess or deductibles or any amount over the maximum 
amount insured applicable to any such insurance policy.
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29.13 The amount of any compensation due to Project Co under Clause 29.11 shall be 
agreed between the parties or, failing agreement, determined pursuant to Schedule 
Part 20 (Dispute Resolution Procedure) and such compensation shall be payable:

29.13.1 in respect of compensation for a Compensation Event to the extent 
resulting in Capital Expenditure being incurred the Authority shall 
compensate Project Co for the actual Capital Expenditure incurred by 
Project Co within twenty (20) Business Days of its receipt of a written 
demand accompanied by a valid VAT invoice for the same by Project Co 
supported by all relevant information; and

29.13.2 in all other cases in accordance with Section 6 (Changing the Financial 
Model) of Schedule Part 16 (Change Protocol) as if a Relevant Event had 
taken place.

30 30. RELIEF EVENTS

30.1 For the purposes of this Agreement, subject to Clause 30.4, Relief Events mean any 
of the following events:

30.1.1 fire, explosion, lightning, storm, tempest, flood, bursting or overflowing of 
water tanks, apparatus or pipes, ionising radiation (to the extent it does not 
constitute Force Majeure), earthquake, riot or civil commotion;

30.1.2 failure by any statutory undertaker, utility company, local authority or other 
like body to carry out works or provide services;

30.1.3 accidental loss or damage to the Works and/or Facilities or any roads 
servicing the same;

30.1.4 without prejudice to any obligation of Project Co to provide stand--by 
power facilities in accordance with the Authority's Construction 
Requirements, the Service Level Specification, failure or shortage of 
power, fuel or transport;

30.1.5 blockade or embargo falling short of Force Majeure;

30.1.6 the discovery of fossils, antiquities and human remains requiring action in 
accordance with Clause 19 (Fossils and Antiquities); or

30.1.7 official or unofficial strike, lockout, go slow or other dispute in each case 
generally affecting the construction, building maintenance or facilities 
management industry (or a significant sector of that industry),

provided in each case that such event does not arise (directly or indirectly) as a 
result of any wilful act or default of the party claiming relief and/or (i) in the case of 
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Project Co claiming relief, any Project Co Party and (ii) in the case of the Authority 
claiming relief, any Authority Party.

30.2 Subject to Clauses 30.3 and 30.4, no right of termination shall arise under this 
Agreement by reason of any failure by a party to perform any of its obligations under 
this Agreement to the extent that such failure to perform occurs because of the 
occurrence of a Relief Event (and, to avoid doubt, and without prejudice to Clause 
30.9, unless expressly stated to the contrary in this Agreement, it is acknowledged 
that all other rights and obligations of the parties under this Agreement remain 
unaffected by the occurrence of a Relief Event).

30.3 Without prejudice to Project Co's rights under Clause 29 (Delay Events), Project Co 
shall only be relieved of its obligations under Clauses 12 (The Design, Construction 
and Commissioning Process), 13 (Right of Access of Authority's Representative), 
14 (Programme and Dates for Completion), 17 (Pre-Completion Commissioning 
and Completion) and 29 (Delay Events) by Delay Events in accordance with Clause 
29 (Delay Events).

Mitigation

30.4 Where a party is (or claims to be) affected by a Relief Event:

30.4.1 it shall take all reasonable steps to mitigate the consequences of such an 
event upon the performance of its obligations under this Agreement, 
resume performance of its obligations affected by the Relief Event as soon 
as practicable and use all reasonable endeavours to remedy its failure to 
perform; and

30.4.2 it shall not be entitled to rely upon the relief afforded to it pursuant to 
Clause 30.2 of this Agreement to the extent that it is not able to perform, or 
has not in fact performed, its obligations under this Agreement due to its 
failure (if any) to comply with its obligations under Clause 30.4.1 above.

30.5 The party claiming relief shall serve written notice on the other party within five (5) 
Business Days of it becoming aware of the relevant Relief Event.  Such initial notice 
shall give sufficient details to identify the particular event claimed to be a Relief 
Event.

30.6 A subsequent written notice shall be served by the party claiming relief on the other 
party within a further five (5) Business Days of the notice referred to in Clause 30.5 
which shall contain such relevant information relating to the failure to perform (or 
delay in performing) as is available, including (without limitation) the effect of the 
Relief Event on the ability of the party to perform, the action being taken in 
accordance with Clause 30.4, the date of the occurrence of the Relief Event and an 
estimate of the period of time required to overcome it (and/or its effects).

30.7 The party claiming relief shall notify the other as soon as the consequences of the 
Relief Event have ceased and of when performance of its affected obligations can 
be resumed.
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30.8 If, following the issue of any notice referred to in Clause 30.6, the party claiming 
relief receives or becomes aware of any further information relating to the Relief 
Event (and/or any failure to perform), it shall submit such further information to the 
other party  as soon as reasonably possible.

30.9 To avoid doubt, the occurrence of a Relief Event shall not entitle Project Co to any 
compensation.

31 31. FORCE MAJEURE

31.1 For the purposes of this Agreement, Force Majeure means any of the following 
events or circumstances:

31.1.1 war, civil war, armed conflict or terrorism; or

31.1.2 nuclear contamination unless in any case Project Co and/or any Project 
Co Party is the source or the cause of the contamination; or

31.1.3 chemical or biological contamination of the Works and/or the Facilities 
and/or the Site from any of the events referred to in Clause 31.1.1 above; 
or

31.1.4 31.1.1 pressure waves caused by devices travelling at supersonic speeds,

which directly causes either party to be unable to comply with all or a material part of 
its obligations under this Agreement.  

31.2 Subject to Clauses 31.3 and 31.4 the party claiming relief shall be relieved from 
liability under this Agreement to the extent that by reason of the Force Majeure it is 
not able to perform its obligations under this Agreement.  For the avoidance of doubt 
(but without prejudice to Clause 41 (Termination Resulting from Force Majeure)) the 
Authority shall not be entitled to terminate this Agreement for a Project Co Event of 
Default if such Project Co Event of Default arises from a Force Majeure Event.

31.3 Where a party is (or claims to be) affected by an event of Force Majeure:

31.3.1 it shall take all reasonable steps to mitigate the consequences of such an 
event upon the performance of its obligations under this Agreement, 
resume performance of its obligations affected by the event of Force 
Majeure as soon as practicable and use all reasonable endeavours to 
remedy its failure to perform; and

31.3.2 it shall not be relieved from liability under this Agreement to the extent that 
it is not able to perform, or has not in fact performed, its obligations under 
this Agreement due to its failure (if any) to comply with its obligations 
under Clause 31.3.1.
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31.4 Without prejudice to Project Co's rights under Clause 29 (Delay Events), Project Co 
shall only be relieved from its obligations under Clauses 12 (The Design, 
Construction and Commissioning Process), 13 (Right of Access of Authority's 
Representative), 14 (Programme and Dates for Completion) and 29 (Delay Events) 
by Delay Events in accordance with Clause 29 (Delay Events).

31.5 The party claiming relief shall serve written notice on the other party within five (5) 
Business Days of it becoming aware of the relevant event of Force Majeure.  Such 
initial notice shall give sufficient details to identify the particular event claimed to be 
an event of Force Majeure.

31.6 A subsequent written notice shall be served by the party claiming relief on the other 
party within a further five (5) Business Days which shall contain such relevant 
information relating to the failure to perform (or delay in performing) as is available, 
including (without limitation) the effect of the event of Force Majeure on the ability of 
the party to perform, the action being taken in accordance with Clause 31.3, the date 
of the occurrence of the event of Force Majeure and an estimate of the period of 
time required to overcome it (and/or its effects).

31.7 The party claiming relief shall notify the other as soon as the consequences of the 
event of Force Majeure have ceased and of when performance of its affected 
obligations can be resumed.

31.8 If, following the issue of any notice referred to in Clause 31.6, the party claiming 
relief receives or becomes aware of any further information relating to the event of 
Force Majeure (and/or any failure to perform), it shall submit such further 
information to the other party as soon as reasonably possible.

31.9 Nothing in this Clause 31 shall affect the Authority’s entitlement to make Deductions 
in the period during which any event of Force Majeure is subsisting. 

31.10 The parties shall endeavour to agree any modifications to this Agreement which 
may be equitable having regard to the nature of an event or events of Force 
Majeure.  Schedule Part 20 (Dispute Resolution Procedure) shall not apply to a 
failure of the Authority and Project Co to reach agreement pursuant to this Clause 
31.10.
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PART 8: CHANGES IN LAW & CHANGES

32 32. CHANGES IN LAW

General

32.1 Project Co shall take all steps necessary to ensure that the Project Operations are 
performed in accordance with the terms of this Agreement (including, without 
limitation, Clause 5.2.1) following any Change in Law.

Relevant Changes in Law

32.2 Subject to Clause 32.4.3(e) and Clause 32.4.3(f) and on the occurrence of any 
Relevant Change in Law, the parties shall be entitled to seek adjustments to the 
Annual Service Payments to compensate for any increase or decrease (as the case 
may be) in the net cost to Project Co of performing the Project Operations.  Such 
adjustments (if any) will be calculated in accordance with and subject to Clause 
32.4.

32.3 Relevant Change in Law means any of the following:

32.3.1 the occurrence of any Discriminatory Change in Law having an impact on 
the cost of performance of the Project Operations;

32.3.2 the occurrence of any Specific Change in Law having an impact on the 
cost of performance of the Project Operations; or

32.3.3 the occurrence, after the relevant date, of any Change in Law which 
requires any work of alteration, addition, demolition or extension or 
variation in the quality or function of the Facilities which is not 
Maintenance Work or work which Project Co would otherwise be required 
to undertake to comply with its obligations under this Agreement.  For the 
purposes of this Clause 32.3.3, the relevant date shall [in respect of a 
Phase] be the later to occur of the  Completion Date [Phase Completion 
Date] and the Actual Completion Date [Phase Actual Completion Date], 
save where the Actual Completion Date [Phase Actual Completion Date] 
is delayed by a Compensation Event, a Delay Event referred to in Clause 
29.3.1 or by a Delay Event referred to in Clause 29.3.7, in which case the 
relevant date shall be the later to occur of the Completion Date [Phase 
Completion Date] and the date on which the Works [relating to the relevant 
Phase] would have been completed in accordance with this Agreement 
had the relevant Compensation Event or Delay Event not occurred,

provided that:

(a) such Change in Law was not reasonably foreseeable at the date 
of this Agreement by an experienced contractor performing 
operations similar to the relevant the Project Operations, on the 
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basis of draft bills published in Government green or white 
papers or other Government departmental consultation papers, 
bills, draft statutory instruments or draft instruments or proposals 
published in the Official Journal of the European Union, in each 
case published:

(i) prior to the date of this Agreement; and

(ii) in substantially the same form or having substantially 
the same effect as the Relevant Change in Law; and

(b) a Change in Law relating to the application for, coming into 
effect, terms, implementation, repeal, revocation or otherwise of 
any Planning Permission shall not constitute a Relevant Change 
in Law.

32.4 On the occurrence of a Relevant Change in Law:

32.4.1 either party may give notice to the other of the occurrence of the Relevant 
Change in Law;

32.4.2 the parties shall meet within [                    ] Business Days of the notice 
referred to in Clause 32.4.1 to consult and seek to agree the effect of the 
Relevant Change in Law.  If the parties, within [                    ] Business Days 
of this meeting, have not agreed the occurrence or the effect of the 
Relevant Change in Law, either party may refer the question of whether a 
Relevant Change in Law has occurred or the effect of any Relevant 
Change in Law for resolution in accordance with Schedule Part 20 
(Dispute Resolution Procedure); and

32.4.3 within [                    ] Business Days of the agreement or determination 
referred to in Clause 32.4.2 above, the Authority's Representative shall 
issue an Authority Change Notice and the relevant provisions of Schedule 
Part 16 (Change Protocol) shall apply except that:

(a) Project Co may give notice to the Authority's Representative that 
it objects to such an Authority Change Notice only on the 
grounds that the implementation of the Change would not give 
effect to or comply with the Relevant Change in Law;

(b) the Authority shall, (i) agree the implementation of the Low Value 
Change, or  (ii) confirm the estimate for the Medium Value 
Change, or (iii) approve the High Value Change Stage 2 
Submission, (as appropriate) in respect of the Change in 
accordance with the relevant provisions of Schedule Part 16 
(Change Protocol);

(c) the provisions of Clause 11 (Consents and Planning Approval) 
shall apply;
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(d) the Authority shall not be entitled to withdraw any Authority 
Change Notice or its agreement as to the implementation of the 
Low Value Change, confirmation of an estimate for the Medium 
Value Change or approval of a High Value Change Stage 2 
Submission (as appropriate), issued in accordance with this 
Clause 32.4;

(e) Project Co shall, without prejudice to its general obligation to 
comply with the terms of this Agreement:

(i) use all reasonable endeavours to mitigate the adverse 
effects of any Relevant Change in Law and take all 
reasonable steps to minimise any increase in costs 
arising from such Relevant Change in Law; and

(ii) use all reasonable endeavours to take advantage of 
any positive or beneficial effects of any Relevant 
Change in Law and take all reasonable steps to 
maximise any reduction in costs arising from such 
Relevant Change in Law; and

(f) any compensation payable, or reduction to the Annual Service 
Payments, shall be calculated in accordance with the relevant 
provisions of Schedule Part 16 (Change Protocol) provided that:

(i) the amount of any compensation payable; or

(ii) the amount by which the Annual ServicesService
Payment is to be reduced,

shall not take into account any amounts incurred or to be 
incurred as a result of Project Co's failure to comply with Clause 
32.4.3(e) above.

General Change in Law

32.5 Either party may give notice to the other of the need for a Change which is 
necessary in order to enable Project Co to comply with any Change in Law which is 
not a Relevant Change in Law, in which event:

32.5.1 the parties shall meet within [                    ] Business Days to consult and 
seek to agree the effect of the Change in Law and any Change required as 
a consequence.  If the Partiesparties, within [              ] Business Days of 
this meeting, have not agreed the occurrence or the effect of the 
Relevantrelevant Change in Law, either party may refer the question of 
whether a Change in Law has occurred or the effect of the Change in Law 
for resolution in accordance with Schedule Part 20 (Dispute Resolution 
Procedure); and
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32.5.2 within [                    ] Business Days of the agreement or determination 
referred to in Clause 32.5.1 above the Authority's Representative shall, if it 
is agreed or determined that a Change is required in order to comply with 
the Change in Law, issue an Authority Change Notice and the relevant 
provisions of Schedule Part 16 (Change Protocol) shall apply except that:

(a) Project Co may give notice to the Authority's Representative that 
it objects to such an Authority Change Notice only on the 
grounds that the implementation of the Change would not give 
effect to or comply with the Change in Law;

(b) the Authority shall (i) agree the implementation of the Low Value 
Change; or (ii) confirm the estimate for the Medium Value 
Change; or (iii) approve the High Value Change Stage 2 
Submission, (as appropriate) in respect of the Change in 
accordance with the relevant provisions of Schedule Part 16 
(Change Protocol);

(c) the provisions of Clause 11 (Consents and Planning Approval) 
shall apply;

(d) the Authority shall not be entitled to withdraw any Authority 
Change Notice or its (i) agreement as to the implementation of 
the Low Value Change; or (ii) confirmation of an estimate for the 
Medium Value Change; or (iii) approval of a High Value Change 
Stage 2 Submission (as appropriate), issued in accordance with 
this Clause 32.5 (General Changes in Law); and

(e) Project Co shall not be entitled to any payment or other 
compensation or relief from any performance of its obligations 
under this Agreement in respect of such Change in Law or 
associated Change (or the consequences of either).

33 33. CHANGE PROTOCOL

The provisions of Schedule Part 16 (Change Protocol) shall have effect in respect of Changes 
except as otherwise expressly provided in this Agreement.
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PART 9: FINANCIAL

34 34. PAYMENT

Service Payments

34.1 Project Co shall not be entitled to receive any Monthly Service Payments until the 
Payment Commencement Date [Payment Commencement Date 1].  Subject to the 
provisions of this Agreement, the Authority shall pay Project Co the Monthly Service 
Payments in respect of each Contract Month following the Payment 
Commencement Date [Payment Commencement Date 1] in accordance with the 
provisions of Schedule Part 14 (Payment Mechanism).

Invoicing and payment arrangements

34.2 The provisions of this Clause 34.2 apply to the issue of invoices by Project Co under 
this Agreement:

34.2.1 On or before the [   ] day of each Contract Month Project Co shall submit to 
the Authority an invoice (“Monthly Invoice”) aggregating the following:

(a) the Monthly Service Payment for that Contract Month, calculated 
in accordance with Section 2 (Calculation of Service Payments) 
of Schedule Part 14 (Payment Mechanism);

(b) adjustments to reflect previous over-payments and/or 
under-payments (each adjusted stated separately);

(c) any other amounts due by one party to the other (and where 
owed by Project Co showing as a negative figure);

(d) any VAT payable in respect of the above amounts; 

(e) any amounts owed to Project Co to take account of an Equal 
Pay Adjustment in accordance with Clause 25.26; 

(f) as a negative figure, in respect of the Monthly Invoice issued 
during the final Contract Month only, an amount equivalent to 
twice the monthly average of the Deductions incurred in the 
previous six Contract Months (“Estimated Deductions”),

and setting out the date of the invoice, the due date for payment of the 
invoice and the account to which payment is to be made together with 
supporting information that clearly sets out the derivation and calculation 
of amounts referred to in the Monthly Invoice.
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34.2.2 Subject to Clauses 34.2.3 and 34.3 and the submission of the supporting 
information referred to in Clause 34.2.1, where a Monthly Invoice shows a 
net amount owed by the Authority to Project Co, the Authority shall pay the 
amount of the Monthly Invoice within [   ] Business Days of its submission 
and delivery of a valid VAT invoice in respect thereof.  Where a Monthly 
Invoice shows a net amount owed by Project Co to the Authority, Project 
Co shall pay that amount to the Authority within [   ] Business Days of the 
Monthly Invoice or, at the option of the Authority, carry forward that 
amount to the next Monthly Invoice to reduce amounts which would 
otherwise be owed by the Authority to Project Co.

34.2.3 Within 10 Business Days of the Expiry Date, Project Co shall provide to 
the Authority a Performance Monitoring Report in respect of the final two 
Contract Months.  If the Deductions incurred in the final two Contract 
Months exceed the Estimated Deductions, Project Co shall pay to the 
Authority an amount equal to the excess within [   ] Business Days of 
receipt of an invoice therefor.  If the Estimated Deductions exceed the 
Deductions incurred in the final two Contract Months the Authority shall 
pay to Project Co an amount equal to the excess within [  ] Business Days 
of receipt of an invoice therefor.

34.2.4 On or before the [   ] day of each Contract Month Project Co shall submit to 
the Authority a Monthly Service Report in respect of the immediately 
preceding Contract Month.  The Monthly Service Report shall set out, in 
respect of the immediately preceding Contract Month:

(a) details of each and the aggregate amount of all Deductions 
incurred in relation to Performance Failures;

(b) details of each and the aggregate amount of all Deductions 
incurred in relation to Availability Failures;

(c) other information detailed in Schedule Part 12 (Service 
Requirements).

34.2.5 The parties shall endeavour to agree the contents of a Monthly Service 
Report within ten (10) Business Days of its submission in accordance with 
Clause 34.2.4, failing which either party may refer the matter to the 
Dispute Resolution Procedure.

Manner of payment

34.3 All payments under this Agreement shall be made in pounds sterling by [electronic 
transfer of funds for value on the day in question] to the bank account of the recipient 
(located in the United Kingdom) specified in the relevant invoice, quoting the invoice 
number against which payment is made.

Disputes
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34.4 If the Authority (acting in good faith) disputes all or any part of the Monthly Service 
Payments calculated in accordance with Clause 34.2 (Invoicing and Payment 
Arrangements), the undisputed amount of the Monthly Service Payment shall be 
paid by the Authority in accordance with Clause 34.2 (Invoicing and Payment 
Arrangements) and the provisions of this Clause 34.4 shall apply.  The parties shall 
use all reasonable endeavours to resolve the dispute in question within [                    ] 
Business Days of the dispute arising.  If they fail so to resolve it, either party may 
refer the matter to the Dispute Resolution Procedure.  Following resolution of the 
dispute, any amount agreed or determined to have been payable shall be paid 
forthwith by the Authority to Project Co, together with interest on such amount 
calculated in accordance with Clause 34.5 (Late Payments).

Late Payments

34.5 Each party shall be entitled, without prejudice to any other right or remedy, to 
receive interest on any payment not duly made pursuant to the terms of this 
Agreement on the due date calculated from day to day at a rate per annum equal to 
the Default Interest Rate and including from the day after the date on which payment 
was due up to and including the date of payment.

Set-Off

34.6 Subject to Clause 46.13,46.12, whenever any sum of money shall be agreed, or 
determined, as due and payable by Project Co to the Authority, such sum may at the 
Authority's discretion be deducted from or applied to reduce the amount of any sum 
then due, or which at any time afterwards may become due, to Project Co from the 
Authority under this Agreement provided that the Authority has given Project Co not 
less than [                    ] Business Days' notice of its intention to deduct or apply such 
sum.

34.7 Whenever any sum of money shall be agreed, or determined, as due and payable 
by the Authority to Project Co, such sum may at Project Co's discretion be deducted 
from or applied to reduce the amount of any sum then due, or which at any time 
afterwards may become due, from Project Co to the Authority under this Agreement 
provided that Project Co has given the Authority not less than [                    ] Business 
Days' notice of its intention to deduct or apply such sum.

35 35. VAT AND CONSTRUCTION INDUSTRY TAX DEDUCTION SCHEME

VAT

35.1 All amounts stated to be payable by either party under this Agreement shall be 
exclusive of any VAT properly chargeable on any amount.

35.2 Each party shall pay to the other party any VAT properly chargeable on any supply 
made to it under this Agreement provided that it shall first have received from the 
other party a valid tax invoice in respect of that supply which complies with the 
requirements of Part III VAT Regulations 1995.
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35.3 If either party (referred to in this Clause as the "First Party") shall consider that any 
VAT which the other party (referred to in this Clause as the "Second Party") claims 
to be properly chargeable to the First Party in connection with this Agreement is not 
in fact properly so chargeable, the First Party shall be entitled to require the Second 
Party to obtain a ruling from the Commissioners for Customs and Excise (or, if 
relevant, such other body as is charged at the time with the collection and 
management of VAT) (referred to in this Clause as the "Commissioners") as to the 
VAT (if any) properly so chargeable.  The Second Party shall forthwith request the 
Commissioners for such a ruling.

35.4 The following further provisions shall apply in respect of the application for a ruling in 
accordance with Clause 35.3:

35.4.1 prior to submitting its request for such a ruling and any further 
communication to the Commissioners in connection with the obtaining of 
the ruling, the Second Party shall first obtain the agreement of the First 
Party to the contents of such request and any such further communication, 
such agreement not to be unreasonably withheld or delayed;

35.4.2 the Second Party shall provide to the First Party copies of all 
communications received from the Commissioners in connection with the 
application for a ruling as soon as practicable after receipt; and

35.4.3 the Second Party shall use all reasonable endeavours (including without 
limitation the provision of such additional information as the 
Commissioners may require) to obtain such a ruling as soon as 
reasonably practicable following the initial request.

35.5 If a ruling is required by the First Party under Clause 35.3, the First Party shall not be 
obliged to pay the VAT so claimed by the Second Party unless and until a ruling is 
received from the Commissioners which states that a sum of VAT (the "VAT Sum") 
is properly so chargeable or the Commissioners state that they are not prepared to 
give any ruling on the matter.  In this case, then subject to Clauses 35.6 and 35.7 
and provided that the First Party shall first have received a valid tax invoice which 
complies with the requirements of Part III VAT Regulations 1995 and which states 
the VAT Sum to be the amount of VAT chargeable to the First Party, the First Party 
shall pay the VAT Sum (and any interest or penalties attributable to the VAT Sum) to 
the Second Party.

35.6 If the First Party disagrees with any ruling obtained pursuant to Clause 35.3 by the 
Second Party from the Commissioners, then the Second Party (provided that it is 
indemnified to its reasonable satisfaction against all costs and expenses including 
interest and penalties which it may incur in relation thereto) shall take such action 
and give such information and assistance to the First Party as the First Party may 
require to challenge such ruling or otherwise to resist or avoid the imposition of VAT 
on the relevant supply.

35.7 The following further provisions shall apply if the First Party shall exercise its rights 
under Clause 35.6:
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35.7.1 the action which the First Party shall be entitled to require the Second 
Party to take shall include (without limitation) contesting any assessment 
to VAT or other relevant determination of the Commissioners before any 
VAT tribunal or court of competent jurisdiction and appealing any 
judgement or decision of any such tribunal or court;

35.7.2 if the Second Party shall be required to pay to or deposit with the 
Commissioners a sum equal to the VAT assessed as a condition 
precedent to its pursuing any appeal, the First Party shall, at its election, 
either pay such sum to the Commissioners on behalf of the Second Party 
or on receipt of proof in a form reasonably satisfactory to the First Party 
that the Second Party has paid such sum to or deposited such sum with 
the Commissioners the First Party shall pay such sum to the Second 
Party;

35.7.3 save as specifically provided in Clause 35.5, the First Party shall not be 
obliged to pay to the Second Party any sum in respect of the VAT in 
dispute to the Second Party or in respect of VAT on any further supplies 
made by the Second Party to the First Party which are of the same type 
and raise the same issues as the supplies which are the subject of the 
relevant dispute unless and until the final outcome of the relevant dispute 
is that it is either determined or agreed that VAT is properly chargeable on 
the relevant supply or supplies; and

35.7.4 the Second Party shall account to the First Party for any costs awarded to 
the Second Party on any appeal, for any sum paid to or deposited with the 
Commissioners in accordance with Clause 35.7.2 which is repayable to 
the Second Party and for any interest to which the Second Party is entitled 
in respect of such sums.

Changes in recoverability of VAT

35.8 Subject to Clause 35.9, if, following a Change in Law, Project Co becomes unable to 
recover VAT attributable to supplies to be made to the Authority by Project Co 
pursuant to this Agreement, the Authority shall ensure that Project Co is left in no 
better and no worse position than it would have been had such Change in Law not 
occurred (including but not limited to making such amendments to this Agreement 
as Project Co and the Authority shall agree acting reasonably), provided that Project 
Co shall use all reasonable endeavours to mitigate the adverse effects of any such 
Change in Law.

35.9 The provisions of Clause 35.8 shall apply only if (and to the extent that) the Change 
in Law was not reasonably foreseeable at the date of this Agreement by an 
experienced contractor performing operations similar to the relevant Works on the 
basis of draft bills published in Government green or white papers or other 
Government departmental consultation papers, bills, draft statutory instruments or 
draft instruments or proposals published in the Official Journal of the European 
Union, in each case published:

35.9.1 prior to the date of this Agreement; and
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35.9.2 in substantially the same form as the Change in Law.

Construction Industry Tax Deduction Scheme

35.10 This Clause 35.10 (Construction Industry Tax Deduction Scheme) relates to the 
Construction Industry Tax Deduction Scheme:

35.10.1 In this Clause 35.10 (Construction Industry Tax Deduction Scheme) (but 
not otherwise):

(a) "the Act" means the Finance Act 2004;

(b) "the Regulations" means the Income Tax (Construction 
Industry Scheme) Regulations 2005 (SI 2005/2045);

(c) "the Legislation" means Chapter 3 Part 3 of the Act and the 
Regulations, taken together;

(d) "Contractor" means a person who is a contractor for the 
purposes of Chapter 3 Part 3 of the Act; and 

(e) "sub-contractor" means a person who is a sub-contractor for 
the purposes of Chapter 3 Part 3 of the Act.

35.10.2 Each of the Authority and Project Co shall comply with the Legislation.

35.10.3 If any payment due from the Authority to Project Co under this Agreement 
is a contract payment under section 60(1) of the Act, then the Authority, as 
Contractor, shall (not later than fifteen (15) Business days before the first 
such payment is due to be made) verify, in accordance with paragraph 6 of 
the Regulations, whether the sub-contractor is registered for gross 
payment or for payment under deduction or is not registered under 
Chapter 3 Part 3 of the Act.

35.10.4 If any payment due from the Authority to Project Co under this Agreement 
is a contract payment under section 60(1) of the Act, then:

(a) if Project Co is registered for gross payment under section 63(2) 
of the Act, the Authority shall make a payment to Project Co 
without any deduction;

(b) if Project Co is not registered for gross payments under section 
63(2) of the Act, the Authority shall make a payment to Project 
Co, subject to the deduction of the relevant percentage in 
accordance with section 61(1) of the Act, and thereupon Clause 
35.10.6 below shall apply.
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35.10.5 If any dispute arises between the Authority and Project Co as to whether 
any payment due by the Authority to Project Co under this Agreement is or 
is not a contract payment by virtue of the exemption in Regulation 23 of 
the Regulations, the parties will jointly apply to HM Revenue and Customs 
for a written ruling and until such ruling is received it shall be assumed that 
such payment is a contract payment and the provisions of Clause 35.10 
(Construction Industry Tax Deduction Scheme) shall apply accordingly.

35.10.6 The Authority shall be entitled to make a deduction at the rate specified in 
section 61(1) of the Act or at such other rate as may be in force from time 
to time from the whole of any payment to Project Co (and not just that part 
of such payment which does not represent the direct cost to Project Co or 
any other person of materials used or to be used in carrying out the 
construction operations to which the relevant payment relates) unless 
prior to making such payment the Authority shall have received written 
confirmation from HM Revenue and Customs (obtained by and at the 
expense of Project Co) in a form which is reasonably satisfactory to the 
Authority directing the Authority to make the deduction against only a 
specified amount or proportion of any such payment to Project Co.

35.10.7 Where any error or omission has occurred in calculating or making any 
payment under this Clause 35.10 (Construction Industry Tax Deduction 
Scheme) then:

(a) in the case of an over deduction, the Authority shall correct that 
error by repayment of the sum over deducted to Project Co; and

(b) in the case of an under deduction, Project Co shall correct that 
error or omission by repayment of the sum under deducted to 
the Authority.

35.10.8 The Authority shall send promptly to H M Revenue & Customs any returns 
required by the Legislation, and shall provide to Project Co a payment 
statement (where appropriate) and/or such other information as may be 
required by the Legislation in relation to any contract payment.

35.10.9 If compliance with this Clause 35.10 involves the Authority or Project Co in 
not complying with any other of the terms of this Agreement, then the 
provisions of this Clause shall prevail.

36 36. PAYMENT OF SURPLUSES AND COMPLIANCE WITH NPD REQUIREMENTS

Project Co shall:

36.1 subject to the provisos, obligations and restrictions referred to in Article [3.1.2] of the 
Articles of Association and the right to postpone payments referred to in Article [3.2] 
of the Articles of Association, pay to the Authority (or to such other party as the 
Authority may, in its absolute discretion direct), within 30 Business Days of each 
Surplus Payment Date, the Surplus available as at the relevant Surplus Payment 
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Date as a rebate of the Monthly Service Payments for the Contract Year most 
recently ended prior to the relevant Surplus Payment Date; and

36.2 comply with the NPD Requirements at all times throughout the Project Term.

37 37. FINANCIAL MODEL

37.1 Unless otherwise agreed between the parties, any amendments to the Financial 
Model shall reflect, be consistent with and be made only in accordance with the 
provisions of this Agreement, and shall in all cases be subject to the prior written 
approval of the Authority (such approval not to be unreasonably withheld or 
delayed).  In the event that the parties fail to agree any proposed amendments to the 
Financial Model, the matter shall be referred for resolution in accordance with 
Schedule Part 20 (Dispute Resolution Procedure).

37.2 Following any amendment of the Financial Model in accordance with this 
Agreement, Project Co shall promptly deliver a copy of the revised Financial Model 
to the Authority in the same form as the original form (or such other form as may be 
agreed by the parties from time to time).

38 38. RECORDS AND OPEN BOOK ACCOUNTING

Records and Reports

The provisions of Schedule Part 19 (Record Provisions) shall apply to the keeping of records 
and the making of reports.
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PART 10: TERMINATION

39 39. AUTHORITY EVENTS OF DEFAULT

39.1 For the purposes of this Agreement, Authority Events of Default means any of the 
following events or circumstances:

39.1.1 the Authority is in material breach of its obligations under Clause 9 (Nature 
of Land Interests) (other than as a consequence of a breach by Project Co 
of its obligations under this Agreement) and such breach materially 
adversely affects the ability of Project Co to perform its material 
obligations under this Agreement for a continuous period of not less than 
thirty (30) Business Days; or

39.1.2 the Authority fails to pay any sum or sums due to Project Co under this 
Agreement (which sums are not in dispute) which, either singly or in 
aggregate, exceed(s) the amount of the Monthly Service Payment from 
time to time and such failure continues for thirty (30) Business Days from 
receipt by the Authority of a notice of non- payment from Project Co; or

39.1.3 the Authority is in breach of its obligations under Clause 57.4; or57.4.

39.1.4 the Authority is in breach of Clause 23.13 and has either failed to allow 
access to the Site and/or the Facilities as required by Clause 23.16 to 
carry out relevant Project Co Remedial Services in respect of two PRS 
Timetables relating to the same Project Co Remedial Services, so that 
Project Co has not been able to perform those Project Co Remedial 
Services.

Project Co's options

39.2 On the occurrence of an Authority Event of Default, or within a reasonable time after 
Project Co becomes aware of the same, and while the same is still subsisting, 
Project Co may, at its option:

39.2.1 in respect of execution of the Works, suspend performance by it of its 
obligations under this Agreement until such time as the Authority shall 
have demonstrated to the reasonable satisfaction of Project Co that it is 
capable of performing, and will perform, its obligations under this 
Agreement; or

39.2.2 serve notice on the Authority (or such other party as may be notified in 
advance in writing by the Authority to Project Co) of the occurrence (and 
specifying details) of such Authority Event of Default.  If the relevant 
matter or circumstance has not been rectified or remedied by the Authority 
(or otherwise) in respect of Clause 39.1.1, or Clause 39.1.3 or Clause 
39.1.4 within sixty (60) Business Days of such notice, and in respect of 
Clause 39.1.2 within thirty (30) Business Days of such notice, Project Co 
may serve a further notice on the Authority (or its substitute notified in 
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accordance with this Clause 39.2.2) terminating this Agreement with 
immediate effect.

39.3 Project Co shall not exercise or purport to exercise any right to terminate this 
Agreement (or accept any repudiation of this Agreement) except as expressly set 
out in this Agreement.

40 40. PROJECT CO EVENT OF DEFAULT

Project Co Event of Default

40.1 For the purposes of this Agreement, Project Co Event of Default means any of the 
following events or circumstances:

Insolvency

40.1.1 the occurrence of any of the following events in respect of Project Co, 
namely:

(a) any arrangement or composition with or for the benefit of 
creditors (including any voluntary arrangement as defined in the 
Insolvency Act 1986) being entered into by or in relation to 
Project Co;

(b) a receiver, administrator, administrative receiver or other 
encumbrancer taking possession of or being appointed over, or 
any distress, execution or other process being levied or enforced 
(and not being discharged within ten (10) Business Days) upon, 
the whole or any material part of the assets of Project Co;

(c) Project Co ceasing to carry on business;

(d) a petition being presented (and not being discharged within 
twenty (20) Business Days), or a resolution being passed or an 
order being made for the administration or the winding- up, 
bankruptcy or dissolution of Project Co[; or

(e) [if Project Co shall suffer any event analogous to the events set 
out in Clauses 40.1.1(a)- to (d) in any jurisdiction in which it is 
incorporated or resident;];

Long stop
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40.1.2 Project Co failing to achieve the Actual Completion Date [a Phase Actual 
Completion Date] within a period of [                    ] after the Completion Date 
[relevant Phase Completion Date];

Default

40.1.3

(a) Project Co committing a material breach of its obligations under 
this Agreement which has a material and adverse effect on the 
delivery of the Authority Services (other than as a consequence 
of a breach by the Authority of its obligations under this 
Agreement);

(b) Project Co wilfully breaches Schedule Part 23 (Refinancing);  

40.1.4 Project Co abandoning this Agreement;

Health and safety

40.1.5 at any time after the Actual Completion Date [relevant Phase Actual 
Completion Date] Project Co committing a material breach of its 
obligations under this Agreement (other than as a consequence of a 
breach by the Authority of its obligations under this Agreement) which 
results in the criminal investigation, prosecution and conviction of Project 
Co or any Project Co Party or the Authority under the Health and Safety 
Regime (an "H&S Conviction") provided that an H&S Conviction of a 
Project Co Party or the Authority shall not constitute a Project Co Event of 
Default if, within ninety (90) Business Days from the date of the H&S 
Conviction (whether or not the H&S Conviction is subject to an appeal or 
any further judicial process), the involvement in the Project Operations of 
each relevant Project Co Party (which in the case of an individual director, 
officer or employee shall be deemed to include the Project Co Party of 
which that person is a director, officer or employee) is terminated and a 
replacement is appointed by Project Co in accordance with Clause 57.5 
(Sub- contracting);

In determining whether to exercise any right of termination or right to 
require the termination of the engagement of a Project Co Party pursuant 
to this Clause 40.1.5, the Authority shall:

(a) act in a reasonable and proportionate manner having regard to 
such matters as the gravity of any offence and the identity of the 
person committing it; and

(b) give all due consideration, where appropriate, to action other 
than termination of this Agreement;
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Change in Control

40.1.6 the occurrence of any Change in Control which is prohibited by Clause 58 
(Ownership Information and Changes in Control);

Assignation

40.1.7 Project Co failing to comply with the provisions of Clauses 57.2 or 57.5;

Deductions

40.1.8 Inin each of any three Contract Months in any six consecutive Contract 
Months Project Co has suffered Deductions equal to or greater than [   ] 
percent of the Annual Service Payment for the current Contract Year; or

Warning Notices

40.1.9 Project Co is awarded a total of [four] or more Warning Notices in any 
period of [12 consecutive months]; or

Payment

40.1.10 Project Co failing to pay any sum or sums due to the Authority under this 
Agreement (which sums are not in dispute) which, either singly or in 
aggregate, exceed(s) £[                    ] (index linked) and such failure 
continues for sixty (60) Business Days from receipt by Project Co of a 
notice of non payment from the Authority; or

Insurance

40.1.11 a breach by Project Co of its obligation to take out and maintain the 
insurances required by Clauses 53.1 and 53.2.

Notification

40.2 Project Co shall notify the Authority of the occurrence, and details, of any Project Co 
Event of Default and of any event or circumstance which is likely, with the passage 
of time or otherwise, to constitute or give rise to a Project Co Event of Default, in 
either case promptly on Project Co becoming aware of its occurrence.

Authority's options
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40.3 On the occurrence of a Project Co Event of Default, or within a reasonable time after 
the Authority becomes aware of the same, and while the same is subsisting, the 
Authority may:

40.3.1 in the case of the Project Co Events of Default referred to in Clauses 
40.1.1 (Insolvency), 40.1.2 (Long Stop), 40.1.3(b), 40.1.5 (Health and 
Safety), 40.1.6 (Change in Control), 40.1.7 (Assignation), 40.1.8 
(Deductions) 40.1.9 (Warning Notices), or 40.1.10 (Payment), terminate 
this Agreement in its entirety by notice in writing having immediate effect;

40.3.2 in the case of any Project Co Event of Default referred to in Clause 
40.1.3(a) and 40.1.4, serve notice of default on Project Co requiring 
Project Co at Project Co's option either:

(a) to remedy the Project Co Event of Default referred to in such 
notice of default (if the same is continuing) within twenty (20) 
Business Days of such notice of default; or

(b) to put forward within twenty (20) Business Days of such notice of 
default a reasonable programme (set out, if appropriate, in 
stages) for remedying the Project Co Event of Default.  The 
programme shall specify in reasonable detail the manner in, and 
the latest date by, which such Project Co Event of Default is 
proposed to be remedied (Project Co shall only have the option 
of putting forward a programme in accordance with this Clause 
40.3.2(b) if it first notifies the Authority within ten (10) Business 
Days of such notice of default that it proposes to do so); and

40.3.3 in the case of any Project Co Event of Default referred to in Clause 40.1.11 
(Insurance) serve notice of default on Project Co requiring Project Co to 
remedy the Project Co Event of Default (if the same is continuing) within 
twenty (20) Business Days of such notice of default.

Remedy provisions

40.4 Where Project Co puts forward a programme in accordance with Clause 40.3.2(b), 
the Authority shall have twenty (20) Business Days from receipt of the same within 
which to notify Project Co (acting reasonably) that it does not accept the 
programme, failing which the Authority shall be deemed to have accepted the 
programme.  Where the Authority notifies Project Co that it does not accept the 
programme as being reasonable, the parties shall endeavour within the following 
five (5) Business Days to agree any necessary amendments to the programme put 
forward.  In the absence of agreement within five (5) Business Days, the question of 
whether the programme (as the same may have been amended by agreement) will 
remedy the Project Co Event of Default in a reasonable manner and within a 
reasonable time period (and, if not, what would be a reasonable programme) may 
be referred by either party for resolution in accordance with Schedule Part 20 
(Dispute Resolution Procedure).

40.5 If:
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40.5.1 the Project Co Event of Default notified in a notice of default served under 
Clause 40.3.2 or Clause 40.3.3 (as the case may be) is not remedied 
before the expiry of the period referred to in Clause 40.3.2(a) or Clause 
40.3.3 (as appropriate); or

40.5.2 where Project Co puts forward a programme pursuant to Clause 40.3.2(b)  
which has been accepted by the Authority or has been determined to be 
reasonable and Project Co fails to achieve any element of the programme 
or the end date for the programme (as the case may be); or

40.5.3 any programme put forward by Project Co pursuant to Clause 40.3.2(b) is 
rejected by the Authority as not being reasonable, and the Dispute 
Resolution Procedure does not find against that rejection,

then the Authority may terminate this Agreement in its entirety by written notice to 
Project Co with immediate effect.  Provided that for the purposes of Clause 40.5.2 if 
Project Co's performance of the programme is adversely affected by the occurrence 
of Force Majeure, a Relief Event or an Excusing Cause then, subject to Project Co 
complying with the mitigation and other requirements in this Agreement concerning 
Force Majeure, a Relief Event or an Excusing Cause (as the case may be), the time 
for performance of the programme or any relevant element of it shall be deemed to 
be extended by a period equal to the delay caused by Force Majeure, the Relief 
Event or the Excusing Cause (as the case may be) which is agreed by the parties or 
determined in accordance with Schedule Part 20 (Dispute Resolution Procedure).

Authority's costs

40.6 Project Co shall reimburse the Authority for all reasonable costs incurred by the 
Authority in exercising any of its rights pursuant to this Clause 40 (Project Co Event 
of Default) (including, without limitation, any relevant increased administrative 
expenses).  The Authority shall take reasonable steps to mitigate such costs.

40.7 The Authority shall not exercise, or purport to exercise, any right to terminate this 
Agreement except as expressly set out in this Agreement.  The rights of the 
Authority (to terminate or otherwise) under this Clause are in addition (and without 
prejudice) to any right which the Authority may have to claim the amount of loss or 
damage suffered by the Authority on account of the acts or omissions of Project Co 
(or to take any action other than termination of this Agreement).

41 41. TERMINATION RESULTING FROM FORCE MAJEURE

If, in the circumstances referred to in Clause 31 (Force Majeure), the parties have failed to 
reach agreement on any modification to this Agreement pursuant to Clause 31 (Force 
Majeure) within six (6) calendar months of the date on which the party affected serves notice 
on the other party in accordance with Clause 31 (Force Majeure) either party may at any time 
afterwards terminate this Agreement by written notice to the other party having immediate 
effect provided always that the effects of the relevant event of Force Majeure continues to 
prevent either party from performing any material obligation under this Agreement.

42 42. AUTHORITY VOLUNTARY TERMINATION
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42.1 The Authority shall be entitled to terminate this Agreement at any time on [                    
] months' written notice to Project Co.  In the event of notice being given by the 
Authority in accordance with this Clause, the Authority shall, at any time before the 
expiration of such notice, be entitled to direct Project Co, where the Works (or any 
part or parts of the Works) or any Service (or any elements of any Service) have not 
been commenced, to refrain from commencing any such Works or Services (or to 
procure the same).

[Termination on an Authority Break Point Date

42.2 Without prejudice to its rights under Clause 42.1, the Authority may terminate this 
Agreement on any of the Authority Break Point Dates by complying with its 
obligations under paragraph (a)Clause 42.2.1 below:.

42.2.1 If the Authority wishes to terminate this Agreement under this Clause, it 
must give notice to Project Co stating:

(a) that the Authority is terminating this Agreement under this 
Clause 42.2; and

(b) that this Agreement will terminate on the specified Authority 
Break Point Date, which must be a minimum of [30] days after 
the date of receipt of the notice; and.

42.2.2 Provided the notice has been provided in accordance with Clause 
42.2.1(a) above, this Agreement will terminate on the specified Authority 
Break Point Date.]  

43 43. EXPIRY

This Agreement shall terminate automatically on the Expiry Date unless it shall have been 
terminated earlier in accordance with the provisions of this Agreement.  To avoid doubt, 
Project Co shall not be entitled to any compensation for termination of this Agreement on the 
Expiry Date.

44 44. CORRUPT GIFTS AND PAYMENTS

Prohibition on corruption

44.1 The term "Prohibited Act" means:

44.1.1 offering, giving or agreeing to give to the Authority or any other public body 
or to any person employed by or on behalf of the Authority or any other 
public body any gift or consideration of any kind as an inducement or 
reward:
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(a) for doing or not doing (or for having done or not having done) 
any act in relation to the obtaining or performance of this 
Agreement or any other agreement with the Authority or any 
other public body; or

(b) for showing or not showing favour or disfavour to any person in 
relation to this Agreement or any other agreement with the 
Authority or any other public body;

44.1.2 entering into this Agreement or any other agreement with the Authority or 
any other public body in connection with which commission has been paid 
or has been agreed to be paid by Project Co or on its behalf, or to its 
knowledge, unless before the relevant agreement is entered into 
particulars of any such commission and of the terms and conditions of any 
such agreement for the payment of such commission have been disclosed 
in writing to the Authority;

44.1.3 committing any offence:

(a) under the Bribery Act 2010;

(b) under any Law creating offences in respect of fraudulent acts; or

(c) at common law, in respect of fraudulent acts in relation to this 
Agreement or any other agreement with the Authority or any 
other public body; or

44.1.4 defrauding or attempting to defraud or conspiring to defraud the Authority 
or any other public body.

Warranty

44.2 Project Co warrants that in entering into this Agreement it has not committed any 
Prohibited Act.

Remedies

44.3 If Project Co or any Project Co Party (or anyone employed by or acting on behalf of 
them) commits any Prohibited Act, then the Authority shall be entitled to act in 
accordance with Clauses 44.3.1 to 44.3.6 below:

44.3.1 if a Prohibited Act is committed by Project Co or by an employee not acting 
independently of Project Co, then the Authority may terminate this 
Agreement with immediate effect by giving written notice to Project Co;
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44.3.2 if the Prohibited Act is committed by an employee of Project Co acting 
independently of Project Co, then the Authority may give written notice to 
Project Co of termination and this Agreement will terminate, unless within 
twenty (20) Business Days of receipt of such notice Project Co terminates 
the employee's employment and (if necessary) procures the performance 
of the relevant part of the Works and/or Services by another person;

44.3.3 if the Prohibited Act is committed by a Contracting Associate or by an 
employee of that Contracting Associate not acting independently of that 
Contracting Associate then the Authority may give written notice to Project 
Co of termination and this Agreement will terminate, unless within twenty
(20) Business Days of receipt of such notice Project Co terminates the 
relevant Sub-Contract and procures the performance of the relevant part 
of the Works and/or Services by another person, where relevant, in 
accordance with Clause 57 (Assignation and Sub--Contracting);

44.3.4 if the Prohibited Act is committed by an employee of a Contracting 
Associate acting independently of that Contracting Associate, then the 
Authority may give notice to Project Co of termination and this Agreement 
will terminate, unless within twenty (20) Business Days of receipt of such 
notice Project Co procures the termination of the employee's employment 
and (if necessary) procures the performance of the relevant part of the 
Works and/or Services by another person;

44.3.5 if the Prohibited Act is committed by any other person not specified in 
Clauses 44.3.1 to 44.3.4 above, then the Authority may give notice to 
Project Co of termination and this Agreement will terminate unless within 
twenty (20) Business Days Project Co procures the termination of such 
person's employment and of the appointment of their employer (where the 
employer is not the Authority and where such person is not employed by 
Project Co or the Contracting Associate) and (if necessary) procures the 
performance of the relevant part of the Works and/or Services by another 
person; and 

44.3.6 any notice of termination under this Clause shall specify:

(a) the nature of the Prohibited Act;

(b) the identity of the party who the Authority believes has 
committed the Prohibited Act; and

(c) the date on which this Agreement will terminate in accordance 
with the applicable provisions of this Clause.

44.4 Without prejudice to its other rights or remedies under this Clause, the Authority 
shall be entitled to recover from Project Co:

44.4.1 the amount or value of any such gift, consideration or commission; and
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44.4.2 any other loss sustained in consequence of any breach of this Clause.

Permitted payments

44.5 Nothing contained in this Clause shall prevent Project Co from paying any proper 
commission or bonus to its employees within the agreed terms of their employment.

Notification

44.6 Project Co shall notify the Authority of the occurrence (and details) of any Prohibited 
Act promptly on Project Co becoming aware of its occurrence.

Interim Management

44.7 Where Project Co is required to replace any Sub Contractor pursuant to this Clause, 
the provisions of Clause 57.9 shall apply and be construed accordingly.

45 45. BREACH OF THE NPD REQUIREMENTS

Breach by Project Co

45.1 If Project Co breaches Clause 36 (Payment of Surpluses and Compliance with NPD 
Requirements) then the Authority may terminate this Agreement, at any time within 
18 months of becoming aware of such breach, in accordance with Clause 45.2 
below.  The Authority shall inform Project Co of the occurrence of any such breach 
as soon as reasonably practicable after becoming aware of the breach, provided 
that failure by the Authority to so inform Project Co shall not constitute a breach of 
this Agreement by the Authority and shall not prejudice the exercise of its rights 
under Clause 45.2.

Notice of Termination

45.2 If the Authority wishes to terminate this Agreement under this Clause 45 (Breach of 
the NPD Requirements), it must first give Project Co notice stating:

45.2.1 that the Authority is terminating this Agreement under this Clause 45
(Breach of the NPD Requirements); and

45.2.2 that this Agreement will terminate on the date falling 30 Business Days 
after the date of receipt of the notice.

and this Agreement will terminate on the day falling 30 Business Days after Project 
Co receives the notice unless Project Co demonstrates to the satisfaction of the 
Authority (acting reasonably) that such breach was caused by an administrative 
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error of Project Co and Project Co rectifies such breach within 10 Business Days of 
receipt of such notice, in which the notice shall be deemed not to have been served.

46 46. COMPENSATION ON TERMINATION

46.1 If this Agreement is terminated pursuant to Clause 41 (Termination Resulting from 
Force Majeure), then the Authority shall pay compensation to Project Co in 
accordance with Section 3 (Consequence of Termination for Force Majeure) of 
Schedule Part 17 (Compensation on Termination).

46.2 If this Agreement is terminated pursuant to Clause 40 (Project Co Events of Default) 
other than pursuant to Clause 40.1.3(b), then the Authority shall pay compensation 
to Project Co in accordance with Section 2 (Compensation on Project Co Default) of 
Schedule Part 17 (Compensation on Termination).

46.3 If this Agreement is terminated pursuant to Clause 39 (Authority Events of Default), 
then the Authority shall pay compensation to Project Co in accordance with Section 
1 (Compensation on Termination for Authority Default and Voluntary Termination) of 
Schedule Part 17 (Compensation on Termination).

46.4 If this Agreement is terminated pursuant to Clause 42.142 (Voluntary Termination), 
then the Authority shall pay compensation to Project Co in accordance with Section 
1 (Compensation on Termination for Authority Default and Voluntary Termination) of 
Schedule Part 17 (Compensation on Termination).

46.5 If this Agreement is terminated pursuant to Clause 40.1.3(b), Clause 44.3 or Clause 
45 (Breach of the NPD Requirements) then the Authority shall pay compensation to 
Project Co in accordance with Section 4 (Corrupt Gifts and Fraud or Breach of 
Refinancing or Breach of NPD Requirements) of Schedule Part 17 (Compensation 
on Termination).

46.6 [If this Agreement is terminated pursuant to Clause 42.1 (Termination on an 
Authority Break Point Date), then the Authority shall pay compensation to Project Co 
in accordance with Section 1 (Compensation on Termination for Authority Default 
and Voluntary Termination) of Schedule Part 17 (Compensation on Termination).]

Tax equalisation

46.6 46.7 Where a payment is to be made to Project Co pursuant to Clause 46.1, Clause 
46.3, Clause 46.4 or Clause 46.5 [or Clause 46.6] (a "Compensation Payment") 
and Project Co has a Relevant Tax Liability in respect of such payment, then the 
amount of the Compensation Payment to be made by the Authority to Project Co 
shall be increased so as to ensure that Project Co is in the same position (after 
account is taken of the Relevant Tax Liability) as it would have been in had it not 
been for such Relevant Tax Liability.

46.7 46.8 For the purposes of this Clause 46 (Compensation on Termination):
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46.7.1 46.8.1 "Relief" shall mean any relief, allowance or deduction in computing 
profits or tax or a credit against, or right to repayment of, tax granted by or 
pursuant to any legislation for tax purposes;

46.7.2 46.8.2 a "Relief derived from the Project" is a Relief which arises in 
connection with the Project and includes any Relief arising as a 
consequence of the distribution of any amount obtained in respect of the 
Project (other than a Compensation Payment) by Project Co (whether by 
way of interest, dividend or other distribution, repayment, reduction or 
redemption of capital or indebtedness or return of assets or otherwise); 
and

46.7.3 46.8.3 Project Co shall be regarded as having a "Relevant Tax Liability" 
in respect of a Compensation Payment to the extent that:

(a) it has a liability for tax in consequence of or in respect of a 
Compensation Payment ("Actual Liability"); or

(b) it would have had a liability for tax within paragraph (a) above but 
for the utilisation of a Relief other than a Relief derived from the 
Project ("Deemed Liability").

46.8 46.9 In determining whether Project Co has a Relevant Tax Liability by reason of a 
Compensation Payment, it should be assumed that any Reliefs derived from the 
Project which are available to Project Co (or would have been so available but for a 
surrender by Project Co of such Reliefs by way of group or consortium relief) for 
offset against the Compensation Payment, or against tax in relation to the same, 
have been so offset to the maximum extent possible.

46.9 46.10 Project Co shall keep the Authority fully informed of all negotiations with the 
HM Revenue and Customs in relation to any Relevant Tax Liability in respect of a 
Compensation Payment.  Project Co shall not agree, accept or compromise any 
claim, issue or dispute relating to such Relevant Tax Liability without the prior written 
consent of the Authority, which shall not be unreasonably withheld or delayed.  The 
Authority may, if it considers in good faith that such action is justified having regard 
to the likely costs and benefits, direct Project Co to resist, appeal, defend or 
otherwise dispute the Relevant Tax Liability in respect of the Compensation 
Payment, provided that the cost of any such dispute (including any interest or 
penalties incurred) shall be at the Authority's expense.  However, if Project Co 
obtains professional advice from an independent person with relevant expertise that 
any resistance, appeal, defence or other mode of dispute is not likely to result in any 
more beneficial position in relation to the Relevant Tax Liability, Project Co shall be 
entitled not to continue with such resistance, appeal, defence or other mode of 
dispute.  Where any resistance, appeal, defence or other mode of dispute results in 
a more beneficial position in relation to the Relevant Tax Liability, an adjustment will 
be made to the amount payable under Clause 46.746.6 to reflect such outcome.

46.10 46.11 Any increase in the amount of a Compensation Payment which is payable 
under Clause 46.746.6 shall be paid on the later of five (5) Business Days after a 
demand therefore (together with evidence in sufficient detail for the Authority to 
satisfy itself of the Relevant Tax Liability and its calculation) is made by Project Co 
and:

Page 328

A43230746



20\23835991.6\co12

93

46.10.1 46.11.1 in the case of an Actual Liability, five (5) Business Days before the 
date on which the relevant tax must be paid to the tax authority in order to 
avoid incurring interest and penalties; and

46.10.2 46.11.2 in the case of a Deemed Liability, five (5) Business Days before 
the date on which tax which would not have been payable but for the 
utilisation of the relevant Relief must be paid in order to avoid incurring 
interest or penalties (whether by Project Co or otherwise) and, for the 
purposes of determining when the Relief would otherwise have been 
utilised, Reliefs shall be regarded as utilised in the order in which they 
arise.

46.11 46.12 The Authority shall have the right to pay the amount payable under Clause 
46.746.6 direct to HM Revenue and Customs in satisfaction of the relevant tax due 
by Project Co.

Rights of Set-Off

46.12 46.13 To avoid doubt, the Authority's obligations to make any payment of 
compensation to Project Co pursuant to this Clause are subject to the Authority's 
rights under Clause 34.6, save that the Authority agrees not to set-off any amount 
agreed or determined as due and payable by Project Co to the Authority against any 
payment of termination compensation (whether payable as a lump sum or in 
instalments) under ClauseClauses 46.1, 46.3, 46.4, 46.546.4 or 46.6,46.5, except to 
the extent that such termination payment exceeds the Base Senior Debt 
Termination Amount or the Revised Senior Debt Termination Amount (as the case 
may be) at that time.

Full and final settlement

46.13 46.14 Subject to the provisions of paragraph 2.1 of Section 5 (General) of Schedule 
Part 17 (Compensation on Termination):

46.13.1 46.14.1 any compensation paid pursuant to this Clause shall be in full and 
final settlement of any claim, demand and/or proceedings of Project Co in 
relation to any termination of this Agreement and/or any Project Document 
(and the circumstances leading to such termination) and Project Co shall 
be excluded from all other rights and remedies in respect of any such 
termination; and

46.13.2 46.14.2 the compensation payable (if any) pursuant to this Clause 46 
(Compensation on Termination) above shall be the sole remedy of Project 
Co and Project Co shall not have any other right or remedy in respect of 
such termination.

47 47. CONSEQUENCES OF TERMINATION

Continued performance
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47.1 Subject to any exercise by the Authority of its rights to perform, or to procure a third 
party to perform, the obligations of Project Co, the parties shall continue to perform 
their obligations under this Agreement, notwithstanding the giving of any notice of 
default or notice of termination, until the Termination Date.

Transfer to Authority of Assets, Contracts etc.

47.2 On the service of a notice of termination in accordance with this Agreement for any 
reason:

47.2.1 if prior to the Actual Completion Date [final Phase Actual Completion 
Date], in so far as any transfer shall be necessary fully and effectively to 
transfer property to the Authority, Project Co shall transfer to, and there 
shall vest in, the Authority, such part of the Works and/or the Facilities as 
shall have been constructed and such items of the Plant [  and [ ]] as shall 
have been procured by Project Co if the Authority so elects:

47.2.2 all goods and all materials on or near to the Site not yet incorporated in the 
Works shall remain available to the Authority for the purposes of 
completing the Works and if the cost of such goods and materials has not 
been reflected in the payment of any compensation pursuant to Schedule 
Part 17 (Compensation on Termination), subject to the payment by the 
Authority (determined as between a willing vendor and willing purchaser 
with any disputes determined pursuant to Clause 56 (Dispute Resolution 
Procedure));

47.2.3 the construction plant shall remain available to the Authority for the 
purposes of completing the Works, subject to payment of the Contractor's 
reasonable charges;

47.2.4 Project Co shall hand over to, and there shall vest in, the Authority, free 
from any Encumbrances (other than any created on or by or against the 
Authority), the Facilities [and ] (which in the case of the termination of this 
Agreement in accordance with Clause 43 (Expiry) shall be in the state 
required in accordance with Schedule Part 18 (Handback Procedure));

47.2.5 if the Authority so elects, Project Co shall procure that any of the 
Construction Contract, the Service Contracts and/or the Independent 
Tester Contract shall be novated or assigned to the Authority, provided 
that where termination occurs under Clause 39 (Authority Events of 
Default) the consent of the Contractor, the Service Provider or the 
Independent Tester (as the case may be) shall be required;

47.2.6 Project Co shall, or shall procure that any Contracting Associate shall (as 
the case may be), offer to sell to the Authority at a fair value (determined 
as between a willing vendor and willing purchaser, with any disputes as to 
such fair value being determined pursuant to Schedule Part 20 (Dispute 
Resolution Procedure), free from any Encumbrance all or any part of the 
stocks of material and other assets, road vehicles, spare parts and other 
moveable property owned by Project Co or any of its Contracting 
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Associates and reasonably required by the Authority in connection with 
the operation of the Facilities or the provision of the Services;

47.2.7 Project Co shall deliver to the Authority (as far as not already delivered to 
the Authority) one complete set of:

(a) "as built drawings" showing all alterations made to the Facilities 
since the commencement of operation of the Facilities; and

(b) maintenance, operation and training manuals for the Facilities;

47.2.8 Project Co shall use all reasonable endeavours to procure that the benefit 
of all manufacturer's warranties in respect of mechanical and electrical 
plant and equipment used or made available by Project Co under this 
Agreement and included in the Facilities are assigned, or otherwise 
transferred, to the Authority with full title guarantee; and

47.2.9 Project Co shall deliver to the Authority [information equivalent to the 
information it is required to provide in accordance with [Clause 25 (TUPE 
and Employment mattersMatters)] and [Clause 26 (Pension 
MattersPensions)] in relation to the employees employed by Project Co 
and/or Service Providers and] the records referred to in Clause 38 
(Records and Open Book Accounting) except where such documents are 
required by Law to be retained by Project Co or its Contracting Associates 
(in which case complete copies shall be delivered to the Authority).

47.3 Project Co shall ensure that provision is made in all contracts of any description 
whatsoever to ensure that the Authority will be in a position to exercise its rights, and 
Project Co will be in a position to comply with its obligations, under Clause 47.2.

Transitional arrangements

47.4 On the termination of this Agreement for any reason, for a reasonable period both 
before and after any such termination, Project Co shall have the following duties:

47.4.1 Project Co shall co-operate fully with the Authority and any successor 
providing to the Authority services in the nature of any of the Services or 
any part of the Services in order to achieve a smooth transfer of the 
manner in which the Authority obtains services in the nature of the 
Services and to avoid or mitigate in so far as reasonably practicable any 
inconvenience or any risk to the health and safety of the employees of the 
Authority and members of the public;

47.4.2 Project Co shall as soon as practicable remove from the Site all property 
not acquired by the Authority pursuant to Clause 47.2 (or not belonging to 
the Authority or any Authority Party) and if it has not done so within forty 
(40) Business Days after any notice from the Authority requiring it to do so 
the Authority may (without being responsible for any loss, damage, costs 
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or expenses) remove and sell any such property and shall hold any 
proceeds less all costs incurred to the credit of Project Co;

47.4.3 Project Co shall forthwith deliver to the Authority's Representative:

(a) any security passwords, access codes and other keys to the 
Facilities and the equipment; and

(b) without prejudice to Clause 55 (Intellectual Property), any 
copyright licences for any computer programmes (or licences to 
use the same) necessary for the operation of the Facilities (but 
excluding computer programmes, which have been developed 
or acquired by a Service Provider for its own use and not solely 
for the purposes of provision of any of the Services at the 
Facilities or the assignation or transfer of which is otherwise 
restricted); and

47.4.4 Project Co shall as soon as practicable vacate the Site and (without 
prejudice to Schedule Part 18 (Handback Procedure)) shall leave the Site 
and the Facilities in a safe, clean and orderly condition.

47.5 If the Authority wishes to conduct a competition prior to the Expiry Date with a view 
to entering into an agreement for the provision of services (which may or may not be 
the same as, or similar to, the Services or any of them) following the expiry of this 
Agreement, Project Co shall co-operate with the Authority fully in such competition 
process including (without limitation) by:

47.5.1 providing any information which the Authority may reasonably require to 
conduct such competition but, to avoid doubt, information which is 
commercially sensitive to Project Co shall not be provided (and, for the 
purpose of this Clause 47.5.1 commercially sensitive shall mean 
information which would if disclosed to a competitor of Project Co give that 
competitor a competitive advantage over Project Co and thereby prejudice 
the business of Project Co but shall, to avoid doubt, exclude any 
information to be disclosed in terms of Clause 25 (TUPE and Employment 
matters)); and

47.5.2 assisting the Authority by providing all (or any) participants in such 
competition process with access to the Site and the Facilities.

Continuing Obligations

47.6 Save as otherwise expressly provided in this Agreement or as already taken into 
account in the calculation of any termination sum or other payment of compensation 
on termination pursuant to this Agreement:

47.6.1 termination of this Agreement shall be without prejudice to any accrued 
rights and obligations under this Agreement as at the date of termination; 
and
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47.6.2 termination of this Agreement shall not affect the continuing rights and 
obligations of Project Co and the Authority under Clauses 10 (The Site), 
25 (TUPE and Employment Matters), 31 (Force Majeure), 34 (Payment), 
35 (Taxation), 36 (IRR Sharing and CapPayment of Surpluses and 
compliance with NPD Requirements), 37 (Custody of Financial Model), 38 
(Records and Reports), 41 (Termination Resulting from Force Majeure), 
42 (Authority Voluntary Termination), 44 (Corrupt Gifts and Payments), 46 
(Compensation on Termination), 47.2, 47.4 and 47.5 (Transitional 
Arrangements), 49 (Indemnities and Liability), 53 (Insurance), 54 
(Exclusions and Limits on Liability), 55 (Intellectual Property), 56 (Dispute 
Resolution Procedure), 59 (Mitigation), 61 (Confidentiality), 64 (Notices) 
and Clause 73 (Governing Law and Jurisdiction) or under any other 
provision of this Agreement which is expressed to survive termination or 
which is required to give effect to such termination or the consequences of 
such termination.

48 48. HANDBACK PROCEDURE

The provisions of Schedule Part 18 (Handback Procedure) shall apply to the handback of the 
Facilities to the Authority on expiry of this Agreement.
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PART 11: INDEMNITIES, WARRANTIES & INSURANCE

49 49. INDEMNITIES

Project Co indemnities to Authority

49.1 Project Co shall indemnify and keep the Authority indemnified at all times from and 
against all Direct Losses sustained by the Authority in consequence of:

49.1.1 any claim for, or in respect of, the death and/or personal injury of any 
employee of, or person engaged by, Project Co or any Project Co Party  
notwithstanding any act or omission of the Authority or any Authority 
Party;

49.1.2 any claim for, or in respect of, the death and/or personal injury of any third 
party (other than a person referred to in Clause 49.2.1) arising out of, or in 
the course of, the Project Operations, save to the extent caused (or 
contributed to) by any Unreasonable Act by the Authority or any Authority 
Party, breach of any express provision of this Agreement by the Authority 
or any Authority Party or any deliberate or negligent act or omission of the 
Authority or any Authority Party;

49.1.3 any physical loss of or damage to Authority Assets arising by reason of 
any act or omission of Project Co or any Project Co Party, save to the 
extent that such loss or damage arises out of the breach of any express 
provision of this Agreement by the Authority or any Authority Party or any 
deliberate or negligent act or omission of the Authority or any Authority 
Party; and

49.1.4 any loss of or damage to property or assets of any third party arising by 
reason of any act or omission of Project Co or any Project Co Party, save 
to the extent that such loss or damage arises out of the breach of any 
express provision of this Agreement by the Authority or any Authority 
Party or any deliberate or negligent act or omission of the Authority or any 
Authority Party.

Authority indemnities to Project Co

49.2 The Authority shall indemnify and keep Project Co indemnified at all times from and 
against all Direct Losses sustained by Project Co in consequence of:

49.2.1 any claim for, or in respect of, the death and/or personal injury of any 
employee of, or person engaged by, the Authority or any Authority Party 
notwithstanding any act or omission of Project Co or any Project Co Party;

49.2.2 any claim for, or in respect of, the death and/or personal injury of any third 
party (other than a person referred to in Clause 49.1.1) arising by reason 
of any act or omission of the Authority or any Authority Party in the course 
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of provision of the Authority Services, any Unreasonable Act by the 
Authority or any Authority Party, breach of any express provision of this 
Agreement by the Authority or any Authority Party or any deliberate act or 
omission of the Authority or any Authority Party, save to the extent caused 
(or contributed to) by any act or omission of Project Co or any Project Co 
Party;

49.2.3 any physical damage to any part of the Facilities or any assets or other 
property of Project Co or any Project Co Party arising by reason of any 
breach of any express provision of this Agreement by the Authority or any 
Authority Party or any deliberate act or omission of the Authority or any 
Authority Party, save to the extent caused (or contributed to) by any act or 
omission of Project Co or any Project Co Party; and

49.2.4 any loss of or damage to property or assets of any third party arising by 
reason of any breach of any express provision of this Agreement by the 
Authority or any Authority Party or any deliberate act or omission of the 
Authority or any Authority Party, save to the extent caused (or contributed 
to) by any act or omission of Project Co or any Project Co Party;

provided that in the case of Clauses 49.2.3 and 49.2.4 there shall be 
excluded from the indemnity given by the Authority any liability:-

(a) for the occurrence of risks against which and to the extent to 
which Project Co is obliged to insure under this Agreement (but 
for the avoidance of doubt, not such liability to the extent within 
any applicable excess or deductible or over the maximum 
amount insured or to be insured under such insurance); or

(b) in respect of a matter which is a Compensation Event.; or

(c) in respect of malicious damage.

Conduct of claims

49.3 This Clause 49.3 (Conduct of Claims) shall apply to the conduct, by a party from 
whom an indemnity is sought under this Agreement, of claims made by a third 
person against a party having (or claiming to have) the benefit of the indemnity.  The 
party having, or claiming to have, the benefit of the indemnity is referred to as the 
"Beneficiary" and the party giving the indemnity is referred to as the "Indemnifier".  
Accordingly:

49.3.1 if the Beneficiary receives any notice, demand, letter or other document 
concerning any claim for which it appears that the Beneficiary is, or may 
become, entitled to indemnification under this Agreement, the Beneficiary 
shall give notice in writing to the Indemnifier as soon as reasonably 
practicable and in any event within twenty (20) Business Days of receipt of 
the same;
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49.3.2 subject to Clauses 49.3.3, 49.3.4 and 49.3.5 below, on the giving of a 
notice by the Beneficiary pursuant to Clause 49.3.1 above, where it 
appears that the Beneficiary is or may be entitled to indemnification from 
the Indemnifier in respect of all (but not part only) of the liability arising out 
of the claim, the Indemnifier shall (subject to providing the Beneficiary with 
an indemnity to its reasonable satisfaction against all costs and expenses 
that it may incur by reason of such action) be entitled to dispute the claim 
in the name of the Beneficiary at the Indemnifier's own expense and take 
conduct of any defence, dispute, compromise, or appeal of the claim and 
of any incidental negotiations.  The Beneficiary shall give the Indemnifier 
all reasonable co- operation, access and assistance for the purposes of 
considering and resisting such claim;

49.3.3 with respect to any claim conducted by the Indemnifier pursuant to Clause 
49.3.2 above:

(a) the Indemnifier shall keep the Beneficiary fully informed and 
consult with it about material elements of the conduct of the 
claim;

(b) the Indemnifier shall not bring the name of the Beneficiary into 
disrepute; and

(c) the Indemnifier shall not pay or settle such claims without the 
prior consent of the Beneficiary, such consent not to be 
unreasonably withheld or delayed;

49.3.4 the Beneficiary shall be free to pay or settle any claim on such terms as it 
thinks fit and without prejudice to its rights and remedies under this 
Agreement if:

(a) the Indemnifier is not entitled to take conduct of the claim in 
accordance with Clause 49.3.2 above; or

(b) the Indemnifier fails to notify the Beneficiary of its intention to 
take conduct of the relevant claim within twenty (20) Business 
Days of the notice from the Beneficiary under Clause 49.3.1 
above or notifies the Beneficiary that it does not intend to take 
conduct of the claim; or

(c) the Indemnifier fails to comply in any material respect with the 
provisions of Clause 49.3.3 above;

49.3.5 the Beneficiary shall be free at any time to give notice to the Indemnifier 
that it is retaining or taking over (as the case may be) the conduct of any 
defence, dispute, compromise or appeal of any claim (or of any incidental 
negotiations) to which Clause 49.3.2 above applies.  On receipt of such 
notice the Indemnifier shall promptly take all steps necessary to transfer 
the conduct of such claim to the Beneficiary, and shall provide to the 
Beneficiary all reasonable co- operation, access and assistance for the 
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purposes of considering and resisting such claim.  If the Beneficiary gives 
any notice pursuant to this Clause 49.3.5, then the Indemnifier shall be 
released from any liability under its indemnity under Clause 49.1 (Project 
Co Indemnities to Authority) or Clause 49.2 (Authority Indemnities to 
Project Co) (as the case may be) and, without prejudice to any accrued 
liabilities, any liability under its indemnity given pursuant to Clause 49.3.2 
in respect of such claim;

49.3.6 if the Indemnifier pays to the Beneficiary an amount in respect of an 
indemnity and the Beneficiary subsequently recovers (whether by 
payment, discount, credit, saving, relief or other benefit or otherwise) a 
sum which is directly referable to the fact, matter, event or circumstances 
giving rise to the claim under the indemnity, the Beneficiary shall forthwith 
repay to the Indemnifier whichever is the lesser of:

(a) an amount equal to the sum recovered (or the value of the 
saving or benefit obtained) less any out- of- pocket costs and 
expenses properly incurred by the Beneficiary in recovering the 
same; and

(b) the amount paid to the Beneficiary by the Indemnifier in respect 
of the claim under the relevant indemnity,

49.3.7 provided that there shall be no obligation on the Beneficiary to pursue 
such recovery and that the Indemnifier is repaid only to the extent that the 
amount of such recovery aggregated with any sum recovered from the 
Indemnifier exceeds any loss sustained by the Beneficiary (including for 
this purpose indirect or consequential losses or claims for loss of profits 
which are excluded by this Agreement from being recovered from the 
Indemnifier); and

49.3.8 any person taking any of the steps contemplated by Clauses 49.3.1 to 
49.3.5 shall comply with the requirements of any insurer who may have an 
obligation to provide an indemnity in respect of any liability arising under 
this Agreement.

Mitigation – indemnity claims

49.4 To avoid doubt the provisions of Clause 59 (Mitigation) apply to any indemnity given 
under this Agreement and any such indemnity shall not apply to the extent that such 
part or parts of Direct Losses could have been reduced or avoided by the 
Beneficiary complying with the provisions of such Clause 59 (Mitigation).

49A MALICIOUS DAMAGE

49A.1 Remit of Clause

This Clause 49A specifies the respective obligations of the parties in relation to 
malicious damage to the Facilities during the Operational Term.
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49A.2 Notification

49A.2.1 As soon as possible after a Service Event has been notified to the 
Helpdesk or after Project Co has itself or by a Service Provider become 
aware of a Service Event, if it considers that the Service Event was 
caused by malicious damage by a person other than a Project Co Party, 
Project Co must verbally inform the Helpdesk and the [Authority’s 
Representative] (a “Malicious Damage Report”). Where it is reasonably 
practicable for it to do so without prejudicing its ability to achieve 
Rectification of the Service Event within the Rectification Period and 
subject to any immediate steps that it requires to take to make the 
Facilities safe, it must allow the [Authority’s Representative] an 
opportunity to inspect the evidence it relies on to support its claim that 
malicious damage caused the Service Event concerned before carrying 
out Rectification and, where this is not reasonably practicable, Project Co 
must take reasonable steps to preserve or record in a suitable manner any 
such evidence and forthwith make that record available to the Authority.

49A.2.2 Provided Project Co has complied with the requirements of Clause 
49A.2.1, unless within [two (2) hours] of receipt of a Malicious Damage 
Report or within [two (2) hours] of the start of the next Core Times where 
the Malicious Damage Report is made outside Core Times, or, if 
applicable, within [one (1)] Business Day of receipt of the evidence or 
record of the alleged malicious damage concerned the [Authority's 
Representative] notifies Project Co that he agrees that the Service Event 
referred to in the relevant Malicious Damage Report was caused by 
malicious damage by a person other than a Project Co Party, the 
[Authority's Representative] will be deemed to have disagreed that the 
Service Event concerned was caused by malicious damage by a person 
other than a Project Co Party.

49A.3 Rectification of Malicious Damage

49A.3.1 In relation to any Service Event referred to in a Malicious Damage Report, 
Project Co shall always take such steps as are necessary in accordance 
with its obligations under this Agreement to make the Facilities safe.

49A.3.2 If the [Authority's Representative] agrees in accordance with Clause 49A.2  
that a Service Event was caused by malicious damage by a person other 
than a Project Co Party, except when Clause 49A.3.3 applies, Project Co 
shall not Rectify the Service Event beyond what is required by Clause 
49A.3.1 unless instructed by the Authority to do so as an Authority Change 
under Schedule Part 16 (Change Protocol).

49A.3.3 If, in the reasonable opinion of Project Co, the Service Event referred to in 
a Malicious Damage Report, if not Rectified, will or is likely to result in the 
costs of performing the Services and in particular the costs of 
Maintenance Works and Lifecycle Replacement being materially 
increased, it may notify the [Authority’s Representative] to that effect and 
shall be entitled to proceed with Rectification in accordance with its 
obligations under this Agreement.
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49A.3.4 If the [Authority’s Representative] does not agree accordance with Clause 
49A.2  that the Service Event referred to in a Malicious Damage Report 
was caused by malicious damage by a person other than a Project Co 
Party, Project Co shall be entitled to proceed with Rectification in 
accordance with its obligations under this Agreement.

49A.4 Costs of rectifying malicious damage 

Project Co will be entitled to include all reasonable costs incurred with any Service 
Provider or third party:

49A.4.1 to make the Facilities safe pursuant to Clause 49A.3.1 if it is agreed by the 
Authority or subsequently determined under the Dispute Resolution 
Procedure that the Service Event was caused by malicious damage by a 
person other than a Project Co Party; or

49A.4.2 to carry out Rectification pursuant to Clause 49A.3.3; or

49A.4.3 to carry out Rectification pursuant to Clause 49A.3.4 if it is subsequently 
determined under the Dispute Resolution Procedure that the Service 
Event was caused by malicious damage by a person other than a Project 
Co Party,

in a Monthly Invoice in accordance with Clause 34.2.1(c). In deciding what a 
reasonable cost is, regard may be had to prices and rates in the Catalogue (as 
defined in Schedule Part 16 (Change Protocol)).

49A.5 Project Co to Provide Information

Project Co must provide the Authority with such information as the Authority 
reasonably requests for the purpose of making claims for losses due to malicious 
damage, under the Operational Insurances.

49A.6 Disputes

Any dispute under this Clause 49A shall be determined under the Dispute 
Resolution Procedure.

50 50. TAX ON INDEMNITY PAYMENTS

If any payment by one party under an indemnity in this Agreement is subject to income tax or 
corporation tax (or any tax replacing them) in the hands of the recipient, the recipient may 
demand in writing to the party making the payment that the payment shall be increased by 
such amount as would ensure that, after taking into account any such tax payable in respect 
of such additional amount, the recipient receives and retains a net sum equal to the amount it 
would have otherwise received had the payment not been subject to such tax.  In relation to 
any such additional amount payable to Project Co, Project Co and the Authority shall have the 
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same rights and obligations as would apply to a Relevant Tax Liability under Clause 
46.8.346.7.3 and Clauses 46.746.6 to 46.1246.11 (inclusive) shall apply mutatis mutandis to 
the payment of the additional amount.  The party making the payment shall pay such 
additional amount within ten (10) Business Days of receipt of such demand.

51 51. EXCUSING CAUSES

51.1 If an Excusing Cause interferes adversely with, or causes or contributes to a failure 
of, the performance of the Project Operations by Project Co and/or causes or 
contributes to the occurrence of an Availability Failure and/or a Performance Failure 
and provided that the effect of such Excusing Cause is claimed within ten (10) 
Business Days of the date on which Project Co became aware (or ought reasonably 
to have become so aware) of the occurrence of the Excusing Cause, then (subject 
to Clauses 51.3 (Insured Exposure) and 51.4) to the extent such failure or 
interference or occurrence of an Availability Failure and/or a Performance Failure 
arises as a result of such Excusing Cause:

51.1.1 such failure by Project Co to perform or interference or occurrence, and 
any poor performance of, any affected Service shall not constitute a 
breach of the provisions of this Agreement by Project Co;

51.1.2 such failure by Project Co to perform or interference or occurrence shall 
be taken account of in measuring the performance of any affected Service 
in accordance with the Service Level Specification, which shall be 
operated as though the relevant Service had been performed free from 
such adverse interference; and

51.1.3 any such Availability Failure and/or Performance Failure shall be deemed 
not to have occurred,

so that Project Co shall be entitled to payment under this Agreement as if there had 
been no such interference with, or failure in the performance of, the Project 
Operations and no such occurrence of an Availability Failure and/or Performance 
Failure.

51.2 For the purpose of Clause 51 (Excusing Causes), an Excusing Cause means:

51.2.1 any breach of any express provision of this Agreement by the Authority or 
any Authority Party (unless, and to the extent, caused or contributed to by 
Project Co or any Project Co Party);

51.2.2 any deliberate act or omission of the Authority or of any Authority Party or 
any failure by the Authority or Authority Party (having regard always to the 
interactive nature of the activities of the Authority and of Project Co) to 
take reasonable steps to carry out its activities in a manner which 
minimises undue interference with Project Co's performance of the Project 
Operations, save where (and to the extent):

(a) caused or contributed to by Project Co or any Project Co Party;
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(b) the Authority or Authority Party is acting in accordance with a 
recommendation or instruction of Project Co or any Project Co 
Party;

(c) any such act or omission giving rise to such failure was within 
the contemplation of the parties or was otherwise provided for in 
this Agreement; 

(d) the consequences of any such deliberate act or omission or 
other acts or omissions giving rise to such failure would have 
been prevented by the proper performance of Project Co's 
obligations under this Agreement; or

(e) [the same arises from an act of the Authority or an Authority 
Party compliant with the Contractor's Site Rules and other 
requirements of the Contractor as referred to in Clause 13.1 
(Access to Site) or 17.9.]

51.2.3 [the outbreak or the effects of any outbreak of any Medical Contamination 
unless and to the extent that the effects of such outbreak are caused (or 
contributed to) by any failure of Project Co or any Project Co Party to 
comply with procedures (or Authority instructions) relating to control of 
infection or to take all reasonable steps to mitigate the effect of such 
Medical Contamination;]

51.2.4 the implementation of any action taken by the Authority or any Authority 
Party, or any suspension of Project Co's obligation to deliver any or any 
part of the Services or the compliance by Project Co with instructions 
given by the Authority, in each case in the circumstances referred to in 
Clauses 24.6 to 24.9 (inclusive);

51.2.5 the carrying out of any Low Value Change in accordance with the terms of 
this Agreement during the period of time agreed between the Authority 
and Project Co; or

51.2.6 the carrying out of planned preventative maintenance in accordance with 
the Schedule of Programmed  Maintenance;

51.2.7 the occurrence of a Service Event that the [Authority’s Representative] 
has agreed pursuant to Clause 49A.3.2 has been caused by malicious 
damage by a person other than a Project Co Party, but only until such time 
as either (i) the Authority has instructed Project Co to Rectify the Service 
Event as an Authority Change and the time period for implementation of 
such Authority Change has expired or (ii) Project Co has Rectified the 
Service Event pursuant to Clause 49A.3.3; [or

51.2.8 51.2.7 the occurrence of a matter referred to in Clause 10.4 during the 
Operational Term.].
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Insured exposure

51.3 Without prejudice to Clause 53 (Insurance), Project Co shall not be entitled to any 
payment which would not have been due under this Agreement but for Clause 51
(Excusing Causes) to the extent that Project Co is or should be able to recover 
under any policy of insurance required to be maintained by Project Co or any Project 
Co Party in accordance with this Agreement (whether or not such insurance has in
fact been effected or, if effected, has been vitiated as a result of any act or omission 
of Project Co (or any Project Co Party), including but not limited to non--disclosure 
or under- insurance) or any other policy of insurance which Project Co has taken out 
and maintained.

Mitigation of Excusing Cause

51.4 Project Co shall take all reasonable steps to mitigate the consequences of an 
Excusing Cause on Project Co's ability to perform its obligations under this 
Agreement.  To the extent that Project Co does not take such steps, Project Co shall 
not be entitled to, and shall not receive, the relief specified in Clause 51.1

51.5 To avoid doubt, Clause 51.2.2 shall not impose a general obligation on the Authority 
to take (or to procure that any Authority Party takes) such steps and shall apply (and 
be construed) solely for the purpose of establishing whether an Excusing Cause has 
occurred.

52 52. WARRANTIES

[TO BE COMPLETED]

53 53. INSURANCE

Project Co Insurances

53.1 Project Co shall, at its own cost, procure that the insurances, details of which are set 
out in Section 1 (Policies to be taken out by Project Co and maintained during the 
Design and Construction Phase) of Schedule Part 15 (Insurance Requirements), 
are taken out prior to the commencement of the Works and are maintained for the 
periods specified in Section 1 (Policies to be taken out by Project Co and maintained 
during the Design and Construction Phase) of Schedule Part 15 (Insurance 
Requirements).

53.2 Project Co shall, at its own cost, procure that the insurances, details of which are set 
out in Section 2 (Policies to be taken out by Project Co and maintained from the 
Actual Completion Date)) of Schedule Part 15 (Insurance Requirements), are taken 
out prior to the Actual Completion Date and are maintained for the periods specified 
in Section 2 (Policies to be taken out by Project Co and maintained from the Actual 
Completion Date) of Schedule Part 15 (Insurance Requirements).
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53.3 Without prejudice to the other provisions of this Clause 53 (Insurance), Project Co 
shall, at all relevant times, at its own cost, effect and maintain in full force those 
insurances which it is required to effect by any applicable Law.  

53.4 All Insurances referred to in Clauses 53.1 and 53.2 shall:

53.4.1 be maintained in the names of the parties specified in Schedule Part 15 
(Insurance Requirements) and shall be composite policies of insurance 
(and not joint) unless stated otherwise in Schedule Part 15 (Insurance 
Requirements)); 

53.4.2 be placed with insurers who are acceptable to the Authority (such 
acceptance not to be unreasonably withheld or delayed);

53.4.3 in so far as they relate to damage to assets (including the Facilities), cover 
the same for the full reinstatement value; 

53.4.4 comply with the relevant provisions of Section 1 (Policies to be taken out 
by Project Co and maintained from during the Design and Construction 
Phase) and Section 2 (Policies to be taken out by Project Co and 
maintained from the  Actual Completion Date) of Schedule Part 15 
(Insurance Requirements).

53.4.5 provide for 30 days prior written notice of their cancellation, non–renewal 
or amendment to be given to the Authority in accordance with 
Endorsement 1 in Section 3 (Endorsement) of Schedule Part 15 
(Insurance Requirements); 

53.4.6 in respect of the Physical Damage Policies provide for payment of any 
proceeds received by Project Co to be applied in accordance with Clause 
53.22 (Reinstatement);

53.4.7 in the case of the Operational Insurances only, arebe taken out and 
maintained in accordance with Section 4 of Schedule Part 15 (Insurance 
Requirements).

53.5 Project Co shall ensure that its brokers give the Authority a letter of undertaking 
substantially in the form set out in Section 5 (Broker's Letter of Undertaking) of 
Schedule Part 15 (Insurance Requirements) at Financial Close and subsequently 
on the renewal of each of the Insurances.

Subrogation and Vitiation

53.6 Project Co shall in respect of the insurances referred to in Clauses 53.1 and 53.2:

53.6.1 [procure that all policies of insurance to be effected by it pursuant to this 
Clause shall contain a provision to the effect that the insurers have agreed 
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to waive all rights of subrogation against the Authority (and all Authority 
Parties other than contractors and sub-contractors) in accordance with 
Endorsement 2 in Section 3 (Endorsements) of Schedule Part 15 
(Insurance Requirements)]; and

53.6.2 [provide for non-vitiation protection in respect of any claim made by the 
Authority as co-insured in accordance with Endorsement [2] in Section 3 
(Endorsements) of Schedule Part 15 (Insurance Requirements);];

provided that, to avoid doubt, this Clause 53.6 shall not by itself prevent Project Co 
from claiming against the Authority (or any Authority Party) under an express 
provision of this Agreement for any loss or damage not covered because of the level 
of deductibles under such insurance permitted by this Agreement or to the extent 
such loss or damage exceeds the maximum of such insurance required by this 
Agreement.

53.7 Neither party shall take any action or fail to take any reasonable action or (in so far 
as it is reasonably within its power) permit or allow others to take or fail to take any 
action (including failure to disclose any fact) as a result of which any of the 
Insurances may be rendered void, voidable, unenforceable or suspended or 
impaired in whole or in part or which may otherwise render any sum paid out under 
any relevant policy repayable in whole or in part.

Evidence of Project Co Insurance

53.8 Not less than thirtytwenty (3020) Business Days prior to the amendment or expiry of 
any relevant insurance policy (other than the expiry of any of the Operational 
Insurances in respect of which Sub-hubcoProject Co must comply with the 
provisions of Section 4 of Schedule Part 15 (Insurance Requirements)), Project Co 
shall submit to the Authority a request for approval from the Authority of the insurer 
and the principal terms and conditions of such insurance policy (and any revision to 
such terms and conditions or change in identity of such insurer), such approval not 
to be unreasonably withheld or delayed.

53.9 Project Co shall provide to the Authority: 

53.9.1 copies on request of all insurance policies referred to in Clauses 53.1 to 
53.3 (together with any other information reasonably requested by the 
Authority relating to such insurance policies) and the Authority shall be 
entitled to inspect them during ordinary business hours; and

53.9.2 evidence that the premiums payable under all insurance policies have 
been paid and that the Insurances are in full force and effect in 
accordance with the requirements of this Clause 53 (Insurance) and 
Schedule Part 15 (Insurance Requirements).

53.10 Renewal certificates or other such evidence of renewal in relation to the Insurances 
shall be obtained as and when necessary and copies (certified in a manner 
acceptable to the Authority) shall be forwarded to the Authority as soon as possible 
but in any event within 20 Business Days of the renewal date.
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53.11 If Project Co defaults in insuring or continuing to maintain the Insurances, the 
Authority may insure against any risk in respect of which such default has occurred 
and recover any premiums from Project Co as a debt provided that if the default 
occurs during the Operational Term the amount recoverable from Project Co shall 
be the difference between the premiums had Project Co continued to maintain the 
Insurances and the premiums paid by the Authority to take out and maintain the 
Insurances.

Acceptance and compliance

53.12 The supply to the Authority of any draft insurance policy or certificate of insurance or 
other evidence of compliance with this Clause 53 (Insurance) shall not imply 
acceptance by the Authority (or the Authority's Representative) that:

53.12.1 the extent of insurance cover is sufficient and its terms are satisfactory; or

53.12.2 in respect of any risks not insured against, that the same were 
Uninsurable.

53.13 Neither failure to comply, nor full compliance, with the insurance provisions of this 
Agreement shall relieve Project Co of its liabilities and obligations under this 
Agreement.

Uninsurable Risks

53.14.1 If a risk usually covered by [contractors’ ‘all risks’ insurance, property 
damage insurance, third party liability insurance, delay in start up and 
business interruption insurance (but not loss of profits) or statutory 
insurances] in each case required under this Agreement becomes 
Uninsurable then:

(a) Project Co shall notify the Authority of any risk becoming 
Uninsurable within five (5) Business Days of becoming aware 

of the same and in any event at least five (5) Business Days 
before expiry or cancellation of any existing insurance in respect 
of that risk; and

(b) if both parties agree, or it is determined in accordance with the 
Dispute Resolution Procedure that the risk is Uninsurable and 
that:

(i) the risk being Uninsurable is not caused by the actions 
of Project Co or any sub-contractor of Project Co (of 
any tier); and

(ii) Project Co has demonstrated to the Authority that 
Project Co and a prudent board of directors of a 
company operating the same or substantially similar 
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businesses in the United Kingdom to that operated by 
Project Co would in similar circumstances (in the 
absence of the type of relief envisaged by this Clause) 
be acting reasonably and in the best interests of the 
company if they resolved to cease to operate such 
businesses as a result of that risk becoming 
Uninsurable, taking into account inter alia (and without 
limitation) the likelihood of the Uninsurable risk 
occurring (if it has not already occurred), the financial 
consequences for such company if such Uninsurable 
risk did occur (or has occurred) and other mitigants 
against such consequences which may be available to 
such company

the parties shall meet to discuss the means by which the risk 
should be managed or shared (including considering the issue of 
self–insurance by either party).

53.14.2 If the requirements of Clause 53.14.1 are satisfied, but the parties cannot 
agree as to how to manage or share the risk, then:

(a) where such requirements are satisfied in respect of such third 
party liability insurance only the Authority shall (at the Authority’s 
option) either pay to Project Co an amount equal to the amount 
calculated in accordance with Section 3 (Consequences 
ofCompensation on Termination for Force Majeure) of Schedule 
Part 17 (Consequences ofCompensation on Termination for 
Force Majeure) and this Agreement will terminate, or elect to 
allow this Agreement to continue and paragraph Clause 
53.14.2(b) below shall thereafter apply in respect of such risk; 
and

(b) where such requirements are satisfied in respect of such
[contractors’ ‘all risks’ insurance, property damage insurance, 
third party liability insurance (if the Authority elects to allow this 
Agreement to continue in accordance with Clause 53.14.2(a)), 
delay in start up and business interruption insurance (but not 
loss of profits) or statutory insurances] this Agreement shall 
continue and on the occurrence of the risk (but only for as long 
as such risk remains Uninsurable) the Authority shall (at the 
Authority’s option) either pay to Project Co an amount equal to 
insurance proceeds that would have been payable had the 
relevant insurance continued to be available and this Agreement 
will continue, or an amount equal to the amount calculated in 
accordance with Section 3 (Consequences ofCompensation on
Termination for Force Majeure) of Schedule Part 17 
(Consequences ofCompensation on Termination for Force 
Majeure) plus (in relation to third party liability insurance only) 
the amount of insurance proceeds that would have been 
payable whereupon this Agreement will terminate; and

(c) where pursuant to Clauses 53.14, 53.14.2(a) and/or 53.14.2(b) 
this Agreement continues then the Annual Service Payment 
shall be reduced in each year for which the relevant insurance is 
not maintained by an amount equal to the premium paid (or 
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which would have been paid) by Project Co in respect of the 
relevant risk in the year prior to it becoming Uninsurable (index 
linked from the date that the risk becomes Uninsurable) save to 
the extent that such reduction is otherwise reflected in a 
reduction in the payments claimed by Project Co pursuant to 
paragraph 3.1 of Section 6 (Pass Through Costs) of Schedule 
Part 14 (Payment Mechanism). Where the risk is Uninsurable for 
part of a year only the reduction in the Annual Service Payment 
shall be pro rated to the number of months for which the risk is 
Uninsurable; 

(d) where pursuant to paragraphsClauses 53.14.2(a) and/or 
53.14.2(b) this Agreement continues Project Co shall approach 
the insurance market at least every four months to establish 
whether the risk remains Uninsurable.  As soon as Project Co is 
aware (and, in relation to a risk that has become Uninsurable 
during the Operational Term, the Authority agrees) that the risk 
is no longer Uninsurable, Project Co shall take out and maintain 
or procure the taking out and maintenance of insurance (to be 
incepted as soon as is reasonably practicable) for such risk in 
accordance with this Agreement;

(e) in respect of any period between the Authority receiving 
notification in accordance with Clause 53.14.1(a) that a TPL 
Risk has become Uninsurable and the Authority’s notification to 
the Project Co in accordance with Clause 53.14.2(a) in respect 
of such risk then, provided it is ultimately agreed or determined 
that the requirements of Clause 53.14.1(b) are satisfied in 
respect of the Uninsurable TPL Risk and subject to Clause 
53.14.2(f) below, Clause 53.14.2(b) shall apply in respect of 
occurrences of the Uninsurable TPL Risk during such period 
unless the parties otherwise agree how to manage the risk 
during this period; and

(f) Clause 53.14.2(e) shall only apply provided the Project Co 
does not unreasonably materially delay (a) agreement and/or 
determination in accordance with the Dispute Resolution 
Procedure as to whether the requirements of Clause 53.14.1(b) 
are satisfied in respect of the Uninsurable TPL Risk and/or (b) 
meeting with the Authority to discuss the means by which the 
risk should be managed.

Where this Clause 53.14.2 applies and this Agreement continues, Project Co shall, 
subject to Clause 53.14.2(dc), be relieved of its obligations to maintain insurance in 
respect of the relevant Uninsurable Risk.

53.14.3 If, pursuant to Clause 53.14.1(b), the Authority elects to make payment of 
compensation to Project Co (such that this Agreement will terminate)(the 
“Relevant Payment”), Project Co shall have the option (exercisable in 
writing within (20) Business Days of the date of such election by the 
Authority (the “Option Period”)) to pay to the Authority on or before the 
end of the Option Period, an amount equal to the insurance proceeds that 
would have been payable had the relevant risk not become Uninsurable, 
in which case this Agreement will continue (and the Relevant Payment will 
not be made by the Authority), and Project Co’s payment shall be applied 
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for the same purpose and in the same manner as insurance proceeds 
would have been applied had the relevant risk not become Uninsurable.

53.14.4 During the Operational Term, the Authority shall be entitled to notify 
Project Co that a risk has become Uninsurable under paragraph (b) of the 
definition of "Uninsurable". Following such notification Clauses 53.14.1(b) 
to 53.14.3 (except Clause 53.14.1(b)(ii)) shall apply as if Project Co has 
issued a notice under Clause 53.14.1(a).

53.15 Unavailability of terms

53.15.1 If, upon the renewal of any of the Insurances:

(a) any Insurance Term is not available to Project Co in the 
worldwide insurance market with reputable insurers of good 
standing; and/or

(b) the insurance premium payable for Insurance incorporating such 
Insurance Term is such that the Insurance Term is not generally 
being incorporated in insurance procured in the worldwide 
insurance market with reputable insurers of good standing by 
contractors in the United Kingdom,

other than, in each case by reason of one or more actions of Project Co 
and/or any sub-contractor of Project Co (of any tier) then Clause 53.15.2, 
shall apply.

53.15.2 If it is agreed or determined that Clause 53.15.1 applies then the Authority 
shall waive Project Co’s obligations in Clauses 53.1 to 53.3 and/or 
Schedule Part 15 (Insurance Requirements) in respect of that particular 
Insurance Term and Project Co shall not be considered in breach of its 
obligations regarding the maintenance of insurance pursuant to this 
Agreement as a result of the failure to maintain insurance incorporating 
such Insurance Term for so long as the relevant circumstances described 
in Clause 53.15.1 continue to apply to such Insurance Term.

53.15.3 To the extent that the parties agree (acting reasonably), or it is determined 
pursuant to the Dispute Resolution Procedure, that an alternative or 
replacement term and /or condition of insurance is available to Project Co 
in the worldwide insurance market with reputable insurers of good 
standing which if included in the relevant insurance policy would fully or 
partially address Project Co’s inability to maintain or procure the 
maintenance of insurance with the relevant Insurance Term, at a cost 
which contractors in the UK are (at such time) generally prepared to pay, 
Project Co shall maintain or procure the maintenance of insurance 
including such alternative or replacement term and/or condition.
Notwithstanding any other provision of this Agreement, the costs of such 
insurance shall be subject to the premium costs sharing mechanism set 
out at Section 4 (Insurance Premium Risk Sharing Schedule) of Schedule 
Part 15 (Insurance Requirements).

Page 348

A43230746



20\23835991.6\co12

113

53.15.4 [Where the Authority has exercised the waiver pursuant to Clause 
53.15.2, it shall be entitled to deduct from the Annual Service Payment the 
“Adjusted Amount”, such amount being an amount equal to the amount 
paid for the particular Insurance Term in the preceding year (using a 
reasonable estimate of such amount where a precise figure is not 
available) less any annual amount paid or payable by Project Co to 
maintain and/or procure the maintenance of any (whether full or partial) 
alternative or replacement insurance in respect of such Insurance Term 
pursuant to Clause 53.15.3.]

53.15.5 [While Clause 53.15.1 applies, the Annual Service Payment shall be 
reduced each Contract Year by the Adjusted Amount, index linked from 
the date that the particular Insurance Term is no longer available.]

53.15.4 53.15.6 Project Co shall notify the Authority as soon as reasonably 
practicable and in any event within five (5) days of becoming aware that 
Clause 53.15.1(a) and/or Clause 53.15.1(b) are likely to apply or (on 
expiry of the relevant insurance then in place) do apply in respect of an 
Insurance Term (irrespective of the reason for the same). During the 
Operational Term the Authority shall be entitled to notify Project Co that 
Clause 53.15.1(b) is likely to apply or (on expiry of the relevant insurance 
then in place) does apply in respect of an Insurance Term (irrespective of 
the reason for the same).  Project Co shall provide the Authority with such 
information as the Authority reasonably requests regarding the 
unavailability of the Insurance Term and the parties shall meet to discuss 
the means by which such unavailability should be managed as soon as is 
reasonably practicable. 

53.15.5 53.15.7 In the event that Clause 53.15.1(a) and/or Clause 53.15.1(b) 
apply in respect of an Insurance Term, (irrespective of the reasons for the 
same) Project Co shall approach the insurance market at least every four 
months to establish whether Clause 53.15.1(a) and/or Clause 53.15.1(b) 
remain applicable to the Insurance Term. As soon as Project Co is aware 
that Clause 53.15.1(a) and/or Clause 53.15.1(b) has ceased to apply to 
the Insurance Term and the Authority agrees, Project Co shall take out 
and maintain or procure the taking out and maintenance of insurance (to 
be incepted as soon as is reasonably practicable) incorporating such 
Insurance Term in accordance with this Agreement.

Risk Management

53.16 With effect from the date of this Agreement, the Authority and Project Co shall each 
designate or appoint an insurance and risk manager and notify details of the same 
to the other party.  Such person shall:

53.16.1 be responsible for dealing with all risk management matters on behalf of 
its appointing or designating party including (without limitation) ensuring 
compliance by that party with this Clause 53.16;

53.16.2 advise and report to that party on such matters; and

53.16.3 ensure that any report or survey conducted by any insurer of any relevant 
procedures in relation to the Project is disclosed to the parties.
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53.17 Without prejudice to the provisions of Clause 53.16, the parties shall notify one 
another, and in Project Co's case the relevant insurer, of any circumstances which 
may give rise to a claim of a value equal to or in excess of [                    ] pounds (£[        
]) (index- linked) under the Insurances within [           ] Business Days of becoming 
aware of the same (or earlier, if so requested by the terms of the relevant insurance 
policy).  If any insurer disputes any such claim, Project Co shall provide the Authority 
with full details of any disputed claim and the parties shall liaise with one another to 
ensure that the relevant claim is preserved or pursued.

Application of Proceeds

53.18 All insurance proceeds received by Project Co under the insurances referred to in [                    
] of Schedule Part 1 (Definitions and InterpretationsInterpretation) and [                    ] 
of Schedule Part 2 (Completion Documents) and paragraph 1 (Contractor's "All 
Risk" Insurance) of Section 1 (Insurance Requirements) and paragraph 1 (Property 
Damage Insurance) of Section 2 (Policies to be taken out by Project Co and 
Maintained from the Actual Completion Date) of Schedule Part 15 (Insurance 
Requirements) shall be paid into the Insurance Proceeds Account and shall be 
applied in accordance with this Agreement and in accordance with the Insurance 
Proceeds Accounts Agreement.

53.19 Subject to the provisions of the Funders' Direct Agreement and Clause 53.22 
(Reinstatement) [and Clause 53.23 (Economic Test)], Project Co shall apply any 
proceeds of any policies of Insurance:

53.19.1 in the case of third party legal liability or employers' liability insurance, in 
satisfaction of the claim, demand, proceeding or liability in respect of 
which such proceeds are payable; and

53.19.2 in the case of any other insurance other than delay in start up or business 
interruption insurance, so as to ensure the performance by Project Co of 
its obligations under this Agreement, including where necessary the 
reinstatement, restoration or replacement of the Facilities, assets, 
materials or goods affected by the event giving rise to the insurance claim 
and consequent payment of proceeds.

53.20 Where reinstatement monies are required to be released from the Insurance 
Proceeds Account Project Co shall obtain the Authority's consent in accordance 
with the Insurance Proceeds Account Agreement.  The Authority shall give its 
consent (or confirm that it is withholding its consent) to the release of monies from 
the Insurance Proceeds Account within one (1) Business Day of a request from 
Project Co (provided that such consent must not be unreasonably withheld).

53.21 If the proceeds of any insurance claim are insufficient to cover the settlement of 
such claims, Project Co will make good any deficiency forthwith.

53.22 Reinstatement

53.22.1 [Subject to Clause 53.23,53.23 (Economic Test),] all insurance proceeds 
received under any Physical Damage Policy shall be applied to repair,
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reinstate and replace each part or parts of the Facilities in respect of which 
the proceeds were received.

53.22.2 All insurance proceeds paid under any Physical Damage Policy in respect 
of a single event (or a series of related events) in an amount in excess of £ 
[minimum level] (index-linked) shall be paid into the Joint Insurance 
Account.

53.22.2 53.22.3 [Subject to Clause 53.23,53.23 (Economic Test),] where a claim is 
made or proceeds of insurance are received or are receivable under any 
Physical Damage Policy in respect of a single event (or a series of related 
events) (the (“Relevant Incident”) in an amount in excess of [     ] pounds 
(£ [   ]) (index-linked):

(a) Project Co shall deliver as soon as practicable and in any event 
within [28] days after the making of the claim a plan prepared by 
Project Co for the carrying out of the works necessary (the 
“Reinstatement Works”) to repair, reinstate or replace (the 
“Reinstatement Plan”) the assets which are the subject of the 
relevant claim or claims in accordance with paragraph Clause 
53.22.2(b)(iv) below.  The Reinstatement Plan shall set out:

(i) if not the Contractor, the identity of the person 
proposed to effect the Reinstatement Works, which 
shall be subject to the prior written approval of the 
Authority; and

(ii) the proposed terms and timetable or, if not then 
established, the reasonably anticipated terms and 
timetable upon which the Reinstatement Works are to 
be effected (including the date that the Project will 
become fully operational), the final terms of which shall 
be subject to the prior written approval of the Authority, 
which approval shall not be unreasonably delayed;

(b) provided that the Authority is satisfied that the Reinstatement 
Plan will enable Project Co to comply with paragraph Clause 
53.22.2(b)(iv) below within a reasonable timescale:

(i) the Reinstatement Plan will be adopted and carried out 
by Project Co;

(ii) Project Co shall enter into contractual arrangements to 
effect the Reinstatement Works with the person 
identified in the Reinstatement Plan approved by the 
Authority;

(iii) prior to the earlier to occur of the Termination Date or 
the Expiry Date, any amounts standing to the credit of 
the Joint Insurance Proceeds Account (the “Relevant 
Proceeds”) (together with any interest accrued) may 
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be withdrawn by Project Co from the Joint Insurance
Proceeds Account as required to enable it to make 
payments in accordance with the terms of the 
contractual arrangements referred to in paragraph 
Clause 53.22.2(b)(ii) above, and to meet any other 
reasonable costs and expenses of Project Co for the 
sole purposes of funding the Reinstatement Works 
and the parties shall operate the signatory 
requirements of the Joint Insurance Proceeds Account 
in order to give effect to such payments. Following the 
earlier to occur of the Termination Date and the Expiry 
Date, the Authority may withdraw amounts standing to 
the credit of the Joint Insurance Proceeds Account for 
the purposes of funding any Reinstatement Works;

(iv) the Authority agrees and undertakes that, subject to 
compliance by Project Co with its obligations under 
this Clause, and provided that Project Co procures that 
the Reinstatement Works are carried out and 
completed in accordance with the contractual 
arrangements referred to in Clause 
53.22.353.22.2(b)(ii), it shall not exercise any right 
which it might otherwise have to terminate this 
Agreement by virtue of the event which gave rise to the 
claim for the Relevant Proceeds;

(v) the Authority undertakes to use reasonable 
endeavours to assist Project Co in the carrying out of 
the Reinstatement Plan; and

(vi) after the Reinstatement Plan has been implemented to 
the reasonable satisfaction of the Authority and in 
accordance with Clause 53.22.3(b) below the 
Authority shall permit withdrawal by Project Co of any 
Relevant Proceeds then held in the Joint Insurance 
Proceeds Account that have not been paid under 
Clause 53.22.353.22.2(b)(iii) above, in respect of the 
Relevant Incident, together with any interest accrued.

(vii) subject to the provisions of Clause 49.1 (Project Co 
Indemnities to Authority) Project Co shall be solely 
responsible for the payment of any deficiency.

53.22.3 53.22.4 Where insurance proceeds are to be used, in accordance with this 
Agreement, to repair, reinstate or replace any Facility, Project Co shall 
carry out the work in accordance with the Authority’s Construction 
Requirements so that on completion of the work, the provisions of this 
Agreement are complied with.

53.22.4 53.22.5 If and to the extent that a breach by Project Co of its obligations 
under Clause 53.22.353.22.2(b) leads to a delay in the completion of the 
Reinstatement Works, any entitlement that Project Co has to relief under 
Clause 3130 (Relief Events) shall be suspended. 
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[Economic Test

53.23 If all of the Facilities are destroyed or substantially destroyed in a single event 
and the insurance proceeds (when taken together with any other funds available to 
Project Co) are equal to or greater than the amount required to repair or reinstate 
the Facilities, then Project Co shall calculate the [senior debt loan life cover ratio] as 
used in the Financial Model as at Financial Close (on the assumption that the 
Facilities are repaired or reinstated in accordance with Clause 53.22 
(Reinstatement)).

53.24 If the calculation referred to in Clause 53.23 above shows that the [senior debt loan 
life cover ratio] is greater than or equal to [event of default level] then Project Co 
shall be subject to the procedure set out in Clause 53.22 (Reinstatement).

53.25 If the calculation referred to in Clause 53.23 above shows that the [senior debt loan 
life cover ratio] is less than [event of default level] then an amount equal to the lesser 
of:

53.25.1 the insurance proceeds; and

53.25.2 the Base Senior Debt Termination Amount, or, if any Additional Permitted 
Borrowing has been advanced, the Revised Senior Debt Termination 
Amount,

shall be released from the Joint Insurance Proceeds Account to Project Co.

53.26 If, pursuant to Clause 53.25 above, insurance proceeds are released from the Joint
Insurance Proceeds Account, Project Co shall be in breach of its obligations under 
this Agreement and shall not, pursuant to Clause 30 (Relief Events), be relieved of 
its obligations unless it can demonstrate, to the satisfaction of the Authority, that it 
can carry out the works necessary to repair, reinstate or replace the assets which 
are subject to the relevant claims in accordance with Clause 53.22.453.22.3 and 
within a reasonable timescale.]

54 54. EXCLUSIONS AND LIMITATIONS ON LIABILITY

Exclusions

54.1 The indemnities under this Agreement shall not apply and (without prejudice to the 
Authority's rights under the Payment Mechanism) there shall be no right to claim 
damages for breach of this Agreement, in delict or on any other basis whatsoever to
the extent that any loss claimed by either party is for loss of profits, loss of use, loss 
of production, loss of business or loss of business opportunity or is a claim for 
consequential loss or for indirect loss of any nature ("Indirect Losses") suffered or 
allegedly suffered by either party.  The Authority agrees that, notwithstanding the 
foregoing, any losses of Project Co arising under the Construction Contract and the 
Service Contracts as originally executed (or as amended in accordance with and 
subject to Clause 4.1 (Ancillary Documents)) which are not Indirect Losses shall not 
be excluded from such a claim solely by reason of this Clause 54.1.
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54.2 The Authority shall not be liable in delict to Project Co or any Project Co Party in 
respect of any negligent act or omission of the Authority or any Authority Party 
relating to or in connection with this Agreement and Project Co shall procure that no 
Project Co Party shall bring such a claim against the Authority.  Project Co has 
accepted this on the basis that it and each Project Co Party will cover the risk of 
negligent acts or omissions by insurance or in such other manner as it (or they) may 
think fit.

No Double Recovery

54.3 Subject to:

54.3.1 any other express right of the Authority pursuant to this Agreement; and

54.3.2 the Authority's right to claim, on or after termination of this Agreement, the 
amount of its reasonable costs, losses, damages and expenses suffered 
or incurred by it as a result of rectifying or mitigating the effects of any 
breach of this Agreement by Project Co save to the extent that the same 
has already been recovered by the Authority pursuant to this Agreement 
or has been taken into account to reduce any compensation payable by 
the Authority pursuant to Clause 46 (Compensation on Termination), 

the sole remedy of the Authority in respect of a failure to provide the Services in 
accordance with this Agreement shall be the operation of the Payment Mechanism.

54.4 Subject to Clause 39 (Authority Events of Default) and any other express right of 
Project Co pursuant to this Agreement, Project Co's sole remedy in respect of any 
breach of this Agreement which is a Compensation Event shall be pursuant to 
Clause 29 (Delay Events).

54.5 Nothing in Clause 54.3 shall prevent or restrict the right of the Authority to seek 
interdict or a decree of specific implement or other discretionary remedies of the 
court.

54.6 Notwithstanding any other provision of this Agreement, neither party shall be 
entitled to recover compensation or make a claim under this Agreement or any other 
agreement in relation to the Project in respect of any loss that it has incurred (or any 
failure of the other party) to the extent that it has already been compensated in 
respect of that loss or failure pursuant to this Agreement or otherwise.

54.7 Neither party shall have the right to terminate this Agreement for breach of contract 
save as expressly set out in this Agreement.
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PART 12: MISCELLANEOUS

55 55. INTELLECTUAL PROPERTY

Project Data

55.1 Project Co shall make available to the Authority free of charge (and hereby 
irrevocably licences the Authority to use) all Project Data that might reasonably be 
required by the Authority and Project Co shall ensure that it can make the Project 
Data available to the Authority on these terms, for the purposes of:

55.1.1 the Authority carrying out the Authority Services (and its operations 
relating to the performance of the Authority Services), its duties under this 
Agreement and/or any statutory duties that the Authority may have; and

55.1.2 following termination of this Agreement, the design or construction of the 
Facilities, the operation, maintenance or improvement of the Facilities 
and/or the carrying out of operations the same as, or similar to, the Project 
Operations,

(together the “Approved Purposes”) and in this Clause "use" shall include the acts 
of copying, modifying, adapting and translating the material in question and/or 
incorporating them with other materials and the term "the right to use" shall be 
construed accordingly.  

Intellectual Property Rights

55.2 Project Co:

55.2.1 hereby grants to the Authority, free of charge, an irrevocable, 
non--exclusive and transferable (but only to any assignee or transferee of 
any rights or benefits under this Agreement or upon or at any time 
following termination of this Agreement) licence (carrying the right to grant 
sub--licences) to use the Intellectual Property Rights which are or become 
vested in Project Co; and

55.2.2 shall, where any Intellectual Property Rights are or become vested in a 
third party, use all reasonable endeavours to procure the grant of a like 
licence to that referred to in Clause 55.2.1 above to the Authority,

in both cases, solely for the Approved Purposes.

Project Co shall use all reasonable endeavours to ensure that any Intellectual 
Property Rights created, brought into existence or acquired during the term of this 
Agreement vest, and remain vested throughout the term of this Agreement, in 
Project Co and Project Co shall enter into appropriate agreements with any Project 
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Co Party (or other third parties) that may create or bring into existence, or from 
which it may acquire, any Intellectual Property Rights.  

Maintenance of data

55.3 To the extent that any of the data, materials and documents referred to in this 
Clause are generated by or maintained on a computer or similar system, Project Co 
shall use all reasonable endeavours to procure for the benefit of the Authority, at no 
charge or at the lowest reasonable fee, the grant of a licence or sub--licence for any 
relevant software to enable the Authority or its nominee to access and otherwise use 
(subject to the payment by the Authority of the relevant fee, if any) such data for 
such purposes as the Authority may at its sole discretion require.  As an alternative, 
Project Co may provide such data, materials or documents in a format which may be 
read by software generally available in the market at the relevant time or in hard 
copy format.

55.4 Project Co shall ensure the back--up and storage in safe custody of the data, 
materials and documents referred to in Clause 55.3 in accordance with Good 
Industry Practice.  Without prejudice to this obligation, Project Co shall submit to the 
Authority's Representative for approval its proposals for the back--up and storage in 
safe custody of such data, materials and documents and the Authority shall be 
entitled to object if the same is not in accordance with Good Industry Practice.  
Project Co shall comply, and shall cause all Project Co Parties to comply, with all 
procedures to which the Authority's Representative has given its approval.  Project 
Co may vary its procedures for such back-up and storage subject to submitting its 
proposals for change to the Authority's Representative, who shall be entitled to 
object on the basis set out above.

Claims

55.5 Where a claim or proceeding is made or brought against the Authority which arises 
out of the infringement of any rights in or to any Intellectual Property (other than any 
Disclosed Data) or because the use of any materials, Plant, machinery or equipment 
in connection with the Project Operations infringes any rights in or to any Intellectual 
Property of a third party then, unless such infringement has arisen out of the use of 
any Intellectual Property by or on behalf of the Authority otherwise than in 
accordance with the terms of this Agreement, Project Co shall indemnify the 
Authority at all times from and against all such claims and proceedings and the 
provisions of Clause 49.3 (Conduct of Claims) shall apply.

56 56. DISPUTE RESOLUTION PROCEDURE

Except where expressly provided otherwise in this Agreement, any dispute arising out of or in 
connection with this Agreement shall be resolved in accordance with the procedure set out in 
Schedule Part 20 (Dispute Resolution Procedure).

57 57. ASSIGNATION AND SUB-CONTRACTING

Assignation
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57.1 This Agreement and any other agreement in connection with the Project to which 
both the Authority and Project Co are a party shall be binding on, and shall enure to 
the benefit of, Project Co and the Authority and their respective statutory successors 
and permitted transferees and assignees.  [In the case of the Authority, its 
successors shall include any person to whom the Scottish Ministers, in exercising 
their statutory powers to transfer property, rights and liabilities of the Authority upon 
the Authority ceasing to exist, transfers the property, rights and obligations of the 
Authority under this Agreement and such other agreements in connection with the 
Project to which the Authority and Project Co are both a party.]

57.2 Subject to Clause 57.3, Project Co shall not, without the prior written consent of the 
Authority, assign, novate transfer, sub-contract or otherwise dispose of any interest 
in this Agreement, [the Independent Tester Contract,] the Construction Contract, the 
Service Contracts and [any other contract] entered into by Project Co for the 
purposes of performing its obligations under this Agreement.

57.3 The provisions of Clause 57.2 do not apply to the grant of any security, in a form 
approved by the Authority prior to its grant (such approval not to be unreasonably 
withheld or delayed), for any loan made to Project Co under the Initial Funding 
Agreements provided that any assignee shall enter into the Funders' Direct 
Agreement in relation to the exercise of its rights, if the Authority so requires.

57.4 The Authority shall be entitled to assign, transfer or dispose of the whole of this 
Agreement and/or of any agreement entered into in connection with this Agreement 
to which the Authority and Project Co are both party to:

57.4.1 to the Scottish Ministers, another Health AuthorityBoard or any other 
person or body replacing any of the foregoing (or to whom the Scottish 
Ministers exercising histheir statutory rights would be entitled to transfer 
such benefits) covered by the National Health Service (Residual 
Liabilities) Act 1996; or

57.4.2 to any other person or body with the prior written consent of Project Co 
(not to be unreasonably withheld or delayed),  ;

provided that nothing in this Clause shall restrict the rights of the Scottish Ministers 
to effect a statutory transfer.

Sub-contractors

57.5 Project Co shall, without prejudice to Clause 57.1, procure that none of the persons 
listed below shall sub-contract all (or substantially all) of their obligations under or in 
the agreement set out next to its name:

Person Contract

Contractor Construction Contract
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Service Provider Service Contract
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Person Contract

Contractor Construction Contract

Service Provider Service Contract
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without, in each case, the prior written consent of the Authority (such consent not to 
be unreasonably withheld or delayed).  To avoid doubt, (i) any failure to comply with 
Clause 57.7 shall be a reasonable ground for withholding consent and (ii) consent 
shall, without prejudice to the other provisions of Clause 57.5, not be required in 
respect of the appointment of any party currently approved by the Authority as a 
suitable replacement.

57.6 If the contract set out next to the name of any person referred to in Clause 57.5 shall 
at any time lapse, terminate or otherwise cease to be in full force and effect (whether 
by reason of expiry or otherwise), with the effect that such person shall cease to act 
in relation to the Project, Project Co shall forthwith appoint a replacement (subject to 
compliance with Clause 57.5).

57.7 Project Co shall procure that any replacement for any person referred to in Clause 
57.5 [or any Key Sub-Contractor] shall enter into a contract upon the same or 
substantially similar terms as the person so replaced and shall also enter into a 
collateral agreement on the same or substantially the same terms as the Collateral 
Agreement entered into by the person so replaced.

57.8 Where Project Co enters into a contract with a sub-contractor for the purposes of 
carrying out the Project Operations or any part of the Project Operations under this 
Agreement, Project Co shall cause a term to be included in such contract:

57.8.1 which requires payment to be made to the sub-contractor within a 
specified period not exceeding thirty (30) days from receipt of a valid 
invoice as defined by the contract requirements and in the case of the 
provision of Services provides that, for the purpose of payment alone, 
where the Authority has made payment to Project Co and the 
sub-contractor's invoice includes Project Operations in relation to which 
payment has been made by the Authority then, to the extent that it relates 
to such Project Operations, the invoice shall be treated as valid and 
payment shall be made to the sub-contractor without deduction (but 
without prejudice to any right to deduct or set off validly arising under the 
terms of the contract with the sub-contractor); and

57.8.2 which notifies the sub-contractor that the contract forms part of a larger 
contract for the benefit of the Authority and that should the sub-contractor 
have any difficulty in securing the timely payment of an invoice that matter 
may be referred by the sub-contractor to the Authority's Representative; 
and

57.8.3 in the same terms as this Clause 57.8 (including for the avoidance of 
doubt this Clause 57.8.3) subject only to modification to refer to the correct 
designation of the equivalent party as the supplier and recipient of the 
relevant Project Operations as the case may be.

Replacement of a non-performing Sub-Contractor

57.9 On the substitution or replacement of a Service Provider due to a breach or default 
under a Service Contract, Project Co may elect, subject to Clause 57.11 and 
provided that at the time of making such election no notice of termination has been 
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served under this Agreement, that for the purposes of Clause 40.1.8 (Deductions) 
and Clause 40.1.9 (Warning Notices) only, all Deductions incurred and Warning 
Notices served prior to the date of such substitution or replacement shall be 
disregarded by virtue of Clause 57.10 below.

57.10 If Project Co makes an election pursuant to Clause 57.9 above then, with effect from 
the date of substitution or replacement of the Service Provider, all Deductions 
incurred and Warning Notices served prior to that date shall be disregarded for the 
purposes of Clause 40.1.8 (Deductions) and Clause 40.1.9 (Warning Notices).  For 
the avoidance of doubt, the Authority shall retain the right to make Deductions in 
accordance with Schedule Part 14 (Payment Mechanism) in respect of the 
Availability Failures and/or Performance Failures to which the Deductions and/or 
Warning Notices are attributable.

57.11 Project Co shall be entitled to make an election pursuant to Clause 57.9 on a 
maximum of two occasions during the Project Term.

58 58. OWNERSHIP INFORMATION AND CHANGES IN CONTROL

58.1 Project Co represents and warrants to the Authority that at the date of this 
Agreement the legal and beneficial ownership of Project Co is as set out in Schedule 
Part 21 (Project Co Information) and that, [other than any Shareholder pre-emption 
rights,] no arrangements are in place that have or may have or result in any sale, 
transfer or disposal of any legal, beneficial, equitable or other interest in any or all of 
the shares in Project Co.

58.2 Project Co shall inform the Authority as soon as reasonably practicable (and in any 
event, within thirty (30) days) of any Change in Control occurring in respect of 
Project Co.

58.3 The Authority may, not more than [twice] in any Contract Year, or at any time when 
a Project Co Event of Default is outstanding, require Project Co to inform it, as soon 
as reasonably practicable and in any event within thirty (30) days of receipt of the 
Authority's request for details, of any Change in Control in respect of Project Co.

58.4 Project Co's obligations under Clauses 58.1 and 58.2 above shall, except where a 
legal transfer of shares has occurred be limited to the extent of Project Co's 
awareness having made all reasonable enquiry.

58.5 Subject to Clause 58.6, prior to the expiry of a period of twelve (12) months 
commencing on the [final Phase] Actual Completion Date, no Change in Control in 
any or all of the shares in Project Co shall be permitted without the prior written 
approval of the Authority.  Any Change in Control arising as a consequence of the 
grant or enforcement of security in favour of the Senior Funders over or in relation to 
any of the shares of the Project Co, provided that any document conferring security 
over any shares has been approved by the Authority (such approval not to be 
reasonably withheld or delayed) shall be disregarded for the purpose of this Clause 
58.5 above.  either:
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58.5.1 the grant or enforcement of security in favour of the Senior Funders over 
or in relation to any of the shares of the Project Co, provided that any 
document conferring security over any shares has been approved by the 
Authority (such approval not to be unreasonably withheld or delayed); or

58.5.2 any transfer by a Shareholder to an [Associate] of such transferor;

shall be disregarded for the purpose of this Clause 58.5 above.  

Where Clause 58.5.2 applies and subsequent to any such transfer (the “Original 
Transfer”) the transferee ceases to be an [Associate] of the original transferor, it 
shall be a breach of this Clause 58.5 if the shares or interests which were the subject 
of the Original Transfer are not [within 20 Business Days] of the transferee ceasing 
to be an Associate of the original transferor, transferred to the original transferor or 
any Associate of such transferor.

58.6 No Change in Control (at any time) in any or all of the shares in Project Co (or any 
company (other than a public quoted company whose equity securities are listed on 
a recognised investment exchange, as defined in section 285 of the Financial 
Services and Markets Act 2000) holding shares in Hold Co, Project Co or in any 
company (or its shareholders) holding shares in such a company (or its 
shareholders)) shall be permitted without the prior written approval of the Authority 
where the person acquiring control is a Restricted Person.

59 59. MITIGATION

Each of the Authority and Project Co shall at all times take all reasonable steps to minimise 
and mitigate any loss for which the relevant party is entitled to bring a claim against the other 
party pursuant to this Agreement.

60 60. DATA PROTECTION

Data Protection

60.1 For the purpose of the following Clauses, the term "personal data" shall have the 
meaning given to it in the Data Protection Act 1998.

60.2 Project Co undertakes to the Authority that it shall comply with the obligations of a 
"data controller" under the provisions of the Seventh Data Protection Principle as set 
out in Schedule 1 of the Data Protection Act 1998.  In addition, Project Co:

60.2.1 warrants that it has, or will have at all material times, (and it shall use best 
endeavours to procure that all Sub--Contractors (and their agents and 
sub- contractors of any tier have or will have at all material times) the 
appropriate technical and organisational measures in place against 
unauthorised or unlawful processing of personal data and against 
accidental loss or destruction of, or damage to, personal data held or 
processed by it and that it has taken, or will take at all material times, all 
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reasonable steps to ensure the reliability of any of its staff which will have 
access to personal data processed as part of the Project Operations;

60.2.2 undertakes that it will act only on the instructions of the Authority in relation 
to the processing of any personal data made available by or on behalf of 
the Authority as part of the Project Operations;

60.2.3 undertakes that it will only obtain, hold, process, use, store and disclose 
personal data as is necessary to perform its obligations under this 
Agreement and (without prejudice to Clause 5.2 (General standards)) that 
such data will be held, processed, used, stored and disclosed only in 
accordance with the Data Protection Act 1998 and any other applicable 
Law; and

60.2.4 undertakes to allow the Authority access to any relevant premises on 
reasonable notice to inspect its procedures described at Clause 60.2.1 
above.

61 61. CONFIDENTIALITY

61.1 The Authority shall, subject to Clause 61.2 be entitled to make the documents and 
information listed in this Clause 61.1 freely available to the public (which may 
include, without limitation, publication on the Authority’s website):

61.1.1 this Agreement;

61.1.2 the Independent Tester Contract;

61.1.3 the Collateral Agreements;

61.1.4 the payment and performance report; 

61.1.5 the Financial Model (as updated from time to time in accordance with this 
Agreement); and

61.1.6 [   ]project specifics]

and Project Co acknowledges and agrees that, subject to the exclusion of 
information referred to in Clause 61.2.2, the provision or publication of the 
documents and information listed in this Clause 61.1 shall not give rise to any 
liability under the terms of this Agreement or otherwise.  The Authority shall notify 
Project Co in writing not less than ten (10) Business Days prior to any intended 
provision or publication of information pursuant to this Clause 61.1.

61.2
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61.2.1 The parties agree that the provisions of this Agreement and each Ancillary 
Document shall, subject to Clause 61.2.2 below, not be treated as 
Confidential Information and may be disclosed without restriction and 
Project Co acknowledges that the Authority shall, subject to Clause 61.2.2 
below, be entitled to make this Agreement and each Ancillary Document 
available in the public domain.

61.2.2 Clause 61.2.1 above shall not apply to provisions of this Agreement or an 
Ancillary Document designated as Commercially Sensitive Information 
and listed in Schedule Part 26 (Commercially Sensitive Information)] to 
this Agreement which shall, subject to Clause 61.3 be kept confidential for 
the periods specified in that Schedule Part Schedule Part 26 
(Commercially Sensitive Information).

61.2.3 The parties shall keep confidential all Confidential Information received by 
one party from the other party relating to this Agreement and Ancillary 
Documents or the Project and shall use all reasonable endeavours to 
prevent their employees and agents from making any disclosure to any 
person of any such Confidential Information.

Permitted Disclosure

61.3 Clauses 61.2.2 and 61.2.3 shall not apply to:

61.3.1 any disclosure of information that is reasonably required by any person 
engaged in the performance of their obligations under this Agreement for 
the performance of those obligations;

61.3.2 any matter which a party can demonstrate is already or becomes 
generally available and in the public domain otherwise than as a result of a 
breach of this Clause;

61.3.3 any disclosure to enable a determination to be made under Schedule Part 
20 (Dispute Resolution Procedure) or in connection with a dispute 
between Project Co and any of its subcontractors;

61.3.4 any disclosure which is required pursuant to any Law or Parliamentary 
obligation placed upon the party making the disclosure or the rules of any 
stock exchange or governmental or regulatory authority having the force 
of law or, if not having the force of law, compliance with which is in 
accordance with the general practice of persons subject to the stock 
exchange or governmental or regulatory authority concerned;

61.3.5 any disclosure of information which is already lawfully in the possession of 
the receiving party, prior to its disclosure by the disclosing party;

61.3.6 any provision of information to the parties’ own professional advisers or 
insurance advisers or to the Senior Funders or the Senior Funders’ 
professional advisers or insurance advisers or, where it is proposed that a 
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person should or may provide funds (whether directly or indirectly and 
whether by loan, equity participation or otherwise) to Project Co to enable 
it to carry out its obligations under this Agreement, or may wish to acquire 
shares in Project Co [and/or Hold Co] in accordance with the provisions of 
this Agreement to that person or their respective professional advisers but 
only to the extent reasonably necessary to enable a decision to be taken 
on the proposal;

61.3.7 any disclosure by the Authority of information relating to the design, 
construction, operation and maintenance of the Project and such other 
information as may be reasonably required for the purpose of conducting 
a due diligence exercise, to any proposed new contractor, its advisers and 
lenders, should the Authority decide to retender this Agreement; or

61.3.8 any registration or recording of the Consents and property registration 
required;

61.3.9 any disclosure of information by the Authority to any other department, 
office or agency of the Government or their respective advisers or to the 
Scottish Futures Trust or to any person engaged in providing services to 
the Authority for any purpose related to or ancillary to this Agreement;

61.3.10 any disclosure for the purpose of:

(a) the examination and certification of the Authority's or Project 
Co's accounts; 

(b) any examination pursuant to section 6(1) of the National Audit 
Act 1983 of the economy, efficiency and effectiveness with 
which the Authority has used its resources; 

(c) complying with a proper request from either party’s insurance 
adviser, or insurer on placing or renewing any insurance 
policies; or

(d) (without prejudice to the generality of Clause 61.3.4) compliance 
with the FOI(S)A and/or the Environmental Information 
(Scotland) Regulations;

61.3.11 [disclosure pursuant to Clause 61.1; or]; or

61.3.12 disclosure to the extent required pursuant to Clause 63.2,63.2; [or

61.3.13 [Identifyidentify here disclosure requirements to other public bodies where 
Facilities are joint facilities;]
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provided that, to avoid doubt, neither Clause 61.3.10(d) nor Clause 61.3.4 above 
shall permit disclosure of Confidential Information otherwise prohibited by Clause 
61.2.3 where that information is exempt from disclosure under section 36 of the 
FOI(S)A.

61.4 Where disclosure is permitted under Clause 61.3, other than under Clauses 61.3.2, 
61.3.4, 61.3.5, 61.3.8 and 61.3.10, the party providing the information shall procure 
that the recipient of the information shall be subject to the same obligation of 
confidentiality as that contained in this Agreement.

61.5 Project Co shall not make use of this Agreement or any information issued or 
provided by or on behalf of the Authority in connection with this Agreement 
otherwise than for the purpose of this Agreement, except with the written consent of 
the Authority.

61.6 Where Project Co, in carrying out its obligations under this Agreement, is provided 
with information relating to any Authority Party, Project Co shall not disclose or 
make use of any such information otherwise than for the purpose for which it was 
provided, unless Project Co has soughtobtained the prior written consent of that 
person and has obtained the prior written consent of the Authority.

61.7 On or before the Expiry Date, Project Co shall ensure that all documents or 
computer records in its possession, custody or control, which contain information 
relating to any patient or Authority Party including any documents in the possession, 
custody or control of a Sub-Contractor, are delivered up to the Authority.

61.8 The parties acknowledge that Audit Scotland has the right to publish details of this 
Agreement (including Commercially Sensitive Information) in its relevant reports to 
Parliament.

61.9 The provisions of this Clause 61 (Confidentiality) are without prejudice to the 
application of the Official Secrets Acts 1911 to 1989.

Announcements

61.10 Unless otherwise required by any Law or any regulatory or governmental authority 
(but only to that extent), neither party shall make or permit or procure to be made 
any public announcement or disclosure (whether for publication in the press, the 
radio, television screen or any other medium) of any Confidential Information or in 
the case of Project Co of its (or any Project Co Party's) interest in the Project or, in 
any such case, any matters relating thereto, without the prior written consent of the 
other party (which shall not be unreasonably withheld or delayed).

62 62. FREEDOM OF INFORMATION

62.1 Project Co acknowledges that the Authority is subject to the requirements of the 
FOI(S)A and the Environmental Information (Scotland) Regulations and shall assist 
and cooperate with the Authority to facilitate the Authority's compliance with its 
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Information disclosure requirements pursuant to the same in the manner provided 
for in Clauses 62.2 to 62.8. 

62.2 Where the Authority receives a Request for Information in relation to Information 
that Project Co is holding on its behalf and which the Authority does not hold itself 
the Authority shall refer to Project Co such Request for Information as soon as 
practicable and in any event within five (5) Business Days of receiving such Request 
for Information and Project Co shall:

62.2.1 provide the Authority with a copy of all such Information in the form that the 
Authority requires as soon as practicable and in any event within five (5) 
Business Days (or such other period as the Authority acting reasonably 
may specify) of the Authority's request; and

62.2.2 provide all necessary assistance as reasonably requested by the Authority 
in connection with any such Information, to enable the Authority to 
respond to the Request for Information within the time for compliance set 
out in section 10 of the FOI(S)A or Regulation 5 of the Environmental 
Information (Scotland) Regulations.

62.3 Following notification under Clause 62.2, and up until such time as Project Co has 
provided the Authority with all the Information specified in Clause 62.2.1, Project Co 
may make representations to the Authority as to whether or not or on what basis 
Information requested should be disclosed, and whether further information should 
reasonably be provided in order to identify and locate the information requested, 
provided always that the Authority shall be responsible for determining at its 
absolute discretion:

62.3.1 whether Information is exempt from disclosure under the FOI(S)A and the 
Environmental Information (Scotland) Regulations;

62.3.2 whether Information is to be disclosed in response to a Request for 
Information, and

in no event shall Project Co respond directly, or allow its Sub-Contractors to respond 
directly, to a Request for Information unless expressly authorised to do so by the 
Authority.

62.4 Project Co shall ensure that all Information held on behalf of the Authority is retained 
for disclosure for at least the number of years (from the date it is acquired) [specified 
in the Authority Policy relating to records retention] and shall permit the Authority to 
inspect such Information as requested from time to time.

62.5 Project Co shall transfer to the Authority any Request for Information received by 
Project Co as soon as practicable and in any event within two (2) Business Days of 
receiving it.

62.6 Project Co acknowledges that any lists provided by it listing or outlining Confidential 
Information are of indicative value only and that the Authority may nevertheless be 
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obliged to disclose Confidential Information in accordance with the requirements of 
FOI(S)A and the Environmental (Scotland) Regulations.

62.7 In the event of a request from the Authority pursuant to Clause 62.2 Project Co shall 
as soon as practicable, and in any event within five (5) Business Days of receipt of 
such request, inform the Authority of Project Co's estimated costs of complying with 
the request to the extent these would be recoverable, if incurred by the Authority, 
under section 13(1) of the FOI(S)A and the Fees Regulations.  Where such costs 
(either on their own or in conjunction with the Authority's own such costs in respect 
of such Request for Information) will exceed the appropriate limit referred to in 
section 12(1) of the FOI(S)A and as set out in the Fees Regulations (the 
"Appropriate Limit") the Authority shall inform Project Co in writing whether or not 
it still requires Project Co to comply with the request and where it does require 
Project Co to comply with the request the ten (10) Business Days period for 
compliance shall be extended by such number of additional days for compliance as 
the Authority is entitled to under section 10 of the FOI(S)A.  In such case, the 
Authority shall notify Project Co of such additional days as soon as practicable after 
becoming aware of them and shall reimburse Project Co for such costs as Project 
Co incurs in complying with the request to the extent it is itself entitled to 
reimbursement of such costs in accordance with its own FOI(S)A policy from time to 
time.

62.8 Project Co acknowledges that (notwithstanding the provisions of Clause 61 
(Confidentiality)) the Authority may, acting in accordance with the Scottish Ministers 
Code of Practice on the Discharge of Functions of Public Authorities under Part 6 of 
the Freedom of Information (Scotland) Act 2002 (the "Code"), and/or having full 
regard to any guidance or briefings issued by the Scottish Information 
Commissioner or the Scottish Ministers, be obliged under the FOI(S)A, or the 
Environmental Information (Scotland) Regulations to disclose Information 
concerning Project Co or the Project:

62.8.1 in certain circumstances without consulting with Project Co; or

62.8.2 following consultation with Project Co and having taken their views into 
account,

provided always that where paragraphClause 62.8.1 above applies the Authority 
shall, in accordance with the recommendations of the Code, draw this to the 
attention of Project Co prior to any disclosure.

62.9 In the event that the Project Co is or becomes subject to Environmental Information 
(Scotland) Regulations or FOI(S)A it shall comply with its obligations under 
Environmental Information (Scotland) Regulations and FOI(S)A.  In doing so, it will 
use reasonable endeavours to consult the Authority before disclosing Information 
about them or any agreement entered into between the Authority and Project Co.

63 63. INFORMATION AND AUDIT ACCESS

63.1 Project Co shall provide to the Authority's Representative all information, 
documents, records and the like in the possession of, or available to, Project Co 
(and to this end Project Co shall use all reasonable endeavours to procure that all 
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such items in the possession of the Contractor or any Service Providers shall be 
available to it and Project Co has included, or shall include, relevant terms in all 
contracts with the Contractor or any Service Providers to this effect) as may be 
reasonably requested by the Authority's Representative for any purpose in 
connection with this Agreement.

63.2 For the purpose of:

63.2.1 the examination and certification of the Authority's accounts; or

63.2.2 any examination pursuant to section 23 of the Public Finance and 
Accountability (Scotland) Act 2000 of the economy, efficiency and 
effectiveness with which the Authority has used its resources,

the Auditor General for Scotland may examine such documents as he may 
reasonably require which are owned, held or otherwise within the control of Project 
Co (and Project Co shall procure that any person acting on its behalf who has such 
documents and/or other information shall also provide access) and may require 
Project Co to produce such oral or written explanations as he considers necessary.

63.3 Project Co shall provide and shall procure that its Sub-Contractors shall provide 
such information as the Authority may reasonably require from time to time to 
enable it to meet its obligations to provide reports and returns pursuant to 
regulations, directions or guidance applicable to the Authority including, without 
limitation, reports and returns regarding the physical condition of buildings occupied 
by the Authority, health and safety, under the firecode, relating to environmental 
health and to comply with [requirements for the provision of information relating to 
achievement of customer service targets].

64 64. NOTICES

64.1 All notices under this Agreement shall be in writing and all certificates, notices or 
written instructions to be given under the terms of this Agreement shall be served by 
sending the same by first class post, [facsimile] or by hand, leaving the same at:
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If to Project Co Address:

Fax No:

If to the Authority Address:

Fax No:
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a.

If to Project Co Address:

If to the Authority Address:

64.2 Where any information or documentation is to be provided or submitted to the 
Authority's Representative or the Project Co Representative it shall be provided or 
submitted by sending the same by first class post, [facsimile] or by hand, leaving the 
same at:
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If to Project Co’s Representative Address:

Fax No:  

If to the Authority's Representative Address:

Fax No:

(copied in each case to the Authority)
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b.

If to Project Co’s Representative Address:

If to the Authority's Representative Address:

(copied in each case to the Authority)

64.3 Either party to this Agreement (and either Representative) may change its 
nominated address [or facsimile number] by prior notice to the other party.

64.4 Notices given by post shall be effective upon the earlier of (i) actual receipt, and (ii) 
five (5) Business Days after mailing.  Notices delivered by hand shall be effective 
upon delivery.  [Notices given by facsimile shall be deemed to have been received 
where there is confirmation of uninterrupted transmission by a transmission report 
and where there has been no telephonic communication by the recipient to the 
senders (to be confirmed in writing) that the facsimile has not been received in 
legible form:  

64.4.1 within two (2) hours after sending, if sent on a Business Day between the 
hours of 9am and 4pm; or

64.4.2 by 11am on the next following Business Day, if sent after 4pm, on a 
Business Day but before 9am on that next following Business Day.]

65 65. NO WAIVER

65.1 Any relaxation, forbearance, indulgence or delay (together "indulgence") of any 
party in exercising any right shall not be construed as a waiver of the right and shall 
not affect the ability of that party subsequently to exercise that right or to pursue any 
remedy, nor shall any indulgence constitute a waiver of any other right (whether 
against that party or any other person).

Continued effect – no waiver 

65.2 Notwithstanding any breach of this Agreement by either party, and without prejudice 
to any other rights which the other party may have in relation to it, the other party 
may elect to continue to treat this Agreement as being in full force and effect and to 
enforce its rights under this Agreement.  The failure of either party to exercise any 
right under this Agreement, including any right to terminate this Agreement and any 
right to claim damages, shall not be deemed a waiver of such right for any 
continuing or subsequent breach.

66 66. NO AGENCY
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66.1 Nothing in this Agreement shall be construed as creating a partnership or as a 
contract of employment between the Authority and Project Co.

66.2 Save as expressly provided otherwise in this Agreement, Project Co shall not be, or 
be deemed to be, an agent of the Authority and Project Co shall not hold itself out as 
having authority or power to bind the Authority in any way.

66.3 Without limitation to its actual knowledge, Project Co shall for all purposes of this 
Agreement, be deemed to have such knowledge in respect of the Project as is held 
(or ought reasonably to be held) by any Project Co Party.

67 67. ENTIRE AGREEMENT

67.1 Except where expressly provided otherwise in this Agreement, this Agreement 
constitutes the entire agreement between the parties in connection with its subject 
matter and supersedes all prior representations, communications, negotiations and 
understandings concerning the subject matter of this Agreement.

67.2 Each of the parties acknowledges that:

67.2.1 it does not enter into this Agreement on the basis of and does not rely, and 
has not relied, upon any statement or representation (whether negligent or 
innocent) or warranty or other provision (in any case whether oral, written, 
express or implied) made or agreed to by any person (whether a party to 
this Agreement or not) except those expressly repeated or referred to in 
this Agreement and the only remedy or remedies available in respect of 
any misrepresentation or untrue statement made to it shall be any remedy 
available under this Agreement; and

67.2.2 this Clause shall not apply to any statement, representation or warranty 
made fraudulently, or to any provision of this Agreement which was 
induced by fraud, for which the remedies available shall be all those 
available under the law governing this Agreement.

68 68. THIRD PARTY RIGHTS

Save to the extent expressly provided in this Agreement and, to avoid doubt, without prejudice 
to the terms of the Funders' Direct Agreement or the rights of any permitted successor to the 
rights of Project Co or of any permitted assignee, it is expressly declared that no rights shall 
be conferred under and arising out of this Agreement upon any person other than the 
Authority and Project Co and without prejudice to the generality of the foregoing, there shall 
not be created by this Agreement a jus quaesitum tertio in favour of any person whatsoever.

69 69. SEVERABILITY

If any provision of this Agreement shall be declared invalid, unenforceable or illegal by the 
courts of any jurisdiction to which it is subject, such provision may be severed and such 
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invalidity, unenforceability or illegality shall not prejudice or affect the validity, enforceability 
and legality of the remaining provisions of this Agreement.

70 70. CONFLICTS OF AGREEMENTS

In the event of any conflict between this Agreement and the Project Documents, the 
provisions of this Agreement shall prevail.

71 71. COSTS AND EXPENSES

Each party shall be responsible for paying its own costs and expenses incurred in connection 
with the negotiation, preparation and execution of this Agreement.

72 72. FURTHER ASSURANCE

Each party shall do all things and execute all further documents necessary to give full effect to 
this Agreement.

73 73. GOVERNING LAW AND JURISDICTION

73.1 This Agreement shall be considered as a contract made in Scotland and shall be 
subject to the laws of Scotland.

73.2 Subject to the provisions of the Dispute Resolution Procedure, both parties agree 
that the courts of Scotland shall have exclusive jurisdiction to hear and settle any 
action, suit, proceeding or dispute in connection with this Agreement and irrevocably 
submit to the jurisdiction of those courts.

IN WITNESS WHEREOF these presents typewritten on this and the preceding [          ] pages together 
with the Schedule in [          ] Parts are executed by the parties hereto as follows:

Schedule Part 1
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SCHEDULES

SCHEDULE PART 1

DEFINITIONS AND INTERPRETATION

SECTION 1
SECTION 1
In this Agreement unless the context otherwise requires:

“5 Year Maintenance Plan” means the plan, to be prepared by or on behalf of 
Project Co, for any works for the maintenance or repair 
of the Facilities, including the renewal or replacement of 
plant or equipment as necessary, during each rolling 
five year period for the duration of the Project Term;

[“Acquired Rights Directive”] [means Council Directives 77/187/EEC and 
2001/23/EC];

“Actual Commissioning End Date” means the date specified in the Commissioning 
Completion Certificate issued by the 
independentIndependent Tester pursuant to Clause 
18.4;

“Actual Completion Date” means the later of:

(a) the date stated in the Certificate of Practical 
Completion issued by the Independent Tester
for the Facilities pursuant to Clause 17.12; and

(b) subject to Clause 14.5, the Completion Date;

“Actual Liability” has the meaning given in Clause 46.8.3 46.7.3;

“Additional Permitted Borrowing” means on any date, the amount equal to any amount of 
principal outstanding under the Senior Funding 
Agreements (as the same may from time to time be 
amended, whether or not with the approval of the 
Authority) in excess of the amount of principal 
scheduled under the Senior Funding Agreements at 
Financial Close to be outstanding at that date,

but only to the extent that:

(a) this amount is less than or equal to the 
Additional Permitted Borrowings Limit; and

(b) in respect of any Additional Permitted 
Borrowing the Agent is not in material breach of 
its obligations under clause 9.4.3 of the 
Funders' Direct Agreement as it applies to such 
Additional Permitted Borrowing, 

and provided further that any such excess amount of 
principal which is:
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(i) i. invested as part of any Qualifying Change;  or

(ii) ii. outstanding from time to time as a result of 
any drawing under the Senior Funding 
Agreements as entered into at the date of this 
Agreement, disregarding any subsequent 
amendment; or

(iii) iii. outstanding from time to time as a result of 
any amendment to the Senior Funding 
Agreements in respect of which the Authority 
has agreed that its liabilities on a termination 
may be increased pursuant to Clause 4.3

shall not be counted as Additional Permitted Borrowing;

“Additional Permitted Borrowings Limit” means an amount equal to:

(a) 10% of the Original Senior Commitment, for 
any Additional Permitted Borrowing subsisting 
in the period from the date of Financial Close to 
the date on which the amount outstanding 
under the Senior Funding Agreements is 
reduced to 50% or less of the Original Senior 
Commitment; and thereafter

(b) the higher of:

(i) i. 5% of the Original Senior Commitment; 
and

(ii) ii. the amount of any Additional 
Permitted Borrowing outstanding on the 
last day of the period referred to in 
paragraph (a);

“Adjudicator” has the meaning given in paragraph 4.1 of Schedule 
Part 20 (Dispute Resolution Procedure);

“Adjusted Amount” has the meaning given in Clause 53.15.4 
(Unavailability of Terms)

“Affiliate” means, in relation to any person, any holding company 
or subsidiary of that person or any subsidiary of such 
holding company, and "holding company" and 
"subsidiary" shall have the meaning given to them in 
section 1159 of the Companies Act 2006;

“Agent” has the meaning given in the Funders' Direct 
Agreement;

“Agreed Order of Priorities” has the meaning given in the Articles of Association;

“Ancillary Documents” means the Construction Contract, the Service Contracts 
and the Performance Guarantees [and [to be inserted]], 
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all as the same may be amended or replaced from time 
to time;

“Ancillary Rights” means such rights as set out in Section 3 (Ancillary 
Rights) of Schedule Part 5 (Land Matters);

“Annual Service Payment” has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Approved RDD Item” means an item of Reviewable Design Data which has 
been returned or has been deemed to have been 
returned endorsed either "Level A – no comment" or 
"Level B – proceed subject to amendment as noted" by 
the Authority's Representative pursuant to the 
provisions of Clause 12 (Design, Construction and 
Commissioning Process) and Schedule Part 8 (Review 
Procedure) (provided that in the case of any item of 
Reviewable Design Data which has been returned or 
has been deemed to have been returned endorsed 
"Level B – proceed subject to amendment as noted" 
Project Co has taken account of the Authority's 
Representative's comments), as such item of 
Reviewable Design Data may be varied or amended 
from time to time in accordance with Schedule Part 16 
(Change Protocol);

“Articles of Association” means Project Co’s articles of association, and the term 
“Articles” shall be construed accordingly

;
[“Assigned Employees”] [has the meaning given in Clause 25.30.1;]

“Associated Companies” means, in respect of a relevant company, a company 
which is a Subsidiary, a Holding Company or a company 
that is a Subsidiary of the ultimate Holding Company of 
that relevant company, and in the case of Project Co 
shall include [Hold Co] and] each of the Shareholders, 
and the term "Associate" shall be interpreted 
accordingly; 

“Authority Assets” means the [insert details of Authority existing 
premises/sites etc] and any other assets and equipment 
or other property used by, or on behalf of, the Authority 
or any Authority Party, other than the Facilities; 

[“Authority Break Point Date” means [                    ];]

“Authority Change” has the meaning given in Schedule Part 16 (Change 
Protocol); 

“Authority Change Notice” has the meaning given in Schedule Part 16 (Change 
Protocol);

[“Authority Employee”] [means in relation to any service equivalent to a 
Servicethe  Services (or any part thereof), all those 
persons employed by the Authority under a contract of 
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employment (excluding, to avoid doubt (without 
limitation), any person engaged by the Authority as an 
independent contractor or persons employed by any 
sub-contractor engaged by the Authority) who are 
wholly or substantially engaged in the provision of that 
service, as at the Relevant Service Transfer Date;]

“Authority Events of Default” has the meaning given in Clause 39.1;

“Authority Observer” means, from time to time, the individual designated as 
such by the Authority;

“Authority Party” means any of the Authority's agents, contractors and 
sub--contractors of any tier and its or their directors, 
officers and employees at the Facilities with the 
authority of the Authority but excluding Project Co, any 
Project Co Party and statutory undertakers and utilities 
and “Authority Parties” shall be construed accordingly; 

“Authority Policies” means, subject to Clause 27.7, the policies of the 
Authority set out in the document annexed to this 
Agreement as Attachment [  ] as amended from time to 
time; 

“Authority Services” means [               ] and such other services as may be 
notified to Project Co by the Authority from time to time; 

“Authority's Commissioning” means the Authority's pre-completion commissioning 
activities to be carried out by the Authority in 
accordance with Clause 17 (Pre-Completion 
Commissioning and Completion); 

“Authority's Construction 
Requirements”

means the requirements of the Authority set out or 
identified in Section 3 (Authority's Construction 
Requirements) of Schedule Part 6 (Construction 
Matters) as amended from time to time in accordance 
with the terms of this Agreement; 

“Authority's Maintenance Obligations” has the meaning given in Clause 23.1223.13; 

“Authority's Post Completion 
Commissioning”

means the Authority's post-completion commissioning 
activities to be carried out by the Authority in 
accordance with Clause 18.1 (Post Completion 
Commissioning); 

“Authority's Representative” means the person so appointed by the Authority 
pursuant to Clause 8 (Representatives); 

“Availability Failure” has the meaning given in Schedule Part 14 (Payment 
Mechanism); 

“Base Date” has the meaning given in paragraph 1516 of Section 2 
(Interpretation) of Schedule Part 1 (Definitions and 

Page 379

A43230746



20\23835991.6\co12

144

Interpretation); 

“Base Senior Debt Termination Amount” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Beneficiary” has the meaning given in Clause 49.3 (Conduct of 
Claims);

[“Bulk Transfer”] [means, where a Pensionable Authority Employee 
elects to transfer accrued benefits from a Transferor 
Scheme to a Transferee Scheme, that the Pensionable 
Authority Employee shall be awarded benefit credits in 
the Transferee Scheme which are, in actuarial terms, of 
equivalent value to the benefit credits which the 
Pensionable Authority Employee held in the Transferee 
Scheme immediately prior to the transfer of benefits 
taking effect;]

“Business Day” means a day other than a Saturday, Sunday or a bank 
holiday in Edinburgh; 

“Capital Expenditure” means capital expenditure (as such term is interpreted 
in accordance with generally accepted accounting 
principles in the United Kingdom from time to time); 

“CDM Regulations” has the meaning given in Section 2 (Safety During 
Construction) of Schedule Part 6 (Construction 
Matters);

“Certificate of Practical Completion” means a certificate in the relevant form set out in 
Schedule Part 22 (Certificates);

“Change” has the meaning given in Schedule Part 16 (Change 
Protocol);

“Change in Control” means:

(a) any sale or other disposal of any legal, 
beneficial or equitable interest in any or all of 
the equity share capital of a corporation 
(including the control over the exercise of 
voting rights conferred on that equity share 
capital, control over the right to appoint or 
remove directors or the rights to dividends); 
and/or

(b) any other arrangements that have or may have 
or which result in the same effect as paragraph 
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(a) above;

“Change in Law” means the coming into effect or repeal (without 
re-enactment or consolidation) in Scotland of any Law, 
or any amendment or variation to any Law, or any 
judgement of a relevant court of law which changes 
binding precedent in Scotland in each case after the 
date of this Agreement; 

“Collateral Agreements” means the Contractor's Collateral Agreement, the 
Service Providers' Collateral Agreements [and the Key 
Sub-Contractor Collateral Agreements]; 

“Commencement Date” means [the date of this Agreement]; 

“Commercially Sensitive Information” means the sub set of Confidential Information listed in 
[column 1 of Part 1 (Commercially Sensitive Contractual 
Provisions) and column 1 of Part 2 (Commercially 
Sensitive Material) of Schedule Part 26 (Commercially 
Sensitive Information) in each case for the period 
specified in column 2 of Parts 1 and 2 of Schedule Part 
26 (Commercially Sensitive Information)]; 

“Commissioners” has the meaning given in Clause 35.3; 

“Commissioning Completion Certificate” means a certificate in the relevant form set out in 
Schedule Part 22 (Certificates) ;  

“Commissioning End Date” means the date by which the parties' commissioning 
activities are programmed to be completed in 
accordance with the Final Commissioning Programme; 

[“Committed Standby Facility” means [          ];] 

“Compensation Event” has the meaning given in Clause 29.10; 

“Compensation Payment” has the meaning given in Clause 46.746.6; 

[“Completion Criteria” means the Completion Tests as defined in Appendix [                    
] of Schedule Part 10 (Outline Commissioning 
Programme) [and as may be applicable to each Phase]; 

“Completion Date” means [ ] or such revised date as may be specified by 
the Authority'’s Representative pursuant to Clause 29 
(Delay Events) or such other date as may be agreed by 
the parties ;

“Confidential Information” means:-

(a) information that ought to be considered as 
confidential (however it is conveyed or on 
whatever media it is stored) and may include 
information whose disclosure would, or would 
be likely to, prejudice the commercial  interests 
of any person, trade secrets,  Intellectual 
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Property Rights and know-how of either party 
and all personal data and sensitive personal 
data within the meaning of the Data Protection 
Act 1988 and

(b) Commercially Sensitive Information;

“Consents” means all permissions, consents, approvals, 
certificates, permits, licences, statutory agreements and 
authorisations required by Law, and all necessary 
consents and agreements from any third parties 
(including, without limitation, any Planning Permission), 
needed to carry out the Project Operations in 
accordance with this Agreement; 

“Construction Contract” means the design and build contract dated the same 
date as this Agreement between Project Co and the 
Contractor (which, as at the date of this Agreement, is in 
the Agreed Form) as amended or replaced from time to 
time in accordance with this Agreement; 

“Construction Phase” means [in respect of a Phase] the period from and 
including the date of execution of this Agreement to and 
including the Actual Completion Date [the relevant 
Phase Actual Completion Date];

“Construction Quality Plan” means the document at Section 8 (Quality Plans 
(Design and Construction)) of Schedule Part 6 
(Construction Matters);

“Contamination” means all or any pollutants or contaminants, including 
any chemical or industrial, radioactive, dangerous, toxic 
or hazardous substance, waste or residue (whether in 
solid, semi-solid or liquid form or a gas or vapour) and 
including without limitation genetically modified 
organisms;

“Contract Month” means a calendar month provided that:

(a) the first Contract Month shall be the period from 
and including the Payment Commencement 
Date to and including the last day of the 
calendar month in which the Payment 
Commencement Date falls; and 

(b) the last Contract Month shall be the period from 
and including the first day of the calendar 
month in which the Expiry Date or Termination 
Date (as the case may be) falls to and including 
the Expiry Date or the Termination Date (as the 
case may be);

“Contract Year” means the period of twelve (12) calendar months 
commencing on and including [the date of this 
Agreement] and each subsequent period of twelve (12) 
calendar months commencing on each anniversary of 
[the date of this Agreement], provided that the final 
Contract Year shall be such period as commences on 
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and includes the anniversary of [the date of this 
Agreement] that falls in the year in which this Agreement 
expires or is terminated (for whatever reason) and ends 
on and includes the date of expiry or earlier termination 
of this Agreement (as the case may be);

“Contracting Associate” means the Contractor, any Service Provider and [any 
other entity which performs on behalf of Project Co any 
material function in connection with this Agreement or 
the Project Operations];

“Contractor” means [   ] engaged by Project Co to carry out the Works 
and any substitute design and/or building contractor 
engaged by Project Co as may be permitted by this 
Agreement;

“Contractor's Collateral Agreement” means a collateral agreement among the Authority, 
Project Co and the Contractor in the form set out in 
Section 1 of Schedule Part 9 (Collateral Agreements);

“Contractor's Site Manager” means the manager to be appointed by the Contractor 
for purposes of supervision of all day-to-day activities on 
the Site; 

“Contractor's Site Rules” means the Contractor's rules, applicable on the Site to 
the Authority, Project Co, the Contractor and their 
respective sub-contractors and suppliers of every tier 
during the construction of the Facilities; 

“Convictions” means, other than in relation to minor road traffic 
offences, any previous or pending prosecutions, 
convictions, cautions and binding-over orders (including 
any spent convictions as contemplated by section 1(1) 
of The Rehabilitation of Offenders Act 1974 by virtue of 
the exemptions specified in Part II of Schedule 1 of the 
Rehabilitation of Offenders Act 1974 (Exceptions) Order 
1975 (SI 1975/1023) and the Rehabilitation of Offenders 
Act 1974 (Exclusions and Exceptions) (Scotland) Order 
2003 Scottish SI 2003/231) or any replacement or 
amendment to those Orders);

“Decanting and Decommissioning” means [see Clause 18.8]; 

“Deduction” means a deduction to be made in calculating a Monthly 
Service Payment, calculated in accordance with Section 
3 (Deductions from Monthly Service Payments) of 
Schedule Part 14 (Payment Mechanism);

“Deemed Liability” has the meaning given in Clause 46.8.3 46.7.3;  

“Default Interest” means any increased margin that is payable to the 
Senior Funders or which accrues as a result of any 
payment due to the Senior Funders not being made on 
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the date on which it is due;

“Default Interest Rate” means 2% over LIBOR; 

“Defects” means any defect or fault in the Works and/or the 
Facilities (not being a Snagging Matter) which occurs 
due to a failure by Project Co to meet the Authority's 
Construction Requirements and/or Project Co's 
Proposals or otherwise to comply with its obligations 
under this Agreement;

“Delay Event” has the meaning given in Clause 29.3;

[“Derogated Low Value Change”] [has the meaning given in Schedule Part 16 (Change 
Protocol);]

“Design Data” means all drawings, reports, documents, plans, 
software, formulae, calculations and other data relating 
to the design, construction, testing and/or operation of 
the Facilities;

“Design Quality Plan” means the document at Section 8 (Quality Plans 
(Design and Construction)) of Schedule Part 6 
(Construction Matters);

“Direct Losses” means, subject to the provisions of Clause 54.1, all 
damage, losses, liabilities, claims, actions, costs, 
expenses (including the cost of legal or professional 
services, legal costs being on an agent/client, client 
paying basis), proceedings, demands and charges 
whether arising under statute, contract or at common 
law but, to avoid doubt, excluding Indirect Losses; 

“Disclosed Data” means any Design Data and any other written 
information, data and documents [(excluding for the 
avoidance of doubt information contained in the First 
Employee List or any subsequently updated version of 
that list)] made available or issued to Project Co or any 
Project Co Party in connection with the Project by or on 
behalf of the Authority (or any Authority Party) whether 
on, before or after the execution of this Agreement; 

“Discriminatory Change in Law” means any Change in Law the effect of which is to 
discriminate directly against:

(a) [facilities] whose design, construction, 
financing and operation are procured under the 
private finance initiative in relation to other 
similar projects; or

(b) companies undertaking projects procured by 
contracts under the private finance initiative in 
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relation to other companies undertaking similar 
projects; or

(c) the [insert name of the Facilities] in relation to 
other similar facilities; or

(d) Project Co in relation to other companies,

save:

(i) i. where such Change in Law is in response to 
any act or omission on the part of Project Co 
which is illegal (other than an act or omission 
rendered illegal by virtue of the Change in Law 
itself);

(ii) ii. that such action shall not be deemed to be 
discriminatory solely on the basis that its effect 
on Project Co is greater than its effect on other 
companies; and

(iii) iii. that a change in taxes or the introduction of a 
tax affecting companies generally or a change 
in VAT shall be deemed not to be 
discriminatory in any circumstances (to avoid 
doubt, such changes being given effect in 
accordance with Clause 35 (TaxationVAT and 
Construction Industry Tax Deduction Scheme);

“Dispute” has the meaning given in paragraph 1 of Schedule Part 
20 (Dispute Resolution Procedure);

“Dispute Resolution Procedure” means the procedure set out in Schedule Part 20 
(Dispute Resolution Procedure);

“Emergency” means an event causing or, in the reasonable opinion of 
a party, threatening to cause death or injury to any 
individual, or serious disruption to the lives of a number 
of people or extensive damage to property, or 
contamination of the environment, in each case on a 
scale beyond the capacity of the emergency services or 
preventing the Services operating under normal 
circumstances and requiring the mobilisation and 
organisation of the emergency services;

[“Employee Transfer”] [means a relevant transfer of an undertaking in 
accordance with the Transfer Regulations;] 

"Encumbrance" means any option, right of pre-emption, pledge, 
security, interest, lien, charge, mortgage, lease, licence, 
claim, condition, retention or other encumbrance or 
restriction whether imposed by agreement, by law or 
otherwise;
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“Environmental Information (Scotland) 
Regulations”

means the Environmental Information (Scotland) 
Regulations 2004 together with any guidance and/or 
codes of practice issued by the Scottish Information 
Commissioner or relevant Government Department in 
relation to such regulations;

[“Equal Pay Adjustment” means in relation to any Transferring Authority 
Employee any alteration to salaries and pay scales in 
order to settle, address or compromise threatened or 
extant claims or grievances under the Equal Pay 
Legislation (including, the for the avoidance of doubt, as 
a result of an Equal Pay Ruling) which has its origin in 
any act or omission of the Authority before the Relevant 
Service Transfer Date and whether such claim relates to 
the periods before and/or after the Relevant Service 
Transfer Date against the Authority or Project Co;

[“Equal Pay Legislation” means any and all the legislation relating to equality of 
pay between men and women consisting of the Equal 
Pay Act 1970, the Sex Discrimination Act 1975, Article 
157 of the Treaty on the Functioning of the European 
Union, the Equal Treatment Directive (Recast) 
(2006/54/EC), and Chapters 1 and 3 of Part 5 to the 
Equality Act 2010;]

[“Equal Pay Ruling” means the determination by an employment tribunal or 
court of competent jurisdiction or any settlement or 
compromise to which the Authority has given consent 
(such consent not to be unreasonably withheld or 
delayed) in relation to any claim or grievance brought by 
any Transferring Authority Employee against the 
Authority or Project Co or a Service Provider under the 
Equal Pay Legislation which has its origin in any act or 
omission of the Authority before the Relevant Service 
Transfer Date and whether such claim relates to the 
periods before and/or after the Relevant Service 
Transfer Date, that the terms and conditions of 
employment relating to the pay of the Transferring 
Authority Employees,Employee contravene the Equal 
Pay Legislation;]

“Equipment” means [              ] ;

“Estimated Deductions” has the meaning given in Clause 34.2.1;

“Estimated Increased Maintenance 
Costs”

has the meaning given in Clause 23.7;

“Excusing Cause” has the meaning given in Clause 51.2;

“Expiry Date” means [midnight] on [date];

“Facilities” means [the buildings and other facilities, together with 
all supporting infrastructure (including the Plant and [the 
Group 1 Equipment]), external hard-standings, 
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specialist surfaces and other amenities located on the 
Site (including as a minimum all aspects detailed within 
Appendix B to Section 1 (Service Level Specification) 
toof Schedule Part 12 (Service Requirements)), as 
required to enable Project Co to comply with its 
obligations under this Agreement, all as the same may 
be varied, amended or supplemented from time to time 
in accordance with this Agreement;]

[“Facility Manager”] [means Project Co's duty manager who shall be present 
at the Facilities in accordance with the Service Level 
Specification;]

“Fees Regulations” means the Freedom of Information (Fees for Required 
Disclosure (Scotland)) Regulations 2004;

[“Final Employee List”] [has the meaning given in Clause 25.10]

“Final Commissioning Programme” means the programme jointly developed and agreed by 
the Authority and Project Co in accordance with the 
provisions of Clause 17.1;

[“Final Employee List” has the meaning given in Clause 25.10;]

“Financial Close” means the date of this Agreement;

“Financial Model” means the computer spreadsheet model for the Project 
incorporating statements of Project Co’s cashflows 
including all expenditure, revenues, financing and 
taxation of the Project Operations together with the 
profit and loss accounts and balance sheets for Project 
Co throughout the Project Term accompanied by details 
of all assumptions, calculations and methodology used 
in their compilation and any other documentation 
necessary or desirable to operate the model, as 
amended from time to time in accordance with the terms 
of Clause 37 (Financial Model), a copy of which is 
attached to this Agreement on disk as Attachment [  ];

“Finishes” means those finishes listed in the table set out in 
paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure);

“Finishes Proposal Date” means, in relation to a Finish, the relevant date 
identified in the table set out in paragraph 1.2.3 of 
Schedule Part 8 (Review Procedure);

“Finishes Selection Date” means, in relation to a Finish, the relevant date 
identified in the table set out in paragraph 1.2.3 of 
Schedule Part 8 (Review Procedure);

“Finishes” means those finishes listed in the table set out in 
paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure)

“First Party” has the meaning given in Clause 35.3
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[“First Employee List”] [has the meaning given in Clause 25.9;]

“First Party” has the meaning given in Clause 35.3;

“FOI(S)A” means the Freedom of Information (Scotland) Act 2002 
and any subordinate legislation (as defined in section 73 
of  the Freedom of Information (Scotland) Act 2002) 
made under the Freedom of Information (Scotland) Act 
2002 from time to time together with any guidance 
and/or codes of practice issued by the Scottish 
Information Commissioner or relevant Government 
department in relation to such Act;

“Force Majeure” has the meaning given in Clause 31 (Force Majeure);

“Functional Area” means an area of the Facilities identified as such in 
[Appendix 2 to Schedule Part 14 (Payment 
Mechanism)];

“Funders” means all or any of the persons who provide financing or 
funding in respect of the Project Operations under the 
Funding Agreements including [  ]  and, where the 
context so permits, prospective financiers or funders;

“Funders' Direct Agreement” means the agreement to be entered into between the 
Authority, the Senior Funders and Project Co in the form 
set out in Schedule Part 4 (Funders' Direct Agreement);

“Funding Agreements” means all or any of the agreements or instruments to be 
entered into by Project Co or any of its Associates 
relating to the financing of the Project Operations 
(including the Initial Funding Agreements and any 
agreements or instruments to be entered into by Project 
Co or any of its Associates relating to the rescheduling 
of their indebtedness or the refinancing of the Project 
Operations);

“Funding Default” means [               ];

“Good Industry Practice” means using standards, practices, methods and 
procedures conforming to the Law and exercising that 
degree of skill and care, diligence, prudence and 
foresight which would reasonably and ordinarily be 
expected from a skilled and experienced person 
engaged in a similar type of undertaking under the same 
or similar circumstances;

“Government” means the government of the United Kingdom or the 
Scottish Ministers;

“Ground Physical and Geophysical 
Investigation”

means the investigation of all the conditions of and 
surrounding the Site and of any extraneous materials in, 
on or under the Site (including its surface and subsoil) to 
enable the Facilities to be designed and constructed 
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and the Works to be carried out with due regard for 
those conditions and the seismic activity (if any) in the 
region of the Site;

“H&S Conviction” has the meaning given in Clause 40.1.5;

“Handback Amount” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Bond” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Certificate” means the certificate of confirmation that the Facilities 
comply with the Handback Requirements in the relevant 
form set out in Schedule Part 18 (Handback Procedure);

“Handback Programme” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Requirements” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Works” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Health and Safety Regime” means the Food Safety Act 1990 (and associated 
regulations), the Health & Safety at Work etc Act 1974 
(and associated regulations), the Fire Precautions Act 
1971, the Environmental Protection Act 1990 and the 
Water Industry (Scotland) Act 2002 and any similar or 
analogous health, safety or environmental legislation in 
force from time to time;

[“Health AuthorityBoard”] [means a Health Authorityhealth board established 
under section 2 of the National Health Service 
(Scotland) Act 1978 (or any successor body to any such 
body established with substantially the same powers or 
duties);]

“High Value Change Stage 2 
Submission”

has the meaning given in Schedule Part 16 (Change 
Protocol);

"Hold Co" means [          ];

“Holding Company” has the meaning given to it in section 1159 of the 
Companies Act 2006;

“Hours for Programmed Maintenance” has the meaning given in Appendix 2 of Schedule Part 8 
(Review Procedure); 

“Hours of Operation” has the meaning given in Appendix 2 of Schedule Part 8 
(Review Procedure);
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“Indemnifier” has the meaning given in Clause 49.3 (Conduct of
Claims);

“Indemnity Period” means [                ];

“Independent Tester” means the [insert name of Independent Tester] or such 
substitute independent tester as may be permitted 
pursuant to this Agreement;

“Independent Tester Contract” means the contract dated the same date as this 
Agreement in the form set out in Schedule Part 13 
(Independent Tester Contract) or any replacement 
thereof among Project Co, the Authority and the 
Independent Tester;

“Indirect Losses” has the meaning given in Clause 54.1 (Exclusions and 
Limits on Liability);

“Information” has the meaning given under section 73 of the Freedom 
of Information (Scotland) Act 2002;

[“Initial Bulk Transfer”] [has the meaning given in Clause 26.6];

“Initial Funding Agreements” means [   ] in the Agreed Form;

“Insurance Proceeds Account” means the account numbered [                    ] in the joint 
names of Project Co and the Authority with the [Account 
Bank (as defined in the Funding Agreement)];

“Insurance Proceeds Account 
Agreement”

means the agreement in the form set out in Schedule 
Part 25 (Insurance Proceeds Account Agreement);

“Insurance Term” means any termsterm and/or conditionscondition
required to be included in a policy of insurance by 
Clause 53 (Insurance) and/or Schedule Part 15 
(Insurance Requirements) but excluding any risk;

“Insurances” means, as the context requires, all or any of the 
insurances required to be maintained by Project Co 
pursuant to this Agreement; 

“Intellectual Property” means all registered or unregistered trademarks, 
service marks, patents, registered designs, utility 
models, applications for any of the foregoing, 
copyrights, unregistered designs, the sui generis rights 
of extraction relating to databases, trade secrets and 
other confidential information or know-how;

“Intellectual Property Rights”

means the Intellectual Property which (or the subject 
matter of which) is created, brought into existence, 
acquired, used or intended to be used by Project Co, 
any Project Co Party or by other third parties (for the use 
by or on behalf of or for the benefit of Project Co) for the 
purposes of the design or construction of the Facilities, 
the operation, maintenance, improvement and/or testing 
of the Facilities or the conduct of any other Project 
Operation or otherwise for the purposes of this 
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Agreement;

“Interim Project Report” means [ ];

“IT” means information technology systems, hardware and 
software;

“Joint Insurance Account” means the joint bank account in the names of the 
Authority and the Contractor, having account 
number [                 ], or any replacement account held 
by the Parties from time to time 

“Key Sub-Contractor” means [   ];

“Key Sub-Contractor Collateral 
Agreements”

means the collateral agreement among the Authority, 
Project Co [, the Contractor] and the Key 
Sub-Contractors in the form set out in Section 3 of 
Schedule Part 9 (Collateral Agreements);

“Law” means:

(a) any applicable statute or proclamation or any 
delegated or subordinate legislation;

(b) any enforceable community right within the 
meaning of section 2(1) of the European 
Communities Act 1972;

(c) any applicable guidance, direction or 
determination with which the Authority and/or 
Project Co is bound to comply to the extent that 
the same are published and publicly available 
or the existence or contents of them have been 
notified to Project Co by the Authority;  and

(d) any applicable judgement of a relevant court of 
law which is a binding precedent in Scotland,

in each case in force in Scotland;

“LIBOR” means the rate per annum determined by [                    ] 
Bank plc to be the offered rate for six month sterling 
deposits in the London interbank market which appears 
on Telerate Page 3750 (or such other page as may 
replace that page on the Dow Jones Telerate service);

“Low Value Change” has the meaning given in Schedule Part 16 (Change 
Protocol);

“Maintenance Works” means any works for maintenance or repair of the 
Facilities that are necessary to ensure that the Facilities 
are maintained in accordance with Service Level 
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Specification and Method Statements and that the 
Facilities comply with the Authority's Construction 
Requirements and Project Co's Proposals (including, 
without limitation, the renewal or replacement of any 
Plant or equipment) throughout the Project Term;

“Malicious Damage Report” has the meaning given in Clause 49A.2.1;

[“Medical Contamination”] [means a disease carrying agent which cleaning and 
prevention of infection or contamination techniques in 
use in accordance with Good Industry Practice and this 
Agreement cannot substantially prevent or cannot 
substantially remove with the result that:

(a) it is unsafe to admit patients or staff to the 
relevant area or to use the area for the purpose 
for which it is intended; and

(b) the area cannot be made safe for the 
admission of patients or staff;]

“Medium Value Change” has the meaning given in Schedule Part 16 (Change 
Protocol);

“Method Statements” means the method of providing a Service as set out or 
identified in Section 2 (Method Statements) of Schedule 
Part 12 (Service Requirements) as amended from time 
to time in accordance with Clause 33 (Change Protocol) 
and Clause 22 (The Services);

“Monthly Service Payment” has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Monthly Service Report” means a monthly report to be prepared by Project Co 
and provided to the Authority in accordance with the 
relevant provisions in Section 1 (Service Level 
Specification) of Schedule Part 12 (Service 
Requirements);

“Net Present Value” has the meaning given in Schedule Part 23 
(Refinancing);

[“NHS”] [means the National Health Service;]

[“NHS Pension Scheme”] [means [to be inserted by the Authority on a project 
specific basis, in context of the NHS pension scheme at 
the time this Agreement is to be signed];]

[“NHS Requirement”] [means:

(a) in relation to the Works, Health Building Notes 
and Health Technical Memoranda and such 
other requirements as are designated as NHS 
Requirements in the Authority'’s Construction 
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Requirements; and

(b) in relation to the Project Operations (other than 
the Works), Health Building Notes, Health 
Technical Memoranda, all Executive Letters, 
Health Service Guidelines, Health Circulars of 
the NHS and any similar official requests, 
requirements and guidance having similar 
status for the time being in force, but only to the 
extent the same are published and publicly 
available or the existence and contents of them 
have been notified to Project Co by the 
Authority;]

“NPD Mandatory Provisions” means [  ];

“NPD Requirements” means all of the following requirements:

(a) not to make a distribution of profit or surplus, or 
any transfer of assets to one or more 
shareholders  whether by means of any 
payment or transfer of assets, directly or 
indirectly, in cash or in any kind, whether by 
way of dividend, bonus or release of obligation 
or in any other way otherwise than:

(i) i. for full consideration; or

(ii) ii. to the Authority pursuant to Clause 36 
(Payment of Surpluses and Compliance 
with NPD Requirements) or Article [12 or 
13] of the Articles of Association); or

(iii) iii. [Project Co’s Share of a Project Co 
Change]; or

(iv) iv. [Project Co’s Share of a Refinancing 
Gain];

(b) not to amend or delete, or add new provisions 
to the Articles of Association, which have the 
effect of amending or frustrating the NPD 
Mandatory Provisions;

(c) to comply with the NPD Mandatory Provisions; 
and

(d) not to frustrate the appointment of the Public 
Interest Director to Project Co’s board of 
directors in accordance with the Articles of 
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Association;

“NPD Mandatory Provisions” means [  ]

“Operational Functionality” means [              ];

“Operational Insurances” means the insurances required by Clause 53.2 and 
“Operational Insurance” means any one of such 
insurances; 

“Operational Term” means [in respect of a Phase] the period from the Actual 
Completion Date [Phase Actual Completion Date] until 
the end of the Project Term; 

“Option Period” has the meaning given in Clause 53.14.3 (Uninsurable 
Risks);

“Original Senior Commitment” means the amount committed under the Senior Funding 
Agreements as at Financial Close (as adjusted to take 
into account any Qualifying Change)

;
“Outline Commissioning Programme” means the programme setting out the standards, 

specifications, procedures and other requirements for 
the carrying out and completion of the commissioning 
activities of the parties set out in outline in Schedule Part 
10 (Outline Commissioning Programme);

“Pay" means the ordinary basic or minimum wage or salary 
and any other consideration, whether in cash or in kind, 
which the Authority Transferring Employee receives 
either directly or indirectly in respect of his or her 
employment, from his/her employer;

“Payment Commencement Date” means the Actual Completion Date;

[“Payment Commencement Date 1”] [means the Phase 1 Actual Completion Date;]

[“Payment Commencement Date 2”] [means the Phase 2 Actual Completion Date;]

“Payment Mechanism” means Schedule Part 14 (Payment Mechanism);

[“Pensionable Authority Employee”] [means an Authority Employee who is a member of or is 
entitled to be a member of the [NHS Pension Scheme] [ 
LGPS] on or immediately prior to the Relevant Service 
Transfer Date;]

[“Pensionable Authority Employee”] [means an Authority Employee who is a member of
or is entitled to be a member of the LGPS on or 
immediately prior to the Relevant Service Transfer 
Date]

“Performance Failure” has the meaning given in Section 1 of Schedule Part 14 
(Payment Mechanism)
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;
“Performance Guarantees” means the guarantees to Project Co in respect of the 

Construction Contract, the Service Contracts [insert 
details of any other guarantees to be given] which, as at 
the date of this Agreement are in the Agreed Form;

“Permitted Borrowing” means without double-counting, any:

(a) advance to Project Co under the Senior 
Funding Agreements, provided that such 
advance is not made under any Committed 
Standby Facility;

(b) Additional Permitted Borrowing;

(c) advance to Project Co under any Committed 
Standby Facility which is made solely for the 
purpose of funding any cost overruns, 
increased expenses or loss of revenue which 
Project Co incurs, provided that such funds are 
not used in substitution for other sources of 
committed funding designated for those 
purposes; and

(d) interest and, in respect of the original Senior 
Funding Agreements only (as entered into at 
the date of this Agreement, prior to any 
subsequent amendment), other amounts 
accrued or payable under the terms of such 
original Senior Funding Agreements,

except where the amount referred to in paragraphs (a) 
to (d) above is or is being used to fund a payment of 
Default Interest on any Additional Permitted Borrowing;

[“Phase”] [means, as the context may require, Phase 1 and/or 
Phase 2 as described in Schedule Part [  ] and "Phases" 
shall be construed accordingly;]

[“Phase 1”] [means Phase 1 as described in Schedule Part [  ];]

[“Phase 1 Actual Completion Date”] [means the later of :

(a) (c) the date of the Certificate of Practical 
Completion issued by the Independent Tester 
in respect of Phase 1 pursuant to Clause 
17.217.12; and

(b) (d) subject to Clause 14.5, the Phase 1 
Completion Date;]

[“Phase 1 Completion Date”] [means, (subject to Clause 29 (Delay Events)), the date 
described as such in Schedule Part [   ]] or such other 
date as the parties may agree;] 
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[“Phase 2”] [means Phase 2 as described in Schedule Part [  ];]

[“Phase 2 Actual Completion Date”] [means the later of: 

(a) the date of the Certificate of Practical 
Completion issued by the Independent Tester 
in respect of Phase 2 pursuant to Clause 
17.217.12; and

(b) subject to Clause 14.5, the Phase 2 
Completion Date;]

[“Phase 2 Completion Date”] [means, (subject to Clause 29 (Delay Events)), the date 
described as such in Schedule Part [ ] or such other 
date as the parties may agree;] 

[“Phase Actual Completion Date”] [means, as the context may require, the Phase 1 Actual 
Completion Date and/or the Phase 2 Actual Completion 
Date;]

[“Phase Completion Date”] [means, as the context may require, the Phase 1 
Completion Date and/or the Phase 2 Completion Date;]

“Physical Damage Policies” means the policies of insurance referred to in paragraph 
1 (Contractors' 'All Risk' Insurance) of Section 1 
(Policies to be Taken Out by Project Co and Maintained 
During the Design and Construction Phase) and 
paragraph 1 (Property Damage) of Section 2 (Policies 
to be Taken Out By Project Co and Maintained 
Duringfrom the Actual Completion Date) of Schedule 
Part 15 (Insurance Requirements);

“Planning Approval” means detailed planning consent for the Project dated 
[insert date of Planning Approval] and annexed as 
Attachment [                    ] ;

“Planning Permission” means any planning permission, approval of reserved 
matters, listed building consent, conservation areas 
consent and/or other consent or approval reasonably 
required from time to time for construction and/or 
operation of the Facilities (including without limitation for 
any Authority Change and the Planning Approval);

“Plant” means the infrastructure systems, building systems, 
fixed, and immovable equipment systems, installed as 
part of the worksWorks or pursuant to an Authority 
changeChange as replaced from time to time;

“Post Completion Commissioning” means, as appropriate, Project Co's Post Completion 
Commissioning and/or the Authority's Post Completion 
Commissioning;

“Programme” means the programme set out in Schedule Part 7 (The 
Programme) as revised and issued by Project Co (or on 
its behalf) from time to time pursuant to Clause 14 
(Programme and Dates for Completion);
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“Programmed Maintenance” means the maintenance work which Project Co is to 
carry out in accordance with Schedule of Programmed 
Maintenance;

“Programmed Maintenance Information” has the meaning given in Clause 23.3;

“Prohibited Act” has the meaning given in Clause 44 (Corrupt Gifts and 
Payments);

“Project” means [ ]           ];

“Project Co Event of Default” has the meaning given in Clause 40 (Project Co Events 
of Default);

“Project Co Party” means Project Co's agents and contractors (including 
without limitation the Contractor and the Service 
Providers) and its or their sub-contractors of any tier and 
its or their directors, officers, employees and workmen 
in relation to the Project and "Project Co Parties" shall 
be construed accordingly;

“Project Co's Post-Completion 
Commissioning”

means Project Co's commissioning activities carried out 
in accordance with Clause 18.1 ;

“Project Co's Pre-Completion 
Commissioning”

means Project Co's commissioning activities to be 
carried out in accordance with Clause 17 (Pre 
Completion Commissioning and Completion);

“Project Co's Proposals” means the document at Section 4 (Project Co 
Proposals) of Schedule Part 6 (Construction Matters) as 
amended from time to time in accordance with Clause 
33 (Change Protocol);

“Project Co's Remedial Services” means any activities to be performed by or on behalf of 
Project Co pursuant to its rights under Clause 
23.1423.15;

“Project Co's Representative” means the person appointed by Project Co pursuant to 
Clause 8 (Representatives);

“Project Data” means:

(a) (a)          all Design Data;

(b) (b) all drawings, reports, documents, 
plans, software, formulae, calculations and 
other data relating to the provision of the 
Services; and
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(c) (c) any other materials, documents and or 
data acquired, brought into existence or used in 
relation to the Project Operations or this 
Agreement;

“Project Documents” means the Ancillary Documents and the Funding 
Agreements;

“Project Operations” means the carrying out of the Works, the carrying out of 
Project Co's Pre-Completion Commissioning and 
Project Co's Post-Completion Commissioning, the 
management and provision of the Services and the 
performance of all other obligations of Project Co under 
this Agreement from time to time;

“Project Term” means the period commencing at [midnight] on the date 
of this Agreement and ending on the earlier of the Expiry 
Date and the Termination Date;

[“Proposed Workforce”] [has the meaning given in Clause 25.11.1;]

“PRS Timetable” has the meaning given in Clause 23.1523.16;

“Qualifying Change” means (unless expressly stated otherwise):

(a) a Low Value Change in respect of which the 
parties have agreed the method of 
implementation; or

(b) a Medium Value Change in respect of which 
the Authority has issued a confirmation notice 
pursuant to paragraph 7.1.1 of Section 3 
(Medium Value Changes) of Schedule Part 16 
(Change Protocol); or

(c) a High Value Change which has received 
Stage 2 Approval pursuant to paragraph 8.2.1 
of Section 4 (High Value Changes) of Schedule 
Part 16 (Change Protocol),

in each case provided that any necessary changes 
required to be made to any Project Document and/or 
Ancillary Document pursuant to Schedule Part 16 
(Change Protocol) have been given effect to and 
become unconditional;

“Quality Plans” means the Design Quality Plan and Construction 
Quality Plan, prepared in accordance with Section 8 
(Quality Plans (Design and Construction)) of Schedule 
Part 6 (Construction Matters), and the Services Quality 
Plan, prepared in accordance with Section 3 (Service 
Quality Plan) of Schedule Part 12 (Service 
Requirements), as required to be implemented by 
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Project Co in accordance with Clause 20 (Quality 
Assurance);

“Range of Finishes” has the meaning given in paragraph 1.2.3(a) of 
Schedule Part 8 (Review Procedure);

“Rectification” has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Refinancing”"Rectification Period" has the meaning given in Schedule Part 23 
(Refinancing14 (Payment Mechanism);

“Refinancing” has the meaning given in Schedule Part 23 
(Refinancing);

“Reinstatement Plan” has the meaning given in Clause 53.22 
(Reinstatement);

“Reinstatement Works” has the meaning given in Clause 53.22.353.22.2
(Reinstatement);

“Relevant Authority” means any court with the relevant jurisdiction and any 
local, national or supra-national agency, inspectorate, 
minister, ministry, official or public or statutory person of 
the government of the United Kingdom, or of the 
European Union, (or of the Scottish Government or the 
Scottish Parliament);

“Relevant Change in Law” has the meaning given in Clause 32.3 (Changes in 
Law);

"Relevant Event" has the meaning given in Schedule Part 16 (Change 
Protocol);

“Relevant Incident” has the meaning given in Clause 53.22.353.22.2
(Reinstatement);

“Relevant Payment” has the meaning given in Clause 53.14.3;

“Relevant Proceeds” has the meaning given in Clause 53.22.353.22.2
(Reinstatement);

“Relevant Service Transfer Date” has the meaning given in Clause 25.1;

“Relevant Tax Liability” has the meaning given in Clause 46.7 46.7.3;

“Relief” has the meaning given in Clause 46.8 46.7.1;
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“Relief Events” has the meaning given in Clause 30 (Relief Events);

[“Remuneration Costs”] [has the meaning given in Clause 25.11.2;]

[“Reorganisation Costs”] [has the meaning given in Clause 25.11.3;]

“Request for Information” has the meaning set out in the FOI(S)A or the 
Environmental Information (Scotland) Regulations as 
relevant (where the meaning set out for the term 
“request” shall apply);

“Required Action” has the meaning given in Clause 24.7;

“Reserved Rights” means the matter referred to in Section 2 (Safety During 
Construction) of Schedule Part 5 (Land Matters);

“Restricted Person” means either:

(a) a person providing or proposing to provide 
[healthcare          ] services] of a similar nature to 
those provided or contemplated by the 
Authority at the time in question; or

(b) any person who has a material interest in the 
production of tobacco products and/or alcoholic 
beverages;

“Retail Prices Index” or “RPI” means the Retail Prices Index (All Items) as published 
by the Office for National Statistics from time to time (the 
“Index”), or, failing such publication or in the event of a 
fundamental change to the Index, such other index as 
the parties may agree, or such adjustments to the Index 
as the parties may agree (in each case with the intention 
of putting the parties in no better nor worse position than 
they would have been in had the Index not ceased to be 
published or the relevant fundamental change not been
made) or, in the event that no such agreement is 
reached, as may be determined in accordance with the  
Dispute Resolution Procedure;

“Revenue” means the projected Unavoidable Fixed Costs and 
Senior Debt Service Costs of Project Co ;

“Reviewable Design Data” means the Design Data listed at Section 5 (Reviewable 
Design Data) of Schedule Part 6 (Construction Matters);

“Revised Senior Debt Termination 
Amount”

has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Room Data Sheets” has the meaning given in Section 6 (Room Data Sheets) 
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of Schedule Part 6 (Construction Matters);

“Second Party” has the meaning given in Clause 35.3;

“Scottish Futures Trust” means Scottish Futures Trust Limited (Company 
Number SC348382), having its registered office at 1st 
Floor, 11-15 Thistle Street, Edinburgh EH2 1DT;

“Schedule of Programmed 
Maintenance”

means the programme referred to in Clause 23.1 to be 
submitted to the Authority's Representative by Project 
Co in accordance with Schedule Part 8 (Review 
Procedure);

“Security Trustee” means [                    ] ;

“Senior Debt” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Senior Debt Service Costs” means interest and debt service costs incurred in 
respect of the [Senior Funding Agreements] less:

(a) sums which are in arrears;

(b) all sums reserved by Project Co and which 
Project Co is entitled to use to make such 
payments, without breaching the [Senior 
Funding Agreements].;

“Senior Funders” means [specify relevant funders];

“Senior Funding Agreements” means [          ] as at the date of this Agreement and as 
amended as permitted under Clause 4 (Project 
Documents);

“Service Contracts” means the contracts dated the same date as this 
Agreement between Project Co and each Service 
Provider (which as at the date of this Agreement are in 
the Agreed Form), by which Project Co will procure the 
performance of the Services (as amended or replaced
from time to time in accordance with this Agreement);

"Service Event" has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Service Level Specification” means the requirements of the Authority set out in 
Section 1 (Service Level Specification) of Schedule Part 
12 (Service Requirements) as amended from time to 
time in accordance with Clause 33 (Change Protocol);
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“Service Provider” means each of [insert description of Service  Providers] 
or any other person engaged by Project Co from time to 
time as may be permitted by this Agreement to procure 
the provision of the Services (or any part of them);

“Service Providers' Collateral 
Agreements”

means the collateral agreements among the Authority, 
Project Co and each Service Provider in the form set out 
in Section 2 of Schedule Part 9 (Collateral Agreements);

“Services” means the services to be provided, managed and/or 
procured by Project Co for the Authority in accordance 
with Schedule Part 12 (Service Requirements) as 
subsequently amended or adjusted in accordance with 
this Agreement;

“Services Quality Plan” means the document set out in Section 3 (Services 
Quality Plan) of Schedule Part 12 (Service 
Requirements);

“Shareholder(s)” means any person(s) who from time to time, as 
permitted by this Agreement, holds share capital in 
Project Co or Hold Co which persons are, as at the date 
of this Agreement, listed as such in Schedule Part 21 
(Project Co Information) ;

“Shareholders Agreements” means the agreement or agreements between the 
Shareholders relating to Project Co, including any 
agreement relating to the subscription of equity (or other 
shareholder funding) by the Shareholders in Project Co 
[or Hold Co];

“Site” means the land made available to Project Co for the 
Project and outlined in red on [insert details of relevant 
plan];

“Site Conditions” means the condition of the Site including (but not limited 
to) climatic, hydrological, hydrogeological, ecological, 
environmental, geotechnical and archaeological 
conditions;

“Snagging Matters” means minor items of outstanding work (including in 
relation to landscaping) which would not materially 
impair the Authority's use and enjoyment of the 
Facilities or the carrying out by the Authority of the 
Authority Services or the performance of the Services 
by Project Co;

“Snagging Notice” means the notice to be issued by the Independent 
Tester in accordance with Clause 17.14;

“Specific Change in Law” means any Change in Law which specifically refers to:

(a) the provision of works or services the same as 
or similar to the Works or the Services in 
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premises similar to the Facilities; or

(b) the holding of shares in companies whose main 
business is providing works or services the 
same as or similar to the Works or the Services 
in premises similar to the Facilities;

“Sub-Contractor” means any third party (including the Contractor and a 
Services Provider) who enters into any Sub-Contract;

“Sub-Contracts” means the contracts entered into by or between Project 
Co, the Contractor and/or a Service Provider and other 
third parties in relation to any aspect of the Project 
Operations;

“Subordinated Debt” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Subordinated Funder” means a person providing finance under a Subordinated 
Funding Agreement;

“Subordinated Funding Agreements” means [                    ] as at the date of this Agreement or 
as amended with the prior written agreement of the 
Authority;

“Subsidiary” has the meaning given to it in Section 1159 of the 
Companies Act 2006;

“Suitable Substitute Contractor” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Surplus” means, on any given date, the amount (if any) standing 
to the credit of the Surplus Account;

“Surplus Account” [has the meaning given in the Senior Funding 
Agreements];

“Surplus Payment” means the payment of a Surplus or Surpluses by Project 
Co to the Authority pursuant to Clause 36 (Payment of 
Surpluses and Compliance with NPD Requirements)

;
“Surplus Payment Date” means, in relation to each period of 6 months that 

follows the Commencement Date, the final day of such 
period;

“Termination Date” means the date on which termination of this Agreement 
takes effect in accordance with its terms;

[“The NHS and You”] [means the document so- entitled and issued by the 
Scottish Government Health Directorate in January 
2009;]

“Title Conditions” means title conditions set out in Section 1 of Schedule 
Part 5 (Land Matters);

“TPL Risk” means a risk which is required to be insured under the 
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third party liability insurance policy;

“Transfer Regulations” means the Transfer of Undertaking (Protection of 
Employment) Regulations 2006 (SI No. 246);

[“Transfer Value”] [means the sum of money payable by the Transferor 
Scheme to the Transferee Scheme in connection with a 
Bulk Transfer in consideration of which the Transferee 
Scheme agrees to assume the liability to provide 
pensions benefits to the Pensionable Authority 
Employee in place of the Transferor Scheme;]

[“Transferee Scheme”] [means a pension scheme of which a Pensionable 
Authority Employee becomes a member following the 
transfer of his or her employment pursuant to this 
Agreement on a Relevant Service Transfer Date or at 
any other time during the course of, or on the expiry or 
earlier termination of, this Agreement, where such 
transfer of employment takes place in connection with 
and as a consequence of the transfer of responsibility 
for provision of services to a new Service Provider or to 
the Authority;]

[“Transferor Scheme”] [means a pension scheme of which a Pensionable 
Authority Employee was a member prior to the transfer 
of his or her employment pursuant to this Agreement on 
a Relevant Service Transfer Date or at any other time 
during the course of, or on the expiry or earlier 
termination of , this Agreement where such transfer of 
employment takes place in connection with and as a 
consequence of the transfer of responsibility for 
provision of services to a new Service Provider or to the 
Authority;]

[“Transferring Authority Employee”] [means any Authority Employee who transfers under an 
Employee Transfer in accordance with this Agreement;]

[“Transferring Employees”] [means any Transferring Authority Employee and/or any 
Transferring Private Sector Employee;]

[“Transferring Private Sector Employee”] [means in relation to a service equivalent to a Service, 
any person employed by any sub-contractor engaged 
by the Authority who is wholly or mainly engaged in the 
provision of that service as at the Relevant Service 
Transfer Date and who will become an employee of 
Project Co or a Service Provider on the Relevant 
Service Transfer Date in accordance with the provisions 
of Clause 25 (TUPE and Employment Matters);]

“Unavoidable Fixed Costs” means the fixed costs incurred by Project Co which first 
fall due for payment by Project Co during the period of 
indemnity but excluding:

(a) costs which could have reasonably been 
mitigated or avoided by Project Co;

(b) payments to Project Co’s Associated 
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Companies;

(c) payments which are not entirely at arm’s 
length;

(d) payments to holders of equity in Project Co, 
providers of Subordinated Debt and any other 
financing costs other than Senior Debt Service 
Costs

(e) indirect losses suffered or allegedly suffered 
by any person;

(f) fines, penalties or damages for unlawful acts, 
breaches of contract or other legal obligations;

(g) payments Project Co can recover under 
contract or in respect of which Project Co has a 
remedy against another person in respect of 
the same liability;

(h) payments to the extent that Project Co has 
available to it including:

(i) i. reserves which Project Co can draw 
upon without breaching the Senior 
Financing AgreementFunding 
Agreements;

(ii) ii. standby or contingent facilities or 
funds of Senior Debt or equity which 
Project Co is entitled to have available;

(i) payments representing any profits of the 
Project (to the extent not already excluded in 
(e) above);

“Uninsurable” means, in relation to a risk, either that:

(a) insurance is not available to Project Co in 
respect of the Project in the worldwide 
insurance market with reputable insurers of 
good standing in respect of that risk; or

(b) the insurance premium payable for insuring 
that risk is at such a level that the risk is not 
generally being insured against in the 
worldwide insurance market with reputable 
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insurers of good standing by contractors in the 
United Kingdom;

“Unprogrammed Maintenance Work” has the meaning given in Clause 23.8;

“Unreasonable Act” means any act or omission which is contrary to any 
reasonable instruction, guidance or rules for the 
operation or management of the Facilities;

“Utilities” has the meaning given in the Service Level 
Specification;

“VAT” means value added tax at the rate prevailing at the time 
of the relevant supply charged in accordance with the 
provisions of the Value Added Tax Act 1994;

“VAT Sum” has the meaning given in Clause 35 (VAT and 
Construction Industry Tax Deduction Scheme);

“Vitiating Act” has the meaning given in Endorsement 2, Section 3 
(Endorsement) of Schedule Part 15 (Insurance 
Requirements);

“Warning Notice” means a notice validly served by the Authority’s 
Representative on Project Co under Clause 24.3 
(Warning Notices), specifying that it is a Warning Notice 
and setting out the circumstances that have given rise to 
the issue thereof;

[“Whitley Agreements” means (1) National Health Service Maintenance Staff 
Pay and Conditions of Service; (2) Whitley Councils for 
the Health Service (Great Britain) Ancillary Staffs 
Council -– Rates of Pay, Conditions of Service and 
General Information; (3) Whitley Councils for the Health 
Services (Great Britain) Administrative and Clerical Staff 
Council -– Pay and Conditions of Service (subject in the 
case of senior managers to the Secretary of State'’s 
Direction dated 27 January 1989); (4) Whitley Councils 
for the Health ServicesService (Great Britain) General 
Council Conditions of Service; and (5) Whitley Councils 
for the Health ServicesService (Great Britain) 
Professional and Technical Staffs B Council and any 
agreements derived from a process of national 
collective bargaining which shall replace any of them;]

“Works” means the design (including the preparation of all 
Design Data), construction, testing, commissioning and 
completion of the Facilities (including any temporary 
works) [and the installation of [Equipment]] to be 
performed by Project Co in accordance with this 
Agreement (as varied, amended or supplemented from 
time to time in accordance with this Agreement).
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SECTION 2
SECTION 2

INTERPRETATION

This Agreement shall be interpreted according to the following provisions, unless the context requires a 
different meaning:

1 1. The headings and marginal notes and references to them in this Agreement shall be 
deemed not to be part of this Agreement and shall not be taken into consideration in the 
interpretation of this Agreement.

2 2. Except where the context expressly requires otherwise, references to Clauses, 
Sub-clauses, paragraphs, sub-paragraphs, and parts and Schedulesof the Schedule are 
references to Clauses, Sub-clauses, paragraphs, sub-paragraphs and parts of and 
Schedulesthe Schedule to this Agreement and references to Sections, Appendices and 
Attachments (if any) are references to Sections, Appendices and Attachments to or contained 
in this Agreement.

3 3. The Schedule and Attachments (if any) to this Agreement are integral parts of this 
Agreement and a reference to this Agreement includes a reference to the Schedule and the 
Attachments (if any).  

4 4. Words importing persons shall, where the context so requires or admits, include individuals, 
firms, partnerships, trusts, corporations, governments, governmental bodies, authorities, 
agencies, unincorporated bodies of persons or associations and any organisations having 
legal capacity.  

5 5. Where the context so requires words importing the singular only also include the plural and 
vice versa and words importing the masculine shall be construed as including the feminine or 
the neuter or vice versa.

6 6. The language of this Agreement is English.  All correspondence, notices, drawings, Design 
Data, test reports, certificates, specifications and information shall be in English.  All operating 
and maintenance instructions, name plates, identification labels, instructions and notices to 
the public and staff and all other written, printed or electronically readable matter required in 
accordance with, or for purposes envisaged by, this Agreement shall be in English.

7 7. Save where stated to the contrary, references to any agreement or document include 
(subject to all relevant approvals and any other provisions of this Agreement concerning 
amendments to agreements or documents) a reference to that agreement or document as 
amended, supplemented, substituted, novated or assigned.

8 8. References to any Law are to be construed as references to that Law as from time to time 
amended or to any Law from time to time replacing, extending, consolidating or amending the 
same provided that the provisions of this paragraph shall be without prejudice to the operation 
of Clause 32 (Changes in Law) and Schedule Part 16 (Change Protocol) which shall operate 
in relation to a Change in Law on the basis set out in this Agreement.

9 9. Without prejudice to Clause 57.1, references to a public organisation (other than the 
Authority) shall be deemed to include a reference to any successor to such public 
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organisation or any organisation or entity which has taken over either or both the relevant 
functions and relevant responsibilities of such public organisation.  Without prejudice to 
Clause 57.1, references to other persons (other than the Authority and Project Co) shall 
include their successors and assignees.

10 Without prejudice to Clause 57.1, references to other persons (other than the Authority and 
Project Co) shall include their successors and assignees.

11 10. References to a deliberate act or omission of the Authority or any Authority Party shall be 
construed having regard to the interactive nature of the activities of the Authority and of 
Project Co and the expression shall exclude acts or omissions which were within the 
contemplation of the parties or which were otherwise provided for in this Agreement.

12 11. The words in this Agreement shall bear their natural meaning.  The parties have had the 
opportunity to take legal advice on this Agreement and no term shall, therefore, be construed 
contra proferentem.

13 12. Reference to "parties" means the parties to this Agreement and references to "a party" 
mean one of the parties to this Agreement.

14 13. In construing this Agreement, the rule known as the ejusdem generis rule shall not apply 
nor shall any similar rule or approach to the construction of this Agreement and accordingly 
general words introduced or followed by the word "other" or "including" or "in particular" shall 
not be given a restrictive meaning because they are followed or preceded (as the case may 
be) by particular examples intended to fall within the meaning of the general words.

15 14. All of Project Co's obligations, duties and responsibilities shall be construed as separate 
obligations, duties and responsibilities owed to the Authority and to be performed at Project 
Co's own cost and expense.  

16 15. ReferencesUnless expressly stated otherwise, references to amounts or sums expressed 
to be "index linked" are references to amounts or sums in [give base date reference] ("Base 
Date") prices which require to be adjusted whenever the provision containing the amount or 
sum is given effect in accordance with this Agreement to reflect the effects of inflation after 
that date.  The adjustment shall be measured by changes in the relevant index published for 
that Contract Year as calculated in accordance with the following formula:

Amount or sum in [date] prices x 

Where RPId is the value of the Retail Prices Index published or determined with respect to the 
month of [relevant month, or other date] most recently preceding the date when the provision 
in question is to be given effect and RPI0 is the value of the Retail Prices Index in respect of 
[date] being [ ].

17 16. Reference to a document being in the Agreed Form is a reference to the form of the 
relevant document agreed between the parties and for the purpose of identification initialled 
by each of them or on their behalf.  

RPId
RPI0

RPId
RPI0
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18 17. The operation of the Housing Grants, Construction and Regeneration Act 1996 upon any 
Project Document shall not affect the rights or obligations of the parties under this Agreement.

19 18. Words in parenthesis and italics appearing after a Clause reference or a reference to a 
Schedule Part are inserted for ease of reference only.  If there is any discrepancy between the 
Clause reference and the words appearing in parenthesis and italics after the Clause 
reference, the Clause reference shall prevail.

20 Where this Agreement states that an obligation shall be performed "no later than" or "within" 
or "by" a prescribed number of Business Days after a stipulated date or event, or “no later 
than” or “by” a stipulated date or event which is a prescribed number of Business Days after a 
stipulated date or event, the latest time for performance shall be [5pm] on the last Business 
Day for performance of the obligations concerned.

21 Where this Agreement states that an obligation shall be performed “no later than” or “within” or 
“by” a prescribed number of Business Days before a stipulated date or event, or “no later than” 
or “by” a stipulated date or event which is a prescribed number of Business Days before a 
stipulated date or event, the latest time for performance shall be [5pm] on the last Business 
Day for performance of the obligations concerned.

Schedule Part 2
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SCHEDULE PART 2

COMPLETION DOCUMENTS

SECTION 1
SECTION 1

DOCUMENTS TO BE DELIVERED BY PROJECT CO

Unless an original document is specifically requested, a copy (certified by an officer of Project Co as 
being a true copy) of each of the following documents is to be delivered by Project Co to the Authority in 
accordance with Clause 2.1 (Execution and Delivery of Documents) of this Agreement:

1 1. The Consents and other authorisations, licences, permits, and approvals listed below:

[Project specific items to be listed]

2 2. The Shareholders Agreements and certification from Project Co that the Shareholders 
Agreements have become (or will become, simultaneously with delivery of the other 
documents referred to in this Schedule Part 2 (Completion Documents)) unconditional in 
accordance with their terms, accompanied by evidence of the same.

3 3. The Initial Funding Agreements and certification from Project Co that (1) the Initial Funding 
Agreements have become unconditional (other than any condition relating to the 
conditionality of this Agreement) and (2) that all conditions to the availability of funds to Project 
Co under the Initial Funding Agreements have been satisfied or waived, accompanied by 
evidence of the same.

4 4. The Construction Contract, the Services Contract and the Performance Guarantees, 
executed by the parties to such agreements.

5 5. An original of the Funders' Direct Agreement, the Independent Tester Contract, the 
Insurance Proceeds Account Agreement, the Collateral Agreements and the brokers letters of 
undertaking relating to the Insurances referred to in paragraph 11 below in the Agreed Form, 
executed by the parties to such agreements (other than the Authority).

6 6. Extracts from the minutes of the meeting of the board of directors (certified as true and 
accurate by the Secretary of the relevant company) of each of Project Co, each Shareholder [, 
Hold Co] and each of the other parties to the documents listed in Section 1 (Documents to be 
delivered by Project Co) of Schedule Part 2 (Completion Documents), at which resolutions 
were passed approving the execution, delivery and performance of each relevant document 
to which such person is expressed to be a party and in each case authorising a named person 
or persons to execute and deliver each such document and any other documents to be 
delivered by it pursuant to it.  For the avoidance of doubt, this requirement shall not extend to 
the Senior Funders.

7 7. A certificate of the Secretary of each of the companies referred to in paragraph 6 above 
setting out the names and specimen signatures of the person or persons named in the 
relevant certified extract.
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8 8. Evidence of the share subscriptions required under the Shareholders Agreements and 
other shareholder funding commitments having been made by the Shareholders in Project Co 
[and Hold Co].

9 9. Project Co's [and Hold Co’s] Certificate of Incorporation and of any Certificate of 
Incorporation on Change of Name.

10 10. The Articles of Association of Project Co [and Hold Co].

11 11. The insurance broker’s letter of undertaking, evidence of the insurances required in 
accordance with Clause 53 (Insurances) having been taken out by Project Co and that the 
policies comply with the requirements of this Agreement, and an estimate by the insurance
broker of the premiums for the Operational Insurances for the first year of the Operational 
Term.

12 12. Two computer disk copies of the Financial Model audited by [relevant financial adviser].

13 13. Evidence that an election has been made for Project Co to act as "client" for the Project for 
the purposes of the CDM Regulations.

14 14. Evidence that the Insurance Proceeds Account has been opened.

15 15. [Authority to indicate other project specific documents, including any other project 
document, planning and property related agreements and any subordinated debt or other 
financing arrangement.]

16. An original duly executed copy of this Agreement.
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SECTION 2
SECTION 2

DOCUMENTS TO BE DELIVERED BY THE AUTHORITY

The Authority shall deliver to Project Co the following documents:

1 1. An original copy of the Funders' Direct Agreement, the Collateral Agreements, the 
Independent Tester Contract, the Insurance Proceeds Account Agreement and this 
Agreement, duly executed by the Authority.

2 2. A certified copy of the resolution of the Authority approving the execution, delivery and 
performance of the documents referred to in paragraph 1 above and in each case authorising 
a named person or persons to execute and deliver each such document and any documents 
to be delivered by it pursuant thereto.

3 3. A certificate of the relevant officer of the Authority setting out the names and specimen 
signatures of the person or persons named in the resolution of the Authority referred to in 
paragraph 32 above.

4 4. [Authority to list other project specific documents to be included.]

Schedule Part 3
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SCHEDULE PART 3
KEY WORKS PERSONNEL

Schedule Part 4
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SCHEDULE PART 4

FUNDERS' DIRECT AGREEMENT
1

THIS AGREEMENT IS MADE ON 

AMONG:

(1) (1) [ ] (the "Authority")

(2) (2) [ ] (the "Agent" for the Senior Funders) on behalf of itself and the Senior Funders; and

(3) (3) [ ] company no [ ]) whose registered office is at [ ] ("Project Co")

IT IS AGREED AS FOLLOWS:

1 1. INTERPRETATIONS

1.1 Definitions
2

In this Agreement, unless the context otherwise requires:

“Appointed Representative” means a Representative that has been notified 
to the Authority pursuant to a Step-In Notice;

“Authority Direct Agreements” means [          ];

“Authority Project Documents” means the Design Build Finance and Maintain 
Agreement and all other documents to which 
the Authority and Project Co are parties 
pursuant to the Design Build Finance and 
Maintain Agreement;

“Collateral Agreements” means [          ];

“Collateral Agreement Counterparty” means one of the parties to the Collateral 
Agreements (other than the Authority or Project 
Co);

“Enforcement Event” means [      ];

“Event of Default” shall have the meaning given to it in the Credit 
Agreement;

                                                     
1 The purpose of the Funders Direct Agreement is to provide rights for the Funders to step-in and manage the project 
where otherwise the right and obligation of Project Co to perform the project would terminate.  The Funders require this right 
because their preferred approach will generally be to keep the project alive and preserve the project'’s income stream, 
rather than allowing the Agreement to terminate, as this represents the Funders'’ best chance of being fully repaid.

The Funders Direct Agreement sets out arrangements whereby the effect of any notice of termination issued by the 
Authority will be suspended and the Funders will have a specified period to put intoin place alternative contractors to perform 
the project.  Key issues will include the length of the suspensory period and the liability (if any) the Funders will incur while 
trying to save the project.
2 A number of terms are defined by reference to various funding agreements.  If this is the case a Master Definition 
Schedule should be appended to the Direct Agreement setting out all such definitions so that the intended meaning of all such 
terms is clear to all parties.
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“Event of Insolvency” means [incorporate appropriate cross 
references from Design Build Finance and 
Maintain Agreement] (inclusive) of a Project Co 
Event of Default;

“Final Payment Date” means [      ];

“Design Build Finance and Maintain 
Agreement”

means an agreement dated [                    ] 
between Project Co and the Authority relating to 
the [                    ];

“Project Co Event of Default” shall have the meaning given to it in the Design 
Build Finance and Maintain Agreement;3

“Representative” means:

(a) the Agent, any Senior Funder and/or 
any of their Affiliates;

(b) an administrator, administrative 
receiver, receiver or receiver and 
manager of Project Co appointed 
under the Security Documents;

(c) a person directly or indirectly owned or 
controlled by the Agent and/or any 
Senior Funders; or

(d) any other person approved by the 
Authority (such approval not to be 
unreasonably withheld or delayed);

“Required Period” means subject to paragraph 4 (No Liquid 
Market) the period starting on the date of a 
Termination Notice and:

(a) prior to the Payment Commencement 
Date, ending eighty (80) Business 
Days later; and

(b) on or following the Payment 
Commencement Date, ending sixty 
(60) Business Days later;4

“Security Documents” [list the security documents forming part of the 
Senior Funding Agreements];

“Senior Debt Discharge Date” means the date on which all amounts owing by 
the Contractor to the Senior Funders under the 

                                                     
3 Definition to include not only the occurrence of an event of default under the credit agreement but also the taking of 
action to enforce repayment.
4 In schemes where there is phased completion, the move from eighty (80) to sixty (60) Business Days should occur at 
the payment commencement date for the first phase.
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Senior Funding Agreements have been 
irrevocably paid in full;

“Senior Funders” means [insert details if not included in Design 
Build Finance and Maintain Agreement];

“Step-In Date” means the date on which the Agent gives the 
Authority a Step-In Notice;

“Step-In Notice” means the notice given by Project Co to the 
Authority pursuant to paragraph 5
(Representative) stating that the Agent is 
exercising the step-in rights under this 
Agreement and identifying the Appointed 
Representative;

“Step-In Period” means the period from the Step-In Date up to 
and including the earlier of:

(a) the Step-Out Date; 

(b) the date of any transfer under 
paragraph 8 (Novation);

(c) the date of any termination for breach 
under paragraph 6 (Step-In Period); 
and 

(d) the date of expiry of the Design Build 
Finance and Maintain Agreement;

“Step-Out Date” means the date falling twenty (20) Business 
Days after the date of a Step-Out Notice;

“Step-Out Notice” means a notice from the Agent or Appointed 
Representative to the Authority pursuant to 
paragraph 7 (Step-Out);

“Suitable Substitute Contractor” means a person approved by the Authority 
(such approval not to be unreasonably withheld 
or delayed) as:

(a) having the legal capacity, power and 
authority to become a party to and 
perform the obligations of Project Co 
under the Authority Project 
Documents; and

(b) employing persons having the 
appropriate qualifications, experience 
and technical competence and having 
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the resources available to it (including 
committed financial resources and 
sub-contracts) which are sufficient to 
enable it to perform the obligations of 
Project Co under the Authority Project 
Documents;

“Termination Notice” means a notice given by the Authority to the 
Agent under paragraph 3.2;

“Unrestricted Assets” means those [Assets], excluding any revenues 
or cash balances or claims outstanding at the 
date of transfer under any Sub-Contract, which 
are required by the Authority or its nominee or 
any replacement of Project Co for the purposes 
of the construction, operation or maintenance of 
the Facilities following termination, assuming 
such construction, operation or maintenance is 
carried out on terms substantially the same as 
the terms of the Design Build Finance and 
Maintain Agreement

.

1.2 Interpretation

1.2.1 Capitalised terms defined in the Design Build Finance and Maintain 
Agreement shall have the same meaning in this Agreement.

1.2.2 The clause and paragraph headings in this Agreement are for ease of 
reference only and are not to be taken into account in the construction or 
interpretation of any provision to which they refer.

1.2.3 Unless the context otherwise requires:

(a) a reference in this Agreement to any clause, sub-clause, 
paragraph, schedule or annex is, except where it is expressly 
stated to the contrary, a reference to such clause, sub-clause, 
paragraph, schedule or annex of this Agreement;

(b) references to this Agreement or to any other such document 
shall include any permitted variation, amendment or 
supplements to such document;

(c) references to any enactment, order, regulation or other similar 
instrument shall be construed as a reference to the enactment, 
order, regulation or instrument (including any EU instrument) as 
amended or re-enacted;
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(d) references to a person includes firms and corporations and their 
successors and permitted assignees or transferees;

(e) words in this Agreement importing any one gender include both 
other genders and may be used interchangeably; and

(f) words in this Agreement importing the singular meaning, include 
the plural meaning and vice versa.

2 2. CONSENT TO SECURITY

2.1 The Authority acknowledges notice of, and consents to, the security interest granted 
over Project Co's rights under the Authority Project Documents5 effected by Project 
Co in favour of the Senior Funders under the Security Documents.

2.2 The Authority confirms that it has not received notice of any other security interest 
granted over Project Co's rights under the Authority Project Documents.

2.3 Except as specifically provided for in this Agreement the Authority has no 
obligations (whether express, implied, collateral or otherwise) to the Agent and/or 
the Senior Funders in connection with this Agreement or the Authority Project 
Documents or the Project.

2.4 The Authority acknowledges notice of and consents to the security interest granted 
by Hold Co in favour of the Agent over the entire issued share capital of Project Co.
6  

2.5 [For the purposes of Clause 34.3 of the Design Build Finance and Maintain 
Agreement, Project Co and the Agent hereby authorise and instruct the Authority 
(and the Authority agrees) to pay all sums payable to Project Co under the Authority 
Project Documents to the [account] and Project Co and the Authority agree that 
upon the occurrence of an Enforcement Event, if so directed in writing by the Agent 
upon giving reasonable notice7, the Authority shall pay any sum which it is obliged to 
pay to Project Co under the Authority Project Documents to a bank account 
specified by the Agent.]

2.6 The Authority shall not be obliged to make any enquiry as to the authority of the 
Agent in doing any act or entering into any document or making any agreement 
under or in connection with this Agreement and the Authority shall be entitled to 
assume that the Agent is duly authorised by each of the Senior Funders to assume 
the obligations expressed to be assumed by it under this Agreement and to 
undertake on behalf of each Senior Funder in the terms of this Agreement so as to 
bind each Senior Funder as if it were a party hereto.

                                                     
5 It may be appropriate to incorporate an acknowledgement of the creation of security over other project documents (eg any 

leases to Project Co’s if applicable).  It may also be appropriate to include in this clause an acknowledgement (if 
applicable) that Service Payments due from the Authority are to be made to a designated account of Project Co held by the 
Agent.

6 This clause is not mandatory and will only be relevant in cases where a holding company structure is adopted by the sponsors.
7 The Authority should not be exposed to the possibility that it may be too late to revoke a payment to Project Co which has 

already been set up, such that the Authority is at risk of having to pay twice.
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2.7 The rights of the Agent under this Agreement shall be extinguished upon the Final 
Payment Date. 

3 3. NO TERMINATION WITHOUT NOTICE

3.1 Subject only to paragraph 3.2, the Authority may serve notice terminating the 
Design Build Finance and Maintain Agreement at any time if it is entitled to do so 
under the terms of the Design Build Finance and Maintain Agreement.

3.2 The Authority shall not terminate or serve notice terminating the Design Build 
Finance and Maintain Agreement in respect of a Project Co Event of Default without 
giving to the Agent:

3.2.1 at least the Required Period of prior written notice (a "Termination 
Notice") stating:

(a) that a Project Co Event of Default has occurred and the 
proposed  Termination Date; and

(b) the grounds for termination in reasonable detail, and

3.2.2 not later than the date falling twenty (20) Business Days after the date of a 
Termination Notice a notice containing details of any amount owed by 
Project Co to the Authority, and any other liabilities or obligations of 
Project Co of which the Authority is aware (having made proper enquiry) 
which are:

(a) accrued and outstanding at the time of the Termination Notice; 
and/or

(b) which will fall due on or prior to the end of the Required Period, 
under the Design Build Finance and Maintain Agreement.

3.3 On becoming aware of an Enforcement Event the Agent shall give notice thereof to 
the Authority stating that an Enforcement Event has occurred and giving reasonable 
details thereof (an "Enforcement Event Notice") whereupon, subject to payment 
by the Agent of the Authority’s reasonable costs and expenses in respect thereof 
(being such costs and expenses as would not have been incurred in respect of the 
provision of such information had an Enforcement Event Notice not been served) 
the provisions of paragraph 3.2.2 shall apply as if references therein to a 
Termination Notice were to an Enforcement Event Notice.

4 4. NO LIQUID MARKET

4.1 At any time during the Required Period the Agent may issue a written notice (the 
"No Liquid Market Notice") to the Authority setting out the reasons why the Agent 
does not believe that a Liquid Market exists.
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4.2 On or before the date falling fourteen (14) Business Days after the date on which a 
No Liquid Market Notice is received by the Authority, the Authority shall notify the 
Agent of its opinion as to whether or not a Liquid Market exists.  Where the Authority 
believes that a Liquid Market does exist, such notice shall set out the reasons for the 
Authority's belief.  If the parties do not agree whether or not a Liquid Market exists, 
then either party may refer the dispute to be determined in accordance with 
paragraph 17 (Disputes) below.

4.3 If the parties agree or it is determined in accordance with Clause 56 (Dispute 
Resolution Procedure) of the Design Build Finance and Maintain Agreement that no 
Liquid Market exists, the Design Build Finance and Maintain Agreement shall 
automatically terminate and the provisions of paragraph 4 (No Retendering 
Procedure) of Section 2 (Compensation for Project Co Default) of Schedule Part 17 
(Compensation on Termination) to the Design Build Finance and Maintain 
Agreement (No Retendering) shall apply.

4.4 If any dispute relating to this paragraph 4 (No Liquid Market) is determined pursuant 
to paragraph 17, the Required Period shall be extended by the period of time spent 
determining such dispute pursuant to paragraph 17.

5 5. REPRESENTATIVE

5.1 Subject to paragraph 5.2 and without prejudice to the Agent's rights under the 
Security Documents, the Agent may give the Authority a Step-In Notice at any time:

5.1.1 during which a Project Co Event of Default or an Enforcement Event8  is 
subsisting (whether or not a Termination Notice has been served); or

5.1.2 during the Required Period.

5.2 The Agent shall give the Authority not less than 5 Business Days prior notice of:

5.2.1 its intention to issue a Step-In Notice; and

5.2.2 the identity of the proposed Appointed Representative.

5.3 On the issue of the Step-In Notice, the Appointed Representative shall assume 
jointly with Project Co the rights of Project Co under the Authority Project 
Documents and thereafter, until the end of the Step-In Period the Authority shall 
deal with the Appointed Representative and not Project Co.

6 6. STEP-IN PERIOD

                                                     
8   If Senior Funders are taking enforcement action, then there is no objection to there being a right of step-in, although in practice 

funders may not wish to step in if there is no Project Co Event of Default (and therefore no threat of termination of the 
Design Build Finance and Maintain Agreement).
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6.1 Notwithstanding paragraph 3 (No Termination Without Notice) above, the Authority 
may terminate the Design Build Finance and Maintain Agreement if: 

6.1.1 any amount referred to in paragraph 3.2.2(a) above has not been paid to 
the Authority on or before the Step-In Date; or 

6.1.2 any amount referred to in paragraph 3.2.2(b) above has not been paid on 
or before the last day of the Required Period;

6.1.3 amounts, of which the Authority was not aware (having made proper 
enquiry) at the time of the Termination Notice, subsequently become 
payable and are not discharged on or before the date falling twenty (20) 
Business Days after the date on which the liability of Project Co for these 
amounts is notified to the Agent or if later the Step-In Date; or

6.1.4 grounds arise after the Step-In Date in accordance with the terms of the 
Design Build Finance and Maintain Agreement provided that Deductions 
and/or Warning Notices that arose pursuant to Schedule Part 14 
(Payment Mechanism) to the Design Build Finance and Maintain 
Agreement prior to the Step-In Date shall not be taken into account during 
the Step-In Period but such Deductions and/or Warning Notices (to the 
extent applicable under the terms of the Design Build Finance and 
Maintain Agreement) shall be taken into account after the Step-Out Date.

6.2 The Authority shall not terminate the Design Build Finance and Maintain Agreement 
during the Step-In Period on grounds:

6.2.1 that the Agent has served a Step-In Notice or enforced any Security 
Document; or

6.2.2 arising prior to the Step-In Date of which the Authority was aware (having 
made proper enquiry) and whether or not continuing at the Step-In Date 
unless:

(a) the grounds arose prior to the Actual Completion Date, and the 
Actual Completion Date does not occur on or before the date 
twelve (12) months after the date on which the Authority would 
have been entitled to terminate the Design Build Finance and 
Maintain Agreement for non-completion of the Works under 
Clause 40.1.2 (Long stop) of the Design Build Finance and 
Maintain Agreement; or

(b) the grounds arose after the Actual Completion Date, and neither 
the Appointed Representative nor Project Co is using all 
reasonable endeavours (including implementation of any 
remedial programme) to remedy any breach of the Design Build 
Finance and Maintain Agreement thatwhich:

(i) i. arose prior to the Step-In Date; and
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(ii) ii. which is continuing (and capable of remedy); and

(iii) iii. which would have entitled the Authority to terminate 
the Design Build Finance and Maintain Agreement; or

(c) the grounds (whenever they first arose) did not give rise to any 
right to terminate until after the Step-In Notice; or

6.2.3 arising solely in relation to Project Co

7 7. STEP-OUT

7.1 The Appointed Representative may at any time during the Step-In Period deliver to 
the Authority a Step-Out Notice which shall specify the Step-Out Date.

7.2 On expiry of the Step-In Period:

7.2.1 the Appointed Representative will be released from all of its obligations 
and liabilities to the Authority under the Authority Project Documents 
arising prior to the end of the Step-In Period and rights of the Appointed 
Representative against the Authority will be cancelled;9  and

7.2.2 the Authority shall no longer deal with the Appointed Representative and 
shall deal with Project Co in connection with the Authority Project 
Documents.

7.3 Project Co shall continue to be bound by the terms of the Design Build Finance and 
Maintain Agreement, notwithstanding the occurrence of a Step-In Notice, a Step-In 
Period, a Step-Out Notice, Step-Out Date, any action by the Agent or Appointed 
Representative or the Senior Funders and/or any provision of this Agreement.

8 8. NOVATION

8.1 Subject to paragraph 8.2, at any time:

8.1.1 after an Enforcement Event has occurred; or

8.1.2 during the Step-In Period,

the Agent may, subject to paragraph 8.2, on not less than twenty (20) Business 
Days' prior notice to the Authority and any Appointed Representative, procure the 

                                                     
9 The effect of this provision is that rights and obligations which are outstanding from the Step-in Period are preserved and will be 

reflected in the amount of compensation payable by the Authority on early termination of the Design Build Finance and 
Maintain Agreement.  It is not therefore necessary for the Authority to retain rights of action against the Appointed 
Representative after the end of the Step-in Period.
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transfer of Project Co's rights and liabilities under the Authority Project Documents 
to a Suitable Substitute Contractor in accordance with the provisions of paragraph
8.4.

8.2 The Authority shall notify the Agent as to whether any person to whom the Agent 
proposes to transfer Project Co's rights and liabilities under the Authority Project 
Documents is a Suitable Substitute Contractor, on or before the date falling twenty 
(20) Business Days after the date of receipt from the Agent of all information 
reasonably required by the Authority to decide whether the proposed transferee is a 
Suitable Substitute Contractor.

8.3 The Authority shall not unreasonably withhold or delay its decision on whether the 
proposed transferee is a Suitable Substitute Contractor and it shall, without 
limitation, be reasonable for the Authority to withhold its consent if there are 
unremedied breaches under the Authority Project Documents and there is no 
rectification plan reasonably acceptable to the Authority in respect of the breaches.

8.4 Upon the transfer referred to in paragraph 8.1 becoming effective:

8.4.1 Project Co and the Authority will be released from their obligations under 
the Authority Project Documents to each other (the "discharged 
obligations");

8.4.2 the Suitable Substitute Contractor and the Authority will assume 
obligations towards each other which differ from the discharged 
obligations only insofar as they are owed to or assumed by the Suitable 
Substitute Contractor instead of Project Co;

8.4.3 the rights of Project Co against the Authority under the Authority Project 
Documents and vice versa (the "discharged rights") will be cancelled;

8.4.4 the Suitable Substitute Contractor and the Authority will acquire rights 
against each other which differ from the discharged rights only insofar as 
they are exercisable by or against the Suitable Substitute Contractor 
instead of Project Co;

8.4.5 any then subsisting ground for termination of the Design Build Finance 
and Maintain Agreement by the Authority shall be deemed to have no 
effect and any subsisting Termination Notice shall be automatically 
revoked; 

8.4.6 the Authority shall enter into a direct agreement with the Suitable 
Substitute Contractor and a representative of Senior Funders lending to 
the Suitable Substitute Contractor on substantially the same terms as this 
Agreement; and

8.4.7 any Deductions and/or Warning Notices that arose pursuant to Schedule 
Part 14 (Payment Mechanism) [or due to [unavailability]] prior to that time 
shall, without prejudice to the rights of the Authority to make financial 
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deductions, not be taken into account in determining whether a Project Co 
Event of Default has occurred. 

9 9. MISCELLANEOUS

9.1 The Authority shall at Project Co's expense, take whatever action the Agent, an 
Appointed Representative or a Suitable Substitute Contractor taking a transfer in 
accordance with paragraph 8.1 may require for perfecting any transfer or release 
under paragraph 5 (Representative) above, paragraph 7 (Step-Out) above and 
paragraph 8 (Novation) above including the execution of any transfer or assignment, 
and the giving of any notice, order or direction and the making of any registration 
which, in each case, the Agent or Appointed Representative or Suitable Substitute 
Contractor reasonably requires.

9.2 The Authority shall not take any action to wind up, appoint an administrator or 
sanction a voluntary arrangement (or similar) in relation to Project Co.

9.3 This Agreement shall remain in effect until the earlier of:

9.3.1 the Final Payment Date;

9.3.2 the date of termination of the Design Build Finance and Maintain 
Agreement; or

9.3.3 the date of transfer of Project Co's rights and liabilities under the Authority 
Project Documents to a Suitable Substitute Contractor pursuant to 
paragraph 9.1 above.

9.4 The Agent, in respect of paragraphs 9.4.1, 9.4.2 and 9.4.3, and Project Co, in 
respect of paragraph 9.4.4 shall promptly notify the Authority of:

9.4.1 any Enforcement Event and any action taken in connection with such 
Enforcement Event, any decisions to accelerate the maturity of any 
amounts owing by Project Co to the Senior Funders under the Senior 
Funders Agreement and/or any decisions to demand repayment;

9.4.2 the date referred to in paragraph 9.3.1 above on or before the date falling 
twenty (20) Business Days after its occurrence:

9.4.3 the details and amount of any proposed Additional Permitted Borrowing 
including:

(a) the circumstances giving rise to it and reasons for it; and

(b) the terms on which it will be borrowed;
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9.4.4 on the first Business Day of each calendar month during which any 
Additional Permitted Borrowing is, or may be, subsisting, the amount 
outstanding under the Senior Funding Agreements (as the same may be 
amended (whether or not with the approval of the Authority))and, to the 
extent it is aware (having made reasonable and proper enquiry);

(a) the amount of any [Distribution] made by Project Co; and

(b) the amount of any credit balance on any account of Project Co.10

9.5 Project Co joins in this Agreement to acknowledge and consent to the arrangements 
set out and agrees not knowingly to do or omit to do anything that may prevent any 
party from enforcing its rights under this Agreement.

9.6 For the avoidance of doubt, if there is any conflict or inconsistency between the 
provisions of this Agreement and the Design Build Finance and Maintain 
Agreement, the provisions of this Agreement shall prevail.

9.7 Notwithstanding any provision in the Collateral Agreements to the contrary, the 
Authority agrees that, subject to paragraphs 9.8 and 9.9, it will not, in respect of any 
particular Collateral Agreement, exercise or seek to exercise any of its step-in rights 
or other rights (other than design, intellectual property or similar rights) under such 
Collateral Agreement until the earliest of:

9.7.1 the Senior Debt Discharge Date; or

9.7.2 the date on which the Agent has given its written consent to such exercise; 
or

9.7.3 the time when in respect of any such Collateral Agreement either:

(a) the Senior Funders have failed to exercise any corresponding 
right to such Collateral Agreement under their own Security 
Documents and the time for exercising such right has ended in 
accordance with the terms thereof; or

(b) the Agent has confirmed in writing to the Authority (following any 
request from the Authority for such confirmation, to which the 
Agent shall be obliged to respond promptly) that it does not 
intend to exercise any of its rights under the relevant Security 
Document or that it has no further claim thereunder; or

                                                     
10 For a Bond Transaction, 9.4.4 may be replaced by a new clause as follows if the Authority think this is appropriate:

(a) (a) on each [Payment Date] during which any Additional Permitted Borrowing is, or may be, 
subsisting, the amount outstanding under the Senior Funding Agreements and to the 
extent it is aware (having made reasonable and proper enquiry);

(b) (b) on each [Payment Date] and the first Business Day of each calendar month following a Distribution 
made by Project Co the amount of any Distribution made; and

(c) (c) on each [Payment Date] and on the first Business Day of each calendar month following 5 
Business Days written notice from the Authority the amount of any credit balance on any 
account of Project Co.
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(c) the Senior Funders have stepped in to or otherwise directly or 
indirectly taken control over the rights of Project Co under the 
relevant Sub-Contract (in accordance with their rights under 
their Security Documents) and then stepped out from, or 
otherwise relinquished control of such rights under or in 
connection with such Sub-Contract; or

9.7.4 the date falling [          ] months after the date on which the Design Build 
Finance and Maintain Agreement has been terminated in accordance with 
its terms and the terms of this  Agreement.

9.8 In addition to its rights under paragraph 9.7, where the Design Build Finance and 
Maintain Agreement has not been terminated but a counterparty has a right to 
terminate its Sub-Contract for breach by Project Co of the terms of such 
Sub-Contract the Authority may pay directly, or undertake to make a payment 
directly to the counterparty concerned, amounts due pursuant to the Sub-Contract 
and may set off any such sums against any payments payable by the Authority to 
Project Co under the Design Build Finance and Maintain Agreement so as to satisfy 
them pro tanto, provided always that the Authority shall not exercise its rights under 
this paragraph 9.8 in respect of any particular Sub-Contract in circumstances where 
the Senior Funders have stepped in to or otherwise directly or indirectly taken 
control over the relevant Sub-Contract and have not stepped out of it or otherwise 
relinquished such control.

9.9 In addition to its rights under paragraph 9.7, where the Design Build Finance and 
Maintain Agreement has been terminated, the Authority shall from the Termination 
Date be able to exercise any of its step-in rights or other rights under or in respect of 
any of the Collateral Agreements; however notwithstanding the terms of the 
Collateral Agreements or any other provisions of this paragraph 9.9, each of the 
relevant Sub-Contractors (and any guarantors thereof as relevant) shall remain 
responsible, and be liable, to Project Co in respect of all costs, claims, damages, 
losses and liabilities which shall have arisen out of or in connection with the relevant 
Sub-Contracts in respect of the period prior to the Termination Date in relation to 
which the Agent acting on behalf of Project Co and the Senior Funders shall retain 
the benefit of all and any rights to all such costs, claims, damages, losses and 
liabilities.

9.10 Except in accordance with the provisions of paragraphs 9.7 to 9.9 (inclusive) the 
Authority shall not, prior to the Senior Debt Discharge Date:

9.10.1 claim, recover, retain or receive (or seek to claim, recover, retain or 
receive) any amount under the Collateral Agreements;

9.10.2 take any action to wind-up, appoint an administrator, seek an interim order 
appointee (under paragraph 3(b) of the Insolvency Act 1986 (as 
amended)) or sanction a voluntary arrangement (or similar) in relation to 
any Sub-Contractors; or

9.10.3 save with the prior written consent of the Agent, compete on grounds 
(whether in whole or in part) relating to the Project (by virtue of a claim 
under any of the Collateral Agreements, the Design Build Finance and 
Maintain Agreement or any other Project Document or otherwise) with the 
rights of the Senior Funders on any formal insolvency of any 
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Sub-Contractor or Project Co, nor claim to be subrogated to the rights of 
any Senior Funders.

9.11 The Authority agrees and undertakes that if it receives any amount in contravention 
of the provisions of paragraph 9.10 above it will promptly turn the same over to the 
Agent and pending such payment hold the same on trust for the Agent and the 
Senior Funders. 

9.12 Notwithstanding the terms of the Design Build Finance and Maintain Agreement and 
Security Documents, the Agent agrees that the Authority may exercise its rights to 
have transferred to it or its nominee any Unrestricted Assets following the 
Termination Date and the Agent will not exercise or seek to exercise any 
enforcement rights and shall on or before the date any Unrestricted Assets are 
transferred to the Authority or its nominee, as the case may be, release its security 
over them. 

9.13 Notwithstanding the terms of any Senior Funding Agreements, the parties agree 
and shall, to the extent it is within their power, direct that all insurance proceeds 
receivable or received by Project Co under the insurances referred to in Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement shall be paid 
directly into the Insurance Proceeds Account and applied in accordance with the 
Design Build Finance and Maintain Agreement.

10 10. ASSIGNATION

10.1 No party to this Agreement may assign or transfer any part of its rights or obligations 
under this Agreement save as provided in this paragraph 10 (Assignation).

10.2 The Agent may assign, novate or transfer its rights and obligations under this 
Agreement and in respect of the Security Documents to a successor Agent in 
accordance with the Senior Funding Agreements without the consent of the 
Authority and any such assignation novation or transfer shall not constitute a 
Change of Control for the purposes of Clause 58.6 of the Design Build Finance and 
Maintain Agreement.  The Authority also agrees that any enforcement by the Agent 
of the security referred to in paragraph 2.5 above (and any subsequent transfer of 
share capital in Project Co) following an Enforcement Event shall not constitute a 
Project Co Event of Default under Clause 40.1.6 (Change in Control) of the Design 
Build Finance and Maintain Agreement.

10.3 Any Senior Funder may assign or transfer its rights under the [Senior Funding 
Agreements] in accordance with the terms of the [Senior Funding Agreements].

10.4 The Authority may transfer its rights and obligations under this Agreement to any 
permitted assignee of its interest in the Design Build Finance and Maintain 
Agreement and the Agent and the Senior Funders shall co-operate with the 
Authority in completing the formalities of any transfer or assignment including by 
executing any additional documents as may be required by the Authority.
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10.5 If paragraph 10.2 applies in relation to the Agent, the Authority shall enter into a new 
direct Agreement with the new Agent on substantially the same terms as this 
Agreement.

11 11. ENTIRE AGREEMENT

Unless otherwise stated in this Agreement, this Agreement and the Authority Project 
Documents constitutes the entire agreement between the parties in connection with its 
subject matter and supersedes all prior representations, communications, negotiations and 
understandings concerning the subject matter of this Agreement.  No party has relied on any 
representation except as expressly set out in this Agreement.

12 12. WAIVER

12.1 The failure of any party to exercise any contractual right or remedy shall not 
constitute a waiver thereof until communication in writing under paragraph 12.2.

12.2 No waiver shall be effective unless it is communicated in writing to the other party.

12.3 A waiver of any right or remedy arising from a breach of contract shall not constitute 
a waiver of any right or remedy arising from any other breach of this Agreement.  

13 13. SEVERABILITY

If any term, condition or provision contained in this Agreement shall be held to be invalid, 
unlawful or unenforceable to any extent, such term, condition or provision shall not affect the 
validity, legality or enforceability of the remaining parts of this Agreement.

14 14. CONFIDENTIALITY

The Agent shall be bound to comply with the obligations on the part of Project Co contained in 
Clause 61 (Confidentiality) of the Design Build Finance and Maintain Agreement in relation to 
all information and matters obtained from any other party under or in connection with the 
Project.

15 15. NOTICES CONSENTS AND APPROVALS

15.1 Any notice served under or in connection with this Agreement is to be in writing and 
shall be deemed to have been served:-

15.1.1 if delivered at the time of delivery; or

15.1.2 if posted at noon (Greenwich mean time) one Business Day after posting; 
or
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15.1.3 if set by fax at the time shown in the relevant transmission report for the 
complete fax.

provided that a notice or other communication received on a non-Business Day or 
after 5p.m. in the place of receipt shall be deemed to be received at 9a.m. on the 
next following Business Day in such place.

15.2 Any notice to be given to the Authority should be marked for the attention of [                                    
] and delivered to [                                    ] or faxed to [                                    ] or such 
other party or address or fax number as notified in writing to the Agent by the 
Authority.

15.3 Any notice to be given to the Agent should be marked for the attention of [                                    
] and delivered to [                               ] or faxed to [                                    ] or such other 
party address or fax number as notified in writing to the Authority by the Agent.

15.4 Any consent or approval under this Agreement is required to be obtained before the 
act or event to which it applies is carried out or done and is to be treated as effective 
only if the consent or approval is given in writing.

16 16. SURVIVORSHIP

Notwithstanding the provisions of paragraph 9.3.2 and paragraphs 9.7 to 9.13 (inclusive) 
(Miscellaneous) shall survive termination of this Agreement.

17 17. DISPUTES

17.1 All disputes shall be resolved in accordance with terms equivalent (mutatis 
mutandis) to the Dispute Resolution Procedure set out in the Design Build Finance 
and Maintain Agreement.

17.2 Project Co, the Authority and the Agent shall co-operate to facilitate the proper, just, 
economical and expeditious resolution of any and all such disputes which arise 
under this Agreement.

18 18. GOVERNING LAW

18.1 Subject to paragraph 17 (Disputes) above, this Agreement is governed by the laws 
of Scotland.

18.2 The parties agree that the courts of Scotland shall have exclusive jurisdiction to hear 
and settle any action, suit, proceeding or dispute in connection with this Agreement 
and irrevocably submit to the jurisdiction of those courts.  

IN WITNESS WHEREOF: 

Schedule Part 5
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SCHEDULE PART 5

LAND MATTERS

SECTION 1 –- TITLE CONDITIONS

[TO BE INSERTED]

SECTION 2 – RESERVED RIGHTS

[TO BE INSERTED]

SECTION 3 – ANCILLARY RIGHTS

[TO BE INSERTED]

Schedule Part 6
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SCHEDULE PART 6

CONSTRUCTION MATTERS

SECTION 1
SECTION 1

PLANNING/CONSENTS
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SECTION 2
SECTION 2

SAFETY DURING CONSTRUCTION

1 1. In this Section 2 (Safety During Construction) of Schedule Part 6 (Construction Matters) 
and wherever used elsewhere in this Agreement:

1.1 "CDM Regulations" means the Construction (Design and Management) 
Regulations 2007 (and "CDM Regulation" shall be construed accordingly); and

1.2 "the client", "the CDM Co-ordinator" and "the Executive" shall have the same 
meanings as are ascribed to them in the CDM Regulations.

2 2. In so far as not already done, within [          ] Business Days of the date of execution of this 
Agreement, Project Co shall make and serve on the Authority a declaration pursuant to and in 
the form (if any) required by CDM Regulation 8 that Project Co will act as the client in relation 
to the Works for all the purposes of the CDM Regulations.  Notwithstanding the election made 
by Project Co in relation to CDM Regulation 8, the Authority will comply with its remaining 
obligations as set out in CDM Regulation 8.  During the Project Term, Project Co shall not, and 
shall not seek to, withdraw, terminate or in any manner derogate from its declaration that it will 
act as, and its acceptance of its responsibilities as, the client in relation to the Works for all the 
purposes of the CDM Regulations.  The Authority will endorse its consent, in writing, to such 
election on the said election and return it to Project Co within [  ] Business Days of receipt.

3 3. Project Co warrants that it has the competence, resources and capacity to, and shall, 
observe, perform and discharge or shall procure the observance, performance and discharge 
of:

3.1 all the obligations, requirements and duties of the client arising under the CDM 
Regulations in connection with the Works and, where necessary, the provision of 
the Services; and

3.2 all obligations incumbent on the client under any Code of Practice for the time being 
approved by the Health and Safety Commission pursuant to the Health and Safety 
at Work etc Act 1974 issued in connection with the CDM Regulations.

4 4. Project Co shall provide to the Authority's Representative:

4.1 in a substantially complete form on the Actual Completion Date; and

4.2 in final form within [    ] of the Actual Completion Date,

one electronic copy (on computer disk, tape or other format) of each and every health and 
safety file and construction phase plan prepared by the CDM Co-ordinator pursuant to the 
CDM Regulations in relation to the Works and the Services and electronic or paper copies of 
every amendment or update made to such file during the Project Term.
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SECTION 3
SECTION 3

AUTHORITY'S CONSTRUCTION REQUIREMENTS
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SECTION 4
SECTION 4

PROJECT CO'S PROPOSALS
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SECTION 5
SECTION 5

REVIEWABLE DESIGN DATA
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SECTION 6
SECTION 6

ROOM DATA SHEETS
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SECTION 7
SECTION 7

THERMAL AND ENERGY EFFICIENCY TESTING PROCEDURE

Page 440

A43230746



20\23835991.6\co12

205

SECTION 8
SECTION 8

QUALITY PLANS (DESIGN AND CONSTRUCTION)
Schedule Part 7
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SCHEDULE PART 7

THE PROGRAMME

Schedule Part 8
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SCHEDULE PART 8

REVIEW PROCEDURE

1 1. REVIEW

1.1 The provisions of this Schedule Part 8 (Review Procedure) shall apply whenever 
any item, document or course of action is required to be reviewed, approved or 
otherwise processed in accordance with Schedule Part 8 (Review Procedure).

1.2 Subject to any express provision of this Agreement, the manner, form and timing of 
any submission to be made by Project Co to the Authority's Representative for 
review under this Schedule Part 8 (Review Procedure) shall be a matter for Project 
Co to determine.  Each submission under this Schedule Part 8 (Review Procedure) 
shall be accompanied by a copy of the proposed document to be reviewed 
(including, where applicable, any Reviewable Design Data) or a statement of the 
proposed course of action (the entire contents of a submission being referred to in 
this Schedule Part 8 (Review Procedure) as a "Submitted Item").  In relation to 
each Submitted Item, the following procedure shall apply:

1.2.1 as soon as possible and, if the Submitted Item comprises:

(a) an item of Reviewable Design Data;

(b) a revised Programme submitted pursuant to Clause 14 
(Programme and Dates for Completion); or 

(c) a document or proposed course of action submitted in the case 
of (an emergency),

within [          ] Business Days of the date of receipt of a submission (or 
re-submission, as the case may be) of the Submitted Item to the 
Authority's Representative (or such other period as the parties may 
agree), the Authority's Representative shall return one copy of the relevant 
Submitted Item to Project Co endorsed "no comment" or (subject to and in 
accordance with paragraph 3 (Grounds for Objection)) "comments" as 
appropriate; and

1.2.2 subject to paragraph 1.4, if the Authority's Representative fails to return a 
copy of any Submitted Item (including any re--submitted Submitted Item) 
duly endorsed in accordance with paragraph 1.2.1, within [          ] Business 
Days (or within such other period as the parties may agree in writing) of 
the date of its submission to the Authority's Representative, then the 
Authority's Representative shall be deemed to have returned the 
Submitted Item to Project Co endorsed "no comment" (and, in the case of 
Reviewable Design Data, endorsed "Level A - no comment"); and

1.2.3 in relation to the aspects of each Finish identified in the table below:
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(a) Project Co shall submit to the Authority a range or selection of 
finishes ("Range of Finishes") no later than the relevant 
Finishes Proposal Date;

(b) the Authority's Representative shall by the relevant Finishes 
Selection Date notify Project Co of its selection for the relevant 
Finish; and

(c) if no selection of a Finish has been made by the Authority's 
Representative and notified to Project Co in accordance with 
paragraph 1.2.3(b) by the relevant Finish Selection Date, Project 
Co shall be entitled to make a selection from the Range of 
Finishes submitted in accordance with paragraph 1.2.3(a).  After 
the relevant Finish Selection Date, should the Authority wish to 
vary any selection previously made by Project Co or by the 
Authority, such variation shall be effected as a Change in 
accordance with Schedule Part 16 (Change Protocol).

Table of Finishes

Finishes Aspects
Finishes Proposal 

Date
Finishes Selection 

Date

External finishes (roof, 
windows and external 
elevations)

colour and material

wall finishes Colourcolour

floor finishes colour and type

ironmongery style and colour

tapware style and content

main public light fittings specification and style

external signage size, style, colour and 
location

internal signage size, style, colour and 
location

light switches and sockets style and colour

light fittings style and colour

hard landscaping colour and material

[Othersothers to be inserted 
on a project specific basis 
by the Authority]

1.3 If the Authority's Representative raises comments on any Submitted Item in 
accordance with paragraph 3 (Grounds for Objection) he shall state the ground 
upon which such comments are based and the evidence or other information 
necessary to substantiate that ground.  To the extent that the Authority's 
Representative comments on a Submitted Item other than on the basis set out in 
this Schedule Part 8 (Review Procedure), or fails to comply with the provisions of 
this paragraph, Project Co may, in its discretion, either:
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1.3.1 request written clarification of the basis for such comments and, if 
clarification is not received within [          ] Business Days of such request by 
Project Co, refer the matter for determination in accordance with Schedule 
Part 20 (Dispute Resolution Procedure); or

1.3.2 in the case of a Submitted Item comprising Reviewable Design Data only, 
at its own risk, and without prejudice to Clause 12 (The Design, 
Construction and Commissioning Process), proceed with further design or 
construction disregarding such comments pending the outcome of any 
reference to the Dispute Resolution Procedure that may be made by either 
party.

1.4 In the case of any Submitted Item of the type referred to in paragraph 3.10, a failure 
by the Authority's Representative to endorse and return such Submitted Item within 
the period specified in paragraph 1.2.2 shall be deemed to constitute an objection by 
the Authority's Representative to such Submitted Item.  If the parties fail to agree the 
form and content of such Submitted Item, within [          ] Business Days following the 
expiry of the period specified in paragraph 1.2.2, the matter shall be determined in 
accordance with Schedule Part 20 (Dispute Resolution Procedure).

2 2. FURTHER INFORMATION

Project Co shall submit any further or other information, data and documents that the 
Authority's Representative reasonably requires in order to determine whether he has a basis 
for raising comments or making objections to any Submitted Item in accordance with this 
Schedule Part 8 (Review Procedure).  If Project Co does not submit any such information, 
data and documents, the Authority's Representative shall be entitled to:

2.1 comment on the Submitted Item on the basis of the information, data and 
documents which have been provided; or

2.2 object to the Submitted Item on the grounds that insufficient information, data and 
documents have been provided to enable the Authority's Representative to 
determine whether he has a legitimate basis for commenting or objecting in 
accordance with this Schedule Part 8 (Review Procedure).

3 3. GROUNDS OF OBJECTION

The expression "raise comments" in this paragraph shall be construed to mean "raise 
comments or make objections" unless the contrary appears from the context.  The Authority's 
Representative may raise comments in relation to any Submitted Item on the grounds set out 
in paragraph 2 (Further Information) above or on the ground that the Submitted Item would 
(on the balance of probabilities) breach any Law but otherwise may raise comments in relation 
to a Submitted Item only as follows:

3.1 in relation to any Submitted Item if:
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3.1.1 Project Co's ability to perform its obligations under this Agreement would 
(on the balance of probabilities) be adversely affected by the 
implementation of the Submitted Item; or

3.1.2 the implementation of the Submitted Item would (on the balance of 
probabilities) adversely affect any right of the Authority under this 
Agreement or its ability to enforce any such right;

3.2 in relation to any Submitted Item submitted pursuant to Clause 4.1 (Ancillary 
Documents) if:

3.2.1 the Authority's ability to perform its obligations under this Agreement 
would be adversely affected by the proposed course of action;

3.2.2 the Authority's ability to provide the relevant Authority Services or to carry 
out any of its statutory functions would (on the balance of probabilities) be 
adversely affected by the proposed course of action; 

3.2.3 the proposed course of action would be likely to result in an increase to the 
Authority's liabilities or potential or contingent liabilities under this 
Agreement;

3.2.4 the proposed course of action would adversely affect any right of the 
Authority under this Agreement or its ability to enforce any such right; or

3.2.5 Project Co's ability to perform its obligations under this Agreement would 
be materially adversely affected by the proposed course of action;

3.3 in relation to Reviewable Design Data submitted pursuant to Clause 12.6:

3.3.1 which does not comprise 1:50 scale Room Layout Drawings the 
Authority's Representative may raise comments, subject to and in 
accordance with paragraph 4 (Effect of Review) on the ground that the 
Submitted Item is not in accordance with:

(a) the Authority's Construction Requirements; and/or

(b) Project Co's Proposals;

3.3.2 which comprises a 1:50 scale Room Layout Drawing in respect of which 
there is a corresponding generic 1:50 scale Room Layout Drawing for the 
relevant room type (which has previously been reviewed and commented 
upon by the Authority's Representative in accordance with this Schedule 
Part 8 (Review Procedure)), the Authority's Representative may raise 
comments, subject to and in accordance with paragraph 4 (Effect of 
Review), on the ground that the Submitted Item does not conform to the 
generic 1:50 scale Room Layout Drawing; and

Page 447

A43230746



20\23835991.6\co12

212

3.3.3 which comprises a 1:50 scale Room Layout Drawing in respect of which 
there is no corresponding generic 1:50 scale Room Layout Drawing for the 
relevant room type (which has previously been reviewed and commented 
upon by the Authority's Representative in accordance with this Schedule 
Part 8 (Review Procedure)), the Authority's Representative may raise 
comments, subject to and in accordance with paragraph 4 (Effect of 
Review), on the grounds that the Submitted Item:

(a) is not in accordance with the Authority's Construction 
Requirements and/or Project Co's Proposals; [or

(b) is inconsistent with the guidance contained in any current NHS 
Requirement which is applicable to a room of that function 
provided that such guidance has not been superseded by and is 
not inconsistent with any other provisions of the Authority'’s 
Construction Requirements (including any existing Approved 
RDD Item);] 

3.4 in relation to a proposal to amend Project Co’s Proposals and rectify (part of) the 
Works submitted pursuant to Clause 12.8, on the grounds that, following the 
amendment and rectification proposed:

3.4.1 Project Co’s Proposals would not satisfy the Authority’s Construction 
Requirements; and/or

3.4.2 the structural, mechanical and/or electrical performance of the Facilities 
would not be of an equivalent standard of performance to that set out in 
Project Co’s Proposals prior to their amendment or rectification (for the 
purpose of this comparison disregarding the fault which required the 
amendment or rectification to be made);

3.5 in relation to Finishes:

3.5.1 which have the effect of making a selection from the Range of Finishes (or 
any alternative range or selection of Finishes submitted by Project Co to 
the Authority's Representative) pursuant to Clause 12.6.1; or

3.5.2 where the Submitted Item does not comply with the relevant provisions of 
the Authority's Construction Requirements and/or Project Co's Proposals;

3.6 in relation to the submission of any revised Programme pursuant to Clause 14 
(Programme and Dates for Completion) on the ground that the revised Programme 
would not (on the balance of probabilities) enable the Works to be completed by the 
Completion Date;

3.7 in relation to the submission of any Quality Plan or part of a Quality Plan or any 
changes to any Quality Plan pursuant to Clause 20.4 or Clause 20.7 or any quality 
manual or procedure in accordance with Clause 20.9 (Quality Manuals and 
Procedures), on the grounds that such Quality Plans, or parts of or changes to such 
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Quality Plans, quality manuals or procedures, or the quality management systems 
which they reflect, would not comply with:

3.7.1 in the case of the Design Quality Plan and the Construction Quality Plan 
referred to in Clause 20.8, the requirements referred to in Section 8 
(Quality Plans (Design and Construction)) of Schedule Part 6 
(Construction Matters); and

3.7.2 in the case of the Services Quality Plan referred to in Clause 20 (Quality 
Assurance), the requirements referred to in Section 3 (Services Quality 
Plan) of Schedule Part 12 (Service Requirements); 

3.8 in relation to the submission of any proposed revision or substitution for the Method 
Statements or any part of any Method Statement (as the case may be) pursuant to 
Clause 22.4, on the grounds that:

3.8.1 the proposed revision or substitution is not in accordance with Good 
Industry Practice;

3.8.2 the performance of the ServiceServices in accordance with the proposed 
revision or substitution would (on the balance of probabilities):

(a) be materially different from the performance of the 
ServiceServices in accordance with the Method Statement prior 
to such proposed revision or substitution; or

(b) be less likely to achieve compliance with the Service Level 
Specification; or

(c) have an adverse effect on the provision by the Authority of the 
relevant Authority Services at, or on the safety of any users of, 
the Facilities; or

3.8.3 the proposed revision or substitution would (on the balance of 
probabilities) result in an inferior standard of performance of the relevant 
ServiceServices to the standard of performance in accordance with the 
Method Statement prior to such proposed revision or substitution; and

3.9 in relation to the submission of any Schedule of Programmed Maintenance pursuant 
to Clause 23.1, any revision to any Schedule of Programmed Maintenance  
pursuant to 23.4 or any submission of Unprogrammed Maintenance Works pursuant 
to Clause 23.8, on the grounds that:

3.9.1 carrying out the Programmed Maintenance or the Unprogrammed 
Maintenance Works in the period or at the times suggested would (on the 
balance of probabilities) interfere with the operations of the Authority and 
such interference could be avoided or mitigated by Project Co 
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rescheduling the Programmed Maintenance or the Unprogrammed 
Maintenance Works; or

3.9.2 in relation to the Schedule of Programmed Maintenance, the proposed 
hours for carrying out the Programmed Maintenance are not consistent 
with the principles set out in Appendix 2, Table B to this Schedule Part 8 
(Review Procedure); or

3.9.3 the proposed method of performance of the Programmed Maintenance or
the Unprogrammed Maintenance Works would not be in accordance with 
the Service Level Specification for that Service; or

3.9.4 the safety of users of the Facilities would (on the balance of probabilities) 
be adversely affected; or

3.9.5 the period for carrying out the Programmed Maintenance or the 
Unprogrammed Maintenance Works would (on the balance of 
probabilities) exceed the period reasonably required for the relevant 
works.

3.10 In relation to the submission of Project Co's proposals for the Handback Works, the 
Handback Programme and the Handback Amount pursuant to Schedule Part 18 
(Handback Procedure), on the grounds that:

3.10.1 in the case of the Handback Works, Project Co's proposals will not (on the 
balance of probabilities) ensure that the Handback Requirements are 
achieved by the Expiry Date;

3.10.2 in the case of the Handback Programme, performance of the Handback 
Works in accordance with the programme is not (on the balance of 
probabilities) capable of achieving satisfaction of the Handback 
Requirements by the Expiry Date; and

3.10.3 in the case of the Handback Amount, it does not represent the cost of 
carrying out the Handback Works according to the Handback Programme 
and the provisions of Schedule Part 18 (Handback Procedure).

4 4. EFFECT OF REVIEW

4.1 Any Submitted Item which is returned or deemed to have been returned by the 
Authority's Representative endorsed "no comment" (and in the case of Reviewable 
Design Data, endorsed "Level A - no comment") shall be complied with or 
implemented (as the case may be) by Project Co.

4.2 In the case of any Submitted Item other than Reviewable Design Data, if the 
Authority's Representative returns the Submitted Item to Project Co endorsed 
"comments", Project Co shall comply with such Submitted Item after amendment in 
accordance with the comments unless Project Co disputes that any such comment 
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is on grounds permitted by this Agreement, in which case Project Co or the 
Authority's Representative may refer the matter for determination in accordance 
with Schedule Part 20 (Dispute Resolution Procedure) and Project Co shall not act 
on the Submitted Item until such matter is so determined or otherwise agreed.

4.3 In the case of a Submitted Item comprising Reviewable Design Data, if the 
Authority's Representative returns the Submitted Item endorsed other than "Level A 
- no comment", Project Co shall:

4.3.1 where the Authority's Representative has endorsed the Submitted  Item  
"Level B - proceed subject to amendment as noted", either proceed to 
construct or proceed to the next level of design of the part of the Works to 
which the Submitted Item relates but take into account any amendments 
required by the Authority's Representative in his comments;

4.3.2 where the Authority's Representative has endorsed the Submitted Item 
"Level C - subject to amendment as noted" not act upon the Submitted 
Item, amend the Submitted Item in accordance with the Authority's 
Representative's comments and re-submit the same to the Authority's 
Representative in accordance with paragraph 4.4; and

4.3.3 where the Authority's Representative has endorsed the Submitted Item 
"Level D - rejected" not act upon the Submitted Item, amend the 
Submitted Item and re-submit the Submitted Item to the Authority's 
Representative in accordance with paragraph 4.4,

unless Project Co disputes that any such comment or proposed amendment is on 
grounds permitted by this Agreement, in which case Project Co or the Authority's 
Representative may refer the matter for determination in accordance with Schedule 
Part 20 (Dispute Resolution Procedure) and Project Co shall not act on the 
Submitted Item until such matter is so determined or otherwise agreed except at its 
own risk in accordance with paragraph 1.3.2.

4.4 Within [   ] Business Days of receiving the comments of the Authority's 
Representative on any Submitted Item comprising Reviewable Design Data, Project 
Co shall (except in the case contemplated in paragraph 4.3.1) send a copy of the 
Submitted Item as amended to the Authority's Representative pursuant to 
paragraph 4.3 and the provisions of paragraphs 1.2.1, 4.1 and 4.3 shall apply 
(changed according to context) to such re-submission.

4.5 The return or deemed return of any Submitted Item endorsed "no comment" (or in 
the case of Reviewable Design Data endorsed "Level A - no comment" or otherwise 
endorsed in accordance with paragraph 4.3.1 or 4.3.2) shall mean that the relevant 
Submitted Item may be used or implemented for the purposes for which it is 
intended but, save to the extent expressly stated in this Agreement including, 
without limitation, as specified in Appendix 1 Table A to this Schedule Part 8 
(Review Procedure), such return or deemed return of any Submitted Item shall not 
otherwise relieve Project Co of its obligations under this Agreement nor is it an 
acknowledgement by the Authority that Project Co has complied with such 
obligations.
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5 5. DOCUMENTATION MANAGEMENT

5.1 Project Co shall issue [          ] copies of all Submitted Items to the Authority and 
compile and maintain a register of the date and contents of the submission of all 
Submitted Items.

5.2 Project Co shall compile and maintain a register of the date of receipt and content of 
all Submitted Items that are returned or deemed to be returned by the Authority's 
Representative.

5.3 Save to the extent set out in Appendix 1, Table A to this Schedule Part 8 (Review 
Procedure) or elsewhere in this Schedule Part 8 (Review Procedure), no review, 
comment or approval by the Authority shall operate to exclude or limit Project Co's 
obligations or liabilities under this Agreement (or the Authority's rights under this 
Agreement).

6 6. CHANGES

6.1 No approval or comment or any failure to give or make an approval or comment 
under this Schedule Part 8 shall constitute a Change save to the extent provided in 
this Schedule Part 8 (Review Procedure). 

6.2 If, having received comments from the Authority's Representative, Project Co 
considers that compliance with those comments would amount to a Change, Project 
Co shall, before complying with the comments, notify the Authority of the same and, 
if it is agreed by the parties or determined pursuant to Schedule Part 20 (Dispute 
Resolution Procedure) that a Change would arise if the comments were complied 
with, the Authority may, if it wishes, implement the Change and it shall be dealt with 
in accordance with Schedule Part 16 (Change Protocol). Any failure by Project Co to 
notify the Authority that it considers compliance with any comments of the 
Authority's Representative would amount to a Change shall constitute an 
irrevocable acceptance by Project Co that any compliance with the Authority's 
comments shall be without cost to the Authority and without any extension of time.

6.3 No alteration or modification to the design, quality and quantity of the Works arising 
from the development of detailed design or from the co-ordination of the design shall 
be construed or regarded as a Change.
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APPENDIX 1

TABLE A

Approved RDD Item
(by category)

Scale Meaning of "Level A - no comment" and "Level B 
– proceed subject to amendment as noted" 
endorsement of Reviewable Design Data under 
Schedule Part 8 (Review Procedure) (including 
both the actual and deemed endorsement).

Room Data Sheets n/a A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any room data sheet means that 
Project Co may proceed to construct in accordance 
with the Submitted Item and that the Authority is 
satisfied that the design and other information in the 
relevant room data sheet satisfies Operational 
Functionality.  

Drawings -–

Development Control

Plan

1:1250 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:1250 scale development 
control plan means that Project Co may proceed to 
construct in accordance with the Submitted Item and 
that the Authority is satisfied that the design and 
other information contained in the relevant drawing 
satisfies Operational Functionality.

Drawings -–

Site Plan

1:500 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:500 scale site plan means that 
Project Co may proceed to construct in accordance 
with the Submitted Item and that the Authority is 
satisfied that the design and other information 
contained in the relevant drawing satisfies 
Operational Functionality.

Drawings -–

Floor Plans

1:200 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:200 scale floor plan means 
that Project Co may proceed to construct in 
accordance with the Submitted Item and that the 
Authority is satisfied that the design and other 
information contained in the relevant drawing 
satisfies the Operational Functionality.

Drawings -–

Room Layouts (including room 
elevations) &

1:50 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:50 scale room layout and/or 
reflected ceiling drawing means that Project Co may 
proceed to construct in accordance with the 
Submitted Item and that the Authority is satisfied (to
the extent of the design and other information 
contained in the relevant drawing) that the design 
and other information in the relevant drawing 
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Reflected ceiling plans satisfies Operational Functionality.

Drawings -–

Departmental plans

1:50 A "Level A - no comment" endorsement or a "Level B 
– proceed subject to amendment as noted" 
endorsement of any 1:50 scale departmental plan 
means that Project Co may proceed to construct in 
accordance with the Submitted Item and that the 
Authority is satisfied (to the extent of the design and 
other information contained in the relevant drawing) 
that the design and other information in the relevant 
drawing satisfies Operational Functionality.
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APPENDIX 2

HOURS FOR PROGRAMMED MAINTENANCE

1 1. Subject to paragraphs 3 to 5 below, Project Co shall carry out Programmed 
Maintenance at the Facilities during the hours of [   ] to [   ] on [days] ("Hours for 
Programmed Maintenance")

2 2. Project Co may, with the consent of the Authority (which consent shall not be 
unreasonably withheld) carry out Maintenance Works outside the Hours for 
Programmed Maintenance provided always that it shall take into account:

2.1 the likely disturbance to the Authority and/or its staff and users within the 
immediate area where the Maintenance Works are to be undertaken;

2.2 the likely disturbance to adjacent areas, the Authority and/or its staff and 
users in those adjacent areas that may be affected by the Maintenance 
Works to be undertaken in the area(s) identified in (i) above; and 

2.3 compliance with the Law.

3 3. Subject to paragraph 4, Project Co shall have access to the Facilities during the 
hours of operation to the areas set out in and in accordance with Table B below 
("“Hours of Operation"”) to carry out Programmed Maintenance.
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TABLE B

4 4. Where Project Co requires access to an area of the Facilities during the Hours of 
Operation, Project Co will consult with and obtain the consent of [the member of 
personnel in charge of a department ("Head of Department")] concerning dates, 
times and periods during which Programmed Maintenance is to be undertaken in 
those [departments] so as to minimise disruption to those [departments].

5 5. The Authority may request Project Co to carry out Programmed Maintenance 
outside the Hours for Programmed Maintenance in the event that the carrying out of 
such Programmed Maintenance during the Hours for Programmed Maintenance 
would adversely affect the use of the department or area.

Schedule Part 9
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SCHEDULE PART 9

COLLATERAL AGREEMENTS
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SECTION 1
SECTION 1

CONTRACTOR'S COLLATERAL AGREEMENT

COLLATERAL WARRANTY

AMONG:

(1) (1) [AUTHORITY] (the "Authority");

(2) (2) [CONTRACTOR] (the "Contractor"); 

(3) (3) [PROJECT CO] ("Project Co"); and

(4) [SECURITY TRUSTEE] ("Security Trustee").

WHEREAS:

(A) (A) The Authority and Project Co have agreed the terms on which Project Co will design, develop 
and construct and provide certain services in connection with [description of facilities] (the 
"Development") at the Site (as that expression is defined in the Design Build Finance and 
Maintain Agreement) and, accordingly, have entered into the Design Build Finance and 
Maintain Agreement and the Project Documents.

(B) (B) [Description of financing arrangements].

(C) (C) [Description of documents entered into by Project Co as security for its obligations.]

(D) (D) The Contractor and Project Co have entered into an agreement (the "Construction Contract") of 
even date herewith relating to the provision of the Works (as defined in the Design Build 
Finance and Maintain Agreement) by the Contractor to enable Project Co to discharge its 
obligations to the Authority regarding such Works under the Design Build Finance and 
Maintain Agreement and the Project Documents.

(E) (E) This Contractor's Collateral Agreement (the "Agreement") is the Contractor's Collateral 
Agreement contemplated by the Design Build Finance and Maintain Agreement.

NOW IT IS HEREBY AGREED as follows:

1 1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, the following terms shall, unless the context otherwise requires, have the 
following meanings:

“Ancillary Documents” has the meaning given in the Design Build 
Finance and Maintain Agreement;

“Business Day” means a day other than a Saturday, Sunday 
or a bank holiday in Scotland;

“Construction Contract” has the meaning given in the Design Build 
Finance and Maintain Agreement;

“Design Build Finance and Maintain 
Agreement”

means the Design Build Finance and 
Maintain Agreement of even date herewith 
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between (1) the Authority and (2) Project Co;

“Event of Project Co Default” has the meaning given in the Construction 
Contract;

“Funders” means [  ];

“Funders’ Contractor Direct Agreement” means [  ];

“Funders' Direct Agreement” is the agreement of even date herewith 
between, amongst others, Project Co, the 
Contractor and the Senior Funder;

“Funding Agreements” means [  ];

“Novation Agreement” has the meaning given in Clause 4.5.3(b) ;

“Novation Effective Date” means the date of performance of the 
obligations set out in Clause 4 (Novation);

“Parent Company Guarantee” has the meaning given in the Construction 
Contract;

“Proposed Novation Date”" has the meaning given in Clause 4.1 
(Proposed Substitute);

“Proposed Novation Notice” has the meaning given in Clause 4.1 
(Proposed Substitute);

“Proposed Step-in Date” has the meaning given in Clause 3.1 
(Commencement and DurationStep-in 
Notice);

“Proposed Substitute” has the meaning given in Clause 4.1 
(Proposed Substitute);

“Security Documents” has the meaning given in the Funders' Direct 
Agreement;

“Senior Funder” means [insert details];

“Step-in Date” means the date of issue of the Step-in 
Undertaking;

“Step-in Notice” has the meaning given in Clause 3.1 (Step-in 
Notice);

“Step-in Period” means the period commencing on the 
Step-in Date and ending on the earliest of:

(a) the date of the first anniversary of the 
Step-in Date (but subject always to 
Clause 4.7 (Extension of Step-in 
Period));

(b) the Step-out Date;

(c) the Novation Effective Date; and
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(d) termination of the Construction 
Contract under Clause 3.3 (Restriction 
of Right of Termination);

“Step-in Undertaking” has the meaning given in Clause 3.2.4 ;

“Step-out Date” has the meaning given in Clause 3.4.1;

“Termination Notice” has the meaning given in Clause 2.3 
(Termination Notice).

1.2 Interpretation

Save to the extent that the context or the express provisions of this Agreement 
otherwise require:

1.2.1 headings and sub-headings are for ease of reference only and shall not be 
taken into consideration in the interpretation or construction of this 
Agreement;

1.2.2 all references to Clauses are references to Clauses of this Agreement;

1.2.3 all references to agreements, documents or other instruments include 
(subject to all relevant approvals) a reference to that agreement, 
document or instrument as amended, supplemented, substituted, novated 
or assigned from time to time;

1.2.4 all references to any statute or statutory provision shall include references 
to any statute or statutory provision which amends, extends, consolidates 
or replaces the same or which has been amended, extended, 
consolidated or replaced by the same and shall include any orders, 
regulations, codes of practice, instruments or other subordinate legislation 
made under the relevant statute or statutory provision;

1.2.5 any reference to time of day shall be a reference to Edinburgh time;

1.2.6 the words "herein", "hereto" and "hereunder" refer to this Agreement as a 
whole and not to the particular Clause in which such word may be used;

1.2.7 words importing the singular include the plural and vice versa;

1.2.8 words importing a particular gender include all genders;

1.2.9 "person" includes any individual, partnership, firm, trust, body corporate, 
government, governmental body, authority, agency, unincorporated body 
of persons or association; 
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1.2.10 any reference to a public organisation shall be deemed to include a 
reference to any successor to such public organisation or any organisation 
or entity which has taken over the functions or responsibilities of such 
public organisation;

1.2.11 references to "Party" means a party to this Agreement and references to 
"Parties" shall be construed accordingly;

1.2.12 all monetary amounts are expressed in pounds sterling;

1.2.13 references to the word "includes" or "including" are to be construed 
without limitation;

1.2.14 the obligations of any Party under this Agreement are to be performed at 
that Party's own cost and expense;

1.2.15 terms used in this Agreement that are defined in the Design Build Finance 
and Maintain Agreement or the Ancillary Documents shall have the 
meanings given to them in the Design Build Finance and Maintain 
Agreement or the Ancillary Documents, as appropriate.

2 2. TERMINATION NOTICE AND AUTHORITY TERMINATION

2.1 Contractor's Warranties and Undertakings

The Contractor warrants and undertakes to the Authority that it has complied with 
and fulfilled and shall continue to comply with and fulfil its duties and obligations 
arising under or by virtue of the Construction Contract, provided that the Authority 
shall only be entitled to make a claim against the Contractor under this Clause 2.1 
(Contractor's Warranties and Undertakings) if the Design Build Finance and 
Maintain Agreement has terminated and shall not be entitled to do so during the 
Step-in Period or after the Construction Contract has been novated under Clause 4 
(Novation).

2.2 Liability of Contractor

Any liability arising from any claim for breach of the warranty under or pursuant to 
Clause 2.1 (Contractor's Warranties and Undertakings) shall be in addition to and 
without prejudice to any other present or future liability of the Contractor to the 
Authority (including, without prejudice to the generality of the foregoing, any liability 
in negligence) and shall not be released, diminished or in any other way be affected 
by any independent enquiry into any relevant matter which may be made or carried 
out by or on behalf of the Authority by any person nor by any action or omission of 
any person whether or not such action or omission might give rise to an independent 
liability of such person to the Authority provided always that the Contractor shall owe 
no greater duties or obligations to the Authority under this Agreement than it owes or 
would have owed to Project Co under the Construction Contract.  Without prejudice 
to Clause 12 (Aggregate Liability), the Contractor shall be entitled in any action or 
proceedings brought by the Authority under this Agreement to rely on any limitation 
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or exclusion of liability in the Construction Contract and to raise equivalent rights in 
defence of liability (but excluding set-offs and counterclaims) as it would have 
against Project Co under the ServiceConstruction Contract.

2.3 Termination Notice

2.3.1 The Contractor undertakes not to terminate the Construction Contract on 
account of an Event of Project Co Default without first giving the Authority 
not less than [fifteen (15)] Business Days' prior written notice specifying 
the grounds for that termination.  Subject to Clause 2.3.2 below any such 
notice shall be a "Termination Notice".

2.3.2 Where the Contractor's right to terminate is subject to the terms of the 
Funders' Direct Agreement then the Contractor shall notify the Authority of 
the same as soon as reasonably practicable upon becoming aware of the 
provisions of the Funders' Direct Agreement applying.  Thereafter as soon 
as the Contractor becomes entitled to terminate the Construction  
Contract free from the constraints contained in the Funders' Direct 
Agreement, whether upon the expiry of the Step-in Period (as such term is 
defined in the Funders' Direct Agreement) or otherwise, then the 
Contractor undertakes to the Authority not to terminate the Construction 
Contract on account of an Event of Project Co Default (whether occurring 
before or after the Contractor's right to terminate the Construction 
Contract was free from the constraints of the Funders' Direct Agreement) 
without first giving the Authority not less than [fifteen (15)] Business Days' 
prior notice specifying the grounds for that termination and noting that the 
Contractor's right of termination is not subject to the Funders' Direct 
Agreement. Any such notice, other than one given in circumstances where 
there is no default under the Construction Contract by Project Co or the 
Contractor, shall for the purposes of this Agreement also be a Termination 
Notice and the provisions of this Agreement shall apply accordingly.

2.3.3 Notwithstanding any provision of the Construction Contract to the 
contrary, on termination of the Design Build Finance and Maintain 
Agreement by the Authority, the Parties agree that the Construction 
Contract shall not come to an end except in accordance with the terms of 
this Agreement.

2.3.4 The Authority acknowledges that it shall not be entitled to exercise its 
rights under Clauses 3 (Step-in and Step-out) and 4 (Novation):

(a) where the event giving rise to termination of the Design Build 
Finance and Maintain Agreement is a Contractor Event of 
Default (as that term is defined in the Construction Contract) 
whether or not at the relevant time there has been notice to 
terminate the Construction Contract for such Contractor Event of 
Default;

(b) until the Security Trustee has released its security over the 
Construction Contract; or
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(c) until the Security Trustee has confirmed to the Authority in 
writing that it has no further claims or interest in the claims of 
Project Co or any Suitable Substitute Contractor (as such term is 
defined in the Funders’ Contractor Direct Agreement) against 
the Contractor whether pursuant to the Security Documents, the 
Construction Contract or the enforcement of any rights under the 
Security Documents or the Funders’ Contractor Direct 
Agreement.

3 3. STEP-IN AND STEP-OUT

3.1 Step-in Notice

3.1.1 If the Authority has terminated the Design Build Finance and Maintain 
Agreement in accordance with the terms of the Design Build Finance and 
Maintain Agreement or if the Authority has received a Termination Notice, 
then subject to the provisions of this Agreement, the Authority may give 
written notice to the Contractor (copied to the Security Trustee) (a 
"Step-in Notice") of the intention of the Authority to issue a Step-in 
Undertaking on a specified date (the "Proposed Step-in Date") provided 
that such Proposed Step-in Date shall be:

(a) no later than [five (5)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has 
been terminated by the Authority; and 

(b) no earlier than the date falling five (5) Business Days prior to the 
date of expiry of the Termination Notice and no later than the 
date of expiry of the Termination Notice where a Termination 
Notice has been given by the Contractor.  

3.1.2 Unless the Contractor otherwise consents, only one Step-in Notice may 
be given during the period of this Agreement.  Subject to Clause 5.1 
(Rights of Termination) below, the Contractor shall not be entitled to 
terminate the Construction Contract until after the Proposed Step-in Date.

3.2 Notice of Obligations and Step-in Undertaking

3.2.1 Within [three (3)] Business Days of receipt of any Step-in Notice, the 
Contractor shall give written notice to the Authority of any sums of which 
the Contractor has actual knowledge which are due and payable but 
unpaid by Project Co and of any other material obligations or liabilities, of 
which the Contractor has actual knowledge, which should have been 
performed or discharged by Project Co under the Construction Contract, 
in each case, as at the date of the Step-in Notice.

3.2.2 The Contractor shall inform the Authority in writing as soon as reasonably 
practicable of:
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(a) any change in such sums, obligations or liabilities referred to in 
Clause 3.2.1; and

(b) any further sums, obligations or liabilities thereafter falling due 
and payable but unpaid or falling due for performance or 
discharge and unperformed or undischarged (as the case may 
be);

in each case of which the Contractor has actual knowledge, before the 
Step-in Date.

3.2.3 The Contractor shall give the Authority the information referred to in 
Clauses 3.2.1 and 3.2.2 in good faith and may not give any further 
notifications pursuant to Clause 3.2.2 less than [two (2)] Business Days 
prior to the Proposed Step-in Date.  The Authority shall not be required to 
assume any liability under a Step-in Undertaking for any outstanding 
obligations or liabilities of Project Co to the Contractor which are not 
notified to the Authority pursuant to Clauses 3.2.1 or 3.2.2.

3.2.4 Not later than the Proposed Step-in Date the Authority shall decide if it is 
prepared to issue a Step-in Undertaking.  If it does so decide, the Authority 
shall promptly give the Contractor written notification of such decision and, 
at the same time, provide a copy of such notification to the Senior Funder.  
The Authority shall deliver to the Contractor on the Proposed Step-in Date, 
a written undertaking in form and substance agreed with the Contractor 
(both the Authority and the Contractor acting reasonably) (the "Step- in 
Undertaking"), incorporating a clause in terms similar to Clause 11 (but 
only to the extent that there will not be double counting of default interest 
accruing under the Construction Contract and this Agreement), and 
undertaking to the Contractor:

(a) to pay or procure the payment to the Contractor, within [fifteen 
(15)] Business Days of demand by the Contractor, of any sum 
due and payable but unpaid by Project Co to the Contractor 
under the Construction Contract before the Step-in Date and 
which has been notified by the Contractor to the Authority in 
accordance with Clause 3.2.1 or 3.2.2;

(b) to perform or discharge or procure the performance or discharge 
of any unperformed or undischarged obligations of Project Co 
under the Construction Contract which shall have fallen due for 
performance or discharge before the Step-in Date and which 
have been notified by the Contractor to the Authority in 
accordance with Clause 3.2.1 or 3.2.2 within such period as the 
Contractor may reasonably require;

(c) to pay or procure the payment of any sum due and payable by 
Project Co under the Construction Contract as a result of any act 
or omission occurring during the Step-in Period which shall arise 
from any act or omission occurring after the Step-in Date (but 
subject to Clauses 3.4 and 4.5.3(b)) but not, to avoid doubt, any 
sum due in respect of any Works carried out before the Step-in 
Date; and
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(d) to perform or discharge or procure the performance or discharge 
of any obligations of Project Co under the Construction Contract 
as a result of any act or omission occurring during the Step-in
Period which shall arise from any act or omission occurring after 
the Step-in Date (but subject to Clauses 3.4 (Step-Out) and 
4.5.3(b)) but not, to avoid doubt, to perform or discharge or to 
procure the performance or discharge of any obligations in 
respect of any Works carried before the Step-in Date.

3.2.5 Following notification of the Authority’s decision pursuant to Clause 3.2.4, 
the Security Trustee shall, on or before the Proposed Step-in Date, take 
any action which is necessary unconditionally and irrevocably to release 
the Construction Contract and the Parent Company Guarantee from the 
security constituted by the Security Documents.

3.2.6 Upon release by the Security Trustee of its security over the Parent 
Company Guarantee in accordance with Clause 3.2.5, Project Co shall 
immediately assign all its rights and powers under the Parent Company 
Guarantee to the Authority in accordance with Clause [insert reference] of 
the same.

3.2.7 If the Authority shall not have issued the Step-in Undertaking on or before 
the Proposed Step-in Date the Step-in Notice shall be deemed to have 
been withdrawn and the rights and obligations of the Parties shall be 
construed as if the Step-in Notice had not been given.

3.3 Restriction of Right of Termination

During or in respect of the Step-in Period, the Contractor confirms to the Authority that it shall 
continue to observe and perform its duties and obligations under the Construction Contract 
and shall, without prejudice to Clause 5.1 (Rights of Termination), only be entitled to exercise 
its rights of termination under the Construction Contract:

3.3.1 by reference to an Event of Project Co Default arising during the Step-in 
Period provided that no event of default by Project Co under the Design 
Build Finance and Maintain Agreement (whether resulting in termination of 
the Design Build Finance and Maintain Agreement or otherwise, and 
notwithstanding that it has occurred during the Step-in Period) shall entitle 
the Contractor to exercise such rights of termination during the Step-in 
Period; or

3.3.2 if the Authority, in breach of the terms of the Construction Contract, fails to 
pay when due any amount owed to the Contractor or fails to perform or 
discharge when falling due for performance or discharge any obligation 
under the Step-in Undertaking or fails to procure such payment or 
performance or discharge; or

3.3.3 if such rights of termination arise in circumstances where there is no 
default under the Construction Contract by the Authority or the Contractor.
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3.4 Step-Out

3.4.1 the Authority may, at any time, give the Contractor at least [thirty (30)] 
days' prior written notice to terminate the Step-in Period on a date 
specified in the notice (the "Step-out Date");

3.4.2 the Authority shall give the Contractor at least [thirty (30)] days' prior 
written notice that (subject to Clause 4.4.2) the Step-in Period will end due 
to the occurrence (subject to Clause 4.7 (Extension of Step-in Period) of 
the first anniversary of the Step-in Date;

provided that:

(a) the Authority has performed and discharged in full or procured 
the performance and discharge in full of any obligations of 
Project Co under the Construction Contract in relation to the 
maintenance of records and the provision of reports during the 
Step-in Period so as to permit the Contractor to monitor the 
performance of Project Co's other obligations under the 
Construction Contract; and

(b) all liability under the Step-in Undertaking pursuant to any claims 
made up to the date specified in either Clause 3.4.1 or Clause 
3.4.2 (as the case may be) shall have been fully and 
unconditionally discharged,

the Authority shall be released from the Step-in Undertaking on the expiry 
of the Step-in Period in accordance with Clauses 3.4.1 and 3.4.2.  Such 
release shall not affect the continuation of Project Co's obligations towards 
the Contractor under the Construction Contract.

4 4. NOVATION

4.1 Proposed Substitute

At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 
3.1 (Step-in Notice) or at any time during the Step-in Period the Authority may give 
notice (copied to the Security Trustee) (a "Proposed Novation Notice") to the 
Contractor that it wishes itself or another person (a "Proposed Substitute") to 
assume, by way of sale, transfer or other disposal, the rights and obligations of 
Project Co under the Construction Contract and specifying a date (the "Proposed 
Novation Date"):

4.1.1 falling not later than [fifteen (15)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has been 
terminated by the Authority;
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4.1.2 falling not later than the expiry of the Termination Notice where a 
Proposed Novation Notice is given by the Authority at a time when it is 
entitled to give a Step-in Notice pursuant to Clause 3.1 (Step-in Notice); 
and

4.1.3 falling not later than [twenty-eight (28)] Business Days after the date of the 
Proposed Novation Notice, where a Proposed Novation Notice is given 
during a Step-in Period.

Save as provided in Clause 4.4 (Consent Withheld), only one Proposed Novation 
Notice may be given during the period of this Agreement.  Without prejudice to 
Clauses 3.3 (Restriction of Right of Termination) and 5.1 (Rights of Termination), 
the Contractor shall not be entitled to terminate the Construction Contract during the 
notice period specified in a Proposed Novation Notice.

4.2 Information for Consent to Novation

If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, 
the Contractor's consent to the novation shall be deemed to have been given 
automatically.  Where the Proposed Substitute is not the Authority, a novation in 
accordance with a Proposed Novation Notice shall only be effective if the Contractor 
consents to that novation in writing in accordance with Clause 4.3 (Grant of 
Consent) and the Authority shall (as soon as practicable) supply the Contractor with 
the following information (copied to the Security Trustee):

4.2.1 the name and registered address of the Proposed Substitute;

4.2.2 the names of the shareholders in the Proposed Substitute and the share 
capital owned by each of them;

4.2.3 the names of the directors and the secretary of the Proposed Substitute;

4.2.4 details of the means by which it is proposed to finance the Proposed 
Substitute (including the extent to which such finance is committed and 
any conditions precedent as to its availability for drawing); and

4.2.5 the resources (including contractual arrangements) which are to be 
available to the Proposed Substitute to enable it to perform its obligations 
under the Construction Contract.

4.3 Grant of Consent

The Contractor may withhold or delay consent to a novation only where the 
Proposed Substitute is not the Authority and the Authority has failed to show to the 
Contractor's satisfaction (acting reasonably) that:
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4.3.1 the Proposed Substitute has the legal capacity, power and authorisation to 
become a party to and perform the obligations of Project Co under the 
Construction Contract; and

4.3.2 the technical competence and financial standing of and the technical and 
financial resources available to the Proposed Substitute are sufficient to 
perform the obligations of Project Co under the Construction Contract.

The Contractor shall notify the Authority in writing, within [five (5)] Business Days of 
the later of receipt of a Proposed Novation Notice and all information required under 
Clause 4.2 (Information for Consent to Novation), as to whether or not it has decided 
to grant such consent (together with an explanation of its reasons if it has decided to 
withhold its consent).

4.4 Consent withheld

If, in accordance with Clause 4.3 (Grant of Consent), the Contractor withholds its 
consent to a Proposed Novation Notice, the Authority shall be entitled to give one or 
more subsequent Proposed Novation Notices, pursuant to the provisions of Clause 
4.1 (Proposed Substitute), containing changed particulars relating to the same 
Proposed Substitute or particulars relating to another Proposed Substitute which 
(where the replacement Proposed Substitute is not the Authority) the Authority has 
good cause to believe would fulfil the requirements of Clauses 4.3.1 and 4.3.2, 
provided that only one Proposed Novation Notice may be outstanding at any one 
time, and provided further that:

4.4.1 where a Step-in-Notice has not been issued, any revised Proposed 
Novation Date shall be a date falling no later than the date specified in 
Clause 4.1.1 or 4.1.2 as appropriate; and

4.4.2 if the Proposed Novation Notice was served during the Step-in Period, any 
revised Proposed Novation Date shall be a date falling not later than 
[twenty-eight (28)] Business Days after the date of the revised Proposed 
Novation Notice.

4.5 Implementation of Novation

4.5.1 If the Contractor consents to a novation pursuant to a Proposed Novation 
Notice (whether automatically or otherwise), then on the Proposed 
Novation Date and without prejudice to Clause 5.1 (Rights of 
Termination),

(a) following notification pursuant to Clause 4.1 (Proposed 
Substitute) and in the absence of any prior release in 
accordance with Clause 3.2.5, the Security Trustee shall, on or 
before the Proposed Novation Date, take any action which is 
necessary unconditionally and irrevocably to release the 
Construction Contract and the Parent Company Guarantee from 
the security constituted by the Security Documents; and
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(b) Project Co shall immediately assign all its rights and powers 
under the Parent Company Guarantee to the Authority in 
accordance with clause [insert reference] of the same and on the 
Proposed Novation Date and without prejudice to Clause 5.1 
(Rights of Termination).

4.5.2 Subject to the prior performance by the Security Trustee and Project Co of 
their respective obligations under Clause 4.5.1(a) and Clause 4.5.1(b) the 
Proposed Substitute shall become a party to the Construction Contract in 
place of Project Co and, thereafter, shall be treated as if it was and had 
always been named as a party to the Construction Contract in place of 
Project Co; and

(a) the Contractor, Project Co and the Proposed Substitute shall 
enter into a novation agreement (the "Novation Agreement") 
and any other requisite agreements, in form and substance 
satisfactory to the Contractor (acting reasonably), pursuant to 
which:

(i) i. the Proposed Substitute shall be granted all of the 
rights of Project Co under the Construction Contract 
(including those arising prior to the end of the Step-in 
Period);

(ii) ii. subject to the Contractor giving to the Proposed 
Substitute within [three (3)] Business Days of receipt of 
the Proposed Novation Notice such notice as is 
referred to in Clause 3.2.1 and to the provisions of 
Clauses 3.2.2 and 3.2.3, mutatis mutandis, the 
Proposed Substitute shall assume all of the obligations 
and liabilities of Project Co under the Construction 
Contract (including those arising prior to the end of any 
Step-in Period and those arising during the period of 
the Proposed Novation Notice);

provided that the Contractor will not be in breach of any of its obligations 
under this Agreement if the Proposed Substitute does not enter into one or 
other of such agreements.

4.5.3 On and after the Novation Effective Date:

(a) the Contractor shall owe its obligations under the Construction 
Contract (whether arising before, on or after such date) to the 
Proposed Substitute and the receipt, acknowledgement or 
acquiescence of the Proposed Substitute shall be a good 
discharge; and

(b) if the Authority shall have entered into a Step-in Undertaking, the 
Authority will be released from the Step-in Undertaking, provided 
that:
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(i) i. all obligations of the Authority under the Step-in 
Undertaking which have accrued up to the Novation 
Effective Date and are identifiable as at that date shall 
have been fully and unconditionally discharged; and 

(ii) ii. the Authority has performed and discharged in full or 
procured the performance and discharge in full of the 
obligations of Project Co under the Construction 
Contract in relation to the maintenance of records and 
the provision of reports during the Step-in Period up to 
the Novation Effective Date so as to permit the 
Contractor to monitor the performance of Project Co's 
other obligations under the Construction Contract.

4.5.4 the Authority and the Contractor shall use all reasonable endeavours to 
agree and the Authority shall use reasonable endeavours to procure that 
the Proposed Substitute agrees any amendments to the Construction 
Contract necessary to reflect Clause 3.2.2 and the fact that the Design 
Build Finance and Maintain Agreement may have terminated at the time of 
the Novation Effective Date.

4.6 Termination After Novation

After the Novation Effective Date the Contractor shall only be entitled to exercise its 
rights of termination under the Construction Contract: 

4.6.1 in respect of any Event of Project Co Default arising after that date in 
accordance with the Construction Contract; or

4.6.2 if the Proposed Substitute does not discharge the obligations and liabilities 
assumed by it under Clause 4.5.2(a) which relate to matters arising prior 
to the end of the Step-in Period within [fifteen (15)] Business Days 
following the Novation Effective Date.

4.7 Extension of Step-In Period

As at the date of the first anniversary of the Step-in Date, if the Step-in Period has 
not previously ended, and:

4.7.1 the Authority is in the course of conducting discussions in good faith with a 
Proposed Substitute (the novation to whom has been approved by the 
Contractor whether automatically or otherwise in accordance with Clause 
4.3 (Grant of Consent)), the Step-in Period shall be extended and shall 
continue until such date as is proposed by the Authority and agreed by the 
Contractor; or

4.7.2 a contract has been entered into between the Authority and a Proposed 
Substitute (which has been approved by the Contractor in accordance 
with Clause 4.3 (Grant of Consent)) as at such date, 
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the Step-in Period shall be extended and shall continue until the date such contract 
comes into force, provided that such date shall not be later than [thirty (30)] 
Business Days after the last date of execution of such contract.

5 5. RIGHTS AND OBLIGATIONS UNDER THE CONSTRUCTION CONTRACT

5.1 Rights of Termination

If:

5.1.1 no Step-in Notice or Proposed Novation Notice is given before a 
Termination Notice expires or within [  ] Business Days after termination of 
the Design Build Finance and Maintain Agreement by the Authority; or

5.1.2 a Step-in Undertaking is not issued on the Proposed Step-in Date; or

5.1.3 the Step-in Notice is withdrawn or, pursuant to Clause 3.2.7, deemed to 
have been withdrawn; or

5.1.4 the Step-in Period ends before the occurrence of the Novation Effective 
Date; or

5.1.5 in the absence of a Step-in Undertaking, the Contractor withholds its 
consent to a novation pursuant to a Proposed Novation Notice, in 
accordance with Clause 4.3 (Grant of Consent), and does not
subsequently grant consent to a novation in accordance with Clause 4.4 
(Consent Withheld) on or before the Proposed Novation Date; or

5.1.6 in the absence of a Step-in Undertaking, the obligations of the Proposed 
Substitute set out in Clause 4.5 (Implementation of Novation) are not 
performed on the Proposed Novation Date; or

5.1.7 the Contractor is entitled to terminate the Construction Contract under 
Clause 3.3 (Restriction of Right of Termination) or 4.6 (Termination after 
Novation); or

5.1.8 the Authority exercises its right to Step-out under Clause 3.4.1, 

the Contractor shall, on and from the Step-out Date, be entitled to:

5.1.9 exercise all of its rights under the Construction Contract and act upon any 
and all grounds for termination available to it in relation to the Construction 
Contract whenever occurring; and/or
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5.1.10 pursue any and all claims and exercise any and all rights and remedies 
against Project Co.

5.2 Project Co's Obligations to Continue

Until completion of a novation pursuant to Clause 4.5 (Implementation of Novation) 
(unless the terms of such novation expressly preserve an obligation or liability of 
Project Co), Project Co shall continue to be liable for all its obligations and liabilities, 
whenever occurring, under or arising from the Construction Contract 
notwithstanding:

5.2.1 the service of a Step-in Notice or the issue of a Step-in Undertaking or the 
expiry of the Step-in Period or the release of a Step-in Undertaking; or

5.2.2 the service of a Proposed Novation Notice; or

5.2.3 any other provision of this Agreement.

6 6. REVOCATION OF NOTICES

A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by 
the Party giving them before the expiry of their respective notice periods.  Upon any such 
revocation, the rights and obligations of the Parties shall be construed as if the relevant notice 
had not been given.

7 7. ASSIGNATION

7.1 Binding on Successors and Assignees

This Agreement shall be binding on and shall enure to the benefit of the Parties and 
their respective successors and permitted assignees.  In the case of the Authority, 
its successors shall include any person to which the [Scottish Ministers], in 
exercising their statutory powers to transfer property, rights and liabilities of the 
Authority upon the Authority ceasing to exist, transfers the rights and obligations of 
the Authority under this Agreement.

7.2 Restriction on Assignation

No Party shall assign or transfer any part of its respective rights or obligations under 
this Agreement without the prior consent of the others (such consent not to be 
unreasonably withheld or delayed), provided that:

7.2.1 Project Co shall not assign this Agreement to any party other than a party 
to whom Project Co's interests in the Design Build Finance and Maintain 
Agreement and Construction Contract are assigned in accordance with 

Page 473

A43230746



20\23835991.6\co12

238

the terms of the Design Build Finance and Maintain Agreement and 
Construction Contract respectively;

7.2.2 the Authority shall be entitled, without the consent of any other Party, to 
transfer all its rights and obligations hereunder, to any person to whom it 
assigns or otherwise disposes of the benefit of the Design Build Finance 
and Maintain Agreement in accordance with Clause 57 (Assignation and 
Sub-Contracting) of the Design Build Finance and Maintain Agreement 
and, otherwise, with Project Co's and the Contractor's consent (not to be 
unreasonably withheld or delayed);

7.2.3 nothing in this sub-clause shall restrict the rights of the [Scottish Ministers] 
to effect a statutory transfer;

7.2.4 the Contractor shall assign this Agreement to any party to whom it assigns 
the Construction Contract (in accordance with the terms of that 
agreement).

7.2.5 the Security Trustee may assign or transfer its rights and obligations to a 
successor trustee of the Funders under the Funding Agreement without 
the consent of any other Party and this Clause 7.2 shall not prevent any 
Funder assigning or transferring its rights under the Funding Agreements 
and the Security Documents in accordance with the terms of the Funding 
Agreements.

7.3 No Loss

The Contractor agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting 
from any breach of this Agreement by reason that such assignee is not an original 
party to this Agreement or that no lessloss or a different loss has been suffered by 
such assignee.

8 8. CONFIDENTIALITY

8.1 The parties shall be bound to observe, mutatis mutandis, the terms of Clause [insert 
reference] of the Construction Contract with respect to any information or document 
referred to in Clause [insert reference] of the Construction Contract which shall 
come into its possession pursuant to this Agreement.]

8.2 The Contractor agrees that the Authority shall be entitled to disclose the terms of 
this Agreement in accordance with Clause 61 (Confidentiality) of the Design Build 
Finance and Maintain Agreement. 

9 9. NOTICES

Any notice given under this Agreement shall be deemed to be duly given if it is delivered by 
hand or sent by recorded delivery to the party named therein at the address of such party 
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shown in this Agreement or such other address as such party may by notice in writing 
nominate for the purpose of service and if sent by recorded delivery shall be deemed (subject 
to proof to the contrary) to have been received forty eight (48) hours after being posted.

10 10. PAYMENTS AND TAXES

10.1 Payments

All payments under this Agreement to any Party shall be made in pounds sterling by 
electronic transfer of funds for value on the day in question to the bank account of 
the recipient (located in the United Kingdom) specified to the other Parties from time 
to time.

10.2 VAT

10.2.1 All amounts stated to be payable by any Party under this Agreement shall 
be exclusive of any VAT properly payable in respect of the supplies to 
which they relate. 

10.2.2 Each Party shall pay any VAT properly payable hereunder in respect of 
any supply made to it under this Agreement, provided that it shall first have 
received a valid tax invoice in respect of that supply which complies with 
the requirements of Part III VAT Regulations 1995.

10.3 Deductions from payments

All sums payable by a Party to any other Party under this Agreement shall be paid 
free and clear of all deductions or withholdings whatsoever in respect of taxation, 
save as may be required by Law.

11 11. DEFAULT INTEREST

Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest 
on any payment not made on the due date calculated from day to day at a rate per annum 
equal to the Default Interest Rate from the day after the date on which payment was due up to 
and including the date of payment.

12 12. AGGREGATE LIABILITY

Notwithstanding any other provision of this Agreement, the Contractor's aggregate liability 
from time to time under this Agreement and the Construction Contract shall not at any time 
exceed its maximum liability as stated in the Construction Contract.

13 13. PROFESSIONAL INDEMNITY INSURANCE
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13.1 The Contractor by this Agreement covenants with the Authority that it has at its own 
cost taken out, or procured the taking out of, professional indemnity insurance with 
reputable insurers carrying on business in the European Union with a limit of 
indemnity of not less than £[  ],000,000 ([  ] million pounds) [on an each and every 
claim basis][in the annual aggregate] with at least one annual reinstatement, in 
relation to the Works, provided always that:

13.2 such insurance shall be in place from the commencement of the Works until no less 
than 12 years after the Actual Completion Date or, if earlier, after the date of 
termination of the Construction Contract;

13.3 the insurance premiums in respect of the insurance shall at all times be the 
responsibility of the Contractor;

13.4 if such insurance is not available to the Contractor (and/or design and build 
contractors engaged in projects of a similar scope, size, nature and complexity as 
the Contractor) at commercially reasonable rates and terms (excluding any increase 
in premiums attributable to the actions, omissions, errors or defaults of the 
Contractor), the Contractor and the Authority will meet and the Contractor will 
outline the steps it intends to take to manage such risks.  If the steps proposed by 
the Contractor are not acceptable to the Authority (acting reasonably), the 
Contractor and the Authority shall agree an alternative method of managing such 
risk.

13.5 The Contractor will, upon request, provide the Authority with reasonable 
evidence that the policy referred to in this Clause 13 (Professional Indemnity 
Insurance) is in full force and effect in accordance with the requirements of this 
Clause 13 (Professional Indemnity Insurance).

14 14. THIRD PARTY RIGHTS

It is agreed that this Agreement is not intended to, and does not, give to any person who is not 
a party to this Agreement any rights to enforce any provisions contained herein except for any 
person to whom the benefit of this Agreement is assigned or transferred in accordance with 
Clause 7 (Assignation).

15 15. AGENCY

15.1 No Delegation

No provision of this Agreement shall be construed as a delegation by the Authority 
of any of its statutory authority to any other Party.

15.2 No Agency

Save as otherwise provided in this Agreement, no other Party shall be or be deemed 
to be an agent of the other Parties nor shall any party hold itself out as having 
authority or power to bind the other parties in any way.
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15.3 Independent Contractor

The Parties shall, at all times, be independent contractors and nothing in this 
Agreement shall be construed as creating any partnership between the Parties or 
any relationship of employer and employee between the Parties.

16 16. WHOLE AGREEMENT

16.1 This Agreement (when read together with the Design Build Finance and Maintain 
Agreement, the Construction Contract and the Parent Company Guarantee) 
contains or expressly refers to the entire agreement between the Parties with 
respect to the specific subject matter of this Agreement and expressly excludes any 
warranty, condition or other undertaking implied at Law or by custom and 
supersedes all previous agreements and understandings between the Parties with 
respect thereto and each of the Parties acknowledges and confirms that it does not 
enter into this Agreement in reliance on any representation, warranty or other 
undertaking not fully reflected in the terms of this Agreement.

16.2 Nothing in this Agreement is intended to or shall operate so as to exclude or limit any 
liability for fraud or fraudulent misrepresentation.

17 17. WAIVER

Failure by any Party at any time to enforce any provision of this Agreement or to require 
performance by the other Parties of any provision of this Agreement shall not be construed as 
a waiver of such provision and shall not affect the validity of this Agreement or any part of it or 
the right of the relevant Party to enforce any provision in accordance with its terms.

18 18. SEVERABILITY

If any condition, Clause or provision of this Agreement not being of a fundamental nature, is 
held to be illegal or unenforceable, the validity or enforceability of the remainder of this 
Agreement shall not be affected thereby.

19 19. COSTS AND EXPENSES

Each Party shall be responsible for paying its own costs and expenses incurred in connection 
with the negotiation, preparation and execution of this Agreement.

20 20. AMENDMENTS

No amendment to this Agreement shall be binding unless in writing and signed by the duly 
authorised representatives of the Parties.

21 21. GOVERNING LAW AND JURISDICTION
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21.1 Law

This Agreement shall be governed by and construed in all respects in accordance 
with Scottish law.

21.2 Jurisdiction

The Parties each submit to the jurisdiction of the Scottish Courts as regards any 
claim or matter arising in relation to this Agreement.

IN WITNESS WHEREOF these presents consisting of this and the [  ] preceding pages are executed as 
follows:-
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SECTION 2
SECTION 2

SERVICE PROVIDER COLLATERAL AGREEMENT

COLLATERAL WARRANTY

AMONG:

(1) (1) [AUTHORITY] (the "Authority");

(2) (2) [SERVICE PROVIDER] (the "Service Provider"); 

(3) (3) [PROJECT CO] ("Project Co"); and

(4) (4) [SECURITY TRUSTEE] ("Security Trustee").

WHEREAS:

(A) (A) The Authority and Project Co have agreed the terms on which Project Co will design, develop 
and construct and provide certain services in connection with the redevelopment of 
[description of facilities] (the "Development") at the Site (as that expression is defined in the 
Design Build Finance and Maintain Agreement) and, accordingly, have entered into the 
Design Build Finance and Maintain Agreement and the Project Documents.

(B) (B) [Description of financing arrangements].

(C) (C) [Description of documents entered into by Project Co as security for its obligations.]

(D) (D) The Service Provider and Project Co have entered into an agreement of even date herewith 
relating to the provision of certain of the Services (as defined in the Design Build Finance and 
Maintain Agreement) by the Service Provider to enable Project Co to discharge its obligations 
to the Authority regarding such Services under the Design Build Finance and Maintain 
Agreement and the Project Documents (the "Service Contract").

(E) This Service Provider's Collateral Agreement (the "Agreement") is one of the Service 
Providers' Collateral Agreements contemplated by the Design Build Finance and Maintain 
Agreement.

NOW IT IS HEREBY AGREED as follows:

1 1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, the following terms shall, unless the context otherwise requires, have the 
following meanings:

“Ancillary Documents” has the meaning given in the Design Build 
Finance and Maintain Agreement;

“Business Day” means a day other than a Saturday, Sunday or a 
bank holiday in Scotland;

“Design Build Finance and Maintain 
Agreement”

means the Design Build Finance and Maintain 
Agreement of even date herewith between (1) the 
Authority and (2) Project Co;
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“Event of Project Co Default” has the meaning given in the Service Contract;

“Funders” means [  ];

“Funders' Direct Agreement” is the agreement of even date herewith between, 
amongst others, Project Co, the Service Provider 
and the Senior Funder;

“Funders’ Service Provider Direct 
Agreement”

means [  ];

“Funding Agreements” means [  ];

“Novation Agreement” has the meaning given in Clause 4.5.3(b);

“"Novation Effective Date” means the date of performance of the obligations 
set out in Clause 4 (Novation);

“Parent Company Guarantee” has the meaning given in the Service Contract;

“Proposed Novation Date” has the meaning given in Clause 4.1 (Proposed 
Substitute);

“Proposed Novation Notice” has the meaning given in Clause 4.1 (Proposed 
Substitute);

“Proposed Step-in Date” has the meaning given in Clause 3.1 (Step-in 
Notice);

“Proposed Substitute” has the meaning given in Clause 4.1 (Proposed 
Substitute);

“Security Documents” has the meaning given in the Funders' Direct 
Agreement;

“Senior Funder” means [insert details];

“Service Contract” has the meaning given in the Design Build 
Finance and Maintain Agreement;

  “Step-in Date” means the date of issue of the Step-in 
Undertaking;

“Step-in Notice” has the meaning given in Clause 3.1 (Step-in 
Notice);

“Step-in Period” means the period commencing on the Step-in 
Date and ending on the earliest of:

(a) (e) the date of the first anniversary of the 
Step-in Date (but subject always to Clause 
4.7 (Extension of Step-in Period));

(b) (f) the Step-out Date;

(c) (g) the Novation Effective Date; and

(d) (h) termination of the Service Contract 
under Clause 3.3 (Restriction of Right of 
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Termination);

“"Step-in Undertaking” has the meaning given in Clause 3.2.4;

“"Step-out Date” has the meaning given in Clause 3.4.1 ;

“"Termination Notice” " has the meaning given in Clause 2.4 (Termination 
Notice).

1.2 Interpretation

Save to the extent that the context or the express provisions of this Agreement 
otherwise require:

1.2.1 headings and sub-headings are for ease of reference only and shall not be 
taken into consideration in the interpretation or construction of this 
Agreement;

1.2.2 all references to Clauses are references to Clauses of this Agreement;

1.2.3 all references to agreements, documents or other instruments include 
(subject to all relevant approvals) a reference to that agreement, 
document or instrument as amended, supplemented, substituted, novated 
or assigned from time to time;

1.2.4 all references to any statute or statutory provision shall include references 
to any statute or statutory provision which amends, extends, consolidates 
or replaces the same or which has been amended, extended, 
consolidated or replaced by the same and shall include any orders, 
regulations, codes of practice, instruments or other subordinate legislation 
made under the relevant statute or statutory provision;

1.2.5 any reference to time of day shall be a reference to Edinburgh time;

1.2.6 the words "herein", "hereto" and "hereunder" refer to this Agreement as a 
whole and not to the particular Clause in which such word may be used;

1.2.7 words importing the singular include the plural and vice versa;

1.2.8 words importing a particular gender include all genders;

1.2.9 "person" includes any individual, partnership, firm, trust, body corporate, 
government, governmental body, authority, agency, unincorporated body 
of persons or association; 

1.2.10 any reference to a public organisation shall be deemed to include a 
reference to any successor to such public organisation or any organisation 
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or entity which has taken over the functions or responsibilities of such 
public organisation;

1.2.11 references to "Party" means a party to this Agreement and references to 
"Parties" shall be construed accordingly;

1.2.12 all monetary amounts are expressed in pounds sterling;

1.2.13 references to the word "includes" or "including" are to be construed 
without limitation;

1.2.14 the obligations of any Party under this Agreement are to be performed at 
that Party's own cost and expense;

1.2.15 terms used in this Agreement that are defined in the Design Build Finance 
and Maintain Agreement or the Ancillary Documents shall have the 
meanings given to them in the Design Build Finance and Maintain 
Agreement or the Ancillary Documents, as appropriate.

2 2. TERMINATION NOTICE AND AUTHORITY TERMINATION

2.1 Service Provider's Warranties and Undertakings

The Service Provider warrants and undertakes to the Authority that it has complied 
with and fulfilled and shall continue to comply with and fulfil its duties and obligations 
arising under or by virtue of the Service Contract, provided that the Authority shall 
only be entitled to make a claim against the Service Provider under this Clause 2.1 
(Service Provider's Warranties and Undertakings) if the Design Build Finance and 
Maintain Agreement has terminated and shall not be entitled to do so during the 
Step-in Period or after the Service Contract has been novated under Clause 4 
(Novation).

2.2 Liability of Service Provider

Any liability arising from any claim for breach of the warranty under or pursuant to 
Clause 2.1 (Service Provider's warranties and Undertakings) shall be in addition to 
and without prejudice to any other present or future liability of the Service Provider to 
the Authority (including, without prejudice to the generality of the foregoing, any 
liability in negligence) and shall not be released, diminished or in any other way be 
affected by any independent enquiry into any relevant matter which may be made or 
carried out by or on behalf of the Authority by any person nor by any action or 
omission of any person whether or not such action or omission might give rise to an 
independent liability of such person to the Authority provided always that the Service 
Provider shall owe no greater duties or obligations to the Authority under this 
Agreement than it owes or would have owed to Project Co under the Service 
Contract.  Without prejudice to Clause 12 (Aggregate Liability), the Service Provider 
shall be entitled in any action or proceedings brought by the Authority under this 
Agreement to rely on any limitation or exclusion of liability in the Service Contract 
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and to raise equivalent rights in defence of liability (but excluding set-offs and 
counterclaims) as it would have against Project Co under the Service Contract.

2.3 [Retained Employee Indemnity

If the Design Build Finance and Maintain Agreement is terminated because of a 
Project Co default then the Service Provider shall indemnify and keep indemnified 
the Authority against all Direct Losses relating to any contractual claims made by 
Retained Employees as a consequence of their redundancy resulting from the early 
termination of the Design Build Finance and Maintain Agreement and/or the Service 
Contract.  The Authority will use reasonable endeavours to mitigate such Direct 
Losses.]

2.4 Termination Notice

2.4.1 The Service Provider undertakes not to terminate the Service Contract on 
account of an Event of Project Co Default without first giving the Authority 
not less than [fifteen (15)] Business Days' prior written notice specifying 
the grounds for that termination.  Subject to Clause 2.4.2 below any such 
notice shall be a "Termination Notice".

2.4.2 Where the Service Provider's right to terminate is subject to the terms of 
the Funders' Direct Agreement then the Service Provider shall notify the 
Authority of the same as soon as reasonably practicable upon becoming 
aware of the provisions of the Funders' Direct Agreement applying.  
Thereafter as soon as the Service Provider becomes entitled to terminate 
the Service Contract free from the constraints contained in the Funders' 
Direct Agreement, whether upon the expiry of the Step-in Period (as such 
term is defined in the Funders' Direct Agreement) or otherwise, then the 
Service Provider undertakes to the Authority not to terminate the Service 
Contract on account of an Event of Project Co Default (whether occurring 
before or after the Service Provider's right to terminate the Service 
Contract was free from the constraints of the Funders' Direct Agreement) 
without first giving the Authority not less than [fifteen (15)] Business Days' 
prior notice specifying the grounds for that termination and noting that the 
Service Provider's right of termination is not subject to the Funders' Direct 
Agreement. Any such notice, other than one given in circumstances where 
there is no default under the Service Contract by Project Co or the Service 
Provider, shall for the purposes of this Agreement also be a Termination 
Notice and the provisions of this Agreement shall apply accordingly.

2.4.3 Notwithstanding any provision of the Service Contract to the contrary, on 
termination of the Design Build Finance and Maintain Agreement by the 
Authority, the Parties agree that the Service Contract shall not come to an 
end except in accordance with the terms of this Agreement.

2.4.4 The Authority acknowledges that it shall not be entitled to exercise its 
rights under Clauses 3 (Step-in and Step-out) and 4 (Novation):

(a) where the event giving rise to termination of the Design Build 
Finance and Maintain Agreement is a Service Provider Event of 
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Default (as that term is defined in the Service Contract) whether 
or not at the relevant time there has been notice to terminate the 
Service Contract for such Service Provider Event of Default;

(b) until the Security Trustee has released its security over the 
Service Contract; or

(c) until the Security Trustee has confirmed to the Authority in 
writing that it has no further claims or interest in the claims of 
Project Co or any Suitable Substitute Contractor (as such term is 
defined in the Funders’ Service Provider Direct Agreement) 
against the Service Provider whether pursuant to the Security 
Documents, the Service Contract or the enforcement of any 
rights under the Security Documents or the Funders’ Service 
Provider Direct Agreement.

3 3. STEP-IN AND STEP-OUT

3.1 Step-in Notice

3.1.1 If the Authority has terminated the Design Build Finance and Maintain 
Agreement in accordance with the terms of the Design Build Finance and 
Maintain Agreement or if the Authority has received a Termination Notice, 
then subject to the provisions of this Agreement, the Authority may give 
written notice to the Service Provider (copied to the Security Trustee) (a 
"Step-in Notice") of the intention of the Authority to issue a Step-in 
Undertaking on a specified date (the "Proposed Step-in Date") provided 
that such Proposed Step-in Date shall be:

(a) no later than [five (5)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has 
been terminated by the Authority; and 

(b) no earlier than the date falling five (5) Business Days prior to the 
date of expiry of the Termination Notice and no later than the 
date of expiry of the Termination Notice where a Termination 
Notice has been given by the Service Provider.  

3.1.2 Unless the Service Provider otherwise consents, only one Step-in Notice 
may be given during the period of this Agreement.  Subject to Clause 5.1 
(Rights of Termination) below, the Service Provider shall not be entitled to 
terminate the Service Contract until after the Proposed Step-in Date.

3.2 Notice of Obligations and Step-in Undertaking

3.2.1 Within [three (3)] Business Days of receipt of any Step-in Notice, the 
Service Provider shall give written notice to the Authority of any sums of 
which the Service Provider has actual knowledge which are due and 
payable but unpaid by Project Co and of any other material obligations or 
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liabilities, of which the Service Provider has actual knowledge, which 
should have been performed or discharged by Project Co under the 
Service Contract, in each case, as at the date of the Step-in Notice.

3.2.2 The Service Provider shall inform the Authority in writing as soon as 
reasonably practicable of:

(a) any change in such sums, obligations or liabilities referred to in 
Clause 3.2.1; and

(b) any further sums, obligations or liabilities thereafter falling due 
and payable but unpaid or falling due for performance or 
discharge and unperformed or undischarged (as the case may 
be);

in each case of which the Service Provider has actual knowledge, before 
the Step-in Date.

3.2.3 The Service Provider shall give the Authority the information referred to in 
Clauses 3.2.1 and 3.2.2 in good faith and may not give any further 
notifications pursuant to Clause 3.2.2 less than [two (2)] Business Days 
prior to the Proposed Step-in Date.  The Authority shall not be required to 
assume any liability under a Step-in Undertaking for any outstanding 
obligations or liabilities of Project Co to the Service Provider which are not 
notified to the Authority pursuant to Clauses 3.2.1 or 3.2.2.

3.2.4 Not later than the Proposed Step-in Date the Authority shall decide if it is 
prepared to issue a Step-in Undertaking.  If it does so decide, the Authority 
shall promptly give the Service Provider written notification of such 
decision and, at the same time, provide a copy of such notification to the 
Senior Funder.  The Authority shall deliver to the Service Provider on the 
Proposed Step-in Date, a written undertaking in form and substance 
agreed with the Service Provider (both the Authority and the Service 
Provider acting reasonably) (the "Step- in Undertaking"), incorporating a 
clause in terms similar to Clause 11 (Default Interest) (but only to the 
extent that there will not be double counting of default interest accruing 
under the Service Contract and this Agreement), and undertaking to the 
Service Provider:

(a) to pay or procure the payment to the Service Provider, within 
[fifteen (15)] Business Days of demand by the Service Provider, 
of any sum due and payable but unpaid by Project Co to the 
Service Provider under the Service Contract before the Step-in 
Date and which has been notified by the Service Provider to the 
Authority in accordance with Clause 3.2.1 or 3.2.2;

(b) to perform or discharge or procure the performance or discharge 
of any unperformed or undischarged obligations of Project Co 
under the Service Contract which shall have fallen due for 
performance or discharge before the Step-in Date and which 
have been notified by the Service Provider to the Authority in 
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accordance with Clause 3.2.1 or 3.2.2 within such period as the 
Service Provider may reasonably require;

(c) to pay or procure the payment of any sum due and payable by 
Project Co under the Service Contract as a result of any act or 
omission occurring during the Step-in Period which shall arise 
from any act or omission occurring after the Step-in Date (but 
subject to Clauses 3.4 (Step-Out) and 4.5.3(b)) but not, to avoid 
doubt, any sum due in respect of any Services provided before 
the Step-in Date; and

(d) to perform or discharge or procure the performance or discharge 
of any obligations of Project Co under the Service Contract as a 
result of any act or omission occurring during the Step-in Period 
which shall arise from any act or omission occurring after the 
Step-in Date (but subject to Clauses 3.4 (Step-Out) and 4.5.3(b)) 
but not, to avoid doubt, to perform or discharge or to procure the 
performance or discharge of any obligations in respect of any 
Services provided before the Step-in Date.

3.2.5 Following notification of the Authority’s decision pursuant to Clause 3.2.4, 
the Security Trustee shall, on or before the Proposed Step-in Date, take 
any action which is necessary unconditionally and irrevocably to release 
the Service Contract and the Parent Company Guarantee from the 
security constituted by the Security Documents.

3.2.6 Upon release by the Security Trustee of its security over the Parent 
Company Guarantee in accordance with Clause 3.2.5 Project Co shall 
immediately assign all its rights and powers under the Parent Company 
Guarantee to the Authority in accordance with clause [insert reference] of 
the same.

3.2.7 If the Authority shall not have issued the Step-in Undertaking on or before 
the Proposed Step-in Date the Step-in Notice shall be deemed to have 
been withdrawn and the rights and obligations of the Parties shall be 
construed as if the Step-in Notice had not been given.

3.3 Restriction of Right of Termination

During or in respect of the Step-in Period, the Service Provider confirms to the 
Authority that it shall continue to observe and perform its duties and obligations 
under the Service Contract and shall, without prejudice to Clause 5.1 (Rights of 
Termination), only be entitled to exercise its rights of termination under the Service 
Contract:

3.3.1 by reference to an Event of Project Co Default arising during the Step-in 
Period provided that no event of default by Project Co under the Design 
Build Finance and Maintain Agreement (whether resulting in termination of 
the Design Build Finance and Maintain Agreement or otherwise, and 
notwithstanding that it has occurred during the Step-in Period) shall entitle 
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the Service Provider to exercise such rights of termination during the 
Step-in Period; or

3.3.2 if the Authority, in breach of the terms of the Service Contract, fails to pay 
when due any amount owed to the Service Provider or fails to perform or 
discharge when falling due for performance or discharge any obligation 
under the Step-in Undertaking or fails to procure such payment or 
performance or discharge; or

3.3.3 if such rights of termination arise in circumstances where there is no 
default under the Service Contract by the Authority or the Service 
Provider.

3.4 Step-Out

3.4.1 the Authority may, at any time, give the Service Provider at least [thirty 
(30)] days' prior written notice to terminate the Step-in Period on a date 
specified in the notice (the "Step-out Date");

3.4.2 the Authority shall give the Service Provider at least [thirty (30)] days' prior 
written notice that (subject to Clause 4.4.2) the Step-in Period will end due 
to the occurrence (subject to Clause 4.7 (Extension of Step-In Period) of 
the first anniversary of the Step-in Date;

provided that:

(a) the Authority has performed and discharged in full or procured 
the performance and discharge in full of any obligations of 
Project Co under the Service Contract in relation to the 
maintenance of records and the provision of reports during the 
Step-in Period so as to permit the Service Provider to monitor 
the performance of Project Co's other obligations under the 
Service Contract; and

(b) all liability under the Step-in Undertaking pursuant to any claims 
made up to the date specified in either Clause 3.4.1 or Clause 
3.4.2 (as the case may be) shall have been fully and 
unconditionally discharged,

the Authority shall be released from the Step-in Undertaking on the expiry 
of the Step-in Period in accordance with Clauses 3.4.1 and 3.4.2.  Such 
release shall not affect the continuation of Project Co's obligations towards 
the Service Provider under the Service Contract.

4 4. NOVATION

4.1 Proposed Substitute
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At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 
3.1 (Step-in Notice) or at any time during the Step-in Period the Authority may give 
notice (copied to the Security Trustee) (a "Proposed Novation Notice") to the 
Service Provider that it wishes itself or another person (a "Proposed Substitute") to 
assume, by way of sale, transfer or other disposal, the rights and obligations of 
Project Co under the Service Contract and specifying a date (the "Proposed 
Novation Date"):

4.1.1 falling not later than [fifteen (15)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has been 
terminated by the Authority;

4.1.2 falling not later than the expiry of the Termination Notice where a 
Proposed Novation Notice is given by the Authority at a time when it is 
entitled to give a Step-in Notice pursuant to Clause 3.1 (Step-in Notice); 
and

4.1.3 falling not later than [twenty-eight (28)] Business Days after the date of the 
Proposed Novation Notice, where a Proposed Novation Notice is given 
during a Step-in Period.

Save as provided in Clause 4.4 (Consent withheld), only one Proposed Novation 
Notice may be given during the period of this Agreement.  Without prejudice to 
Clauses 3.3 (Restriction of Right of Termination) and 5.1 (Rights of Termination), 
the Service Provider shall not be entitled to terminate the Service Contract during 
the notice period specified in a Proposed Novation Notice.

4.2 Information for Consent to Novation

If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, 
the Service Provider's consent to the novation shall be deemed to have been given 
automatically.  Where the Proposed Substitute is not the Authority, a novation in 
accordance with a Proposed Novation Notice shall only be effective if the Service 
Provider consents to that novation in writing in accordance with Clause 4.3 (Grant of 
Consent) and the Authority shall (as soon as practicable) supply the Service 
Provider with the following information (copied to the Security Trustee):

4.2.1 the name and registered address of the Proposed Substitute;

4.2.2 the names of the shareholders in the Proposed Substitute and the share 
capital owned by each of them;

4.2.3 the names of the directors and the secretary of the Proposed Substitute;

4.2.4 details of the means by which it is proposed to finance the Proposed 
Substitute (including the extent to which such finance is committed and 
any conditions precedent as to its availability for drawing); and
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4.2.5 the resources (including contractual arrangements) which are to be 
available to the Proposed Substitute to enable it to perform its obligations 
under the Service Contract.

4.3 Grant of Consent

The Service Provider may withhold or delay consent to a novation only where the 
Proposed Substitute is not the Authority and the Authority has failed to show to the 
Service Provider's satisfaction (acting reasonably) that:

4.3.1 the Proposed Substitute has the legal capacity, power and authorisation to 
become a party to and perform the obligations of Project Co under the 
Service Contract; and

4.3.2 the technical competence and financial standing of and the technical and 
financial resources available to the Proposed Substitute are sufficient to 
perform the obligations of Project Co under the Service Contract.

The Service Provider shall notify the Authority in writing, within [five (5)] Business 
Days of the later of receipt of a Proposed Novation Notice and all information 
required under Clause 4.2 (Information for Consent to Novation), as to whether or 
not it has decided to grant such consent (together with an explanation of its reasons 
if it has decided to withhold its consent).

4.4 Consent withheld

If, in accordance with Clause 4.3 (Grant of Consent), the Service Provider withholds 
its consent to a Proposed Novation Notice, the Authority shall be entitled to give one 
or more subsequent Proposed Novation Notices, pursuant to the provisions of 
Clause 4.1 (Proposed Substitute), containing changed particulars relating to the 
same Proposed Substitute or particulars relating to another Proposed Substitute 
which (where the replacement Proposed Substitute is not the Authority) the 
Authority has good cause to believe would fulfil the requirements of Clauses 4.3.1 
and 4.3.2, provided that only one Proposed Novation Notice may be outstanding at 
any one time, and provided further that:

4.4.1 where a Step-in-Notice has not been issued, any revised Proposed 
Novation Date shall be a date falling no later than the date specified in 
Clause 4.1.1 or 4.1.2 as appropriate; and

4.4.2 if the Proposed Novation Notice was served during the Step-in Period, any 
revised Proposed Novation Date shall be a date falling not later than 
[twenty-eight (28)] Business Days after the date of the revised Proposed 
Novation Notice. 

4.5 Implementation of Novation
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4.5.1 If the Service Provider consents to a novation pursuant to a Proposed 
Novation Notice (whether automatically or otherwise), then on the 
Proposed Novation Date and without prejudice to Clause 5.1 (Rights of 
Termination):

(a) following notification pursuant to Clause 4.1 (Proposed 
Substitute) and in the absence of any prior release in 
accordance with Clause 3.2.5, the Security Trustee shall, on or 
before the Proposed Novation Date, take any action which is 
necessary unconditionally and irrevocably to release the 
Construction Contract and the Parent Company Guarantee from 
the security constituted by the Security Documents; and

(b) Project Co shall immediately assign all its rights and powers 
under the Parent Company Guarantee to the Authority in 
accordance with Clause [insert reference] of the same, and on 
the Proposed Novation Date and without prejudice to Clause 5.1 
(Rights of Termination).

4.5.2 Subject to the prior performance by the Security Trustee and Project Co of 
their respective obligations under Clause 4.5.1(a) and Clause 4.5.1(b) the 
Proposed Substitute shall become a party to the Service Contract in place 
of Project Co and, thereafter, shall be treated as if it was and had always 
been named as a party to the Service Contract in place of Project Co; and

(a) the Service Provider, Project Co and the Proposed Substitute 
shall enter into a novation agreement (the "Novation 
Agreement") and any other requisite agreements, in form and 
substance satisfactory to the Service Provider (acting 
reasonably), pursuant to which:

(i) i. the Proposed Substitute shall be granted all of the 
rights of Project Co under the Service Contract 
(including those arising prior to the end of the Step-in 
Period);

(ii) ii. subject to the Service Provider giving to the 
Proposed Substitute within [three (3)] Business Days 
of receipt of the Proposed Novation Notice such notice 
as is referred to in Clause 3.2.1 and to the provisions 
of Clauses 3.2.2 and 3.2.3,3.2.3 mutatis mutandis, the 
Proposed Substitute shall assume all of the obligations 
and liabilities of Project Co under the Service Contract 
(including those arising prior to the end of any Step-in 
Period and those arising during the period of the 
Proposed Novation Notice);

provided that the Service Provider will not be in breach of any of 
its obligations under this Agreement if the Proposed Substitute 
does not enter into one or other of such agreements.
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4.5.3 On and after the Novation Effective Date:

(a) the Service Provider shall owe its obligations under the Service 
Contract (whether arising before, on or after such date) to the 
Proposed Substitute and the receipt, acknowledgement or 
acquiescence of the Proposed Substitute shall be a good 
discharge; and

(b) if the Authority shall have entered into a Step-in Undertaking, the 
Authority will be released from the Step-in Undertaking, provided 
that:

(i) i. all obligations of the Authority under the Step-in 
Undertaking which have accrued up to the Novation 
Effective Date and are identifiable as at that date shall 
have been fully and unconditionally discharged; and 

(ii) ii. the Authority has performed and discharged in full or 
procured the performance and discharge in full of the 
obligations of Project Co under the Service Contract in 
relation to the maintenance of records and the 
provision of reports during the Step-in Period up to the 
Novation Effective Date so as to permit the Service 
Provider to monitor the performance of Project Co's 
other obligations under the Service Contract.

4.5.4 the Authority and the Service Provider shall use all reasonable 
endeavours to agree and the Authority shall use reasonable endeavours 
to procure that the Proposed Substitute agrees any amendments to the 
Service Contract necessary to reflect Clause 3.2.2 and the fact that the 
Design Build Finance and Maintain Agreement may have terminated at 
the time of the Novation Effective Date.

4.6 Termination After Novation

After the Novation Effective Date the Service Provider shall only be entitled to 
exercise its rights of termination under the Service Contract: 

4.6.1 in respect of any Event of Project Co Default arising after that date in 
accordance with the Service Contract; or

4.6.2 if the Proposed Substitute does not discharge the obligations and liabilities 
assumed by it under Clause 4.5.2(a) which relate to matters arising prior 
to the end of the Step-in Period within [fifteen (15)] Business Days 
following the Novation Effective Date.

4.7 Extension of Step-In Period
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As at the date of the first anniversary of the Step-in Date, if the Step-in Period has 
not previously ended, and:

4.7.1 the Authority is in the course of conducting discussions in good faith with a 
Proposed Substitute (the novation to whom has been approved by the 
Service Provider whether automatically or otherwise in accordance with 
Clause 4.3 (Grant of Consent)), the Step-in Period shall be extended and 
shall continue until such date as is proposed by the Authority and agreed 
by the Service Provider; or

4.7.2 a contract has been entered into between the Authority and a Proposed 
Substitute (which has been approved by the Service Provider in 
accordance with Clause 4.3 (Grant of Consent)) as at such date, 

the Step-in Period shall be extended and shall continue until the date such contract 
comes into force, provided that such date shall not be later than [thirty (30)] 
Business Days after the last date of execution of such contract.

5 5. RIGHTS AND OBLIGATIONS UNDER THE SERVICE CONTRACT

5.1 Rights of Termination

If:

5.1.1 no Step-in Notice or Proposed Novation Notice is given before a 
Termination Notice expires or within [fifteen (15)] Business Days after 
termination of the Design Build Finance and Maintain Agreement by the
Authority; or

5.1.2 a Step-in Undertaking is not issued on the Proposed Step-in Date; or

5.1.3 the Step-in Notice is withdrawn or, pursuant to Clause 3.2.7, deemed to 
have been withdrawn; or

5.1.4 the Step-in Period ends before the occurrence of the Novation Effective 
Date; or

5.1.5 in the absence of a Step-in Undertaking, the Service Provider withholds its 
consent to a novation pursuant to a Proposed Novation Notice, in 
accordance with Clause 4.3 (Grant of Consent), and does not 
subsequently grant consent to a novation in accordance with Clause 4.4 
(Consent Withheld) on or before the Proposed Novation Date; or

5.1.6 in the absence of a Step-in Undertaking, the obligations of the Proposed 
Substitute set out in Clause 4.5 (Implementation of Novation) are not 
performed on the Proposed Novation Date; or
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5.1.7 the Service Provider is entitled to terminate the Service Contract under 
Clause 3.3 (Restriction of Right of Termination) or 4.6 (Termination after 
Novation); or

5.1.8 the Authority exercises its right to Step-out under Clause 3.4.1, 

the Service Provider shall, on and from the Step-out Date,  be entitled to:

5.1.9 exercise all of its rights under the Service Contract and act upon any and 
all grounds for termination available to it in relation to the Service Contract 
whenever occurring; and/or

5.1.10 pursue any and all claims and exercise any and all rights and remedies 
against Project Co.

5.2 Project Co's Obligations to Continue

Until completion of a novation pursuant to Clause 4.5 (Implementation of Novation) 
(unless the terms of such novation expressly preserve an obligation or liability of 
Project Co), Project Co shall continue to be liable for all its obligations and liabilities, 
whenever occurring, under or arising from the Service Contract notwithstanding:

5.2.1 the service of a Step-in Notice or the issue of a Step-in Undertaking or the 
expiry of the Step-in Period or the release of a Step-in Undertaking; or

5.2.2 the service of a Proposed Novation Notice; or

5.2.3 any other provision of this Agreement.

6 6. REVOCATION OF NOTICES

A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by 
the Party giving them before the expiry of their respective notice periods.  Upon any such 
revocation, the rights and obligations of the Parties shall be construed as if the relevant notice 
had not been given.

7 7. ASSIGNATION

7.1 Binding on Successors and Assignees

This Agreement shall be binding on and shall enure to the benefit of the Parties and 
their respective successors and permitted assignees. In the case of the Authority, its 
successors shall include any person to which the [Scottish Ministers], in exercising 
their statutory powers to transfer property, rights and liabilities of the Authority upon 
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the Authority ceasing to exist, transfers the rights and obligations of the Authority 
under this Agreement.

7.2 Restriction on Assignation

No Party shall assign or transfer any part of its respective rights or obligations under 
this Agreement without the prior consent of the others (such consent not to be 
unreasonably withheld or delayed), provided that:

7.2.1 Project Co shall not assign this Agreement to any party other than a party 
to whom Project Co's interests in the Design Build Finance and Maintain 
Agreement and Service Contract are assigned in accordance with the 
terms of the Design Build Finance and Maintain Agreement and Service 
Contract respectively;

7.2.2 the Authority shall be entitled, without the consent of any other Party, to 
transfer all its rights and obligations hereunder, to any person to whom it 
assigns or otherwise disposes of the benefit of the Design Build Finance 
and Maintain Agreement in accordance with Clause 57 (Assignation and 
Sub-Contracting) of the Design Build Finance and Maintain Agreement 
and, otherwise, with Project Co's and the Service Provider's consent (not 
to be unreasonably withheld or delayed);

7.2.3 nothing in this sub-clause shall restrict the rights of the Secretary of State 
to effect a statutory transfer;

7.2.4 the Service Provider shall assign this Agreement to any party to whom it 
assigns the Service Contract (in accordance with the terms of that 
agreement).

7.2.5 the Security Trustee may assign or transfer its rights and obligations to a 
successor trustee of the Funders under the Funding Agreement without 
the consent of any other Party and this Clause 7.2 (Restriction on 
Assignation) shall not prevent any Funder assigning or transferring its 
rights under the Funding Agreements and the Security Documents in 
accordance with the terms of the Funding Agreements.

7.3 No Loss

The Services Provider agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting 
from any breach of this Agreement by reason that such assignee is not an original 
party to this Agreement or that no lessloss or a different loss has been suffered by 
such assignee.

8 8. CONFIDENTIALITY
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8.1 The parties shall be bound to observe, mutatis mutandis, the terms of Clause [                    
●] of the Service Contract with respect to any information or document referred to in 
Clause [                    ●] of the Service Contract which shall come into its possession 
pursuant to this Agreement.]

8.2 The Service Provider agrees that the Authority shall be entitled to disclose the terms 
of this Agreement in accordance with Clause 61 (Confidentiality) of the Design 
Build, Finance and Maintain Agreement.

9 9. NOTICES

Any notice given under this Agreement shall be deemed to be duly given if it is delivered by 
hand or sent by recorded delivery to the party named therein at the address of such party 
shown in this Agreement or such other address as such party may by notice in writing 
nominate for the purpose of service and if sent by recorded delivery shall be deemed (subject 
to proof to the contrary) to have been received forty eight (48) hours after being posted.

10 10. PAYMENTS AND TAXES

10.1 Payments

All payments under this Agreement to any Party shall be made in pounds sterling by 
electronic transfer of funds for value on the day in question to the bank account of 
the recipient (located in the United Kingdom) specified to the other Parties from time 
to time.

10.2 VAT

10.2.1 All amounts stated to be payable by any Party under this Agreement shall 
be exclusive of any VAT properly payable in respect of the supplies to 
which they relate. 

10.2.2 Each Party shall pay any VAT properly payable hereunder in respect of 
any supply made to it under this Agreement, provided that it shall first have 
received a valid tax invoice in respect of that supply which complies with 
the requirements of Part III VAT Regulations 1995.

10.3 Deductions from payments

All sums payable by a Party to any other Party under this Agreement shall be paid 
free and clear of all deductions or withholdings whatsoever in respect of taxation, 
save as may be required by Law.

11 11. DEFAULT INTEREST
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Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest 
on any payment not made on the due date calculated from day to day at a rate per annum 
equal to the Default Interest Rate from the day after the date on which payment was due up to 
and including the date of payment.

12 12. AGGREGATE LIABILITY

Notwithstanding any other provision of this Agreement, the Service Provider's aggregate 
liability from time to time under this Agreement and the Service Contract shall not at any time 
exceed its maximum liability as stated in the Service Contract.

13 13. THIRD PARTY RIGHTS

It is agreed that this Agreement is not intended to, and does not, give to any person who is not 
a party to this Agreement any rights to enforce any provisions contained herein except for any 
person to whom the benefit of this Agreement is assigned or transferred in accordance with 
Clause 7 (Assignation).

14 14. AGENCY

14.1 No Delegation

No provision of this Agreement shall be construed as a delegation by the Authority 
of any of its statutory authority to any other Party.

14.2 No Agency

Save as otherwise provided in this Agreement, no other Party shall be or be deemed 
to be an agent of the other Parties nor shall any party hold itself out as having 
authority or power to bind the other parties in any way.

14.3 Independent Contractor

The Parties shall, at all times, be independent contractors and nothing in this 
Agreement shall be construed as creating any partnership between the Parties or 
any relationship of employer and employee between the Parties.

15 15. WHOLE AGREEMENT

15.1 This Agreement (when read together with the Design Build Finance and Maintain 
Agreement, the Service Contract and the Parent Company Guarantee) contains or 
expressly refers to the entire agreement between the Parties with respect to the 
specific subject matter of this Agreement and expressly excludes any warranty, 
condition or other undertaking implied at Law or by custom and supersedes all 
previous agreements and understandings between the Parties with respect thereto 
and each of the Parties acknowledges and confirms that it does not enter into this 
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Agreement in reliance on any representation, warranty or other undertaking not fully 
reflected in the terms of this Agreement.

15.2 Nothing in this Agreement is intended to or shall operate so as to exclude or limit any 
liability for fraud or fraudulent misrepresentation.

16 16. WAIVER

Failure by any Party at any time to enforce any provision of this Agreement or to require 
performance by the other Parties of any provision of this Agreement shall not be construed as 
a waiver of such provision and shall not affect the validity of this Agreement or any part of it or 
the right of the relevant Party to enforce any provision in accordance with its terms.

17 17. SEVERABILITY

If any condition, Clause or provision of this Agreement not being of a fundamental nature, is 
held to be illegal or unenforceable, the validity or enforceability of the remainder of this 
Agreement shall not be affected thereby.

18 18. COSTS AND EXPENSES

Each Party shall be responsible for paying its own costs and expenses incurred in connection 
with the negotiation, preparation and execution of this Agreement.

19 19. AMENDMENTS

No amendment to this Agreement shall be binding unless in writing and signed by the duly 
authorised representatives of the Parties.

20 20. GOVERNING LAW AND JURISDICTION

20.1 Law

This Agreement shall be governed by and construed in all respects in accordance 
with Scottish law.

20.2 Jurisdiction

The Parties each submit to the jurisdiction of the Scottish Courts as regards any 
claim or matter arising in relation to this Agreement.

IN WITNESS WHEREOF these presents consisting of this and the [  ] preceding pages are executed as 
follows:-
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SECTION 3
SECTION 3

KEY SUB-CONTRACTOR COLLATERAL AGREEMENT

COLLATERAL WARRANTY 

AMONG:

[THE AUTHORITY] having its principal offices at [                    ] (the "Beneficiary” which expression shall 
include its successors in title or permitted assignees under this Agreement and/or the Beneficiary’s 
appointee);

and

[Project Co], a company incorporated in Scotland under the Companies Acts (Registered Number [     ]) 
and having its Registered Office at [     ] (“Project Co” which expression shall include its successors in 
title or permitted assignees under this Agreement);

and

[   ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] under the 
Companies Acts (Registered Number [     ]) and having its Registered Office at [     ] (the "Contractor” 
which expression shall include its successors in title or permitted assignees under this Agreement).

and

[   ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] under the 
Companies Acts (Registered Number [     ]) and having its Registered Office at [     ] (the "Consultant”).

WHEREAS:

(A) (A) The Beneficiary and Project Co have entered into an agreement for the design, build, finance 
and maintenance of [insert name of Facilities] (the "Project") on or about the date hereof (the 
"DBFM Agreement").

(B) (B) Project Co and the Contractor have entered into a contract (the "Construction Contract") on or 
about the date hereof for the design and construction of the Project (the "Contract Works").

(C) (C) The Contractor has entered or intends to enter into an agreement with the Consultant whereby 
the Consultant will provide certain [design] services (the "Services") in connection with the 
Project ("the Appointment") as more particularly described in the Appointment.

(D) (D) It is a condition of the Appointment that the Consultant enters this Agreement with the 
Beneficiary.

(E) (E) The Beneficiary shall be entitled to rely and is deemed to have relied on the Consultant's 
reasonable skill, care and diligence in respect of all matters covered by this Agreement insofar 
as they relate to the Services provided by the Consultant under the Appointment.

NOW IT IS AGREED as follows: 

1 1. WARRANTY AND UNDERTAKING

1.1 The Consultant warrants and undertakes to the Beneficiary that it has complied and 
will continue to comply with all the terms and obligations under or arising out of the 
Appointment on the Consultant’s part to be performed and observed and shall 
complete the Services in accordance with the Appointment.
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1.2 Without prejudice to Clause 1.1 of this Agreement, the Consultant further warrants 
and undertakes to the Beneficiary that:

1.2.1 it has exercised and will continue to exercise all the due skill, care and 
diligence to be expected from a properly qualified and competent 
consultant experienced in providing design services on projects similar in 
nature, size and complexity to the Project in:

(a) the [design] of the Contract Works;

(b) the specification of goods and materials for the Contract Works, 
and in particular in ensuring that it has not and will not specify for 
use in relation to the Contract Works any products or materials 
not in conformity with relevant British or European standards or 
Codes of Practice or which are at the time of specification 
generally known within the United Kingdom to an experienced 
designer of such as the Contract Works to be deleterious to 
health and safety or to the durability of buildings and/or other 
structures and/or finishes and/or plant and machinery in the 
particular circumstances in which they are used; and

(c) the performance of the Services to the Contractor under the 
Appointment;

1.2.2 1.3 the final [design] and all materials and goods specified therein will 
correspond as to description, quality and condition with the requirements 
of the Construction Contract;

1.2.3 1.4 the final [design] will at practical completion or its equivalent under the 
Construction Contract, as the case may be, comply with all relevant 
legislation and Good Industry Practice;

2 2. INSURANCE

2.1 The Consultant shall maintain throughout the duration of provision of the Services 
and for a period of 12 years after the date of practical completion or its equivalent 
under the Construction Contract, professional indemnity insurance in an amount of 
not less than [      ] million pounds (£[  ],000,000) sterling on an each and every claim 
basis and for any one occurrence or series of occurrences arising out of any one 
event with insurer of good repute carrying on business in the European Union 
provided always that such insurance is available at rates which are commercially 
reasonable to consultants. 

2.2 In determining whether or not insurance is available as aforesaid, the financial 
characteristics and claims’ record of the Consultant shall be ignored. 

2.3 The Consultant shall immediately inform the Beneficiary if such insurance ceases to 
be available at rates which are commercially reasonable in order that the Consultant 
and the Beneficiary can consider alternative means of best protecting their 
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respective positions in respect of the Project in the absence of such insurance 
provided that the Beneficiary shall be entitled to require the  Consultant to maintain 
such lesser amount of Professional Indemnity Insurance as is available to the 
Consultant at rates which are commercially reasonable. 

2.4 As and when it is reasonably requested to do so by the Beneficiary the Consultant 
shall produce for inspection documentary evidence satisfactory to the Beneficiary 
(acting reasonably) that its Professional Indemnity Insurance is being maintained. 

2.5 The Consultant confirms that this Agreement has been disclosed to and has been 
approved by the Consultant’s Professional Indemnity Insurers or Underwriters. 

2.6 Should the Consultant be in breach of any of its obligations under this Clause 2 
(Insurance), the Beneficiary may itself insure against any risk with respect to which 
the breach shall have occurred and may recover such sum or sums from the 
Consultant as a debt.

3 3. COPYRIGHT

3.1 The Consultant hereby grants to the Beneficiary or its appointee and all those 
authorised by the Beneficiary an irrevocable, transferable, non-exclusive and 
royalty-free licence (which shall be capable of assignation) to use and reproduce all 
information (whether or not stored in computer systems), drawings, models, bills of 
quantities, specifications, schedules, details, plans, programmes, budgets, reports, 
calculations or other documents, work or things including all applicable passwords 
or access codes whatsoever provided or to be provided by the Consultant in 
connection with the Services (the “Documents”) for such purposes as the 
Beneficiary may at its sole discretion require. 

3.2 Such licence shall carry the right to grant sub-licences and shall subsist 
notwithstanding that the Appointment is terminated or the obligations and duties 
there under have been competedcompleted.  For the avoidance of doubt, the grant 
of such licence or sub-licences shall not impose any additional liability on the 
Consultant. 

3.3 The Consultant shall on reasonable demand provide to the Beneficiary or its 
appointee and those authorised by the Beneficiary additional copies of any 
documents on receipt of reasonable copying costs.  The Consultant will not be liable 
for any use by the Beneficiary or any appointee or sub-licensee of any of the 
Documents for any purpose other than that for which the same were prepared and 
provided by the Consultant or for any improper or negligent use by the Beneficiary or 
any appointee or sub-licensee. 

3.4 The Consultant agrees to indemnify and keep indemnified the Beneficiary from and 
against all loss, damage, cost, expense, liability or claim in respect of breach of the 
copyright or other intellectual property rights of any third party caused by or arising 
out of the carrying out of the Services or the use of the licence.

4 4. ASSIGNATION
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4.1 This Agreement may be assigned in whole or in part by the Beneficiary to any 
successor to the Beneficiary’s interest in the Project or any part thereof without the 
consent of the Consultant being required and such assignation shall be effective 
upon written notice thereof being given to the Consultant.  No assignation of this 
Agreement by any other party shall be permitted.  

4.2 The Consultant agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting 
from any breach of this Agreement by reason that such assignee is not an original 
party to this Agreement or that no less or a different loss has been suffered by such 
assignee.

5 5. NO WAIVER OR VARIATION

5.1 No failure, approval, act or forbearance on the part of the Beneficiary in respect of 
any right of the Beneficiary pursuant to this Agreement shall constitute any waiver of 
any right of the Beneficiary under or arising out of this Agreement nor relieve the 
Consultant of any of its duties or obligations under or arising out of this Agreement.

5.2 The Consultant will not seek to modify or vary any of the obligations for which it is 
responsible under the Appointment in any respect if that modification or variation will 
be detrimental to the Beneficiary or affects the Beneficiary's rights or obligations 
under the DBFM Agreement or affects the Consultant's obligations under this 
Agreement.

6 6. EQUIVALENT RIGHTS

The obligations of the Consultant under this Agreement shall be no greater in extent or 
quantity than if the Beneficiary had been named as joint employer with the Contractor under 
the Appointment.  The Consultant shall be entitled in any action or proceedings by the 
Beneficiary to rely on any limitation in the Appointment and to raise the equivalent rights in 
defence of liability as it would have against the Contractor under the Appointment (other than 
counterclaim, set-off or to state a defence of no loss or a different loss has been suffered by 
the Contractor).

7 7. NOTICES

7.1 Any notice, consent or demand to be given or made by any party under this 
Agreement (hereinafter called a “Notice”) shall only be validly served if in writing and 
delivered personally or sent by pre-paid first class recorded delivery post or sent by 
fax to the following address and marked for the attention of the following person in 
the case of each party:

Party A Fax Number Person

The Beneficiary [●] [●] [●]

Project Co [●] [●] [●]

The Contractor [●] [●] [●]
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The Consultant [●] [●] [●]

Any party may by Notice to the other party/parties change its address, fax number or 
the title of the person for whose attention Notices are to be given or made pursuant 
to this Clause.  Any such Notice shall be deemed to have been received:

7.1.1 if delivered personally, at the time of delivery;

7.1.2 in the case of pre-paid first class recorded delivery post, on the first 
Business Day after the date of posting; and

7.1.3 in the case of a fax, at the time of transmission.

7.2 If any Notice is delivered or faxed after 5 p.m. on a Business Day, or at any time 
during a day which is not a Business Day, that Notice shall be deemed to have been 
received at 9 a.m. on the next Business Day. 

7.3 For the purposes of this Clause 7 (Notices), “Business Day” means any day which is 
not a Saturday, a Sunday or a public holiday in Scotland.  In proving service it shall 
be sufficient to prove that the envelope containing such Notice was properly 
addressed to the relevant party and either delivered personally to that address or 
delivered into the custody of the postal authorities as a pre-paid first class recorded 
delivery letter, or that such Notice was transmitted by fax to the correct fax number 
of the relevant party (as demonstrated by the transmission slip).  For the avoidance 
of doubt, Notices shall not be validly served if sent by e-mail.

7.4 The definitions of words and phrases used in this Agreement shall be those set out 
in the Construction Contract and Appointment except where expressly defined in 
this Agreement.

7.5 This Agreement shall be governed by and construed in accordance with Scots Law 
and the parties hereto submit to the exclusive jurisdiction of the Scottish Courts.

7.6 Save to the extent expressly provided in this Agreement no provision of this 
Agreement is intended to or does confer upon any third party any benefit or right 
enforceable at the option of that third party or any liability whatsoever to any third 
party, and without prejudice to the generality of the foregoing, there shall not in any 
circumstances be created by this Agreement a jus quaesitum tertio in favour of any 
person whatsoever.

IN WITNESS WHEREOF this Agreement consisting of this and the preceding [  ] pages is executed as 
follows: 

Schedule Part 10
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SCHEDULE PART 10

OUTLINE COMMISSIONING PROGRAMME

Schedule Part 11
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SCHEDULE PART 11

EQUIPMENT

Schedule Part 12
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SCHEDULE PART 12

SERVICE REQUIREMENTS

SECTION 1
SECTION 1

SERVICE LEVEL SPECIFICATION
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SECTION 2
SECTION 2

METHOD STATEMENTS
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SECTION 3
SECTION 3

SERVICES QUALITY PLAN
Schedule Part 13
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SCHEDULE PART 13

INDEPENDENT TESTER CONTRACT

AGREEMENT 

AMONG:

(1) (1) [AUTHORITY] (the "Authority");

(2) (2) [PROJECT CO] ("Project Co"); 

(3) (3) [INDEPENDENT TESTER] (the "Independent Tester"); 

(4) (4) [FUNDER] (the "Funder" being one of the Funders); 

(5) (5) [CONTRACTOR] (the "Contractor"); and

(6) (6) [EQUIPMENT SERVICES PROVIDER] (the "Equipment Services Provider"); ]

WHEREAS:

(A) (A) Project Co and the Authority have entered into an agreement for the financing, design and 
construction of and the provision of certain services in connection with [details of facilities] at 
the Site (the “Project”) pursuant to the Government’s private finance initiative (the “Design 
Build Finance and Maintain Agreement”) under the terms of which they have jointly agreed to 
appoint an independent tester.

(B) (B) Project Co has entered into the Construction Contract with the Contractor for the development of 
[details of facilities] at the Site.

(C) (C) Project Co has entered into the [Funding Agreements] with the Funders.

(D) (D) The Independent Tester is an independent adviser willing to provide services to Project Co and 
the Authority and for the benefit of the Funders.

(E) Project Co and the Authority have jointly agreed to engage the Independent Tester to carry 
out the duties and obligations ascribed to the Independent Tester in the Design Build Finance 
and Maintain Agreement upon the terms of this Agreement.

IT IS AGREED as follows:

1 1. INTERPRETATION

1.1 Unless the context otherwise requires, words and expressions defined in the Design 
Build Finance and Maintain Agreement have the same meanings in this Agreement 
as in the Design Build Finance and Maintain Agreement.

1.2 The headings in this Agreement do not affect its interpretation.

1.3 Unless the context otherwise requires, all references to Clauses and 
SchedulesAppendices are references to clauses of and schedulesappendices to 
this Agreement.

2 2. APPOINTMENT
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2.1 Project Co and the Authority jointly appoint the Independent Tester to perform the 
obligations and tasks which are ascribed to the Independent Tester under the 
Design Build Finance and Maintain Agreement and which are set out in Appendix 1 
upon the terms and conditions set out below.  The Contractor [and the Equipment 
Services Provider] is a party [are parties] to this Agreement solely to make the 
commitments on its part [their respective parts] as expressly made in this 
Agreement and, for the avoidance of doubt, the Independent Tester shall have no 
liability to the Contractor [and the Equipment Services Provider]. 11.

2.2 The Independent Tester shall provide the services under Clause 2.1 above (the 
“Services”) independently, fairly and impartially to and as between Project Co and 
the Authority in relation to the Design Build Finance and Maintain Agreement at 
such times and at such locations as the parties shall agree from time to time.  In 
performing the Services, the Independent Tester shall have regard to the interest of 
the Funders. Whilst the Independent Tester mayshall take account of any 
representations made by Project Co and the Authority and the Contractor (as 
appropriate) [and the Funder's Technical Adviser] the Independent Tester shall not 
be bound to comply with any representations made by any of them in connection 
with any matter on which the Independent Tester is required to exercise his 
professional judgement.

3 3. VARIED SERVICES

3.1 The Independent Tester shall carry out and perform any additional and/or varied 
services required for the implementation of the Project reasonably required by the 
Authority and Project Co which are not included in, or which are omitted from, the 
Services (the "Varied Services"), subject to prior agreement by the Authority and 
Project Co to the costs thereof.  The written agreement by the Authority and Project 
Co pursuant to this Clause 3.1 shall state whether (and where applicable in what 
proportions) the Authority and/or Project Co will be responsible for the payment of 
the fee agreed for the Varied Services.  The Independent Tester acknowledges that 
the liability of Project Co and the Authority to pay the Independent Tester for the 
Varied Services shall be several and not joint.

3.2 If the Independent Tester shall at any time be required to perform Varied Services, it 
shall give to the Authority and Project Co a written estimate of the cost thereof 
(taking into account any reduction in work or other expense which might also occur 
as a result of the circumstances giving rise to the Varied Services).

3.3 Where a change to the Project occurs pursuant to the terms of the Design Build 
Finance and Maintain Agreement (whether by virtue of a Delay Event, Change, 
change to the Programme or otherwise) which may materially impact on the 
Services or otherwise on the Independent Tester, the Authority and Project Co shall 
promptly notify the Independent Tester of such change.  The Independent Tester 
shall within [   ] Business Days of receiving such notification, notify the Authority and 
Project Co of the impact of such change, if any, on the Services, including whether 

                                                     
11 It has been suggested on some projects that the Contractor should receive the benefit of a duty of care from the 

Independent Tester (whether under this agreement or through a collateral warranty).  Authorities should consider the 
implications fully and seek advice from their legal advisers on this point.  Authorities'’ interests are likely to be prejudiced as 
a result.  Issues that need to be considered include: whether this would increase the fee,; whether the financial liability of 
the IT would be diluted (e.g. consider any cap on liability); whether the IT’s liability to the TrustAuthority may be 
prejudiced as a result of anya claim made by the Contractor,; whether there could be any adverse impact on the resources 
of the IT; whether the Contractor’s remedy should lie against Project Co in the event of any claim; and other project 
-specific considerations.  
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such change gives rise to any Varied Services and the provisions of this Clause 3.3 
shall apply accordingly.

3.4 The Independent Tester shall promptly and efficiently provide the Services and the 
Varied Services:

3.4.1 with the reasonable care, skill and diligence to be expected of a properly 
qualified and competent professional adviser who has held itself out as 
competent and experienced in rendering such services for projects of a 
similar size, nature, scope and complexity to the Project; and

3.4.2 in accordance with all applicable Law [and NHS Requirements12].

3.5 All instructions to the Independent Tester must be given signed and given jointly by 
the Authority's Representative and Project Co's Representative or such other 
person appointed pursuant to Clause 12 of the Design Build Finance and Maintain 
Agreement (Representatives) and, for the avoidance of doubt, the Independent 
Tester shall not act in accordance with any instructions given to him by either the 
Authority or Project Co (or any other person) not given in accordance with the 
provisions of this Clause 3.5.

3.6 The Independent Tester shall comply with all reasonable instructions given to it by 
Project Co and the Authority pursuant to Clause 3.5 except and to the extent that the 
Independent Tester reasonably considers that any such instructions vary or might 
vary the Services or its authority or responsibilities under this Agreement or 
prejudices or might prejudice the exercise by the Independent Tester of its 
professional judgement in accordance with Clauses 2.2 and 3.4 above. The 
Independent Tester shall promptly confirm in writing to Project Co and the Authority 
whether or not it shall comply with any such instruction setting out the grounds upon 
which the decision is made.

3.7 The Authority, Project Co[, the Equipment Services Provider] and the Contractor 
agree to co-operate with and provide reasonable assistance to the Independent 
Tester to familiarise the Independent Tester with all necessary aspects of the 
Project to enable the Independent Tester to carry out its obligations under this 
Agreement.

3.8 The Independent Tester shall be deemed to have full knowledge of the provisions of 
the Design Build Finance and Maintain Agreement, the Construction Contract, the 
Service Contracts, the Funding Agreements and the [Sub-Contractor Co-operation 
Agreement (as defined in the Construction Contract)] such as relates to the Services 
and shall be deemed to be aware of and to have taken full account of all the 
undertakings and warranties, both expressed and implied, on the part of Project Co 
and the Authority which are set out in the Design Build Finance and Maintain 
Agreement provided always that true and accurate copies have been delivered to 
the Independent Tester.

3.9 Subject to Clause 3.10, the Independent Tester shall use the following partners, 
directors or employees: [insert names of individuals] in connection with the 

                                                     
12 Where the Authority is a health board.
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performance of the Services and such persons’ services shall be available when 
necessary and for so long as may be necessary to ensure the proper performance 
by the Independent Tester of the Services.  Such persons shall have full authority to 
act on behalf of the Independent Tester for all purposes in connection with the 
Services.

3.10 The Independent Tester may by written notice to the Authority and Project Co 
replace the staff identified in Clause 3.9 taking into account the need for liaison, 
continuity, level of qualification and availability of personnel in respect of the Project.  
Such replacement shall be subject to approval in writing by Project Co and the 
Authority (not to be unreasonably withheld or delayed).

4 4. DURATION

4.1 The Services shall commence on the date of this Agreement13.

4.2 The Partiesparties hereby agree that this Agreement governs all of the Services
(including the Varied Services, if any) provided by the Independent Tester in relation 
to the Project whether before or after the date hereof.

5 5. FEE
14

5.1 Project Co shall pay to the Independent Tester a fee of [INSERT FEE] for the 
Services provided in relation to the Design Build Finance and Maintain Agreement.  
The fee is exclusive of value added tax and inclusive of disbursements.  The 
Independent Tester shall issue an invoice to Project Co on a monthly basis in 
accordance with Appendix 2 Section 1 (Schedule of Drawdown of Fees).  The (the 
“Application for Payment”). 5 days after the date on which the invoice is received 
by Project Co shall constitute the due date (the “Due Date”).  The final date for 
payment by Project Co shall be thirty (30) days after receipt of the Independent 
Tester's invoice (the “Final Date”).  If Varied Services are provided then they shall 
be paid for in accordance with the agreement between the Independent Tester and 
the Authority and Project Co pursuant to Clause 3.1.

5.2 Not later than [   ] Business Days5 days after the due dateDue Date ascertained in 
accordance with Clause 5.1, Project Co mayshall give written notice to the 
Independent Tester stating the amount which Project Co proposes to payconsiders 
to be or have been due at the Due Date and the basis on which the amount is 
calculated. (the “Payment Notice”). It is immaterial that the sum referred to in this 
notice may be zero. If Project Co fails to give a Payment Notice in accordance with 
this Clause 5.2 and the Independent Tester has given an Application for Payment in 
accordance with Clause 5.1, subject to any Pay Less Notice given under Clause 5.3, 
the sum to be paid to the Independent Tester shall be the sum specified in the 
Application for Payment.  

5.3 Where Project Co intends to withhold payment of any amount stated in the invoice, 
Project Co and the Authority shall givenpay less than the sum stated as due 

                                                     
13 Authorities to amend according to specific requirements.
14 This drafting assumes that Project Co is responsible for paying the Independent Tester.  Authorities should consider 

whether this will be the case as it may be better value for money for the Authority to pay an element of the fee itself, 
although the Authority must ensure that it is able to meet such a commitment.
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pursuant to this Agreement, Project Co shall, not later than 2 days before the 
relevant Final Date, give a written notice to the Independent Tester not later than [    ] 
Business Days before the final date for payment pursuant to Clause 5.1.  The notice 
shall state the amount to be withheld and the ground or grounds for withholding the 
payment and if there is more than one ground, the notice shall identify the amount 
attributable to each ground.(a “Pay Less Notice”). Such Pay Less Notice shall 
specify both the sum that Project Co considers to be due to the Independent Tester 
at the date the notice is given and the basis on which that sum is calculated. It is 
immaterial that the sum referred to in this Clause 5.3 may be zero. Where any Pay 
Less Notice is given, the payment to be made on or before the relevant Final Date 
shall be not less than the amount stated as due in such notice.  

5.4 Save in respect of any amounts validly withheld pursuant to Clause 5.3, ifIf Project 
Co fails to pay a sum, or any part of it, due to the Independent Tester any sum 
payable under this Agreement by the final date for paymentrelevant Final Date, 
Project Co shall, in addition to any unpaid amount that should properly have been 
paid, pay the Independent Tester simple interest on that sumamount from the final 
date for paymentFinal Date until the actual date of payment at the Default Interest 
Rate. 

5.5 If Project Co fails to pay the amountsany amount properly due pursuant to these 
provisions and no notice to withhold the payment has been given pursuant to Clause 
5.3,this Agreement by the relevant Final Date and the failure continues for 21 days 
after the Independent Tester mayhas given notice to Project Co of its intention to
suspend performance of anyall or allany of the Services.  This right is subject to the 
Independent Tester first giving Project Co and the Authority not less than [    ] 
Business Days' notice in writing of such intention stating the grounds for 
suspension.  The right to suspend performance shall cease when Project Co pays 
the amount properly due and the ground or grounds on which it is intended to 
suspend performance, the Independent Tester may suspend performance of any or 
all of its obligations until payment is made in full.  [Any period of suspension of the 
Services in accordance with this Clause 5.5 shall be disregarded in computing any 
contractual time limit to complete work directly or indirectly affected by the exercise 
of the rights conferred by this Clause 5.5 or as the case may be, the time for 
completion of such work shall be extended by a period equal to the period of 
suspension.]15

Where the Independent Tester exercises its right of suspension under this Clause 
5.5, it shall be entitled to a reasonable amount in respect of costs and expenses 
reasonably incurred by it as a result of the exercise of that right. Any such costs and 
expenses shall be included in the Independent Tester’s next Application for 
Payment and the Independent Tester shall, with its application, submit such details 
of the costs and expenses as are reasonably necessary to enable the Independent 
Tester’s entitlement to be ascertained.

5.6 Without prejudice to Clause 3.5, neither the Authority nor Project Co shall issue 
instructions or do anything which does or is reasonably likely materially to increase 
the fees payable to the Independent Tester without the prior approval of the other 
(such approval not to be unreasonably withheld or delayed).

5.7 As soon as the Independent Tester becomes aware of the same and before acting 
on the same the Independent Tester shall inform the Authority and Project Co of any 

                                                     
15 Authorities to consider whether this or similar drafting is necessary for compliance with the Housing Grants and 
Construction Act 1996, as amended.
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instructions given to him pursuant to Clause 3.5 which will or could reasonably be 
expected to increase the fees payable to the Independent Tester under the terms of 
this Agreement.  The Independent Tester shall if requested by either Project Co or 
the Authority provide both the Authority and Project Co with as detailed an estimate 
as is reasonably practicable of the increase to the fees payable to it if it carries out 
such instructions.  The estimate of increased fees shall be based upon the rates 
contained in Appendix 2, Section 2 (Schedule of Daily Rates).

6 6. LIMITATIONS ON AUTHORITY

6.1 The Independent Tester shall not:

6.1.1 make or purport to make any alteration or addition to or omission from the 
design of the Facilities (including, without limitation, the setting of 
performance standards) or issue any instruction or direction to any 
contractor or professional consultant employed or engaged in connection 
with the Project; or

6.1.2 (unless both Project Co and the Authority consent in writing) consent or 
agree to any waiver or release of any obligation of Project Co or the 
Authority under the Design Build Finance and Maintain Agreement or of 
any contractor or professional consultant employed or engaged in 
connection with the Project.

6.2 For the avoidance of doubt, the Independent Tester shall not express an opinion on 
and shall not interfere with or give any advice, opinion or make any representation in 
relation to any matters which are beyond its role and responsibilities under this 
Agreement.

7 7. TERMINATION

7.1 Project Co and the Authority may by joint notice in writing (a “Joint Notice”) 
immediately terminate this Agreement if the Independent Tester:

7.1.1 is in breach of any of the terms of this Agreement which, in the case of a 
breach capable of remedy, shall not have been remedied by the 
Independent Tester within 21 days of receipt by the Independent Tester of 
a Joint Notice specifying the breach and requiring its remedy; 

7.1.2 is incompetent, guilty of gross misconduct and/or any material failure, 
negligence or delay in the provision of the Services and/or its other duties 
under this Agreement;

7.1.3 fails or refuses after written warning to provide the Services and/or its 
other duties under this Agreement reasonably and as properly required of 
him; or 
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7.1.4 is subject to an event analogous to any of the events set out in Clause 
40.1.1 (Insolvency) of the Design Build Finance and Maintain Agreement.

7.2 If the Design Build Finance and Maintain Agreement is rescinded, terminated or 
repudiated for any reason and, notwithstanding that the validity of such rescission, 
termination or repudiation may be disputed, this Agreement may be terminated by 
Joint Notice and with immediate effect.

7.3 Following any termination of this Agreement, but subject to any set-off or deductions 
which Project Co or the Authority may be entitled properly to make as a result of any 
breach of this Agreement by the Independent Tester, the Independent Tester shall 
be entitled to be paid in full and final settlement of any valid claim which the 
Independent Tester may have in consequence thereof, any fees due under Clause 5 
(Fee) above in respect of the Services carried out in accordance with this 
Agreement prior to the date of termination.

7.4 Termination of this Agreement shall be without prejudice to any accrued rights and 
obligations under this Agreement as at the date of termination (including the right of 
Project Co and the Authority to recover damages from the Independent Tester).

7.5 If this Agreement is terminated in accordance with Clause 7.1, Project Co and the 
Authority shall use reasonable endeavours to engage an alternative Independent 
Tester within 30 days, subject to Law and public procurement rules.  If within such 
period Project Co and the Authority are unable to procure the appointment of an 
alternative Independent Tester on reasonable commercial terms, the Independent 
Tester shall pay to Project Co and/or the Authority, as the case may be, any 
reasonable incremental loss, damage or extra costs suffered by each of them.

7.6 If Project Co fails to make a payment of any undisputed sum to the Independent 
Tester within [  ] Business Days of the expiry of any notice issued pursuant to Clause 
5.5[●]. in respect of such sum, the Independent Tester may issue a further written 
notice to the Authority and Project Co specifying that the payment remains
outstanding (the “Second Notice”) and if payment is not made within [  ] Business 
Days of receipt of the Second Notice the Independent Tester may issue a further 
written notice terminating this Agreement with immediate effect.  Failure by Project 
Co to pay, following receipt of a Second Notice pursuant to this Clause 7.6, shall be 
the Independent Tester’s sole ground for terminating this Agreement by reason of 
breach of this Agreement by the Authority and/or Project Co.

7.7 Termination of this Agreement shall not affect the continuing rights and obligations 
of Project Co, the Authority and the Independent Tester under Clauses 6 
(Limitations on Authority), 8 (Confidential Information and Copyright), 9 
(Professional Indemnity Insurance), 18 (Dispute Resolution Procedure) and this 
Clause or under any other Clause which is expressed to survive termination or 
which is required to give effect to such termination or the consequences of such 
termination.

8 8. CONFIDENTIAL INFORMATION AND COPYRIGHT

8.1 The Independent Tester shall treat as secret and confidential and shall not at any 
time for any reason disclose or permit to be disclosed to any person or otherwise 
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make use of or permit to be made use of any unpublished information relating to 
Project Co’s or the Authority's or the Contractor's (if appropriate) technology or other 
know-how business plans or finances or any such information relating to a 
subsidiary, supplier, customer or client of Project Co or the Authority or the 
Contractor (if appropriate) where the information was received during the period of 
this Agreement except as may be reasonably necessary in the performance of the 
Services.  Upon termination of this Agreement for whatever reasons the 
Independent Tester shall offer to deliver up to Project Co or the Authority (as 
appropriate) all working papers, computer disks and tapes or other material and 
copies provided to or prepared by him pursuant either to this Agreement or to any 
previous obligation owed to Project Co or the Authority provided always that the 
Independent Tester shall be entitled to retain copies of all such items where such
offer is accepted.

8.2 The obligation to maintain confidentiality does not apply to any information or 
material to the extent that the Independent Tester is compelled to disclose any such 
information or material by law or any regulatory or Government authority.

8.3 The copyright in all reports, and other documents produced by the Independent 
Tester in connection with the Project shall remain vested in the Independent Tester 
but the Independent Tester grants to Project Co and Authority and their nominees 
with full title guarantee a non-exclusive irrevocable royalty free licence to copy and 
use such reports, and other documents and to reproduce the information contained 
in them for any purpose related to the Project including (but without limitation) the 
construction, completion, maintenance, letting, promotion, advertisement, 
reinstatement, extension and repair of the Project. Such licence shall include a 
licence to grant sub-licences and to transfer the same to third parties.

8.4 The Independent Tester shall not be liable for use by any person of the documents, 
(including reports, details, plans, specifications, schedules, computer programs, 
software, consents and any other papers, works, reports and inventions produced 
by the Independent Tester) for any purpose other than that for which the same were 
prepared by or on behalf of the Independent Tester.

9 9. PROFESSIONAL INDEMNITY INSURANCE

9.1 Without prejudice to its obligations under this Agreement, or otherwise at law, the 
Independent Tester shall maintain professional indemnity insurance with a limit of 
indemnity of not less than [ten million pounds (£10,000,000)]16  for any one claim in 
respect of any neglect, error or omission on the Independent Tester’s part in the 
performance of its obligations under this Agreement for the period commencing on 
the date of this Agreement and expiring 12 years after:

9.1.1 the date of final certification of the Works; or

9.1.2 the termination of this Agreement,

whichever is the earlier, provided that such insurance is available in the market 
place at commercially reasonable rates.

                                                     
16 Authorities to take advice from insurance advisers on appropriate level of PII cover for the scheme.
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9.2 The Independent Tester shall maintain such insurance with reputable insurers 
carrying on business in the United Kingdom. 

9.3 Any increased or additional premium required by insurers by reason of the 
Independent Tester's own claims record or other acts, omissions, matters or things 
particular to the Independent Tester shall be deemed to be within commercially 
reasonable rates.

9.4 The Independent Tester shall as soon as reasonably practicable inform Project Co 
and the Authority if such insurance ceases to be available at commercially 
reasonable rates in order that the Independent Tester and Project Co and the 
Authority can discuss means of best protecting the respective positions of Project 
Co and the Authority and the Independent Tester in respect of the Project in the 
absence of such insurance.

9.5 The Independent Tester shall fully co-operate with any measures reasonably 
required by Project Co and the Authority including (without limitation) completing 
any proposals for insurance and associated documents, maintaining such insurance 
at rates above commercially reasonable rates if Project Co and the Authority 
undertake in writing to reimburse the Independent Tester in respect of the net cost of 
such insurance to the Independent Tester above commercially reasonable rates. 

9.6 The Independent Tester shall, prior to commencing the provision of the Services 
and as soon as reasonably practicable following renewal dates, produce for 
inspection by Project Co and the Authority documentary evidence that such 
insurance is being properly maintained.

9.7 The above obligations in respect of professional indemnity insurance shall continue 
notwithstanding termination of this Agreement for any reason whatsoever, including 
(without limitation) breach by Project Co and the Authority.

10 10. LIMITATION OF LIABILITY

10.1 With the exception of liability for death, personal injury and/or any other liability that 
cannot lawfully be excluded or limited, the Independent Tester’’s maximum 
[aggregate] liability to all parties, under or in connection with this Agreement, 
whether in contract or in delict, or for breach of statutory duty is limited to £[●] 
million.17

10.2 [Notwithstanding anything to the contrary stated elsewhere in this Agreement, the 
parties hereby expressly agree that the Independent Tester shall have no liability to 

                                                     
17 It is suggested that an appropriate cap may depend on the capital value of the scheme, such as:
 Up to £10M capital value - £1M cap
 Greater than £10mM and up to £25M capital value - £2M cap
 Greater than £25M and up to £50M capital value - £3M cap
 Greater than £50M and up to £100M capital value - £5M cap
 Greater than £100M capital value - £10M cap

However, Authorities to consider what itis an appropriate cap on liability depending on the project-specific 
circumstances and should ensure that this is specified prior to calling for final tenders to ensure such tenders are 

based on the required cap.
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any party under or in connection with this Agreement for any claim or claims related 
to terrorism, asbestos or toxic mould.]18

10.3 No action or proceedings under or in connection with this Agreement shall be 
commenced against the Independent Tester after the expiry of twelve years from 
the earlier of: (a) the completion of the Services; and (b) the termination of this 
Agreement.

10.4

11 11. SUB-CONTRACTOR LOSSES AND NO LOSS AVOIDANCE

11.1 Without prejudice to Clause 10 (Limitation of Liability) the Independent Tester
hereby acknowledges and accepts (a) that a breach or failure on the part of the 
Independent Tester could have adverse financial consequences for the 
Sub-Contractors (or any of them) and (b) any losses, damages, costs and/or other 
liabilities suffered or incurred by the Sub-Contractors (or any of them) (as the case 
may be) arising from or in connection with any breach or failure on the part of the 
Independent Tester under this Agreement shall, for the purposes of this Agreement 
and notwithstanding the provisions of any Sub-Contract, be deemed to be losses, 
damages, costs and/or liabilities suffered or incurred by Project Co arising from or in 
connection with such breach or failure.

11.2 Where the Independent Tester would otherwise be liable to make a payment by way 
of compensation to Project Co including amounts which, in turn, comprise 
compensation to any Sub-Contractor which is payable by Project Co and/or which 
would be payable by way of compensation to any Sub-Contractor by Project Co the 
Independent Tester shall not be entitled to withhold, reduce or avoid any such 
payment to Project Co in reliance (in whole or in part) on the fact that payment of the 
amount which is or would be due from Project Co to the Sub-Contractor or the 
entitlement of the Sub-Contractor to receive payment of such amount (as a result of 
the circumstances giving rise to the Independent Tester’s obligation to pay such 
compensation) is conditional on receipt by Project Co of such amount from the 
Independent Tester.

12 12. NOTICES

All notices or other communications required in connection with this Agreement shall be in 
writing and sent by hand, by first class pre-paid post or by facsimile transmission to the 
relevant address or facsimile number set out in the Design Build Finance and Maintain 
Agreement or in the case of the Independent Tester to its registered office for the attention of 
the company secretary or to such other address or facsimile number as a party to this 
Agreement may notify to another party to this Agreement in writing.

13 13. ASSIGNATION

13.1 The Independent Tester shall not assign or transfer any of its rights or obligations 
under this Agreement or sub-contract the whole or any part of the Services.19

                                                     
18 This may be appropriate where the IT’s insurance cover excludes liability for these occurrences.  Authorities to check.
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13.2 Neither Project Co nor the Authority shall be entitled to assign or transfer any of their 
respective rights or obligations under this Agreement save that the parties hereby 
consent to any such assignment or transfer which is contemporaneous to the 
assignment or transfer of the Design Build Finance and Maintain Agreement and is 
made to the same assignee or transferee.  In the event that the Design Build 
Finance and Maintain Agreement is novated to a third party, the term “Design Build 
Finance and Maintain Agreement” shall include any replacement contract arising 
from such novation.

13.3 The Independent Tester shall not be entitled to contend that any person to whom 
this Agreement is assigned in accordance with Clause 13.2 is precluded from 
recovering under this Agreement any loss incurred by such assignee resulting from 
any breach of this Agreement (whenever happening) by reason that such person is 
an assignee and not a named promisee under this Agreement.

14 14. CUMULATIVE RIGHTS AND ENFORCEMENT

14.1 Any rights and remedies provided for in this Agreement whether in favour of Project 
Co or the Authority or the Independent Tester are cumulative and in addition to any 
further rights or remedies which may otherwise be available to the parties.

14.2 The duties and obligations of the Independent Tester arising under or in connection 
with this Agreement are owed to Project Co and the Authority both jointly and 
severally and Project Co and the Authority may accordingly enforce the provisions 
hereof and pursue their respective rights hereunder in their own name, whether 
separately or with each other.

14.3 Project Co and the Authority covenant with each other that they shall not waive any 
rights, remedies or entitlements or take any other action under this Agreement 
which would or might reasonably be expected to adversely affect the rights, 
remedies or entitlements of the other without the other’s prior written consent, such 
consent not to be unreasonably withheld or delayed.

15 15. WAIVER

The failure of any party at any one time to enforce any provision of this Agreement shall in no 
way affect its right thereafter to require complete performance by any other party, nor shall the 
waiver of any breach or any provision be taken or held to be a waiver of any subsequent 
breach of any provision or be a waiver of the provision itself.

16 16. SEVERABILITY

In the event that any term, condition or provision contained in this Agreement shall be held to 
be invalid, unlawful or unenforceable to any extent, such term, clause or provision shall, to 
that extent, be omitted from this Agreement and the rest of this Agreement shall stand, without 
affecting the remaining clauses.

                                                                                                                                                                    
19 Where the Independent Tester intends to sub-contract any part of the Services, additional drafting should be included 

to identify any such sub-contractors and to ensure that the Independent Tester remains liable for the relevant part of the 
Services.  The Authority should consider whether it is appropriate to obtain a warranty from such sub-contractors. 
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17 17. VARIATION

A variation of this Agreement is valid only if it is in writing and signed by or on behalf of each 
party.

18 18. DISPUTE RESOLUTION PROCEDURE

18.1 All disputes shall be resolved in accordance with terms equivalent (mutatis 
mutandis) to the Dispute Resolution Procedure as set out in the Design Build 
Finance and Maintain Agreement.20

18.2 Project Co, the Authority and the Independent Tester shall co-operate to facilitate 
the proper, just, economical and expeditious resolution of any and all such disputes 
which arise under this Agreement.

19 19. GOVERNING LAW AND JURISDICTION

Subject to Clause 18 (Dispute Resolution Procedure) above, this Agreement shall be 
governed by and construed in accordance with the laws of Scotland, and (subject as 
aforesaid) the parties hereby submit to the non-exclusive jurisdiction of the courts of Scotland.

20 20. DELIVERY

This Agreement is delivered on the date written at the start of this Agreement.

21 21. THIRD PARTY RIGHTS

Save as expressly set out herein, no provision of this Agreement is intended to or does confer 
upon any third party any benefit or right enforceable at the option of that third party against 
any party to this Agreement.

IN WITNESS WHEREOF these presents consisting of this and the [          ] preceding pages are 
executed as follows:-

                                                     
20 Authorities should consider whether this is appropriate or whether a more specific DRP should be included in this 

document.  This may depend on whether the DRP contained in Schedule Part 20 (Dispute Resolution Procedure) is 
considered to be Construction Act compliant.
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APPENDIX 1

SCOPE OF SERVICES - INDEPENDENT TESTER CONTRACT
21

The Independent Tester shall perform the role of Independent Tester as referred to in Clauses 17 
(Pre-Completion Commissioning and Completion), 18 (Post Completion Commissioning) and 19 
(Fossils and Antiquities) (including complying with any time limits specified in such Clauses) and 
Schedule Part 6 (Construction Matters), Schedule Part 7 (The Programme), Schedule Part 8 (Review 
Procedure), Schedule Part 10 (Outlining Commissioning Programme) and Schedule Part 17 
(Compensation on Termination) of the Design Build Finance and Maintain Agreement22, by providing 
the following scope of Services:

1 1. MONTHLY REPORT AND COMPLETION CERTIFICATION

The Independent Tester shall: 

1.1 During the Works, attend monthly site progress meetings and provide the Authority 
and Project Co with a monthly report on the activities carried out by the Independent 
Tester.  

1.2 Undertake regular inspections during the Works, as necessary, in accordance with 
the [periods set out in the Completion Criteria]23.  Report on the completion status of 
the Project, identifying any work that is not compliant with the Authority's 
Construction Requirements, Project Co’s Proposals, the Approved Reviewable 
Design Data (Approved RDD) and/or the Completion Criteria.

1.3 Determine whether any relevant Phase is finished or complete in accordance with 
the Completion Criteria and advise Project Co and the Authority of the need for any 
re-testing which may be necessary to demonstrate whether a relevant Phase of the 
Project is finished or complete.]

1.4 Certify the Actual [Phase] Actual Completion Date and issue a Certificate of [Phase]
Practical Completion in accordance with the Design Build Finance and Maintain 
Agreement.

1.5 Within [five (5)] Business Days of issue of the [relevant] Certificate of Practical 
Completion, issue a Snagging Notice specifying any Snagging Matters.  Monitor and 
review rectification of such Snagging Matters in accordance with the Design Build 
Finance and Maintain Agreement.

1.6 Review the programme for the rectification of all Snagging Matters to be carried out 
and advise Project Co and the Authority as appropriate.

1.7 And in order to enable the Independent Tester to discharge these primary functions 
which are to be performed independently, fairly and impartially to and as between 

                                                     
21 Authorities to ensure that the scope of services is appropriate.
22 Authorities to insert andany other relevant references.
23 Insert periods here if not included in Completion Criteria.
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Project Co and the Authority and having regard to the interests of Funders, the 
Independent Tester shall discharge the further duties described below.

2 2. GENERAL

The Independent Tester shall:

2.1 Familiarise itself with the Design Build Finance and Maintain Agreement (including 
the Design Data, the Design Quality Plan, the Construction Quality Plan24  and any 
Changes issued from time to time and any other relevant documentation or 
information referred to in the Design Build Finance and Maintain Agreement, 
relevant Service Level Specification and Method Statements)[, the Equipment 
Services Contract] and the Construction Contract to the extent necessary to enable 
it to provide a report to the Authority and Project Co on any contradictory 
requirements contained within the same and to be in a position to carry out the 
Services in accordance with the terms of the Design Build Finance and Maintain 
Agreement and this Agreement.

2.2 Following notification by Project Co, pursuant to Clauses 17.8 and 17.10 
(Pre-Completion inspection) of the Design Build Finance and Maintain Agreement, 
inspect and comment as required on the Works [each relevant Phase] as required 
by [  ].

3 3. DESIGN REVIEW

The Independent Tester shall:

3.1 Monitor and report upon the implementation of the Design Quality Plan for the 
construction, structural and engineering services design for the Project.

3.2 Monitor the detailed working drawings and specifications for a sample number and 
type of rooms which in his professional judgment is appropriate to be selected by the 
Independent Tester to verify that they comply with the Approved RDD as described 
in the Design Build Finance and Maintain Agreement.  The Independent Tester has 
indicated that in normal circumstances [twenty-five percent (25%)] of rooms should 
be sampled.  If in the professional judgment of the Independent Tester, because of 
the results of its sample or other circumstances a different sampling percentage is 
appropriate, he shall provide a detailed report in respect of that and, if so agreed (or 
determined as between Project Co and the Authority by the Dispute Resolution 
Procedure) any change in the percentage sampling resulting in a change in fees will 
be borne by Project Co and the Authority as they shall agree or as determined by the 
Dispute Resolution Procedure.

3.3 [Review the detailed design information for any approved design or specification 
variations for compliance with the performance and quality standards of the Design 
Build Finance and Maintain Agreement, [insert reference to Equipment services 
contract and any Equipment performance measures] and quality standards as set 

                                                     
24 Insert reference to any equipment list or other document as appropriate.
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out in the [refer to Equipment Service Level Specification] and the Contractor's 
Quality Plan.]

4 4. PROCEDURE REVIEW

The Independent Tester shall:

4.1 Monitor the operation of the quality assurance procedures of the Contractor at 
regular intervals (maximum [three (3)] months) during the execution of the Works.

4.2 The Independent Tester shall familiarise itself with the proposed procedures and 
programmes for the testing and commissioning of the [Mechanical and Electrical 
engineering services] prior to the Authority's occupation.

4.3 Monitor the procedures for the identification, approval and recording of agreed 
Changes to the Works in accordance with the Design Build Finance and Maintain 
Agreement. 

4.4 Review any samples or mock ups as required by Schedule [●] and check that they 
have been approved in accordance with the Design Build Finance and Maintain 
Agreement.

5 5. CONSTRUCTION REVIEW

The Independent Tester shall:

5.1 Visit the Site and monitor the Works for their compliance with the Authority's 
Construction Requirements, Project Co’s Proposals and the Approved RDD.25  The 
frequency and timing of the Independent Tester's visits are dependent on the 
progress of construction on Site.  The Contractor shall agree a programme with the 
Independent Tester for the inspection of key construction processes and the 
completed [Phases of the] Works and shall give the Independent Tester advance 
notice of these Works being carried out on Site.  The Independent Tester shall 
identify any aspect of the Works which needs to be inspected before being covered 
over by subsequent activity so that he may satisfy himself that these have been 
constructed in accordance with the Contractor's Quality Plan without the need for 
opening up.

5.2 Randomly check that the Works are being undertaken in accordance with the 
Construction Quality Plan that has been agreed by the Authority and Project Co.

5.3 Review the written Mechanical and Electrical engineering services testing and 
commissioning procedure.  Undertake selective witnessing of the Mechanical and 
Electrical services testing and commissioning.  The Independent Tester has 
indicated that these sampling proportions should amount to approximately [fifty] 
percent [(50%)].  The Independent Tester shall review [one hundred] percent 

                                                     
25 Authorities to insert any other relevant documents.
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[(100%)] of all test results.  If in the professional judgment of the Independent 
Tester, because of the results of witnessing (or because of other circumstances) a 
different sampling percentage is appropriate he shall provide a detailed report in 
respect of that and any change in the percentage sampling resulting in a change of
fees will be borne by Project Co, the Authority or the Contractor as they shall agree, 
failing such agreement, as determined by the Dispute Resolution Procedure.

5.4 Inspect rectification works which have previously prevented the Independent Tester 
from certifying the Project as complete.  Concurrent with the issue of the Certificate 
of Practical Completion, agree a list of Snagging Matters with the Authority and
Project Co together with its programme for implementation and issue a Snagging 
Notice in accordance with Clause 18 of the Design Build Finance and Maintain 
Agreement.

5.5 Check the production of the relevant operating manuals, relevant approvals, test 
results, inspection records and as built drawings and monitor the timely handover of 
this documentation.

6 6. PARTICIPATION IN DISPUTE RESOLUTION

As and when required by the Authority or Project Co, the Independent Tester shall participate 
in the Dispute Resolution Procedure of the Design Build Finance and Maintain Agreement (as 
such term is defined in the Design Build Finance and Maintain Agreement) to the extent that 
issues under the Design Build Finance and Maintain Agreement which have been referred to 
the said Dispute Resolution Procedure relate to the Independent Tester's other obligations 
and tasks as set out in this Appendix 1 and this Agreement.
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APPENDIX 2

SECTION 1
SECTION 1

SCHEDULE OF DRAWDOWN OF FEES
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SECTION 2
SECTION 2

SCHEDULE OF DAILY RATES

Schedule Part 14
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SCHEDULE PART 14

PAYMENT MECHANISM

SECTION 1
SECTION 1

INTERPRETATION

In this Schedule Part 14 (Payment Mechanism) and elsewhere in this Agreement (save where Schedule 
Part 1 (Definitions and Interpretation) provides to the contrary) the following words shall have the 
following meanings:

“Annual Service Payment” means the sum in pounds sterling calculated in accordance with 
paragraph 2 (Annual Service Payment) of Section 2 (Calculation 
of Service Payments) of this Schedule Part 14 (Payment 
Mechanism) ;

“Availability Failure” subject to Section 4 (Temporary Repairs) of this Schedule Part 14 
(Payment Mechanism), means a Service Event which has not 
been Rectified within the relevant Rectification Period and which 
causes a Functional Area to be Unavailable;

“Availability Standards” means the service requirements identified as such, set out in the
Service Level Specification;

“Core Times” has the meaning given in the Service Level Specification and 
“Core Time” means a time within Core Times;

"Daily SUF" means, on a Day, the aggregate GSUs for all of the Functional 
Areas that have Core Time on that Day;

“Day” means a period of 24 hours, beginning at 00:00 hours, during 
which there are Core Times;

“Deduction Period” or “DP” (a) where the relevant Performance Failure or Availability 
Failure arises following a Service Event in respect of which 
a Rectification Period is specified in the Availability 
Standards or the Performance Standards, as applicable,

(i) i. if the Service Failure Time occurs before or during 
Core Time [for the relevant Functional Area] on a 
Day, means the number of Days that elapse from 
and including that Day to, and including, the Day on 
which the Logged Rectification Time occurs, but 
excludes the Day on which the Logged Rectification 
Time occurs if the Logged Rectification Time is 
before the commencement of Core Time [for the 
relevant Functional Area] on that Day]; and

(ii) ii. if the Service Failure Time occurs after the expiry 
of Core Times [for the relevant Functional Area] on 
a Day, means the number of Days that elapse from 
and including the next Day to, and including, the
Day on which the Logged Rectification Time occurs, 
but excludes the Day on which the Logged 
Rectification Time occurs if this occurs before 
commencement of Core Time [for the relevant 
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Functional Area] on that Day; and

(b) where the relevant Performance Failure arises following a 
Service Event in respect of which no Rectification Period is 
specified in the Performance Standards, as applicable, 
means 1;

[“External Utility Failure”] means a failure in:

(a) the supply of gas, electricity, water, telephone or 
telecommunications services to the Site; or

(b) the service and facility of discharging water and sewerage 
from the Site,

where such failure originates on the side of the relevant Utility 
Point that is owned or controlled by the relevant utility provider 
and provided that such failure has not arise as a result of an act 
or omission of Project Co or a Project Co Party;]

“Gross Monthly Service 
PaymentAvailability Deduction”

[means, in respect of any Contract Month, one-twelfth of the 
Annual Service Payment for the Contract Year in which that 
Contract Month occurs for Contract Month "n", the amount in 
pounds sterling calculated by the formula:

SUR x SUF x Daysn

where Daysn is the number of Days in Contract Monthn]

OR

[means, for Contract Month "n", the amount in pounds sterling 
calculated by the formula:

SUR x TMGSUF

where:

TMGSUF means, for Contract Month "n", the aggregate of the 
Daily SUF of all the Days in that Contract Month;]

“Gross Service Units” or 
“GSUs”

means the number of service units attributed to each Functional 
Area as set out in Appendix 2 to this Schedule Part 14 (Payment 
Mechanism);

"Helpdesk" means the helpdesk facilities established by Project Co Pursuant 
to the Service Level Specification;

“Logged Rectification Time” means the time which is shown in the Helpdesk records 
maintained by Project Co in accordance with the Service Level 
Specification as being the time when a Service Event was 
Rectified or Remedied, as the case may be[, [or, in the event that 
a failure affecting the Helpdesk occurs, as shown on the manual 
Helpdesk records maintained by Project Co];

“Logged Report Time” means the date and time which is shown in the Helpdesk records 
maintained by Project Co in accordance with the Service Level 
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Specification as being the date and time at which a Service 
Report was received by the Helpdesk [or, if a failure affecting the 
Helpdesk occurs, as shown on the manual Helpdesk records 
maintained by Project Co];

“Major Performance Failure” means a Performance Failure which has been designated as 
such in the Service Level Specification or in this Schedule Part 14 
(Payment Mechanism);

“Medium Performance Failure” means a Performance Failure which has been designated as 
such in the Service Level Specification or in this Schedule Part 14 
(Payment Mechanism) ;

“Minimum Agreed Availability 
Standards”

means the minimum standards with which a Functional Area must 
comply, as agreed between the Authority and Project Co, for the 
period until a Permanent Repair can be undertaken;

“Minimum Availability 
Deduction”

means either (i), in any Contract Year "n", an amount in pounds 
sterling calculated using the following formula:
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where

MADn is the Minimum Availability Deduction applicable for the 
relevant Contract Year; 

MADo is £[ ] (index linked)  ], or (ii), where the relevant Functional 
Area is Unavailable but Used, is £[ /2] (index linked)  ]; 

IF is the indexation factor being [   ]%; 

RPIn is the value of the Retail Price Index published or determined 
with respect to the month of February which most recently 
precedes the relevant Contract Year; and 

RPIo is the value of the Retail Price Index published or determined 
with respect to the Base Date;

“Minor Performance Failure” means a Performance Failure which has been designated as 
such in the Service Level Specification or in this Schedule Part 14 
(Payment Mechanism) ;

“Monthly Service Payment” means the sum in pounds sterling calculated in accordance with 
paragraph 1 of Section 2 (Calculation of Service Payments) of this 
Schedule Part 14 (Payment Mechanism);

“Pass Through Costs” means costs payable to Project Co pursuant to Section 6 (Pass 
Through Costs) of this Schedule Part 14 (Payment Mechanism);

“Performance Failure” subject to Section 4 (Temporary Repairs) of this Schedule Part 14 
(Payment Mechanism), means a Service Event relating to a 
Performance Standard which has not been  Rectified within the 
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relevant Rectification Period (if any);

“Performance Standards” means the service requirements identified as such, set out in the 
Service Level Specification;

“Permanent Repair” means Rectification following the agreement of a Temporary 
Repair;

“Permanent Repair Deadline” has the meaning given in paragraph 1.2 of Section 4 (Temporary 
Repairs) of this Schedule Part 14 (Payment Mechanism);

“Rectification” means, following the occurrence of a Service Event, making good 
the Service Event so that the subject matter of the Service Event 
complies with the levels of Service required pursuant to this 
Agreement which shall, without prejudice to the generality of the 
foregoing, include (a) restoring all functional capability and (b)
ensuring that any Functional Area which has been affected by the 
relevant Service Event complies with the Availability Standards 
and the Performance Standards, as applicable, and “Rectify” and 
“Rectifying” shall be construed accordingly;

“Rectification Period” means, where applicable, the period of time specified in the 
Availability Standards or the Performance Standards, as the case 
may be, allowed for the Rectification of the relevant Service 
Event, which period:

(a) shall commence at the Logged Report Time (if the Logged 
Report Time occurs during Core Time [for the relevant 
Functional Area]); or

(b) if the Logged Report Time occurs outwith Core Time [for 
the relevant Functional Area], shall commence at the 
commencement of the immediately following Core Time 
[for the relevant Functional Area];

provided that:

(i) i. subject to Sub-hubcoProject Co having promptly notified 
the Authority’s Representative of the fact and having 
recorded the same on the Helpdesk system, the 
Rectification Period shall be extended by any period during 
which Project Co was prevented or interrupted by the 
Authority and any Authority Party from Rectifying any 
failure to meet the Availability Standards or Performance 
Standards; and

(ii) ii. if the Rectification Period would otherwise expire outside 
Core Time [for the relevant Functional Area], it shall be 
extended so as to expire immediately prior to the start of 
the next Core Time [for the relevant Functional Area];

“Remedial Period” means, where applicable, the period of time specified in the 
Performance Standards within which Project Co must Remedy a 
Service Event; 

“Remedy” means the actions or tasks, detailed in the column headed 
[Remedial Period/Remedy] in the Performance Standards, 
required to remedy a Performance Failure and "Remedied" shall 
be construed accordingly;
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“Service Event” means an incident or state of affairs which does not meet or 
comply with the Performance Standards and/or does not satisfy 
the Availability Standards ;

“Service Failure Time” means the date and time when a Service Event becomes a 
Performance Failure or an Availability Failure, as the case may 
be;

“Service Report” has the meaning given in Section 1 (Service Level Specification) 
of Schedule Part 12 (Service Requirements);

“Service Unit Rate” or “SUR” [means, for Contract Year “n”, the amount in pounds sterling 
calculated by the formula:

where:

ASPn is the Annual Service Payment for Contract Year “n” 
calculated in accordance with paragraph 2 of Section 2 
(Calculation of Service Payments) of this Schedule Part 14 
(Payment Mechanism); and

TSD is the number of Days in Contract Year “n”;]

OR

[means, for Contract Year “n”, the amount in pounds sterling 
calculated by the formula:

where:

ASPn is the Annual Service Payment for Contract Year “n” 
calculated in accordance with paragraph 2 of Section 2 
(Calculation of Service Payments) of this Schedule Part 14 
(Payment Mechanism) and

TAGSUF means the total, for Contract Year “n”, of the aggregate 
GSUs on each Day for the Functional Areasof the Daily SUF in 
respect of all of the Days in that have Core Time on that 
DayContract Year;]

“Service Units Affected” or 
“SUA”

means the total Gross Service Units of the Functional Areas 
affected by an Availability Failure;

“Service Units of the Facilities” 
or “SUF”

means the total number of Gross Service Units attributable to the 
Facilities as set out in Appendix 2 of this Schedule Part 14 
(Payment Mechanism);

“Temporary Repair” means, in respect of the occurrence of a Service Event, works of 
a temporary nature that do not constitute Rectification but satisfy 
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the Minimum Agreed Availability Standards and substantially 
make good the relevant Service Event for the period until a 
Permanent Repair can be undertaken;

“Unavailable” means in relation to a Functional Area that such Functional Area 
is in a state or condition which does not comply with any one or 
more of the Availability Standards;

“Unavailable but Used” means in relation to any Functional Area that it is Unavailable but 
is used by the Authority for its normal purpose at any time (apart 
from the purposes of evacuating the Functional Areas and the 
time taken for such evacuation) during the Core Times including 
for the avoidance of doubt, for the provision of Authority Services 
during which it would otherwise be Unavailable;

“Utility Point” means [               ];

[“Whole Facilities Unavailability 
Threshold”]

[means that Functional Areas having aggregate Gross Service 
Units equal to or greater than [30%] of the Service Units of the 
Facilities are Unavailable or Unavailable but Used;]

[“Whole Facilities Unavailability 
Conditions”]

[means any of the following conditions:

(a) the Whole Facilities Unavailability Threshold is exceeded; 
or

(b) more than [●] percent of the total toilet provision for the 
Facilities, for either sex, is Unavailable; or

(c) [for schools [and FE colleges] a meals related condition 
caused by a Service Event; or]

(d) [other project specific conditions affecting only parts of the 
Facilities but which will render the whole of the Facilities 
substantially unusable for Authority Services].]
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SECTION 2
SECTION 2

CALCULATION OF SERVICE PAYMENTS

1 1. MONTHLY SERVICE PAYMENT

1.1 Calculate the Monthly Service Payment payable in respect of a Contract Month “n” 
using the following formula:

where:

MSP is the Monthly Service Payment for the Contract Month n; 

ASPn is the Annual Service Payment for the Contract Year in which Contract 
Month n occurs, calculated in accordance with paragraph 1.2 below;

ΣD is the sum of Deductions in respect of performance of the Services during the 
Contract Month that was 2 months prior to Contract Month n as shown in the 
Monthly Service Report for that Contract Month and calculated in accordance with 
the provisions set out in Section 3 (Deductions from Monthly Service Payments) of 
this Schedule Part 14 (Payment Mechanism);

PTC means any Pass Through Costs due for which supporting uncontested 
invoices from Project Co’s suppliers are available;

1.2 In the Contract Month in which the Payment Commencement Date falls, unless the 
Payment Commencement Date is the first day of that Contract Month, and in the last 
Contract Month of the Project Term, unless the last day of the Project Term is the 
last day of that Contract Month, adjust ASPn for the purposes of paragraph 1.1 
above pro rata to reflect the actual number of days in the relevant Contract Month 
from and including the Payment Commencement Date (for the first month)] and (for 
the last month) up to and including the last day of the Project Term (for the last 
month).

2 2. ANNUAL SERVICE PAYMENT

Calculate the Annual Service Payment for any Contract Year “n” using the following formula:

where:

 










PTCD

ASP
MSP n

n
n 212

   
 
















 


0

0
00 11

RPI

RPIRPI
xxIFASPIFxASPASP n

n

Page 536

A43230746



20\23835991.6\co12

301

ASPn is the Annual Service Payment for the relevant Contract Year;

ASPo is the value for ASPo stated in Appendix 1 to this Schedule Part 14 (Payment 
Mechanism) (being the Annual Service Payment at the Base Date), subject to any 
adjustments made from time to time in accordance with any express provision of this 
Agreement;

IF is the indexation factor being [40   ]%;

RPIn is the value of the [Retail Prices Index] published or determined with respect to the 
month of February which most recently precedes the relevant Contract Year; and

RPIo is the value of the [Retail Prices Index] published or determined with respect to the 
Base Date. 
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SECTION 3
SECTION 3

DEDUCTIONS FROM MONTHLY SERVICE PAYMENTS

1 1. ENTITLEMENT TO MAKE DEDUCTIONS

1.1 If at any time after the Payment Commencement Date an Availability Failure or a 
Performance Failure occurs the Authority will be entitled, subject to paragraphs 1.2 
and 1.31.4 of this Section 3 (Deductions from Monthly Service Payments) and 
paragraph 1 of Section 4 (Temporary Repairs and Alternative Accommodation), to 
make Deductions in calculating the Monthly Service Payment in respect of that 
Availability Failure or Performance Failure, calculated in accordance with this 
Section 3 (Deductions from Monthly Service Payments) of Schedule Part 14 
(Payment Mechanism).

1.2 TheIn calculating the Monthly Service Payment for Contract Month "n", the
maximum aggregate of all Deductions that the Authority may make in calculating the 
Monthly Service Payment in respect of any Contract Month "n-2" is the Gross 
Monthly Service PaymentAvailability Deduction for that Contract Month "n-2".

1.3 In any Contract Month where the value of ∑Dn-2 exceeds the value of ASPn/12, the 
Monthly Service Payment due by the Authority shall be an amount equal to PTC for 
that Contract Month but the Authority shall, in calculating the Monthly Service 
Payment in respect of the following and (to the extent necessary) any subsequent 
Contract Months, be entitled to carry forward and set off the amount of such excess 
against the amount by which the value of ASPn/12 exceeds the value of ∑Dn-2 (as 
such values are calculated in the following Contract Month and (to the extent 
necessary) any subsequent Contract Months) until the amount of such excess has 
been set-off in full.  To the extent that any such excess has not been set off as at the 
earlier to occur of the Expiry Date and the Termination Date, then an amount equal 
to such excess shall be immediately due and payable by Project Co to the Authority.

1.4 1.3 To the extent that an Availability Failure or a Performance Failure:

1.4.1 1.3.1 is the result of an Excusing Cause; or

1.4.2 1.3.2 [is the result of an External Utility Failure,]

the Authority shall not be entitled to make Deductions.

1.5 1.4 To the extent that an Availability Failure or a Performance Failure is the result of:

1.5.1 1.4.1 a Relief Event; or

1.5.2 1.4.2 an event of Force Majeure,
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the Authority shall be entitled to make Deductions but any such Deductions shall be 
disregarded for the purposes of Clause 24.3 and Clause 40.1.8.

2 2. DEDUCTIONS FOR PERFORMANCE FAILURES

2.1 Subject to paragraphs 1 (Entitlement to make Deductions) and 5 (Repeated 
Failures) of this Section 3 (Deductions from Monthly Service Payments), the amount 
of the Deduction in respect of a Performance Failure is calculated using the 
following formula:

D = PFD x DP

where:

D means the amount (in pounds sterling) of the Deduction in respect of 
the Performance Failure; and

PFD means: 

(a) (a) in the case of a Minor Performance Failure, the sum 
of [£    [   ], index linked;

(b) (b) in the case of a Medium Performance 
Failure, the sum of £[     ], index linked; and

(c) (c) in the case of a Major Performance Failure, 
the sum of £[        ], index linked.; 

2.2 In the case of a Service Event for which no Rectification Period is specified in the 
Performance Standard, a Performance Failure occurs immediately upon the 
occurrence of the Service Event and, if it is not Remedied within the relevant 
Remedial Period, it will reoccur at the expiry of the Remedial Period and the 
Remedial Period shall recommence and so on until such time as the Performance 
Failure has been Remedied.

2.3 No Deduction may be made by the Authority from the Monthly Service Payment for 
the relevant Contract Month in respect of any Minor Performance Failure if the total 
number of Minor Performance Failures which have occurred in the relevant Contract 
MontMonth is not more than [  ].

Where two or more Performance Failures occur in a Functional Area during a Day, 
only the Performance Failure that results in the highest Deduction will apply.

3 3. DEEMED PERFORMANCE FAILURES
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If Project Co fails to monitor or accurately report a Service Event, a Performance Failure or an 
Availability Failure then, without prejudice to the Deduction to be made in respect of the 
relevant Performance Failure or Availability Failure (if any), the failure to monitor or report the 
Service Event, Performance Failure or Availability Failure will be deemed to be a new Medium 
Performance Failure unless the circumstances set out in paragraph 6 of Section 5 (Failure by 
Project Co to Monitor or Report) apply, in which case there shall be deemed to be a new Major 
Performance Failure.

4 4. DEDUCTIONS FOR AVAILABILTYAVAILABILITY FAILURES

4.1 Subject to paragraphs 1 (Entitlement to make Deductions) and 5 (Repeated 
Failures) of this Section 3 (Deductions from Monthly Service Payments), and 
subject also to paragraph 4.2 [and paragraph 4.3] below where applicable, the 
amount of the Deduction in respect of an Availability Failure is the higher of:

4.1.1 Thethe Minimum Availability Deduction; and 

4.1.2 an amount calculated in accordance with the following formula:

D = SUA x SUR x DP

where:

D means the amount (in pounds sterling) of the Deduction in respect of the 
Availability Failure 

4.2 Where the relevant Functional Area is Unavailable but Used the Deduction for the 
Availability Failure shall be reduced by 50%.

4.3 [If on the relevant day any of the Whole Facilities Unavailability Conditions are met 
then, for the purpose of the formalformula in paragraph 3.14.1 above the SUA will be 
deemed to be equal to SUF.]

5 5. REPEATED FAILURES

Subject to paragraph 1 (Entitlement to make Deductions) of this Section 3 (Deductions from 
Monthly Service Payments) if:

5.1 a Performance Failure in respect of the same Performance Standard; or

5.2 an Availability Failure in respect of the same Availability Standard,

occurs [ ] or more times in a rolling period of [ ] consecutive Contract Months, then the 
Deduction calculated pursuant to paragraph 2 (Deductions for Performance Failures) or 
paragraph 4 (Deductions for Availability Failures) of this Section 3 (Deductions from Monthly 
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Service Payments) for the [ ] and each subsequent such Performance Failure and/or the [ ] 
and each subsequent such Availability Failure during the relevant period of [ ] consecutive 
Contract Months shall be multiplied by [1.5]. 

6 6. REPEATED RECTIFICATION

If four or more Service Events occur in any rolling seven day period and:

6.1 each such Service Event is in connection with the same Performance Standard or 
Availability Standard; 

6.2 each such Service Event affects the same Functional Area; and

6.3 there is good reason to believe that the root cause of each such Service Event is the 
same

then, notwithstanding paragraph 2.3 and notwithstanding that Project Co achieves 
Rectification of the Service Events within the relevant Rectification Period, there will be 
deemed to be a Major Performance Failure.  

7 7. EFFECT OF UNAVAILABILITY ON OTHER DEDUCTIONS

7.1 Subject to paragraphs 7.2 and 7.3, if a Performance Failure occurs affecting a 
Functional Area and the Service Event giving rise to the Performance Failure also 
gives rise to an Availability Failure affecting that Functional Area, only the 
deductions for the Availability Failure apply.

7.2 If an Availability Failure affects a Functional Area and the Authority does not 
continue to use that Functional Area, the Authority shall not, until Rectification of that 
Availability Failure, be entitled to make further Deductions in respect of that 
Functional Area other than in respect of the Availability Failure.

7.3 If a Functional Area is Unavailable but Used, the Authority will be entitled to make 
Deductions in respect of any Performance Failures affecting that Functional Area.

SECTION 4
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SECTION 4

TEMPORARY REPAIRS

1 1. If Project Co informs the Authority that it is unable to Rectify a Service Event within the 
specified Rectification Period due to the need for specialised materials or personnel that are 
not, and cannot reasonably be expected to be, immediately available at the Facilities but that 
a Temporary Repair can be effected:

1.1 Project Co may carry out the Temporary Repair proposed by Project Co unless the 
Authority, acting reasonably, considers that, if the Temporary Repair proposed by 
Project Co is carried out, the relevant Functional Area will not be fit for use for the 
Authority Services for which it is normally used; and

1.2 where a Temporary Repair is permitted pursuant to paragraph 1.1, the Authority and 
Project Co must act reasonably to agree a date and time (the “Permanent Repair 
Deadline”) by which a Permanent Repair must be made, giving Project Co a 
reasonable period within which to carry out the Permanent Repair.  

2 2. During any period beginning at the time when a Temporary Repair has been approved by 
the Authority and ending at the earlier of:

2.1 the time at which a Permanent Repair is successfully completed; and

2.2 the Permanent Repair Deadline,

the Availability Standards will be replaced by the Minimum Agreed Availability Standards. 

3 3. If an agreed Temporary Repair is completed by Project Co before the Permanent Repair 
Deadline and results in the Functional Area affected by the relevant Service Event satisfying 
the Minimum Agreed Availability Standards, the date and time shown in the Helpdesk records 
maintained by Project Co in accordance with the Service Level Specification as being the date 
and time when the Temporary Repair was completed (or, in the event that a failure affecting 
the Helpdesk occurs, as shown on the manual Helpdesk records maintained by Project Co as 
being the date and time when the Temporary Repair was completed) shall be deemed to be 
the Logged Rectification Time for that Service Event for the purpose of determining the value 
of DP in the formula in paragraph 4 (Deductions for Availability Failures) in Section 3 
(Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism).

4 4. If the Permanent Repair is not carried out by the Permanent Repair Deadline, a 
Performance Failure or, as the case may be, an Availability Failure, will occur at that date and 
time and the provisions of paragraph 2 (Deductions for Performance Failures), paragraph 4 
(Deductions for Availability Failures) and, if applicable, paragraph 5 (Repeated Failures) of 
Section 3 (Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism) shall apply.

SECTION 5
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SECTION 5

FAILURE BY PROJECT CO TO MONITOR OR REPORT

1 1. Subject to paragraphs 2 to 4 inclusive of this Section 5 (Failure by Project Co to Monitor or 
Report), the Performance Monitoring Report produced by Project Co for any Contract Month 
shall be the source of the factual information regarding the performance of the Services for the 
relevant Contract Month for the purposes of calculating the Deductions pursuant to Section 3 
(Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism).

2 2. Either party may give written notice to the other if it believes there is an error or omission in 
a Monthly Service Report provided that, save in the circumstances referred to in paragraph 6 
below, such notice must be given before the end of the Contract Month that falls two Contract 
Months after the Contract Month in which the relevant Monthly Service Report was submitted 
by Project Co.  The parties shall endeavour to agree the amendments required to rectify the 
error or omission (if any) within 10 Business Days of notice being given in accordance with 
this paragraph 2, failing which either party may, on giving written notice to the other, refer the 
matter to the Dispute Resolution Procedure.

3 3. Where Project Co fails to monitor or accurately to report a Performance Failure or an 
Availability Failure in the circumstances referred to in paragraph 6 of this Section 5 (Failure by 
Project Co to Monitor or Report), for the purposes of paragraph 1 of Section 1 (General 
Requirements) of Schedule Part 19 (Record Provisions) the Authority shall be deemed to 
have reasonable cause to require that Project Co shall make available to the Authority for 
inspection such of the records referred to in paragraphs 10 and 11 of Section 2 (Records to be 
Kept) of Schedule Part 19 (Record Provisions) as the Authority may specify.

4 4. Project Co shall upon submission of a valid invoice pay to the Authority a sum equal to the 
costs reasonably incurred by the Authority in carrying out any inspection and investigation of 
records made available pursuant to paragraph 3 above.

5 5. In the event that the Authority’s inspection or investigation of records made available 
pursuant to paragraph 3 above reveals any further matters of the types referred to in 
paragraphs 2 and 3 above, those matters shall be dealt with in accordance with paragraph 2 
or 3 as appropriate and the Authority shall, in addition, be entitled to make Deductions in 
respect of any Performance Failures or Availability Failures in the manner prescribed Section 
3 (Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism).  The Monthly Service Payment for the Contract Month in which any such 
Deduction would (but for the error or omission in the Performance Monitoring Report)  have 
been made shall be re-calculated to take account of such Deduction and the amount of such 
Deduction shall be immediately due and payable by Project Co to the Authority together with 
interest at the Default Interest Rate from the date on which the Authority paid the Monthly 
Invoice for the relevant Contract Month until the date on which payment is made by Project 
Co.           

6 6. For the purposes of paragraphs 2 and 3 of this Section 5 (Failure by Project Co to Monitor 
or Report) the relevant circumstances are:

6.1 fraudulent action or inaction; or

6.2 deliberate misrepresentation; or
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6.3 gross misconduct or gross incompetence, 

in each case on the part of Project Co or a Project Co Party.

7. The provisions of this Section 5 (Failure by Project Co to Monitor or Report) shall be without 
prejudice to any rights of the Authority in this Agreement pursuant to Clause 24 (Monitoring of 
Performance), Clause 40 (Project Co Events of Default) and Clause 44 (Corrupt Gifts and Payments).
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SECTION 6
SECTION 6

PASS THROUGH COSTS

1 1. [UTILITY CHARGES

1.1 Project Co may include charges for Utilities in the Monthly Service Payment in 
accordance with paragraph 1.1 of Section 2 (Calculation of Service Payments) of 
this Schedule Part 14 (Payment Mechanism) on the basis of costs reasonably 
incurred by Project Co and supported by an appropriate invoice from Project Co'’s 
suppliers.

1.2 The Authority is responsible for all connection, line rental and usage telephone 
charges.]

2 2. [RATES

Project Co may include local authority rates in the Monthly Service Payment in accordance 
with paragraph 1 (Monthly Service Payment)1.1 of Section 2 (Calculation of Service 
Payments) of this Schedule Part 14 (Payment Mechanism) on the basis of the cost incurred 
by Project Co and supported by an appropriate invoice from the relevant local authority.]

3 3. OPERATIONAL INSURANCE PREMIUMS

3.1 Subject to paragraph 3.1,3.2, Project Co may include the premiums paid by Project 
Co to take out and maintain the Operational Insurances in accordance with Clause 
53 in the Monthly Service Payment in accordance with paragraph 1 (Monthly 
Service Payment) of Section 2 (Calculation of Service Payments) of this Schedule 
Part 14 (Payment Mechanism) on the basis of the cost incurred by Project Co and 
supported by an appropriate premium notices from the relevant insurer.

3.2 There shall be excluded from the premiums referred to in paragraph 3.1, a sum 
equal to any portion of the premiums attributable to any issue or factor other than
circumstances generally prevailing in the relevant insurance market and 
circumstances attributable to [malicious damage or vandalism to the Facilities or]
the claims history or re-rating of the Authority or any Authority Party.
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APPENDIX 1

ANNUAL SERVICE PAYMENTS AT BASE DATE
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APPENDIX 2 

FUNCTIONAL AREAS AND GSUs

Schedule Part 15
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SCHEDULE PART 15

INSURANCE REQUIREMENTS

SECTION 1
SECTION 1

POLICIES TO BE TAKEN OUT BY PROJECT CO AND MAINTAINED DURING THE DESIGN AND 
CONSTRUCTION PHASE

Policies to be taken out by Project Co and maintained during the [design and construction 
phase].

Common to each policy in Section 1 (Policies to be taken out by Project Co and maintained during the
[design and construction phase]) (unless stated otherwise):

Insureds:

1 1. Authority

2 2. Project Co.

3 3. Contractor.

4 4. Service Provider.

5 5. Construction sub-contractors of any tier.

6 6. Senior Funders. 

7 7. Subordinated Funders.

8 8. Consultants - for their site activities only.

each for their respective rights and interests in the Project.

1 1. CONTRACTORS’ ‘ALL RISKS’ INSURANCE (CAR)

1.1 Insured Property

The permanent and temporary works, materials [(including but not limited to 
equipment supplied by the Authority], goods, plant and equipment for incorporation 
in the works (other than constructional plant, tools, accommodation and equipment 
belonging to or the responsibility of the Contractor or the Construction 
sub-contractors) and all other property used or for use in connection with works 
associated with the Project.

1.2 Coverage
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“All risks” of physical loss or damage to the Insured Property unless otherwise 
excluded. 

1.3 Sum Insured

At all times an amount not less than the full reinstatement or replacement value of 
the Insured Property, but not less than the value specified in the building 
contractConstruction Contract plus provision to include extensionsCover Features & 
Extensions as appropriate.

1.4 Maximum Deductible

£[     ].

1.5 Territorial Limits

United Kingdom including offsite storage and during inland transit.

1.6 Period of Insurance

From the date of this Agreement until the Actual Completion Date and thereafter in 
respect of defects liability until expiry of the [12] months defects liability period. 

1.7 Cover Features & Extensions 

1.7.1 Terrorism.

1.7.2 Munitions of war clause.

1.7.3 Additional costs of completion clause. 

1.7.4 Professional fees clause.

1.7.5 Debris removal clause.

1.7.6 72 hour clause.

1.7.7 European Union local authorities clause.

1.7.8 Free issue materials clause.
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1.7.9 [10]% escalation clause.

1.7.10 Automatic reinstatement of sum insured clause.

1.7.11 Loss minimisation.

1.8 Principal Exclusions

1.8.1 War and related perils (UK market agreed wording).

1.8.2 Nuclear/radioactive risks (UK market agreed wording).

1.8.3 Pressure waves caused by aircraft and other aerial devices travelling at 
sonic or supersonic speeds. 

1.8.4 Wear, tear and gradual deterioration.

1.8.5 Consequential financial losses.

1.8.6 Cyber risks.

1.8.7 Inventory losses

1.8.8 Fraud and employee dishonesty.

1.8.9 DE5/DE3 drop down option

2 2. DELAY IN START UP INSURANCE (DSU)

2.1 Insureds

2.1.1 Project Co

2.1.2 Senior Funders

2.1.3 Subordinated Funders

2.1.4 Authority

each for their respective rights and interests in the Project.
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2.2 Indemnity

In respect of:

2.2.1 loss of anticipated Revenue during at least the Minimum Indemnity Period 
arising from a delay in completion of the Project as a result of loss or 
damage covered under the Contractors’ All Risks’ Insurance effected in 
accordance with Item 1 (Contractors’ ‘All Risks’ Insurance (CAR)) of 
Schedule Part 15 (Insurance Requirements), including physical loss or 
damage which would be indemnifiable but for the application of any 
deductible;

2.2.2 the economic additional expenditure necessarily and reasonably incurred 
for the purpose of avoiding or reducing the loss of Revenue of Project Co 
which without such expenditure would have taken place, during the 
Minimum Indemnity Period.

2.3 Sum Insured

An amount sufficient to cover the sums the subject of the Indemnity for the Minimum 
Indemnity Period.

2.4 Maximum Excess

[   ] days.

2.5 Minimum Indemnity Period

[12] months.

2.6 Period of Insurance

As per the Contractors’ “All Risks” Insurance, excluding the defects liability period.

2.7 Cover Features & Extensions

2.7.1 Denial of access.

2.7.2 Utilities.

2.7.3 Terrorism.

2.7.4 Automatic Reinstatement of sum insured.

Page 553

A43230746



20\23835991.6\co12 318

318

2.7.5 Professional Fees.

2.8 Principal Exclusions

2.8.1 The exclusions under the Contractors’ ‘All Risks’ Insurance, other than for 
consequential financial losses.

2.8.2 Delayed response by a public body or state authority.

3 3. CONSTRUCTION THIRD PARTY LIABILITY INSURANCE

3.1 Interest

To indemnify the Insured in respect of all sums that they may become legally liable 
to pay (including claimant’s costs and expenses) as damages in respect of 
accidental:

3.1.1 death, or bodily injury, illness, death, disease contracted by any person;

3.1.2 loss or damage to property;

3.1.3 interference to property or any easement right of air, light, water or way or 
the enjoyment or use thereof by obstruction, trespass, nuisance, loss of 
amenities, or any like cause.

happening during the Period of Insurance and arising out of or in connection with the 
Project.

3.2 Limit of Indemnity

Not less than £[   ]m in respect of any one occurrence, the number of occurrences 
being unlimited, but in the aggregate in respect of pollution liability.

3.3 Maximum Deductible

£[     ] for each and every occurrence of property damage. (Personal injury claims 
will be paid in full).

3.4 Territorial Limits

UK [and elsewhere in the world in respect of non manual visits].
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3.5 Jurisdiction

Worldwide excluding USA and Canada.

3.6 Period of Insurance

As per the Contractors’ “All Risks” Insurance, including the defects liability period. 

3.7 Cover Features & Extensions

3.7.1 Munitions of war.

3.7.2 Cross liability clause.

3.7.3 Contingent motor.

3.7.4 Legal defence costs.

3.8 Principal Exclusions

3.8.1 Liability for death, illness, disease or bodily injury sustained by employees 
of the insured.

3.8.2 Liability arising out of the use of mechanically propelled vehicles whilst 
required to be compulsorily insured by legislation in respect of such 
vehicles. 

3.8.3 Liability in respect of predetermined penalties or liquidated damages 
imposed under any contract entered into by the Insured.

3.8.4 Liability in respect of loss or damage to property in the care, custody and 
control of the insured but this exclusion is not to apply to all property 
belonging to the Authority which is in the care, custody and control of 
another Insured.

3.8.5 Events more properly covered under a professional indemnity policy.

3.8.6 Liability arising from the ownership, possession or use of any aircraft or 
marine vessel.

3.8.7 Liability arising from seepage and pollution unless caused by a sudden, 
unintended and unexpected occurrence.
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Losses indemnified under the CAR policy or DSU policy. 3.8.9
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SECTION 2
SECTION 2

POLICIES TO BE TAKEN OUT BY PROJECT CO AND MAINTAINED FROM THE ACTUAL 
COMPLETION DATE

Common to all policies in Section 2 (Policies to be taken out by Project Co and maintained from the 
Actual Completion Date) (unless stated otherwise):

Insureds

1 1. Authority

2 2. Project Co

3 3. Service Provider

4 4. Service Provider's sub-contractors

5 5. Senior Funders

6 6. Subordinated Funders

each for their respective rights and interests in the Project.

1 1. PROPERTY DAMAGE INSURANCE

1.1 Insured Property

The project assets which are the property of Project Co or for which Project Co may 
be responsible including but not limited to the Facilities.

1.2 Coverage

“All risks” of physical loss or damage to the Insured Property from any cause not 
excluded, including machinery breakdown and computer breakdown in respect of 
appropriate equipment. 

1.3 Sum Insured

At all times an amount not less than the total reinstatement or replacement value of 
the Insured Property plus provision to include other Principal Extensions as 
appropriate.  (escalated periodically as appropriate).

1.4 Maximum Deductible
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£[     ] each and every claim.  (escalated periodically as appropriate).

1.5 Territorial Limits

United Kingdom plus elsewhere whilst in inland transit.

1.6 Period of Insurance

From the Actual Completion Date [Phase Actual Completion Date] or as otherwise 
specified in this Agreement for the duration of this Agreement and renewable on an 
annual basis unless agreed otherwise by the Parties.

1.7 Cover Features & Extensions

1.7.1 Terrorism

1.7.2 Automatic reinstatement of sum insured.

1.7.3 Capital additions clause.

1.7.4 72 hour clause.

1.7.5 European Union local authorities clause.

1.7.6 Professional fees.

1.7.7 Debris removal.

1.7.8 Pollution and contamination to the Insured Property arising from an event 
which itself is not otherwise excluded. 

1.7.9 Repair / reinstatement basis of claims settlement with cash option for 
non-reinstatement.

1.8 Principal Exclusions

1.8.1 War and related perils (UK market agreed wording).

1.8.2 Nuclear/radioactive risks (UK market agreed wording).

Page 558

A43230746



20\23835991.6\co12 323

323

1.8.3 Pressure waves caused by aircraft and other aerial devices travelling at 
sonic or supersonic speeds.

1.8.4 Wear, tear and gradual deterioration.

1.8.5 Consequential financial losses.

1.8.6 Cyber risks.

1.8.7 Losses recovered under the CAR policy.

2 2. BUSINESS INTERRUPTION INSURANCE

2.1 Insureds

2.1.1 Project Co.

2.1.2 Senior Funders.

2.1.3 Subordinated Funders.

2.1.4 Authority.

each for their respective rights and interests in the Project.

2.2 Indemnity

In respect of:

2.2.1 loss of anticipated Revenue during at least the Minimum Indemnity Period 
arising from an interruption or interference in the operation of the Project 
as a result of loss or damage covered under Property Damage Insurance 
effected in accordance with paragraph 1 of Section 2 (Policies to be taken 
out by Project Co and maintained from the Actual Completion Date) of this 
Schedule Part 15 (Insurance Requirements) including physical loss or 
damage which would be indemnifiable but for the application of any 
deductible;

2.2.2 the economic additional expenditure necessarily and reasonably incurred 
for the purpose of avoiding or reducing the loss of Revenue of Project Co 
which without such expenditure would have taken place, during the 
Indemnity Period.
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2.3 Sum Insured

An amount sufficient to cover the sums the subject of the Indemnity for the Minimum 
Indemnity Period.

2.4 Maximum Excess

[£]/[   days].

2.5 Minimum Indemnity Period

[12] months.

2.6 Period of Insurance

From the Actual Completion Date [Phase Actual Completion Date] for the duration 
of this Agreement and renewable on an annual basis unless agreed otherwise.

2.7 Cover Features & Extensions 

2.7.1 Denial of access.

2.7.2 Terrorism.

2.7.3 Utilities.

2.7.4 Accountants Clause.

2.7.5 Automatic reinstatement of sum insured.

2.8 Principal Exclusions

2.8.1 Financial losses. 

2.8.2 Delayed response by a public body or state authority.

3 3. THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE

3.1 Indemnity
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To indemnify the Insured in respect of all sums that they may become legally liable 
to pay (including claimant’s costs and expenses) as damages in respect of 
accidental:

3.1.1 death, or bodily injury, illness, death, disease contracted by any person;

3.1.2 loss or damage to property;

3.1.3 interference to property or any easement right of air, light, water or way or 
the enjoyment or use thereof by obstruction, trespass, nuisance, loss of 
amenities, or any like cause.

happening during the period of insurance and arising out of or in connection with the 
Project and the provision of the Services.

3.2 Limit of Indemnity

Not less than £[      ]m (escalated periodically as appropriate) in respect of any one 
occurrence, the number of occurrences being unlimited, but in the aggregate in 
respect of pollution and products liability.

3.3 Maximum Deductible

£[      ] for each and every occurrence of property damage (escalated periodically as 
appropriate). (Personal injury claims will be paid in full).

3.4 Territorial Limits

UK [and elsewhere in the world in respect of non manual visits].

3.5 Jurisdiction

Worldwide.

3.6 Period of Insurance

From the Actual Completion Date or as otherwise specified in this Agreement for the 
duration of this Agreement and renewable on an annual basis unless agreed 
otherwise. 

3.7 Cover Features & Extensions

3.7.1 Munitions of war.
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3.7.2 Cross liability clause.

3.7.3 Contingent motor.

3.7.4 legal defence costs in addition to the Limit of Indemnity.

3.8 Principal Exclusions

3.8.1 Liability for death, illness, disease or bodily injury sustained by employees 
of the insured.

3.8.2 Liability arising out of the use of mechanically propelled vehicles whilst 
required to be compulsorily insured by legislation in respect of such 
vehicles. 

3.8.3 Liability in respect of predetermined penalties or liquidated damages 
imposed under any contract entered into by the insured.

3.8.4 Liability in respect of loss or damage to property in the care, custody and 
control of the insured but this exclusion is not to apply to all property 
belonging to the Authority which is in the care, custody and control of 
another Insured Party.

3.8.5 Liability arising out of technical or professional advice (given for a fee) 
other than in respect of death or bodily injury to persons or damage to third 
party property.

3.8.6 Liability arising from the ownership, possession or use of any aircraft or 
marine vessel.

3.8.7 Liability arising from seepage and pollution unless caused by a sudden, 
unintended and unexpected occurrence.

Losses under the property damage policy or business interruption policy. 3.8.9
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SECTION 3
SECTION 3

ENDORSEMENTS

Unless the context otherwise requires defined terms set out in the following endorsements shall have 
the meaning set out in the Contract.

Endorsement 1

Cancellation

1 1. This policy shall not be cancelled or terminated before the original expiry date is to take 
effect except in respect of non-payment of premium.

2 2. The insurer shall by written notice advise the Authority:

2.1 at least 30 days before any such cancellation or termination is to take 
effect;

2.2 at least 30 days before any reduction in limits or coverage or any increase 
in deductibles is to take effect; and

2.3 of any act or omission or any event of which the insurer has knowledge 
and which might invalidate or render unenforceable in whole or in part this 
policy.

Endorsement 2 

Multiple Insured/Non-Vitiation Clause

1 1. Each of the parties comprising the insured shall for the purpose of this policy be considered 
a separate co-insured entity, insured on a composite basis, with the words "the insured" 
applying to each as if they were separately and individually insured provided that the total 
liability of the insurers under each section of this policy to the insured collectively shall not 
(unless the policy specifically permits otherwise) exceed the limit of indemnity or amount 
stated to be insured under that section or policy.  Accordingly, the liability of the insurers under 
this policy to any one insured shall not be conditional upon the due observance and fulfilment 
by any other insured party of the terms and conditions of this policy or of any duties imposed 
upon that insured party relating thereto, and shall not be affected by any failure in such 
observance or fulfilment by any such other insured party.

2 2. It is understood and agreed that any payment or payments by insurers to any one or more 
of the insureds shall reduce, to the extent of that payment, insurers' liability to all such parties 
arising from any one event giving rise to a claim under this policy and (if applicable) in the 
aggregate.

3 3. Insurers shall be entitled to avoid liability to or (as may be appropriate) claim damages from 
any insured party in circumstances of fraud misrepresentation non-disclosure or material 
breach of warranty or condition of this policy (each referred to in this clause as a “Vitiating 
Act”) committed by that insured party save where such misrepresentation non-disclosure or 
breach of warranty or condition was committed innocently and in good faith. 
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4 4. For the avoidance of doubt it is however agreed that a Vitiating Act committed by one 
insured party shall not prejudice the right to indemnity of any other insured who has an 
insurable interest and who has not committed the Vitiating Act.

5 5. Insurers hereby agree to waive all rights of subrogation and/or recourse which they may 
have or acquire against any insured party (together with their employees and agents) except 
where the rights of subrogation or recourse are acquired in consequence of a Vitiating Act in 
which circumstances insurers may enforce such rights against the insured responsible for the 
Vitiating Act notwithstanding the continuing or former status of the vitiating party as an 
insured.

6 6. Notwithstanding any other provision of this policy or any other document or any act and/or 
omission by any insured party insurers agree that:

6.1 no party other than the Authority has any authority to make any warranty, disclosure 
or representation in connection with this policy on behalf of the Authority;

6.2 where any warranty, disclosure or representation is required from the Authority in 
connection with this policy insurers will contact the Authority in writing (in 
accordance with Endorsement 3 to the Contract) and set out expressly the warranty, 
disclosure and/or representation required within a reasonable period of time from 
the Authority (regarding itself); and

6.3 save as set out in a request from insurers to the Authority in accordance with (2) 
above, the Authority shall have no duty to disclose any fact or matter to insurers in 
connection with this policy save to the extent that for the Authority not to disclose a 
fact or matter would constitute fraudulent misrepresentation and/or fraudulent 
non-disclosure.

Endorsement 3

Communications

1 1. All notices or other communications under or in connection with this policy shall be given to 
each insured (and the Authority) in writing or by facsimile.  Any such notice will be deemed to 
be given as follows:

1.1 if in writing, when delivered;

1.2 if by facsimile, when transmitted but only if, immediately after transmission, the 
sender’s facsimile machine records a successful transmission has occurred.

2 2. The address and facsimile number of the Authority for all notices under or in connection 
with this policy are those notified from time to time by the Authority for this purpose to Project 
Co at the relevant time.  The initial address and facsimile number of the Authority are as 
follows:
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The Authority:

Address:

Facsimile No: [     ]

Attention: The Chief Executive from time to time of the Authority
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The Authority:

Address:

Facsimile No: [     ]

Attention: The Chief Executive from time to time of the Authority

3 3. It is further agreed that a notice of claim given by the Authority or any other insured shall in 
the absence of any manifest error be accepted by the insurer as a valid notification of a claim 
on behalf of all insureds.

Endorsement 4

Loss Payee (applicable only to the Physical Damage Policies)

Subject to the provision of Clause 53.22.2 of this Agreement all proceeds of this policy shall be payable 
without deduction or set-off to the Joint Insurance Proceeds Account.

Endorsement 5

Primary Insurance

It is expressly understood and agreed that this policy provides primary cover for the insured parties and 
that in the event of loss destruction damage or liability covered by this policy which is covered either in 
whole or in part under any other policy or policies of insurance effected by or on behalf of any of the 
insured parties the insurers will indemnify the insured parties as if such other policy or policies of 
insurance were not in force and the insurers waive their rights of recourse if any against the insurers of 
such other policy or policies of insurance.

Endorsement 6

Ringfencing

The level of any indemnity available to an insured party under this policy in relation to any claim(s) 
concerning the Project shall not be affected and/or reduced by any claim(s) unrelated to the Project. 
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SECTION 4
SECTION 4

INSURANCE ARRANGEMENTS

1 1. Project Co must comply with the provisions of this Section 4 of Schedule Part 15 when 
placing or renewing the Operational Insurances. 

2 2. Not less than [sixty (60)] Business Days prior to the [first Phase] Completion Date and each 
subsequent renewal date in respect of each of the Operational Insurances, Project Co must 
inform the Authority’s Representative of the forthcoming requirement to place or renew an 
Operational Insurance and its proposals for obtaining competitive quotations from at least 
([three (3)] suitable insurers.  Project Co must take advice from reputable insurance brokers 
experienced in arranging insurances for similar risks as to which insurers are most likely to 
provide quotations that will represent best value for money for the Authority as payer of the 
premiums for such insurance.  In considering which insurers to approach, Project Co must 
consider whether any of the Shareholders enjoys any special relationship with any insurer 
and/or is otherwise able to procure the placing of the relevant insurance in any particular 
manner consistent with the requirements of this Agreement that may result in lower premiums 
and shall include such insurers in its proposal under this paragraph 22.

3 3. Within [ten (10)] Business Days of receiving a notice from Project Co pursuant to paragraph 
2, the Authority may provide Project Co with details of any other insurers that it wishes Project 
Co to invite to quote for provision of the relevant Operational Insurance.

4 4. Not less than [thirty (30)] Business Days prior to the [first Phase] Completion Date and each 
subsequent renewal date for any of the Operational Insurances, Project Co must forward to 
the Authority’s Representative quotes from the proposed insurers (together with the principal 
terms and conditions of the relevant insurance policies), to include any insurer nominated by 
the Authority pursuant to paragraph 3, including a reasoned recommendation as to which 
quote Project Co views as offering best value for money for the Authority, taking into account 
all relevant circumstances.

5 5. Within [ten (10)] Business Days of receiving a recommendation from Project Co pursuant to 
paragraph 4, the Authority must notify Project Co in writing which insurer it is to place the 
relevant Operational Insurance with, failing which Project Co shall be entitled to place the 
relevant Operational Insurance with the insurer recommended by Project Co.
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SECTION 5
SECTION 5

BROKER’S LETTER OF UNDERTAKING

To:        The Authority

Dear Sirs

Agreement dated [ ] entered into between [                     ] Limited (“Project Co”) and 
[                    ] (the "Authority") (the "Agreement")

1 1. We refer to the Agreement.  Unless the context otherwise requires, terms defined in the 
Agreement shall have the same meaning in this letter.

2 2. We act as insurance broker to Project Co in respect of the Insurances and in that capacity 
we confirm that the Insurances which are required to be procured pursuant to Clause [  ]53
and Schedule [  ]Part 15 of the Agreement:

2.1 where appropriate name you and such other persons as are required to be named 
pursuant to the Agreement for their respective interests;

2.2 are, in our reasonable opinion as insurance brokers, as at today’s date, in full force 
and effect in respect of all the matters specified in the Agreement; and 

2.3 that all premiums due to date in respect of the Insurances are paid and the 
Insurances are, to the best of our knowledge and belief, placed with insurers which, 
as at the time of placement, are reputable and financially sound. We do not, 
however, make any representations regarding such insurers’ current or future 
solvency or ability to pay claims; and that

2.4 the endorsements set out in Section 3 (Endorsements) of Schedule Part 15 
(Insurance Requirements) of the Agreement are as at today’s date in full force and 
effect in respect of the Insurances.

3 3. We further confirm that the attached cover notes confirm this position.

4 4. Pursuant to instructions received from Project Co and in consideration of your approving 
our appointment [or continuing appointment] as brokers in connection with the Insurances, we 
hereby undertake in respect of the interests of the Authority  in relation to the Insurances:

4.1 Notification Obligations

4.1.1 to notify you at least 30 (thirty) days prior to the expiry of any of the 
Insurances if we have not received instructions from Project Co to 
negotiate renewal and in the event of our receiving instructions to renew, 
to advise you promptly of the details thereof; 
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4.1.2 to notify you at least 30 (thirty) days prior to ceasing to act as brokers to 
Project Co unless, due to circumstances beyond our control, we are 
unable to do so in which case we shall notify you as soon as practicable; 
and

4.1.3 to pay into the Joint Insurance Proceeds Account without set off or 
deduction of any kind for any reason all payments in respect of claims 
received by us from insurers in relation to the Insurances specified in 
Clauses 30.1 to 30.3 of the Agreement.

4.2 Advisory Obligations

4.2.1 to notify you promptly of any default in the payment of any premium for any 
of the Insurances; 

4.2.2 to notify you if any insurer cancels or gives notification of cancellation of 
any of the Insurances, at least 30 (thirty) days before such cancellation is 
to take effect or as soon as reasonably practicable in the event that 
notification of cancellation takes place less than 30 (thirty) days before it is 
to take effect;

4.2.3 to notify you of any act or omission, breach or default of which we have 
knowledge which in our reasonable opinion may either invalidate or render 
unenforceable in whole or in part any of the Insurances or which may 
otherwise materially impact on the extent of cover provided under the 
Insurances;  and

4.2.4 to advise Project Co of its duties of disclosure to insurers and to 
specifically advise upon:

(a) the facts, circumstances and beliefs that should generally be 
disclosed to insurers; and

(b) the obligation not to misrepresent any facts, matters or beliefs to 
insurers.

4.3 Disclosure Obligations

4.3.1 to disclose to insurers all information made available to us from any 
source and any fact, change of circumstances or occurrence made known 
to us from any source which in our reasonable opinion is material to the 
risks insured against under the Insurances and which properly should be 
disclosed to insurers as soon as practicable after we become aware of 
such information, fact, change of circumstance or occurrence whether 
prior to inception or renewal or otherwise; and

4.3.2 to treat as confidential all information so marked or otherwise stated to be 
confidential and supplied to us by or on behalf of Project Co or the 
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Authority and not to disclose such information, without the prior written 
consent of the supplier, to any third party other than those persons who, in 
our reasonable opinion have a need to have access to such information 
from time to time, and for the purpose of disclosure to the insurers or their 
agents in respect of the Insurances in discharge of our obligation set out at 
Clause 4.3.1 of this letter. Our obligations of confidentiality shall not 
conflict with our duties owed to Project Co and shall not apply to disclosure 
required by an order of a court of competent jurisdiction, or pursuant to 
any applicable law, governmental or regulatory authority having the force 
of law or to information which is in the public domain.

4.4 Administrative Obligations

4.4.1 to hold copies of all documents relating to or evidencing the Insurances, 
including but without prejudice to the generality of the foregoing, insurance 
slips, contracts, policies, endorsements and copies of all documents 
evidencing renewal of the Insurances, payment of premiums and 
presentation and receipt of claims;

4.4.2 to supply to the Authority and/or its insurance advisers (or the Authority’s 
or its insurance advisers’ authorised representatives) promptly on written 
request copies of the documents set out in Clause 4.4.1 of this letter, and 
to the extent available, to make available to such persons promptly upon 
the Authority’s request the originals of such documents;

4.4.3 to administer the payment of premiums due pursuant to the Insurances 
such that, in so far as we hold appropriate funds, all such premiums shall 
be paid to insurers in accordance with the terms of the Insurances;

4.4.4 to administer the payment of claims from insurers in respect of the
Insurances (the “Insurance Claims”) including:

(a) negotiating settlement of Insurance Claims presented in respect 
of the Insurances; 

(b) collating and presenting all information required by insurers in 
relation to Insurance Claims presented in respect of the 
Insurances, and

(c) insofar as it is relevant and practicable, liaising with and 
reporting to each Authority throughout the settlement, payment 
and administration of such Insurance Claims.

4.4.5 to advise the Authority promptly upon receipt of notice of any material 
changes which we are instructed to make in the terms of the Insurances 
and which, if effected, in our opinion as Insurance Brokers would result in 
any material reduction in limits or coverage or in any increase in 
deductibles, exclusions or exceptions;

Page 570

A43230746



20\23835991.6\co12 335

335

4.4.6 to advise the Authority in advance of any change to the terms of, or any 
lapse, non-renewal and/or cancellation of any policy maintained in respect 
of the Insurances; 

4.4.7 to use our reasonable endeavours to have endorsed on each and every 
policy evidencing the Insurances (when the same is issued) 
endorsements substantially in the form set out in Section 3 
(Endorsements) to Schedule Part 15 (Required Insurances) of the 
Agreement; and

4.4.8 to provide, prior to the Commencement of the Operational Insurances and 
prior to each renewal of any of them, a statement containing 

(a) the information required to satisfy the requirement of Section 4 
of Schedule Part 15 (Insurance Requirements) to the Project 
Agreement; and 

(b) our opinion, supported by appropriate evidence, of the generally 
prevailing market for the relevant Insurance and of any other 
circumstances relevant to the application of paragraph 3.2 of 
Section 6 (Pass Through Costs) of Schedule Part 14 (Payment 
Mechanism) to the Project Agreement to the premiums for the 
relevant Insurance specifying the impact of each factor on the 
premium quotations obtained.

5 5. NOTIFICATION DETAILS

Our obligations at Clause 4 of this letter to notify or inform you shall be discharged by 
providing the requisite information in hard copy to: [Authority]

6 6. We shall supply further letters substantially in this form on renewal of each of the 
Insurances and shall supply copies of such letters to those parties identified to us by the 
Authority for such purposes.

Yours faithfully

--------------------
For and on behalf of [Project Co’s broker]

Schedule Part 16
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SCHEDULE PART 16 

CHANGE PROTOCOL

SECTION 1
SECTION 1
DEFINITIONS

In this Schedule Part 16 (Change Protocol) and elsewhere in this Agreement (save where Schedule 
Part 1 provides to the contrary) the following words shall have the following meanings:

“Adjustment Date” means the date on which the adjustment to the Annual 
Service Payments takes effect in accordance with the 
provisions of this Agreement, or such other date as is agreed 
between the parties;

“Affordable” means within the revenue resource parameters determined 
by the Authority and notified in writing by it to Project Co as 
available for a proposed High Value Change;

“Approval Criteria” has the meaning given in paragraph 7 (Approval Criteria) of 
Section 4 (High Value Changes) of this Schedule Part 16 
(Change Protocol);

“Approved Criteria” has the meaning given in paragraph 8.2.1 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Assumption Adjustment” means an adjustment to any of the assumptions contained 
in the Financial Model;

“Authority Change” means, as the case may be, a Low Value Change, a 
Medium Value Change or a High Value Change;

“Authority Change Notice” means a notice issued in accordance with this Schedule 
Part 16 (Change Protocol) requiring an Authority Change;

“Calculation Date” means the relevant date for the purposes of calculating the 
Incurred Change Management Fee in accordance with 
Section 4 (High Value Changes) `of this Schedule Part 16 
(Change Protocol); 

“Capital Cost” means in relation to any High Value Change the cost of 
carrying out the design, construction and commissioning of 
any construction works required to implement that High 
Value Change; 

“Catalogue of Small Works and 
Services” and “Catalogue”

means the list of prices and time periods for types of Low 
Value Changes set out in Appendix 1 Part 1 (Catalogue) to 
this Schedule Part 16 (Change Protocol), as amended from 
time to time in accordance with paragraph 3 (Project Co 
Response and Authority Confirmation) of Section 2 (Low 
Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Catalogue Price” means the total cost (excluding VAT) of carrying out a Low 
Value Change as set out in the Catalogue;
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“Catalogue Review Date” means each third anniversary of the Commencement Date; 

“Change” means a change in the Works, the Facilities and/or 
Services or additional works and/or services or a change in 
the Authority's Policies that may be made under Clause 33 
(Change Protocol) or this Schedule Part 16 (Change 
Protocol);

“Change in Costs” means in respect of any Relevant Event, the effect of that 
Relevant Event (whether of a one-off or recurring nature, 
and whether positive or negative) upon the actual or 
anticipated costs, losses or liabilities of Project Co and/or 
the Contractor and/or any Service Provider (without double 
counting), including, as relevant, the following:

(a) the reasonable costs of complying with the 
requirements of Clauses 24.9, 29 (Delay Events), 32  
(Changes in Law) and/or Sections 2 (Low Value 
Changes) to 4 (High Value Changes) of this 
Schedule Part 16 (Change Protocol), including the 
reasonable costs of preparation of design and 
estimates;

(b) the costs of continued employment of, or making 
redundant, staff who are no longer required;

(c) the costs of employing additional staff;

(d) reasonable professional fees;

(e) the costs to Project Co of financing any Relevant 
Event (and the consequences thereof) including 
commitment fees and capital costs interest and 
hedging costs, lost interest on any of Project Co's 
own capital employed and any finance required 
pending receipt of a lump sum payment or  
adjustments to the Annual Service Payment;

(f) the effects of costs on implementation of any 
insurance reinstatement in accordance with this 
Agreement, including any adverse effect on the 
insurance proceeds payable to Project Co (whether 
arising from physical damage insurance or business 
interruption insurance (or their equivalent)) in 
respect of that insurance reinstatement and any 
extension of the period of implementation of the 
insurance reinstatement;

(g) operating costs, or life cycle,lifecycle maintenance 
or replacement costs;
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(h) Capital Expenditure (or, in the case of a Relevant 
Event which is a Relevant Change in Law, Capital 
Expenditure for which the Authority is responsible);

(i) the costs required to ensure continued compliance 
with the Funding Agreements;

(j) any deductible or increase in the level of deductible, 
or any increase in premium under or in respect of 
any insurance policy; and 

(k) Direct Losses or Indirect Losses, including 
reasonable legal expenses on an indemnity basis;

[“Change in Revenue” means, in respect of any Relevant Event, the effect of that 
Relevant Event (whether of a one-off or recurring nature, 
and whether positive or negative) upon the actual or 
anticipated income of Project Co and/or any Service 
Provider from [Third Party Use] or other income committed 
from third parties (without double counting);]

“Change Management Fee” means the fee calculated in accordance with paragraph 10 
(Information and notifications by the Authority to Project Co 
and cooperation of the Authority) of Section 4 (High Value 
Changes);

“Cost” where used in the definitions of High Value Change and 
Low Value Change means the immediate cost that will be 
incurred by Project Co to implement the relevant Change, 
disregarding any Whole Life Costs;

[“Derogated Low Value Change”] [means:

(a) [list of specific types of Changes to be allowed] and

(b) any other Low Value Change that:

(i) i. consists of minor works;

(ii) ii. only affects the interior of the Facilities;

(iii) iii. does not affect any of the mechanical and 
electrical equipment of the Facilities;

(iv) iv. does not involve any interference with the 
service media in the Facilities and;

(v) v. will not conflict with any Programmed 
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Maintenance; and

(vi) vi. will not prejudice any of the Operational 
Insurances;]

[“Derogated Low Value Change 
Notice”]

[means a notice given by the Authority in accordance with 
paragraph 1.2 of Section 2 (Low Value Changes) of this 
Schedule Part 16 (Change Protocol);]

“Estimate” has the meaning given in paragraph 3 of Section 3 
(Medium Value Changes) of this Schedule Part 16 
(Change Protocol);

“Estimated Change in Project Costs” means, in respect of any Relevant Event, the aggregate of 
any Change in Costs and/or (without double counting) 
Change in Revenue (as relevant);

“High Value Change” means:

(a) (a) a Change requested by the Authority that, 
in the reasonable opinion of the Authority, is likely 
either to Cost in excess of [one hundred thousand 
pounds (£100,000)] (index linked) or to require an 
adjustment to the Annual Service Payment that on a 
full year basis is 2% or more of the Annual Service 
Payment in the relevant Contract Year provided that 
the parties may agree that such a Change should 
instead be processed as a Medium Value Change; 
or

(b) (b) any other Change that the parties agree is 
to be treated as a High Value Change;

“High Value Change Proposal” means a proposal satisfying the requirements of paragraph 
3.4 of Section 4 (High Value Changes) of this Schedule 
Part 16 (Change Protocol);

“High Value Change Requirements” has the meaning given in paragraph 2.1.3 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“High Value Change Stage 2 
Submission”

has the meaning given in paragraph 4.1.1 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Incurred Change Management Fee” means the amounts actually incurred or payable by or on 
behalf of Project Co up to the Calculation Date in respect of 
matters identified by Project Co pursuant to paragraphs 

Page 576

A43230746



20\23835991.6\co12 341

341

3.4.3 and/or 4.3.7 of Section 4 (High Value Changes) of 
this Schedule as falling within the Change Management 
Fee (and not already reimbursed by the Authority); 

“Input Adjustment” means any adjustment to the Financial Model other than 
Assumption Adjustment and Logic Adjustments;

“Key Ratios” means the following ratios:

(a) the [Loan Life Cover Ratio] (as defined in the Senior 
Funding Agreements);

(b) the [Annual Debt Service Cover Ratio] (as defined in 
the Senior Funding Agreements);

(c) the [Project IRR]; and

(d) the [Subordinated Debt Rate];

“Logic Adjustment” means an adjustment to the logic or formulae contained in 
the Financial Model; 

“Low Value Change” means a Change which is either:

(a) of a type listed in the Catalogue of Small Works and 
Services; or

(b) is not so listed, but has an individual Cost not 
exceeding [five thousand pounds (£5,000)] (index 
linked), or as otherwise agreed from time to time, 
except for any request that would (if implemented) 
increase the likelihood of Project Co failing to meet 
the Authority’s Construction Requirements and/or 
the Service Level Specification or materially and 
adversely affect Project Co’s ability to perform its 
obligations under this Agreement;

“Medium Value Change” means a Change requested by the Authority which is not a 
Low Value Change or a High Value Change;

“Post-Adjustment Financial Model” means the Financial Model in effect immediately following 
the making of the relevant Adjustments; 

“Pre-Adjustment Financial Model” means the Financial Model in effect immediately prior to 
the making of the relevant Adjustments;

“Project Co Change” means a Change that is initiated by Project Co by 
submitting a Project Co Notice of Change to the Authority 
pursuant to Section 5 (Project Co Changes) of this 
Schedule Part 16 (Change Protocol); 

“"Project Co Notice of Change”" has the meaning given in paragraph 1 of Section 5 (Project 
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Co Changes) of this Schedule Part 16 (Change Protocol); 

“Relevant Event” means an event or circumstance in which this Agreement 
expressly provides for an adjustment to the Annual Service 
Payments to be made;

“Review Procedure” means the procedure set out in Schedule Part 8 (Review 
Procedure);

“Small Works and Services Rates” means the rates to be applied in respect of any request 
from the Authority for a Low Value Change set out in 
Appendix 1 Part 2 (Small Works and Services Rates) to this 
Schedule Part 16 (Change Protocol), as amended from 
time to time in accordance with paragraph 8 of Section 2 
(Low Value Changes) of this Schedule Part 16 (Change 
Protocol); 

“Stage 1 Approval” has the meaning given in paragraph 3.7 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Stage 1 Approved Project” has the meaning given in paragraph 3.7 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Stage 2 Approval” has the meaning given in paragraph 8.2.1 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Target Cost” has the meaning given in paragraph 2.1.2 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol) and;

“Third Party Costs” means the costs incurred by Project Co with third parties in 
responding to an Authority Change Notice for a Medium 
Value Change or a High Value Change, including, but not 
limited to, the Sub-Contractors, consultants and advisers; 
and 

“Whole Life Cost” means the estimated and (to the extent that such 
information is available) the actual cost of operating and 
maintaining that High Value Change over its intended 
design life (consistent with Project Co's Proposals).

Page 578

A43230746



20\23835991.6\co12 343

343

SECTION 2
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SECTION 2

LOW VALUE CHANGES

1 1. Low Value Change Notice

1.1 [Subject to paragraph 1.2 of this Section 2 (Low Value Changes),] where a Low 
Value Change is required by the Authority during the Services Period, it must submit 
an Authority Change Notice to Project Co.  Prior to the Services Period any Low 
Value Change shall be addressed as part of the Works and accommodated through 
the Review Procedure.

1.2 [The Authority may carry out Derogated Low Value Changes during the Operational 
Term.  If the Authority wishes to carry out a Derogated Low Value Change it shall 
send Project Co a notice at least [five (5)] Business Days prior to the date on which 
it proposes to start to implement the Change setting out the nature of the proposed 
Change in sufficient detail to enable Project Co to satisfy itself that the proposed 
Change constitutes a Derogated Low Value Change.  Project Co may notify the 
Authority within [three (3)] Business Days of receipt of a Derogated Low Value 
Change Notice that it does not agree that the proposed Change constitutes a 
Derogated Low Value Change and, unless the parties otherwise agree, the 
Authority must not take any steps to carry out the proposed Change unless it has 
referred the dispute to the Dispute Resolution Procedure and it has been 
determined that the proposed Change is a Derogated Low Value Change.]

1.3 [If it carries out a Derogated Low Value Change, the Authority must use Good 
Industry Practice to the standards that would have applied to Project Co if it had 
carried it out as a Low Value Change.]

2 2. Authority Change Notice

An Authority Change Notice for a Low Value Change must:

2.1 state that it relates to a Low Value Change;

2.2 contain a description of the works and/or the change to the Works and/or the 
Services that the Authority requires including, if relevant, the applicable type of 
SmallLow Value Change listed in the Catalogue; and

2.3 if there is no applicable type of change listed in the Catalogue, specify the time 
period within which the Authority requires the Change to be implemented.

3 3. Project Co Response and Authority Confirmation

Within five (5) Business Days of receipt of an Authority Change Notice for a Low Value 
Change, Project Co must notify the Authority of:

Page 581

A43230746



20\23835991.6\co12 346

346

3.1 the cost of implementing the required Low Value Change; and

3.2 the time period for implementing the Low Value Change,

in each case in accordance with paragraph 4 of this Section 2 (Low Value Changes). 

4 4. Cost and Timing

4.1 If the Low Value Change is of a type listed in the Catalogue, the cost of carrying out 
that Low Value Change shall not exceed the relevant Catalogue Price and the time 
period for implementing the Low Value Change shall not exceed the relevant time 
specified in the Catalogue.

4.2 If the Low Value Change is not of a type that is listed in the Catalogue, the cost of 
carrying out that Low Value Change shall be calculated on the basis that:

4.2.1 wherever practicable the Low Value Change will be carried out by an 
[existing on-site and] suitably qualified employee of Project Co or a Project 
Co Party and in that case Project Co may not charge for labour.  Where 
there is no such suitably qualified on-site employee reasonably available 
to carry out the Low Value Change, the cost of the labour element will be 
calculated in accordance with the Small Works and Services Rates or, 
where such rates are not applicable, in accordance with rates which are 
fair and reasonable; and

4.2.2 the materials element will be charged at the cost of materials to Project Co 
or to the Project Co Party carrying out the work (net of all discounts) and 
there shall be no management fee, margin, overhead, contingency or 
other cost applied in relation thereto.  

4.3 Other than the costs referred to in paragraphs 4.1 and 4.2 of this Section 2 (Low 
Value Changes) Project Co may not charge the Authority for processing, 
implementing or managing a Low Value Change.   

5 5. Authority objection

The Authority may object in writing within five (5) Business Days of receipt of Project Co’s 
notice pursuant to paragraph 3 of this Section 2 (Low Value Changes), to any part of that 
notice and in that event the parties shall act reasonably to endeavour to agree as soon as 
practicable how the Low Value Change is to be implemented, which may include the Authority 
withdrawing the Authority Notice of Change. 

6 6. Implementation

6.1 Project Co must implement a required Low Value Change so as to minimise any 
inconvenience to the Authority and, subject to paragraph 10.2 of this Section 2 (Low 
Value Changes), within the timescale specified in the notice given by Project Co 
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pursuant to paragraph 3 of this Section 2 (Low Value Changes) (or agreed by the 
parties pursuant to paragraph 5 of this Section 2 (Low Value Changes)).  

6.2 Project Co shall notify the Authority when it considers that the Low Value Change 
has been completed.

6.3 If Project Co:

6.3.1 fails to give a notice to the Authority in accordance with paragraph 3 of this 
Section 2 (Low Value Changes) within fifteen (15) Business Days of the 
date of the Authority Change Notice; or

6.3.2 gives a notice pursuant to paragraph 3 of this Section 2 (Low Value 
Changes) to which the Authority has objected pursuant to paragraph 5 of 
this Section 2 (MediumLow Value Changes) on any ground other than the 
cost of the Low Value Change, the parties have not reached agreement as 
to how the Low Value Change is to be implemented and the objection has 
not been referred to the Dispute Resolution Procedure; or

6.3.3 gives a notice pursuant to paragraph 3 of this Section 2 (Low Value 
Changes) to which the Authority does not object pursuant to paragraph 5 
but then fails to fully implement the Low Value Change within ten (10) 
Business Days  after the timescale specified in that notice or agreed in 
accordance with paragraph 5 of this Section 2 (Low Value Changes), 

then, subject to paragraph 10.3 of this Section 2 (Low Value Changes), the Authority 
may notify Project Co that the Low Value Change Notice is withdrawn and, following 
such notification, may procure the implementation of the Low Value Change without 
further recourse to Project Co, but the Authority must ensure that the Low Value 
Change is carried out in accordance with Good Industry Practice and to the 
standards that would have applied to Project Co if it had implemented the Low Value 
Change.

7 7. Payment 

Unless the Authority notifies Project Co within five (5) Business Days of receipt of a notice 
from Project Co pursuant to paragraph 6.2 above that the Low Value Change has not been 
implemented to its reasonable satisfaction:

7.1 Project Co shall, where the Low Value Change is implemented prior to the 
Operational Term, issue an invoice in respect of the costs of the Low Value Change, 
which the Authority must pay within 20 Business Days of receipt; or

7.2 Unless the Authority notifies Project Co within five (5) Business Days of receipt of a 
notice from Project Co pursuant to paragraph 6.2 above that the Low Value Change 
has not been implemented to its reasonable satisfaction, Project Co shall, where the 
Low Value Change is implemented during the Operational Term, include the costs 
of the Low Value Change in the next reportMonthly Invoice submitted pursuant to 
[●]Clause 34.2 of this Agreement following completion or implementation of the 
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relevant Low Value Change.  All and the amounts payable for the Low Value 
Changes shall be invoiced and paid in accordance with the procedure described in 
[●]Clause 34 of this Agreement.

8 8. Update of Catalogue and Small Works and Services Rates

8.1 From the Commencement Date the Catalogue shall be that set out in Part 1 of 
Appendix 1 to this Schedule Part 16 (Change Protocol) and the Small Works and 
Services Rates shall be those set out in Part 2 of Appendix 1 to this Schedule Part 
16 (Change Protocol).

8.2 Subject to paragraph 8.3 of this Section 2 (Low Value Changes), the unit prices and 
the Small Works and Services Rates set out in the Catalogue and the Small Works 
and Services Rates shall be indexed on each anniversary of the Commencement 
Date for the change in RPI since the Commencement Date or, after the first 
Catalogue Review Date, since the most recent Catalogue Review Date.

8.3 On the date which is twenty (20) Business Days before each Catalogue Review 
Date, Project Co must provide the Authority with:

8.3.1 a revised and updated Catalogue which:

(a) includes in the Catalogue unit prices for any types of Low Value 
Changes which have occurred and which the parties consider 
are reasonably likely to reoccur during the life of the Project and 
any other types of Low Value Changes as the parties may agree; 
and

(b) includes time periods for the carrying out of  each listed type of 
Low Value Change; and

8.3.2 updated Small Works and Services Rates.

The unit prices and Small Works and Services Rates will be for the ensuing 
three-year period following the Catalogue Review Date.  The unit prices must 
represent good value for money having regard to:

(a) prices prevailing for similar items in the market at the time; and

(b) paragraph 4.2 of this Section 2 (Low Value Changes). 

The Small Works and Services Rates must provide value for money with reference 
to rates prevailing for similar services in the market at the time.

8.4 Within ten (10) Business Days of the submission by Project Co of the revised and 
updated Catalogue and Small Works and Services Rates pursuant to paragraph 8.3 
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of this Section 2 (Low Value Changes), the Authority shall confirm in writing whether 
or not it agrees that the revised and the updated Catalogue shall constitute the 
Catalogue and the updated Small Works and Services Rates shall constitute the 
Small Works and Services Rates for the purposes of this Agreement from the 
relevant Catalogue Review Date;

8.5 If the Authority does not confirm to Project Co that it agrees with the revised and 
updated Catalogue and/or Small Works and Services Rates provided by Project Co 
pursuant to paragraph 8.3 of this Section 2 (Low Value Changes), the parties shall 
meet and endeavour, in good faith, to agree any amendments to the Catalogue 
and/or Small Works and Services Rates.  Any dispute in relation to this paragraph 8 
may be referred by either party to the Dispute Resolution Procedure.  The revised 
and updated Catalogue and revised and updated Small Works and Services Rates 
with such amendments as are agreed by the parties or determined under the 
Dispute Resolution Procedure shall constitute the Catalogue and the Small Works 
and Services Rates for the purposes of this Agreement from the relevant Catalogue 
Review Date.  

9 9. Documentation and Monitoring 

9.1 No due diligence (whether funder, legal, technical, insurance or financial) shall be 
required in relation to Low Value Changes unless otherwise agreed between the 
parties.  

9.2 No changes shall be made to this Agreement or any Project Document as a result of 
a Low Value Change, unless otherwise agreed between the parties.

9.3 Where it is agreed that an adjustment of the Annual Service Payment is required in 
respect of a Low Value Change, the Financial Model shall be adjusted to give effect 
to such Low Value Changes once each Contract Year on a date to be agreed 
between the parties and all relevant Low Value Changes that have occurred since 
the preceding such adjustment shall be aggregated together into a single 
cumulative adjustment in accordance with Section 6 (Changing the Financial Model) 
of this Schedule Part 16 (Change Protocol).  

9.4 Project Co shall keep a record of all Low Value Changes processed, completed and 
outstanding and shall provide the Authority with a copy of that record whenever 
reasonably required by the Authority.

10 10. Disputes 

10.1 Any dispute concerning any matter referred to in this Section 2 (Low Value 
Changes) may be referred by either party to the Dispute Resolution Procedure.

10.2 Project Co shall not be obliged to implement the Low Value Change until any 
dispute has been determined except that where such dispute concerns only the cost 
of a Low Value Change, unless the Authority otherwise directs, Project Co must 
continue to carry out or implement the Low Value Change within the prescribed 
timescale notwithstanding the dispute.
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10.3 The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a Low Value Change in respect of which there is a dispute that 
has been referred to the Dispute Resolution Procedure, unless that dispute has 
been determined in its favour and Project Co has not confirmed to the Authority in 
writing within five (5) Business Days of the date of the determination that it will 
implement and carry out the Low Value Change in accordance with the 
determination.

SECTION 3
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SECTION 3

MEDIUM VALUE CHANGES

1 1. Medium Value Changes

1.1 If the Authority requires a Medium Value Change, it must serve an Authority Change 
Notice on Project Co in accordance with paragraph 2 (Medium Value Change 
Notice) of this Section 3 (Medium Value Changes).  Project Co shall be entitled to 
refuse a Medium Value Change that:

1.2 Project Co shall be entitled to refuse a Medium Value Change that:

1.2.1 1.1 requires the Works and/or the Services to be performed in a way that 
infringes any law or is inconsistent with Good Industry Practice;

1.2.2 1.2 would cause any Necessary Consent to be revoked (or would require 
a new consent to be obtained or any existing Necessary Consent to be 
amended which, after using reasonable efforts, Project Co has been 
unable to obtain);

1.2.3 1.3 would materially and adversely affect Project Co’s ability to deliver the 
Works and /or the Services (except those Works and/or Services which 
have been specified as requiring to be amended in the Authority Change 
Notice) in a manner not compensated for pursuant to this Section 3 
(Medium Value Changes);

1.2.4 1.4 would materially and adversely affect the health and safety of any 
person;

1.2.5 1.5 would, if implemented, materially and adversely change the nature of 
the Project (including its risk profile); or

1.2.6 1.6 the Authority does not have the legal power or capacity to require 
implementation of.

2 2. Medium Value Change Notice

2.1 An Authority Change Notice for a Medium Value Change must:

2.1.1 state that it refers to a Medium Value Change;

2.1.2 set out the change in the Works or Services or the additional works or 
services required in sufficient detail to enable Project Co to calculate and 
provide the Estimated Change in Project Costs in accordance with 
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paragraph 3 (Contractor's Estimate) of this Section 3 (Medium Value 
Changes);  

2.1.3 set out whether, in respect of any additional facilities, Project Co is 
expected to provide [soft services, facilities management services and 
lifecycle maintenance services] in respect of such additional facilities; and

2.1.4 set out the timing of the additional works or services required by the 
Authority.

2.2 Within fifteen (15) Business Days of receipt of the Medium Value Change Notice, 
Project Co must notify the Authority in writing:

2.2.1 whether it considers that it is entitled to refuse the Medium Value Change 
on any of the grounds set out in paragraphs 1.11.2.1 to 1.61.2.6 of this 
Section 3;

2.2.2 when it will provide the Estimate to the Authority bearing in mind the 
requirement in paragraph 7.2.2 of this Section 3; and

2.2.3 its estimate of the Third Party Costs that it will incur to prepare the 
Estimate. 

2.3 If Project Co notifies the Authority that it considers that it is entitled to refuse the 
Medium Value Change on one or more of the grounds set out in paragraphs 
1.11.2.1 to 1.61.2.6 of this Section 3, then unless the parties otherwise agree, the 
Authority shall be deemed to have withdrawn the Authority Notice of Change if it has 
not referred the matter to the Dispute Resolution Procedure within [twenty (20)] 
Business Days of receipt of Project Co’s notice. 

2.4 If the Authority considers that Project Co’s proposed time for providing the Estimate 
is not reasonable, the parties shall endeavour to agree the time, failing which the 
matter may be referred to the Dispute Resolution Procedure.

2.5 If the Authority considers that the Project Co’s estimate of Third Party Costs to 
prepare the Estimate is not reasonable, the parties shall endeavour to agree the 
same, failing which the matter may be referred to the Dispute Resolution Procedure.

2.6 If any matter is referred to the Dispute Resolution Procedure pursuant to paragraph 
2 (Medium Value Change Notice) of this Section 3 (Medium Value Changes), the 
time for Project Co to provide the Estimate shall be counted from the date of 
determination of that dispute if the dispute is determined in Project Co’s favour.

3 3. Contractor’s Estimate
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As soon as reasonably practicable and in any event within the time period agreed or 
determined pursuant to paragraph 2.4 of this Section 3, Project Co shall deliver to the 
Authority the Estimate.  

The Estimate must contain:

3.1 a detailed timetable for implementation of the Medium Value Change; 

3.2 any requirement for relief from compliance with obligations, including the obligations 
of Project Co to achieve the [Actual Completion Date by the Completion Date] [an 
Actual Phase Completion Date] by the Completion Date [relevant Phase Completion 
Date] and to meet the requirements set out in the Authority’s Construction 
Requirements and/or the Service Level Specification during the implementation of 
the Medium Value Change;

3.3 an outline of the proposed design solution and design, including an appropriate 
analysis/risk appraisal and, to the extent relevant, the impact on whole life costings;

3.4 any impact on the provision of the Works and/or the Services;

3.5 a value for money justification for any proposed change to the quality of the works or 
the services comprised in the Medium Value Change as compared to the Works and 
the Services;

3.6 any amendment required to this Agreement and/or any Project Document as a 
result of the Medium Value Change; 

3.7 any Estimated Change in Project Costs that results from the Medium Value Change;

3.8 any Capital Expenditure that is required or no longer required as a result of the 
Medium Value Change;

3.9 amendments to existing Necessary Consents that are required;

3.10 a payment schedule for any Capital Expenditure required to implement the Change, 
based on milestones where relevant;

3.11 costs and details of (i) any other approvals required and/or due diligence permitted 
pursuant to paragraph 12 of this Section 3 (Medium Value Changes); and (ii) any 
Third Party Costs; 

3.12 the method of implementation and the proposed method of certification of any 
construction aspects of the Medium Value Change, if not covered by the procedures 
specified in Clause 14 (Programme and Dates for Completion); and
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3.13 any other information requested by the Authority in the Authority Change Notice.

together the "Estimate"

4 4. Costing of the Estimate

In calculating the Estimated Change in Project Costs and/or the Capital Expenditure for the 
purposes of the Estimate, Project Co shall apply the following principles wherever applicable:

4.1 unless the Authority’s requirements for the Medium Value Change specify a 
different quality as compared to the Works:

4.1.1 the unit cost of any construction or installation works or associated 
preliminaries (excluding any temporary or demolition works, professional 
fees, contingencies, overheads and profit margins) required to implement 
the Medium Value Change is the equivalent unit rate set out in Part 1 (Unit 
Cost for Construction or Installation Costs) of Appendix 2 of this Schedule 
Part 16 (Change Protocol), uplifted using the DTI Pubsec index for 
construction cost inflation in the period between the Commencement Date 
and the date the Medium Value Change is to be commenced; 

4.1.2 any lifecycle replacement and maintenance associated with additional 
works (or changes to the Works) are consistent with the lifecycle and 
maintenance profile of the Facilities envisaged in Section 4 (Project Co’s 
Proposals) of Schedule Part 76 (Construction Matters) including (without 
limitation) in terms of the replacement cycles for equipment, provided that 
Project Co must reflect improvements in technology that can optimise 
Whole Life Costs for the Authority; and

4.1.3 the unit costs to be applied to the pricing of the lifecycle replacement 
and maintenance is the equivalent unit rate set out in Part 2 (Unit Costs of 
Lifecycle Maintenance) of Appendix 2 of this Schedule Part 16 (Change 
Protocol) (index linked);

4.2 any professional fees, contingencies, overheads and/or profit margins to be charged 
by any consultant, sub-contractor or supplier in respect of construction and/or 
installation and/or lifecycle and/or service provision for the Medium Value Change 
are the equivalent rates set out in Part 3 (Consultant, Sub-contractor or Supplier 
Fees) of Appendix 2 of this Schedule Part 16 (Change Protocol), or if the 
professional fees, contingencies, overheads and profit margins being charged by 
consultants, sub-contractors and/or suppliers in current market conditions have 
changed significantly from those set out in Part 3 (Consultant, Sub-contractor or 
Supplier Fees) of Appendix 2 of this Schedule Part 16 (Change Protocol), such 
other rates as the parties agree or failing agreement as may be determined under 
the Dispute Resolution Procedure as being consistent with those charged in current 
market conditions; 

4.3 unless the Authority’s requirements for the Medium Value Change specify a 
different quality than required by the Service Level Specification, the unit cost of any 
extension of, or change to, any Service (either in scope or area), taking into account 
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the capacity of existing labour resources, is consistent with the equivalent unit rate 
set out in Part 4 of Appendix 2 to this Schedule Part 16 (Change Protocol);

4.4 other than as referred to in paragraphs 4.1 to 4.3 of this Section 3 (Medium Value 
Changes) no charge shall be made in respect of Project Co’s time, or that of any 
Project Co Party spent processing, managing or monitoring the Medium Value 
Change (and no additional mark up or management fee shall be applied by Project 
Co); and

4.5 where aspects of the Medium Value Change are not addressed by paragraphs 4.1 
to 4.4 of this Section 3 (Medium Value Changes), they shall be costed on a fair and 
reasonable basis reflecting the then current market rates.

5 5. Standards of provision of the Estimate

In providing the Estimate Project Co must:

5.1 use reasonable endeavours to oblige its Sub-Contractors to minimise any increase 
in costs and maximise any reduction in costs;

5.2 demonstrate how any Capital Expenditure to be incurred or avoided is being 
measured in a cost effective manner, including showing that when such expenditure 
is incurred, reasonably foreseeable Changes in Law at that time have been taken 
into account; and 

5.3 demonstrate that any expenditure that has been avoided, which was anticipated to 
be incurred to replace or maintain assets that have been affected by the Medium 
Value Change concerned, has been taken into account in the amount which in its 
opinion has resulted or is required under paragraphs 3.7 and/or 3.8 of this Section 3; 
and

5.4 provide written evidence of Project Co’s compliance with paragraphs 5.1 to 5.3 of 
this Section 3.

6 6. Determination of the Estimate

As soon as practicable after the Authority receives the Estimate, the parties shall discuss and 
endeavour to agree the contents of the Estimate.  If the parties cannot agree on the contents 
of the Estimate, the matter may be referred by either party to the Dispute Resolution 
Procedure to determine if the Estimate represents a fair and reasonable approach to 
implementing the Medium Value Change in all respects. 

7 7. Confirmation or Withdrawal of the Medium Value Change Notice

7.1 As soon as practicable after the contents of the Estimate have been agreed or 
otherwise determined pursuant to paragraph 6 of this Section 3, the Authority shall:
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7.1.1 confirm in writing to Project Co the Estimate (as modified); or

7.1.2 withdraw the Authority Change Notice.

7.2 If, in any Contract Year, the Authority has either not confirmed an Estimate (as 
modified, if applicable) within twenty (20) Business Days of the contents of the 
Estimate having been agreed or determined in accordance with the foregoing 
provisions of this Section 3 or has withdrawn an Authority Change Notice for a 
Medium Value Change  on three or more occasions, then the Authority shall pay to 
Project Co on the third and each subsequent such occasion in that Contract Year 
the reasonable additional Third Party Costs incurred by Project Co in preparing the 
Estimate provided that:

7.2.1 Project Co has used all reasonable endeavours to submit a reasonably 
priced Estimate; and

7.2.2 Project Co made available to the Authority, with the Estimate, a cost break 
down of Third Party Costs incurred by Project Co to prepare the Estimate, 
which shall be consistent with the estimate of such costs approved by the 
Authority pursuant to paragraph 2.5 of this Section 3.

8 8. Implementation of the Medium Value Change

8.1 When the Authority has confirmed the Estimate in accordance with paragraph 7.1 of 
this Section 3, Project Co shall, subject to Project Co obtaining all new or amended 
Necessary Consents that are required and have not already been obtained, 
implement the required Medium Value Change in accordance with the Estimate.  
Where an extension of time has been agreed as part of the Estimate the Completion 
Date [relevant Phase Completion Dates] shall be extended as agreed in the 
Estimate. 

8.2 Project Co shall notify the Authority when it considers that the Medium Value 
Change has been completed. 

8.3 If:

8.3.1 Project Co fails to provide a response pursuant to paragraph 32.2 of this 
Section 3 within fifteen (15) Business Days of the date of the Medium 
Value Change Notice; or

8.3.2 Project Co fails to provide an Estimate in accordance with paragraph 3 of 
this Section 3; or

8.3.3 the Authority has confirmed an Estimate but Project Co fails to fully 
implement the Medium Value Change within [ten (10)] Business Days 
after the expiry of the time for implementing the Medium Value Change set 
out in the Estimate Low Value Change (as such time may be extended for 
any delay that is, or is equivalent to, a Delay Event);
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then, subject to paragraph 14.3 of this Section 3, the Authority may notify Project Co 
that the Medium Value Change Notice is withdrawn and, following such notification, 
may procure the implementation of the Medium Value Change without further 
recourse to Project Co, but the Authority must ensure that the Medium Value 
Change is carried out in accordance with Good Industry Practice and to the 
standards that would have applied to Project Co if it had implemented the Medium 
Value Change.

9 9. Certification of the Medium Value Change

9.1 Where the Medium Value Change is implemented at the Facilities before the Actual 
Completion Date [the relevant Phase Actual Completion Date], the procedure set 
out at clause [Notification of Services Availability]Clause 17 (Pre-Completion 
Commissioning and Completion) shall apply to the Medium Value Change at the 
same time as it applies to the original Works.  

9.2 Where the Medium Value Change is implemented at the Facilities after the Actual 
Completion Date [Phase Actual Completion Date], and constitutes additional works, 
the procedure set out and agreed in the Estimate for certifying the completion of the 
Medium Value Change shall apply to determine whether the Medium Value Change 
has been completed appropriately.  

10 10. Method of Payment of Authority Contribution

10.1 Project Co shall invoice the Authority for Capital Expenditure incurred by Project Co 
to implement a Medium Value Change according to the payment schedule set out in 
the Estimate as referred to in paragraph 3.10.

10.2 The Authority shall make a payment to Project Co within fifteen (15) Business Days 
of receipt by the Authority of invoices presented to the Authority (complete in all 
material respects) in accordance with paragraph 10.1 of this Section 3 accompanied 
by the relevant evidence (where applicable) that the relevant part of the Medium 
Value Change has been carried out.

11 11. Adjustment to Annual Service Payment

Any adjustment to the Annual Service Payment that is necessary due to the implementation of 
a Medium Value Change shall be calculated in accordance with Section 6 of this Schedule 
Part 16 (Change Protocol).

12 12. Due Diligence

12.1 Project Co shall procure that the Senior Lenders shall not:

12.1.1 (in any event) withhold or delay any consents that are required pursuant to 
the Senior Financing Agreements to a Medium Value Change other than 
on the basis that the Senior Lenders, acting pursuant to the terms of the 
Senior Financing Agreements, reasonably believe that one or more of the 
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circumstances set out in paragraphs 1.11.2.1 to 1.61.2.6 of this Section 3 
apply; or 

12.1.2 carry out any due diligence (whether funder, legal, technical, insurance or 
financial) in relation to the carrying out of any Medium Value Change 
unless either (i) the Medium Value Change in question would result in an 
adjustment to the Annual Service Payment that, on a full year basis, is in 
excess of one percent (1%) of the Annual Service Payment in the relevant 
Contract Year or (ii) the Senior Lenders, acting pursuant to the terms of 
the Senior Financing Agreements, reasonably believe that one or more of 
the circumstances set out in paragraphs 1.11.2.1 to 1.61.2.6 of this 
Section 3 apply.

12.2 Where not prohibited by paragraph 12.1 of this Section 3, the Senior Lenders may 
carry out legal, financial, insurance and/or technical due diligence on any proposal 
for a Medium Value Change.  In the event that such due diligence is permitted and 
required, the parties shall agree a budget for the due diligence not exceeding 5% of 
the overall value of the Medium Value Change in question unless the parties (acting 
reasonably) agree otherwise.  Any costs incurred by Project Co as a result of the 
Senior Lenders due diligence shall be reimbursed by the Authority following 
agreement or determination of the contents of the Estimate within ten (10) Business 
Days of Project Co submitting an invoice for and evidence of such costs, subject to 
the invoices being in accordance with the agreed budget.  

12.3 It is acknowledged that Changes (particularly where they involve a change to the 
Works or the Facilities) may require authorisation from the insurers under the 
Required Insurances.  Project Co shall notify the relevant insurance broker 
immediately upon any material Medium Value Change being agreed (materiality 
being judged in relation to the size and nature of the scope of the Medium Value 
Change).  

13 13. Project Documentation

13.1 Unless the parties otherwise agree, no changes to the Project Documents shall be 
made as a result of a Medium Value Change.

13.2 Project Co shall, no later than one (1) month following completion of a Medium 
Value Change, update the as-built drawings and the operating and maintenance 
manuals as necessary to reflect the Medium Value Change.

14 14. Disputes 

14.1 Any dispute concerning any matter referred to in this Section 3 may be referred by 
either party to the Dispute Resolution Procedure.

14.2 Project Co shall not be obliged to implement the Medium Value Change until the 
dispute has been determined.
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14.3 The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a Medium Value Change in respect of which there is a dispute 
that has been referred to the Dispute Resolution Procedure, unless that dispute has 
been determined in its favour and Project Co has not confirmed to the Authority in 
writing within five (5) Business Days of the date of the determination that it will 
implement and carry out the Medium Value Change in accordance with the 
determination.

SECTION 4
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SECTION 4

HIGH VALUE CHANGES

1 1. High Value Changes

1.1 If the Authority requires a High Value Change, it must serve an Authority Change 
Notice on Project Co in accordance with paragraph 2 of this Section 4 (High Value 
Changes).  Project Co shall be entitled to refuse a High Value Change that:

1.2 Project Co shall be entitled to refuse a High Value Change that:

1.2.1 1.1 requires the Works and/or the Services to be performed in a way that 
infringes any law or is inconsistent with Good Industry Practice;

1.2.2 1.2 would cause any Necessary Consent to be revoked (or would require 
a new consent to be obtained to implement the relevant change in the 
Works and/or the Services which, after using reasonable efforts, Project 
Co has been unable to obtain);

1.2.3 1.3 would materially and adversely affect Project Co’s ability to deliver the 
Works and /or the Services (except those Works and/or Services which 
have been specified as requiring to be amended in the High Value Change 
Notice) in a manner not compensated pursuant to this Section 4 (High 
Value Changes);

1.2.4 1.4 would materially and adversely affect the health and safety of any 
person;

1.2.5 1.5 would, if implemented, materially and adversely change the nature of 
the Project (including its risk profile); 

1.2.6 1.6 is the subject of a High Value Change Notice that cannot reasonably 
be complied with; 

1.2.7 1.7 the Authority does not have the legal power or capacity to require 
implementation of; or

1.2.8 1.8 would if implemented adversely affect the enforceability or priority of 
the security held by or on behalf of the existing Senior Lenders.

2 2. High Value Change Notice

2.1 An Authority Change Notice for a High Value Change must: 
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2.1.1 state that is refers to a High Value Change;

2.1.2 set out the maximum available capital and/or revenue the Authority is able 
to commit to that High Value Change (the “Target Cost”);

2.1.3 identify any requirements of the Authority that must be satisfied as part of 
the High Value Change Proposal (the “High Value Change 
Requirements”); and

2.1.4 identify how the Authority will assess whether the High Value Change 
Stage 2 Submission offers it value for money.

2.2 The parties may agree written protocols with express reference to this Section 4 
(High Value Changes) which explain or clarify any aspects of the High Value 
Change approval procedure set out in this Section 4 (High Value Changes) and 
such protocols shall be read as if incorporated into this Section 4 (High Value 
Changes) (including accelerated procedures with reduced requirements for High 
Value Changes of relatively low values).

2.3 The parties must:

2.3.1 within five (5) Business Days of receipt by Project Co of any High Value 
Change Notice, discuss and review the nature of the High Value Change, 
including a discussion as to which of the items set out in paragraph 3.4 of 
this Section 4 (High Value Changes) are appropriate to be included within 
the High Value Change Proposal; and

2.3.2 within five (5) Business Days of a High Value Change Proposal becoming 
a Stage 1 Approved Project, discuss and review the nature of the Stage 1 
Approved Project, including a discussion as to which of the items set out in 
paragraph 4.3 of this Section 4 (High Value Changes) are appropriate to 
be included within the High Value Change Stage 2 Submission.

3 3. High Value Change Proposal

3.1 Project Co must notify the Authority in writing as soon as practicable and in any 
event within fifteen (15) Business Days after having received the Authority Change 
Notice for a High Value Change if it considers that any of the circumstances set out 
in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High Value Changes) apply.  If 
no such notice is served, Project Co must (within thirty (30) Business Days  after 
having received the Authority Change Notice) either:

3.1.1 submit a High Value Change Proposal to the Authority; or

3.1.2 notify the Authority as to when the High Value Change Proposal will be 
provided to it (provided that Project Co shall use all reasonable 
endeavours to obtain all the information that it requires, expeditiously).
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3.2 If Project Co notifies the Authority that it considers that one or more of the grounds 
set out in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High Value Changes) 
apply, then unless the parties otherwise agree, the Authority shall be deemed to 
have withdrawn the Authority Notice of Change if it has not referred the matter to the 
Dispute Resolution Procedure within [twenty (20)] Business Days of receipt of 
Project Co’s notice.  If the matter is referred to the Dispute Resolution Procedure the 
time for Project Co to provide the High Value Change Proposal shall be counted 
from the date of determination of that dispute if the dispute is determined in Project 
Co’s favour.

3.3 If the Authority considers that Project Co’s proposed time for providing the High 
Value Change Proposal is not reasonable, the parties shall endeavour to agree the 
time, failing which the matter may be referred to the Dispute Resolution Procedure.

3.4 Unless Project Co has submitted a High Value Change Proposal in accordance with 
paragraph 3.1.1 of this Section 4 (High Value Changes), Project Co must deliver to 
the Authority the High Value Change Proposal as soon as reasonably practicable 
and in any event within the time period agreed or determined pursuant to paragraph 
3.3 of this Section 4 (High Value Changes).  Unless the parties agree otherwise, a 
High Value Change Proposal will contain at least the following information in 
sufficient detail to enable the Authority to make an informed decision under 
paragraph 3.6 of this Section 4 (High Value Changes):

3.4.1 a description of the High Value Change, with evidence of how the High 
Value Change meets the High Value Change Requirements;

3.4.2 an outline of the proposed building solution and design including an 
appropriate analysis/risk appraisal of, in each case to the extent relevant 
(if at all), the preferred investment solution contemplated in terms of new 
build, refurbishment, whole life costings;

3.4.3 the Change Management Fee for the High Value Change, which shall be a 
capped fee calculated in accordance with paragraph 10 of this Section 4 
(High Value Changes);

3.4.4 details of the third party activity likely to be required by Project Co in 
developing a High Value Change Stage 2 Submission together with a 
budget (or budgets) for relative Third Party Costs;

3.4.5 an estimated programme for submission of the High Value Change Stage 
2 Submission and for the implementation of the High Value Change; 

3.4.6 any requirement for relief from compliance with obligations, including the 
obligations of Project Co to achieve the Actual Completion Date by the 
Completion Date [an[Phase Actual Phase Completion Date] by the 
Completion Date [relevant Phase Completion Date] and meet the 
requirements set out in the Authority’s Construction Requirements and/or 
the Service Level Specification during the implementation of the High 
Value Change;
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3.4.7 any impact on the provision of the Works and/or the Services;

3.4.8 any amendment required to this Agreement and/or any Project Document 
as a result of the High Value Change; 

3.4.9 any Estimated Change in Project Costs that results from the High Value 
Change;

3.4.10 an outline of how Project Co proposes to finance any Capital Expenditure 
required for the High Value Change;

3.4.11 Project Co's suggested payment schedule for any Capital Expenditure to 
be incurred in implementing the Change that is to be borne by the 
Authority, based on milestones where relevant;

3.4.12 any new Necessary Consents and/or any amendments to existing 
Necessary Consents which are required;

3.4.13 costs and details of any other approvals required or due diligence 
permitted pursuant to paragraph 14 of this Section 4 (High Value 
Changes);

3.4.14 the proposed method of certification of any construction or operational 
aspects of the Works or the Services required by the proposed High Value 
Change if not covered by the procedures specified in Clause 17 
(Pre-Completion Commissioning and Completion); and

3.4.15 a value for money assessment explaining why Project Co’s proposals 
represent value for money taking into account both the proposed Capital 
Cost and Whole Life Cost.

3.5 Liaison between Project Co, the Authority and relevant end users

In developing a High Value Change Proposal Project Co must liaise with the Authority and 
relevant end users (being such persons or organisations as Project Co in consultation with the 
Authority considers appropriate).  The Authority must provide Project Co with such 
information about its requirements as Project Co reasonably requires and must assist Project 
Co in the review of any draft designs in relation to the High Value Change Proposal.  Any and 
all information and other input or feedback provided by the Authority to Project Co, unless 
expressly stated otherwise by the Authority, will be without warranty and will be provided 
without prejudice to the Authority’s rights under this Section 4 (High Value Changes).

3.6 Consideration of a High Value Change Proposal by the Authority

The Authority will consider in good faith each High Value Change Proposal put forward by 
Project Co and the Authority will not unreasonably withhold or delay its consent to a High 
Value Change Proposal.  If, acting reasonably, the Authority finds that any material aspects of 
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the High Value Change Proposal are unsatisfactory to it, it shall notify Project Co of the same 
and offer reasonable assistance to Project Co to enable it to revise and resubmit the High 
Value Change Proposal as soon as reasonably practicable.  

3.7 Authority response to a High Value Change Proposal

If the Authority approves a High Value Change Proposal (including any revised High Value 
Change Proposal resubmitted pursuant to paragraph 3.5 of this Section 4 (High Value 
Changes)), then it shall be a "Stage 1 Approved Project" or be referred to as having 
received "Stage 1 Approval", as the context requires.

3.8 Project Co not entitled to dispute non-approval

Project Co shall not be entitled to refer any dispute concerning the Authority’s failure to 
approve a High Value Change Proposal to the Dispute Resolution Procedure.

4 4. Stage 2 Submission

4.1 Development of a High Value Change Stage 2 Submission

4.1.1 Within ten (10) Business Days of a High Value Change Proposal having 
become a Stage 1 Approved Project, the parties shall seek to agree the 
time period within which Project Co must develop the Stage 1 Approved 
Project into a detailed submission (the “High Value Change Stage 2 
Submission”).  If the parties are unable to agree a reasonable time 
period for such submission any dispute may be referred to the Dispute 
Resolution Procedure.

4.1.2 Following agreement or determination of what is an appropriate time 
period for submission by Project Co of the High Value Change Stage 2 
Submission pursuant to paragraph 4.1.1 of this Section 4 (High Value 
Changes), Project Co shall proceed regularly and diligently to produce 
and submit the same to the Authority within the agreed or determined time 
period.

4.2 Liaison between Project Co, the Authority and relevant end users

In developing a High Value Change Stage 2 Submission Project Co must continue to liaise 
with the Authority and relevant end users (being such persons or organisations as the 
Authority in consultation with Project Co considers appropriate).  The Authority must provide 
Project Co with such information as to its requirements as is reasonably necessary to enable 
Project Co to submit a full and complete High Value Change Stage 2 Submission and any 
such other information as Project Co may reasonably require and must assist Project Co in 
the review of any draft designs in relation to the Stage 1 Approved Project and in the 
development of other aspects of the High Value Change Stage 2 Submission (but not where 
this would involve the Authority incurring additional material expense).  Any and all 
information and other input or feedback provided by the Authority to Project Co will be without 
warranty and will be provided without prejudice to the Authority’s rights under this Section 4 
(High Value Changes).
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4.3 Content requirements in relation to a High Value Change Stage 2 Submission

Save where the parties agree otherwise, in relation to the relevant Stage 1 
Approved Project, Project Co shall procure that a High Value Change Stage 2 
Submission includes (but not be limited to):

4.3.1 draft(s) of the relevant Project Document(s) identifying (if relevant) any 
material changes or amendments proposed in respect of the relevant 
Stage 1 Approved Project, together with the reasons for any such changes 
or amendments proposed and including full details of which provisions of 
the relevant Project Documents will apply to the High Value Change so 
that it is implemented in equivalent manner and to an equivalent standard 
as required in respect of the Works and/or Services as appropriate;

4.3.2 detailed design solutions (to RIBA Level D);

4.3.3 appropriate plans and drawings;

4.3.4 relevant detailed planning permissions and any other relevant planning 
approvals and Necessary Consents (or such lesser confirmation or 
information in relation to planning as may be agreed with the Authority);

4.3.5 a proposed revised Financial Model including the detailed price estimates 
for the Stage 1 Approved Project;

4.3.6 an explanation (together with appropriate supporting evidence) as to why 
the High Value Change Stage 2 Submission meets the Approval Criteria
(as defined in paragraph 7 of this Section 4 (High Value Changes)); 

4.3.7 confirmation (or details of any requested variations to (with supporting 
justification)) of the Change Management Fee referred in paragraph 3.4.3 
of this Section 4 (High Value Changes);

4.3.8 the proposed method of certification of any construction aspects of the 
High Value Change, if not covered by the procedures specified in Clause 
17 (Pre-Completion Commissioning & Completion);

4.3.9 a value for money assessment explaining why Project Co's proposals 
represent value for money taking into account both the proposed Capital 
Cost and Whole Life Cost;

4.3.10 a timetable and method statement setting out how the relevant High Value 
Change will be delivered, which shall include (but not be limited to) in so 
far as relevant:

(a) proposals for the effective management of the building 
programme;
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(b) [project specific information];

(c) an assessment as to the savings to be generated by the High 
Value Change, particularly on staff costs and lifecycle 
replacement and maintenance and operation of Services;

(d) details of the Sub-Contractors together with evidence and 
explanation of the value testing undertaken by Project Co in 
relation to the High Value Change;

(e) a completed risk register showing the potential risks identified in 
relation to the delivery of the High Value Change the occurrence 
of which are capable of adversely affecting the time for 
completion, cost and/or quality of the project, the probability of 
such risks occurring and a financial estimate of the most likely 
consequences of each risk occurring together with the 
prioritisation of all continuing risks and an action plan in respect 
of, and risk owners for, all risks prioritised as serious risks;

4.3.11 any surveys and investigations and associated reports that are reasonably 
necessary to ascertain (in relation to Changes involving the construction 
of additional buildings) information as to the nature, location and condition 
of the relevant land (including hydrological, geological, geotechnical and 
sub-surface conditions) together with information relating to 
archaeological finds, areas of archaeological, scientific or natural interest 
and (in relation to the refurbishment of any existing buildings) information 
on the condition and quality of existing structures and, in particular, the 
presence of any latent defects.

Co-operation of the Authority

4.4 The Authority will co-operate with Project Co in relation to any High Value Change 
Stage 2 Submission being developed by Project Co, including (without limitation) 
promptly providing:

4.4.1 written confirmation of the Target Cost and/or High Value Change 
Requirements and any change to such Target Cost and/or High Value 
Change Requirements; and

4.4.2 any information reasonably required by Project Co to enable it to satisfy 
the requirements of paragraph 4.3 of this Section 4 (High Value Changes).

5 5. Time periods for approval 

5.1 Each High Value Change Proposal and each High Value Change Stage 2 
Submission shall be valid for a period of three (3) months from the date of its 
submission by Project Co.

5.2 If by the end of the three (3) month period referred to in paragraph 5.1 of this Section 
4 (High Value Changes) the Authority has not:

Page 602

A43230746



20\23835991.6\co12 367

367

5.2.1 in relation to a High Value Change Proposal, approved or rejected that 
High Value Change Proposal in accordance with the procedures set out in 
this Section 4 (High Value Changes):

(a) Project Co shall be entitled to withdraw the High Value Change 
Proposal; and

(b) Project Co shall not be entitled to any costs relating to the High 
Value Change Proposal unless the Authority has either not 
responded to the High Value Change Proposal and/or is in 
material breach of its obligations in paragraph 3 and/or 
paragraph 4.4 of this Section 4 in which case paragraph 8.5 of 
this Section 4 (High Value Changes) shall apply;

5.2.2 in relation to a High Value Change Stage 2 Submission, approved or 
rejected that High Value Change Stage 2 Submission in accordance with 
the procedures set out in this Section 4 (High Value Changes) (or has not 
given any notification of the Authority's response to the High Value 
Change Stage 2 Submission or has given written notice to Project Co 
withdrawing or cancelling the High Value Change to which the High Value 
Change Stage 2 Submission relates) then the High Value Change Stage 2 
Submission shall be deemed to have been improperly rejected by the 
Authority and paragraph 8.5 shall apply.

6 6. Changes to the High Value Change Requirements or Approval Criteria

6.1 If the High Value Change Requirements or Approval Criteria are subject to any 
material variation in relation to a High Value Change by the Authority after the High 
Value Change Proposal has been submitted then:

6.1.1 Project Co and the Authority shall negotiate in good faith as to the 
implications on the High Value Change Proposal or High Value Change 
Stage 2 Submission (as the case may be) and shall seek to agree 
changes thereto to accommodate the variation (including any change to 
the Target Cost and/or to the Change Management Fee);

6.1.2 if agreement has not been reached pursuant to paragraph 6.1.1 of this 
Section 4 (High Value Changes) within twenty (20) Business Days (or 
such longer period as the parties may agree) then: 

(a) Project Co shall be entitled by notice in writing to the Authority to 
withdraw the High Value Change Proposal or the High Value 
Change Stage 2 Submission (as the case may be) and to be 
paid the Incurred Change Management Fee with the Calculation 
Date being the date of the variation notified by the Authority; and

(b) the Authority shall not be entitled to procure the High Value 
Change without issuing a new Authority Change Notice for the 
High Value Change and complying with the procedure in this 
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Section 4 (High Value Changes) in relation to that High Value 
Change. 

6.1.3 The Authority may, at any time, give notice in writing to Project Co that it 
proposes to cancel a High Value Change without completing the process 
set out in this Section 4 (High Value Changes) in which case the Authority 
must pay Project Co the Incurred Change Management Fee in respect of 
the cancelled High Value Change with the Calculation Date being the date 
of such notice.

7 7. Approval Criteria

7.1 For the purposes of this Section 4 (High Value Changes), Approval Criteria means 
the criteria against which any Stage 1 Approved Project is to be judged by the 
Authority in determining whether it achieves Stage 2 Approval.  The criteria are:

7.1.1 whether the costs of the Stage 1 Approved Project are within the Target 
Cost notified to Project Co by the Authority;

7.1.2 whether it has been demonstrated that the Stage 1 Approved Project 
provides value for money assessed in accordance with the measures 
identified by the Authority in accordance with paragraph 2.1.32.1.4 of this 
Section 4 (High Value Changes); 

7.1.3 whether the Authority, acting reasonably, is satisfied that the High Value 
Change Stage 2 Submission meets the High Value Change 
Requirements; 

7.1.4 whether any material changes or amendments to the relevant Project 
Document(s) as detailed pursuant to paragraph 4.3.1 of this Section 4 
(High Value Changes) are acceptable to the Authority, acting reasonably; 
and

7.1.5 whether the High Value Change Stage 2 Submission contains all the 
information required pursuant to paragraph 4.3 of this Section 4 (High 
Value Changes) (or as otherwise agreed by the parties).

8 8. Submission of the High Value Change Stage 2 Submission to the Authority and 
consideration of that submission by the Authority

8.1 The Authority will consider in good faith High Value Change Stage 2 Submissions 
submitted by Project Co and the Authority will not unreasonably withhold or delay its 
consent to a High Value Change Stage 2 Submission.  The Authority is entitled to 
call for such reasonable information and assistance as it considers appropriate to 
enable it to decide whether the High Value Change Stage 2 Submission meets the 
Approval Criteria.  Project Co must reply promptly to all such requests for further 
information and assistance. 
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8.2 As soon as reasonably practicable after the submission to it of a High Value Change 
Stage 2 Submission (including any revised High Value Change Stage 2 Submission 
re-submitted by Project Co) the Authority must give written notice of whether it:

8.2.1 approves the relevant Stage 1 Approved Project (in which case the Stage 
1 Approved Project will be referred to as having received "Stage 2 
Approval" or as being a "Stage 2 Approved Project" or an "Approved 
Project" as the context requires); or

8.2.2 rejects the Stage 1 Approved Project:

(a) on the ground that the High Value Change Stage 2 Submission 
in relation to the relevant Stage 1 Approved Project has failed to 
meet one or more of the Approval Criteria (except as referred to 
in paragraph 8.2.2(b)(b)(i) or paragraph 8.2.2(b)(ii)), in which 
case (subject to resubmission under paragraph 8.2.3) paragraph 
8.3 shall apply;

(b)

(i) because, as a result of any change to the Target Cost 
referred to in paragraph 2.1.2, the Stage 1 Approved 
Project is not in fact Affordable despite the High Value 
Change Stage 2 Submission being within the Target 
Cost notified by the Authority pursuant to paragraph 
2.1.2 of this Section 4 (High Value Changes); or

(ii) because Project Co has failed to meet one or more of 
the Approval Criteria and the sole reason for that 
failure is that any Necessary Consent identified by 
Project Co (in compliance with paragraph 3.4.12 of this 
Section 4 (High Value Changes)) has not been 
obtained; or

(iii) otherwise on grounds other than those set out in 
paragraphs 8.2.2(a), 8.2.2(b)(i) and 8.2.2(b)(ii) of this 
Section 4 (High Value Changes),

in which case paragraph 8.5 shall apply.

8.2.3 If the Authority rejects the High Value Change Stage 2 Submission on the 
grounds set out in paragraph 8.2.28.2.28.2.2(a) the Authority and Project 
Co will work together to address the reasons for such failure and attempt 
in good faith to produce a revised High Value Change Stage 2 Submission 
for Project Co to re-submit to the Authority.

8.2.4 If:
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(a) a resubmitted High Value Change Stage 2 Submission is 
rejected by the Authority on the ground set out in paragraph 
8.2.28.2.28.2.2(a) (subject to paragraphs 16.3 to 16.516.4 (if 
applicable) of this Section 4 (High Value Changes)); or

(b) no resubmission of the High Value Change Stage 2 Submission 
is made within 30 Business Days of the date of the notice of
rejection (or such longer period as the parties may agree),

then the relevant Stage 1 Approved Project shall be treated as having 
been properly rejected, the provisions of paragraph 8.3 of this Section 4 
(High Value Changes) shall apply and neither the Authority nor Project Co 
will have any further obligations in relation to the relevant High Value 
Change referred to in the High Value Change Stage 2 Submission.

If a High Value Change Stage 2 Submission is properly rejected by the Authority

8.3 Where this paragraph 8.3 applies (as set out in paragraph 8.2.28.2.28.2.2(a), 
paragraph 8.2.4 and paragraph 16.4.2 of this Section 4 (High Value Changes)) the 
Authority shall not be required to reimburse or compensate Project Co in respect of 
any costs relating to the High Value Change including the Change Management 
Fee.

8.4 If :

8.4.1 Project Co fails to provide a response to an Authority Change Notice in 
accordance with paragraph 3.1 of this Section 4 (High Value Changes); or

8.4.2 (where applicable) Project Co fails to provide a High Value Change 
Proposal in accordance with paragraph 3.4 of this Section 4 (High Value 
Changes); or

8.4.3 Project Co fails to submit a High Value Change Stage 2 Submission in 
accordance with paragraph 4.1.2 of Section 4 (High Value Changes); or

8.4.4 the Authority has validly rejected a High Value Change Stage 2 
Submission in accordance with paragraph 8.2 and the matter has not 
been referred to the Dispute Resolution Procedure or any such dispute 
has been determined as described in paragraph 16.4.2 of this Section 4 
(High Value Changes), 

then, subject to paragraph 17 of this Section 4 (High Value Changes), the Authority 
may notify Project Co that the High Value Change Notice is withdrawn and, following 
such notification, may procure the implementation of the High Value Change without 
further recourse to Project Co, but the Authority must ensure that the High Value 
Change is carried out in accordance with Good Industry Practice and to the 
standards that would have applied to Project Co if it had implemented the High 
Value Change.

If a High Value Change Stage 2 Submission is improperly rejected by the Authority 
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8.5 Where this paragraph 8.5 applies (as set out in paragraph 5.2.1(b), paragraph 5.2.2 
paragraph 8.2.2(b) and paragraph 16.4.1)), the Incurred Change Management Fee 
and Third Party Costs incurred by Project Co to prepare the High Value Change 
Proposal and Stage 2 Submission, which shall be in accordance with the activities 
and budget referred to in paragraph 3.4.4 of this Section 4 (High Value Changes),  in 
relation to the relevant High Value Change will be paid by the Authority within ten 
(10) Business Days of the date on which Project Co receives written notice of the 
rejection or the date of the deemed rejection (as the case may be) with the date of 
the rejection or the deemed rejection (as the case may be) being the Calculation 
Date for the purposes of calculating the amount of the Incurred Change 
Management Fee (unless a different Calculation Date is expressly stated in this 
Section 4 (High Value Changes) in relation to the circumstances giving rise to the 
entitlement of Project Co to be paid the Incurred Change Management Fee).

9 9. Information and notifications by the Authority to Project Co and cooperation of the 
Authority

9.1 The Authority must notify Project Co as soon as it becomes aware of any matter 
which may have a reasonably foreseeable material adverse effect on the viability of 
any High Value Change including any:

9.1.1 planning issues likely to cause a material delay in the anticipated 
programme for the High Value Change or material cost increases; and

9.1.2 changes to funding which the Authority receives or to the way in which 
funding may be applied, either or both of which may affect whether a High 
Value Change is Affordable.

9.2 The Authority shall provide reasonable assistance to Project Co in relation to the 
procurement by Project Co of all relevant Necessary Consents. 

10 10. Change Management Fee

The Change Management Fee is to reimburse Project Co for the time spent by its employees 
in project managing the development, procurement and implementation of the High Value 
Change and shall:

10.1 be based on actual time spent (validated by time sheets);

10.2 be calculated at the daily rates as set out in Appendix 2 Part 3 to this Schedule Part 
16 (Change Protocol), but capped at the sum set out in the High Value Change 
Proposal;

10.3 not include the time of any person who is not employed by Project Co;

10.4 not include any mark-up or profit or additional overheads;
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10.5 be paid in three stages as follows:

10.5.1 on Stage 1 Approval;

10.5.2 on Stage 2 Approval; and

10.5.3 when any works involved in the High Value Change have been completed,

and at each stage Project Co shall charge the Authority (subject to the applicable cap) only for 
the time incurred by its staff up to completion of that stage.  

11 11. Implementation of the High Value Change

Project Co must implement any High Value Change approved by the Authority so as to 
minimise any inconvenience to the Authority and to the provision of Authority Services and in 
accordance with the Approved Project. Where an extension of time has been agreed as part 
of the Stage 2 Approval the Completion Date [relevant Phase Completion Dates] shall be 
extended as agreed in the Approved Project.

12 12. Method of Payment of Authority Contribution

12.1 This paragraph 12 shall apply where Capital Expenditure for an Approved Project is 
to be funded in whole or part by the Authority.  

12.2 Project Co shall invoice the Authority for Capital Expenditure incurred by Project Co 
to implement a High Value Change that is to be borne by the Authority according to 
the payment schedule set out in the High Value Change Stage 2 Submission as 
referred to in paragraph 3.3.113.4.11 of this Section 4.

12.3 The Authority shall make a payment to Project Co within fifteen (15) Business Days 
of receipt by the Authority of invoices presented to the Authority (complete in all 
material respects) in accordance with paragraph 12.2 of this Section 4, 
accompanied by the relevant evidence (where applicable) that the relevant part of 
the High Value Change has been carried out.

13 13. Adjustment to Annual Service Payment

Any adjustment to the Annual Service Payment which is necessary as a result of the 
implementation of a High Value Change shall be calculated in accordance with Section 6 of 
this Schedule Part 16 (Change Protocol).

14 14. Due Diligence

14.1 Where the Authority is funding the High Value Change, Project Co shall procure that 
the Senior Lenders shall not withhold or delay any consents which are required 
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pursuant to the Senior Financing Agreements to such High Value Change other 
than on the basis that the Senior Lenders, acting pursuant to the terms of the Senior 
Financing Agreements, reasonably believe that one or more of the circumstances 
set out in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High Value Changes) 
apply. 

14.2 Where the Authority is not funding the High Value Change, Project Co shall procure 
that the Senior Lenders do not unreasonably withhold or delay any consents which 
are required pursuant to the Senior Financing Agreements to such High Value 
Change other than on the basis that the Senior Lenders, acting pursuant to the 
terms of the Senior Financing Agreements, reasonably believe that one or more of 
the circumstances set out in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High 
Value Changes) apply.

14.3 The parties agree that the Senior Lenders may carry out legal, financial, insurance 
and technical due diligence on any proposal for a High Value Change.  The parties 
shall agree a budget for the due diligence provided that the costs may not exceed 
the lower of (i) 3% of the overall value of the High Value Change in question or (ii) 
fifty thousand pounds (£50,000) unless, in either case, the parties (acting 
reasonably) agree otherwise.  Any costs incurred by Project Co as a result of the 
Senior Lenders due diligence will be reimbursed by the Authority following the 
conclusion of the process in this Section 4 (High Value Changes) within ten (10) 
Business Days of Project Co submitting an invoice for and evidence of such costs, 
subject to the invoices being in accordance with the agreed budget.  

14.4 It is acknowledged that High Value Changes (particularly where they involve a 
change to the Works or the Facilities) may require authorisation from the insurers 
under the Required Insurances.  Project Co shall notify the relevant insurance 
broker immediately upon any material High Value Change being agreed (materiality 
being judged in relation to the size and nature of the scope of the High Value 
Change).  

14.5 The parties agree that paragraph 13.1.214.2 of this Section 4 (High Value Changes) 
of this Schedule Part 16 (Change Protocol) does not oblige the Senior Lenders to 
provide any additional funding for the relevant High Value Change, which shall be in 
their absolute discretion.  

15 15. Project Documentation

15.1 The only changes to the Project Documents or Ancillary Documents to be made as a 
result of a High Value Change shall be those identified in the Approved Project 
(subject to any amendments to it agreed by the parties).

15.2 Project Co shall, on completion of the Change, update the as-built drawings and the 
operating and maintenance manuals as necessary to reflect the High Value 
Change.
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16 16. Disputes 

16.1 Except as otherwise expressly provided, any dispute concerning any matter referred 
to in this Section 4 (High Value Changes) may be referred by either party to the 
Dispute Resolution Procedure.

16.2 The Authority shall not be entitled to approve a High Value Change Proposal or a 
High Value Change Stage 2 Submission that is the subject of a dispute until the 
dispute has been determined.

16.3 If the Authority rejects a High Value Change Stage 2 Submission pursuant to the
provisions of paragraph 8.2.2.18.2.2(a) of this Section 4, Project Co shall be entitled 
to refer the matter for consideration under the Dispute Resolution Procedure within 
ten (10) Business Days after receiving written notice of the Authority's decision.

16.4 If, following a referral to the Dispute Resolution Procedure, it is agreed or 
determined:

16.4.1 that the High Value Change rejected by the Authority pursuant to 
paragraph 8.2.28.2.28.2.2(a) of this Section 4 met the Approval Criteria 
the Authority shall either:

(a) declare that the relevant High Value Change has received Stage 
2 Approval and that High Value Change shall proceed; or

(b) declare that its rejection of the relevant High Value Change be 
treated as an improper rejection and that the provisions of 
paragraph 8.5 of this Section 4 (High Value Changes) shall 
apply. 

16.4.2 the High Value Change did not meet the Approval Criteria, save in one of 
the respects referred to in paragraphs 8.2.28.2.2(b)8.2.2(b)(i) or 
8.2.28.2.28.2.2(b)(ii), the provisions of paragraph 8.3 of this Section 4 
(High Value Changes) shall apply.

17 17. The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a High Value Change in respect of which there is a dispute that has been 
referred to the Dispute Resolution Procedure, unless that dispute has been determined in its 
favour and Project Co has not confirmed to the Authority in writing within five (5) Business 
Days of the date of the determination that it will comply with its obligations under this Section 
4 in accordance with the determination.

18. 
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SECTION 5
SECTION 5

PROJECT CO CHANGES

1 1. If Project Co wishes to introduce a Project Co Change, it shall serve a notice containing the 
information required pursuant to paragraph 2 of this Section 5 (Project Co Changes) (a 
“Project Co Notice of Change”) on the Authority.

2 2. A Project Co Notice of Change shall:

2.1 set out the proposed Project Co Change in sufficient detail to enable the Authority to 
evaluate it in full;

2.2 specify Project Co’s reasons for proposing Project Co Change;

2.3 indicate any implications of Project Co Change;

2.4 indicate what savings, if any, will be generated by Project Co Change, including:

2.4.1 whether a reduction of the Annual Service Payment is; or

2.4.2 whether such savings will be paid to the Authority in a lump sum,

in each case giving details in accordance with paragraph 8 of this Section 5 (Project 
Co Changes); 

2.5 indicate whether there are any critical dates by which a decision by the Authority is 
required; and

2.6 request the Authority to consult with Project Co with a view to deciding whether to 
agree to Project Co Change and, if so, what consequential changes the Authority 
requires as a result.

3 3. The Authority shall evaluate Project Co Notice of Change in good faith, taking into account 
all relevant issues, including whether:

3.1 a revision of the Annual Service Payment will occur;

3.2 the Project Co Change may affect the quality of the Services and/or the Works or the 
likelihood of successful completion of the Works and/or delivery of the Services (or 
any of them);

Page 611

A43230746



20\23835991.6\co12 376

376

3.3 the Project Co Change will interfere with the relationship of the Authority with third 
parties;

3.4 the financial strength of Project Co is sufficient to perform the Works and/or Services 
after implementation of Project Co Change;

3.5 the value and/or life expectancy of any of the Facilities will be reduced; or

3.6 the Project Co Change materially affects the risks or costs to which the Authority is 
exposed.

4 4. As soon as practicable after receiving Project Co Notice of Change, the parties shall meet 
and discuss the matters referred to in it, including in the case of a Relevant Change in Law 
those matters referred to in Clause 32.4 of this Agreement.  During discussions the Authority 
may propose modifications to, or accept or reject, Project Co Notice of Change.

5 5. If the Authority accepts Project Co Notice of Change (with or without modification) the 
parties shall consult and agree the remaining details as soon as practicable and upon 
agreement the Authority shall issue a notice confirming Project Co Change which shall set out 
the agreed Project Co Change and:

5.1 shall enter into any documents to amend this Agreement or any relevant Ancillary 
Document which are necessary to give effect to Project Co Change;

5.2 subject to paragraph 7 of this Section 5 (Project Co Changes), the Annual Service 
Payment shall be revised in accordance with Section 6 (Changing the Financial 
Model) of this Schedule Part 16 (Change Protocol); and

5.3 Project Co Change shall be implemented within the period specified by the Authority 
in its notice of acceptance.

6 6. If the Authority rejects Project Co Notice of Change, it shall not be obliged to give its 
reasons for such a rejection and Project Co shall not be entitled to reimbursement by the 
Authority of any of its costs involved in the preparation of Project Co Notice of Change. 

7 7. Unless the Authority’s written acceptance expressly agrees to an increase in the Annual 
Service Payment or that Project Co should be entitled to relief from any of its obligations, there 
shall be no increase in the Annual Service Payment or relief granted from any obligations as a 
result of a Project Co Change.

8 8. If a Project Co Change causes, or will cause, Project Co’s costs or those of a sub-contractor 
to decrease, there shall be a decrease in the Annual Service Payment such that any cost 
savings (following deduction of costs reasonably incurred by Project Co in implementing such 
Project Co Change) will be shared on the basis of fifty per cent (50%) of the saving being 
retained by Project Co and fifty per cent (50%) of the saving being paid to the Authority as a 
lump sum within ten (10) Business Days of agreement or determination or by way of revision 
of the Annual Service Payment pursuant to Section 6 (Changing the Financial Model) of this 
Schedule Part 16 (Change Protocol).
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SECTION 6
SECTION 6
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CHANGING THE FINANCIAL MODEL

Procedure

1 1. If a Relevant Event occurs, the Financial Model shall be adjusted in accordance with this 
Section 6 (Changing the Financial Model) of this Schedule Part 16 (Change Protocol).

Adjusting the Logic or Formulae

2 2. If it is necessary to make a Logic Adjustment to permit an Input Adjustment or Assumption 
Adjustment to be made, Project Co shall make such Logic Adjustment only:

2.1 to the extent necessary;

2.2 in accordance with generally accepted accounting principles in the United Kingdom; 
and

2.3 so as to leave Project Co in no better and no worse a position.

3 3. In order to demonstrate that the conditions in paragraph 2 are met, Project Co shall 
prepare:

3.1 a run of the Financial Model before making any Assumption Adjustment or Input 
Adjustment and immediately prior to making the Logic Adjustment; and

3.2 a run of the Financial Model immediately following the Logic Adjustment which 
shows that Project Co is in no worse and no better a position following the making of 
the Logic Adjustment.

Adjusting the Assumptions

4 4. Subject to paragraph 5, Project Co may make an Assumption Adjustment so that the 
Assumptions in the Financial Model reflect:

4.1 reasonable economic assumptions prevailing at the Adjustment Date; and

4.2 reasonably foreseeable changes in the prospective technical performance of the 
Project arising as a result of the Relevant Event.

5 5. In making Assumption Adjustments, Project Co may make such adjustments only insofar 
as they relate to the Relevant Event, and such adjustments shall not have effect in relation to 
any period prior to the Adjustment Date, nor in relation to any aspect of the Project other than 
the Relevant Event in the period following the Adjustment Date.

Adjusting the Inputs

6 6. Project Co may make Input Adjustments to the extent required to reflect the Estimated 
Change in Project Costs arising out of the Relevant Event.
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Adjusting the Annual Service Payments

7 7. In order to calculate the adjustment to be made to the Annual Service Payments, Project Co 
shall run the Financial Model after making the Logic Adjustments, the Assumption 
Adjustments and the Input Adjustments relating to the Relevant Event and permitted by this 
Section 6 (Changing the Financial Model) of this Schedule Part 16 (Change Protocol) so that, 
following the Relevant Event, it is in no better and no worse a position than it would have been 
if no Relevant Event had occurred.

8 8. The Annual Service Payments shall be adjusted by such amount as leaves Project Co, 
following the Relevant Event, in no better and no worse a position than it would have been if 
no Relevant Event had occurred.

No better and no worse

9 9. Any reference in this Agreement to “no better and no worse” or to leaving Project Co in “no 
better and no worse a position” shall be construed by reference to Project Co’s:

9.1 rights, duties and liabilities under or arising pursuant to performance of this 
Agreement, the Funding Agreements, the Construction Contract and Service 
Contracts; and

9.2 ability to perform its obligations and exercise its rights under this Agreement, the 
Funding Agreements, the Construction Contract and Service Contracts,

so as to ensure that:

9.3 Project Co is left in a position in relation to the Key Ratios which is no better and no 
worse in the Post-Adjustment Financial Model than it is in the Pre-Adjustment 
Financial Model; and

9.4 following the making of the Adjustments, the ability of Project Co to comply with this 
Agreement is not adversely affected or improved as a consequence of the Relevant 
Event.
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APPENDIX 1

Part 1

Catalogue
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APPENDIX 1

Part 2

Small Works and Services Rates
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APPENDIX 2

Part 1

Unit Cost for Construction or Installation Costs
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APPENDIX 2

Part 2

Unit Costs for Lifecycle Maintenance
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APPENDIX 2

Part 3

Consultant, Sub-Contractor or Supplier Fees
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APPENDIX 2

Part 4

Unit Costs for Labour Rates

Schedule Part 17

Page 621

A43230746



20\23835991.6\co12 386

386

Page 622

A43230746



20\23835991.6\co12 387

387

SCHEDULE PART 17

COMPENSATION ON TERMINATION

SECTION 1
SECTION 1

COMPENSATION ON TERMINATION FOR AUTHORITY DEFAULT AND VOLUNTARY 
TERMINATION [AND TERMINATION ON AN AUTHORITY BREAK POINT DATE]

1 1. Compensation on Termination for the Authority Default and Voluntary Termination

1.1 If Project Co terminates this Agreement pursuant to Clause 39 (Authority Events of 
Default) or the Authority terminates this Agreement pursuant to Clause 42.242.1 the 
Authority shall pay to Project Co the "Authority Default Termination Sum" as set 
out in paragraph 1.2.

1.2 Subject to paragraphs 1.4 to 1.6 below the Authority Default Termination Sum shall 
be an amount equal to the aggregate of:

1.2.1 the Base Senior Debt Termination Amount;

1.2.2 Redundancy Payments and Sub-Contractor Losses; and

1.2.3 the aggregate amount for which the share capital of Project Co and the 
amounts outstanding under the Subordinated Funding Agreements could 
have been sold on an open market basis based on the Relevant 
Assumptions,

LESS, to the extent it is a positive amount, the aggregate of without double counting 
in relation to the calculation of the Base Senior Debt Termination Amount or the 
amounts below:

1.2.4 the value of any right of Project Co to receive insurance proceeds (save 
where such insurance proceeds are held in the Insurance Proceeds 
Account and are to be applied in accordance with Clause 53.19 of this 
Agreement in reinstatement, restoration or replacement or, in the case of 
any third party legal liability or employer's liability, in satisfaction of the 
claim, demand, proceeding or liability) or sums due and payable from third 
parties (but only when received from third parties) but excluding any 
claims under any Sub-Contracts or claims against other third parties which 
have not been determined or have been determined but not yet paid 
provided that in such case Project Co shall assign any such rights and 
claims under the Sub-Contracts or claims against other third parties to the 
Authority and give the Authority reasonable assistance in prosecuting 
such claims;

1.2.5 to the extent realised before the Invoice Date the market value of any 
other assets and rights of Project Co (other than those transferred to the 
Authority pursuant to this Agreement) less liabilities of Project Co properly 
incurred in carrying out its obligations under this Agreement as at the 
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Termination Date provided that no account should be taken of any 
liabilities and obligations of Project Co arising out of:

(a) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in connection with Project Co's obligations in relation to the 
Project; or

(b) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in the ordinary course of business and on commercial arm's 
length terms; and

1.2.6 amounts which the Authority is entitled to set off pursuant to Clause 
46.1346.12 of this Agreement.

1.3 To the extent that such assets and rights referred to in paragraph 1.2.5 above are 
not realised and applied by the Invoice Date, Project Co shall on payment of the 
Authority Default Termination Sum assign such assets and rights to the Authority.

1.4 If the aggregate of the amounts referred to in paragraphs 1.2.1 and 1.2.3 is less than 
the Revised Senior Debt Termination Amount, then the Authority Default 
Termination Sum shall be increased so that it is equal to the aggregate of the 
Revised Senior Debt Termination Amount and the amount referred to in paragraph 
1.2.2 LESS the amounts referred to in paragraphs 1.2.4 to 1.2.6 above; provided 
always that (a) the amount referred to in paragraph 1.2.2 shall only be paid to the 
extent that Project Co has demonstrated to the reasonable satisfaction of the 
Authority that the amount will not be applied (in whole or in part) in payment of any 
Distribution and (b) if, at the time of termination, there are any Additional Permitted 
Borrowings outstanding, no Sub-Contractor Losses shall be paid in respect of any 
Sub Contract in circumstances where there is an event of default under such 
Sub-Contract which would entitle Project Co to terminate such Sub-Contract.

1.5 If a Distribution is made whilst any Additional Permitted Borrowing is outstanding 
and Project Co has wilfully, or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(a) of the Funders' Direct Agreement then in 
addition to the deduction of the Distribution made pursuant to paragraph v of the 
definition of Revised Senior Debt Termination Amount, the Authority shall be entitled 
to set off the value of that Distribution a second time against the Authority Default 
Termination Sum, provided that the amount of the Authority Default Termination 
Sum shall never be less than the Revised Senior Debt Termination Amount.

1.6 If Project Co has wilfully or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(b) of the Funders' Direct Agreement and there 
has been an overstatement of the cash balances by Project Co as at that date which 
has caused the Authority to reasonably believe that it would be required to pay a 
lesser sum at the Termination Date than it actually is required to pay under the terms 
of this Section 1 (Compensation on Termination for Authority Default and Voluntary 
Termination [and Termination on an Authority Break Point Date]), then the Authority 
Default Termination Sum shall be reduced by the amount of such overstatement (to 
the extent such overstatement is still applicable at the Termination Date), provided 
that the amount of the Authority Default Termination Sum will never be less than the 
Revised Senior Debt Termination Amount.
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1.7 The Authority Default Termination Sum shall be payable in accordance with Section 
5 (General) of this Schedule Part 17 (Compensation on Termination).

2. [COMPENSATION ON AN AUTHORITY BREAK POINT DATE

2 Compensation on an Authority Break Point Date

On termination under Clause 42.2.2,42.2.2 the Authority shall pay Project Co, in accordance 
with [Section 5 (General) of this Schedule Part 17 (Compensation on Termination)], an 
amount equal to the amount payable in accordance with paragraph 1 of this Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination [and 
Termination on an Authority Break Point Date]) of this Schedule Part 17 (Compensation on 
Termination), save that in calculating such amount, the amount specified in paragraph 1.2.3 of 
this Section 1 (Compensation on Termination for Authority Default and Voluntary Termination 
[and Termination on an Authority Break Point Date]) of this Schedule Part 17 (Compensation 
on Termination) shall be substituted by:

2.1 in the case of termination on the first Authority Break Point Date, £[   ]; or

2.2 in the case of termination on the second Authority Break Point Date, £[   ].]

2.1[ in the case of termination on the first Authority Break Point Date,] £[          ]; [or] ]
2.2 [in the case of termination on the second Authority Break Point Date, £[       ].]

SECTION 2
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SECTION 2

COMPENSATION FOR PROJECT CO DEFAULT

1 1. If the Authority terminates this Agreement pursuant to Clause 40 (Project Co Events of 
Default), with the exception of termination pursuant to Clause 40.1.3(b), the Authority shall 
pay to Project Co such sum as is calculated according to this Section 2 (Compensation for 
Project Co Default) of this Schedule Part 17 (Compensation on Termination).

2 2. RETENDERING ELECTION

2.1 The Authority shall be entitled to retender the provision of the Project Operations in 
accordance with paragraph 3 (Retendering Procedure) and the provisions of 
paragraph 3 (Retendering Procedure) shall apply if: 

2.1.1 the Authority notifies Project Co on or before the date falling twenty (20) 
Business Days after the Termination Date that it intends to retender; and

2.1.2 there is a Liquid Market; and either

(a) the Senior Funders have not exercised their rights to step-in 
under clause 5 (Representative) of the Funders' Direct 
Agreement; or

(b) Project Co or the Senior Funders have not procured the transfer 
of Project Co's rights and liabilities under this Agreement to a 
Suitable Substitute Contractor and have failed to use all 
reasonable efforts to do so 

but otherwise the Authority shall not be entitled to re-tender the provision of the 
Project Operations and paragraph 4 (No Retendering Procedure) shall apply.

3 3. RETENDERING PROCEDURE

3.1 The objective of the Tender Process shall be to enter into a New Agreement with a 
Compliant Tenderer. 

3.2 The Authority shall (subject to any legal requirements preventing it from doing so) 
use all reasonable endeavours to complete the Tender Process as soon as 
practicable.

3.3 The Authority shall as soon as reasonably practicable notify Project Co of the 
Qualification Criteria and the other requirements and terms of the Tender Process, 
including the timing of the Tender Process, and shall act reasonably in setting such 
requirements and terms. 
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3.4 Project Co authorises the release of any information by the Authority under the 
Tender Process which would otherwise be prevented under Clause 61 
(Confidentiality) that is reasonably required as part of the Tender Process. 

3.5 For all or any part of a month, falling within the period from the Termination Date to 
the Compensation Date, the Authority shall pay to Project Co:

3.5.1 the Post Termination Service Amount for each completed month, on or 
before the date falling ten (10) Business Days after the end of that month; 
and

3.5.2 the Post Termination Service Amount for the period from the end of the 
last completed month until the Compensation Date, on or before the date 
falling twenty (20) Business Days after the Compensation Date.  

3.6 Project Co may, at its own cost, appoint a person to monitor the Tender Process for 
the purpose of monitoring and reporting to Project Co and the Senior Funders on the 
Authority's compliance with the Tender Process.

3.7 The Tender Process Monitor shall enter into a confidentiality agreement with the 
Authority in a form acceptable to the Authority and shall be entitled to attend all 
meetings relating to the Tender Process, inspect copies of all the tender 
documentation and bids and make representations to the Authority as to compliance 
with the Tender Process.  The Authority shall not be bound to consider or act upon 
such representations but acknowledges that such representations may be referred 
to by Project Co in the event that Project Co refers a dispute as to the Adjusted 
Highest Compliant Tender Price to the Dispute Resolution Procedure.  The Tender 
Process Monitor will not disclose confidential information to Project Co or the Senior 
Funders or any other person (and shall provide an undertaking to the Authority to 
such effect as a condition of his appointment) but shall be entitled to advise Project 
Co and the Senior Funders on whether it considers that the Authority has acted in 
accordance with the Tender Process and correctly determined the Adjusted Highest 
Compliant Tender Price.  

3.8 If any Post Termination Service Amount is less than zero then it may be carried 
forward and may be set off against any future positive Post Termination Service 
Amounts.

3.9 The Authority shall require bidders to bid on the basis that they will receive the 
benefit of any outstanding claims under material damage insurance policies and the 
amount (if any) standing to the credit of the Joint Insurance Proceeds Account on 
the date that the New Agreement is entered into.

3.10 As soon as practicable after tenders have been received, the Authority shall (acting 
reasonably) review and assess the Compliant Tenders and shall notify Project Co 
of:

3.10.1 the Highest Compliant Tender Price;
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3.10.2 the Tender Costs; and

3.10.3 the Adjusted Highest Compliant Tender Price.

3.11 If Project Co refers a dispute relating to the Adjusted Highest Compliant Tender 
Price to dispute resolution in accordance with Clause 56 (Dispute Resolution), the 
Authority shall irrespective of such dispute be entitled to enter into a New 
Agreement.

3.12 The Adjusted Highest Compliant Tender Price shall be paid in accordance with 
Section 5 (General) of this Schedule Part 17 (Compensation on Termination).

3.13 Subject to paragraphs 1.6 and 1.8 of Section 5 (General) of this Schedule Part 17 
(Compensation on Termination), if the Authority has not paid an amount equal to the 
Adjusted Highest Compliant Tender Price to Project Co on or before the date falling 
two years after the Termination Date then the following provisions of this paragraph 
3 shall not apply to that termination and the provisions of paragraph 4 (No 
Retendering Procedure) shall apply instead.

3.14 The Authority may elect at any time prior to the receipt of a Compliant Tender, to 
follow the no retendering procedure under paragraph 4 (No Retendering Procedure) 
by notifying Project Co that this election has been made.

3.15 In the event that the Adjusted Highest Compliant Tender Price exceeds the 
Maximum Termination Amount, the Adjusted Highest Compliant Tender Price shall 
be deemed to be an amount equal to the Maximum Termination Amount.

4 4. NO RETENDERING PROCEDURE

4.1 Subject to paragraph 4.2, if the provisions of this paragraph 4 (No Retendering 
Procedure) apply Project Co shall not be entitled to receive any Post Termination 
Service Amount.

4.2 If the Authority elects to follow the no retendering procedure in accordance with this 
paragraph 4 (No Retendering Procedure) after it has elected to follow the procedure 
under paragraph 3 (Retendering Procedure), then the Authority shall continue to 
pay to Project Co each Post Termination Service Amount until the Compensation 
Date, in accordance with paragraph 3 (Retendering Procedure).

4.3 In agreeing or determining the Estimated Fair Value of the Agreement the parties 
shall be obliged to follow the principles set out below:

4.3.1 all forecast amounts of revenues and costs should be calculated in 
nominal terms at current prices, recognising the adjustment for indexation 
in respect of forecast inflation between the date of calculation and the 
forecast payment date(s) as set out in this Agreement;
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4.3.2 the total of all payments of the full Service Payments forecast to be made 
from the Termination Date to the Expiry Date shall be calculated and 
discounted at the Discount Rate;

4.3.3 the total of all costs reasonably forecast to be incurred by the Authority as 
a result of termination shall be calculated and discounted at the Discount 
Rate and deducted from the payment calculated pursuant to paragraph 
4.3.2 above, such costs to include (without double counting):

(a) a reasonable risk assessment of any cost overruns that will 
arise, whether or not forecast in the relevant base case;

(b) the costs of providing the Services reasonably forecast to be 
incurred by the Authority from the Termination Date to the Expiry 
Date in providing the Project Operations to the standard 
required; and

(c) any rectification costs required to deliver the Project Operations 
to the standard required (including any costs reasonably 
forecast to be incurred by the Authority to complete the Works) 
and additional operating costs required to restore operating 
services standards less (to the extent that such sums are 
included in any calculation of rectification costs for the purposes 
of this paragraph) the aggregate of:

(i) i. any insurance proceeds received (or held in the 
Insurance Proceeds Account) or which will be received 
pursuant to policies maintained in accordance with 
Clause 53 (Insurance): and

(ii) ii. amounts payable by the Authority in respect of 
Capital Expenditure under this Agreement which have 
not been paid, 

in each case such costs to be forecast at a level that will deliver the 
Services to the standards required by this Agreement;

4.3.4 the Net Present Value at the Termination Date of all future Surplus 
Payments forecast in the Financial Model shall be calculated and 
deducted from the payment calculation pursuant to paragraph 4.3.2 
above.

4.4 If the parties cannot agree on the Estimated Fair Value of the Agreement on or 
before the date falling twenty (20) Business Days after the date on which the 
Authority elected or was required pursuant to paragraph 2 (Retendering Election) or 
paragraph 3 (Retendering Procedure) to follow the no retendering procedure in 
accordance with this paragraph 4 (No Retendering Procedure), then the Adjusted 
Estimated Fair Value of the Agreement shall be determined in accordance with 
Clause 56 (Dispute Resolution). 
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4.5 The Adjusted Estimated Fair Value of the Agreement shall be paid in accordance 
with Section 5 (General) of this Schedule Part 17 (Compensation on Termination).

In the event that the Adjusted Estimated Fair Value of the Agreement exceeds the 
Maximum Termination Amount, the Adjusted Estimated Fair Value of the 
Agreement shall be deemed to be an amount equal to the Maximum 
Termination Amount. 4.7
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SECTION 3
SECTION 3

COMPENSATION ON TERMINATION FOR FORCE MAJEURE

1 CONSEQUENCES OF TERMINATION FOR FORCE MAJEURE

1. CONSEQUENCES OF TERMINATION FOR FORCE MAJEURE

1.1 If Project Co or the Authority terminates this Agreement pursuant to Clause 31.1 
(Force Majeure) or Clause 53.14.2 the Authority shall pay to Project Co the "Force 
Majeure Termination Sum" as set out in paragraph 1.2.

1.2 Subject to paragraphs 1.4 to 1.6 below the Force Majeure Termination Sum shall be 
an amount equal to the aggregate of:

1.2.1 the Base Senior Debt Termination Amount;

1.2.2 Redundancy Payments and Sub-Contractor Losses (but excluding 
therefrom any claims for loss of profit);

1.2.3 an amount equal to the Subordinated Debt less an amount equal to the 
aggregate of payments of interest paid on the Subordinated Debt provided 
that where such figure is a negative number it shall be instead fixed at 
zero; and

LESS, to the extent it is a positive amount, the aggregate of (without double 
counting) in relation to the calculation of the Base Senior Debt Termination Amount 
or the amounts below:

1.2.4 the value of any right of Project Co to receive insurance proceeds (save 
where such insurance proceeds are held in the Insurance Proceeds 
Account and are to be applied in accordance with Clause 53.19 of this 
Agreement in reinstatement, restoration or replacement, or in the case of 
third party legal liability or employer's liability, in satisfaction of the claim, 
demand, proceeding or liability) or sums due and payable from third 
parties (but only when received from third parties) but excluding any 
claims under any Sub-Contracts or claims against other third parties which 
have not been determined or have been determined but not yet paid 
provided that in such case Project Co shall assign any such rights and 
claims under the Sub-Contracts or claims against other third parties  to the 
Authority and give the Authority reasonable assistance in prosecuting 
such claims;

1.2.5 to the extent realised before the Invoice Date, the market value of any 
other assets and rights of Project Co (other than those transferred to the 
Authority pursuant to this Agreement) less liabilities of Project Co properly 
incurred in carrying out its obligations under this Agreement as at the 
Termination Date provided that no account should be taken of any 
liabilities and obligations of Project Co arising out of:
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(a) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in connection with Project Co's obligations in relation to the 
Project; and 

(b) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in the ordinary course of business and on commercial arm's 
length terms; and

1.2.6 amounts which the Authority is entitled to set off pursuant to Clause 
46.1346.12 of this Agreement.  

1.3 To the extent that such assets and rights referred to in paragraph 1.2.4 above are 
not realised and applied pursuant to that paragraph Project Co shall on payment of 
the Force Majeure Termination Sum assign such assets and rights to the Authority.

1.4 If the aggregate of the amounts referred to in paragraphs 1.2.1 and 1.2.3 is less than 
the Revised Senior Debt Termination Amount, then the Force Majeure Termination 
Sum shall be increased so that it is equal to the aggregate of the Revised Senior 
Debt Termination Amount and the amount referred to in paragraph 1.2.2 LESS the 
amounts referred to at paragraphs 1.2.4 to 1.2.6 above; provided always that (a) the 
amount referred to in paragraph 1.2.2 LESS the amounts referred to at paragraphs 
1.2.4 to 1.2.6 above shall only be paid to the extent that Project Co has 
demonstrated to the reasonable satisfaction of the Authority that the amount will not 
be paid (in whole or in part) in payment of any Distribution and (b) if, at the time of 
termination, there are any Additional Permitted Borrowings outstanding, no 
Sub-Contractor Losses shall be paid in respect of any Sub Contract in 
circumstances where there is an event of default under such Sub-Contract which 
would entitle Project Co to terminate such Sub-Contract.

1.5 If a Distribution is made whilst any Additional Permitted Borrowing is outstanding 
and Project Co has wilfully, or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(a) of the Funders' Direct Agreement then in 
addition to the deduction of the Distribution made pursuant to paragraph (v) of the 
definition of Revised Senior Debt Termination Amount, the Authority shall be entitled 
to set off the value of that Distribution a second time against the Force Majeure 
Termination Sum, provided that the amount of the Force Majeure Termination Sum 
shall never be less than the Revised Senior Debt Termination Amount.

1.6 If Project Co has wilfully or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(b) of the Funders' Direct Agreement and there 
has been an overstatement of the cash balances by Project Co as at that date which 
has caused the Authority to reasonably believe that it would be required to pay a 
lesser sum at the Termination Date than it actually is required to pay under the terms 
of this Section 3 (Consequences ofCompensation on Termination for Force 
Majeure), then the Force Majeure Termination Sum shall be reduced by the amount 
of such overstatement (to the extent such overstatement is still applicable at the 
Termination Date), provided that the amount of the Force Majeure Termination Sum 
will never be less than the Revised Senior Debt Termination Amount.

1.7 The Force Majeure Termination Sum shall be paid in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination).
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1.8 1.9

SECTION 4
CORRUPT GIFTS AND FRAUD, BREACH OF REFINANCING 

OR BREACH OF NPD REQUIREMENTS
SECTION 4

1. CONSEQUENCES OF TERMINATION FOR CORRUPT GIFTS AND FRAUD, BREACH OF 
REFINANCING OR BREACH OF NPD REQUIREMENTS

1 Con sequences of Termination for Corrupt Gifts and Fraud, Breach of Refinancing or 
Breach of NPD Requirements 

1.1 If the Authority terminates this Agreement pursuant to Clause (b),40.1.3, Clause 
44.3 or Clause 45 (Breach of NPD Requirements) the Authority shall pay to Project 
Co an amount equal to the Revised Senior Debt Termination Amount;

LESS, to the extent it is a positive number, the aggregate of (without double 
counting):

1.1.1 the value of any right to receive insurance proceeds (save where such 
insurance proceeds are held in the Insurance Proceeds Account and are 
to be applied in accordance with Clause 53.19 of this Agreement in 
reinstatement, restoration or replacement or, in the case of third party 
legal liability or employer's liability, in satisfaction of the claim, demand, 
proceeding or liability) or sums due and payable from third parties (but 
only when received from third parties) but excluding any claims under any 
Sub-Contracts or claims against other third parties which have not been 
determined or which have been determined but not paid provided that in 
such case Project Co shall assign any such rights and claims under the 
Sub-Contracts or claims against other third parties to the Authority and 
give the Authority reasonable assistance in prosecuting such claims; and

1.1.2 to the extent realised before the Invoice Date, the market value of any 
other assets and rights of Project Co (other than those transferred to the 
Authority pursuant to this Agreement) less liabilities of Project Co properly 
incurred in carrying out its obligations under this Agreement as at the 
Termination Date provided that no account should be taken of any 
liabilities and obligations of Project Co arising out of:

(a) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in connection with Project Co's obligations in relation to the 
Project; and 

(b) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in the ordinary course of business and on commercial arm's 
length terms.  
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1.2 To the extent that such assets and rights referred to in paragraph 1.1.2 above are 
not realised and applied pursuant to that paragraph, Project Co shall, on payment of 
the sum referred to in paragraph 1.1 above, assign such assets and rights to the 
Authority.

1.3 The sum referred to in paragraph 1.1 above shall be paid in accordance with Section 
5 (General) of this Schedule Part 17 (Compensation on Termination).

SECTION 5
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SECTION 5

GENERAL

1 1. PAYMENT AND INTEREST

Following termination for Authority Default, Force Majeure, Corrupt Gifts andor Fraud, 
Breach of Refinancing or Breach of Refinancing or Breach of NPD Requirements.

1.1 In respect of the termination payments to be made pursuant to any of Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination [and 
Termination on an Authority Break Point Date]), Section 3 (Consequences 
ofCompensation on Termination for Force Majeure), or Section 4 (Corrupt Gifts and 
Fraud, or Breach of Refinancing or Breach of NPD Requirements) of this Schedule 
Part 17 (Compensation on Termination), as soon as practicable after, and in any 
event within twenty (20) Business Days of, the Termination Date, Project Co shall 
give to the Authority an invoice for the relevant termination sum and sufficient 
supporting evidence, reasonably satisfactory to the Authority, justifying the amount 
of the relevant termination sum including a breakdown of each of the individual 
elements of such sum.

1.2 Subject to paragraph 1.3 below, the Authority shall pay to Project Co:

1.2.1 the relevant termination amount within forty (40) Business Days of the 
Invoice Date; and 

1.2.2 interest on the relevant termination amount (or any part of such amount 
that remains outstanding) from the Termination Date until the date of 
payment:

(a) at the No Default Interest Rate for the period from (but 
excluding) the Termination Date to (and including) the date 
which is forty (40) Business Days after the Invoice Date; and 

(b) thereafter, at the Default Interest Rate.

1.3 The Authority shall be entitled to pay the amount payable pursuant to Section 3 or 
Section 4 or paragraph 4.1. (as the case may be) of this Schedule Part 17
(Compensation on Termination) (“Termination Sum”) in [4] equal instalments by 
serving notice on Project Co within thirty (30) Business Days of the Invoice Date, in 
which case the provisions of paragraph 1.4 shall apply.

1.4 In the event that the Authority elects to pay the Termination Sum in instalments 
pursuant to paragraph 1.3 then:

1.4.1 the first such instalment (together with interest thereon calculated 
pursuant to paragraph 1.4.2 below) shall be due on the first Business Day 
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occurring six (6) months after the date of the Authority'’s notice served 
pursuant to paragraph 1.3 above and the remaining instalments (together 
with interest thereinthereon calculated pursuant to paragraph 1.4.2 below) 
shall be due, respectively, on the first Business Day occurring twelve (12), 
eighteen (18) and twenty-four (24) months after the date of such notice; 
and

1.4.2 the Authority shall pay interest on the Termination Sum (or any part of 
such sum that remains outstanding) from the Termination Date until the 
date of payment at the No Default Interest Rate.

1.4.3ifIf the Authority fails to make a payment under paragraph 1.4.1 or 1.4.2 above 
in full within ten (10) Business Days of the due date for payment, or an Adverse Law 
or a Proposal for an Adverse Law is made then the outstanding amount of the 
Termination Sum shall be immediately due and payable and, thereafter, the 
Authority shall pay interest on such sum at the Default Interest Rate.

Following Retendering

1.5 Subject to paragraph 1.6,paragraphs 1.6 and 1.8, following a retendering exercise 
under Section 2 (Compensation for Project Co Default) of this Schedule Part 17 the 
Authority shall pay to Project Co an amount equal to the Adjusted Highest Compliant 
Tender Price no later than the date falling twenty (20) Business Days after the later 
of:

1.5.1 the date on which the Authority receives the Market Value of the New
Agreement from the New Project Co; and

1.5.2 if Project Co has referred a dispute relating to the Adjusted Highest 
Compliant Tender Price to dispute resolution pursuant to paragraph 3.11 
of Section 2 (Compensation for Project Co Default) of this Schedule Part 
17, the date on which the dispute is finally determined in accordance with 
Clause 56 (Dispute Resolution),

provided that, to avoid doubt, if the dispute referred by Project Co to dispute 
resolution (pursuant to paragraph 1.5.2 above) concerns only a proportion of the 
Adjusted Highest Compliant Tender Price then the Authority shall pay the 
undisputed proportion of such sum no later than 20 Business Days after the date 
referred to in paragraph 1.5.1 above (the "Undisputed Payment Date") and the 
Authority shall pay interest to Project Co on any amount of the Adjusted Highest 
Compliant Tender Price which has been withheld, from the Undisputed Payment 
Date until the date on which payment is due under paragraph 1.5.2 above at the No 
Default Interest Rate.

1.6 If the Authority has received all bids from bidders under the Tender Process and has 
received a Compliant Tender but decides not to complete the Tender Process, it 
shall notify Project Co of this decision and (if the Adjusted Highest Compliant Tender 
Price is a positive number) pay to Project Co an amount equal to the Adjusted 
Highest Compliant Tender Price within [20] Business Days of such notification.

1.7 If the Authority fails to pay the Adjusted Highest Compliant Tender Price (or any 
proportion thereof) by the date on which payment is due in accordance with 
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paragraph 1.5 or paragraph 1.6 above, the Authority shall pay to Project Co interest 
on such unpaid amount, which shall accrue on such amount at the Default Interest 
Rate from (but not including) the date on which payment is due in accordance with 
paragraph 1.5 or paragraph 1.6 above until such amount is paid.

1.8 If the Adjusted Highest Compliant Tender Price is zero or a negative number then, 
on entering into the New Agreement with the New Project Co, the Authority shall 
have no obligation to make any payment to Project Co and (if a negative number) an 
amount equal to the Adjusted Highest Compliant Tender Price shall be due and 
payable by Project Co to the Authority on the date of the New Agreement or (where 
paragraph 1.6 applies) within [20] Business Days of notification from the Authority 
pursuant to that paragraph.

Following no retendering

1.9 If the Authority follows the no retendering procedure set out in paragraph 4 of 
Section 2 (Compensation for Project Co Default) of this Schedule Part 17 
(Compensation on Termination) then, subject to paragraph 1.10, the Authority shall 
pay to Project Co an amount equal to the Adjusted Estimated Fair Value of the 
Agreement no later than the date falling twenty (20) Business Days after the 
Compensation Date together with interest on such amount calculated in accordance 
with paragraph 1.2.2 above unless the Authority has paid Post Termination Service 
Amounts pursuant to paragraph 3.5 of Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 (Compensation on Termination).

1.10 To the extent that the Adjusted Estimated Fair Value of the Agreement is less than 
zero, then an amount equal to the Adjusted Estimated Fair Value of the Agreement 
shall be due and payable by Project Co to the Authority on the Compensation Date.

2. FULL AND FINAL SETTLEMENT

2 Full and Final Settlement 

2.1 Any and all sums irrevocably paid by the Authority to Project Co under this Schedule 
Part 17 (Compensation on Termination) will be in full and final settlement of each 
party's rights and claims against the other for breaches and/or termination of this 
Agreement and any other Project Document whether under contract, delict, 
restitution or otherwise but without prejudice to:

2.1.1 any antecedent liability of Project Co to the Authority which the Authority 
has been unable to set off pursuant to Clause 46.1346.12 of this 
Agreement;  

2.1.2 any antecedent liability of either party to the other that arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining or agreeing 
the Authority Default Termination Sum, Adjusted Highest Compliant 
Tender Price, or Adjusted Estimated Fair Value of the Agreement, the 
Force Majeure Termination Sum or the Corrupt Gifts Termination Sum as 
the case may be; and 
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2.1.3 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of this Agreement which arises or continues 
after the Termination Date. 

2.2 If either the Adjusted Highest Compliant Tender Price or (as the case may be) the 
Adjusted Estimated Fair Value of the Agreement is zero or a negative number the 
Authority shall be released from all liability to Project Co for breaches and/or 
termination of this Agreement and any other Project Document whether under 
contract, delict, restitution or otherwise save for:

2.2.1 any antecedent liability of the Authority which arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining the 
Adjusted Highest Compliant Tender Price or the Adjusted Estimated Fair 
Value of the Agreement (as the case may be); and 

2.2.2 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of the Agreement which continues after the 
Termination Date. 

3. COSTS

3 Costs

The costs and/or expenses to be taken into account in the calculation of all termination sums 
due pursuant to this Schedule Part 17 (Compensation on Termination) shall only be such 
costs and/or expenses to the extent that they are reasonable and proper in quantum and shall 
have been or will be reasonably and properly incurred and shall only be counted once.

4. UNDISPUTED AMOUNTS

4 Undisputed Amounts

If the calculation of any termination amount is disputed then any undisputed element of that 
amount shall be paid in accordance with this Section 5 (General) of this Schedule Part 17 
(Compensation on Termination) and the disputed element shall be dealt with in accordance 
with Schedule Part 20 (Dispute Resolution Procedure).

5. OUTSTANDING SENIOR DEBT AMOUNT

5 Outstanding Senior Debt Amount

5.1 The Authority shall be entitled to rely on the certificate of the [Senior Funders' Agent] 
as conclusive as to the amount of the Base Senior Debt Termination Amount or 
Revised Senior Debt Termination Amount (as the case may be) outstanding at any 
relevant time.

5.2 The receipt by the [Senior Funders' Agent] of the Base Senior Debt Termination 
Amount or Revised Senior Debt Termination Amount or elements thereof (as 
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appropriate) (as the case may be) (and where appropriate any accrued interest or 
breakage costs as certified in accordance with paragraph 5.1 above) shall discharge 
the Authority's obligations to pay such sums to Project Co.

5.3

Page 641

A43230746



20\23835991.6\co12 406

406

SECTION 65.4 SECTION 6

DEFINITIONS

“Adjusted Estimated Fair Value of the 
Agreement”

means, subject to paragraph 4.6 of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination), 
the Estimated Fair Value of the Agreement 
adjusted as follows:

(a) where in respect of any month or part of a 
month from the Termination Date to the 
Compensation Date the Post Termination 
Service Amount is a negative number, 
the aggregate of all such negative Post 
Termination Service Amounts shall be set 
against and shall reduce the Estimated 
Fair Value of the Agreement (whether or 
not such amounts have been set-off by 
the Authority pursuant to paragraph 3.8 of 
Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 
(Compensation on Termination));

and the aggregate of the following amounts shall 
be deducted from the Estimated Fair Value of the 
Agreement:

(b) the Post Termination Service Amounts 
actually paid by the Authority to Project 
Co prior to the Compensation Date;]

(c) the Tender Costs; and

(d) amounts that the Authority is entitled to 
set off or deduct,;

and the aggregate of the following amounts shall 
be added to the Estimated Fair Value of the 
Agreement:

(e) all credit balances on any bank accounts 
held by or on behalf of Project Co on the 
date that the Estimated Fair Value of the 
Agreement is calculated; and

(f) any insurance proceeds and other 
amounts owing to Project Co (and which 
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Project Co is entitled to retain), to the 
extent not included in (e);

to the extent that:

(i) i. (e) and (f) have not been directly 
taken into account in calculating the 
Estimated Fair Value of the 
Agreement; and

(ii) ii. the Authority has received such 
amounts in accordance with this 
Agreement or such amounts are 
standing to the credit of the Insurance 
Proceeds Account;

“Adjusted Highest Compliant Tender Price” means, subject to paragraph 3.15 of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination), 
the Highest Compliant Tender Price adjusted as 
follows:

(a) where in respect of any month or part of a 
month from the Termination Date to the 
Compensation Date the Post Termination 
Service Amount is a negative number, 
the aggregate of all such negative Post 
Termination Service Amounts shall be set 
against and shall reduce such highest 
tender price (whether or not such 
amounts have been set-off by the 
Authority pursuant to paragraph 3.8 of 
Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 
(Compensation on Termination));

and the aggregate of the following amounts shall 
be deducted from the Highest Compliant Tender 
Price:  

(b) the Forecast Surpluses;

(c) the Post Termination Service Amounts 
actually paid by the Authority to Project 
Co prior to the Compensation Date;

(d) the Tender Costs; and

(e) amounts that the Authority is entitled to 
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set off or deduct,

and the aggregate of the following amounts shall 
be added to such highest tender price:

(f) all credit balances on any bank accounts 
held by or on behalf of Project Co on the 
date that the highest priced Compliant 
Tender is received; and

(g) any  insurance proceeds and other 
amounts owing to Project Co (and which 
Project Co is entitled to retain), to the 
extent not included in (d);

to the extent that:

(i) i. (f) and (g) have not been directly 
taken into account in that Compliant 
Tender; and

(ii) ii. the Authority has received such 
amounts in accordance with this 
Agreement;

“APB Distribution” means, for the period during which the Additional 
Permitted Borrowing subsists, an amount equal to 
the aggregate of all Distributions made during that 
period up to an amount equal to the principal of the 
Additional Permitted Borrowing on the first day of 
that period; 

“Base Senior Debt Termination Amount” means, subject to Clause 4.3:

(a) all amounts outstanding at the 
Termination Date, including interest and 
Default Interest accrued as at that date, 
from Project Co to the Senior Funders in 
respect of Permitted Borrowings (other 
than in respect of Additional Permitted 
Borrowing); and

(b) all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by Project Co to the Senior 
Funders as a result of a prepayment  in 
respect of Permitted Borrowings (other 
than in respect of Additional Permitted 
Borrowing), or, in the case of early 
termination of interest rate hedging 
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arrangements only, as a result of 
termination of this Agreement, subject to 
Project Co and the Senior Funders 
mitigating all such costs to the extent 
reasonably possible;

less, to the extent it is a positive amount the 
aggregate of (without double counting in relation 
to the calculation of the Base Senior Debt 
Termination Amount or the amounts below)

i. any amounts claimable on or after the 
Termination Date in respect of 
Contingent Funding Liabilities; 

ii. all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage 
costs, payable by the Senior Funders to 
Project Co as a result of prepayment of 
amounts outstanding  in respect of 
Permitted Borrowings (other than in 
respect of Additional Permitted 
Borrowing), or, in the case of early 
termination of interest rate hedging 
arrangements only, as a result of 
termination of this Agreement;

iii. all other amounts received by the 
Senior Funders on or after the 
Termination Date and before the date
on which any compensation is payable 
by the Authority to Project Co as a result 
of enforcing any other rights they may 
have; and

iv. all credit balances on any bank 
accounts (but excluding the Joint
Insurance Proceeds Account) held by 
or on behalf of Project Co on the 
Termination Date;

“Compensation Date” means either: 

(a) if paragraph 3 (Retendering Procedure) 
of Section 2 (Compensation for Project 
Co Default) of this Schedule Part 17 
(Compensation on Termination) applies, 
the earlier of:

i. the date that the New Agreement is 
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entered into; and

ii. the date on which the Authority pays 
the Adjusted Highest Compliant 
Tender Price to Project Co,; or

(b) if paragraph 4 (No Retendering 
Procedure) of Section 2 (Compensation 
for Project Co Default) of this Schedule 
Part 17 (Compensation on Termination) 
applies, the date that the Adjusted 
Estimated Fair Value of the Agreement 
has been agreed or determined; 

“Compliant Tender” means a tender that meets all of the Qualification 
Criteria;

“Compliant Tenderer” means a tendererSuitable Substitute Contractor
who submits a Compliant Tender;

[“Contingent Funding Liabilities” [insert any contingent liabilities of the 
shareholders in respect of financial obligations 
owed to the Contractor and/or Funders under the 
Funding Agreements which are triggered as a 
result of or in relation to the termination of the 
Agreement, e.g. guarantees or letters of credit in 
respect of deferred equity];

“Deemed New Agreement” means an agreement on the same terms and 
conditions as this Agreement, as at the 
Termination Date, but with the following 
amendments: 

a) (a) if this Agreement is terminated prior to 
the Actual Completion Date [a Phase 
Actual Completion Date], then the 
[Longstop Date] [relevant Longstop 
Date(s)] shall be extended by a period to 
allow a New Project Co (had one been 
appointed) to achieve the Actual 
Completion Date [relevant Phase Actual 
Completion Date(s)] prior to the Longstop 
Date [relevant Longstop Date(s)];

b) (b) any accrued Deductions and/or 
Warning Notices shall, for the purposes 
of termination only, and without prejudice 
to the rights of the Authority to make 
financial deductions, be cancelled; and

c) (c) the term of such agreement shall be 
for a period equal to the term from the 
Termination Date  to the Expiry Date; 
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“Discount Rate” means a discount rate expressed as [(1+ real 
base case project IRR + Gilt B – Gilt A)* (1 + i) -1]

where:

"real base case project IRR" is the real pre-tax 
[Project IRR] as set out in the Financial Model at 
Financial Close;

"i" is the agreed assumed forecast rate of 
increase in RPI set out in the Agreement, for the 
remaining term of the Agreement;

"Gilt A" is the real yield to maturity on a 
benchmark government Gilt instrument of the 
same maturity as the average life of the 
outstanding Senior Debt as shown in the 
Financial Model at Financial Close;

and

"Gilt B" is the real yield to maturity on a 
benchmark government Gilt instrument of the 
same maturity as the average life of the 
outstanding Senior Debt as shown in the 
Financial Model as on the Termination Date;

“Distribution” has the meaning given in Schedule Part 23 
(Refinancing);

“Estimated Fair Value of the Agreement” means the amount determined in accordance with 
paragraph 4 (No Retendering Procedure) of 
Section 2 (Compensation for Project Co Default) 
of this Schedule Part 17 (Compensation on 
Termination) that a third party would pay to the 
Authority as the market value of the Deemed New 
Agreement;

“Fair Value” means the amount at which an asset or liability 
could be exchanged in an arms length transaction 
between informed and willing parties, other than in 
a forced or liquidated sale;

“Forecast Surpluses” means the Net Present Value of the Surplus 
Payments projected to be made by the Compliant 
Tenderer, as adjusted by the Authority to take 
account of the Authority’s assessment of the 
likelihood of such Surpluses arising;

“Highest Compliant Tender Price” means the price offered by the Compliant 
Tenderer (if any) with the highest tender price, 
being the sum of: 

(a) the capital sum offered by such 
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Compliant Tenderer; and

(b) the Forecast Surpluses,;

and, if no Compliant Tenders are received, 
means zero ;

“Invoice Date” means, in respect of the Authority Default 
Termination Sum, the Force Majeure Termination 
Sum or the Corrupt Gifts Termination Sum (as 
appropriate), the date that is the later of:

(a) the date on which the Authority receives 
an invoice from Project Co for the 
relevant termination sum; and

(b) the date on which the Authority receives 
the supporting evidence required 
pursuant to paragraph 1.1[●] of Section 5 
(General) of this Schedule Part 17 
(Compensation on Termination); 

“Liquid Market” means that there are sufficient willing parties 
(being at least two parties, each of whom is 
capable of being a Suitable Substitute Contractor) 
in the market for design, build, finance and 
maintain contracts or similar contracts for the 
provision of services (in each case the same as or 
similar to this Agreement) for the price that is likely 
to be achieved through a tender to be a reliable 
indicator of Fair Value provided always that any 
vehicle controlled and established by the Senior 
Funders specifically for the purposes of the 
Project and to which this Agreement may be 
novated shall be discounted in assessing whether 
there are sufficient willing parties in the market for 
such purposes;

[“Market Value Availability Deduction 
Amount”

means for any month or part of a month, an 
amount equal to the availability deduction that was 
made to the Monthly Service Payment under 
paragraph [  ] of Schedule Part 14 (Payment 
Mechanism) in the month immediately preceding 
the Termination Date, less an amount equal to any 
availability deduction that was made for a 
Functional Area which was unavailable at the 
Termination Date but which has subsequently 
become available whether as a result of the 
Authority incurring Rectification Costs or 
otherwise];

“Maximum Service Payment” means one twelfth of the Annual Service 
PaymentsPayment payable at any time before any 
deductions under paragraph [  ] of Schedule Part 
14 (Payment Mechanism) but allowing for 
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indexation under the [indexation provisions];

“Maximum Termination Amount” means either an amount equal to the aggregate of:

(a) the Base Senior Debt Termination 
Amount; and

(b) the principal amount of the Subordinated 
Debt outstanding; and

(c) Redundancy Payments and 
Sub-Contractor Losses; 

OR, if the aggregate of the amounts referred to in 
(a) and (b) above is less than the Revised Senior 
Debt Termination Amount then an amount equal 
to the aggregate of:

(d) the Revised Senior Debt Termination 
Amount; and

(e) Redundancy Payments;

“New Agreement” means an agreement on the same terms and 
conditions as this Agreement at the Termination 
Date, but with the following amendments:

(a) if this Agreement is terminated prior to the  
Actual Completion Date [a Phase Actual 
Completion Date], then the [Longstop 
Date] [relevant Longstop Date(s)] shall be 
extended by a period to allow a New 
Project Co to achieve the Actual 
Completion Date [relevant Phase Actual 
Completion Date(s)] prior to the 
[Longstop Date] [relevant Longstop 
Date(s)];

(b) any accrued Deductions and/or Warning 
Notices shall, for the purposes of 
termination only, and without prejudice to 
the rights of the Authority to make 
financial deductions, be cancelled;

(c) the term of such agreement shall be 
equal to the term from the [Termination 
Date]  until the Expiry Date; and

(d) any other amendments which do not 
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adversely affect the Project Co;

“New Project Co” means the person who has entered or who will 
enter into the New Agreement with the Authority;

“No Default Interest Rate” means [incorporate the non-default interest rate 
definition in the Senior Funding Agreements];

“Post Termination Service Amount” means for the purposes of paragraph 3 
(Retendering Process) of Section 2
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination), 
for the whole or any part of a month for the period 
from the Termination Date to the Compensation 
Date, an amount equal to the Maximum Service 
Payment (pro rata for part of a month) which would 
have been payable under this Agreement had this 
Agreement not been terminated, less an amount 
equal to the aggregate of (without double 
counting):

(a) (where relevant) the amount by which the 
Post Termination Service Amounts for 
the previous month was less than zero;

(b) the [Market Value Availability Deduction 
Amount] for that month; and

(c) the Rectification Costs incurred by the 
Authority in that month;

“Qualification Criteria” means the criteria that the Authority requires 
tenderers to meet as part of the Tender Process, 
which (subject to compliance with procurement 
regulations) shall be:

(a) the New Agreement terms;

(b) tenderers should have the financial ability 
to pay the capital sum tendered for the 
New Agreement and the financial ability 
to deliver the Works and/or the Services 
(as appropriate) for the price tendered;

(c) the tenderers may only bid on the basis of 
a single capital payment to be made on 
the date of the New Agreement; and

(d) the tenderer is experienced in providing 
the Services or similar services;
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(e) the technical solution proposed by the 
tenderers is capable of delivery and the 
tenderer is technically capable of delivery 
of the Services; and

(f) any other tender criteria agreed by the 
Authority and the Project Co; 

“Rectification Costs” means, for the purposes of any Termination Date 
that occurs after the Actual Completion Date [a 
Phase Actual Completion Date], an amount equal 
to the reasonable and proper costs incurred by the 
Authority in a particular month or part of a month in 
ensuring that the Services are available;

“Redundancy Payments” means redundancy payments and other 
termination payments which are required under 
Law to be made to employees of Project Co 
reasonably and properly incurred by Project Co 
arising as a direct result of terminating this 
Agreement (provided that Project Co shall use all 
reasonable endeavours to mitigate its loss) and 
provided that in calculating such amount no 
account should be taken of any liabilities and 
obligations of Project Co arising out of:

(a) contracts of employment or other 
agreements or arrangements entered 
into by Project Co to the extent that such 
contracts of employment agreements or 
arrangements were not entered into in 
connection with the Project; and/or

(b) contracts of employment or other 
agreements or arrangements entered 
into by Project Co to the extent that such 
contracts of employment agreements or 
arrangements were not entered into in 
the ordinary course of business and on 
commercial arm's length terms;

“Relevant Assumptions” means the assumptions that the sale of Project Co 
is on the basis that there is no default by the 
Authority, that the sale is on a going concern 
basis, that no restrictions exist on the transfer of 
share capital, that no Additional Permitted 
Borrowing has taken place and therefore that the 
effect of the Additional Permitted Borrowing on the 
calculation of such amount is disregarded but that 
otherwise the actual state of affairs of Project Co 
and the Project is taken into account;

“Revised Senior Debt Termination Amount” means, subject to Clause 4.3 and Refinancing:

(a) all amounts outstanding at the 
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Termination Date, including interest and 
(other than in respect of Additional 
Permitted Borrowing) Default Interest 
accrued as at that date, from Project Co 
to the Senior Funders in respect of 
Permitted Borrowing;  and

(b) all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by Project Co to the Senior  
Funders as a result of a prepayment in 
respect of Permitted Borrowing, or, in the 
case of early termination or interest rate 
hedging arrangements only, as a result of 
termination of this Agreement subject to 
Project Co and the Senior Funders 
mitigating all such costs to the extent 
reasonably possible,;

less, to the extent it is a positive amount, the 
aggregate of (without double counting in relation 
to the calculation of the Revised Senior Debt 
Termination Amount or the amounts below);:

i. all credit balances on any bank accounts 
(but excluding the Joint Insurance
Proceeds Account) held by or on behalf 
of Project Co on the Termination Date;

ii. any amounts claimable on or after the 
Termination Date in respect of 
Contingent Funding Liabilities;

iii. all amounts, including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by the Senior Funders to Project 
Co as a result of prepayment of amounts 
outstanding in respect of Permitted 
Borrowing, or, in the case of early 
termination of interest rate hedging 
arrangements only, as a result of 
termination of this Agreement;

iv. all other amounts received by the Senior 
Funders on or after the Termination Date 
and before the date on which any 
compensation is payable by the Authority 
to Project Co as a result of enforcing any 
other rights they may have; and
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v. all APB Distributions;

“Senior Debt” means the financing provided by the Senior 
Funders under the Senior Funding Agreements;

“Senior Funding Agreements” has the meaning given in Schedule Part 1 
(Definitions and Interpretation);

“Sub-Contractor Losses” means: 

(a) the amount reasonably and properly 
payable by Project Co to the Contractor 
under the terms of the Construction 
Contract as a direct result of the 
termination of this Agreement provided 
that such amount shall be reduced to the 
extent that Project Co fails to use all 
reasonable endeavours to mitigate such 
amount; and

(b) the amount reasonably and properly 
payable by Project Co to the Service 
Providers [under their respective 
contracts with Project Co] (as the case 
may be) as a direct result of the 
termination of this Agreement provided 
that such amount shall be reduced to the 
extent that Project Co fails to use all 
reasonable endeavours to mitigate such 
amount;

provided that in both cases no account should be 
taken of any liabilities and obligation of Project Co 
to the Sub-Contractors arising out of:

i. agreements or arrangements entered into by 
Project Co and/or the Sub-Contractors to the 
extent that such agreements or 
arrangements were not entered into in 
connection with those parties obligations in 
relation to the Project; and/or

ii. agreements or arrangements entered into by 
Project Co and/or the Sub-Contractors to the 
extent that such agreements or 
arrangements were not entered into in the 
ordinary course of business and on 
commercial arm's length terms;

“Suitable Substitute Contractor” has the meaning given in the Funders' Direct 
Agreement;
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“Subordinated Debt” means [                    ] ;

“Tender Costs” means the reasonable and proper costs of the 
Authority incurred in carrying out the Tender 
Process and/or in connection with any calculation 
of the Estimated Fair Value of the Agreement;

“Tender Process” means the process by which the Authority 
requests tenders from any parties interested in 
entering into a New Agreement, evaluates the 
responses from those interested parties and 
enters into a New Agreement with a new service 
provider, in accordance with paragraph 3 
(Retendering Process) of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination);

“Tender Process Monitor” means the person appointed under paragraph 3.6 
of Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 (Compensation 
on Termination);

“Termination Sum” has the meaning given in paragraph 1.3 of Section 
5 (General) of this Schedule Part 17 
(Compensation on Termination).

Schedule Part 18
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SCHEDULE PART 18

HANDBACK PROCEDURE

1 1. DEFINITIONS

In this Schedule Part 18 (Handback Procedure) and elsewhere in this Agreement (save where 
Schedule Part 1 (Definitions and Interpretations) provides to the contrary) the following words 
shall have the following meanings:

“Handback Works” means the maintenance works (if any) required to be 
carried out in respect of the Facilities in order to procure 
that they will, on the Expiry Date, satisfy the Handback 
Requirements;

“Handback Programme” means the programme for carrying out the Handback 
Works over the remainder of the Project Term 
describing the total works to be carried out and the 
method of carrying out such works during the overall 
period in which the Handback Works are to be 
executed;

“Handback Amount” means the estimated cost of carrying out the Handback 
Works.

2 2. On the Expiry Date, each element of the Facilities shall be in a condition which is: 

2.1 consistent with due performance by Project Co of the Service Level Specification 
and Method Statement for the [Facilities Service]Statements; and 

2.2 consistent with the Facilities and each of the elements of them having been 
designed and constructed in accordance with the applicable design life 
requirements set out in paragraph [                    ] of the Authority's Construction 
Requirements, 

together referred to as (the "Handback Requirements").

3 3. Not less than [                    ] prior to the Expiry Date, Project Co and the Authority's 
Representative shall conduct a joint inspection of the Facilities. 

4 4. Within [                    ] Business Days after the completion of the inspection, if it is found that 
any element of the Facilities is not in a condition consistent with the Handback Requirements,
Project Co shall forthwith provide to the Authority’s Representative's in accordance with 
Schedule Part 8 (Review Procedure):
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4.1 Project Co's proposal as to the Handback Works;

4.2 Project Co's proposal as to the Handback Programme; and

4.3 Project Co's estimate of the cost of the Handback Amount.

5 5. The Authority's Representative may, within [                    ] Business Days after receipt of the 
details set out in paragraph 4 from Project Co, raise comments in accordance with paragraph 
3 of Schedule Part 8 (Review Procedure) on Project Co's proposals and estimate referred to 
in paragraph 1 above.

6 6. On agreement, or determination in accordance with Schedule Part 20 (Dispute Resolution
Procedure), of the Handback Works, the Handback Programme and/or the Handback Amount 
(as the case may be), Project Co shall procure that the Handback Works are carried out in 
accordance with the Handback Programme so as to meet the Handback Requirements.  
Project Co shall carry out the Handback Works at its own cost notwithstanding that the actual 
cost of the Handback Works may be higher than the Handback Amount.

7 7. From the date of the agreement (or determination in accordance with Schedule Part 20 
(Dispute Resolution Procedure)) of the matters identified in paragraph 6, the Authority shall be 
entitled to withhold [   ] % of each subsequent Monthly Service Payment up to the amount of 
the Handback Amount (the "Withheld Amount") and the provisions of paragraph 11 shall 
apply.  The Authority shall pay such amounts into an interest bearing account in its own name 
(the "Retention Fund").

8 8. Project Co may elect by notice in writing to the Authority within [10] Business Days of the 
agreement (or determination in accordance with Schedule Part 20 (Dispute Resolution 
Procedure)) of the matters identified in paragraph 6 to procure the provision of a bond (the 
"Handback Bond") in favour of the Authority (and in a form acceptable to the Authority 
(acting in its sole discretion)) for an amount equal to the Handback Amount and from a bank or 
insurance company authorised to carry out business in the United Kingdom, and  upon 
delivery of the same to the Authority, the provisions of paragraph 7 shall not apply.

9 9. Project Co shall carry out the Handback Works to the satisfaction of the Authority's 
Representative in accordance with Good Industry Practice and in accordance with the 
Handback Programme so as to meet the Handback Requirements.

10 10. Notwithstanding: 

10.1 the agreement of the Authority's Representative to any Handback Works, the 
Handback Programme or the Handback Amount; 

10.2 the participation of the Authority's Representative in any inspection under this 
Schedule; and/or

10.3 the complete or partial carrying out of the Handback Works,
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Project Co shall not be relieved or absolved from any obligation to conduct any other 
inspection or to perform any other works in accordance with the Service Level Specification 
and Method Statement for the [describe relevant facilities service].

11 11. Where this paragraph 11 applies, if and to the extent that Project Co carries out any 
material part of the Handback Works in accordance with paragraph 6, Project Co may make a 
claim for payment for the work carried out.  Any such claim shall be accompanied by a 
certificate by Project Co setting out the works performed and the value of such works.  The 
Authority shall be entitled to require any reasonable further evidence in respect of the 
valuation of the works.  The Authority shall make payment of the amount of a valid claim within 
[   ] Business Days of the date of the claim and shall be entitled to withdraw that amount from 
the Retention Fund.  If at any time the amount in the Retention Fund is insufficient to cover the 
costs claimed by Project Co, the Authority shall pay the unpaid portion of such valid claim from 
any amounts which subsequently stand to the credit of the Retention Fund.  In the event that 
the amount remaining in the Retention Fund on the Expiry Date is insufficient to cover Project 
Co's costs which have not been paid, Project Co shall bear the balance of such costs itself.

12 12. Not later than [          ] Business Days before the Expiry Date, Project Co and the Authority's 
Representative shall conduct a joint inspection of the Facilities.  Such inspection shall confirm 
whether or not the condition of the Facilities is in accordance with paragraph 1 above.

13 13. On, or within [                    ] Business Days after, the Expiry Date, the Authority's 
Representative shall either:

13.1 issue to Project Co a Handback Certificate and return the Handback Bond or pay 
any balance standing to the credit of the Retention Fund (as appropriate), to Project 
Co; or

13.2 notify Project Co of its decision not to issue the Handback Certificate stating the 
reasons for such decision.

14 14. Any notice given by the Authority's Representative in accordance with paragraph 13.2  
shall set out each respect in which the Handback Works have not been completed or the 
Facilities do not comply with the Handback Requirements and shall state the Authority’s
Representative's estimate of the cost of procuring that the Facilities comply in all respects with 
the Handback Requirements.

15 15. Project Co may, within [                    ] Business Days after receipt of the notice given in 
accordance with paragraph 13.2 by notice to the Authority's Representative, object to any 
matter set out in the Authority’s Representative's notice.  The notice from Project Co shall give 
details of the grounds of such objection and shall set out Project Co's proposals in respect of 
such matters.

16 16. If no agreement is reached between Project Co and the Authority's Representative as to 
any matter referred to in Project Co's notice given in accordance with paragraph 15 within [                    
] Business Days of receipt of that notice by the Authority's Representative, then either Project 
Co or the Authority's Representative may refer the matter for determination in accordance 
with Schedule Part 20 (Dispute Resolution Procedure) as to:

16.1 whether the Facilities comply in all respects with the Handback Requirements; and
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16.2 the estimated cost of procuring that the Facilities comply in all respects with the 
Handback Requirements, where the Facilities do not comply in all respects with the 
Handback Requirements.

17 17. If it is agreed or determined in accordance with Schedule Part 20 (Dispute Resolution 
Procedure) that the Facilities did not, at the Expiry Date, comply in all respects with the 
Handback Requirements, Project Co shall pay to the Authority an amount equal to the 
estimated cost of completing such Handback Works (less, where applicable, any amounts 
standing to the credit of the Retention Fund at that time) or procuring that the Facilities comply 
in all respects with the Handback Requirements. Such payment shall be made not later than [                    
] Business Days after the estimated cost has been agreed or determined and, upon such 
payment being received by the Authority, the Authority's Representative shall issue the 
Handback Certificate and return (where applicable) the Handback Bond to Project Co.

Schedule Part 19
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SCHEDULE PART 19

RECORD PROVISIONS

SECTION 1
SECTION 1

GENERAL REQUIREMENTS

1 1. Project Co shall retain and maintain all the records (including superseded records) referred 
to in Section 2 (Records to be Kept) of this Schedule Part 19 (Record Provisions) in 
accordance with this Section 1 (General Requirements) of this Schedule Part 19 (Record 
Provisions), the requirements of Good Industry Practice, in chronological order, in a form that 
is capable of audit and at its own expense.  Project Co shall make such records available for 
inspection to the Authority where it has reasonable cause for requiring such records, on giving 
reasonable notice shall provide such facilities as the Authority may reasonably require for its 
representatives to visit any place where the records are held and examine the records 
maintained under this Schedule Part 19 (Record Provisions).

2 2. Wherever practical, original records shall be retained and maintained in hard copy form.  
True copies of the original records may be kept by Project Co where it is not practicable to 
retain original records.

3 3. Those records relating to the Project Operations (including the design, construction, 
development, enhancement and maintenance of the Facilities) shall be retained for the 
duration of the Agreement.

4 4. Financial and other records (including without limitation all information provided in support 
of any Change) shall be retained and maintained by Project Co for a period of at least six (6) 
years after the end of the Project Term in sufficient detail, in appropriate categories and 
generally in such a manner to enable Project Co to comply with its obligations under Clause 
63.1 and where appropriate to enable the data in such records to be entered into the Financial 
Model so that the output from the Financial Model (on the basis of such data) can be directly 
compared with the actual financial cashflow and performance of Project Co.

5 5. Where Project Co wishes to dispose of any records maintained as provided in this 
Schedule Part 19 (Record Provisions) which are more than fifteen (15) years old, or in respect 
of which the required period for their retention has expired, then Project Co shall notify the 
Authority and if, within forty (40) Business Days of such notice, the Authority elects to receive 
certain of those records, then Project Co shall deliver up such records to the Authority in the 
manner and at the location as the Authority shall reasonably specify, and the costs of retaining 
those records in safe storage and delivering up the same shall be borne by Project Co.

6 6. Subject to paragraph 5, for a period of not more than six (6) years following the termination 
for whatever reason of this Agreement, Project Co shall retain in safe storage all such records 
as are referred to in Section 2 (Records to be Kept) of this Schedule Part 19 (Record 
Provisions) which were in existence at the date of termination of this Agreement.  On the 
expiry of such period or at the earlier request of the Authority (and the Parties acknowledge 
that such a request shall be deemed to have been issued by the Authority upon the 
occurrence of any of the events set out in Clause 40.1.1 whether prior to or following 
termination of this Agreement), Project Co shall deliver up all those records (or where those 
records are required by statute to remain with Project Co or a Contracting Associate of Project 
Co, copies thereof) to the Authority in the manner and at the location as the Authority shall 
reasonably specify.  The Authority shall make available to Project Co all the records Project 
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Co delivers up pursuant to this paragraph subject to reasonable notice.  The costs of retaining 
those records in safe storage and delivering up the same shall be borne[:

6.1 by Project Co where the termination arises as a result of a Project Co Event of 
Default; and

6.2 by the Authority where the termination arises for any other cause.

7 7. Without prejudice to the foregoing, Project Co shall provide the Authority:

7.1 as soon as they may be available and in any event within sixty (60) Business Days 
after the end of the first six (6) months of each financial year of Project Co which falls 
during the Project Term, a copy, certified as a true copy by an officer of Project Co, 
of its unaudited interim accounts and, if appropriate, of consolidated unaudited 
interim accounts of Project Co, its Subsidiaries and Holding Company (if any) which 
would (if Project Co were listed on the London Stock Exchange whether or not it is) 
be required to be sent to shareholders as at the end of and for each such six (6) 
month period; and

7.2 as soon as they shall have been sent to its shareholders in order to be laid before an 
annual general meeting of Project Co but not later than one hundred and thirty (130) 
Business Days after the end of each accounting reference period of Project Co part 
or all of which falls in a Contract Year, a copy of Project Co's audited accounts and if 
appropriate, of the consolidated audited accounts of Project Co and, its Associated 
Companies (if any), in respect of that period, prepared in accordance with the 
Companies Act 1985 and generally accepted accounting principles and bases in 
Scotland, consistently applied together with copies of all related directors' and 
auditors' reports and all other notices/circulars to shareholders.

8 8. Project Co shall provide to the Authority on 31 March, 30 June, 30 September and 31 
December each year a document listing all information provided by it to the Senior Funders 
during the preceding three month period and, at the request of the Authority, provide to the 
Authority any information provided to it by the Senior Funders during the Project Term and 
any other information relating to the Project that the Authority may reasonably require.

9 9. Any drawings required to be made or supplied pursuant to this Agreement shall be of a size 
appropriate to show the detail to be depicted clearly without magnifying aids and shall 
conform to British Standards 1192 or 308 or equivalent as appropriate.  Where by prior 
agreement the Authority has agreed to accept microfilm, microfiche or other storage media 
(which must include secure back up facilities), drawings and other documents shall be made 
or supplied in such form as has been agreed.  

10 10. Upon termination or expiry of this Agreement, and in the event that the Authority wishes to 
enter into another contract for the operation and management of the Project, Project Co shall 
(and shall ensure that the sub-contractors will) comply with all reasonable requests of the 
Authority to provide information relating to Project Co's costs of operating and maintaining the 
Project.

11 11. Project Co shall use all reasonable endeavours to assist the Authority in its preparation of 
any report and/or return required pursuant to regulations, directions or guidance applicable to 
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the Authority (in each case as amended, replaced or consolidated from time to time) or as 
required by external agencies including without limitation, reports and returns regarding the 
physical condition of the Facilities, health and safety, under the Fire (Scotland) Regulations 
2005 and the Fire Safety (Scotland) Regulations 2006, relating to environmental health [and 
to comply with The NHS and You or any document replacing it] or required by [the Scottish 
Government Health Directorates,], the Scottish Government or the Scottish Futures Trust 
from time to time.

12.

13. 
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SECTION 2
SECTION 2

RECORDS TO BE KEPT

1 1. The Design Build Finance and Maintain Agreement, its Schedule and the Project 
Documents including all amendments to such agreements.

2 2. Project Co shall at all times maintain a full record of particulars of the costs of performing 
the Project Operations, including those relating to the design, construction, maintenance, 
operation and finance of the Facilities.  This shall require Project Co to keep (and where 
appropriate to procure that the sub-contractors shall keep) books of account in accordance 
with best accountancy practice with respect to the Agreement showing in detail:

2.1 administrative overheads;

2.2 payments to Sub-Contractors and to sub-contractors;

2.3 capital and revenue expenditure;

2.4 such other items as the Authority may reasonably require to conduct cost audits for 
verification of cost expenditure or estimated expenditure, for the purpose of Clause 
29.11, Schedule Part 16 (Change Protocol) and Clause 32 (Changes in Law),.

and Project Co shall have (and procure that the sub-contractors shall have) the books of 
account evidencing the items listed in paragraphs 2.1 to 2.4 available for inspection by the 
Authority (and any expert) upon reasonable notice, and shall present a report of these to the 
Authority as and when requested.

3 3. All other documents, software or other information expressly referred to in this Agreement.

4 4. Records relating to the appointment and supersession of the Authority's Representative 
and Project Co's Representative.

5 5. Project Data.

6 6. Documents, drawings, design data or submissions raised in accordance with Schedule Part 
8 (Review Procedure).

7 7. Documents relating to planning applications, consents, refusals and appeals.

8 8. Records relating to any specialist or statutory inspections of the Facilities, including any 
roadways.

9 9. Notices, reports, results and certificates relating to completion of the Works and completion 
of the commissioning activities.
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10 10. All operation and maintenance manuals and a full record of all maintenance procedures 
carried out during the Project Term.

11 11. Documents relating to events of Force Majeure, Delay Events and Relief Events and the 
consequences of the same.

12 12. All formal notices, reports or submissions made to or received from the Authority's 
Representative in connection with the provision of Services, the Monitoring of Performance 
[or the Availabilityavailability of the Facilities].

13 13. All certificates, licences, registrations or warranties related to the provision of Services.

14 14. Documents in support of claims for Services Payments.

15 15. Documents submitted in accordance with Schedule Part 16 (Change Protocol) and all 
documents provided in support.

16 16. Documents related to referrals to the Dispute Resolution Procedure.

17 17. Documents related to change in ownership or any interest in any or all of the shares in 
Project Co [and/or Hold Co].

18 18. Documents relating to the rescheduling of the indebtedness of Project Co or refinancing of 
the Project.

19 19. Tax invoices and records related to Value Added Tax.

20 20. Financial records, including audited and unaudited accounts of [Hold Co and] Project Co 
and related reports

21 21. Records required by Law (including in relation to Health and Safety matters and health 
and safety files prepared pursuant to CDM Regulations) and all Consents.

22 22. Documents relating to insurance and insurance claims.

23 23. All other records, notices or certificates required to be produced and/or maintained by 
Project Co pursuant to this Agreement or any Project Document.

24 24. Records of all persons employed by Project Co or its sub-contractors and who are wholly 
or mainly engaged in the delivery of Services, including information equivalent to that referred 
to in Section 1 (Employee Information) of Schedule Part 24 (Employment and Pensions) and 
identifying any person who is a Pensionable Authority Employee].  

Schedule Part 20
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SCHEDULE PART 20

DISPUTE RESOLUTION PROCEDURE

1 1. The procedure set out in this Schedule Part 20 (Dispute Resolution Procedure) shall apply 
to any dispute, claim or difference arising out of or relating to this Agreement (“Dispute”) 
except where it has been excluded from this procedure by an express term of this Agreement.

2 2. This Dispute Resolution Procedure shall not impose any pre-condition on either party or 
otherwise prevent or delay either party from commencing proceedings in any court of 
competent jurisdiction in relation to any Dispute in which that party requires either:

2.1 an order (whether interlocutory or final) restraining the other party from doing any 
act or compelling the other party to do any act; or

2.2 a decree for a liquidated sum to which there is no stateable defence.

3 3. MEDIATION

3.1 If the parties have been unable to resolve the Dispute within twenty (20) Business 
Days of the Dispute arising, they may (if both parties so agree) refer the Dispute to 
mediation on such conditions as may be agreed between the parties.  Any mediation 
shall be completed within thirty (30) Business Days of such referral and any 
agreement arising therefrom shall be recorded in writing and signed by the parties 
and shall be binding and final to the extent set out in such agreement unless 
otherwise agreed.

3.2 For the avoidance of doubt, mediation shall not be a precondition to the 
commencement of Adjudication or court proceedings.

4 4. ADJUDICATION

4.1 Either party may at any time (notwithstanding that other dispute resolution 
procedures are running concurrently) give the other party to the Dispute notice of its 
intention to refer the Dispute to adjudication (the "Notice of Adjudication").  The 
party giving the Notice of Adjudication (the "Referring Party") shall by the same 
means of communication send a copy of the Notice of Adjudication to an adjudicator 
selected in accordance with paragraph 4.2 below or paragraph 4.11 (Related 
Adjudicator) below (the "Adjudicator").

4.2 The Adjudicator nominated to consider a Dispute referred to him shall, subject to 
paragraph 4.11, be selected on a strictly rotational basis from the relevant panel of 
adjudicators appointed in accordance with the following:

4.2.1 there shall be two (2) panels of adjudicators, one in respect of construction 
matters (the "Construction Panel") and one in respect of operational and 
maintenance matters (the "Operational Panel").  All the adjudicators on 
each panel shall be wholly independent of Project Co, the Authority, the 
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relevant Sub-Contractor and any of the major competitors of Project Co or 
the relevant Sub-Contractor;

4.2.2 the Construction Panel shall be comprised of three (3) adjudicators [as 
identified in paragraph 7 (Panel Members) ] [who shall be selected jointly 
by Project Co and the Authority.  Such selections shall take place within 
twenty-eight (28) days of the date of this Agreement];

4.2.3 the Operational Panel shall be comprised of three (3) adjudicators [as 
identified in paragraph 7 (Panel Members) ] [who shall be selected panel
jointly by Project Co and the Authority.  Such selections shall take place on 
or before the Actual Completion Date];

4.2.4 if any member of either panel resigns during the term of the Agreement, a 
replacement adjudicator shall be appointed by Project Co and the 
Authority as soon as practicable;

4.2.5 if Project Co and the Authority are unable to agree on the identity of [the 
adjudicators to be selected for the panels or] any replacement adjudicator, 
the Chairman (or Vice Chairman) for the time being of the Chartered 
Institute of Arbitrators Scottish Branch shall appoint such adjudicators(s) 
within seven (7) days of any application for such appointment by either 
party;

4.2.6 in the event that the first panel member is unable or unwilling to confirm 
acceptance of his appointment as Adjudicator or where he fails to respond 
within two (2) days of the date of the Notice of Adjudication, then the 
Referring Party shall invite the person next in line to act as Adjudicator.  In 
the event that the second panel member is unwilling or unable to confirm 
acceptance of his appointment as Adjudicator within four (4) days of the 
date of the Notice of Adjudication or if the parties disagree as to the 
relevant panel of adjudicators to be used, then the Referring Party may 
apply to the Chairman (or Vice Chairman) for the time being of the 
Chartered Institute of Arbitrators Scottish Branch who shall within seven 
(7) days of the date of the Notice of Adjudication, nominate an Adjudicator 
(who shall also within the same period, confirm acceptance of his 
appointment as Adjudicator) to determine the Dispute described in the 
Notice of Adjudication; 

4.2.7 no member of theeither panel shall be entitled to accept an appointment to 
act as Adjudicator unless he is willing also to be appointed as the 
adjudicator to adjudicate any dispute which:

(a) (a) may arise between Project Co and the Contractor and 
raises issues which, in the opinion of Project Co, are 
substantially the same as or connected with the Dispute in 
relation to which he has been appointed; and/or

(b) (b) may arise between Project Co and the Service 
Provider and raises issues which, in the opinion of Project Co, 
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are substantially the same as or connected with the Dispute in 
relation to which he has been appointed; and/or 

(c) (c) may arise between Project Co and the Independent 
Tester and raises issues which, in the opinion of Project Co, are 
substantially the same as or connected with the Dispute in 
relation to which he has been appointed.

4.3 The Referring Party shall, within 7 days of the date of the Notice of Adjudication, 
serve its statement of case (the "Referral Notice") on the Adjudicator (appointed 
pursuant to paragraph 4.2) and the other party to the Dispute (the "Responding 
Party").  The Referral Notice shall set out each element of the Referring Party's 
claim and the relief or remedy sought in sufficient detail so as to enable the 
Responding Party to understand and, where appropriate, respond to the claim and 
the Referral Notice shall be accompanied by copies of, or relevant extracts from, this 
Agreement and such other documents as the Referring Party intends to rely upon.  
The date of the referral of the Dispute (the "Referral") shall be the date of the 
Referral Notice. 

4.4 Within seven (7) days of appointment in relation to a particular Dispute, the 
Adjudicator shall establish the procedure and timetable for the adjudication.  The 
Adjudicator shall have absolute discretion as to how to conduct the adjudication, 
including whether a meeting is necessary.  He shall establish the procedure and 
timetable subject to any limitation within this Agreement.  The parties shall comply 
with any request or direction of the Adjudicator in relation to the adjudication.  

4.5 The Adjudicator shall reach a decision on the Dispute within twenty-eight (28) days 
of the date of the Referral (or such other period as the parties may agree).  The 
Adjudicator may extend the period of 28 days by up to 14 days with the consent of 
the Referring Party.  Unless the parties otherwise agree, the Adjudicator shall give 
reasons for his decision.  Unless and until the Dispute is finally determined by Court 
proceedings or by an agreement in writing between the parties, the Adjudicator's 
decision shall be binding on both parties who shall forthwith give effect to the 
decision.

4.6 The Adjudicator's costs of any reference shall be borne as the Adjudicator shall 
specify or, in default, equally by the parties.  Each party shall bear its own costs 
arising out of the adjudication, including legal costs and the costs and expenses of 
any witnesses.

4.7 The Adjudicator shall be deemed not to be an arbitrator but shall render his decision 
as an adjudicator and the law relating to arbitration shall not apply to the Adjudicator 
or his determination or the procedure by which he reached his determination.

4.8

4.9 4.8 The Adjudicator shall act fairly and impartially and may take the initiative in 
ascertaining the facts and the law.  The Adjudicator shall have the power to open up, 
review and revise any opinion, certificate, instruction, determination or decision of 
whatever nature given or made under this Agreement.

Page 669

A43230746



20\23835991.6\co12 434

434

4.10 4.9 All information, data or documentation disclosed or delivered by a party to the 
Adjudicator in consequence of or in connection with his appointment as Adjudicator 
shall be treated as confidential.  The Adjudicator shall not, save as permitted by 
Clause 61 (Confidentiality), disclose to any person or company any such 
information, data or documentation and all such information, data or documentation 
shall remain the property of the party disclosing or delivering the same and all 
copies shall be returned to such party on completion of the Adjudicator's work.

4.11 4.10 The Adjudicator is not liable for anything done or omitted in the discharge or 
purported discharge of his functions as Adjudicator unless the act or omission is in 
bad faith.  Any employee or agent of the Adjudicator is similarly protected from 
liability.

4.10A.1 The Adjudicator may on his own initiative or on the request of the 
Referring Party or Responding Party correct his decision so as to remove 
a clerical or typographical error arising by accident or omission.  

4.10A.2 Any correction of a decision shall be made within 5 days of the date upon 
which the Adjudicator's decision was delivered to the parties.

4.10A.3 Any correction of a decision shall form part of the decision.

4.12 4.11 If any Dispute raises issues which, in the opinion of Project Co, are 
substantially the same as or connected with issues raised in a dispute or difference 
arising out of or relating to any other agreement (all such agreements being referred 
to as the "Related Agreements") between:

4.12.1 4.11.1 Project Co and the Contractor; 

4.12.2 4.11.2 Project Co and the Service Provider; and/or, 

4.12.3 4.11.3 Project Co and the Independent Tester; ,

which was or has been referred to adjudication (the "Related Adjudication") and an 
adjudicator has already been appointed (the "Related Adjudicator") then Project 
Co may request that the Dispute be referred to the Related Adjudicator and 
paragraphs 4.12 to 4.14 shall apply.

4.13 4.12 Subject to paragraphs 4.13 and 4.14 below, in the event that a Related 
Adjudicator orders that a Dispute under this Agreement be consolidated with a 
Related Adjudication with which he is dealing under the Related Agreement, then:

4.13.1 4.12.1 with effect from the time of such order, the Dispute which shall be 
determined by the Related Adjudicator, who shall become the Adjudicator; 
and
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4.13.2 4.12.2 such order shall be binding on Project Co and the Authority and 
both of them shall acknowledge the appointment of the Related 
Adjudicator as the adjudicator of the Dispute, with Project Co or the 
Authority (as the case may be) using its best endeavours to procure that 
the third party who is a party to the Related Agreement shall with effect 
from the time of such order comply with the requirements of the Related 
Agreement (including if applicable any requirement or direction of the 
Related Adjudicator appointed under such Related Agreement) as to the 
future conduct of the determination of the Dispute and the Related 
Adjudication; and

4.13.3 4.12.3 notwithstanding paragraph 4.6, Project Co and the Authority shall 
be jointly responsible with the third party who is a party to the Related 
Agreement for the Related Adjudicator’s fees and expenses including 
those of any specialist consultant appointed under the adjudication 
procedure in the Related Agreement, in respect of the period in which the 
Dispute is consolidated with the Related Adjudication pursuant to an order 
of the Related Adjudicator (“Consolidated Adjudication Costs”).  
Project Co and the Authority agree that the Related Adjudicator shall have 
the discretion to make directions to require Project Co, the Authority and 
the third party who is a party to the Related Agreement to pay or make 
contribution to the Consolidated Adjudication Costs in different 
proportions.  If no such directions are made, Project Co, the Authority and 
the third party who is a party to the Related Agreement shall bear the 
Consolidated Adjudication Costs in equal shares, and if Project Co, the 
Authority or the third party has paid more than such equal share, that party 
or third party shall be entitled to a contribution from the other party, parties 
or third party, as the case may be. 

4.14 4.13 Notwithstanding anything to the contrary a Dispute under this Agreement may 
only be consolidated with a Related Adjudication, if the Related Adjudicator receives 
particulars of the Dispute within ten (10) days of the referral of the Related 
Adjudication to the Related Adjudicator under the Related Agreement.

4.15 4.14 Where Project Co requests that a Dispute under this Agreement be 
consolidated (in terms of paragraph 4.11) with a Related Adjudication and heard by 
the Related Adjudicator, the Dispute may only be consolidated where the Authority 
has previously consented in writing to the identity of the Related Adjudicator 
appointed in respect of the Related Adjudication.  The Authority’s consent to such 
request shall not be unreasonably withheld and if the Authority refuses to consent, it 
must give reasons in writing for its refusal.  Should the Authority fail to respond 
within two (2) days of receipt of such a request it shall be deemed to have consented 
to the appointment of the Related Adjudicator.  Where the Related Adjudicator is on 
the Construction Panel or Operational Panel at the time of the Referral then the 
Authority shall be deemed to have consented to the appointment of the Related 
Adjudicator.

5 5. COURT PROCEEDINGS

Subject to paragraph 4 (Adjudication) all Disputes, to the extent not finally resolved pursuant 
to the procedures set out in the foregoing provisions of this Schedule Part 20 (Dispute
Resolution Procedure), shall be referred to the Court of Session in Edinburgh.

6 6. SUBMISSIONS IN RELATION TO ADJUDICATION
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6.1 If any Dispute raises issues which relate to:

6.1.1 any dispute between Project Co and the Contractor arising under the 
Construction Contract or otherwise affects the relationship or rights of 
Project Co and/or the Contractor under the Construction Contract (the 
"Construction Contract Dispute"); or

6.1.2 any dispute between Project Co and the Service Provider arising under 
the Service Contract or otherwise affects the relationship or rights of 
Project Co and/or the Service Provider under the Service Contract (the 
"Service Contract Dispute"); or

6.1.3 any dispute between Project Co and the Independent Tester arising under 
the Independent Tester Contract or otherwise affects the relationship or 
rights of Project Co and/or the Independent Tester under the Independent 
Tester Contract (the "Independent Tester Contract Dispute"),

then Project Co may include as part of its submissions made to the Adjudicator 
submissions made by the Contractor or by the Service Provider or the Independent 
Tester as appropriate.

6.2 Any submissions made by the Contractor or the Service Provider or the 
Independent Tester shall:

6.2.1 be made within the time limits applicable to the delivery of submissions by 
Project Co to the Adjudicator; and

6.2.2 concern only those matters which relate to the Dispute between the 
Authority and Project Co arising out of this Agreement or in connection 
therewith.

6.3 Where the Contractor or the Service Provider or the Independent Tester makes 
submissions in any reference before the Adjudicator, the Adjudicator's costs of such 
reference shall be borne as the Adjudicator shall specify, or in default, one-third by 
the Authority and two-thirds by Project Co.

6.4 The Authority shall have no liability to the Contractor or the Service Provider or the 
Independent Tester arising out of or in connection with any decision of the 
Adjudicator or in respect of the costs of the Contractor or the Service Provider or the 
Independent Tester in participating in the resolution of any Dispute under this 
Agreement.

6.5 Project Co shall not allow the Contractor or the Service Provider or the Independent 
Tester access to any Confidential Information relevant to the issues in dispute 
between the Authority and Project Co save where:
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6.5.1 the Confidential Information is relevant also to the issues relating to the 
Construction Contract Dispute or the Service Contract Dispute or the 
Independent  Tester Contract Dispute as the case may be; and

6.5.2 Project Co has first delivered to the Authority a written undertaking from 
the Contractor and/or the Service Provider and/or the Independent Tester 
(as appropriate) addressed to the Authority that they shall not use any 
such Confidential Information otherwise than for the purpose of the 
dispute resolution proceedings under this Agreement and that they shall 
not disclose such Confidential Information to any third party other than the 
Adjudicator  or the courts or any professional adviser engaged by the 
Contractor or the Service Provider or Independent Tester (as appropriate) 
to advise in connection with the Dispute.

7 7. PANEL MEMBERS

The panel members referred to in paragraph 4 are as follows:
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Construction Panel [                 ]

Operational Panel [                 ]
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Construction Panel [                 ]

Operational Panel [                 ]

8 8. NO LOSS

Where the Authority would otherwise be expressly liable to make payment to Project Co of 
sums which include amounts payable in turn by Project Co to any Sub-Contractor, the 
Authority shall not be entitled to withhold, reduce or avoid any such payment to Project Co in 
reliance only on the fact that the amount which is due from Project Co to the Sub-Contractor or 
the entitlement of the Sub-Contractor to payment of such amount as a result of the 
circumstances giving rise to the Authority’s obligation to pay, is conditional on the entitlement 
of, or receipt of payment by Project Co from the Authority.

9 9. CONTINUING OBLIGATIONS

Unless this Agreement has already been repudiated or terminated, the parties shall, 
(notwithstanding that any Dispute is subject to the Dispute Resolution Procedure set out in 
this Schedule Part 20 (Dispute Resolution Procedure)), continue to carry out their obligations 
in accordance with this Agreement.

Schedule Part 21
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SCHEDULE PART 21

PROJECT CO INFORMATION

SECTION 1

PROJECT CO INFORMATION
SECTION 1

PROJECT CO INFORMATION

1. Name :

2. Date of Incorporation :

3. Registered number :

4. Registered office :

5. Directors :

Name Address

6. Secretary :

7. Subsidiary undertakings at the date of this Agreement :

8. Authorised and issued share

Authorised and issued share capital at the date of this 
Agreement :

Name and address of registered holder Number and class held Amount paid up

9. Loan Stock at the date of this Agreement issued as follows:

Name and address of registered holder Nominal value of Loan stock

I 
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10. Loan Stock Provisions :

SECTION 2
SECTION 2

HOLD CO INFORMATION

1. Name :

2. Date of Incorporation :

3. Registered number :

4. Registered office :

5. Directors :

Name Address

6. Secretary :

7. Subsidiary undertakings at the date of this Agreement :

8. Authorised and issued share

Authorised and issued share capital at the date of this 
Agreement :

Name and address of registered holder Number and class held Amount paid up

9.

Loan Stock at the date of this Agreement issued as follows:

I 

I 
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Name and address of registered holder Nominal value of Loan stock

10. Loan Stock Provisions :

Schedule Part 22

I 
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SCHEDULE PART 22

CERTIFICATES

Commencement Certificate

Issued by: [AUTHORITY] 

Address: [                    ] 

Project Co: [PROJECT CO] 

Address: [                    ] 

Issue date: …………………

Works:

Situated at:

Design Build Finance and Maintain Agreement dated: ……………………… 

I/we certify that this is the Commencement Certificate issued pursuant to Clauses 2 (Execution and 
Delivery of Documents) and 9 (Nature of Land Interests) and Section 2 (Documents to be delivered by 
the Authority) of Schedule Part 2 (Completion Documents) of the above mentioned Design Build 
Finance and Maintain Agreement.

To be signed by or for the issuer named above.

Signed ....………………………………………………….............................
[AUTHORITY]
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Handback Certificate

Issued by: Authority's Representative

Address: [                    ] 

Authority: [AUTHORITY] 

Address: [                    ] 

Project Co: [PROJECT CO]

Address: [                    ] 

Issue date: ……………… 

Works :

Situated at :

Design Build Finance and Maintain Agreement dated: …………………… 

I/we certify that the condition of the Facilities is in accordance with paragraph 1 of Schedule Part 18 
(Handback Procedure) of above mentioned Design Build Finance and Maintain Agreement.

To be signed by or for the issuer named above.

Signed....………………………………………………….............................
[AUTHORITY]
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*Certificate of Phase/Stage Practical Completion

Issued by: Independent Tester -– [                    ]

Address: [                    ] 

Project Co: [PROJECT CO]

Address: [                    ] 

Authority: [AUTHORITY]

Address: [                    ].

Contractor: [CONTRACTOR]

Address: [                    ] 

Issue date: …………………

[Phase:]

Works:

Situated at:

Design Build Finance and Maintain Agreement dated: …………………

Under the terms of the above-mentioned Design Build Finance and Maintain Agreement,
I/we certify that the Actual Completion Date [for Phase No.  [   ]] of the Works was achieved on [

].

To be signed by or for the issuer named above.

Signed....………………………………………………
[INDEPENDENT TESTER]
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*Commissioning Completion Certificate

Issued by: Independent Tester -– [                    ]

Address: [                    ] 

Hold Co: [PROJECT CO]

Address: [                    ] 

Authority: [AUTHORITY]

Address: [                    ].

Contractor: [CONTRACTOR]

Address: [                    ] 

Issue date: …………………

Works:

Situated at:

Design Build Finance and Maintain Agreement dated: …………………

Under the terms of the above-mentioned Design Build Finance and Maintain Agreement,

I/we certify that the Actual Commissioning End Date was achieved on [ ].

To be signed by or for the issuer named above.

Signed....………………………………………………
[INDEPENDENT TESTER]

Schedule Part 23
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SCHEDULE PART 23

REFINANCING

Requirement for Authority Consent

1 1. Project Co shall obtain the Authority's prior written consent to any Qualifying Refinancing 
and both the Authority and Project Co shall at all times act in good faith with respect to (a) any 
Refinancing or (b) any potential or proposed Refinancing under Article [4] of the Articles of 
Association.

2 2. The Authority shall be entitled to receive:

2.1 a 5090% share of any Refinancingthe Margin Gain arising from a Qualifying 
Refinancing in respect of any Refinancing Gain up to (when considered in 
aggregate with all previous Qualifying Refinancings) a Refinancing Gain of £1 
millionany Qualifying Refinancing which gives rise to a reduction in the Margin from 
the Margin as shown in the Senior Funding Agreements as at Financial Close (or, in 
the case of a second or subsequent Qualifying Refinancing, from the Margin as 
shown in the Senior Funding Agreements as updated at the immediately preceding 
Qualifying Refinancing);

2.2 a share of any Refinancing Gain (arising otherwise than from a reduction in Margin) 
from a Qualifying Refinancing, in respect of any Refinancing Gain (when considered 
in aggregate with all previous Qualifying Refinancings) as follows:

2.2.1 for a Refinancing Gain from £1 up to £1 million, a 50% share;

2.2.2 for a Refinancing Gain from £1 million up to £3 million, a 60% share;

2.2.3 2.2 a 60 % cent share of any furtherfor a Refinancing Gain arising from a 
Qualifying Refinancing, in respect of any Refinancing Gain up to (when 
considered in aggregate with all previous Qualifying Refinancings) a 
Refinancing Gainin excess of £3 million, and alsoa 70% share.

2.3 a 70 % share of any other Refinancing Gain arising from a Qualifying Refinancing

3 3. The Authority shall not withhold or delay its consent to a Qualifying Refinancing to obtain a 
greater share of the Refinancing Gain than that specified in paragraph 2 belowabove.

Project Co Details

4 4. Project Co shall promptly provide the Authority with full details of any proposed Qualifying 
Refinancing, including a copy of the proposed financial model relating to it (if any) and the 
basis for the assumptions used in the proposed financial model.  The Authority shall (before, 
during and at any time after any Refinancing) have unrestricted rights of audit over any 
financial model and documentation (including any aspect of the calculation of the Refinancing 
Gain) used in connection with the Refinancing whether that Refinancing is a Qualifying 
Refinancing or not.
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Receipt of Gain

5 5. The Authority shall have the right to elect to receive its share of any Refinancing Gain 
(including any Margin Gain) as:

5.1 a single payment being the proportion (corresponding to the proportion of the 
Refinancing Gain to which the Authority is entitled pursuant to paragraph 2 above) 
of the amount which, but for the provisions of this Schedule Part 23, would otherwise 
be capable of being released as a Distribution and/or a Surplus Payment on or 
about the date of the Refinancing;

5.2 a reduction in the Annual Service Payments over the remaining term of this 
Agreement; or

5.3 a combination of the above.

Method of Calculation

6 6. The Authority and Project Co will negotiate in good faith to agree the basis and method of 
calculation of the Refinancing Gain (including any Margin Gain) and payment of the 
Authority's share of the Refinancing Gain (taking into account how the Authority has elected to 
receive its share of the Refinancing Gain under paragraph 5 (Receipt of Gain) above).  If the 
parties fail to agree the basis and method of calculation of the Refinancing Gain or the 
payment of the Authority's share, the dispute shall be determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure).

Costs

7 7. The Refinancing Gain (including any Margin Gain) shall be calculated after taking into 
account any breakage costs necessary to facilitate the Qualifying Refinancing together with 
the reasonable and proper professional costs that each party directly incurs in relation to the 
Qualifying Refinancing and on the basis that all reasonable and proper professional costs 
incurred by the Authority will be paid to the Authority by Project Co within twenty eight (28) 
days of any Qualifying Refinancing.  Such costs shall be allocated pro rata between the 
Margin Gain (if any) and the remaining Refinancing Gain.

8 8. Without prejudice to the other provisions of this Schedule Part 23 (Refinancing), Project Co 
shall:

8.1 notify the Authority of all Notifiable Financings on becoming aware of the same and 
again when they are entered into and provide full details of the same;  and

8.2 include a provision in the Funding Agreements (other than the Subordinated 
Funding Agreements) whereby it is entitled to be informed of any proposals which 
the Senior Funders may have to refinance the Funding Agreements (other than the 
Subordinated Funding Agreements).  

Definitions

Page 687

A43230746



20\23835991.6\co12 452

452

In this Schedule Part 23 (Refinancing) and elsewhere in this Agreement (save where Schedule Part 1 
(Definitions and Interpretation) provides to the contrary) the following words and expressions shall have 
the following meanings:

“Distribution” means:

(a) whether in cash or in kind, any:

i. dividend or other distribution in 
respect of share capital (whether 
made validly in accordance with the 
Articles of Association or 
otherwise);

ii. reduction of capital, redemption or 
purchase of shares or any other 
reorganisation or variation to share 
capital;

iii. payments under the [Subordinated 
Funding Agreements] (whether of 
principal, interest, breakage costs 
or otherwise);

iv. payment, loan, contractual 
arrangement or transfer of assets or 
rights to the extent (in each case) it 
was put in place after Financial 
Close and was neither in the 
ordinary course of business nor on 
reasonable commercial terms;

v. the receipt of any other benefit 
which is not received in the ordinary 
course of business and on 
reasonable commercial terms,; or

(b) the early release of any Contingent 
Funding Liabilities, the amount of such 
release being deemed to be a gain for the 
purposes of any calculation of Refinancing 
Gain; 

“EEA” means from time to time the European Economic 
Area as created by The Agreement on the 
European Economic Area 1992 or any successor 
or replacement body, association, entity or 
organisation which has assumed either or both the 
function and responsibilities of the European 
Economic Area;

“Exempt Refinancing” means:

(a) any Refinancing that was fully taken into 
account in the calculation of the Annual 
Service Payments;

(b) a change in taxation or change in 
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accounting treatment;

(c) the exercise of rights, waivers, consents 
and similar actions which relate to day to 
day administrative and supervisory 
matters, and which are in respect of :

i. breach of representations and 
warranties or undertakings;

ii. movement of monies between the 
[Project Accounts] in accordance 
with the terms of the Senior 
Funding Agreements as at 
Financial Close;

iii. late or non-provision of information, 
consents or licences;

iv. amendments to Sub-Contracts;

v. approval of revised technical and 
economic assumptions for financial 
model runs (to the  extent required 
for forecasts under the Funding 
Agreements);

vi. restrictions imposed by Senior 
Funders on the dates at which the 
[Senior Debt] can be advanced to 
Project Co under the Senior 
Funding Agreements and/or 
amounts released from [Escrow 
Account] during the [Initial 
Availability Period], each as defined 
in the Senior Funding Agreements 
and which are given as a result of 
any failure by Project Co to ensure 
that the construction work is 
performed in accordance with the 
agreed construction programme 
and which is notified in writing by 
Project Co or the Senior Funders to 
the Authority prior to being given;

vii. changes to milestones for 
drawdown and/or amounts 
released from the [Escrow Account] 
during the [Initial Availability Period] 
set out in the Senior Funding 
Agreements and which are given as 
a result of any failure by Project Co 
to ensure that construction work is 
performed in accordance with the 
agreed construction programme 
and which is notified in writing by 
Project Co or the Senior Funders to 
the Authority prior to being given;

viii. failure by Project Co to obtain any 
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consent by statutory bodies 
required by the Senior Funding 
Agreements; or

ix. voting by Senior Funders and the 
voting arrangements between the 
Senior Funders in respect of the 
levels of approval required by them 
under the Senior Funding 
Agreements;

(d) any amendment, variation or supplement 
of any agreement approved by the 
Authority as part of any Qualifying Change 
under this Agreement.;

(e) any sale of shares in Project Co [or 
HoldCo] by the shareholders or 
securitisation of the existing rights and/or 
interests attaching to shares in Project Co 
[or HoldCo provided that this paragraph 
(e) shall, in respect of shares in HoldCo, 
only apply for so long as HoldCo holds 
100% of the issued share capital of 
Project Co];

(f) any sale or transfer of the Subordinated 
Funders' existing rights and/or interests 
under the Subordinated Funding 
Agreements or securitisation of the 
Subordinated Funders' existing rights 
and/or interests under the Subordinated 
Funding Agreements; or

(g) any Qualifying Bank Transaction;

“Insurance Undertaking” has the meaning given in the rules from time to 
time of the Financial Services Authority;

“Margin” [define by reference to Senior Funding 
Agreements;]

“Margin Gain” means an amount equal to the lower of:

(a) the Refinancing Gain; and

(b) the higher of:

ii. zero; and

iii. D – E;

where:

D = the Net Present Value of the Surplus Payments 
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projected immediately prior to the Refinancing 
(taking into account the effect of the change in 
Margin only in relation to the Refinancing and the 
senior debt repayment profile immediately prior to 
the Qualifying Refinancing and using the Financial 
Model as updated (including as to the performance 
of the Project) so as to be current immediately prior 
to the Refinancing but disregarding any Distribution 
(including any payment under clause [ ] of the 
[Loan Stock Agreement]) that, but for the 
Refinancing, would not be made) to be made over 
the remaining term of this Agreement following the 
Refinancing; and

E = the Net Present Value of the Surplus Payments 
projected immediately prior to the Refinancing (but 
without taking into account the effect of the 
Refinancing and using the Financial Model as 
updated (including as to the performance of the 
Project) so as to be current immediately prior to the 
Refinancing) to be made over the remaining term 
of this Agreement following the Refinancing;

“Net Present Value” means the aggregate of the discounted values, 
calculated as at the relevant date, of each of the 
relevant projected cashflows, in each case 
discounted at [7]%;

“Notifiable Financings” means any Refinancing described in 
paragraphparagraphs (a) or (c) of the definition of 
Refinancing and any other arrangement which has 
or would have a similar effect or which has or would 
have the effect of limiting Project Co's or any 
Associated Company's ability to carry out any such 
arrangementrefinancing or other arrangements 
that would have a similar effect;

“Project Accounts” means accounts referred to in and required to be 
established under the Senior Funding Agreements;

“Qualifying Bank Transaction” means:

(a) the syndication by a Senior Funder, in the 
ordinary course of its business, of any of 
its rights or interests in the Senior Funding 
Agreements;

(b) the grant by a Senior Funder of any rights 
of participation, or the disposition by 
Senior Funder of any of its rights or 
interests (other than as specified in 
paragraph (a) above in respect of the 
Senior Funding Agreements in favour of:

i. any other Senior Funder;

ii. any institution which is recognised 
or permitted under the law of any 
member state of the EEA to carry 
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on the business of a credit 
institution pursuant to Council 
Directive 2000/122006/48/EC 
relating to the taking up and pursuit 
of business of credit institutions or 
which is otherwise permitted to 
accept deposits in the United 
Kingdom or any other EEA member 
state;

iii. a local authority or public authority;

iv. a trustee of a charitable trust which 
has (or has had at any time during 
the previous two years) assets of at 
least £10 million (or its equivalent in 
any other currency at the relevant 
time);

v. a trustee of an occupational 
pension scheme or stakeholder 
pension scheme where the trust 
has (or has had at any time during 
the previous two years) at least 50 
members and assets under 
management of at least £10 million 
(or its equivalent in any other 
currency at the relevant time);

vi. an EEA or Swiss Insurance 
Undertaking;

vii. a Regulated Collective Investment 
Scheme;

viii. any Qualifying Institution; or

ix. any other institution in respect of 
which the prior written consent of 
the Authority has been given; 
and/or

(c) the grant by a Senior Funder of any other 
form of benefit or interest in either the 
Senior Funding Agreements or the 
revenues or assets of Project Co [or 
HoldCo], whether by way of security or 
otherwise, in favour of:

i. any other Senior Funder;

ii. any institution specified in 
paragraphs (b)ii to (b)vii above; 

iii. any Qualifying Institution; or

iv. any other institution in respect of 
which the prior written consent of 
the Authority has been given;
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“Qualifying Institutions” means [          ];

“Qualifying Refinancing” means any Refinancing that will give rise to a 
Refinancing Gain greater than zero that is not an 
Exempt Refinancing;

“Refinancing” means:

(a) any amendment, variation, novation, 
supplement or replacement of any 
Funding Agreement (other than any 
Subordinated Funding Agreement);

(b) the exercise of any right, or the grant of 
any waiver or consent, under any Funding 
Agreement (other than any Subordinated 
Funding Agreement);

(c) the disposition of any rights or interests in, 
or the creation of any rights of participation 
in respect of, the Funding Agreements 
(other than the Subordinated Funding 
Agreements) or the creation or granting of 
any other form of benefit or interest in 
either the Funders' Agreements (other 
than the [Subordinated Funding 
Agreements]) or the contracts, revenues 
or assets of Project Co whether by way of 
security or otherwise; or

(d) any other arrangement put in place by 
Project Co or another person which has 
an effect which is similar to any of (a)-(c) 
above or which has the effect of limiting 
Project Co's or any Associated 
Company's ability to carry out any of 
(a)–(c) above;

“Refinancing Gain” means an amount equal to the greater of zero and 
[(A – B)], where:

A = the Net Present Value of the Surplus 
Payments projected immediately prior to 
the Refinancing (taking into account the 
effect of the Refinancing using the 
Financial Model as updated (including as 
to the performance of the Project) so as 
to be current immediately prior to the 
Refinancing but disregarding any
Distribution (including any payment 
under clause [ ] of the [Loan Stock 
Instrument]) that, but for the Refinancing, 
would not be made) to be made over the 
remaining term of this Agreement 
following the Refinancing; and

B = the Net Present Value of the Surplus 
Payments projected immediately prior to 
the Refinancing (but without taking into 
account the effect of the Refinancing and 
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using the Financial Model as updated 
(including as to the performance of the 
Project) so as to be current immediately 
prior to the Refinancing) to be made over 
the remaining term of this Agreement 
following the Refinancing;

“Regulated Collective Investment Scheme” has the meaning given in the rules from time to 
time of the Financial Services Authority;

“Shareholder” means any person from time to time holding share 
capital in Project Co or [HoldCo].

Schedule Part 24
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SCHEDULE PART 24

EMPLOYMENT AND PENSIONS

SECTION 1
SECTION 1
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EMPLOYEE INFORMATION

SECTION 2
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SECTION 2

BULK TRANSFER ASSUMPTIONS

SECTION 3
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SECTION 3 

PROPOSED WORKFORCE INFORMATIONSchedule Part 25
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SCHEDULE PART 25
INSURANCE PROCEEDS ACCOUNT AGREEMENT

AGREEMENT

AMONG:

(1) [PROJECT CO] of [                     ] (the "Issuer"); and

(2) [AUTHORITY] (the "Authority");

(3) [FUNDER] of [                      ] (the "Account Bank"); and

(4) [TRUSTEE] of [                        ] (the "Security Trustee").

WHEREAS

(A) The Issuer and the Authority have agreed to open an insurance proceeds account in their joint 
names.

(B) (B) The parties hereto have agreed to set out the terms on which payments may be made 
to or from that account in this Agreement.

IT IS AGREED as follows:

1 1. [DEFINITIONS AND INTERPRETATION

"Credit Provider" means [                    ] ;

"Design, Build, Finance and 
Maintain Agreement" 

means the agreement dated [         ] 
between the Project Co and the 
Authority in relation to [     ];

"Event of Default" has the meaning given in Clause 4.5 of 
this Agreement;

"Qualifying Bank" means any institutions which is 
recognised or permitted under the law of 
any member state of the EEA to carry on 
the business of a credit institution 
pursuant to Council Directive 
20012006/1248EC relating to the taking 
up and pursuit of the business of credit 
institutions or which is otherwise 
permitted to accept deposits in the 
United Kingdom or any other EU 
member state;

"Senior Finance Documents" means [                    ];

"Security Documents" means [                    ].

1.1 Capitalised terms defined in the Design Build Finance and Maintain Agreement shall 
have the same meaning in this Agreement.]
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1.2 European Economic and Monetary Union

In the event that the United Kingdom joins EMU any figures expressed in "£" and 
"sterling" under this Agreement shall be converted into Euro at the rate for 
conversion of sterling into Euro established by the Council of the European Union 
pursuant to the Treaty (including compliance with rules relating to rounding in 
accordance with European Community regulations) and any reference to a figure in 
"£" or "Sterling" shall mean that figure adjusted into Euro.

2 2. INSURANCE PROCEEDS ACCOUNT

Each of the Issuer and the Authority (together the "Account Holders") hereby appoint [                    
] as the Account Bank.

2.1 The Account Bank has opened on its books, at its office at [       ], an account in the 
joint names of the Account Holders designated the Authority Insurance Proceeds 
Account (the "Account").

2.2 The Account Bank shall, save as otherwise provided herein, maintain the Account in 
accordance with its usual practices, provided that, in the event of any conflict 
between the provisions of this Agreement and any applicable mandate, the 
provisions of this Agreement shall prevail.

2.3 Notwithstanding anything else in this Agreement, no person shall request or require 
that any withdrawal be made from the Account if it would cause the Account to 
become overdrawn and to the extent that any withdrawal (if made in full) would 
cause the Account to become so overdrawn, such withdrawal shall be made in part 
in as great an amount as possible as will not result in such Account becoming 
overdrawn.

2.4 Where any withdrawal required under this Agreement cannot be made in its entirety, 
the Account Bank shall promptly notify both of the Account Holders of that fact and 
provide details of the payment not made, the date on which it should have been 
made and the amount unpaid.

2.5 Each amount from time to time standing to the credit of the Account shall bear 
interest at the rate agreed between the Account Bank and the Account Holders from 
time to time, such interest to be credited to the Account in respect of which such 
interest has accrued in accordance with the relevant mandate.

2.6 Subject to and in accordance with the provisions of this Agreement, including 
without limitation Clause 4 (General Provisions for the Account) of this Agreement, 
the Account Bank agrees that it shall make such payments out of the amount 
standing to the credit of the Account as may from time to time be requested by the 
Account Holders jointly subject to the restrictions as contained in this Agreement.  
Save as otherwise provided in this Agreement, no party shall be entitled to require 
the Account Bank to make, and the Account Bank shall not make, any payment out 
of the amount standing to the credit of the Account.
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2.7 Subject to Clause 8.6 of this Agreement, the Account Holders shall maintain the 
Account with the Account Bank until the termination of the Design Build Finance and 
Maintain Agreement.  If so instructed after the termination of the Design Build 
Finance and Maintain Agreement, the Account Bank shall, at the sole cost and 
expense of the Issuer, terminate the Account in accordance with the relevant 
instructions and pay any amount standing to the credit of such accounts as the 
Account Holders may elect in accordance with Clause 4.1 of this Agreement.

3 3. RECEIPTS AND PAYMENTS

3.1 The Account may only be used in accordance with the terms of and for the purposes 
set out in this Clause 3 (Receipts and Payments).

3.2 The Account shall be used for receiving, to the extent required by Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement, the proceeds of 
all Insurances (as defined in the Design Build Finance and Maintain Agreement).

3.3 Subject to restrictions set out in this Agreement, the Account shall only be used for 
applying the proceeds of the Authority Insurances in accordance with Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement either directly or 
indirectly by way of the reimbursement to the Issuer of costs or expenses incurred or 
monies paid by it (or on its behalf) in or towards satisfaction of the reinstatement 
restoration or replacement requirements of that Clause 53 (Insurance).  In the event 
that any amount standing to the credit of the Account is not so required to be 
applied, such amount shall (subject to Clause 4.3 and 4.5 below) be paid by the 
Account Bank to the Receipts Account, or as otherwise instructed by the Security 
Trustee pursuant to Clause 4.5 below.

4 4. GENERAL PROVISIONS FOR THE ACCOUNT

4.1 Subject to Clauses 4.3 and 4.5 below, and provided that:

4.1.1 the Account Bank has received notice in writing from two signatories, one 
of which shall be an authorised signatory of the Issuer and the other an 
authorised signatory of the Authority, as listed under the applicable 
mandate that such payment is authorised under this Agreement; and

4.1.2 no notice has been given to the Account Bank by the Credit Provider prior 
to the making of such payment or transfer of an Event of Default which is 
subsisting and the Account Bank has no actual notice that an Event of 
Default will occur as a result of the making of any such payment or 
transfer,

the Account Bank agrees that it shall only make payments or transfers from the 
Account on the request of the Account Holders.

4.2 The Authority undertakes to provide notice to the Account Bank as prescribed in 
Clause 4.1.1 for, the purposes of applying any part of the balance standing to the 
credit of the Account in accordance with Clause 3.3 of this Agreement.
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Each of the Account Bank and the Issuer shall be entitled to treat any act of the 
authorised signatory of the Authority as being expressly authorised by the Authority 
and neither the Account Bank nor the Issuer shall be required to determine whether 
an express authority has in fact been given.

4.3 No payments or transfers from the Account shall be made after an Event of Default 
which is continuing until the Credit Provider has confirmed to the Account Bank that 
such payment or transfer may be made except as expressly permitted under this 
Agreement.  The Account Bank shall not be under any obligation to investigate the 
compliance of any payment with this Agreement.

4.4 All amounts withdrawn from the Account for transfer to another account or for 
application in or towards making a specific payment or meeting a specific liability 
shall be transferred to that Accountaccount or applied in or towards making that 
payment or meeting that liability, and for no other purpose.

4.5 Notwithstanding any other provision of this Agreement, at any time following the 
occurrence of any Event of Default (as defined in Schedule Part 4 (Funders' Direct 
Agreement) of the Design Build Finance and Maintain Agreement) which is 
continuing and has not been waived or remedied, the Security Trustee may at any 
time give notice to the Account Bank instructing it not to act on the instructions of or 
at the request of the Issuer in relation to any sums at any such time standing to the 
credit of the Account.  Without prejudice to the foregoing, the Account Bank agrees 
that it shall pay any amount standing to the credit of the Account and payable to the 
Issuer in accordance with Clause 3.3 of this Agreement to such a bank account as 
the Security Trustee shall direct following the occurrence of any Event of Default.  
The Account Bank agrees that it shall not so act and shall act on the instructions of 
the Security Trustee in place of the Issuer.

4.6 In establishing the balance standing to the credit of the Account at any time, the 
Account Bank may take into account credits to and withdrawals from such Account 
which are to be made on such day.

5 5. QUALIFYING BANK 

If at any time the Account Bank ceases to be a Qualifying Bank, the Account Holders shall 
promptly open or cause to be opened a new account with a Qualifying Bank on the same 
terms as the Account and the Account Holders shall take all such action as may be required to 
open the new account.

6 6. CHARGES

The charges of the Account Bank (if any) for the operation of the Account shall be for the 
account of the Account Holders in equal amounts and shall be debited from the balance 
standing to the credit of the Account as from time to time agreed between the Account Bank, 
the Authority and the Issuer.

7 7. MANDATES

Page 705

A43230746



20\23835991.6\co12 470

470

Each of the Account Holders will deliver to the Account Bank on or prior to the date hereof the 
applicable mandate together with authorised signature lists for both the Issuer and the 
Authority.

8 8. THE ACCOUNT BANK

8.1 The Account Bank may:

8.1.1 engage and pay reasonable fees for the advice or services of any lawyers, 
accountants or other experts whose advice or services may to it seem 
necessary, expedient or desirable and rely upon any advice so obtained;

8.1.2 rely upon any communication or document believed by it to be genuine 
and, in particular, rely upon any notice, request or other communication of 
the Account Holders for the purposes of this Agreement if such notice, 
request or other communication purports to be signed or sent by or on 
behalf of an authorised signatory of the Account Holders;

8.1.3 assume that no Event of Default has occurred unless it has actual notice 
to the contrary; and

8.1.4 assume that all conditions for the making of any payment out of the 
amount standing to the credit of the Account which is specified in the 
Design Build Finance and Maintain Agreement or any of the Senior 
Finance Documents has been satisfied, unless it has actual notice to the 
contrary.

8.2 Notwithstanding anything to the contrary expressed or implied herein and subject to 
Clause 2 (Insurance Proceeds Account) of this Agreement (Insurance Proceeds 
Account), the Account Bank shall not:

8.2.1 be bound to enquire as to the occurrence or otherwise of an Event of 
Default or be affected by notice of any of the same except by reason of 
and to the extent expressly provided in this Agreement;

8.2.2 be bound to account to any other party hereto for any sum or the profit 
element of any sum received by it for its own account;

8.2.3 save as provided in this Agreement be bound to disclose to any other 
person any information relating to any other party hereto;

8.2.4 be under any fiduciary duty towards any other party hereto or under any 
obligations other than those for which express provision is made in this 
Agreement;

8.2.5 have any responsibility to ensure that the information set out in any 
instructions received by it hereunder are correct or to check or enquire as 
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to or otherwise be affected by whether any condition has been or will be 
met or fulfilled or any instruction is properly given on behalf of the person 
from whom it purports to be given or any instruction is given properly other 
than to exercise the bankers duty of care; or

8.2.6 have any responsibility to any party if any instruction which should be 
given by the Account Holders to the Account Bank under or in connection 
with this Agreement is for any reason not received by the Account Bank or 
is not made at the time it should be made.

8.3 The Account Bank does not have and does not accept any responsibility for the 
accuracy and/or completeness of any information (other than statements provided 
in accordance with Clause 9.2 of this Agreement (Acknowledgements by the 
Account Bank)) and the Account Bank shall not be under any liability as a result of 
taking or omitting to take any action in relation to the Account, save in the case of 
negligence or wilful misconduct or breach of its obligations under this Agreement.

8.4 Each of the other parties hereto agrees that it will not assert or seek to assert 
against any director, officer or employee of the Account Bank any claim it might 
have against the Account Bank in respect of the matters referred to in Clause 8.3 
above.

8.5 The Account Bank may accept deposits from, lend money to, invest in and generally 
engage in any kind of banking or other business with the Account Holders, the 
Shareholders and any other party to any of the Project Documents.

8.6 The Account Bank may, at any time, (without assigning any reason therefor) notify 
the Account Holders in writing that it wishes to cease to be a party hereto as Account 
Bank (a "cessation notice").  Upon receipt of a cessation notice the Account 
Holders may nominate a Qualifying Bank as a successor to the Account Bank (a 
"successor Account Bank").  If no such nomination is made before the date 
specified in the cessation notice as being the date on which the Account Bank 
wishes to cease to be a party hereto (the "cessation date") (which date shall be a 
Business Day falling not less than thirty (30) days after the date of delivery of the 
cessation notice to the Account Holders) then the Account Bank may nominate a 
Qualifying Bank as successor Account Bank itself.

8.7 If a successor Account Bank is nominated under the provisions of Clause 8.6 above, 
then on the cessation date, provided the successor Account Bank has executed and 
delivered to the Account Holders a deed of novation in such form as the Account 
Holders may require undertaking to become a party to and bound by the terms and 
conditions of this Agreement and to become a party to such other documents as 
may be required by the Security Trustee in order to perfect the security created by 
the Senior Finance Documents:

8.7.1 the successor Account Bank shall open on its books at its principal office 
an account equivalent to that described in Clause 2 of this Agreement and 
any amounts standing to the credit of the Account shall be transferred to 
the corresponding one of such account;
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8.7.2 any reference in the Design Build Finance and Maintain Agreement or any 
Senior Finance Document to the Account shall be deemed to refer to the 
corresponding account opened pursuant to Clause 8.7.1;

8.7.3 the Account Bank shall cease to be a party hereto as Account Bank and 
shall cease to have any obligation hereunder in such capacity (but without 
prejudice to any accrued liabilities under this Agreement and its 
obligations under this Clause 8 (The Account Bank)) (but shall remain 
entitled to the benefit of the provisions of this Clause 8 (The Account 
Bank)); and

8.7.4 the successor Account Bank and each of the other parties hereto shall 
have the same rights and obligations amongst themselves as they would 
have had if such successor Account Bank had been an original party 
hereto as Account Bank.

9 9. ACKNOWLEDGEMENTS BY THE ACCOUNT BANK

9.1 Notwithstanding anything to the contrary in any applicable mandate, the Account 
Bank hereby waives so far as it may validly and lawfully do so any right it has or may 
hereafter acquire to combine, consolidate or merge the Account with any other 
account of the Account Bank, Account Holders or the Security Trustee or any other 
person or with any liabilities of Account Holders or the Security Trustee or any other 
person to the Account Bank.  In addition, the Account Bank agrees so far as it may 
validly and lawfully do so that it may not set off, combine, withhold or transfer any 
sum standing to the credit of the Account in or towards satisfaction of any liabilities 
to the Account Bank of the Account Holders, the Security Trustee or any other 
person.

9.2 After the date hereof and until the Account Bank has been notified by the Account 
Holders of the termination of the Design Build Finance and Maintain Agreement or 
until the Account Bank ceases to be a party to this Agreement pursuant to the 
provisions of Clause 8.7 above, the Account Bank shall provide each of the Account 
Holders and the Security Trustee with statements in respect of the Account, such 
statement to be supplied in accordance with any reasonable request therefore by 
the Account Holders.

10 10. ASSIGNATION

The Account Holders may not assign any of their rights under this Agreement or in relation to 
the Account otherwise than pursuant to the Security Documents or as permitted under the 
Design Build Finance and Maintain Agreement.  The Security Trustee may assign its rights 
under this Agreement to a successor Security Trustee appointed in accordance with the 
Security Trust and Intercreditor Deed and shall promptly give notice of any such assignation 
to the Account Bank.  The Account Bank shall not be entitled to novate (except in accordance 
with Clause 8.7 above) or assign all or any part of its rights under this Agreement.

11 11. SECURITY TRUSTEE
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The Security Trustee is party hereto solely for the purpose of receiving the benefits and 
exercising the rights specifically allocated to it under the terms of this Agreement.

12 12. FURTHER ASSURANCE

The parties hereto agree that they will co-operate fully to do all such further acts and things 
and execute any further documents as may be necessary or reasonably desirable to give full 
effect to the arrangements contemplated by this Agreement, subject to any such party being 
reimbursed to its satisfaction for any costs, expenses (including VAT) liabilities or fees 
reasonably incurred by it in the negotiation, preparation or execution of any such further 
documents.

13 13. AMENDMENTS 

The provisions of this Agreement may not be amended (otherwise than in accordance with the 
terms hereof) except by written agreement between all the parties hereto.

14 14. NOTICES

14.1 Each communication to be made hereunder shall be made in writing and, unless 
otherwise stated, may be made by facsimile or letter delivered by registered post or 
courier.

14.2 Any communication or document to be made or delivered by one person to another 
pursuant to or in connection with this Agreement shall (unless that other person has 
by ten days' written notice to the other specified another address) be made or 
delivered to that other person at the address set out below identified with its 
signature below or identified with its signature in any deed of novation and shall be 
deemed to have been made or delivered:

14.2.1 (in the case of any communication made by letter) when delivered to that 
address; or

14.2.2 (in the case of any communication by facsimile) when transmission of 
such facsimile communication has been received in legible form and 
receipt has been confirmed, and communication verified, by telephone,

provided that (a) if such communication or document would otherwise be deemed to 
have been received on a day which is not a Business Day it shall be deemed to have 
been received on the next subsequent Business Day, (b) if any communication is 
made or document is delivered to the Security Trustee, such communication or 
document shall be effective only if the same is expressly marked for the attention of 
the officer identified the Security Trustee, as the case may be, below (or such other 
officer as the Credit Provider or the Security Trustee, as the case may be, shall from 
time to time specify for this purpose) and (c) if any communication or document is 
made or delivered to the Account Bank or the Security Trustee, such communication 
or document shall be effective only when received by the Account Bank, or the 
Security Trustee.
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14.3 Notice to the Account Bank at any other office than the address shown beside its 
execution of this Agreement or such substitute address notified in accordance with 
Clause 14.2 above shall not constitute notice to the Account Bank unless agreed in 
writing by the Account Bank by reference to this Agreement.

15 15. MISCELLANEOUS 

The parties hereto each acknowledge that the Security Trustee when acting hereunder shall 
be acting in accordance with and subject to the terms of the Security Trust and Intercreditor 
Deed.

16 16. GOVERNING LAW AND JURISDICTION

This Agreement is governed by, and shall be construed in accordance with, Scottish law.

17 17. THIRD PARTY RIGHTS

Save to the extent expressly provided in this Agreement, it is expressly declared that no rights 
shall be conferred under and arising out of this Agreement upon any person who is not a party 
to this Agreement and, without prejudice to the foregoing generality, there shall not be created 
by this Agreement a jus quaesitum tertio in favour of any person whatsoever.

IN WITNESS WHEREOF:
Schedule Part 26
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SCHEDULE PART 26

COMMERCIALLY SENSITIVE INFORMATION

Where information or material falls within more than one category identified in column 1 of the table 
below, it shall be deemed to fall within the category whose corresponding period of confidentiality 
identified in column 2 of the table below will expire the soonest.

Category of Information/Material Period for which information is to be kept 
confidential

Financial Model (as at Financial Close) From the Effective Date until the date falling 2 years 
after the [first Phase] Actual Completion Date 

Financial Model (amended from time to time 
in accordance with this Agreement)

From the date of the relevant Financial Model until the 
date falling 2 years after the later of:

- the [first Phase] Actual Completion Date; and

- the date on which the amendments to 
Financial Model are agreed in accordance with 
this Agreement

Prices within the Catalogue of Small Works 
and Services 

Period during which the relevant prices are applicable

Small Works and Services Rates Period during which the relevant Small Works and 
Services 

Rates are applicable

Project Co bank account information Project Term

[IRR] In the case of the [IRR] contained in the Financial 
Model as at Financial Close from the Effective Date 
until the date falling 2 years after the [first Phase] 
Actual Completion Date 

In the case of the [IRR] contained in the Financial 
Model as amended from time to time in accordance 
with this Agreement, from the date of the relevant 
Financial Model until the date falling 2 years after the 
later of:

- the [first Phase] Actual Completion Date; and

- the date of the Financial Model containing the 
relevant information

Ancillary Documents Project Term

Funding Agreements Project Term

Information about Project Co’s processes, 
methodologies, working methods and 
information relating to the development of 
new processes and methodologies which 
amounts to a trade secret or which, if 

Trade secrets – Project Term 

All other cases – 5 years from the date on which the 
information is produced to the Authority
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disclosed, could reasonably be considered to 
provide a commercial advantage to Project 
Co’s competitors

Breakdown of prices within the overall 
contract price (to the extent not disclosed 
within the Financial Model)

Project Term

Information on Project Co’s costing 
mechanisms including information obtained 
from Project Co relating to project risks and 
pricing of the same and cost information 
relating to third party contractors and the 
Sub-Contractors

Project Term

Financial term sheets and related funding 
information including any funder pricing

2 years from the date on which the information is 
produced to the Authority

Information relating to the appointment of 
Project Co as the preferred bidder to the 
Project (including the preferred bidder letter 
and correspondence and minutes relating to 
the same)

Until the date falling 2 years after the [first Phase] 
Actual Completion Date

Information contained within or relating to 
Project Co’s bid for the Project except as 
otherwise listed in this Schedule Part 26 
(Commercially Sensitive Information) or 
otherwise provided  in the Agreement

Until the date falling 2 years after the [first Phase] 
Actual Completion Date
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From: Currie, Brian
Sent: 16 May 2012 13:53
To: 'Donna Stevenson'
Cc: Graham, Iain; Potter, Carol
Subject: RE: ITPD 
Attachments: RHCS  DCN ITPD tracker updated 150512 (1).xlsx

Donna 

Update on ITPD is as follows: 

Vol 1 
Draft Evaluation criteria/ final submission requirements and scoring approach have now been 
prepared following workshops with Strategic (24/04) / FM (27/03) and D& C (0/4 & 01/05) work 
streams.  To be presented to PME 24/5 before going to SFT for comment and NHSL Senior 
Management for final approval.  Interim submission requirements being developed in parallel. 

Following approval, 1st draft of the front end instructions will be circulated to legal/ financial 
advisors for comment. 

Vol 2 , 3, 4 
Refer to attached ITPD tracker for detailed update on progress. 

Regards 

Brian 

Brian Currie 
Project Director 
LUHD - RHSC + DCN Reprovision 
------------------------------------------------------------------------------------ 
NHS Lothian  
56 Cannan Lane,  Edinburgh, EH10 4SG 

T:  
M:  
E: brian.currie   

-----Original Message----- 
From: Donna Stevenson [mailto:Donna.Stevenson   
Sent: 15 May 2012 14:07 
To: Currie, Brian 
Subject: RE: ITPD  

Brian 
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It would be helpful if you could please give me an update on where you are on the development of 
the ITOD documentation, including the evaluation criteria (bearing in mind SFT's guidance which I 
previously sent to you and the Project Agreement : I appreciate there is a meeting which has been 
set upon for later this month on payment mechanism).  
 
Perhaps we could go through any issues at this week's Working Group meeting. 
 
Regards 
Donna 
 
Donna Stevenson 
Associate Director 
Scottish Futures Trust 
 
Mobile  
Direct  
Email donna.stevenson  
Videoconference facilities available 
Address 11-15 Thistle Street, Edinburgh, EH2 1DF.  Main   Fax  
www.scottishfuturestrust.org.uk 
-----Original Message----- 
From: Donna Stevenson  
Sent: 18 April 2012 10:16 
To: 'Currie, Brian' 
Cc: 'Graham, Iain'; Cantlay, Richard D; 'mpryor ; 'Andrew Orr'; Julia Kennedy 
Subject: Project Agreement and Derogations Process 
 
Brian 
 
Further to our meeting on Monday I am writing to summarise the issues which we discussed on 
the standard Project Agreement and derogations process. 
 
As discussed at our meeting, and in line with the approach taken by projects to date we would 
expect that the draft would be developed in reasonable detail for the ITPD, for example the 
calibration of the payment mechanism and the service specification, catalogues of low value 
changes, equipment drafting, the definition of Ancillary Rights. It will also be helpful for the drafting 
for the interface with the existing RIE contract to be as developed as possible. 
 
I note below the principal areas where we would expect that there would be a development of the 
standard draft Project agreement for the purposes of the ITPD. 
 
1. Updates: I attach a spreadsheet and relative papers setting out the updates to the standard 
form. As discussed an update is also being considered to update the drafting relating to 
uninsurability to reflect the fact that insurance costs are (largely) a pass through to the Authority. 
 
2. Services: You confirmed that the Board is retaining  within the Authority Maintenance 
Obligations responsibility for internal decoration having regard to the interface with cleaning and 
infection control. As we mentioned we have seen responsibility for ceilings being retained by the 
SPV given the interface with the maintenance of ceiling tiles. Richard indicated that was being 
finalised through the fm group.  
 
3. NPD provisions: as Julia said, we do not see any particular health specific issues and SFT has 
issued guidance to cover evaluation guidance which also deals with the levels of cash buffer. 
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4. Title risk: Iain said that MacRoberts, in consultation with the CLO, have been working on this 
aspect so that it appropriate provisions can be included in the ITPD draft PA. 
 
5. Energy Efficiency: Richard said he is working on the provisions to deal with the position in the 
standard draft to deal with energy efficiency, including consideration of the construction standards, 
design and construction monitoring provisions and tests on completion,  including consideration of 
any changes required to the independent testers' appointment. Julia will come back with any 
relevant feedback from the approach taken by the colleges. 
 
6.  Commissioning: You confirmed that the team has been working on the equipment and 
commissioning requirements including those aspects to be carried out pre and post handover and 
the implications for major items of equipment  which have implications for the structure of the 
facilities.  
 
7.Payment Provisions: a meeting is being arranged to discuss the payment provisions including : 
- changes to the standard to reflect the fact that the facilities will be available 24/7; 
- the calibration of the triggers for warning notices and termination: these are linked to the 
quantum of financial deductions rather than points. 
- arrangements for invoicing and timing of deductions, including ensuring that total unavailability 
leads to no payment of unitary charge, taking account of the different number of days in each 
month. 
  
8. Vandalism Risk: as we said this rests with the private sector in acute health projects, though by 
retaining  Authority Maintenance Obligations, there will be an element of responsibility resting with 
the Board as part of the scope of those services. 
 
9. Community Benefits: we discussed the range of community benefits and  look forward to seeing 
the basis of evaluation of those benefits within the ITPD and the contractual provisions within the 
draft PA. 
 
10. Authority Break Points: you confirmed that you would not be utilising those provisions within 
the procurement. 
 
11. Consort provisions : we discussed a number of issues arising from the interface with the 
existing RIE contract, including SA6 and the subsequent SA for the enabling works and we look 
forward to seeing how these translate into requirements within the ITPD and contractual 
arrangements in the draft  PA. 
 
 
As we said Julia will be happy to meet with Andy Orr to discuss any issues. She will require at 
least two weeks to consider proposed derogations prior to sign off which  needs to be in advance 
of the pre ITPD KSR and it will be helpful for drafting to be shared as soon as possible. 
Regards 
 
Donna 
 
Donna Stevenson 
Associate Director 
Scottish Futures Trust 
 
Mobile  
Direct  
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Email 
donna.stevenson <mailto:donna.stevenson
> 

Videoconference facilities available 
Address11-15 Thistle Street, Edinburgh, EH2 1DF.  Main   Fax  
www.scottishfuturestrust.org.uk<http://www.scottishfuturestrust.org.uk> 
 
 
[cid:image001.jpg  
Scottish Futures Trust Limited (SFT) is registered in Scotland no: SC348382 at 1st Floor, 11-15 
Thistle Street, Edinburgh, EH2 1DF. This message is private and confidential. If you have 
received it in error, please notify the sender and remove it from your system. The views and 
opinions expressed in this email may not reflect those of SFT. SFT may monitor email traffic and 
content for security purposes. 
 
 
This message has been scanned by Webroot Email Security Service 
Managed by Network ROI 
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10.2 RHCS  DCN ITPD tracker updated 150512 (1)
DRAFT CONTENTS - UPDATED IN LINE WITH LATEST VOL 1 

SECTION HEADINGS

Drafting Drafting
Section Date by Workstream % complete Comments

VOLUME 1 - Instructions and guidance to bidders Procurement WS Current draft Rev 0.3 (29/11/11) re-issued 14/2/12 by MM

1 Introduction

1.1 Overview 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
1.2 Purpose of the Invitation 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
1.3 Structure of the Invitation 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review

2 Definitions and abbreviations

2.1 Terms Used 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
2.2 Abbreviations 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review

3 Background and Context

3.1 Project Drivers and Objectives 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
3.2 Strategic Context 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
3.3 Risk Allocation 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal / Finanical review

4 Project Governance

4.1 Introduction 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
4.2 Project Delivery 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
4.3 Project Board 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
4.4 Evaluation Team Structure 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review

5 The Procurement Process

5.1 INVITATION TO PARTICIPATE IN DIALOGUE (ITPD) 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
5.2 Competitive Dialogue Process (CD) 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
5.3 Conditions for closing Competitive Dialogue 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review

 
6 Requirements for Draft Final Tender and Final Tender

6.1 Draft Final Tender 20/04/2012 All workstreams 50 1st Draft prepared for internal review. Workshops w\c 2 April & 23 April with NHSL to agree
6.2 Final Tender 20/04/2012 All workstreams 50 2nd Draft prepared for internal review. Workshops w\c 2 April & 23 April with NHSL to agree
6.3 Tender Evaluation Process and Criteria 20/04/2012 All workstreams 50 Approach developed (E&Y paper). Workshops w\c 2 April & 23 April with NHSL to agree
6.4 Planning requirements 20/04/2012 D&C workstream 0 Drafting to be inserted 

7 Technical Requirements

7.1 Design and Construction Elements 20/04/2012 D&C Workstream 0 Detailed D&C drafting to be inserted.  
7.2 Reference Design 20/04/2012 D&C Workstream 0 Ref design treatment drafting to be inserted 
7.3 Facilities Management 20/04/2012 FM workstream 90 PayMech general principles agreed. Catering and decoration strategy agreed. NHSL to sign off Soft FM Sp

8 Affordability

8.1 Affordability 20/04/2012 Financial WS 0 Drafting to be inserted
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10.2 RHCS  DCN ITPD tracker updated 150512 (1)
DRAFT CONTENTS - UPDATED IN LINE WITH LATEST VOL 1 

SECTION HEADINGS

Drafting Drafting
Section Date by Workstream % complete Comments

9 General Procurement Rules

9.1 Warnings / Disclaimers 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.2 Eligibility 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.3 Canvassing and contracts 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.4 Disqualification of bidders 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.5 Bidders Advisors 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.6 Bidders Authorised Representative 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.7 Availability of information to Bidders 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.8 Conditions of Participation 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.9 Costs 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review

9.10 Restrictions of Use of the Invitation 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.11 Freedom of Information 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.12 NHS Lothian's Right to Terminate 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.13 Collusion 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.14 Re Qualification 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.15 Non Compliance 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.16 Crown Copyright 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.17 Publicity and media Statements 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.18 The Agreement and Other Key Project Documents 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.19 The Agreement 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.20 Memorandum and Articles of Association 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review

10 Completion of Submission

10.1 Compliance and Completeness 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review

VOLUME 2 - Project Agreement 1st draft to be issued

1 Project Agreement

1.1 Project Agreement tbc Legal WS 75 As per NPD Contract Tracker issued by MacRoberts on 30.04.12.

2 Schedules

Part 1 Section 1: Definitions and Interpretations tbc Legal WS/ NHSL/MM/EY 75 Various definitions to be confirmed for ITPD.
Part 1 Section 2: Interpretations tbc Legal WS 75 Standard Form
Part 2 Completion Documents tbc Legal WS 75
Part 2 Section 1: Documents to be delivered by Project Co tbc Legal WS 75 To be confirmed for ITPD.
Part 2 Section 2: Documents to be delivered by the NHSL tbc Legal WS/ NHSL 75 To be confirmed for ITPD.
Part 3 Key Works Personnel tbc Legal WS 0 To be populated by bidders
Part 4 Funders Direct Agreements tbc Legal WS 75 Standard Form
Part 5 Land Matters tbc D&C WS/Legal WS 0
Part 5 Section 1: Title Conditions tbc Legal WS/ CLO 0 To be completed for ITPD
Part 5 Section 2: Reserved Rights tbc Legal WS/ CLO 0 To be completed for ITPD
Part 5 Section 3: Ancillary Rights tbc Legal WS/ CLO 0 To be completed for ITPD
Part 6 Construction Matters tbc D&C WS See section A- C below
Part 6 Section 1: Planning/Consents tbc Legal WS/ Bidder 0 To be completed at close
Part 6 Section 2: Safety During Construction tbc Legal WS/ NHSL/ MM 75 To be completed for ITPD
Part 6 Section 3: Authority Construction Requirements tbc NHSL/ MM 0 To be completed for ITPD
Part 6 Section 4: Project Co's Proposals tbc Bidder 0 To be prepared by Bidder
Part 6 Section 5: Reviewable Design Data tbc NHSL/ MM 0 To be completed for ITPD
Part 6 Section 6: Room Data Sheets tbc NHSL/ MM 0 To be completed for ITPD
Part 6 Section 7: Thermal and Energy Efficiency Testing Procedure tbc NHSL/ MM 0 To be completed for ITPD
Part 6 Section 8: Quality Plans (Design and Instructions) tbc Bidder 0 To be prepared by Bidder
Part 6 Section 9: Operational Functionality comments / qualifications (Clause 12.5) tbc NHSL/ MM [25] To be completed at close
Part 7 The Programme tbc Bidder 0 To be prepared by Bidder
Part 8 Review Procedures tbc Legal WS/ NHSL/ MM 75 To be confirmed for ITPD.
Part 8 Review Procedures - Table of Finishes tbc MM 50 To be confirmed for ITPD.
Part 8 Review Procedures - Appendix 2: Table B tbc MM 0 To be confirmed for ITPD.
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10.2 RHCS  DCN ITPD tracker updated 150512 (1)
DRAFT CONTENTS - UPDATED IN LINE WITH LATEST VOL 1 

SECTION HEADINGS

Drafting Drafting
Section Date by Workstream % complete Comments

Part 9 Collateral Agreements tbc Legal WS 75
Part 9 Section 1: Contractor Collateral Agreement tbc Legal WS 75 Standard Form
Part 9 Section 2: Service Provider Collateral Agreement tbc Legal WS 75 Standard Form
Part 9 Section 3: Key Sub-Contractor Collateral Agreement tbc Legal WS 75 Standard Form
Part 10 Outline Commission Programme tbc NHSL/ MM 0 To be confirmed for ITPD.
Part 11 Equipment tbc Equipment WS tbc See section H below/ To be confirmed for ITPD
Part 12 Service Requirements tbc FM WS / See section G below
Part 12 Section 1: Services Level Specification tbc FM WS 90 To be confirmed for ITPD. Hard FM Spec 90%, sign off expected 28 May
Part 12 Section 2: Method Statements tbc Bidder 0 To be prepared by Bidder
Part 12 Section 3: Services Quality Plan tbc Bidder 0 To be prepared by Bidder
Part 13 Independent Tester Contract tbc Legal WS/ NHSL/ MM 75 To be confirmed for ITPD.
Part 13 Appendix 1: Scope of Services tbc Legal WS/ NHSL/ MM 75 To be confirmed for ITPD.
Part 13 Appendix 2: Section 1: Schedule of Drawdown of Fees tbc Legal WS/ NHSL/ MM/ Bidder 0 To be completed at close
Part 13 Appendix 3: Section 2: Schedule of Daily Rates tbc Legal WS/ NHSL/ EY/ Bidder 0 To be completed at close
Part 14 Payment Mechanism tbc Financial adviser to confirm tbc Paymech included - to confirm appropriate for Acute facility and appendix to populate
Part 14 Section 1: Interpretation tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Section 2: Calculation of Service Payments tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Section 3: Deductions from Monthly Service Payments tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Section 4: Temporary Repairs tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Section 5: Failure by Project Co to Monitor or Report tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Section 6: Pass Through Costs tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Appendix 1: Annual Service Payments of Base Data tbc EY/ Bidder/ NHSL/ MM 0 To be completed for close
Part 14 Appendix 2: Functional Areas at GSU's tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 15 Insurance Requirements tbc Legal WS tbc Legal Adviser checklist on status and actions for PA & Schedules to be issued
Part 15 Section 1: Policies During Design and Construction Phase tbc Legal WS/ NHSL/ Willis [75] To be completed for ITPD
Part 15 Section 2: Policies From Actual Completion Data tbc Legal WS/ NHSL/ Willis [75] To be completed for ITPD
Part 15 Section 3: Endorsements tbc Legal WS/ NHSL/ Willis [75] To be completed for ITPD
Part 15 Section 4: Insurance Arrangements tbc Legal WS/ NHSL/ Willis [75] To be completed for ITPD
Part 15 Section 5: Broker's Letter of Undertaking tbc Legal WS/ NHSL/ Willis [75] To be completed for ITPD
Part 16 Change Protocol tbc Legal WS tbc Protocol included in standard document - Bidders to populate appendices
Part 16 Section 1: Definitions tbc Legal WS/ NHSL 75 Standard Form
Part 16 Section 2: Low Value Changes tbc Legal WS/ NHSL 75 Standard Form
Part 16 Section 3: Medium Value Changes tbc Legal WS/ NHSL 75 Standard Form
Part 16 Section 4: High Value Changes tbc Legal WS/ NHSL 75 Standard Form
Part 16 Section 5: Project Co Changes tbc Legal WS/ NHSL 75 Standard Form
Part 16 Section 6: Changing the Financial Model tbc Legal WS/ NHSL 75 Standard Form
Part 16 Appendix 1: Part 1: Catalogue tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 16 Appendix 1: Part 2: Small Works and Services Rates tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 16 Appendix 2: Part 1: Unit Cost for Construction or Installation Costs tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 16 Appendix 2: Part 2: Unit Costs for Lifecycle Maintenance tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 16 Appendix 2: Part 3: Consultant, Sub-Contractor or Supplier Fees tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 16 Appendix 2: Part 4: Unit Costs for Labour Rates tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 17 Compensation on Termination tbc Legal WS tbc Agreement included in standard document
Part 17 Section 1: NHSL Default and Voluntary Termination [and Termination on an NHSL

Break Point Date]
tbc Legal WS 75 Standard Form

Part 17 Section 2: Project Co Default tbc Legal WS 75 Standard Form
Part 17 Section 3: Force Majeure tbc Legal WS 75 Standard Form

Part 17
Section 4: Corrupt Gifts, Fraud, Breach of Refinancing or Breach of NPD
Requirements

tbc Legal WS 75 Standard Form

Part 17 Section 5: General tbc Legal WS 75 Standard Form
Part 17 Section 6: Definitions tbc Legal WS 75 Standard Form
Part 18 Handback procedure tbc Legal WS 75 Standard Form
Part 19 Record Provisions tbc Legal WS 75 Agreement included in standard document
Part 19 Section 1: General Requirements tbc Legal WS 75 Standard Form
Part 19 Section 2: Records to be Kept tbc Legal WS 75 Standard Form
Part 20 Dispute Resolution Procedure tbc Legal WS 75 Standard Form
Part 21 Project Co Information tbc Legal WS tbc Agreement included in standard document - Bidders to populate
Part 21 Section 1: Project Co Information tbc Legal WS/ Bidder 50 Bidder to complete
Part 21 Section 2: Hold Co Information tbc Legal WS/ Bidder 51 Bidder to complete
Part 22 Certificates tbc Legal WS 75 Standard Form
Part 23 Refinancing tbc Legal WS/ Financial adviser to c 75 Standard Form
Part 24 Employee Information and Pensions tbc Legal WS/ NHSL 0 To be completed for ITPD
Part 24 Section 1: Employee Information tbc Legal WS/ NHSL 0 To be completed for ITPD
Part 24 Section 2: Bulk Transfer Assumptions tbc NHSL 0 To be completed for ITPD
Part 24 Section 3: Proposed Workforce Information tbc Bidder 0 To be completed for close
Part 25 Insurance Proceeds Account Agreement tbc Legal WS 75 Standard Form
Part 26 Commercially Sensitive Information tbc Legal WS/ NHSL 75 To be completed for ITPD
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10.2 RHCS  DCN ITPD tracker updated 150512 (1)
DRAFT CONTENTS - UPDATED IN LINE WITH LATEST VOL 1 

SECTION HEADINGS

Drafting Drafting
Section Date by Workstream % complete Comments

VOLUME 3 - Specific Requirements

Section A Introduction

Introduction 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

Section B Definitions and Abbreviations

Definitions 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

Abbreviations 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

Section C Construction Related
C1 General Requirements

1.1 Minimum design standards 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.2 Design for disability 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.3 Standardisation and pre-fabrication of construction elements 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.4 Selection of materials 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.5 Enabling works and demolitions 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.6 Construction phase requirements 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.7 Sustainability requirements 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.8 Energy strategy 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.9 Fire planning and engineering 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.10 Flexibility and adaptability 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

C2 Facilities Standards

2.1 Architectural requirements 24/04/2012 D&C WS 85
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

2.2 Civil & Structural Engineering requirements 24/04/2012 D&C WS 85
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

2.3 Mechanical & Electrical Engineering requirements 24/04/2012 D&C WS 85
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

2.4 ICT requirements 24/04/2012 D&C WS 85
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction
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10.2 RHCS  DCN ITPD tracker updated 150512 (1)
DRAFT CONTENTS - UPDATED IN LINE WITH LATEST VOL 1 

SECTION HEADINGS

Drafting Drafting
Section Date by Workstream % complete Comments

Section D Clinical Requirements

1 Inpatient arrangements 30/03/2012 NHSL 70 1st draft by end March for review by TA team. Review by Health Planners ongoing
2 Outpatient arrangements 30/03/2012 NHSL 70 1st draft by end March for review by TA team. Review by Health Planners ongoing
3 Radiology 30/03/2012 NHSL 70 1st draft by end March for review by TA team. Review by Health Planners ongoing
4 Diagnostics 30/03/2012 NHSL 70 1st draft by end March for review by TA team. Review by Health Planners ongoing
5 Clinical support 30/03/2012 NHSL 70 1st draft by end March for review by TA team. Review by Health Planners ongoing

Section E Non-Clinical Requirements

1 Interface with soft FM requirements tbc FM/D&C WS 100 FM confirmed complete
2 Interface with RIE/Consort Healthcare tbc FM/D&C WS 90 FM confirmed Hard FM spec 90%

Section F Reference Design (Will be standalone pack)
F1 Mandatory Requirements

1.1 Schedule of accommodation 23/03/2012 NHSL 100 Current V10 issued 11 Mar 12
1.2 Development control plans / NHSL 100 Not by RDT - as per site plan
1.3 1:500 plan requirements 23/03/2012 D&C (Ref Designers) 100 Signed off by NHSL completed Sept 11
1.4 1:200  floor plan requirements 23/03/2012 D&C (Ref Designers) 100 Signed off by NHSL completed by Jan 12
1.5 1:50 Generic room layout requirements 23/03/2012 D&C (Ref Designers) 100 Signed off by NHSL completed by 15 Mar 12
1.6 1:50 key room layout requirements 23/03/2012 D&C (Ref Designers) 100 Signed off by NHSL completed by 2 Mar 12
1.7 Environmental requirements Matrix 23/03/2012 D&C (Ref Designers) 100 Signed off by NHSL 9 Mar 12 (based on V10)
1.8 Interface requirements with adjacent RIE building 23/03/2012 D&C (Ref Designers) 100 Series of drawings / schematics / descriptions signed off Mar 12

F2 Requirements for indicative information

2.1 Room data sheets 08/06/2012 MM tbc Hiltron appointed, work ongoing
2.2 1:200 sections 23/03/2012 D&C (Ref Designers) 100 On BIW, ready for data room
2.3 Concept Design Report 23/03/2012 D&C (Ref Designers) 100 Scheme design report issued to NHSL for sign off 15/03/12
2.4 Initial BREEAM assessment 23/03/2012 D&C (Ref Designers) 100 On BIW, ready for data room
2.5 Main service/utility connections costs and drawings 23/03/2012 D&C (Ref Designers) 100 On BIW, ready for data room
2.6 Building Services (M&E) strategies document/ schematics 23/03/2012 D&C (Ref Designers) 100 On BIW, ready for data room
2.7 New road layout and circulation arrangements 23/03/2012 D&C (Ref Designers) 100 On BIW, ready for data room
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10.2 RHCS  DCN ITPD tracker updated 150512 (1)
DRAFT CONTENTS - UPDATED IN LINE WITH LATEST VOL 1 

SECTION HEADINGS

Drafting Drafting
Section Date by Workstream % complete Comments

Section G Service Level Specification (forms Part 12 to the PA)
G1

2.1 Linen Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May
2.2 Waste Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May
2.3 Materials Handling Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May

2.4 Catering Complete FM WS 100 Query re: catering strategy with NHSL - Strategy Paper issued 26/2/12 - NHSL steering group - agreed
2.5 Cleaning Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May
2.6 Portering Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May
2.7 Basement FM Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May
2.8 Hard FM Complete FM WS 90 Hard FM Spec issued 20/2/12. Minor revisions required sign off expected 28/05/12

Section H Equipment (Forms Part 11 to PA)
Equipment list

1.1 Equipment List including Responsibility Matrix tbc NHSL tbc Equipment list to be updated in line with 1:50s, dates for completion to be advised by WS lead

VOLUME 4 - Data Room 

1.1 Introduction 14/03/2012 Procurement WS 0 List prepared to be issued to NHSL/ TA team etc to action providsion of information
1.2 Instructions for use 14/03/2012 Procurement WS 0 List prepared to be issued to NHSL/ TA team etc to action providsion of information
1.3 Contents 14/03/2012 Procurement WS 50 List prepared to be issued to NHSL/ TA team etc to action providsion of information
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From: Donna Stevenson
Sent: 24 October 2012 13:27
To: Brian Currie
Cc: Kerry Alexander;Peter Reekie
Subject: FW: RHSC + DCN - Little France - SFT Meeting 26th October
Attachments: RHSC + DCN with SFT 261012 Agenda.doc

Brian 

I said when we  spoke last week that I would come back to let you know the areas on which we 
would expect to focus discussions at the meeting on Friday. 

Cost v Quality evaluation 

Thank you for sending the previous EY papers by way of further background information to EY’s 
most recent paper.  We like to focus on compliance with the 60:40 ratio as well as ways of driving 
added value through the quality scoring mechanism, taking account of the mechanisms being 
proposed and the  calibration of the price scoring. We could also touch on the evaluation of 
deliverability of financing and derogation from the standard project documentation. 

Payment mechanism  

 We can discuss the key issues in EY’s paper, ie the different behaviours incentivised by sessions  
and days and the issue of gearing, particularly in the context of grouping of service units,  recent 
experience and fundability. 

Programme and Down selection 
We think that the programme is longer than  it need be in certain respects.  
The preceding item relates to down selection which we can discuss. In the context of the Board’s 
view that there all three bidders should be taken through to final tender we consider that the 
dialogue period of over 8 months could be shortened particularly in the context of the advanced 
stage of the reference design and the Board’s views on the extent of mandatory elements.  

The other area where we consider that there is the potential for a reduction in timescale is the 
period for return  of tenders and evaluation, in the the dialogue and draft final tenders process. 

We look forward to meeting with you on Friday. 

Regards 

Donna 
Donna Stevenson 
Associate Director 
Scottish Futures Trust 

Direct  
Mobile  
Email donna.stevenson  
Videoconference facilities available 
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Address 11-15 Thistle Street, Edinburgh, EH2 1DF.  Main  Fax 
www.scottishfuturestrust.org.uk<http://www.scottishfuturestrust.org.uk> 

[cid:image001.jpg
________________________________________ 
From: Cosens, Sorrel [Sorrel.Cosens
Sent: 24 October 2012 09:13 
To: Sansbury, Jackie; Currie, Brian; Mackenzie, Janice; Graham, Iain; Potter, Carol; 
'mpryor '; Donna Stevenson; 'Alderson, Simon G'; 'Andrew Orr'; 'Cantlay, Richard D'; 
Lloyd, Susan; Goldsmith, Susan; 'Mike.Baxter '; 'O'Keeffe Dennis (NHS 
DUMFRIES & GALLOWAY)'; Peter Reekie 
Cc: Walker, Anna; Stronach, Anne; Lynch, Lauren X 
Subject: RHSC + DCN - Little France - SFT Meeting 26th October 

Dear All, 

Please find attached the agenda and papers for the discussion on procurement and competitive 
dialogue issues on Friday 26 October. 

Regards, 
Sorrel 

_______________________________________________ 
Sorrel Cosens 
Project Manager 
RHSC and DCN at Little France 
NHS Lothian 
T:  |  |  
56 Canaan Lane, Edinburgh, EH10 4SG 
SAVE PAPER - please do not print out this email unless absolutely necessary. 

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you 

have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use, 

disclosure, copying or alteration of this message is 

strictly forbidden. 

***************************************************************** 
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________________________________ 
 
This email has been scanned for spam and viruses by Maildistiller cloud email security - click 
here<https://interface.maildistiller.com/index01.php?mod_id=11&mod_option=logitem&mid=42262
6638&rid=111343854&report=1> to report this email as spam. 
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Re-Provision of RHSC + DCN at Little France 
 
 
 

 
 
C:\Users\U450084\Downloads\Bundles\Edinburgh Hearings - Bundle 11\11.1 RHSC + DCN with SFT 261012 Agenda.doc  

AGENDA 

Meeting Title: 
 

Project Meeting with SFT – Procurement and Competitive Dialogue Issues  

Date/Time: 
 

26 October 2012, 9.00-1.00 

Location: 
 

Minns Room, Project Offices 56 Canaan Lane 

Chair:  Susan Goldsmith, Director of Finance  
 

 
           
Item  Lead 

1.  Introductions  
 
 

 

2.  Cost v Quality evaluation B Currie  

S:\Reprovision 
Projects\2. Joint RHS           

 

3.  Payment mechanism  C Potter 

S:\Reprovision 
Projects\2. Joint RHS           

 

4.  De-selection of two / three bidders to final tender  B Currie 
 
 

 

5.  Programme  B Currie 

S:\Reprovision 
Projects\2. Joint RHS                

 

6.  OBC approval funding conditions  M Baxter 
 
 

 

7.  Any other business   
 
 

 

 

~ 

~ 

-m 

NHS ' ,, 4,,,t 

Lothian 
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Re-provision of RHSC & DCN at Little France 
 

 
S:\Reprovision Projects\2. Joint RHSC & DCN\Meetings\Project Steering Board\2012\18. 091112\Action Notes 091112 Final.doc  

ACTION NOTES     
Commercial in Confidence – not disclosable under the Freedom of Information (Scotland) Act 2002 

Meeting Title: 
 

RHSC + DCN – Little France – PROJECT STEERING BOARD         

Date/Time: 
 

Friday 9th November 13:00 – 15:00 
 

Loca tion: 
 

Project Office, 56 Canaan Lane 

Attendees: 
 

Susan Goldsmith 
Peter Reekie 
Mike Baxter 
George Walker 
Janice MacKenzie 
Fiona Mitchell 
Jackie Sansbury 
Chris Bowring 
Iain Graham 
Carol Potter 
Brian Currie 
Susan Lloyd 

Exc Project Sponsor/Director of Finance – NHSL (Chair) 
Director Finance + Structures – SFT 
Deputy Director (Capital + Facilities) - SGHD 
Non Executive Director – NHSL 
Project Clinical Director – NHSL 
Dir. Ops – NHSL - Women’s, Children’s + Neurosciences 
Operations - NHSL 
Director of Finance – NHS Fife 
Director of Capital Planning and Projects – NHSL 
Associate Director Finance - NHSL 
Project Director – NHSL 
Partnership Lead – NHSL 

Apologies: Robert Wilson 
David Farquharson 
Stuart Wilson  

Non Executive Director – NHSL 
Medical Director – NHSL 
Director of Communications – NHSL 

 
NOTES                                                                                                                          
Item   

Previous Notes + Matters Arising Lead 1.        
 
Taken as read 
 

 

Dashboard  2.        

 
SA Enabling + OJEU Notice 
BC advised that the anticipated date for lender approval of 16th November was 
“looking unlikely” to quote Consort in a recent email exchange. This date was 
originally given by Consort as being 4 weeks from date of submission of both 
Technical and Legal Advisers Reports to the lenders following agreement on the SA 
between NHSL and Consort. 
However, issues continually arise on a daily basis. A common theme running 
through these issues is that of Consort seeking betterment of their position. 
On agreement of the current two outstanding issues in relation to Trust Service 
Orders and Diverted Sewer through RHSC/DCN site it is hoped Consort’s lenders 
will be in a position to consider final documents next week. Action by NHSL 
BC proposed that a date of 26th November be adopted as the earliest anticipated 
release date for the OJEU Notice. This will create an overall delay of some 5 weeks 
to the current programme. 
MB stated that any further delay into December would be very unwelcome by 
Scottish Government. 
All present agreed that 26th November, 2012 should be targeted with a Bidder’s Day 
to follow on the 3rd December, 2012. 
 
NHSL to endeavour to ascertain accurate picture of status of SA with Consort’s 
lenders. IG commented that this has proved extremely difficult to date given the 
indirect relationship between NHSL and Consort’s lenders. 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

BC/IG 
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Re-provision of RHSC & DCN at Little France 
 

 
S:\Reprovision Projects\2. Joint RHSC & DCN\Meetings\Project Steering Board\2012\18. 091112\Action Notes 091112 Final.doc  

ACTION NOTES     
Commercial in Confidence – not disclosable under the Freedom of Information (Scotland) Act 2002 

Item   
IT Project Manager 
BC advised that a proposal to employ a full time dedicated IT Manager within the 
NHSL Project Team was in preparation. This is a result of discussions with NHS 
Glasgow’s team currently developing the new Glasgow Southern Hospital and the 
significance of a thoroughly integrated eHealth strategy and delivery in the overall 
success of the project. 
This proposal was supported by SL and GW. CB commented that a part time IT 
manager was employed by NHS Fife in the recently completed Victoria Hospital in 
Kirkcaldy. 
 
Risk Register 
GW asked that the “Datix” Risk Register appended to the Project Dashboard Report 
be included in regular updates to the Finance + Resources Committee of NHSL. 
 
 
Communications Strategy 
SG requested that an updated paper be tabled at the next meeting and 
subsequently taken to the next Finance + Resources Committee. 
 

 
 
 
 
 
 
 

BC 
 
 
 

BC 
 
 
 
 

BC 
 
 

Papers  3.        
 
Notes from SFT/SGHD Meeting of 26 th October, 2012  
All present noted the contents of this meeting. 
CB offered to host a Paymech discussion with the NHS Fife Operational Team on 
the recently completed Victoria Hospital in Kirkcaldy. NHS D+G to be invited also. 
 
Project Procurement Update  
Further to an email from SFT (PR) of 1st November, 2012 to NHSL (SG) instructing 
NHSL, as a condition of funding, to reduce the current length of Competitive 
Dialogue and consider down selecting, a proposal has been prepared by the Project 
Team for the Project Steering Board’s consideration. 
 
Down Selection 
All agreed that given the particular circumstances of this project and the need to 
maintain a “level playing field” continuously through the procurement process down 
selection to two bidders would not be prudent.  
Compression of Competitive Dialogue + Tender Evaluation Programme . 
SFT reiterated the need to create an attractive as possible proposition to the market 
given the current economic situation. SFT continued that given the decision not to 
down select, seen as attractive to the market, there was an ever more pressing need 
to shorten the Competitive Dialogue process. The use of a Reference Design and a 
Standard Form of Agreement should, in SFT’s view, allow such a compression. 
The issue of market attractiveness was queried by BC who through soft market 
testing was only aware of one potentially credible bidder from four who had 
expressed concern that they may not be able to secure Board approval to bid for the 
project given the potential bid costs. BC added that one potential bidder had 
expressed concern that too short a programme may inhibit their ability to offer an 
appropriate package and sufficiently robust tender to secure their Board approval. 
MB commented that Scottish Government’s view was that of SFT’s and that there is 
and established general market view prevailing that the current procurement 
programme for this project is too long causing difficulties when considering bid 
intentions. 
 

 
 
 

BC 
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Re-provision of RHSC & DCN at Little France 
 

 
S:\Reprovision Projects\2. Joint RHSC & DCN\Meetings\Project Steering Board\2012\18. 091112\Action Notes 091112 Final.doc  

ACTION NOTES     
Commercial in Confidence – not disclosable under the Freedom of Information (Scotland) Act 2002 

Item   
An alternative compressed programme of some 155 days to close dialogue 
compared to current duration of 209 days was tabled by BC and the merits or 
otherwise discussed at length by all parties present. The Evaluation duration has 
also been shortened from 75 days to 39 days in this alternative programme. Be 
advised that this programme did give the Project Team a number of concerns, 
particularly given the complexity of the project. 
 
After much debate, all present unanimously agreed to adopt the compressed 
programme. NHSL, however, stated that their reservations remain and that in 
practice the decision to close dialogue would still dictate the achievement of this 
revised programme. 
 
 
NHSL to communicate the following actions to the project team immediately: 
 
1 OJEU Notice release date to be set as 26th November, 2012. 
 
2 Bidders Day to be set for 3rd December, 2012. 
 
3 The PQQ period is to be extended to allow for the Festive Period with a return date 
of 11th January, 2013. 
 
4 The activities and durations proposed in the “Compressed Programme (as per SFT 
Condition of Funding)” recently prepared are to be adopted in full. 
 
5 Financial Close is to remain  as 7th August, 2014. 
 
6 All other milestones / dates and activities post FC are to remain as the current 
programme. 
 
7 The programme is to contain all relevant information for the following parallel 
activities: 
 

• TAWO’s 156 – 161 (with best estimate of impact of recently instructed 
variations). Note that key completions of elements critical for delivery of a 
cleared and ready site for NPD Co are to be highlighted with all float, if any, 
advised.  

 
• Off Site Flood Works  

 
• Clinical Enabling Works and all Displaced Services.  

 
• All known works within the existing RIE (Additional Capacity Initiatives, 

Endoscopy/MRI etc) and out with RIE which will directly impact on the 
RHSC + DCN Project.  

 
8 Down Selection of Bidders will not  be adopted. Current strategy to prevail ie., 3 
Bidders through to close of dialogue and final tender. 
 
9 Detailed, individual Bidder interface information will not  be shared with Consort 
Healthcare prior to PB, all as previously advised. 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

BC 
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Re-provision of RHSC & DCN at Little France 
 

 
S:\Reprovision Projects\2. Joint RHSC & DCN\Meetings\Project Steering Board\2012\18. 091112\Action Notes 091112 Final.doc  

ACTION NOTES     
Commercial in Confidence – not disclosable under the Freedom of Information (Scotland) Act 2002 

Item   
PR asked that given next P St Board not until 14th December, 2012, an email is 
issued as soon as appropriate to all members of the P St Board advising of progress 
with Consort on SA Enabling and confirmed OJEU Notice release date. 
 
 
Enabling Works Update  
BC advised that On Site Enabling Works Variations have been issued to Consort 
and that Detailed Planning Consent has been obtained for both the VIE and ED Link 
Building Works. CEC Flood Prevention Officer continues to remain extremely difficult 
to deal with but it is hoped through the intervention of Development Management 
and Seniors within CEC any remaining obstacles to progress can be removed. 
Third party licences for access to land Off Site are imminent and the project team 
await CEC approval of Flood Management Proposals to enable design development 
to continue. 
 
Clinical Enabling Works 
JKS advised that the project will now embrace all relevant other works planned 
within the RIE to ensure a co ordinated approach.  
GW asked that funding sources for all these works are clearly identified going 
forward and would be of particular interest to Finance + Resource Committee. NHSL 
to add to spreadsheet tabled. 
CB commented that there is a potential danger of “project creep” and that the 
delivery of this project may be compromised particular in terms of programme. 
 
A risk workshop is to be set up on receipt of Consort Feasibility Studies in relation to 
the Critical Care Works. 
 
Two new risks have been identified (to be added to register): 
 
1 Delay to programme given Consort requirement for a Supplemental Agreement for 
modular building to accommodate solution to capacity issues at ED. 
 
2 Programme delay through late decision on where displaced labs will be re housed 
from existing RIE. 
BC commented that NHSL have maximum leverage over Consort to engage with 
these works up to point of selection of bidders and that all business cases should 
ideally be approved before this point. 
 
JKS advised that a RIE “Working Group” will be formed in early January 2013 to co 
ordinate all construction and eventual operational activities. This group will link into 
the existing Health + Safety Governance Structure within the RIE Campus. 
 
Funding Letter  
Following receipt of SGHD approval of the OBC on the 18th September, 2012, NHSL 
subsequently received on the 1st November a draft Funding Letter from SFT. A 
response will not be possible until the contents of this letter is discussed at the 
forthcoming NHSL Board Meeting 28th November, 2012. 
 
However, the following points were discussed: 
 
1 MB clarified that “Enabling Works” stated in section 10 refers to TAWO’s 156 – 161 
and Off Site Flood Works only. 
 
2 PR clarified that interest rate risk remains with Scottish Government up to 

 
BC 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SG 
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Re-provision of RHSC & DCN at Little France 
 

 
S:\Reprovision Projects\2. Joint RHSC & DCN\Meetings\Project Steering Board\2012\18. 091112\Action Notes 091112 Final.doc  

ACTION NOTES     
Commercial in Confidence – not disclosable under the Freedom of Information (Scotland) Act 2002 

Item   
Financial Close. 
 
3 MB acknowledged that should revenue funding support be withdrawn (as stated in 
section 13 where Scottish Ministers reserve the right to do so) a contingent liability of 
some £50m will prevail. 
 
4 The P St Board acknowledged that given all contributions received  from charities, 
fundraising etc relating to the scope of works in the OBC will be used to reduce the 
level of Scottish Government support it may prove extremely difficult to facilitate 
anything more than a limited fundraising campaign and unlikely to enjoy 
contributions from the Endownment  Fund. 
 

 
 
 
 
 
 
 
 
 
 

Noted 

Financial Update  4.        
 
CP presented an update on the current financial position. 
 
Development of equipment phasing still under development. 
 
Fee projections from certain advisers continue to be pursued for greater clarity. 
 
Discussions are on going with HMRC in relation to VAT issues with services 
provided by Consort. 
 
SG commented that is very important that all Capital Costs including Adviser’s costs 
are reported regularly. 
 
CB expressed concern that the “other” works now embraced by this project at the 
RIE did not incur further costs for other Boards. Revenue Impact to be clearly 
indicated. 
 
MB added that all sources of funding should be added to this paper going forward. 
 

 
 
 
 
 
 
 
 
 
 

CP 
 
 
 
 

CP 
 

CP 
 

AOB  5.     
 
 
 
 
 

    

  

DATE & TIME OF NEXT MEETING  6.    
 
Frid ay 14th December 13:00 – 15:00, Minns Room, 56 Canaan Lane 
 

 
All 
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1.  Project Assurance
All major Scottish Government sponsored projects have been subject to independent 
assurance for over a decade now and over the period there has been a number of changes 
to the assurance processes, the way in which they are applied and how they interface.  The 
purpose of this paper is to outline the two main forms of assurance, explain the rational and 
background to current application to projects, and clarify how SFT delivers assurance.  
 

2.  Background to Project Assurance 
Project Assurance or Validation are project management activities and behaviours 
promoted across both public and private sector organisations in order to monitor project 
delivery performance and thereby improve chances of successful project delivery and the 
realisation of expected outcomes.  Project assurance is achieved though a number of formal 
and informal methods e.g. formal business cases or stage based reviews and audit 
processes, or including people with experience of similar projects in the project teams.  
Irrespective of the means, project assurance is about effecting that projects have a solid 
foundation in terms of governance, resources and clarity in relation to expected outcomes. 
It also seeks to ensure that best practice is applied and that lessons learnt from previous 
projects are taken into account, and that arrangements are in place for the continuous 
review of process and performance against appropriate benchmarks.  
 

3.  Current Project Assurance Models  
In respect of Scottish Government funded projects and programmes, in addition to each 
project sponsoring body’s internal processes, the two main models of independent project 
assurance are Gateway Reviews and Key Stage Reviews.  Assessment for Gateway Review is 
mandatory for all programmes and projects with a total budget of £5M+ inclusive of fees 
and VAT delivered by organisations covered by the terms of the Major Investment Section 
of the Scottish Public Finance Manual.  Those projects assessed as potentially high risk will 
be considered for SG Gateway Review support. Gateway Reviews are managed by the 
Scottish Government’s Programme and Project Management Centre of Expertise (PPM CoE). 
Key Stage Reviews (KSRs) managed by SFT and apply to revenue funded projects (both Non-
Profit Distributing and hub Design-Build-Finance-Maintain (DBFM) projects.  Both processes 
support the Scottish Government Infrastructure Investment Board’s remit of ensuring that 
project delivery is appropriately monitored and supported.   
 
Gateway Reviews were developed by the UK Office of Government Commerce in response 
to the failure of some high profile public sector projects to deliver the desired benefits to 
time and budget. A Gateway Review examines a programme and project at key decision 
points in their lifecycle.  They are short, focused reviews that occur at key decision points in 
the lifecycle of the Programme/ Project.  The Reviews are conducted on behalf of the 
programme/project's Senior Responsible Owner (SRO) by a team of experienced 
practitioners, independent of the Programme/Project Team.   The Review is a snap-shot of 
the programme/project as it is at the point at which the review takes place.  As such, 
recommendations are based on the evidence presented and on the interviews that take 
place.  The review is intended to be supportive and forward looking and will take future 
plans into account but only as future intentions, rather than actualities. 
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Preparation for Gateway Review follows a structured process of assessment and planning. 
Reviews are carried out in advance of the key decision points within a project's lifecycle. 
There are 5 key decision points in a project. These are: 

Business Justification - Gateway Review 1 
Delivery Strategy - Gateway Review 2 
Investment Decision - Gateway Review 3 
Readiness for Service - Gateway Review 4 
Operations Review and Benefits Realisation - Gateway Review 5 
 

Additionally there is a ‘Strategic Assessment - Gateway Review 0’ specifically designed for 
programmes, and it can be repeated as often as necessary across the life of the programme. 
 
Key Stage Reviews (KSRs) were developed in response to the introduction of large, long 
term, output specification based revenue funded projects.  Unlike traditional capital 
projects, the promoter is procuring a service normally for a 25-30 year period using the EU 
Negotiated Procurement procedure, and more recently the Competitive Dialogue 
procedure. That method of project assurance places much greater importance onto 
ensuring that projects have: a) developed comprehensive specifications, b) a robust 
procurement and evaluation strategy, and c) appropriate resources and project information 
in place before the tender process is commenced. KSRs also ensure that proposals are 
sufficiently developed and commercial parameters agreed before final tenders are called 
thereby avoiding cost increases post competition.  KSRs are designed to specifically provide 
assurance during the procurement phase and, as the name suggests, are tailored around the 
key decision points providing project promoters a checklist based tool to review readiness 
before a decision to proceed to the next procurement stage is taken.  Although revenue 
funded projects delivered through the competitively procured ‘hub’ are not subject to a 
further public tender process, the ‘hub’ New Project Request procedure incorporates similar 
key decision points. In that instance KSRs are applied in slightly amended format. The 
following lists the various stages of KSRs (both for hub and non hub revenue funded 
projects). 

Key Stage Reviews 
 NPD Projects: hub DBFM Projects: 

Pre Issue of OJEU notice / advert Pre New Project Request 

Pre Invitation to Participate in Dialogue Pre Stage 1 Approval 

Pre Close of Dialogue Pre Stage 2 Approval 

Pre Preferred Bidder Appointment 
 Pre Financial Close 
  

4.  SG Independent Assurance Framework (IAF) 
Originally Gateway and KSRs were mutually exclusive processes and often carried out on the 
same projects in parallel.  This resulted in a considerable burden on the public sector and a 
slowdown in the delivery of projects.  However, due to the differing merits of each 
assurance model, the Scottish Government’s Infrastructure Investment Group ‘IIG’ (later 
Infrastructure Investment Board ‘IIB’) was keen to extend the remit of both reviews to cover 
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all large infrastructure projects over £50m.  This resulted in delay particularly during the 
pre-procurement stage where centrally supported projects were required to go through 
both a Gateway and a KSR review in accordance with the Scottish Government Finance 
Manual and / or due to specific funding requirements. The original assurance “landscape” 
(showing the interaction of the Gateway Review stages and the KSRs) is shown below: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
This original model was subject to criticism from project teams and sponsors who had to 
deal with the requirements of two kinds of independent validation at the start (Gate2 and 
pre-OJEU KSR) and the end of procurements (Gate3 and Pre-Financial Close KSR) which 
sometimes caused significant delay. There was also little room for consideration of each 
projects’ characteristics and the procuring body’s experience.  In order to introduce a more 
streamlined approach to project assurance, to remove duplication, and to better match 
review requirements to projects varying in size and complexity, SFT with the Scottish 
Government Infrastructure Investment Unit and the PPM CoE piloted, over a three year 
period,  the Independent  Assurance Framework (IAF).  The pilot is scheduled to be 
completed in autumn 2013 and so far has been a success. The IAF process seeks to identify 
upfront the most appropriate validation plan for each project recognising the nature and 
needs of specific projects programmes, ensuring, where possible, that reviews provide 
maximum benefit and are a minimum burden.    
 
 IAF applies to large scale capital and revenue funded projects. It is a mix of Gateway and 
KSRs with any overlap between the models having been eliminated by incorporating 
relevant aspects of both assurance tools into a single review.  Throughout the development 
process the IIB was kept informed and it had, in turn, been keen to ensure that there are no 
gaps in the validation of capital and revenue funded projects under a more streamlined 
approach.  To that effect, SFT carried out a full gaps and overlap analysis comparing each 
Gateway review template to the corresponding KSR checklist and changes were made to the 
KSR list where gaps had been identified.  The IAF pilot was formally adopted by the 
Infrastructure Investment Board in 2011 and consists of the following stages: 
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5.  SFT’s Role in Project Assurance  
Before SFT was established in 2008, the KSR process was managed by the former Scottish 
Government Financial Partnerships Unit and reviews were undertaken by Partnership UK as 
it was recognised that Scottish Government did not have the necessary commercial 
expertise to provide in-depth validation.  Whilst Partnerships UK was able to provide a 
“stop-start point in time” review, the lack of on-going involvement in, and therefore 
detailed background knowledge of, each project resulted in KSRs requiring considerable 
effort and resources from both the project team and the review team.  Such point in time” 
reviews could often not influence the development of projects at an early stage when 
adjustments would be most effective and cause least delay or minimum abortive work.   
 
When SFT was set up, the validation of revenue funded accommodation and transport 
projects was incorporated as a key element into SFT’s overall role of supporting 
infrastructure delivery in Scotland.  SFT is also resourced to act as the centre of expertise for 
large scale infrastructure projects with a particular focus on the Scottish Government’s 
revenue funded programme and is therefore uniquely placed to provide validation from its 
internal resources.  Due to its wider role SFT is in a position to directly apply “cross learning” 
among projects through the collection, dissemination and incorporation of lessons learnt 
across the sectors.  As part of SFT’s wider role, validation of long term revenue funded 
infrastructure projects forms a cornerstone in ensuring that projects have the best chances 
of successful delivery and continue to deliver value for money throughout the contract life.   
 
In addition to carrying out checklist based reviews on projects, SFT usually also takes a 
formal seat on the Project and / or Programme Board. This dual role allows SFT to ensure 
that the recommendations and follow up action plans identified in the KSRs are duly 
considered at Board level.  SFT also supports the delivery of local authority waste treatment 
infrastructure procurements, however since these are not part of the SG revenue funded 
programme, there is no formal requirement to undertake KSRs. Nevertheless, SFT has 
undertaken a number of reviews at the request of local authorities.  These reviews follow 
the general timing and scope of KSRs. 
 

6.  IAF Roll-out 
IAF is being piloted in the M8 NPD project which entered procurement in March 2012 and is 
expected to move to preferred bidder appointment by early autumn.  In addition, in line 
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with the increasing number of revenue funded projects coming to procurement, there has 
been a growing concern among project teams and sponsors particularly Scottish 
Government Health Directorate over the need to undertake both Gateways and KSRs in 
respect of large revenue funded health projects.  In order to consider wider roll out of IAF, 
SFT and the PPM CoE working with the Health Directorate completed a review of how IAF 
could be applied across the revenue funded investment programme relating to health 
projects in early 2012.  This review sought to map the IAF process against the existing 
Scottish Government Health Directorate mandatory Scottish Capital Investment Manual 
(SCIM) requirements to make the overall investment decision making process fully joined 
up, by removing any duplication and incorporating review elements at the earliest and most 
appropriate stage in the overall process.  Similarly, although there is no overlap with the 
Gateway process, the requirements of the ‘hub’ specific review have also been assessed 
against SCIM requirements.  Following this methodology it is intended that the 
Department’s internal business case approval process automatically covers key aspects of 
the Gateway and KSR reviews; thereby removing the need to separately assess these at a 
later stage, reducing the volume of work involved in assurance overall, and ensuring that 
assurance reviews do not routinely revisit previously signed-off elements.  Following a short 
consultation with project teams the Health Directorate formally rolled out IAF in July 2012. 
 
In addition to revenue funded health projects, a similar overlap of reviews potentially 
affected revenue funded college projects promoted by the Scottish Funding Council (SFC).  
In parallel with the roll-out of IAF across health projects, a similar assurance review process 
has been carried out against SFC’s project approval guidance integrating assurance elements 
into the existing project approval framework.  Currently the integrated assurance model is 
applied to all revenue funded projects.  Under the agreed arrangements, IAF provides a 
clear validation map for both revenue and capital funded projects which places the 
responsibility for dealing with the interface between validation processes on the Sponsoring 
Department, Gateway and SFT review teams.  These teams also have to ensure full follow 
up of agreed action plans and continue to review applied methodologies.  The option 
remains for the SRO, Accountable Officer or IIB to instigate a Gate 0 assessment should 
serious concerns arise over any project. 
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7.  SFT Resourcing of KSRs 
As outlined above, KSRs provide a formal checklist for project teams to consider in relation 
to their project and also provide a benchmarking opportunity to test the readiness of 
projects in advance of key milestones in the procurement process. They are designed to 
require the reviewer, as well as the reviewee, to consider whether the project teams: a) 
have sufficient clarity over the requirements of the competitive dialogue process, b) have 
the necessary information and resources available for the tender process to be run 
efficiently and c) are satisfied that the project will produce a good value for money 
outcome.  In order to ensure a degree of separation between the immediate project team 
and project sponsoring department and to incorporate external commercial expertise, KSRs 
were traditionally undertaken by PUK based on the review of paper submissions completed 
by the project team.   
 
Following its establishment in late 2008, SFT has grown into a fully resourced organisation 
and now directly employs a dedicated team with both commercial and technical expertise 
previously unavailable within the public sector.  As a result the need to bring in external 
expertise (at additional cost) as part of the KSRs has disappeared and instead SFT resources 
KSRs by assembling a small team internally to undertake each review.  These review teams 
normally consist of individuals not directly involved with the specific project.  This approach 
ensures that KSRs are carried out with no external cost to SFT or the project sponsor.  In 
addition, in line with SFT’s evolving approach to supporting the revenue funded investment 
programme the approach to carrying out validation was remodelled during 2011 to remove 
the burden on project teams in providing additional background information together with 
completed KSR checklists to reviewers unfamiliar with the specific circumstances of each 
project.  These KSR checklists are now completed by the relevant SFT staff member as part 
of his or her ongoing project support role.  This reduces the overall delay impact of reviews 
and ensures that the review process is integrated into the overall project development.  It 
also allows relevant aspects of the review to be considered on an ongoing basis.   
 
In order to preserve the integrity of independent assurance each KSR report is separately 
reviewed and signed off by a member of the SFT senior management team unconnected 
with the project.  Consequently the KSR pro-forma checklists have been updated and 
relevant guidance made available to project teams as well as SFT staff members undertaking 
KSRs.   
 
The approach has now been fully operational for 12 months and feedback from project 
teams and sponsors has been entirely positive.  

8.  Further Information 
Further information and current review documentation are available from SFT 0131 510 
0800 or form SFT’s website www.scottishfuturestrust.org.uk under section Programme 
Support and Assurance.   
 
SFT 
May 2013 
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The Reference Design is developed in full at 1:500 and 1:200 scales.  At 1:50 scale, where 
individual room layouts are detailed, the coverage is 53% of the total number of rooms (equating to 
43% of the net floor area).   

During Dialogue Bidders will be required to develop 1:50 layout drawings for the rooms identified in 
the table below which will form part of their proposals.  

Table: 1:50 Layout Drawings to provided by the Bidders
Room Reference Room Designation Department

G - A1 - 028/029 Resuscitation Bay Emergency Department
G - E1 - 001 The Pod/Multi-functional activity zone Outpatient Area 
G - D2 - 013 Lung Function Laboratory Cardiology and Respiratory
1 - D6 - 053-4 Rehabilitation Rooms Therapies 
1 – J1 – 003 Body Viewing Bereavement Suite
2 – R1 – 001-055 All Clinical Management Suite
3 – H3 – 001 Workshop/Tutorial 3 Clinical Education Suite 
3 – C1.1 – 042 Clean Utility Medical In-patients
4 – H1 – 018 Molecular Biology Laboratory Child Life and Health 
4 – H1 – 027 Physiological Laboratory Child Life and Health
4 – H1 – 016 Tissue Culture Store Child Life and Health 

The Preferred Bidder will be required to develop 1:50 layout drawings for all remaining rooms prior 
to Financial Close. 

2.5.3 Room Data Sheets 

Standard format Room Data Sheets have not been prepared by the Board for the Project. The 
specific room requirements (the “Room Information”) are detailed in a combination of the following 
documents: 

• The Board’s Construction Requirements; 
• The Environmental Matrix; 
• The Schedule of Operational/Design Notes; 
• The Equipment Schedule; 
• The Equipment Responsibility Matrix;  
• The Draft Schedule of Accommodation; and 
• The Operational Functionality elements of the Reference Design. 

During Dialogue Bidders will be required to develop Room Data Sheets, incorporating the Room 
Information, for those rooms for which 1:50 layout drawings have been prepared. For the avoidance 
of doubt this shall include all Key Rooms and Generic Rooms in addition to those rooms identified in 
the table at paragraph 2.5.2 above. The Room Data Sheets will form part of the Bidders proposals. 
The Preferred Bidder will be required to complete Room Data Sheets for all remaining rooms prior 
to Financial Close.  

2.6 Indicative Elements of the Reference Design 

During the preparation of the Mandatory Reference Design Requirements, other information has 
been generated both as a by-product of preparing the Reference Design itself and as a general 
Project requirement as follows:   
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(i) FM goods handling and distribution; 
(ii) Structural engineering solutions; 
(iii) Building services engineering solutions; 
(iv) Servicing strategies and space allocations; and 
(v) Hard FM solutions and space allocations. 

This constitutes the “Indicative Elements of the Reference Design”. 

Such information is issued to the Bidders for “information only” so that they may understand the 
intent of the Reference Design.  Bidders must however refer to the Board’s Construction 
Requirements for the detailed requirements for all such Indicative Elements of the Reference 
Design for which they will ultimately carry the risk.  Bidders are advised that the Board’s 
Construction Requirements will always take precedence over the Reference Design for matters 
which do not define Operational Functionality. The full distinction between Mandatory Reference 
Design Requirements and Indicative Elements of the Reference Design are set out in Appendix E 
(Reference Design Elements). 

2.7 Interface and Enabling Works 

Introduction 

The section is an overview of: 

1. General background and information about the Works – see paragraph 2.7.1; 

2. Works to be designed, constructed and replaced, repaired, renewed and maintained by 
Project Co as part of the Project. Sometimes these works are on the Site or on the RIE Site 
or Campus Site or even off the Campus Site – see paragraphs 2.7.2 and 2.7.3; 

3. Works to be designed and constructed by Project Co as part of the Project but not intended 
to be replaced, repaired, renewed and maintained by Project Co – see paragraph 2.7.4; 

4. Works which are being carried out by others and not intended to form part of the Project but 
are taking place at the Campus Site or off the Campus Site but which are nevertheless 
pertinent to the operations at the Campus Site as a whole – see paragraph 2.7.5; 

2.7.1 General information relevant to the Works 

The permanent and temporary Works and all construction operations for the Project should, save 
where expressly provided otherwise, generally be designed and constructed to enable them to be 
carried out and where appropriate replaced, repaired, renewed and maintained on and from within 
the Site.  

The Site is part of the Campus Site and Project Co has to be aware of and plan and programme the 
Works having regard to the other activities and operations ongoing at the Campus Site. 

At some points it may be necessary temporarily for Project Co to enter or have access across other 
parts of the Campus Site for construction activities and the Board has secured a number of rights for 
Project Co in respect of such other parts of the Campus Site.  

As well as operations on the Site, Project Co will be entitled to use Car Park E for a site compound 
during the Construction Phase for the Works, subject to a number of restrictions on use as detailed 
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SCOTTISH HOSPITALS INQUIRY 

 

Witness Statement of 

 Michael Baxter (“Mike Baxter”) 

 

 20 April 2022 

 

 

Professional background 

 

1. I am Mike Baxter, aged  years. My address for the purposes of this inquiry is c/o Harper 

Macleod LLP, 65 Haymarket Terrace, Edinburgh, EH12 5HD. I have been a qualified 

accountant since 1992, having qualified through the Chartered Institute of Public Finance 

and Accountancy (CIPFA). I also hold a BA (Hons) degree in business studies.  

 

2. I am currently Director of Finance and Corporate Services at the Scottish Qualifications 

Authority (SQA). I previously held the role of Scottish Government Deputy Director 

(Capital Planning and Asset Management) within the Health and Social Care 

Directorates, having been appointed to that role on 16 February 2009, following the 

retirement of my predecessor in that role, David Hastie.  I held the role of Deputy Director 

until end of December 2014, when I left to take up the role of Director of Finance (and 

subsequently Finance and Corporate Services) at Transport Scotland, an Executive 

Agency of the Scottish Government. I took up my appointment at the SQA on 6 January 

2020. I am accordingly making this witness statement in my personal capacity.  

 

3. During the period of my tenure as Deputy Director, I chaired the Scottish Government 

Capital Investment Group (“CIG”) and in that role I had responsibility for the Scottish 

Government’s infrastructure investment policy for the area of health and social care. That 

role included: - 

 

 Allocating and managing the capital resources made available to 

NHSScotland to invest in modern, fit for purpose assets. 
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 Oversight of business case and approval processes and monitoring the 

delivery of major investment projects developed by NHSScotland Boards 

(time and cost). 

 Providing appropriate guidance to NHSScotland in relation to the above. 

 Leading input to Government Spending Reviews and annual budget cycles 

for health infrastructure. 

 Providing the policy context to support the strategic planning, acquisition, 

management and the efficient disposal of physical assets required to support 

the delivery of healthcare services by NHSScotland. 

 Supporting the efficient delivery of capital investment through the 

development and implementation of effective and efficient procurement 

approaches. 

 Establishing arrangements to support collaborative procurement of imaging 

equipment across NHSScotland. 

 Supporting the development and delivery of major capital projects including 

those being developed through private finance, such as Non-Profit 

Distributing Model (“NPD”), a Scottish derivative of Public Private 

Partnership (“PPP”).   

 Providing advice internally to those within Scottish Government Health and 

Social Care Directorate (“SGHSCD”), Ministers and those on NHS boards 

on capital investment, asset management and related issues.  

 

4. Prior to taking up the role of Deputy Director (Capital Planning and Asset Management), 

I held the role of Head of the Private Finance and Capital Unit within the SGHSCD from 

August 2002.  I was in charge of the capital budget for the NHS and private finance 

policy and was a member of the CIG. Key responsibilities included: 

 

 Preparing, allocating and monitoring the capital budget for the Health 

Directorates and NHSScotland. 
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 Leading on the development of Spending Review capital investment strategy 

input for health. 

 Reviewing and approving capital investment plans within Local Delivery 

Plans. 

 Development of appropriate procurement methodologies to support capital 

investment.  

 Providing direct advice to Ministers and Senior Officers on capital and Public 

Private Partnerships (“PPP”) related matters as they affect Health. 

 Providing advice and support to NHSScotland in their development of 

infrastructure investment proposals and procurement in accordance with the 

Scottish Capital Investment Manual (“SCIM”) 

https://www.pcpd.scot.nhs.uk/Capital/scimpilot.htm (Bundle 3, vol.2, doc 

33, p.120). 

 Developing and updating appropriate guidance in support of infrastructure 

investment.  

 Reviewing Business Cases for Infrastructure investment and providing 

advice to the CIG on capital related matters. 

 

5. My colleague, Norman Kinnear, was heavily involved at the earlier stages of both the 

RHCYP/DCN and QEUH projects.  He was our PPP Facilitator and Major Capital 

Projects Advisor.  He left Scottish Government in around December 2011 and sadly 

passed away a number of years ago.  Norman used to attend Project Board meetings for 

all major investment projects including those in Edinburgh and Glasgow.  When Norman 

became ill I started attending those in an observer capacity, however, cannot recollect 

specific dates. Scottish Government representatives attended project board meetings in 

an observer capacity given their roles in the approval of projects as members of the CIG. 

 

Overview 
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6. In this statement I will address the undernoted themes: - 

 

a. The Scottish Government Health and Social Care Directorates (“SGHSC”) 

b. The Scottish Public Finance Manual, the SCIM and Policy on Design Quality 

for NHSScotland 

c. SGHSC Capital Investment Group 

d. SGHSC Capital Investment Group – Business Case Review Process 

e. SGHSC Capital Investment Group – Business Case Scrutiny 

f. The need for a new hospital 

g. Governance and Decision Making 

h. Site constraints and contractual issues with Consort 

i. Switch to the Non Profit Distributing (“NPD”) model 

j. Reference Design 

k. Design Assurance 

l. Health Facilities Scotland  

m. SHTMs 

n. Chief Executive Letters 

o. Status of other relevant guidance  

p. Decision to design the RHCYP/DCN to include multi-bed rooms 

q. Answers to questions posed in the Rule 8 request dated 10 February 2022 

 

 

The Scottish Government Health and Social Care Directorates 

 

7. SGHSCD is a group of 13 Scottish Government Directorates responsible for the NHS in 

Scotland.  Each directorate has responsibility for a different function relative to NHS’ 

delivery of health and social care in Scotland.  

 

8. I was the Deputy Director (Capital Planning and Asset Management) within the Health 

Finance Directorate (now called the Directorate for Health Finance, Corporate 

Governance and Value), between February 2009 and December 2014, which covered the 

period of interest to the Inquiry.  The Director at that time was Mr John Matheson, who 

was Director of Finance and Information within SGHSCD. My team was responsible for 
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Health Infrastructure, Investment and Public Private Partnerships, as they applied to 

NHSScotland.     

 

9. As I explain more fully below, all relevant business cases in relation to healthcare capital 

projects in excess of NHS Board delegated limits were considered by CIG, which is 

contained within Annex C of CEL 32 (2010) (Bundle 4, doc 11, p.146), which I chaired 

in my role as Deputy Director and, which included my team in conjunction with 

colleagues from across Health and Social Care Directorates. Health boards are reliant 

upon funding approval from the Scottish Government.  If the Scottish Government does 

not approve the business case then the capital project under contemplation will not be 

developed/ delivered.  

 

 

The Scottish Public Finance Manual, Scottish Capital Investment Manual and 

Policy on Design Quality for NHSScotland 

 

10. The Scottish Public Finance Manual (“SPFM”) 

https://www.gov.scot/publications/scottish-public-finance-manual/background-and-

applicability/background-and-applicability/ is issued by the Scottish Ministers to provide 

guidance to the Scottish Government and other relevant bodies on the proper handling 

and reporting of public funds.  

 

11. The Scottish Ministers have also issued related guidance that is sector specific.  SCIM 

provides guidance on the processes and techniques to be applied in the development of 

all infrastructure and investment programmes and projects within NHSScotland.  The 

guidance applies to the process of project development from inception to post project 

evaluation.  SCIM gives guidance on issues around investment appraisal, financial 

(capital and revenue) affordability and procurement, project management and 

governance arrangements required to support the development of programmes and 

projects.  

 

12. SCIM is also linked to the “Policy on Design Quality for NHSScotland” issued under 

cover of HDL (2006) 58 on 23 October 2006 (Bundle 3, vol.1, doc 4, p.113) and which 

has been superseded by the updated policy issued under cover of CEL 19 (2010) on 2 
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June 2010 (Bundle 4, doc 9, p.99). This policy explicitly sets out at Annex A of the 2010 

policy the mandatory requirements on health boards including the requirement to use the 

Activity Database (“ADB”) developed by the Department of Health in England aligned 

to the relevant technical guidance. This was set out as mandatory requirement 5 of the 

2006 policy and mandatory requirement 7 of the 2010 updated policy. The 2010 policy 

advises at Annex B that ADB is mandatory and that while based on Department of Health 

guidance in England care should be taken to ensure that outputs are consistent with the 

technical guidance produced by Health Facilities Scotland (“HFS”). 

 

13. The principles set out in SCIM and the Policy on Design Quality are applicable to all 

health boards in relation to the development of all infrastructure and investment schemes 

regardless of their size or complexity. These are designed to provide an audit trial and 

assurances that appropriate steps have been followed in the investment decision making 

process.  Both SCIM and the policy should have been applicable during the business case 

and approval process for the Royal Hospital for Children and Young People (“RHCYP”) 

and the Department of Clinical Neurosciences (“DCN”) (together “the Project”),. The 

2010 Design Policy introduced the NHSScotland Design Assessment Process (“NDAP”) 

as an integral part of the SCIM and therefore the assessment of business cases.  I have 

been asked if NDAP applied to the Project considering the timings of the various business 

cases. I cannot recall the details of this given the timing of the Policy on Design Quality 

and the approval of the various business cases, however, paragraph 1.70 of the Outline 

Business Case (“OBC”) in relation to the Project submitted to CIG in 2012 refers to a 

range of processes undertaken prior to the OBC receiving approval.  I would therefore 

assume that NDAP or equivalent processes had been applied.  

 

14. All health infrastructure business cases submitted for consideration will be assessed 

against the guidance contained within the SCIM.  If the business cases are non-compliant 

with the guidance they would not be approved without required revision/ amendment.  

 

 

SGHSC Capital Investment Group 

 

15. Up until 12 September 2019, CIG was responsible for approving, within defined limits 

as per Annex C of CEL 32 (2010), up to £5 million or recommending approval to Director 
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of Finance up to £10 million or DG Health and Social Care in excess of £10 million and 

monitoring the delivery of major capital investment projects developed by health boards 

(regardless of the ultimate funding route adopted by the procuring organisation)1. Aside 

from the subsequent updating of the delegated limits, as far as I am aware, the purpose 

of CIG and the business case approval process applicable to the Project remains 

applicable today. CIG is constituted by the following Directorates/Divisions/Branches of 

Scottish Government: Health Finance – Capital, Directorate of Delivery and 

Performance, Analytical Services (Economics), Health Finance, Information 

Management and Technology, Chief Medical Officer Directorate, Joint Improvement 

Team and the Chief Dental Officer.  I was the chair of CIG between February 2009 and 

December 2014, when I then left Scottish Government Health and Social Care 

Directorates. CIG receives advice and support on planning, procurement, construction 

and facilities management issues from NHS National Services for Scotland (“NHS 

NSS”) and the Scottish Futures Trust.  CIG will also obtain advice from relevant clinical 

and policy colleagues where appropriate depending on the nature of the services to be 

provided from the facilities in question.  

 

16. By approving (or by recommending approval subsequently granted) the business cases 

submitted to it, CIG gives health boards the assurance of SGHSC support for the strategic 

justification for progressing capital schemes whilst sending a clear indication to the 

private sector of the projects which are supported by SGHSC.  

 

17. CIG also plays a vital role in providing the necessary assurances to both Scottish 

Ministers and SGHSC Management Board that proposals are robust, affordable and 

deliverable. 

 

18. The CIG also acts as a forum for the development, promotion and distribution of best 

practice and guidance within capital planning and development whilst providing the 

SGHSC with an overview of the strategic direction of NHSScotland. 

 

                                                      
1 The CEL (32) 2010 (Bundle 4, doc 11, p.146) had graduated delegated limits. The delegated limits for 
NHS Lothian and Glasgow were set at £5m – See Appendix C of the CEL. These limits were updated 
on 15 September 2019 by DL (2019) 5.  
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19. As I mention at paragraph 15, within the SGHSC for projects above Board delegated 

limits, the Chair of CIG has delegated authority to approve projects with a capital cost of 

up to £5 million. For projects between £5 million and £10 million CIG will, following 

the successful consideration of a Business Case, make a recommendation for approval to 

SGHSC Director of Finance and Information2 who has delegated authority to approve. 

In the case of schemes with a capital cost in excess of £10 million CIG will make a 

recommendation to the Director General Health and Social Care. The RHCYP/DCN 

received a positive recommendation, and the Chief Executive of NHS Lothian would 

have been notified of this by DG Health and Social Care. 

 

 

SGHSC Capital Investment Group – Business Case Review Process 

 

20. I understand that the Inquiry, at this time, is not focussed on the detail of the particular 

business case reviews undertaken for the Project, so at this stage I describe below the 

general process by which a project was approved by CIG at the time in question in order 

to provide the Inquiry with a broad understanding of the different roles and 

responsibilities applicable to the parties involved in a business case review.     

 

21. It is for health boards to develop the projects that they wish to deliver.  SCIM 2011 

(Bundle 3, vol.2, doc 33, p.141, para 3) makes clear that under no circumstances should 

responsibility for the direction and lead production of the business case be outsourced to 

external consultants. 

 

22. The role of the Scottish Government is to consider those projects and to either approve 

or reject proposals.  Projects within NHS Board delegated limits (as determined by extant 

Chief Executive Letters (“CELs”), named as such because they are issued by the Chief 

Executive of NHSScotland) do not require the approval of the Scottish Government.   

 

23. When a health board wants to deliver a significant capital project (usually the upgrading 

of an older facility or the development of a new facility) it must first consider whether 

that is something that can be dealt with under the board’s own delegated authority or 

                                                      
2 Or equivalent post from time to time – post names have changed over the years 

Page 751

A43230746



Witness Statement of Michael Baxter                                                       9 

whether it requires reference to CIG.  The determinative factor is the value of the 

project’s capital expenditure.  Annex C to the CEL dated 19 August 2010 (Bundle 4, doc 

11, p.146) contained the delegated authority limits when I was in post.  The delegated 

authority limits have since changed [see Director’s Letter dated 12 September 2019] 

(Bundle 3, vol.3, doc 79, p.1,312). 

 

24. Having identified the project as one falling outwith the delegated authority limit it is 

incumbent upon the health board to seek the Scottish Government’s approval (via CIG).  

CIG encourages the early engagement of the health board and it is common for there to 

be several meetings between CIG and the health board prior to and during submission of 

the Initial Agreement, OBC and FBC (and any addendum thereto).  

 

25. Having identified the parameters of the project the health board will submit an Initial 

Agreement to CIG for review and approval.  The Initial Agreement sets out what the 

health board’s proposal is about.  It explains the current arrangements by which the health 

board is providing its services and why there is a need for change.  The Initial Agreement 

will identify the proposed strategic/service solution(s) designed to meet the health 

board’s need and should address the commercial, financial and management needs 

associated with the proposal which are to be more fully developed and subject to option 

appraisal within an OBC.  

 

26. Once submitted, the Initial Agreement will be circulated amongst the members of CIG 

for review and comment. Any comments or questions would then be fed back to the NHS 

Board and subsequently NHS Board responses returned to CIG members to confirm 

whether issues had been closed out. Thereafter cases would be considered at a meeting 

of CIG.  CIG will either approve or reject the initial agreement. CIG’s consideration is 

guided by the advice contained in SPFM and SCIM. If the initial agreement is rejected 

the health board will be advised why with the health board either having the option to 

withdraw or revise the proposal.  As with review at all stages, a rejection is likely to 

prompt the health board to revise its proposal and resubmit.   

 

27. If the Initial Agreement is approved, the health board then prepares and submits an OBC 

to CIG for consideration (following approval of the OBC by the health board(s) 

concerned). The OBC is expected to reconfirm the objectives/ aims set out in the Initial 
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Agreement and, following an option appraisal, identify the preferred option for 

addressing the identified strategic/ service objectives. It is expected to demonstrate that 

the preferred option will deliver the necessary service change, optimise value for money, 

and be affordable and should set out the supporting commercial and management 

arrangements required for successful implementation of the option.  A health board can 

only move on to procurement once it has received approval of its OBC. 

 

28. Finally, the health board submits its FBC to CIG for consideration. The FBC should set 

out the agreed commercial arrangements for the project, confirm that it remains value for 

money, is affordable and that the organisation is ready to proceed towards 

implementation of the option. The FBC will be developed within the final procurement 

phase of the project and should record the detailed assessment and/or negotiations with 

potential service providers/ suppliers leading to the formal signing of contracts. A health 

board may also submit an addendum to its FBC if it requires further approval for matters 

not contained in (or derogated from) the FBC. In the case of a PPP/NPD project a FBC 

(Addendum) was a requirement to reflect the nature of the commercial agreement at 

financial close of the project given that there are a number of variables relating to the 

financing of the project that are only confirmed at the point of financial close (particularly 

in relation to the cost of debt). 

 

29. The level of detail required in a business case review will depend upon the scale, risk and 

nature of the investment proposal. It will need to meet the expectations and information 

needs of CIG, who can be consulted at any time for advice on these expectations. 

 

30. The business cases are circulated to the members of CIG to consider the content of the 

business case and the deliverability of the project.  The CIG also examines the extent to 

which the project matches national, regional and local priorities set out in Local Delivery 

Plans and associated Property and Asset Management Strategies.  Each CIG member 

focuses on their specialist specific area of the business case (e.g., financial or clinical 

aspects), and submits their comments to Health Finance & Infrastructure3 in advance of 

the meeting. CIG members can also comment on other aspects of the business case if 

they consider it appropriate. 

                                                      
3 This department was named ‘Capital and Facilities’ during my tenure.  
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31. CIG member comments are collated by Health Finance & Infrastructure, who may also 

seek further clarification from the health board if necessary, before the CIG meets to take 

a collective decision about the project.  CIG members, acting as a group, decide whether 

to approve the project, and either seek the appropriate clarification from the health 

board(s) on issues to be resolved prior to making a recommendation for approval or, if 

endorsed, make the appropriate recommendation to the Director of Finance or Director 

General. 

 

32. It is common for business cases to be subject to a process of development following 

initial review by CIG and updated drafts provided that address any issues/ queries/ 

concerns raised.  It is also common for there to be an open dialogue between the health 

board and CIG as their business case progresses – in fact, this is encouraged.  The process 

is designed to deliver affordable and effective solutions to health care needs across 

Scotland. It is in all parties’ interests to see that that end goal is achieved.  

 

33. The whole process from inception at health board level to approval of the Full Business 

Case by CIG can take many years depending on the nature and complexity of projects. 

There is also a requirement within the SCIM for NHS Boards to conduct Post Occupancy 

Evaluations and Post Project Evaluations. Scottish Ministers are involved throughout the 

Post Occupancy and Post Project evaluations. The Post Occupancy evaluation occurs six 

to eight months after opening looking at how the facility is operating. The Post Project 

evaluation is a longer-term review of how the service benefits are being met. I cannot 

comment on whether they were carried out in relation to the Project as I had left post by 

the time I would have expected these evaluations to be scheduled to take place.  

 

34. The ongoing monitoring by Scottish Government post business case approval would be 

in relation to the financial profile and timescales for delivery on what had been agreed. 

This was exercised through ongoing financial monitoring of financial returns from NHS 

Boards to SGHSCD Finance.  

 

 

The need for a new hospital 
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35. The requirement for a new hospital, which was originally to be named the Royal Hospital 

for Sick Children (“RHSC”) and would later become known as the RHCYP was set out 

by NHS Lothian (“NHSL”) in their Initial Agreement and then more fully in their OBC 

in 2008 and further developed regarding the DCN requirement in the addendum OBC in 

2011. The need for the new hospital facilities was identified by NHSL and not driven by 

the Scottish Government.   

 

36. The overview of the strategic case for the Project is set out in NHSL’s OBC. 

 

37. The role of the Scottish Ministers in the development and approval of business cases is 

set out at paragraphs 26 to 34 above. 

 
38. The development of the business cases for the Project was ultimately a matter for NHSL.  

That said, I would describe the process as collaborative and myself, Norman Kinnear or 

other CIG members regularly made ourselves available to provide advice to NHSL with 

regards to the business case processes.  As is often the case, much of this advice was 

provided in conversations both in person and over the telephone.  Advice was given both 

in the run-up to the business cases being submitted to the SGHSCD for review and 

throughout the CIG review process. The last thing anyone wanted was for versions of 

business cases to be going backwards and forwards between health boards and SGHSCD 

when matters could have be resolved via a telephone conversation prior to submission of 

the business case.  NHSL had appointed their own legal, technical and financial advisors 

for the Project, so would also have been taking advice from them too. 

 
39. In addition, the Design Assessment process and Key Stage review (discussed further 

below) involved HFS, Architecture & Design Scotland (“A&DS”) and the Scottish 

Futures Trust (“SFT”).  These bodies did not form part of CIG but provided advice to the 

CIG.  A&DS was also a statutory consultee in relation to applications for planning 

permission relative to the Project. 

 
40. SFT sat on NHSL’s Project Board once the decision to use the NPD funding route and 

to include DCN was confirmed.  I explain this funding model further below. SFT 

provided advice on the commercial and financing aspects of the Project and undertook a 

Design Review shortly after the decision to switch the funding route of the project to 

assess the extent of the design work undertaken and the basis for the capital costs of the 
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Project. Key Stage Reviews were undertaken at defined points in the development/ 

procurement process as per the funding conditions set out in the Scottish Government 

Letter of 22 March 2011 (Bundle 3, vol.2, doc 43, p.376) and further comments at 

paragraph 140 below). 

 
41. Detail on roles and responsibilities of NHSL’s Project Board and various advisors were 

set out in Appendix 21 of the Final OBC dated 27 September 2012 (Bundle 3, vol.2, doc 

55, p.502).  Appendix 21 is a Project Execution Plan prepared by Davis Langdon (an 

AECOM company). 

 
42. The role of NHSL’s Project Board was Project Delivery Governance (see organogram at 

Bundle 3, vol.2, doc 55, p.501) and description of roles and responsibilities set out at 

p.501-510). 

 
43. Mott Macdonald were engaged by NHSL as Project Manager and technical advisors to 

NHSL (Bundle 3, vol.2, doc 55, p.505) and provided NHSL with advice and input into 

their business case. Representatives of Mott Macdonald attended NHSL Project Board 

meetings, but not as Board members. 

 
44. A range of advisors to NHS Lothian were involved in NHSL’s development of the 

business case (Bundle 3, vol.2, doc 55, p.505) - legal and financial advisors as well as a 

significant range of professional interest within NHS Lothian. 

 
45. In relation to the approval process, in addition to the members of the CIG considering 

the various iterations of the business cases, presentations were given at CIG meetings by 

NHSL (supported by NHSL’s advisors).  Again, Bundle 3, vol.2, doc 55, p.501-510) sets 

out range of bodies involved in workstreams, including external bodies that were part of 

process in relation to planning, etc. 

 
46. The purpose of these presentations was to provide further context to the business case 

content around the planning and delivery of the Project, highlight areas for further 

discussion and offer an opportunity for CIG members to ask questions of aspects of the 

project including the information presented by NHSL. 
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47. Additionally, staff from SGHSCD were involved in the background in tracking progress 

against outstanding issues raised by CIG and liaising with NHSL on progress being made 

toward financial close. 

 
48. I would describe the business case process as collaborative, with each party playing an 

important role (highlighting that each party had different roles).   That was the approach 

encouraged by SGHSCD in providing advice and guidance through the development 

process to avoid unnecessary delays. 

 
49. The process leading to the approval of business cases was iterative. There were a range 

of issues identified after submission of the business cases to SGHSCD that required 

resolution (including signing off Supplementary Agreement 6 (“SA6”) prior to the 

commencement of procurement and, for the FBC, a range of issues identified by CIG). 

 
50. NHSL had ultimate ownership of and responsibility for the preparation of business cases 

and their approval through their own governance structures prior to submission to 

Scottish Government. 

 

 

Governance and Decision Making 

 

51. NHSL are responsible for the provision of healthcare services sufficient to meet the needs 

of its health board area (and to contribute to the national provision of regional centres of 

excellence/specialism).  For the most part, it is for NHSL to determine how those needs 

are met (as I explained above). 

   

52. The need to build a replacement for the Sick Kids in Edinburgh was recommended by 

the expert Ministerial Advisory Group on child health, the Children and Young People’s 

Health Support Group. The project sought to ensure that all acute inpatient children’s 

services in Scotland would meet the gold standard of triple co-location of children, 

maternity and adult services. This complemented the existing children’s hospital in 

Dundee, the new children’s hospital in Aberdeen and the then planned new children’s 

hospital development in Glasgow. 
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53. The decision to build a new hospital was made by NHSL, although, in accordance with 

the delegated authority limits that I referred to in this statement, the decision required the 

approval of the relevant Scottish Government Director General.  The reasoning for 

NHSL’s decision both on the need for and the proposed site for the hospital was further 

set out by NHSL in the Initial Agreement, developed in their OBC for RHCYP in 2008 

and further developed regarding the DCN requirement in the addendum OBC for the 

DCN in 2011. 

 
54. The decisions post-2010 in relation to the funding model to be used and the procurement 

process to be followed were taken by the Scottish Government as a direct response to the 

significant reduction in capital funding available from the UK Government.  All major 

capital projects not yet legally committed were reviewed to assess options for 

deliverability through the NPD model in order that public capital funding could be best 

deployed against those projects and programmes for which the NPD model would have 

been unsuitable.  This exercise was supported by SFT, at a Scottish Government level, 

as an input to the Scottish Parliament budget process.  From this exercise, a £2.5 billion 

programme of NPD projects was developed, covering all major elements of the public 

sector, of which £750 million related to health (including RHSC/DCN).  I provide further 

detail at paragraphs 65 onward below. 

 

55. In relation to the system of governance in place at the Scottish Government for the Project 

in the period up until the start of the procurement process, I would first observe that the 

governance of the Project itself was a matter for NHSL.  

 
56. SGHSCD’s involvement was in relation to compliance with the SCIM, through CIG and 

Scottish Government more generally through the oversight of the Scottish Government’s 

Infrastructure Investment Board (IIB) which had responsibility for monitoring the 

delivery of the wider Scottish Government supported infrastructure programme. The role 

of the IIB is covered further in paragraph 62 of my statement below, which I address in 

some detail. 

 
57. In a wider sense however there was governance in place in relation to NHSL’s 

performance and arrangements in place (financial and operational) to monitor that. This 

centred around financial and performance delivery against the objectives set in NHS 

Board Local Delivery Plans (LDP’s) and supporting financial plans, which were 
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reviewed and agreed by the Scottish Government annually and monitored on an ongoing 

basis. 

 

 

Site constraints and contractual issues with Consort 

 

58. My understanding of the site constraints encountered by NHSL at the initial planning 

stages principally comes from the detail set out within SA6.  NHSL would be best placed 

to address the site detail of the constraints they encountered and SFT and NHSL should 

be able to comment on the commercial arrangements. 

 

59. The resolution of issues with the site and access were covered via SA6. SA6 documented 

an agreement between NHSL and Consort in relation to access to the land at the site, 

principles regarding enabling works and the interface between the new NPD facility and 

the existing Private Finance Initiative (“PFI”) contract. This agreement was the basis of 

securing required support of the lenders on the Edinburgh Royal Infirmary (ERI) PFI 

contract for the changes to that contract on matters relating to the interface with the 

Project. 

 
60. I believe there was a dispute between NHSL and Consort at the time unrelated to the 

Project, which related to maintenance within the ERI PFI contract. That dispute 

complicated the resolution of issues around SA6.   

 
61. It was a commonly held position by SFT, SGHSC and Scottish Government’s IIB, given 

the importance of de-risking the Project to avoid cost and delay, that it was important 

that issues associated with site boundaries and access were addressed to provide certainty 

to the project and to potential bidders.  Scottish Government approval of the OBC, 

therefore, required that SA6 was resolved before a procurement could be launched in 

order to remove risk and uncertainty. 

 
62. It might be helpful, at this stage, if I give a reference to the Inquiry to explain what the 

IIB’s role was.  The IIB’s terms of reference are set out here: 

https://www.gov.scot/publications/infrastructure-investment-board-terms-of-reference/. 
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63. I cannot recall the Scottish Government providing direct advice to NHSL on the legal or 

technical aspects of the site constraints and the contractual dispute with Consort other 

than for the need for these matters to be resolved prior to the launching of the 

procurement exercise. NHSL were the client to the PFI contract and had legal advisors 

engaged to advise them in considering these issues.  SFT were involved in the discussions 

in relation to SA6 and the contractual/commercial issues.  The terms of SFT’s 

involvement are captured in an SFT document provided by the Inquiry as document 

(Bundle 3, vol.2, doc 43(ii), p.388). 

 
 

64. The Project was regarded as complex from the outset (see the IIB RHSC briefing at 

Bundle 3, vol.2, doc 54, p.484). That complexity was increased as a result of both the 

interface between the Project and the existing PFI neighbouring ERI hospital site and the 

change in funding route (to the NPD model – discussed below).  If the funding changes 

had not been made, however, the RHSC would not have been affordable and neither it 

nor the DCN could have been delivered. 

 

 

Switch to the Non-Profit Distribution Model (“NPD”) 

 

65. The RHSC Project was originally to be funded by way of public capital investment. This 

changed and an NPD model was ultimately used.  The NPD model is a variant on 

previous private finance models, some of which were criticised due to the returns to the 

private sector being uncapped. The NPD model changed the financing structure to ensure 

that returns to the private sector were capped.   The reason for the change to NPD, put 

simply, was a significant reduction in available capital funding available to the Scottish 

Government as a result of the 2007–2008 financial crisis. The UK Government had 

applied, at that time, a 36.5% cut in real terms over the Comprehensive Spending Review 

(“CSR”) period, meaning difficult choices were required on the prioritisation of capital 

budgets not only as part of the ensuing year, but also for future budgets. The Scottish 

Government decided to use every lever to maintain capital investment – through the NPD 

model, tax incremental financing and the National Housing Trust. The Scottish 

Government’s position was that these approaches sought to protect jobs and services. At 

the time of the announcement in late 2010 the aim was to minimise any delay on the 
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delivery of the Sick Kids preparing for procurement as quickly as possible and by 

providing support to NHS Lothian through the SFT. 

 
66. The Scottish Government’s funds are drawn from the Scottish Consolidated Fund 

(“SCF”).  SCF is constituted by a block payment from Westminster as well as any 

revenue generated by the Scottish Government.  In 2010 the payment from Westminster 

was significantly reduced.  Accordingly, major developments required the investment of 

capital from the private sector.  Consequently, and as I indicated above, decisions post-

2010 were taken by the Scottish Government as a direct response to the significant 

reduction in capital funding available from the UK Government.  Those decisions had to 

be made in relation to the funding of new projects against the background of already 

having significant capital funded commitments to other projects, including the 

Queensferry Crossing and the new Glasgow Hospital (subsequently named as the QEUH 

and RCH). 

 

67. When looking at prioritisation within a capital funded programme, you consider which 

projects are legally committed. If a contract has been entered into, and you are seeking 

to halt that project, then that would mean breaking the contract and having to meet any 

penalties that came with that. With the Queensferry Crossing and the new Glasgow 

Hospital, there had also been very strong public commitments politically around both of 

these projects and, given their nature, the use of public capital was deemed to be 

appropriate rather than private finance. I am unable to recall what stage the procurements 

had reached for these projects at the time the funding routes were being proposed or if 

they were, at that stage, already legally committed. I believe that private finance was 

explored in respect of the new Glasgow Hospital (QEUH/RCH), but it was deemed 

undeliverable as the budgetary impact of the different accounting treatment between 

public capital and private finance would not have been financially sustainable for the 

NHS board (NHS Greater Glasgow and Clyde (“NHSGGC”)). 

 
68. As indicated above, the Scottish Government took the decision to switch to the NPD 

model.  SFT were heavily involved, as the decision on RHCYP was part of a much wider 

review of planned projects, which led to the announcement of a pipeline of £2.5 billion 

of NPD investment across the public sector in Scotland that included health facilities, 

schools, housing etc. 
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69. The use of private finance (including NPD) is best suited to larger stand-alone new build 

facilities, generally in excess of £50 million, because of the relative costs of procurement 

and the risks are better understood. This is why private finance has been rarely used on 

existing buildings, where the risk profile is much higher and influenced by both the age 

and nature of the building as well as historic approaches to ongoing maintenance. 

 
70. The project was assessed as being suitable for procurement under the NPD model due to 

a combination of factors.  These factors included the scale of the Project and funding 

required to enable it to be developed; the known track record of hospital project delivery 

via private finance at the time; market appetite to take forward such projects; and the 

focus on using public capital for those projects/ uses that it was only suited to (for 

example, maintenance of facilities).  Also, DCN had already been identified for delivery 

through NPD (albeit the DCN project had yet to be formally progressed), but by 

combining with RHSC/RHCYP there would be a single procurement given the siting of 

both facilities at Little France beside ERI.   

 
 

71. SFT would be well-placed to explain in further detail the NPD model and factors that 

weighed in the balance as to its suitability for use for particular types of projects at the 

time that such decisions were taken. There were subsequent changes to the balance sheet 

classification of NPD projects as a result of the guidance on Managing Government 

Deficit and Debt (“MGDD”) associated with the application of the European System of 

Accounts 95 (“ESA95”). This could not have been foreseen at the time that such 

decisions were taken.     

 
72. NHSL was not consulted about the switch to NPD, prior to the decision being made.   

This decision was taken at a macro level across Scottish Government and as part of the 

Scottish Government’s draft budget considerations.  The budget still required 

parliamentary approval.   I think it is somewhat unusual that NHSL was not consulted 

about the switch to NPD, prior to the decision being made; however, that was related to 

the situation with the draft budget that I have mentioned above.  I cannot recall the exact 

timeline from when the decision was made and when NHSL were told of the change, 

however I believe this to be a matter of weeks rather than months.  I believe Scottish 

Government and Scottish Futures Trust would be better placed to comment on this. 
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73. In relation to the statement at paragraph 67 of the Grant Thornton Report (Bundle 3, 

vol.1, doc 2, p.39) I cannot comment on a risk assessment as the decision to proceed with 

an NPD project was taken as part of wider budget considerations.  SFT may be able to 

add to this. What I can say is that the alternative to NPD was that the Project would not 

have proceeded. 

 
 

74. As SGHSCD operated in a collaborative manner with NHS Boards, ideally NHSL would 

have been consulted in relation to their preferred funding model.  At the time, however, 

parliamentary processes had to be followed and, as I have said, the choice was between 

agreeing to a switch to the NPD model or having no funding to take the Project forward.  

There was simply insufficient capital budget available to fund the Project.  The NPD 

model had been recommended to the Scottish Government by SFT, who had completed 

the development work on the finance model (having considered previous criticisms of 

private finance models).  Had NHSL not wished to proceed with the Project or any part 

of it, NHSL could have withdrawn its business case at any stage of the process, although 

the project would not have been delivered.  

 
 

75. In a briefing that I drafted for the DG Health and Social Care for the benefit of the First 

Minister dated 16 November 2010 (Bundle 3, vol.1, doc 29 (i), p.1120) I explained “In 

moving to an NPD finance route the current procurement will require to be halted and a 

new procurement commenced as soon as possible. The Scottish Futures Trust have been 

requested to prepare a proposal, due within the next two days, on how it could support 

NHSL to develop an NPD procurement strategy as soon as possible. SFT have been given 

a clear brief to develop a proposal and strategy that minimises any delay in the delivery 

of the project. It is expected that, with appropriate input from both SFT and NHSL that 

a new procurement strategy could be ready within 4-6 weeks. An assessment of revised 

timescales would be possible at that point.”.  

 

76. SFT were developing and advising on the particulars of the private finance model to be 

used.  I am not aware of the NPD model itself having been used on any previous hospital 

project at that point; however, NPD was a variant on the established public-private 

partnership (“PPP”) model with some changes in the funding structure with the aim of 
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capping returns to the private sector and reducing the overall cost of debt. PPP more 

generally was a well-established model in the health sector. 

 
77. In relation to the DCN, Norman Kinnear was the lead Scottish Government official 

corresponding with NHSL in 2009 and again in 2011 on the options and OBC.  I was 

Norman’s line manager, so was sighted by him on the themes under discussion.  

 

78. NHSL had, in November 2009, approved an OBC for submission to the Scottish 

Government regarding DCN, identifying a joint build with the RHSC/RHCYP funded 

through capital as NHSL’s preferred option. At that time, I advised NHSL not to formally 

submit the business case to CIG at that time because the capital programme for 

NHSScotland was already fully committed over the period for development NHSL were 

proposing based on anticipated future funding available (note that this was also prior to 

the subsequent, significant reduction in capital budgets), meaning it would not be able to 

be ultimately approved at that time due to a lack of available capital. 

 
79. In around December 2010 as part of the Scottish Government’s wider review, with SFT, 

of planned projects (referred to above), the DCN was looked at again.  As I said above, 

it would not in 2009 have been possible to fund the DCN through public capital funding 

given the forward profile of legally committed projects across NHSScotland and the 

projected funding envelope available, but a wide range of possible projects were being 

looked at again through the lens of possible NPD finance. 

 
80. As of 11 January 2011, correspondence between Norman Kinnear and Jackie Sansbury, 

Chief Operating Officer of NHSL (Bundle 3, vol.2, doc 34, p.312), shows that NHSL’s 

position was as follows: 

 
“The position of NHS Lothian regarding DCN is that in Nov 2009 NHS Lothian 

approved an OBC for DCN identifying a joint build with RHSC funded through 

capital as our preferred option. At that time Mike asked us by email not to submit 

the business chase [typo: case] to CIG, indicating there was no capital available. 

 

The joint build remains our preferred option clinically, but you have advised that 

in order for us to proceed we must now redo the financial modelling demonstrating 
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the costs under NPD (joint build with RHSC) and PFI (at the end of the ward arc) 

with some sort of alteration to the PFI contract. 

 

This will not only delay the project due to the requirement to complete the modelling 

but on reflection this will also require some funding support from you for advisors 

as the posts can no longer be capitalised. I do know however Susan has already 

written to Mike re financial support for advisors.).” 

 
81. I took from this that NHSL wished to progress the joint build of RHSC/RHCYP and 

DCN but were concerned that this would delay the Project (due to the requirement for 

them to complete/ update the financial modelling) as well as the larger project being more 

complex to deliver.   

 

82. The decision to take forward the DCN as part of the Project was ultimately taken by 

NHSL when it decided to submit the addendum OBC for the DCN.  The decision aligned 

with NHSL’s preference to site both the RHSC/RHCYP and DCN at Little France. 

 
83. The change in procurement route from capital funding to private finance did have an 

impact in terms of delay to the Project but it is impossible to quantify the time delay that 

arose simply because of the procurement route as there were other factors that led to 

timescale changes.  The incorporation of DCN into the Project also had an impact on 

timescales, and again I cannot quantify the amount of delay. Overall, however, the 

question of how much delay arose from the change in procurement route is immaterial 

because if NPD had not been used for RHSC/RHCYP, that project could not have been 

delivered.  Also, if RHSC/RHCYP and DCN had been separated, there would have had 

to have been separate procurements, leading potentially to three private finance contracts 

on the one site and all the complexities of the interfaces between them. 

 
84. In relation to the question of whether the switch to NPD resulted in any increased costs 

to the Project, I cannot comment on the cost differential:  there is no real comparator as 

public capital funding was not available to support the project. 

 
85. Design work had been completed by BAM when RHSC was being developed under the 

Frameworks Scotland procurement approach to a level appropriate for OBC approval 

and delivered via public capital funding. Frameworks Scotland was the procurement 
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programme implemented by HFS to support NHSScotland at the time the original 2008 

OBC for the RHSC was being developed, although this programme has been updated and 

amended twice since then. The Framework was an agreement with Principal Supply 

Chain Partners to enable NHS Boards and other NHS bodies to easily appoint contractors 

to progress the delivery of facilities without the need to undertake a full procurement 

process themselves. Frameworks Scotland was a further evolution of a procurement 

approach called “NHS ProCure21” which had previously been established in England 

successfully. Following the switch to NPD, the existing design work that had been 

completed by BAM was used to inform the reference design and scope of the Project.  

The decision to utilise the existing design work in this way was taken by NHS Lothian 

but supported by the Scottish Government and SFT.  This was so that design work already 

undertaken was not wasted and would hopefully speed up procurement process rather 

than starting again. 

 

 

Reference Design 

  

86. My broad understanding of the difference between an exemplar design and a reference 

design is detailed below: 

 

a) Reference Design 
 

In public sector infrastructure procurement projects Reference Designs are 

detailed designs developed by the Procuring Authority, working with an architect 

or team of design consultants, before the tender bidding process. The resultant 

Reference Design is a close representation of the form of structure that the 

Authority is seeking at completion. 

 

The Authority may allow some deviation from the Reference Design by the 

successful private sector tenderer but as the Reference Design is more detailed 

than an Exemplar Design (as described below) there will be less leeway to make 

significant changes to the Reference Design. The reference design does not 

include the technical or electrical requirements which would be developed by the 
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bidders as part of their tender response.  The reference design was more to do 

with spatial configurations.  

 
 

b) Exemplar Design 
 

In public sector infrastructure procurement projects Exemplar Designs are 

prepared by the Authority, again often working with an architect or team of design 

consultants, before the tender bidding process and are a comprehensive, but 

conceptual, design brief that establishes the Authority specifications and 

requirements. 

 

In response to the Authority’s project specifications provided through the 

Exemplar Design, the private sector tenderer produces a detailed design to meet 

the design brief. 

 

The Exemplar Design does not provide detailed construction information as to 

how the project is to be constructed, instead it provides what the Authority 

requires and the risk of ‘how’ to construct the project to meet the specifications 

of the Authority is transferred to the successful private sector bidder. 

 
87. The Scottish Ministers did not make the decision to adopt the reference design, but the 

procurement approach that was taken by NHSL was agreed with Scottish Government 

and SFT. NHSL had not wanted to waste design work undertaken, and this was supported 

by SFT and Scottish Government on time and cost grounds. There was a balance to be 

struck as NHS Lothian had invested considerable time, effort and money into identifying 

what the service requirements for the RHSC were and how those were to be met under 

the previous Framework Scotland procurement. However, it was also important that 

bidders had sufficient scope for innovation.  The balance of risk between NHS Lothian 

and the bidders also had to be considered, by applying accepted principles set out in 

extant accounting standards and HM Treasury Guidance   

 

88. Various questions have been raised by the Inquiry in relation to mandatory and non-

mandatory elements within the reference design.  I was not directly involved in the 

development of the reference design. That was not the role of Scottish Government.  The 
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reference design approach is described within the OBC submitted for the Project in 2012.  

NHS Boards routinely taken their own advice in the preparation of investment proposals 

and in developing business cases, as NHSL did here. Each member of the CIG had 

different areas of expertise and advice was also obtained from relevant bodies such as 

HFS, A&DS and SFT as necessary and appropriate.  CIG relied upon all such input 

during the consideration of business cases.   

 
89. Scottish Government’s interaction with the reference design process was limited to the 

business case approvals process and as indicated above, facilitating contact with 

colleagues who had knowledge of the use of reference design within procurement in 

Northern Ireland.  The reference design process (including the decision to adopt the 

reference design approach) was undertaken by NHSL.  SFT undertook a design review 

in November 2011.  Scottish Government’s role was limited to the business case process 

and, via the analysis undertaken by SFT, the use of the reference design to establish the 

forecast capital and revenue costs of the proposal, not the detail of the reference design.  

 
90. Appendix 5 of the OBC (makes clear that one of recommendations of the IIB to NHSL 

is that “preparing a “reference design” for the Project is likely to have benefits in this 

case, particularly considering the work undertaken to date, and recommends that the 

project team [NHSL] work closely with SFT to assess bids in relation to whole life costs, 

to ensure value-for-money.”  

 
91. The Grant Thornton report (Bundle 3, vol.1, doc 1, p.30), at paragraph 107, confirms that 

the decision to make use of the work produced by BAM was supported by the Scottish 

Government and SFT.  At paragraph 117 it states: “The decision to make use of this work 

was supported by Scottish Government and Scottish Futures Trust.  The benefit of this 

was set out in the project board minutes as being able to make the procurement timeline 

as short as possible.”  I agree with this synopsis.   

 
92. I would also cross-refer to (Bundle 3, vol.2. doc 39, p. 354) where it is noted that at a 

project discussion of 1 February 2011 that I attended with Jackie Sansbury, Susan 

Goldsmith, Iain Graham, Norman Kinnear and Donna Stevenson, design development 

was discussed and I suggested that NHSL should make contact with someone (John Cole, 

the then Head of Health Estates in Northern Ireland) from Health Estates in Northern 

Ireland to learn from work done there in relation to reference design, given the use of 
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reference design as part of the established procurement process for health estates in 

Northern Ireland.  

 

93. The Inquiry wishes to know if the adoption of the reference design approach was unusual, 

given the number of mandatory elements.  Given the number of mandatory elements in 

a PPP procurement, greater discretion would usually have been given to bidders than was 

given for the Project.  This was, however, the first NPD and the circumstances (switching 

from capital funding to NPD) had no precedent in Scotland.  The use of reference design 

in health capital projects had however, been applied in Northern Ireland successfully and 

I advised HFS to engage with Mr John Cole, Head of Estates Planning at Health Estates 

Northern Ireland.  Mr Cole had developed a procurement methodology in Northern 

Ireland which had used the reference design through PFI, I believe for example the South 

West Acute Hospital in Enniskillen.  

 

94. My understanding of the driving factors behind the decision to adopt a reference design 

with so many mandatory elements was that there was sufficient clarity from NHSL on 

their service requirements, meaning that the additional costs of bidders each developing 

designs from scratch would have led to additional costs and delays. The reference design 

approach limited the level of innovation from potential bidders, but a balance had to be 

considered for innovation against NHSL being clear on their requirements and reducing 

the cost and time for the delivery of the project.  That said, the approach made clear those 

areas where bidders would be required to innovate.  

 

95. I am not able to describe what is meant by the term “operational functionality” with 

reference to design – that was not my area of expertise on the CIG.  As I have already 

stated, each member of the CIG brought their own particular areas of expertise and relied 

upon the expertise of other members and external bodies such as SFT, HFS and A&DS 

for their expertise. 

 
96. NHSL would have appointed healthcare planners as advisers under the Frameworks 

Scotland approach to assist with developing clinical service models and capacity 

planning.  This would also have considered adjacencies of clinical specialisms. NHSL 

would be able to assist the Inquiry with the role healthcare planners that they appointed 

had in the development of the reference design. 
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97. My understanding of the role of NHSL in the decision to adopt the reference design 

approach was that considerable time (including that of clinical teams in developing 

service models) and cost had been committed to the development of the design and NHSL 

did not want to delay the project any longer than was necessary. 

 
98. My understanding of the role of SFT in the decision to adopt the reference design 

approach is that SFT reviewed the procurement approach through both direct 

involvement and via the Key Stage Review process.  I would refer the Inquiry to SFT’s 

correspondence of December 2010 (Bundle 3, vol.2, doc 31, p.108). 

 

99. I was not directly involved with Mott MacDonald directly (they were advising NHSL) 

so cannot comment upon their role in advising NHS Lothian on the decision to adopt the 

reference design approach. 

 
100. I cannot assist the Inquiry on whether other parties were involved in the decision to adopt 

the reference design approach – this would be a question for NHSL.  As I have indicated 

above, the reference design approach was endorsed by both Scottish Government and 

SFT for the reasons I have set out.  The 2012 OBC sets out a preferred option and the 

design, at that point, would not be fully formed (as in this instance). 

 

 

Design Assurance 

 

101. As detailed in paragraph 1.2 of the SFT Report (Bundle 7, doc 14(ii), p.464) the 

arrangements for agreement of project scope included an independent design review 

(which was conducted on behalf of SFT by Atkins).  It was the role of SFT to be satisfied 

that NHSL had appropriate design parameters and assumptions in place and report to 

CIG as to whether they were so satisfied. This was consistent with the terms of the 

funding conditions guidance issued by SGHSC. It was not Scottish Government’s role to 

undertake design assurance or put in place design assurance processes as the project was 

the responsibility of NHSL.   
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102. Primary responsibility in respect of infrastructure planning rests with the NHS Board. 

Page 36 of the SCIM (2011) Business Case Guide states:  

 

"The ownership and responsibility for the infrastructure investment planning process 

rests with the NHSScotland Body developing or leading the development of the 

programme/ project in question” 

 

103. As part of this process, design assurance responsibility rests with the health board for the 

design and delivery of projects.   

 

104. In relation to whether an NDAP assessment took place in respect of the Project, I would 

highlight that SFT undertook a design review at an early stage to assess the then status 

of design development relative to the procurement process. Also, A&DS was a statutory 

consultee in relation to planning permission for the Project.  Any issues raised through 

the statutory consultation process would have required to have been addressed in order 

to secure planning permission. The responsibility for securing that planning permission 

rested with NHS Lothian. The FBC required to address whether planning permission had 

been confirmed prior to the Project proceeding.  

 
105. I have no recollection of whether SFT, or any other party, provided advice to the Scottish 

Ministers with regards to whether an NDAP assessment should take place.  The process, 

including independent design review, was agreed for NPD schemes and set out in the 

funding conditions letter (Bundle 3, vol.2, doc 43, p.376). The role of SFT in respect of 

design was establishing capital costs of the project, whether those were reasonable and 

the revenue consequences of that. With regards to SFT’s role design assurance was also 

set out within that letter from Peter Reekie to Jackie Sansbury dated 1 June 2011 (Bundle 

3, vol.2, doc 46, p.399).  I agreed the terms of Peter Reekie's letter to Jackie Sansbury. 

With regards to whether an NDAP review was carried out alongside the Atkins review, 

I have only had sight of the Atkins review. 

 
106. There were a number of design review processes undertaken as part of the project’s 

development. These are summarised in paragraph 1.70 of the Outline Business Case 

(Bundle 3, vol.2, doc 61, p.685).  In December 2011, I had requested the SFT Atkins 

Design Review Report to be shared with HFS and A&DS to ensure there was an 
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alignment of processes that had existed at the earlier stages of the RHSC project and 

those subsequently introduced as part of the Design Quality Policy for NHSScotland 

introduced via CEL (19) 2010. I have no recollection of the nature of the follow up to 

this request.     

 
107. The role of the Mott MacDonald (if any) in respect of design assurance was directly 

agreed with and linked to NHSL, so I cannot comment further on that other than that the 

support of technical advisers was referenced by NHSL in paragraph 2.94 of the OBC. 

Paragraphs 2.94 to 2.97 (Bundle 3, vol.2, doc 61, p.700-701) set out the purpose of the 

reference design and this was part of the OBC approved by the Scottish Government. 

 
108. The role of the NHS National Services Scotland (“NHS NSS”) in respect of design 

assurance was as part of business case review and engagement with NHSL.  There had 

been engagement between SFT, A&DS and HFS as to their respective roles in developing 

the project under Frameworks Scotland procurement and subsequently as part of the NPD 

as set out in paragraph 1.70 of the OBC.  Given the respective roles of SFT, A&DS and 

HFS, I had requested that the SFT commissioned Atkins report be shared with HFS and 

A&DS and for a meeting to be convened to ensure there were no gaps.  

 
109. In relation to what other parties were involved in the design assurance process, NHSL 

may have employed specialist technical advisors, but NHSL would have to provide any 

details to the Inquiry. 

 
110. NHSL had ultimate responsibility for design assurance (see reference to overall 

accountability on page 36 of SCIM Business Case Guide) (Bundle 3, vol.2, doc 33, 

p.156). 

 
 

Health Facilities Scotland 

 

111. I understand that the Inquiry is interested in the technical standards applicable to the 

health services in Scotland.  In particular, the Scottish Health Technical Memoranda 

(“SHTM”).   
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112. NHS NSS provides services and advice to the NHS and public sector.  NHS NSS is a 

non-departmental public body established under s10 of the National Health Service 

(Scotland) Act 1978.  NHS NSS is independent of, but accountable to, the Scottish 

Government.   

 

113. HFS is the division of NHS NSS that has particular responsibility for the provision of 

operational advice and guidance to health boards on a range of healthcare facilities topics.  

HFS is responsible for establishing professional and technical standards and best 

practices.  In particular, HFS is responsible for the publication of the Scottish Health 

Technical Memoranda (“SHTM”).  

 

114. SHTM are directed at those NHS boards in Scotland providing healthcare services. The 

memoranda cover a range of technical practice areas and provide comprehensive advice 

and guidance on the design, installation and operation of specialised building and 

engineering technology used in the delivery of healthcare.  SHTM apply to new and 

existing healthcare sites and are for use at various stages during the lifecycle of a facility.   

 

115. The Scottish Government are not responsible for the publication of SHTM (see paragraph 

141).  My role required me to be aware of SHTM and their importance, however, and as 

I explained above, the technical application of SHTM is a matter for those providing 

healthcare services.   

 

116. NHS Boards are responsible for the facilities they operate, development of business cases 

and the application of the guidance set out within the relevant SHTMs. After 2010 and 

the introduction of the design assessment process and the involvement of HFS in that 

respect, there was a clear expectation that NHS boards had to ensure compliance of the 

projects they owned with SHTMs and technical standards.  

 

 

SHTMs 

 

117. HFS are responsible for the preparation and publication of SHTM and can provide 

information in regard to the powers and/or duties they act under. From knowledge I 
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believe the drafting of the SHTM is done through a committee of technical/health experts 

from across the UK.  

 

118. SHTMs are directed to NHS Boards and more widely.  It was important that contractors 

and advisers had access to the SHTMs. SHTM communication is a matter for HFS, and 

they would be able to advise as to how they did that, including using their networks. 

 

119. Again, I would refer you to HFS in relation to the intended role and purpose of SHTMs 

and how they relate to other categories of guidance, such as: 

a. Scottish Health Facilities Notes 

b. Scottish Health Planning Notes 

c. Scottish Health Technical Notes 

d. Scottish Health Building Notes 

 

120. HFS would also be able to explain those other categories of guidance (including who 

issues them, their broad purpose, their legal status and mandatory force (if any), and to 

whom they are directed). 

 

121. In relation to the question of to what extent compliance with SHTMs is mandatory: 

SHTMs are guidance, but some aspects will flow from mandatory requirements set out 

elsewhere, such as in the Policy on Design Quality for NHSScotland (CEL 19 (2010)) 

(Bundle 4, doc 9, p.99), which includes 8 mandatory requirements for NHSScotland 

Health Bodies to do various things (e.g. comply with EU, UK and Scottish Government 

procurement policy and guidance; develop Design Statements when procuring new-build 

and refurbishing healthcare buildings; use ADB and Design Quality Indicator tools).  

 

122. I expected any derogation or deviation from SHTMs to be highlighted as part of the NHS 

Board’s business case.  Whether any derogation or deviation was actually disclosed is a 

different question, but my clear view is that the obligation was upon the health board 

concerned to adhere to the guidance set out in SHTMs.  There are layers of governance 

within the health boards around the development of these projects and the health boards 

interact with the bidder to be compliant.  

 

Page 774

A43230746



Witness Statement of Michael Baxter                                                       32 

123. It is possible to derogate from SHTMs.  If a derogation was being sought, I would have 

expected the relevant health board to engage with HFS as technical experts in relation to 

any proposed derogation. I would also expect the relevant health board to provide a 

clinical justification and/or carry out a risk assessment dependant on the circumstances 

and for that to be reflected in the business case or as a specific request. The onus would 

be on the relevant health board to progress any derogation requests.  To my knowledge I 

have not heard of a request for derogation from an SHTM being made. When I was 

Deputy Director, the only derogation I recollect is the one related to the move away from 

the single-room policy and that related to a CEL not a SHTM. I engaged with HFS and 

Jackie Sansbury on this matter in 2013 and this was deemed a reasonable request with 

clinical justification and was approved. 

 

124. The NHS boards are responsible for the development and delivery of the project and for 

any contracts they enter in to. The assurance mechanisms that existed within the NHSL 

Board should have been sufficient to ensure they were compliant and meeting 

obligations. I do not think that those responsible for the design, planning, construction 

and operation of hospitals have discretion to unilaterally depart from SHTMs.  I would 

expect NHSL Board to engage with HFS, both in relation to any proposed departure from 

SHTMs or in the case of a SHTM not covering a particular situation, being thought to be 

ambiguous or superseded by changes, for example in legislation or best practice (this 

happened in relation to fire codes and waterborne infections pseudomonas following an 

incident in a neo-natal unit in Wales).  In such circumstances, HFS may look to update 

the SHTM.  Again, HFS is best placed to address this. 

 

125. I am not familiar with the detail of what SHTMs, or other similar documents, applied to 

the ventilation systems in the Project. Again, HFS would be able to address questions on 

this.  No derogations were sought, to my knowledge. 

 

126. I am asked about SHTM 03-01 Part A v. 2 (February 2014) (Bundle 1, doc 9, p.618) and 

SHTM 00 v. 2.1 (February 2013) (Bundle 1, doc 7, p.333) each containing a disclaimer 

(pages 5 and 4 respectively).  HFS would be better placed to answer questions as whether 

to similar disclaimers appeared in earlier versions of the guidance and explain the 

disclaimer(s) and why it is (they are) present. 
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127. The Scottish Government does not have responsibility for the content of SHTMs in 

general, or in particular to the version(s) of SHTM 03-01 and SHTM 00 (and their 

predecessors) which applied to the Project.  That responsibility rested with HFS.  I am 

unable to comment on the consequences of failing to comply with SHTM requirements 

and not aware of any SHTMs not being complied with and derogation being sought. 

 

128. The Scottish Government is responsible for the SCIM. HFS is responsible for technical 

guidance that supports the development and operation of facilities.  My particular focus 

was the finance and funding and compliance with the SCIM in that respect. The revenue 

consequences would be reviewed by Scottish Government’s Health Finance Division.  In 

relation to RHCYP in particular, because it was a regional (and indeed in some respects 

national) facility, NHSL had to engage with other boards (in Tayside, Fife and South East 

Scotland) around the financial consequences for them of the new hospital and accessing 

its services.  The Full Business Case contained approvals from relevant NHS boards that 

supported the decision to proceed. 

 

129. The SHTM 03-01 Part A v. 2 (February 2014) (Bundle 1, doc 9, p.618) contains an 

acknowledgement thanking a Steering Group led by the Department of Health, and 

contributors, for producing HTM 03-01 Part A; (Bundle 1, doc 8, p.438) states that “HTM 

03-01 Part A has been updated and amended by Health Facilities Scotland for use in 

NHS Scotland as SHTM 03-01 Part A and the contribution from the National Heating & 

Ventilation Advisory Group is gratefully acknowledged” (page 6).  There is equivalent 

guidance that applies in England and Wales. There was engagement across the UK 

administrations to produce the guidance. I understand that there was some differentiation 

between the Welsh, Scottish and English guidance to take account of any differences in 

legislation in the different jurisdictions. This was not uncommon around technical 

guidance generally.  HFS will be able to advise more fully on this as they were 

participants in the process but the Policy on Design Quality in NHSScotland and the 

requirement for use of ADB set out at Annex B of that document stresses the need for 

NHS Board to ensure that the requirements of Scottish specific guidance are taken into 

account. 

 

 

Chief Executive Letters 
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130. A CEL is an instruction to the NHS by the Chief Executive of NHSScotland around what 

needs to be done and how it should be done.  The contents and subject matter vary.  The 

relevant policy division is responsible for drafting and advising, guided by the relevant 

director.  CELs are not developed in isolation.  CEL 48 for example was the consequence 

of wider engagement across the system via the Single Room Steering Group and the 

revision of Capital Planning arrangements via CEL 32 (2010) (Bundle 4, doc 11, p.146) 

a consequence of the work of the Capital Strategy Group. 

 

131. The Scottish Government is responsible for (a) drafting and (b) issuing CELs.  They are 

issued in accordance with the relevant established delegation of functions in terms of 

statute and established framework governing the relationship between SGHSC (acting 

under the Cabinet Secretary for Health and Social Care) and NHS Boards.  

 

132. The process that is followed before a CEL is issued varies depending on the nature of the 

subject. In the case of the SCIM, Capital Planning Arrangements and Single Room Policy 

working groups had been established with interests from across NHSScotland 

participating in the development of policies and/ or guidance.  

 

133. CELs are addressed to the Chief Executives of NHS Boards and, when issued, are copied 

to Directors within NHS Boards with responsibilities in relation to the subject matter of 

the particular CEL (e.g., Finance, Estates, etc.).  In my time in post, there were also 

weekly bulletins that were put out to NHS Boards and accessible from the Scottish 

Government’s website, which made others aware of CELs.  Scottish Government 

expected that the recipients of CELs would cascade the information to all who should be 

referring to it.  Technical advisers to NHS Boards should be aware of CELs both through 

engagement with their clients and through general public access to the information. 

 

134. The intended purpose of CELs is contained within the narrative of each CEL.   

 

135. In my view, CELs each set out their own requirements in respect of compliance: some 

will include mandatory requirements and others may not. I refer to the previous example 

I have given of CEL 19 (2010), (Bundle 4, doc 9, p.99), which includes 8 mandatory 

requirements.  CELs are issued under the authority of the Scottish Government’s Director 
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General for Health and Social Care, who is also the Chief Executive of the NHS in 

Scotland.   

 

136. I am asked what the consequences (if any) of failure to comply with a CEL are.  I would 

highlight that (at least in my time in post) neither the Scottish Ministers nor HFS are 

auditors of NHS Boards’ compliance with legislation, regulation or guidance issued to 

them.  NHS Boards have their own governance responsibilities and, at least in my time 

in post, were expected to manage their own responsibilities as appropriate. Broadly, I 

would say that any consequences will depend entirely upon on the terms of the CEL 

(which are widespread and varied) and the nature of and deviation from the guidance set 

out in the particular CEL.   

 

137. In my opinion, those responsible for the design, planning, construction and operation of 

hospitals have no unilateral discretion to depart from CELs.  As above, I would expect 

the NHS Board to engage with HFS both in relation to any proposed departure from 

CELs or in the case of a CEL not covering a particular situation, being thought to be 

ambiguous or superseded by changes, for example in legislation or best practice.  I had 

regular engagement with HFS and I cannot recall any such issues being raised with me.  

If issues with CELs had been raised with HFS, I would have expected HFS to advise 

Scottish Government that the CEL should be reviewed with a view to updating it.  Again, 

HFS is best placed to address this. 

 

138. I am asked what Chief Executive Letters, if any, applied to the ventilation systems in the 

Project; were any derogations sought from their requirements? If yes, how and when, and 

for what reasons? Were they granted? And if yes, how and when?  I can only answer, 

this far removed from my role as Deputy Director, that I cannot recall any specifics.  I 

do not recall any derogation being applied for in relation to the ventilation systems.  I can 

only recall general coverage in relation to the operation of the SCIM, the single-room 

policy – beyond that I cannot think of any occasion. 

 

 

 Status of other relevant guidance 
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139. As I have explained at paragraph 10, the Scottish Public Finance Manual (SPFM) sets 

out Scottish Government guidance on the proper handling and reporting of public funds 

and the sector specific SCIM provides Scottish Government guidance, in a NHS Scotland 

context, on the processes and techniques to be applied in the development of all 

infrastructure and investment programmes and projects within NHSScotland.  SCIM 

guidance is clear that the ownership and responsibility for development of projects rests 

with NHS Boards. In regard to the Project NHSL would be responsible for setting out 

their requirements and ensuring that these are consistent with SHTMs and complied with 

by the contractor. 

 

140. The Policy on Design Quality for NHSScotland and mandatory requirements in relation 

to the use of the Activity Database (“ADB”) as well as the NDAP were introduced 

through the 2010 revision to SCIM. SCIM sets the expectation that SHTMs will be 

followed.  Responsibility for compliance rests with the NHSScotland health boards, in 

this case NHSL. HFS are there to define and update standards and to provide technical 

advice and support to NHSL. The role of Scottish Ministers is to set the overall policy 

framework. They do not have a direct intervention role, however there is a requirement 

for them to have oversight via the assessment of the   Initial Agreement, OBC and FBC 

relevant to projects and also via SFT were responsible for Key Stage Reviews which 

were a requirement as set out in the funding conditions letter issued by the Acting 

Director General for Health and Social Care on 22 March 2011 to NHSScotland (Bundle 

3, vol.2, doc 43, p.376).  

 

141. If we consider the phased development of a hospital and the business case process, there 

are three stages to it. The exception to this was the Project as we had to revisit the OBC 

to deal with the change of funding route and the incorporation of the DCN unit. The 

Initial Agreement sets out the strategic requirement for a project and identifies 

problems/issues that need to be resolved. The OBC then follows, which carries out an 

options appraisal and assesses cost benefits and risk. . Following this you have the FBC, 

where the preferred option for the project has been identified and the final costs, timetable 

and the procurement option are confirmed. Scottish Ministers are involved throughout 

all of these stages, and their involvement then continues via the Post Occupancy and Post 

Project evaluations. NHS Boards are responsible for compliance and should be on top of 
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their brief and are responsible for compliance through their own governance and 

assurance processes.   

 

 

Decision to design the RHCYP/DCN to include multi-bed rooms 

 

142. David Hastie was the Deputy Director for Property and Capital Planning in 2006. At this 

time the role still fell within the remit of the Scottish Executive. In 2007 the SNP came 

into Government and this title changed to Scottish Government.  Norman Kinnear was 

the major capital projects advisor and a key interface with NHS boards in relation to 

developing projects. He was also heavily involved in the single rooms steering work.  

The Scottish Executive issued interim guidance in 2006 pending further studies. 

 

143. The Single Room Steering Group was formed in 2006 to consider a number of factors 

relating to single/multiple occupancy rooms, including infection control, overall hospital 

design and wider health benefits within the hospital environment and develop a Scottish 

approach.   

 

144. I cannot provide detail on the extent to which the November 2008 single-bed policy led 

to a review and update of all relevant technical guidance. HFS was responsible for 

updating technical guidance and would be best placed to comment. 

 

145. I came to the issue of single/ multi-bed rooms in late 2008.  I was aware of the interim 

policy position from 2006 and, in general terms, the work of the Single Rooms Steering 

Group.  There had been a general move across the UK and beyond towards the use of 

single-bed rooms in hospitals.  SG health directorates and HFS were members of the 

European Health Property Network and there was research being done (which is 

explicitly referred to in the Scottish Executive’s Interim Guidance for NHSScotland 

Provision of Single Room Accommodation in 2006 (Bundle 3, vol.1, doc 5, p.152))  on 

the costs and benefits of single rooms across the world. That research was also linked to 

infection control and a range of other matters related to the impact of the patient 

environment on the effectiveness of healthcare.  There had been a clear move away from 

mixed-sex accommodation and an important element was the fact we had multi-bedded 

bays on hospital wards.  For example, if there was a 4-bed bay with 3 men in it, a health 
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board couldn’t place a female in the empty fourth bed.  NHSScotland also had an aging 

hospital stock, including within the DCN in Edinburgh where there were only 20% single 

rooms. There were a range of considerations to be taken into account, which were 

addressed by the work of the Single Room Steering Group (Bundle 4, doc 1, p.5)  I am 

not sure of the date of the change, but the description ‘HDL’ ceased to be used for 

guidance issued and subsequent guidance was issued with the description of ‘CEL’. 

 

146. I am unable to recall, given the passage of time and the limited extent of my involvement 

in the issue in 2008, the detail of the decision-making regarding the quantity of single-

bed rooms for RHSC beyond what was contained in the OBC, i.e., that 58% of rooms 

would be single (Bundle 3, vol.1, doc 12, p.321).  I am aware of references in the 

subsequent OBC regarding agreement by the Chief Medical Officer (“CMO”) to the 

position but have no recollection of that.  I was a member of CIG prior to 2009 and had 

oversight of the SCIM process, but at the time of the submission of the OBC in 2008 the 

interface between CIG and the CMO for queries on business cases and the single-bed 

rooms would have been Norman Kinnear. I expect he would have linked in with the CMO 

and Chief Nursing Officer (CNO) and Paul Martin who had chaired the single-bed rooms 

steering group. 

 

147. The nature of CELs varied dependant on the subject matter and each would set out the 

basis of requirements on NHSScotland bodies.  Some included certain mandatory 

requirements (and I discuss this further below).  The CEL dated 11 November 2008 

(Bundle 4, doc 1, p.5) was the basis of an instruction to NHSScotland Boards as to what 

should be done from that date.  In terms of single-bed rooms, I would expect a derogation 

to be applied for if there were to be deviation from the terms of the CEL that applied at 

the relevant time.  

 

148.  The Scottish Executive’s Interim Guidance for NHSScotland Provision of Single Room 

Accommodation dated 15 December 2006 (Bundle 3, vol.1, doc 5, p.152) sets out the 

interim guidance in place in August 2008, when the OBC was approved. This provided 

that there needed to be a minimum proportion of single bedded rooms of 50%.  The OBC 

for RHSC was submitted in July 2008 and was approved in August 2008.   It complied 

with the interim guidance extant at the time.  The introduction of the new 100% single-

bed room policy, CEL 48 (11 November 2008) (Bundle 4, doc 1, p.5), did not require 
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reconsideration of the accommodation arrangements proposed for the RHSC/RHCYP.  

The CEL specifically stated that “NHS Boards should implement the new guidance in all 

schemes in excess of delegated limits that have not yet submitted Outline Business 

Cases”.  The RHSC/RHCYP accommodation requirements were, therefore, based upon 

the interim guidance that was extant at the time when the 2008 OBC was prepared and 

approved.  NHSL submitted an addendum update business case for the DCN once the 

addition of the DCN was introduced in 2013, but that did not require a revisiting of the 

business case for the RHCYP.   

 

149. The configuration of the Project was determined by NHSL, having reference to the 

guidance that pertained at the time.  The role of Scottish Government was approval of 

the business case. The business case set out NHSL’s approach to service configuration, 

addressing benefits and risks for patients.  I would have expected that the business case 

would set out NHSL’s approach to configuration having had regard to the relevant 

guidance and CELs.  That is what it did in so far as it complied with the interim guidance 

specifying that there needed to be a minimum proportion of single bedded rooms of 50% 

for the RHSC/RHCYP and a derogation was sought (and approved) for a less than 100% 

single-room provision for DCN.   

 

150. Decisions about the proposed configuration of the patient rooms in the Project were taken 

by NHSL based on their identified service requirements. I am aware of references in the 

updated Project OBC (Bundle 3, vol.2, doc 61, page 672) that refer to the bed modelling 

and research undertaken with stakeholders that derived the position taken in the 2008 

OBC regarding the proportion of single-bed rooms. I do not recall being involved in the 

exchanges relating to that approval.  Before a business case is prepared the relevant 

service models need to be understood. The updated service model detail is contained 

within the updated Project OBC (Bundle 3, vol.2, doc 61, page 672) reflecting on the 

further development of modelling between 2008 and 2012.  

 

151. Business cases received by the Scottish Government Property Capital Planning division 

(part of SGHSCD) were circulated to members of the CIG, which included the CMO and 

CNO Directorates, for comments. When I was in post there were templates that were 

completed for each project and comments would be gathered and sent back to the NHS 

Board, keeping an audit trail of issues raised and what was addressed. This was an 
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administrative task and carried out by the Secretariat to CIG located in the then Property 

and Capital Planning Division within SGHSCD. . 

 

152. CIG had a number of discussions with NHSL about the proposals in its business case – I 

cannot recollect how many and when, but it was common in complex projects for the 

NHS Board to engage regularly on points of process. NHS Boards including NHSL 

would be invited to present their project to CIG, giving CIG the opportunity to ask 

questions based on the presentation and business case if that had been received prior to 

the meeting. Equally NHS Boards would be able to ask CIG members questions on 

aspects of business case development.   

 

153. The rationale from the NHSL Board for single-bed rooms for RHCYP is contained in the 

2008 OBC (Bundle 3, vol.1, doc 12, p.272) the 2012 OBC (Bundle 3, vol.2, doc 61, 

p.672) and the FBC (Bundle 3, vol.3, doc 76, p.729).  Different guidance applied as 

between the RHSC 2008 OBC and the subsequent DCN OBC and the FBC for the 

Project.  For the avoidance of doubt, this means that 2006 guidance applied to the RHSC 

and 2008 guidance applied to the DCN.   

 
154. Some of the rationale for multi-bedded rooms in RHSC related to the fact that it would 

not be beneficial for some children to be kept in isolation. Other factors included 

provision for family support and addressed the fact that this was a hospital that was to be 

a facility for local, regional and national needs.  These issues were addressed in NHSL’s 

business case, which set out rationale for rooms required (Bundle 3, vol.2, doc 61, p.672).  

 

155. In relation to the DCN and the particular derogation from single rooms requested there, 

particular clinical needs in relation to neuroscience were addressed; in particular I recall 

one of the key reasons for the request for a derogation was based on clinical observation 

needs.  I recall this being a particular factor in relation to this request for derogation being 

approved. The CMO was consulted in relation to these requests for derogations. 

 

156. NHSL requested approval for a derogation in respect of the DCN in 2013. NHSL's 

rationale in respect thereof is produced (Bundle 4, doc 17, p.182). I received that request 

and, as it required the approval of the CMO, I wrote to the CMO, appending the detailed 

explanation for the derogation provided by NHSL. The CMO wrote back to me 
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confirming that he approved the derogation, and I wrote back to NHSL to confirm that 

(bundle 4, doc 19, p.189).  The Inquiry is therefore correct in understanding that a 

derogation from the single-bed room requirements of CEL 48 was sought by NHSL and 

granted by the Scottish Government (upon receiving the approval of the CMO) for the 

DCN in 2013.  NHSL having identified what they considered to be the correct 

specification to provide the service, the technical specification would flow from that (not 

the other way around). 

 

157. I am asked about how, once the new single-bed room policy was introduced, those 

responsible for the accommodation arrangements in the RHCYP were made aware of it.  

CEL 48 (Bundle 4, doc 1, p.5) was issued to all NHS Chief Executives with the usual 

expectation that they would follow normal custom and practice and cascade the CEL 

down through their respective organisations.   

 

158. I am told by the Inquiry that it understands that SHTM 03-01 Table A1 (and its 

predecessor SHTM 2025) do not make explicit provision for ventilation arrangements in 

multi-bed rooms and asked whether I agree and various follow-on questions in relation 

to this guidance.  I am not able to answer these questions.  They would be better directed 

to HFS, who are the producers of the guidance and are the technical experts on its 

development.  NHSL and HFS would be able to answer the Inquiry’s questions on how 

provision for ventilation in multi-bed rooms was understood and the extent to which it 

was taken into account, when (a) initially deciding the RHCYP should include multi-bed 

rooms, and (b) when the single-room policy was introduced.  In relation to interpretation 

of the guidance and its application to the RHCYP it is the responsibility of NHSL and 

their technical advisers to consider the guidance in setting out their technical 

requirements 

 

159. I do not know what, if anything, was said to potential bidders about how ventilation 

guidance was to be applied to multi-bed rooms for the DCN – those would be matters for 

NHSL, supported by their technical advisors and the bidders to assist the Inquiry with. 

 

 

Answers to questions posed in the Rule 8 request dated 10 February 2022 
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160. I have been asked to confirm whether, to be the best of my knowledge and belief, certain 

understandings held by the Inquiry team are correct. I confirm that: 

 

1. In November 2008, the Scottish Government’s Chief Nursing Officer issued a 

letter containing updated guidance on the provision of single room 

accommodation (CEL 48) (Bundle 4, doc 1, p.5).  It directed NHS Boards to 

implement the new guidance in all schemes exceeding delegated limits in which 

Outline Business Cases had not yet been submitted.  The guidance, insofar as 

relevant to the Inquiry, was that for all new-build hospital and other healthcare 

facilities with in-patient accommodation, there was a presumption that all 

patients were to be accommodated in single rooms, unless there were clinical 

reasons for the use of multi-bed rooms.   

2. The first Outline Business Case for the RHCYP is dated 1 July 2008 (the “2008 

OBC”) (Bundle 3, vol.1, doc 12, p.272).  It was submitted to and approved by 

the CIG before CEL 48 (Bundle 4, doc 1, p.5) was issued (the Scottish 

Government’s approval being dated 15 August 2008), such that the new 

guidance would appear not to have applied to the RHCYP.  The guidance 

applicable when the 2008 OBC was approved was the Interim Guidance for 

NHS Scotland Provision of Single Room Accommodation dated 15 December 

2006 (Bundle 3, vol 1, doc5, p.152). 

3. The 2008 OBC (Reprovision of Royal Hospital for Sick Children - OBC) 

(Bundle 3, vol.1, doc 12, p.272) states that a mix of single-bed and four-bed 

rooms was found to be most desirable, and that the working assumption for the 

RHCYP was that it would have at least 50% single-bed rooms (paragraphs 6.5.1 

and 6.5.3).  A footnote in the 2014 Final Business Case refers to an approval 

by the Chief Medical Officer in 2008 (paragraph 2.8.1), but does not otherwise 

explain what process (if any) led to that decision4. A Single Room 

Accommodation report was produced.  

4. CEL 48 (Bundle 4, doc 1, p.5) noted that further work was needed on the 

suitability of multi-bed areas for specific patient groups and to identify clinical 

specialities where 100% single-bed rooms would be mandatory. A consultation 

                                                      
4 NB - In my role as Head of the PFCU in 2008 I was not involved in that directly and have no recollection 
of exchanges. If the Inquiry needs more information on this, I would suggest SG should be able to cover 
from correspondence and papers relating to OBC consideration at the time 
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exercise by Delphi was underway to that end. Separate advice was to follow.  

Health Facilities Scotland were to be asked to review and update all relevant 

technical guidance, and to lead work to develop a risk matrix tool in conjunction 

with others including the Single Room Provision Steering Group. 

5. The Delphi Consultation Exercise established that single rooms were clinically 

appropriate in most specialities but identified eleven specialities where that was 

not always so.  Reasons were given.  For such specialities, four-bedded bays 

which could be subdivided into single rooms were considered a more 

appropriate option. For children and adolescents, 100% single rooms were 

seen as best practice; specialist advisers in surgical and medical paediatrics 

considered 100% single rooms should be provided in those specialities. 

6. In July 2010, the Scottish Government’s Health Finance Directorate issued a 

letter confirming as policy for NHS Scotland the presumption that there should 

be 100% single rooms in future hospital developments (CEL 27) (Bundle 4, doc 

10, p.144).  Certain exceptions were identified, including where there were 

clinical reasons for different arrangements.  The letter required that any such 

reasons should be clearly identified and articulated in the appropriate Business 

Case.  Each case would be subject to Scottish Government agreement as part 

of the Business Case approval process.  

7. A further Outline Business Case was published in 2012 (the “2012 OBC”). 

(Bundle 3, vol.2, doc 61, p.672). The purpose of this business case was, through 

an addendum, to deal with the re-provision of the DCN and to change the 

funding structure; and that the substance of the 2012 OBC in relation to the 

RHCYP remained as in the 2008 OBC (Bundle 3, vol.1, doc 12, p.272). The 

2012 OBC referred to the approval of the 2008 business case, and its proposed 

mix of single and shared accommodation.  It said that 58% of in-patient beds 

would be in single rooms. 

8. The Scottish Government had confirmed in January 2011 that the clinical 

options appraisal did not need to be updated for the 2012 OBC. 

9. The 2014 Full Business Case (Bundle 3, vol.3, doc 76, p.729) contained similar 

provision (paragraph 2.8.1) and noted that this had been approved by the Chief 

Medical Officer in 2008 (footnote 14, page 17).   

10. Health Building Note 23 “Hospital Accommodation for Children and Young 

People” (23 October 2014) does not refer to CEL 48 or CEL 27, or to the need 
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for Scottish Government approval of anything less than 100% single rooms.  It 

states that 100% single-bed rooms offered maximum flexibility; 50% single 

rooms were considered best practice; and 20% single-bed rooms were 

considered a minimum requirement. 

 

161. The Inquiry has identified certain guidance and Scottish Government correspondence as 

being relevant to its terms of reference.  The Inquiry has indicated that these include 

Scottish Health Technical Memorandum 03-01 – Ventilation for Healthcare Premises 

Part A – Design and Validation (“SHTM 03-01 Part A”) (Bundle 1, doc 8, p.433) and so-

called “Chief Executive letters” including CEL 48 (November 2008) (Bundle 4, doc 1, 

p.5) and CEL 27 (July 2010) (Bundle 4, doc 10, p.144) on single-room accommodation.  

I have no personal knowledge of the narration given by the Inquiry as to the different 

versions of SHTM 03-01 or SHTM 00. 

 

162. In relation to Health Facilities Scotland, I confirm broad agreement with the facts set out 

by the Inquiry as being: 

1. Both SHTM 03-01 and SHTM 00 were published by Health Facilities 

Scotland (“HFS”).   

2. HFS is part of the Procurement, Commissioning and Facilities division of 

NHS National Services Scotland (“NHS NSS”); that NHS NSS is the name 

given to the body established in statute as the Common Services Agency; 

and that the statutory basis for NHS NSS is currently section 10 of the 

National Health Service (Scotland) Act 1978 and the National Health 

Service (Functions of the Common Services Agency) (Scotland) Order 2008.   

3. Under section 10(7) of the 1978 Act, NHS NSS is required to act “subject 

to, and in accordance with” directions given by the Scottish Ministers.  

Under section 10(3), the Scottish Ministers may delegate to NHS NSS such 

of their functions relating to the health service as they consider appropriate.  

(The 1978 Act refers to the Secretary of State but, following devolution, such 

references are to be read as meaning the Scottish Ministers: section 53 of 

the Scotland Act 1998.)  

4. The functions delegated to NHS NSS under the 2008 Order include the 

provision of “information, advice and management services in support of 
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the functions of Scottish Ministers, HIS, Health Boards and Special Health 

Boards” (2008 Order, article 2(f)). 

5. HFS “provides operational expertise and guidance on subjects related to 

healthcare facilities” and it “establishes professional and technical 

standards and best practice procedures”. 

6. HFS has formed part of NHS NSS since 2006, when the Property and 

Environment Forum and its executive body, the Property and Environment 

Forum Executive (“PEFEX”), became part of NHS NSS and were renamed 

HFS. 

7. The Prefaces to SHTM 03-01 and SHTM 00 provide an introduction to 

SHTMs (pages 7 and 5 respectively).  These state that SHTMs give 

comprehensive advice and guidance on the design, installation and 

operation of specialised building and engineering technology used in the 

delivery of healthcare.  They explain that the focus of SHTM guidance 

remains on healthcare-specific elements of standards, policies and up-to-

date established best practice.  They refer to healthcare providers having a 

duty of care to ensure that appropriate engineering governance 

arrangements are in place and are managed effectively.  They state that the 

SHTM series “provides best practice engineering standards and policy to 

enable management of this duty of care”.  They explain that the suite is not 

intended to repeat unnecessarily international or European standards, 

industry standards or UK Government legislation, but that where 

appropriate those would be referenced.  They state that SHTM guidance 

was the main source of specific healthcare-related guidance for estates and 

facilities professionals.  They state that the suite provided access to 

guidance which was more streamlined and accessible; encapsulated the 

latest standards and best practice in healthcare engineering; and provided 

a structured reference for healthcare engineering. 

8. The Executive Summary to SHTM 00 states that it is provided as a 

comprehensive guide to all issues relating to the management of 

engineering and technical service provision wherever NHS patients are 

treated.  It states that, whilst it is not intended to cover every possible 

scenario, its standards and principles may be appropriate to follow in all 

locations where healthcare is provided.  It states that the aim of SHTM 00 

Page 788

A43230746



Witness Statement of Michael Baxter                                                       46 

was to ensure that everyone concerned with the management, design, 

procurement and use of a healthcare facility understood the requirements 

of the specialist, critical building and engineering technology involved.  It 

states that, regardless of the procurement route, it is essential that, as part 

of the briefing process, those involved in the provision of the facility are 

advised that all relevant guidance published by HFS was available 

electronically for purchase5 from HFS.  It states that only by having 

knowledge of these requirements could a healthcare organisation’s board 

and senior managers understand their duty of care to provide safe, efficient, 

effective and reliable systems which were critical in supporting direct 

patient care.  It states that it was expected that appropriate governance 

arrangements would be put in place to reflect these responsibilities, 

supported by access to suitably qualified staff to provide the informed client 

role.  It states that by locally interpreting and following the guidance, NHS 

boards and individual senior managers should be able to demonstrate 

compliance with their responsibilities. 

9. SHTM 00 recommends (page 9) that boards and chief executives, as 

accountable officers, use the guidance and references provided, inter alia: 

when planning and designing new healthcare facilities; and when 

developing governance systems which take account of risk.  The Executive 

Summary concludes by stating that “Once NHS Boards and Chief 

Executives have embraced their principles set out within this document and 

taken the necessary actions, their duty of care responsibilities are more 

likely to be fulfilled”. 

10. Both SHTM 00 and SHTM 03-01 carry a disclaimer in the following terms: 

“The contents of this document are provided by way of general guidance 

only at the time of its publication.  Any party making use thereof or 

placing any reliance thereon shall do so only upon exercise of that 

party’s own judgment as to the adequacy of the contents in the particular 

                                                      
5 From memory there may have been a different approach for public bodies and for the private sector 
at one time - HFS would need to confirm this. The CEL in 2010 on Design Quality refers as a footnote 
to Annex B of the development of “Space For Health”, which was a UK wide initiative to electronically 
host guidance material. I cannot recall when the development of this completed or how it was 
implemented.  
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circumstances of its use and application.  No warranty is given as to the 

accuracy, relevance or completeness of the contents of this document 

and Health Facilities Scotland, a Division of NHS National Services 

Scotland, shall have no responsibility for any errors in or omissions 

therefrom, or any use made of, or reliance placed upon, any of the 

contents of this document.” 

 

 

163. I believe that the facts stated in this witness statement are true. I understand that this 

statement may form part of the evidence before the Inquiry and be published on the 

Inquiry's website. 

 
 
By typing my name and the date below, I accept that this is my signature duly given.  
  
Signed : MICHAEL BAXTER 
Date: 20 APRIL 2022 
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From: Greer, Graeme <Graeme.Greer
Sent: 11 September 2014 08:18
To: Mackenzie, Janice; Stillie, David; Halcrow, Fiona
Cc: Currie, Brian; Cosens, Sorrel; Brown, Maureen
Subject: FW: RHSC+DCN : RDS For FC
Attachments: Key & Generic Rooms.pdf

Janice / David / Fiona,  

Email below FYI, can we review the attached and check if there any rooms we want added for FC? 

Thanks 
Graeme  

From: Liane Edwards-Scott [mailto:Liane.Edwards   
Sent: 10 September 2014 11:08 
To: Greer, Graeme 
Cc: John Ballantyne 
Subject: RHSC+DCN : RDS For FC 

Graeme 

Please see attached list of rooms for which RDSs will be provided for FC. 
During RDD (post RDD) all room types will be generated as an RDS, culminating in an RDS attributable to each room. 
C‐sheets will be provided for the room list attached too ; and as discussed/agreed these will be listed in the RDD Schedule. 

Regards 
LE 

Liane Edwards-Scott ARB 
Design Manager  

Brookfield Multiplex Construction Europe 
RHSC & DCN Project Office 
56 Canaan Lane 
EDINBURGH 
EH10 4SG 

m: +44 (0)  
e:   liane.edwards
w:  www.brookfieldmultiplex.com

 Please consider the environment before printing this email. 

Please consider the environment before printing this e-mail. 

This email and any attachments are confidential and may be legally privileged (in which case neither is 
waived or lost by mistaken delivery). The contents of this email, including any attachments, are intended 
solely for the use of the individual or entity to whom they are addressed. Any unauthorised use is expressly 
prohibited. We do not waive any privilege, confidentiality or copyright associated with it. Brookfield 

IBrookf eld BM 
!MULTIPLEX -
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collects personal information to provide and market our services (see our privacy policy at 
http://www.au.brookfield.com for more information about use, disclosure and access). Brookfield's liability 
in connection with transmitting, unauthorised access to, or viruses in this message and its attachments, is 
limited to re-supplying this message and its attachments 

Message protected by MailControl: e‐mail anti‐virus, anti‐spam and content filtering. 
http://www.mailcontrol.com 
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Room Code Description Room_Number

B0305 Single-bed room DCN 2-L2-130

B0305-01 Single-bed room RHSC G-A2-052

B0308 Single-bed room: isolation RHSC G-A2-072

B0308-01 Single-bed room: Isolation DCN 2-L2-135

B0405 Multi-bed room: 4 beds RHSC G-A2-054

B0510-01 Single-bed room (CAMHS) G-F1-073

B0705 Sleep Room 3-C4-008

B1401 Single-bed cubicle 1-B1-037

B1401-01 Single-bed cubicle: Isolation 1-B1-036

B1407-01 Open Plan Bay 3 cots: Neonatal 1-B1-065

B1411 Receiving/Resuscitation 1-L1-005

B1421 Single cot cubicle: neonatal 1-B1-075

B1609-01 4 beds Low Acuity 1-B1-031

B1609-02 4 beds High Acuity 1-B1-063

B2417 Post Anaesthetic Recovery:RHSC 1-P1-029

B2417-01 Post Anaesthetic Recovery:DCN 1-P1-109

B2418 Post Anaesthetic Recovery Room: RHSC 1-P1-030

B2517 SDCU Recovery 1-P1-024

C0110-01 Distraction Free Treatment: SALT 1-D6-035

C0217 Consult/exam: multidisciplinary - DCN G-M1-012

C0217-01 Consult/exam: multidisciplinary - RHSC G-D1-040

C0224 Consulting/examination: DCN G-M1-018

C0224-01 Consulting/examination: RHSC G-D1-039

C0230 Consulting/examination room: Orthoptic 1-D3-007

C0515 Testing/Clinic room 1-D4-007

C0516 Observation/Control room 1-D4-006

C0517 ABR Room 1-D4-002

C0712 Treatment room: Echocardiography G-D2-006

C0715 Cardio Pulmonary Exercise Lab G-D2-005

C0718-01 Excercise Tolerance Test Room G-D2-014

C0718-02 Lung Function Laboratory G-D2-013

C0903-01 Dental Surgery Standard G-D5-008

D0608-02 Dining / Recreation (Day Prog) G-F1-036

D1135 Discharge Lounge 1-P1-012

D2155 Admissions Lounge 1-P1-128

E0113 Doppler Ultrasound G-Q1-081

E0115 Ultrasound Treatment Room G-Q1-010

E0128 Imaging Room: General X-ray G-Q1-004

E0135 Dental room G-Q1-141

E0311 Angiography Procedures Room 1-P1-093

E0601 CT Room DCN G-Q1-059

E0601-01 CT Room RHSC G-Q1-136

E0604-01 Control room: CT/MRI RHSC G-Q1-135

E0604-02 Control room: CT DCN G-Q1-071

E0604-03 Control room: MRI DCN G-Q1-111

E0604-04 Control room: Gamma Camera G-Q1-042

E0604-05 Control room: Interoperative MRI G-P1-065

E0604-06 Control / Observation room 3-C4-007

E0715 Injection Room: DCN MRI G-Q1-108

E0716 Imaging Room: Gamma Camera G-Q1-039

E0801 Imaging room: MRI DCN G-Q1-123

E0801-01 Imaging Room: MRI RHSC G-Q1-134

E0801-02 Imaging room: Interoperative MRI 1-P1-064

G0180-01 Resusitation trolley G-A2-016

G0180-03 Hoist Bay G-A2-027
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G0180-06 Parking bay: mobile equipment 1-P1-097

G0510 Lobby: Isolation RHSC G-A2-074

G0510-01 Gowning Lobby: Isolation Room 1-B1-033

G0510-02 Lobby: Isolation Room DCN 2-L2-134

H0202-01 Workshop / Tutorial Room 3-H3-001

H1107 Group room G-F1-020

H1313-01 Meeting room: 4 person G-Q1-054

H1313-02 Meeting room: 6 person G-Q1-055

J0132-01 Reception: 2 person G-E1-002

J0132-02 Sub Wait With Nurse Base G-E1-003

J0132-03 Multi Functional Activity Zone G-E1-001

J0232-01 Reception: 1 person 2-L2-073

J1155 Waiting 1-L1-027

J1255 Main Waiting: RHSC G-E1-011

J1264 Waiting bay: 1 patient trolley/bed place 1-P1-057

L0102-01 Molecular Biology Laboratory 4-H1-018

L0102-02 Physiology Laboratory 4-H1-027

L0102-03 Tissue Culture Store 4-H1-016

M0132-01 Open Plan Office 2-R1-055

M0251 Office: Ward Management G-A2-078

M0251-01 Office: 1:1 1-P1-085

M0254 Multi disciplinary office G-A2-077

M0724 Interview room G-A2-083

N0106-01 Operating theatre: RHSC General 1-P1-131

N0106-02 Operating theatre: Intraoperative 1-P1-155

N0106-03 Operating theatre: DCN General 1-P1-070

N0305 Anaesthetic room: RHSC 1-P1-132

N0305-01 Anaesthetic room: DCN 1-P1-069

P0627 Pantry G-F1-057

Q0120 Activities of daily living: kitchen 2-M2-009

Q0121 Therapeutic kitchen G-F1-037

S0027-01 Viewing Room 1-J1-003

T0101 Clean Utility: Inpatients RHSC 3-C1.1-042

T0151 Touchdown Base G-A2-049

T0152 Staff Base G-A2-008

T0526 Preparation room 1-P1-134

V0726 Changing Room 1-P1-127

V0922 WC: Accessible G-M1-005

V1010 WC: ambulant G-A2-024

V1610 Shower room: en-suite: anti ligature G-F1-074

V1643 Shower room: en-suite DCN 2-L2-131

V1643-01  Shower room: en-suite: RHSCAlso used with isolation ensuites G-A2-051

V1736 Assisted Bath WC G-A2-076

W1594-01 Linen Bay G-A2-063

X0105 Treatment room G-M1-014

X0105-01 Treatment room: with Prep Area G-D1-033

X0105-02 Treatment room: with Prep Area 2-M2-011

X0111 Treatment Area 2-M3-003

X0125 EEG Recording room 2-M4-019

X0136 EMG/Nerve Conduction Room 2-M4-008

X0145 Treatment room: Inpatient 3-C1.1-043

X0206 Plaster Suite G-D1-008

X0208 Rehabilitation Room:OT 1-D6-048

X0208-01 Rehabilitation Room: Physio 1-D6-053

X0208-02 Rehabilitation Room: Physio (CV Equip) 1-D6-054
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Room Code Description Room_Number

X0242 Dressings Room 1-D7-003

X0242-01 Treatment: double sided couch access (ED only) G-A1-020

X0242-02 Treatment: Single sided couch access (ED only) G-A1-060

X0242-03 Triage room G-A1-035

X0242-04 Treatment: double-sided couch access (Mental Health) G-A1-015

X0242-05 Resuscitation Room: 2 places G-A1-028

X0242-06 Resuscitation Room: 2 places G-A1-029

X0318 Multi Purpose Rehabilitation Room 2-M2-023

X0613 Therapy room G-F1-034

X1026 Control room: Angiography Procedures 1-P1-094

X1504 Patient Treatment Lounge 3-D9-016

Y0431 Dirty utility G-A2-022

Y0646 Disposal hold G-A2-082

Y0646-01 Disposal hold (General Waste) 2-R1-022

Y1510 DSR G-M1-050
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From: Mackenzie, Janice
Sent: 12 September 2014 10:23
To: 'Greer, Graeme'; Halcrow, Fiona; 'Stillie, David'
Cc: Currie, Brian; Cosens, Sorrel; 'Brown, Maureen'
Subject: RE: RHSC+DCN : RDS For FC
Attachments: IHSL RDS proposal comments120914.xls

Hi Graeme 

I have spent some time reviewing this and I have put all of the rooms they have suggested onto a spreadsheet by 
dept, as the list they have provided is very difficult to interrogate and I have added a column suggesting other rooms 
that should be done, which incorporates Fiona’s suggestions where they are not on the list. 

Janice 

Janice MacKenzie 
Clinical Director 
RHSC + DCN - Little France 

56 Canaan Lane 
Edinburgh  
EH10 4SG 
T:   
M:  

E: janice.mackenzie  

SAVE PAPER - please do not print out this email unless absolutely necessary 

From: Greer, Graeme [mailto:Graeme.Greer  
Sent: 11 September 2014 22:39 
To: Halcrow, Fiona; Mackenzie, Janice; Stillie, David 
Cc: Currie, Brian; Cosens, Sorrel; Brown, Maureen 
Subject: RE: RHSC+DCN : RDS For FC 

Fiona,  

Many thanks for your comments, suggest we raise this at tomorrows PDG today, 

David / Janice,  

Appreciate lots on just now (understatement of the day ) but do you have any additions to Fionas comments?  

Kind Regards 
Graeme  

From: Halcrow, Fiona [mailto:Fiona.Halcrow   
Sent: 11 September 2014 14:21 
To: Greer, Graeme; Mackenzie, Janice; Stillie, David 
Cc: Currie, Brian; Cosens, Sorrel; Brown, Maureen 
Subject: RE: RHSC+DCN : RDS For FC 

Hi Folks 
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I have had very quick look at this! 
 
General Point – rooms that are turnkey – is there any point in doing these at this stage?   
 
Other rooms needing to be included: 

 DCN 4 bedded bay  (DCN Acute Care) 
 DCN Intensive Treatment Room (DCN Acute Care) 
 Specialist Pediatric Laboratory – no rooms identified on list, suggest we do the Laboratory area 
 FM areas no rooms listed – suggest we do the Main Kitchen in the Basement, A Ward Kitchen, Restaurant, 

the clean linen room 
 Child, Life and Health – no rooms identified, suggest they do one of the laboratory areas, seminar/conference 

area 
 
Janice and David - I’m sure you will identify more but that’s a start 
 
Regards 
 
Fiona  

From: Greer, Graeme [mailto:Graeme.Greer   
Sent: 11 September 2014 08:18 
To: Mackenzie, Janice; Stillie, David; Halcrow, Fiona 
Cc: Currie, Brian; Cosens, Sorrel; Brown, Maureen 
Subject: FW: RHSC+DCN : RDS For FC 
 
Janice / David / Fiona,  
 
Email below FYI, can we review the attached and check if there any rooms we want added for FC? 
 
Thanks 
Graeme  
 

From: Liane Edwards-Scott [mailto:Liane.Edwards   
Sent: 10 September 2014 11:08 
To: Greer, Graeme 
Cc: John Ballantyne 
Subject: RHSC+DCN : RDS For FC 
 
Graeme 
 
Please see attached list of rooms for which RDSs will be provided for FC. 
During RDD (post RDD) all room types will be generated as an RDS, culminating in an RDS attributable to each room. 
C‐sheets will be provided for the room list attached too ; and as discussed/agreed these will be listed in the RDD Schedule. 
 
Regards 
LE 
 
Liane Edwards-Scott ARB 
Design Manager  
 

 
Brookfield Multiplex Construction Europe 
RHSC & DCN Project Office 
56 Canaan Lane 
EDINBURGH 
EH10 4SG 
 
m: +44 (0)  
e:   liane.edwards  
w:  www.brookfieldmultiplex.com
 

Brookfeld1 BM 
MULTIPLEX -
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 Please consider the environment before printing this email. 
 

 

Please consider the environment before printing this e-mail. 
 
This email and any attachments are confidential and may be legally privileged (in which case neither is 
waived or lost by mistaken delivery). The contents of this email, including any attachments, are intended 
solely for the use of the individual or entity to whom they are addressed. Any unauthorised use is expressly 
prohibited. We do not waive any privilege, confidentiality or copyright associated with it. Brookfield 
collects personal information to provide and market our services (see our privacy policy at 
http://www.au.brookfield.com for more information about use, disclosure and access). Brookfield's liability 
in connection with transmitting, unauthorised access to, or viruses in this message and its attachments, is 
limited to re-supplying this message and its attachments 

Message protected by MailControl: e‐mail anti‐virus, anti‐spam and content filtering. 
http://www.mailcontrol.com 

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you  

have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use,  

disclosure, copying or alteration of this message is  

strictly forbidden. 

***************************************************************** 
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RHSC IHSL Proposed RDS NHSL Suggested Additions

A1 Emergency Dept
Treatment Room double sided couch 
access
Treatment Room single sided couch 
access
Triage Room
Mental Health Treatment Room
Resus Room (028)
Resus Room (029)

A2 PARU Single Bedroom Dining Play (040)
Single Isolation Bedroom Ward Kitchen (041)
4 bedded multi-bay
Resuscitation Bay
Hoist Bay
Isolation Lobby
Ward Manager Office
MDT Office
Interview Room
Touchdown Base
Staff Base
WC Ambulant
En-suite shower room
Assisted Bath
Linen Bay
Dirty Utility
Disposal Hold

A3
PARU/Emer/Rad Shared 
Support Seminar Room (002)

B1 PICU & HDU Single Bedroom Equipment Service Room (007)
Single Isolation Bedroom Staff Base (012)
Open Plan Bay 3 cots
Single Cot Neonatal
4 bed low acuity
4 bed high acuity
Gowning Isolation Lobby

RHSC Inpatients & Support
C1.1 Medical Inpatients Clean Utility

Treatment Room
C1.2 Surgical Long Stay
C1.3 Neurosciences
C1.4 Haematology & Oncology Multi-Bed (061)

Treatment/Clean Utility (038)

C1.5
Med/Surg/Onc/Neuro Shared 
Support

C1.6 Adolscent Shared Facilities

C1.7 Neurophysiology
Evoked Potential Recording 
Room (005)

C1.8 Surgical Short Stay
C2 RHSC Ward Support
C3 Special Feeds Unit
C4 Sleep Lab Sleep Room

Control/Observation Room
C5 Classrooms

RHSC Ambulatory Care
D1 RHSC General OPD MDT Consult/Exam Orthotics Workshop (010)
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Consult/Exam
Treatment Room
Plaster Suite

D2 Respiratory & Cardiology Echocardio Treatment Room
Cardio Pulmonary Exercise
Excersie Tolerance Test Room
Lung Function Laboratory

D3 Orthoptics Consult/Exam
D4 Audiology Testing Clinic Room

ABR Room
D5 Dental Dental Surgery Standard

D6 Therapies Distraction Free Treatment Room
Equipment Decontamination 
(019)

OT Rehab Room
Physio Rehab Room
Physio Rehab Room (CV)

D7 PDC Dressing Room
D8 Social Work
D9 Medical Day Case Unit Patient Treatment Lounge

D10
Ambulatory Care Shared 
Support

E1 Pod Reception 2 person
Sub Wait with Nurse Base
Multi-finctional Activity Zone
Main Waiting

Radio Lolliop

F1 CAMHS Single bedroom
Dining Recreation
Forteviot Group Room
Pantry
Therapeutic Kitchen
En-suite shower room (anti-ligature)
Therapy Play

G2 Equipment Library
G3 On Call

H1 Child Life & Health Molecular Biology Lab
Physiology Lab
Tissue Culture

H2 Clinical Research Facility Single Bed (gene therapy) (021)
H3 SPHERE Workshop Tutorial Room

I1 RHSC Main Entrance
I2 Toy & Bed Store

J1 Bereavement Suite Body Viewing Room
J2 Spiritual Care

K1 Family Support
K2 Family Hotel
U1 Specialist Biochemistry Lab Main Lab (001)

DCN Departments
L1 DCN Acute Care Intensive Treatment Room 4 bedeed bay (100)

Patient Waiting Assessment Touchdown base (089)
L2 DCN Inpatients Single Bedroom
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Single Isolation Bedroom
Isolation Lobby
Reception 1 person
En-suite shower room

M1  OPD MDT Consult/Exam
Consult/Exam
WC Accessible
Treatment Room
DSR

M2  Therapies ADL Kitchen
Distraction Free Treatment Room
Multi-Purpose Rehab Room

M3 PIU Treatment Area
M4 Neurophysiology EEG Recording Room

EMG/Nerve Conduction Room
N1 DCN Main Entrance
N2 DCN Shared Support Staff Room (002)
Co-Joined Departments

P1
RHSC & DCN Theatres & 
RHSC Post Anaesthetic Recovery RHSC
SDCU Post Anaesthetic Recovery DCN

Post Anaesthetic Recovery Room 
RHSC
SDCU Recovery
 SDCU Discharge Lounge
DCN Admissions Lounge
Angio Procedures Room
Control Room Intra-operative MRI
Intra-operative MRI
Parking Bay - mobile equipment
Trolley Waiting Bay
1:1 Office
Operating Theatre RHSC General
Operating Theatre Intraoperative
Operating Theatre DCN
Anaesthetic Room RHSC
Anaesthetic Room DCN
Preperation Room (RHSC 3)
DCN Changing Cubicle
Angio Control Procedure Room

Q1 RHSC & DCN Radiology Doppler Ultrasound
Ultrasound Treatment Room
General X-Ray Room
Dental Room
CT Room DCN
CT Room RHSC
Control Room CT/MRI RHSC
Cotrol Room CT DCN
Control Room MRI DCN
Control Room Gamma Camera
Injection Room DCN MRI
Imaging Room Gamma Camera
MRI Imaging Room DCN
MRI Imaging Room RHSC
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Meeting Room - 4 person
Meeting Room - 6 person

R1 Clinical Management Suite Open Plan Office (055)
Disposal Hold ( General Waste)

R2 Health Records

Facilities Management & Infrastructure
S1 Kitchen Prep/Cooking Area (001)
S3 Domestic Services Clean Linen (002)
S4 Materials Management
S5 Central Staff Changing
S6 Estates
S7 Restaurant Restaurant (010)
S8 Sterile Supplies Store
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From: Stillie, David <David.Stillie
Sent: 12 September 2014 10:46
To: Greer, Graeme
Cc: Mackenzie, Janice; Brown, Maureen; Kolodziejczyk, Kamil K
Subject: RE: RHSC+DCN : RDS For FC

Graeme 

I have reviewed both Fiona’s comments and Janice’s very helpful spreadsheet and have no further comment to 
make. 

Regards 

David 

From: Mackenzie, Janice [mailto:Janice.Mackenzie   
Sent: 12 September 2014 10:23 
To: Greer, Graeme; Halcrow, Fiona; Stillie, David 
Cc: Currie, Brian; Cosens, Sorrel; Brown, Maureen 
Subject: RE: RHSC+DCN : RDS For FC 

Hi Graeme 

I have spent some time reviewing this and I have put all of the rooms they have suggested onto a spreadsheet by 
dept, as the list they have provided is very difficult to interrogate and I have added a column suggesting other rooms 
that should be done, which incorporates Fiona’s suggestions where they are not on the list. 

Janice 

Janice MacKenzie 
Clinical Director 
RHSC + DCN - Little France 

56 Canaan Lane 
Edinburgh  
EH10 4SG 
T:   
M:  

E: janice.mackenzie  

SAVE PAPER - please do not print out this email unless absolutely necessary 

From: Greer, Graeme [mailto:Graeme.Greer   
Sent: 11 September 2014 22:39 
To: Halcrow, Fiona; Mackenzie, Janice; Stillie, David 
Cc: Currie, Brian; Cosens, Sorrel; Brown, Maureen 
Subject: RE: RHSC+DCN : RDS For FC 

Fiona,  

Many thanks for your comments, suggest we raise this at tomorrows PDG today, 
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David / Janice,  
 
Appreciate lots on just now (understatement of the day ) but do you have any additions to Fionas comments?  
 
Kind Regards 
Graeme   
 

From: Halcrow, Fiona [mailto:Fiona.Halcrow   
Sent: 11 September 2014 14:21 
To: Greer, Graeme; Mackenzie, Janice; Stillie, David 
Cc: Currie, Brian; Cosens, Sorrel; Brown, Maureen 
Subject: RE: RHSC+DCN : RDS For FC 
 
Hi Folks 
 
I have had very quick look at this! 
 
General Point – rooms that are turnkey – is there any point in doing these at this stage?   
 
Other rooms needing to be included: 

 DCN 4 bedded bay  (DCN Acute Care) 
 DCN Intensive Treatment Room (DCN Acute Care) 
 Specialist Pediatric Laboratory – no rooms identified on list, suggest we do the Laboratory area 
 FM areas no rooms listed – suggest we do the Main Kitchen in the Basement, A Ward Kitchen, Restaurant, 

the clean linen room 
 Child, Life and Health – no rooms identified, suggest they do one of the laboratory areas, seminar/conference 

area 
 
Janice and David - I’m sure you will identify more but that’s a start 
 
Regards 
 
Fiona  

From: Greer, Graeme [mailto:Graeme.Greer   
Sent: 11 September 2014 08:18 
To: Mackenzie, Janice; Stillie, David; Halcrow, Fiona 
Cc: Currie, Brian; Cosens, Sorrel; Brown, Maureen 
Subject: FW: RHSC+DCN : RDS For FC 
 
Janice / David / Fiona,  
 
Email below FYI, can we review the attached and check if there any rooms we want added for FC? 
 
Thanks 
Graeme  
 

From: Liane Edwards-Scott [mailto:Liane.Edwards   
Sent: 10 September 2014 11:08 
To: Greer, Graeme 
Cc: John Ballantyne 
Subject: RHSC+DCN : RDS For FC 
 
Graeme 
 
Please see attached list of rooms for which RDSs will be provided for FC. 
During RDD (post RDD) all room types will be generated as an RDS, culminating in an RDS attributable to each room. 
C‐sheets will be provided for the room list attached too ; and as discussed/agreed these will be listed in the RDD Schedule. 
 
Regards 

Page 804

A43230746



3

LE 
 
Liane Edwards-Scott ARB 
Design Manager  
 

 
Brookfield Multiplex Construction Europe 
RHSC & DCN Project Office 
56 Canaan Lane 
EDINBURGH 
EH10 4SG 
 
m: +44 (0)  
e:   liane.edwards  
w:  www.brookfieldmultiplex.com
 
 
 
 Please consider the environment before printing this email. 
 

 

Please consider the environment before printing this e-mail. 
 
This email and any attachments are confidential and may be legally privileged (in which case neither is 
waived or lost by mistaken delivery). The contents of this email, including any attachments, are intended 
solely for the use of the individual or entity to whom they are addressed. Any unauthorised use is expressly 
prohibited. We do not waive any privilege, confidentiality or copyright associated with it. Brookfield 
collects personal information to provide and market our services (see our privacy policy at 
http://www.au.brookfield.com for more information about use, disclosure and access). Brookfield's liability 
in connection with transmitting, unauthorised access to, or viruses in this message and its attachments, is 
limited to re-supplying this message and its attachments 

Message protected by MailControl: e‐mail anti‐virus, anti‐spam and content filtering. 
http://www.mailcontrol.com 

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you  

have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use,  

disclosure, copying or alteration of this message is  

strictly forbidden. 

***************************************************************** 

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you  

IBrookfeld BM 
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have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use,  

disclosure, copying or alteration of this message is  

strictly forbidden. 

***************************************************************** 
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From: Liane Edwards-Scott <Liane.Edwards
Sent: 13 September 2014 19:26
To: Greer, Graeme
Cc: John Ballantyne; Cosens, Sorrel
Subject: Re: RHSC+DCN : RDS For FC

thanks Graeme 
We'll review on Monday ready for Tuesdays meeting. 
From what I can see on my phone there are not too many comments, however the most limiting factor will be time 
at this stage.  
I'm hopeful we'll be able to agree a reasonable course of action though. 
LE  
Liane Edwards‐Scott ARB  
Design Manager  

Brookfield Multiplex Construction Europe  
RHSC & DCN Project Office  
56 Canaan Lane  
EDINBURGH  
EH10 4SG  

m: +44 (0)    
e:   liane.edwards   
w:  www.brookfieldmultiplex.com  

P Please consider the environment before printing this email.  

From: Greer, Graeme [mailto:Graeme.Greer   
Sent: Saturday, September 13, 2014 12:17 PM 
To: Liane Edwards-Scott  
Cc: John Ballantyne; Cosens, Sorrel (Sorrel.Cosens ) <Sorrel.Cosens  
Subject: RE: RHSC+DCN : RDS For FC  

Liane,  

Further to your email below, please refer to the attached spreadsheet with comments from the Board.  

Can we add this to our meeting on Tuesday?  

Kind Regards 
Graeme  

From: Liane Edwards-Scott [mailto:Liane.Edwards   
Sent: 10 September 2014 11:08 
To: Greer, Graeme 
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Cc: John Ballantyne 
Subject: RHSC+DCN : RDS For FC 
 
Graeme 
 
Please see attached list of rooms for which RDSs will be provided for FC. 
During RDD (post RDD) all room types will be generated as an RDS, culminating in an RDS attributable to each room. 
C‐sheets will be provided for the room list attached too ; and as discussed/agreed these will be listed in the RDD Schedule. 
 
Regards 
LE 
 
Liane Edwards-Scott ARB 
Design Manager  
 

 
Brookfield Multiplex Construction Europe 
RHSC & DCN Project Office 
56 Canaan Lane 
EDINBURGH 
EH10 4SG 
 
m: +44 (0)  
e:   liane.edwards  
w:  www.brookfieldmultiplex.com
 
 
 
 Please consider the environment before printing this email. 
 

 

Please consider the environment before printing this e-mail. 
 
This email and any attachments are confidential and may be legally privileged (in which case neither is 
waived or lost by mistaken delivery). The contents of this email, including any attachments, are intended 
solely for the use of the individual or entity to whom they are addressed. Any unauthorised use is expressly 
prohibited. We do not waive any privilege, confidentiality or copyright associated with it. Brookfield 
collects personal information to provide and market our services (see our privacy policy at 
http://www.au.brookfield.com for more information about use, disclosure and access). Brookfield's liability 
in connection with transmitting, unauthorised access to, or viruses in this message and its attachments, is 
limited to re-supplying this message and its attachments 

Message protected by MailControl: e‐mail anti‐virus, anti‐spam and content filtering. 
http://www.mailcontrol.com 
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From: Greer, Graeme <Graeme.Greer
Sent: 13 September 2014 12:18
To: Liane Edwards-Scott
Cc: John Ballantyne; Cosens, Sorrel
Subject: RE: RHSC+DCN : RDS For FC
Attachments: IHSL RDS proposal comments120914.xls

Liane,  

Further to your email below, please refer to the attached spreadsheet with comments from the Board.  

Can we add this to our meeting on Tuesday?  

Kind Regards 
Graeme  

From: Liane Edwards-Scott [mailto:Liane.Edwards   
Sent: 10 September 2014 11:08 
To: Greer, Graeme 
Cc: John Ballantyne 
Subject: RHSC+DCN : RDS For FC 

Graeme 

Please see attached list of rooms for which RDSs will be provided for FC. 
During RDD (post RDD) all room types will be generated as an RDS, culminating in an RDS attributable to each room. 
C‐sheets will be provided for the room list attached too ; and as discussed/agreed these will be listed in the RDD Schedule. 

Regards 
LE 

Liane Edwards-Scott ARB 
Design Manager  

Brookfield Multiplex Construction Europe 
RHSC & DCN Project Office 
56 Canaan Lane 
EDINBURGH 
EH10 4SG 

m: +44 (0)  
e:   liane.edwards
w:  www.brookfieldmultiplex.com

 Please consider the environment before printing this email. 

Please consider the environment before printing this e-mail. 

This email and any attachments are confidential and may be legally privileged (in which case neither is 
waived or lost by mistaken delivery). The contents of this email, including any attachments, are intended 

IBrookf eldl BM 
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solely for the use of the individual or entity to whom they are addressed. Any unauthorised use is expressly 
prohibited. We do not waive any privilege, confidentiality or copyright associated with it. Brookfield 
collects personal information to provide and market our services (see our privacy policy at 
http://www.au.brookfield.com for more information about use, disclosure and access). Brookfield's liability 
in connection with transmitting, unauthorised access to, or viruses in this message and its attachments, is 
limited to re-supplying this message and its attachments 

Message protected by MailControl: e‐mail anti‐virus, anti‐spam and content filtering. 
http://www.mailcontrol.com 
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RHSC IHSL Proposed RDS NHSL Suggested Additions

A1 Emergency Dept
Treatment Room double sided couch 
access
Treatment Room single sided couch 
access
Triage Room
Mental Health Treatment Room
Resus Room (028)
Resus Room (029)

A2 PARU Single Bedroom Dining Play (040)
Single Isolation Bedroom Ward Kitchen (041)
4 bedded multi-bay
Resuscitation Bay
Hoist Bay
Isolation Lobby
Ward Manager Office
MDT Office
Interview Room
Touchdown Base
Staff Base
WC Ambulant
En-suite shower room
Assisted Bath
Linen Bay
Dirty Utility
Disposal Hold

A3
PARU/Emer/Rad Shared 
Support Seminar Room (002)

B1 PICU & HDU Single Bedroom Equipment Service Room (007)
Single Isolation Bedroom Staff Base (012)
Open Plan Bay 3 cots
Single Cot Neonatal
4 bed low acuity
4 bed high acuity
Gowning Isolation Lobby

RHSC Inpatients & Support
C1.1 Medical Inpatients Clean Utility

Treatment Room
C1.2 Surgical Long Stay
C1.3 Neurosciences
C1.4 Haematology & Oncology Multi-Bed (061)

Treatment/Clean Utility (038)

C1.5
Med/Surg/Onc/Neuro Shared 
Support

C1.6 Adolscent Shared Facilities

C1.7 Neurophysiology
Evoked Potential Recording 
Room (005)

C1.8 Surgical Short Stay
C2 RHSC Ward Support
C3 Special Feeds Unit
C4 Sleep Lab Sleep Room

Control/Observation Room
C5 Classrooms

RHSC Ambulatory Care
D1 RHSC General OPD MDT Consult/Exam Orthotics Workshop (010)
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Consult/Exam
Treatment Room
Plaster Suite

D2 Respiratory & Cardiology Echocardio Treatment Room
Cardio Pulmonary Exercise
Excersie Tolerance Test Room
Lung Function Laboratory

D3 Orthoptics Consult/Exam
D4 Audiology Testing Clinic Room

ABR Room
D5 Dental Dental Surgery Standard

D6 Therapies Distraction Free Treatment Room
Equipment Decontamination 
(019)

OT Rehab Room
Physio Rehab Room
Physio Rehab Room (CV)

D7 PDC Dressing Room
D8 Social Work
D9 Medical Day Case Unit Patient Treatment Lounge

D10
Ambulatory Care Shared 
Support

E1 Pod Reception 2 person
Sub Wait with Nurse Base
Multi-finctional Activity Zone
Main Waiting

Radio Lolliop

F1 CAMHS Single bedroom
Dining Recreation
Forteviot Group Room
Pantry
Therapeutic Kitchen
En-suite shower room (anti-ligature)
Therapy Play

G2 Equipment Library
G3 On Call

H1 Child Life & Health Molecular Biology Lab
Physiology Lab
Tissue Culture

H2 Clinical Research Facility Single Bed (gene therapy) (021)
H3 SPHERE Workshop Tutorial Room

I1 RHSC Main Entrance
I2 Toy & Bed Store

J1 Bereavement Suite Body Viewing Room
J2 Spiritual Care

K1 Family Support
K2 Family Hotel
U1 Specialist Biochemistry Lab Main Lab (001)

DCN Departments
L1 DCN Acute Care Intensive Treatment Room 4 bedeed bay (100)

Patient Waiting Assessment Touchdown base (089)
L2 DCN Inpatients Single Bedroom
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Single Isolation Bedroom
Isolation Lobby
Reception 1 person
En-suite shower room

M1  OPD MDT Consult/Exam
Consult/Exam
WC Accessible
Treatment Room
DSR

M2  Therapies ADL Kitchen
Distraction Free Treatment Room
Multi-Purpose Rehab Room

M3 PIU Treatment Area
M4 Neurophysiology EEG Recording Room

EMG/Nerve Conduction Room
N1 DCN Main Entrance
N2 DCN Shared Support Staff Room (002)
Co-Joined Departments

P1
RHSC & DCN Theatres & 
RHSC Post Anaesthetic Recovery RHSC
SDCU Post Anaesthetic Recovery DCN

Post Anaesthetic Recovery Room 
RHSC
SDCU Recovery
 SDCU Discharge Lounge
DCN Admissions Lounge
Angio Procedures Room
Control Room Intra-operative MRI
Intra-operative MRI
Parking Bay - mobile equipment
Trolley Waiting Bay
1:1 Office
Operating Theatre RHSC General
Operating Theatre Intraoperative
Operating Theatre DCN
Anaesthetic Room RHSC
Anaesthetic Room DCN
Preperation Room (RHSC 3)
DCN Changing Cubicle
Angio Control Procedure Room

Q1 RHSC & DCN Radiology Doppler Ultrasound
Ultrasound Treatment Room
General X-Ray Room
Dental Room
CT Room DCN
CT Room RHSC
Control Room CT/MRI RHSC
Cotrol Room CT DCN
Control Room MRI DCN
Control Room Gamma Camera
Injection Room DCN MRI
Imaging Room Gamma Camera
MRI Imaging Room DCN
MRI Imaging Room RHSC
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Meeting Room - 4 person
Meeting Room - 6 person

R1 Clinical Management Suite Open Plan Office (055)
Disposal Hold ( General Waste)

R2 Health Records

Facilities Management & Infrastructure
S1 Kitchen Prep/Cooking Area (001)
S3 Domestic Services Clean Linen (002)
S4 Materials Management
S5 Central Staff Changing
S6 Estates
S7 Restaurant Restaurant (010)
S8 Sterile Supplies Store
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Reviewable Design Data (RDD Process) 

Information for Service leads 

Name of Department B1 – Critical Care Unit 
Lead/s Julie Freeman, Laura Reilly 
Date & Time of RDD Meeting Tuesday 24th  November 08.30 – 17.00hrs 
Expected RDD User Pack Issue Date Wednesday 11th November 
Pack Delivered to  Julie Freeman 

 
Introduction 
The RDD process is the next stage in the design development process following the extensive 
work that was undertaken between April and July 2014 for each department involving nominated 
leads, the Project Team and Project Co (IHSL) representatives.  At this time the 1:50s for each 
room were signed off by the nominated lead/s. 
 
A number of Reference Documents were used in the development of the current 1:50s which 
included relevant Health Building Notes (HBNs/SHBNs), departmental clinical output 
specification, guidance from manual handling, infection prevention and control and e-Health and 
dementia standards. 
 
RDD Process 
The RDD process will be the final sign off for the 1:50s. The programme for this is based on the 
construction programme for the building and therefore there is no flexibility in the sequencing of 
this. 
 
It is important to note that the RDD process is to conclude the previous work undertaken 
and is not an opportunity to re-design the department.   
 
There are a number of hospital wide strategies e.g. Fire, Access Control, Drainage being 
reviewed that may impact on the design of individual rooms within departments and if this has 
happened then this will be marked in a ‘cloud’ on the drawing. 
 
The RDD process will commence in April and run until the end of March 2016. A pack of 
information will be issued to the nominated lead/s a minimum of 5 working days in advance of the 
meeting.  The pack will consist of:- 

• 1:50 Loaded Floor Plans – Copies of the individual signed-off department layouts from 
the previous round of user group meetings. 

• C Sheets – Individual room plans and wall elevations based on the 1:50 layouts reviewed 
and commented on previously.  

• Room Data Sheets (RDS) – Written description of each room including details of 
function, environment, fittings and equipment. 

• Equipment List – Full departmental list covering all equipment in Groups 1, 2 and 3. 
o Group 1 – Procured and installed by Project Co 
o Group 2a – Procured by NHSL and installed by Project Co 
o Group 2b – Procured by NHSL and installed by sub-contractor appointed by 

NHSL 
o Group 3 – Moveable equipment procured by NHSL 

• Reflected Ceiling Plans (RCPs) - Plans showing ceiling types and the positions of light 
fittings, heating panels, grilles, sensors etc.  and any ceiling mounted clinical equipment. 

• A schedule setting out the justification for the changes identified by the ‘clouds’ on the 
drawings 

 
The pack will be delivered to an agreed location, wherever possible we will try to deliver these 
directly to the lead/s however where this is not possible a message will be left that the pack has 
been delivered. All packs when delivered will be required to be signed for.  The information will 

Page 815

A43230746



also be saved electronically in the shared drive (this will only be available to NHSL staff).  Each 
department will have a separate folder and within this there will be 4 folders:- 

• UGMs 2014 archived - this has all of the drawings and equipment lists from the User 
Group meetings held last year 

• Financial Close Drawing & Equipment List – this has the final drawing and equipment list 
following the UGMs and  this is the information you should use when reviewing the RDD 
pack to ensure that any outstanding actions have been completed.  There are hard 
copies of all of the Financial Close drawings in our Project Office, please contact the 
Project Office if you want to arrange to come and see them. 

• Clinical Output Specification – this has the latest version  
• RDD Pack- this folder will contain all of the information in the pack 

 
The sign off of the 1:50s and associated information is to confirm operational functionality which 
is defined in the Project Agreement (which is the legal agreement between NHSL and Project 
Co). Operation Functionality means:  
 
(a)          the following matters as shown on the 1:500 scale development control plan and  
              site plans; 

(i)      the point of access to and within the Site and the Facilities; 
(ii)     the relationship between one or more buildings that comprise the Facilities;  nd 

            (iii)    the adjacencies between different hospital departments within the Facilities      
 
 (b)          the following matters as shown on the 1:200 scale plans: 

(i)     the points of access to and within the Site and the Facilities; 
(ii)    the relationship between one or more buildings that comprise the Facilities;  

            (iii)   the adjancencies between different hospital departments within the Facilities;   
        and 
 (iv)   the adjacencies between rooms within the hospital departments within the      
        Facilities, 
(v)    the quantity, description and areas (in square metres) and minimum critical  
        dimensions of those rooms and spaces  

 
(c)  the location and relationship of equipment, furniture, fittings and user terminals as 

shown on the 1:50 loaded room plans in respect of: 
(i)     all bed and trolley positions; 
(ii)    internal room elevations; 
(iii)   actual ceiling layouts;  
(iv)   the Non-Clinical Services supplies, storage, distribution and waste management  
        spaces; and  
(v)    the ICT requirements; 
(e)    the location of and the inter-relationships between rooms within the      
        departments  within the Facilities,  

 
Change Process 
At this stage in the process we would not expect any significant change in the detailed design in 
relation to operational functionality as this element of the design was signed-off during the 
previous round of user group meetings. 
 
However, where it is agreed that the implications of a proposed change should be investigated, 
there is a robust Change Control protocol in place which requires that all proposed changes are 
fully costed in terms of both capital and revenue costs before any decision to implement the 
change is made.  Any proposed change will require the full support of initially the CMT and then 
NHSL Senior Management Team.  NHSL driven change, of course, will attract an additional cost 
which will require to be offset by savings elsewhere within the Facilities.  
 
 
RDD Key Considerations 
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The planned meeting will involve the lead user/s, representatives from the Project Team and 
technical advisor and equipment lead. The purpose of the meeting will be to discuss and agree 
any comments that will be fed back to Project Co Design Team 
 
Each department has been put into a Production Group (PG), and there are 14 PGs.  For larger 
departments that cross over more than one building zone this will mean that there will be two 
meetings. 
 
There will be a lot of information in the pack and it is imperative that the lead in consultation with 
other key stakeholders reviews the pack of information prior to the meeting.  Collective 
comments should be clearly written on the drawing linked to the relevant room. 
 
Where there is a repetition of a room e.g. single bedroom, toilet, DSR, the aim is that the layout 
will be the same (unless the shape of the room impacts on the layout).  Any requested changes 
to the standard layout will require to be discussed and layout changes will only be considered if 
there is a robust clinical/operational justification for this. 
 
In addition to the review by the lead user/s the drawings will also be reviewed by Facilities 
Management (FM), Infection Control and Equipment representatives to ensure consistency 
across the building. 
 
Lead User Responsibilities 

• be the key link with the Project Re-provision Team 
• ensure that pre meeting material (design/drawings/equipment lists) is reviewed with key 

stakeholders and that collated comments are written on the drawings 
• Attend relevant meetings  e.g. Sign Off Meeting 
• update departmental staff on progress of the design 
• ensure any required actions are undertaken within the timescales set 

 
March 2015 
Janice Mackenzie  Fiona Halcrow            David Stillie 
Clinical Director  Project Manager            Technical Advisor – Architect 
RHSC & DCN Project RHSC & DCN Project Mott MacDonald 
 
If you have any queries then please contact either Janice or Fiona:- 

Janice Email – janice.mackenzie  
Tel No –  
Mobile –  

Fiona Email – fiona.halcrow  
Tel No –  
Mobile –  

 Please note the Project Offices will be moving from Canaan Lane on the 12th June to:- 

Off Little France Crescent, Edinburgh, EH16 4SA.  (Telephone details will be notified when 
available) 
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RHSC + DCN Little France –  
Internal TA Progress Meeting  
 
Commercial In Confidence - not disclosable under the Freedom of Information (Scotland) Act 2002 

 
Date: 28

th
 March 2012 Time: 10.00 – 12.00 Location: Mott MacDonald, Atlantic Quay, Glasgow 

 

Purpose: Technical Advisory Internal Team Meeting 

  
Present: Richard Cantlay (RC) 

Andrew Scott (AS) 

James Gibson (JG) 

David Cunningham (DC) 

Denise Kelly (DK) 

Simon McLaughlin (SMcL) 

Fraser McQuarrie (FMcQ) 

Rebekah Wendes (RW) 

Mott MacDonald (MM) 

Mott MacDonald (MM) 

Thomson Gray (TG) 

Davis Langdon (DL) 

Davis Langdon (DL) 

Davis Langdon (DL) 

Davis Langdon (DL) 

Davis Langdon (DL) 

   

Apologies: Kevin Bradley (KB) 

Gareth Clift (GC) 

Ian Courtney (IC) 

Andy Duncan (AD) 

Paul Hampson (PH) 

David Stillie (DS) 

Rod Shaw (RS) 

 

Davis Langdon (DL) 

Davis Langdon (DL) 

Mott MacDonald (MM) 

Mott MacDonald (MM) 

Mott MacDonald (MM) 

Mott MacDonald (MM) 

Thomson Gray (TG) 

 

   

Distributed to: As above 

+ Apologies  

 

  

Next meeting: 11
th

 April 2012, 10.00-12.00, at Davis Langdon, Aurora, Glasgow  

   

 

 

Date Author Checker  Approver Description 

2 April 2012 R Wendes D Cunningham A Scott Internal TA Meeting – 28 March 2012 

 

 

  Action Target date 
1.0 
1.1 

Introduction & Apologies 
Apologies as noted above. 
 

  

2.0 
 
2.1 
 
 
2.2 
 
 
 
 
 
2.3 
 
 
 

Review of Actions from Previous Minutes 
 
(Action 2.6) Concept Design Report:  FMcQ noted that changes had now 
been incorporated and issued.  FMcQ to send to RC. 
 
(Action 2.9) SA Enabling:  AS commented that AMacD had some minor 
issues over the report issued and that AS, DS, JG, AMacD and Consort had 
a meeting on 27

th
 March 2012 to discuss.  Consort’s technical advisor MM 

had some comments which need to be incorporated.  AS noted that SA 
Enabling is supposed to be signed off by 30

th
 March 2012. 

 
(Action 3.1.8) Clinical Output Specifications:  FMcQ noted that Brian Currie 
will release a statement to say that the clinical output specifications match 
the Reference Design. 
 

 
 

FMcQ 
 
 

NOTE 
 
 
 
 
 

NOTE 
 
 
 

 

Davis Langdon Q;c" 
All AECOM Company Mott MacDonald 
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2.4 
 
 
 
2.5 
 
 
 
2.6 
 
 
 
 
 
 
2.7 
 
 
 
2.8 
 
 
 
 
 
2.9 
 
 
2.10 
 
 

(Action 3.1.9) DWGs:  FMcQ noted that the Reference Design Team will 
provide the TA team DWG files for them to hold. This does not include word 
or excel documents only DWGs. 
 
(Action 3.2.1) Soft FM:  SMcL commented that the document has been 
received by Brian Currie and Sorrel Cosens with comments expected back 
next week.  SMcL to incorporate comments once received. 
 
(Action 3.2.2) Hard FM:  SMcL noted that informally it has been decided 
that internal decoration will be retained by NHSL and litter picking will be 
under NPD Co.  Sorrel Cosens will write to confirm this formally.  DK 
queried if a check of the OBC should be made to ensure the current 
position is not contradicted within the OBC.  RC noted that the technical 
scope of works makes this clear and it should be re-visited at FBC stage. 
 
(Action 3.3.3) AD commented that he has received no response on any 
restrictions which will be placed on NPD Co regarding working hours.  AS 
noted that a meeting has been arranged to discuss. 
 
(Action 3.5.1) It was noted that TAWOs do not need to be signed before 
OJEU.  RS noted that Consort’s costs are almost acceptable.  JG updated 
that the costs submitted are ok in terms of rates but not for contingencies/ 
risks, etc.  These are now to be taken out in order to ensure Consort sign 
up and will be dealt with separately at a later date. 
 
(Action 4.2)  FMcQ noted that progress v programme has been updated 
and uploaded to BIW. 
 
(Action 5.2) FMcQ trying to put a date in the diary for a peer review, which 
AS will now be required to attend. 

NOTE 
 
 
 

SMcL 
 
 
 

NOTE 
 
 
 
 
 
 

AS 
 
 
 

NOTE 
 
 
 
 
 

NOTE 
 
 

FMcQ 

3.0 Work-stream Updates:   
 

3.1 
 
3.1.1 
 
 
 
 
3.1.2 
 
 
 
 
 
 
 
 
3.1.3 
 
 
3.1.4 
 
 
 
 
 
 
 
 
 
3.1.5 
 
 
 

Reference Design 
 
FMcQ noted that a meeting had been held on Thursday 22

nd
 March with TB 

to go through the Reference Design Team (RDT) deliverables which have 
been collated into three A3 folders and put on a disc.  Once 1:50s have 
been signed off DS to update drawings in the folders.   
 
FMcQ commented that Brian Currie has issued a written instruction for the 
RDT to stay on after the end of their contract period, although there is no 
budget to pay them.  FMcQ noted that he has written an email to the RDT to 
explain that once the original deliverables have been achieved they are free 
to leave, although asking if any extra work comes up if they could do that on 
an ad hoc basis through CCFs.  AS to highlight the need for a buffer period 
between RDT finishing completely and OJEU to Brian Currie.  RC to raise 
at PME meeting on 29

th
 March 2012.  

 
RC queried if the knowledge transfer process is complete.  FMcQ noted that 
all three sections, Architectural, M&E and Civil/Structural are all happy. 
 
The evaluation team members were discussed. It was decided that they will 
be as follows: 

- Architectural: David Stillie 
- M&E: Willie Stevenson / Robert Neil / George Curley 
- FM: Technical Elements Simon McLaughlin & Design Elements 

Carol Thorburn. 
RC queried if any of the client team knows the design and could participate 
instead of all technical advisors.  RC to emphasise at PME meeting on 29

th
 

March 2012 to allow NHSL to take the lead during ITPD evaluation. 
 
Room Data Sheets:  AS noted that he has yet to receive a response from 
Neil McLennan and Graham Gillies, otherwise MM are ready to go.  AS 
meeting Neil McLennan on 29

th
 March 2012 to discuss. 

 
 

DS 
 
 
 
 

AS / RC 
 
 
 
 
 
 
 
 

NOTE 
 
 
 
 
 
 
 
 

RC 
 
 
 

AS 

 

3.2 
 
3.2.1 
 
 
 
 

Facilities Management 
 
Soft FM:  SMcL noted they have been issued to NHSL as a final draft which 
fully aligns with the Reference Design.  A position has been decided on litter 
picking and catering equipment which will both be NPD Co.  The soft FM 
will be updated to reflect this.  Sorrel Cosens will provide official 
confirmation of these decisions to close off soft FM. 

 
 

SMcL 
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3.2.2 
 
 
 
 
 
3.2.3 
 
 
 
 
3.2.4 
 
 
 
 
3.2.5 

Hard FM:  SMcL noted that Payment Mechanism has been discussed in 
principle but Michael Pryor will provide more detail.  Decorations and floor 
coverings to be agreed in principle and the specifications need to be 
tweaked to add helipad snow/ice clearance, and core times are required in 
order to close off hard FM. 
 
SMcL commented that ITPD evaluation had been briefly discussed at the 
last FM work-stream meeting.  They suggested one change to a question 
from pass/fail to scored and raised the overlap to FM and Strategic 
Management.  
 
It was discussed how the contractual relationship of Project Co and who will 
be involved on a day to day basis.  RC queried if it might be a good idea in 
the first section to ask bidders to show how they would work through the 
operational stage and who would be involved. 
 
DK noted that dates have been set for ITPD work shops with D&C on 10

th
 

April 2012, FM on 11
th
 April 2012 and Strategic Management on 24

th
 April 

2012.  RC to issue evaluation summary and raise at PME on 29
th

 March 
2012 to get views from NHSL on how they see it working. 
 

SMcL 
 
 
 
 
 

NOTE 
 
 
 
 

NOTE 
 
 
 
 

RC 

3.3 
 
3.3.1 
 
 
 
 
 

Design & Construct 
 
AS commented that AD is working his way through queries and has had a 
discussion with MacRoberts regarding SA6.  AS noted that D&C is currently 
on programme.  FMcQ queried if Fiona Halcrow has sent through the 
clinical output specifications.  AS noted that the latest was from Neil 
McLennan. 

 
 

NOTE 
 
 

 

3.4 
 
3.4.1 
 
 
 
 
 
3.4.2 
 
 
3.4.3 
 
 
 
 
 
3.4.4 
 
 
3.4.5 
 
 
3.4.6 
 
 
3.4.7 
 
 
3.4.8 
 
 
 
 
 
 
 
 
 
3.4.9 

Commercial & Procurement 
 
IM/PQQ:  DK noted that she has just received comments back from 
MacRoberts which she will check through before Carol Harris turns the 
document into the final glossy version.  DK commented that once this is 
done it will be sent out for one final check once the dates are confirmed 
before it is finalised.  DK to send to Carol Harris. 
 
OJEU:  DK queried the contract duration.  Once confirmed OJEU to be 
tidied up and have final check with the IM/PQQ. 
 
ITPD:  DK noted that workshops are being held over the next month.  The 
outcomes of the workshops will be; confirming and reviewing the evaluation 
process, review scoring, review weightings, and at the final workshop a 
strategic discussion on overall weighting split.  AS to update the detailed 
tracker before the D&C workshop on 10th April 2012.   
 
ITPD Vol 2:  DK commented that she is chasing an update from 
MacRoberts. 
 
ITPD Vol 4:  DK noted she had issued Data Room contents list for 
comments. 
 
RC queried if DK would like MM to write the technical schedules.  DK noted 
yes. 
 
Evaluation Manual:  RC noted that this needs to be approved by the time 
the PQQs are returned. 
 
Bidders Day:  The proposed agenda was discussed and it was summarised 
as possibly; 

- Introduction to Board 
- Project Overview 
- Reference Design 
- Project Timetable and Process. 

It was suggested the session runs from 10.30/11.00 to 12.30 then lunch 
followed by pre-booked individual appointments in the afternoon, which will 
be mentioned in the letter invitation to bidders’ day. 
 
DK noted that we need to agree who will have access to Public Contracts 
Scotland for the PQQ stage.  RC to raise at PME meeting on 29

th
 March 

2012. 
 

 
 

DK 
 
 
 
 
 

DK 
 
 

AS 
 
 
 
 
 

DK 
 
 

ALL 
 
 

NOTE 
 
 

NOTE 
 
 

NOTE 
 
 
 
 
 
 
 
 
 

RC 
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3.5 
 
3.5.1 
 

Enabling 
 
AS noted that they are waiting for MM as Consort’s advisor to provide 
comments. 
 

 
 

NOTE 
 

 

4.0 
 
4.1 
 

Programme Update & Status  
 
No further updates were made under this section. 
 

 
 

NOTE 
 

 

5.0 
 

5.1 

Collateral Warranties 
 

FMcQ noted that the designers are not happy with the late change to the 
collateral warranty, but it is currently being dealt with the designers sending 
back comments. 

 
 

NOTE 

 

6.0 
 
5.1 
 

Issues arising from PME / Peer Review 
 
No further updates were made under this section. 
 

 
 

NOTE 
 

 

6.0 
 
6.1 
 
 
6.2 
 
 
 
6.3 
 
 
 

Key Deliverables in Next Month 
 
Reference Design 
Complete  
 
Commercial & Procurement 
Setting ITPD evaluation criteria 
Review of PQQ Evaluation Manual  
 
Facilities Management  
Soft FM finalised and signed off 
Hard FM issued as final for sign off 
 

 
 
 

 

7.0 
 
7.1 
 
 
 
7.2 
 
 
7.3 
 
 
 
 
7.4 
 
 
 
 
 
 
7.5 
 
 
 
7.6 

Any Other Business 
 
The meeting with SFT on 16

th
 April 2012 was discussed.  RC and FMcQ to 

raise at the PME meeting on 29
th

 March 2012 to clarify exactly what this 
meeting is to ensure the correct people are in attendance.  
 
FMcQ noted he was actioning the team resources required. He also noted 
that it needs to be the NHSL team for the KSR by SFT.   
 
RC queried how we want technical costs to come back from the Bidders, 
what level of detail we would like to see and whether there are pricing pro-
formas.  SMcL noted that the FM pro-forma was complete.  SMcL and JG to 
work on pro-forma for lifecycle. 
 
BIW:  FMcQ noted that all documents must be uploaded.  The Data Room 
was discussed and FMcQ commented that it is a tender bolt on which will 
be adapted by BIW once it is agreed what is required.  FMcQ noted that 
training will be required particularly for RW and possibly Bidders.  AS noted 
that a protocol needs to be agreed for submissions and how comments will 
be fed back to Bidders. 
 
FMcQ noted that the PEP is currently being worked up for the second 
phase of the project, including the organogram and project directory.  AS to 
provide updated details for organogram. 
 
SMcL noted that during Sorrel Cosens 4 month sabbatical she will have no 
direct replacement and that her workload will be spread out across NHSL. 
 

 
 

RC / FMcQ 
 
 
 

NOTE 
 
 

SMcL / JG 
 
 
 
 

NOTE 
 
 
 
 
 
 

AS 
 
 
 

NOTE 

 

8.0 Next Meeting: 11
th

 April 2012, 10.00-12.00, at Davis Langdon Office, 
Glasgow 
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RHSC + DCN Little France –  
Internal TA Progress Meeting  
 
Commercial In Confidence - not disclosable under the Freedom of Information (Scotland) Act 2002 

 
Date: 10

th
 April 2012 Time: 10.00 – 13.00 Location: Room 8, Waverley Gate 

 
Present: Brian Currie 

Iain Graham 

Neil McLennan 

Susan Lloyd 

Graham Gillies 

Fiona Halcrow 

James Steers 

Janice Mackenzie 

Sorrel Cosens 

Howard Royston 

Andy Duncan 

Andrew Scott 

Fraser McQuarrie 

Denise Kelly 

Rebekah Wendes 

David Cunningham 

NHS Lothian 

NHS Lothian 

NHS Lothian 

NHS Lothian 

NHS Lothian 

NHS Lothian 

NHS Lothian 

NHS Lothian 

NHS Lothian 

NHS Lothian 

Mott MacDonald 

Mott MacDonald 

Davis Langdon 

Davis Langdon 

Davis Langdon 

Davis Langdon 

 

 

ITPD Evaluation 
Weighting / Ref 

Comments Noted 

 The 60-40% split between cost and quality was discussed.  

James Steers queried if we can believe that conformity to reference design etc equals quality? 

Brain Currie commented that the quality threshold had already been reached through the reference design 

and we are looking for quality above operational functionality. 

 Howard Royston queried how FM Services fit into Pay Mech. 

D28 Howard Royston queried the potential cost of proposals 

D29 Howard Royston commented that it was strange to have an approach to equipment, more just that they do 

have one for Pass/Fail. Graham Gillies pointed out that the Pass/Fail questions seem to be the Bidders 

approach to what we gave them in the reference design. 

D20 It was questioned if the bidders go for an innovative fire strategy where would risk ultimately lie? It was noted 

that this issue should be highlighted to Bidders. Brian Currie also raised the question of obtaining a building 

warrant for a fire strategy and how this could affect them at a later date. Iain Graham noted that their fire 

officers should be party to the evaluation and Andrew Scott noted that these concerns should be highlighted 

during competitive dialogue. 

D21 BC queried where flexibility and adaptability was mentioned. He was informed that was one of the scored 

questions. 

D25 Howard Royston queried if the requirement for building regulations approval could be included in this 

question? 

D27 It was explained what NHS would receive from the Bidders for this question, i.e. a list. Howard Royston 

questioned if this would mean value judgement is required or are they covered elsewhere and Brian Currie 

queried if every item on the list would be covered in another forum/question? Denise Kelly noted that it is 

Davis Langdon Q;c" 
All AECOM Company Mott MacDonald 
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important to ensure clarity and make it very clear how this sits alongside price. 

D29 It was discussed and decided that this question will now be scored with a medium weighting. 

 

Specifications and whether NHSL could specify a specific manufacturer were discussed. Denise Kelly noted 

that NHSL needed to set their specification aspirations in D&C spec particularly where it is over and above 

SHTN requirements. Iain Graham added to this that the description of the specifications needs to be carefully 

done to make sure NHSL receive what they want. 

D1 Howard Royston commented that this should be the highest weighted, Brian Currie agreed. 

 

Possibly have some guidance to help the evaluation team during the process, which matches the Board’s key 

aspirations. These should be captured by the Reference Design. 

 

Fraser McQuarrie queried where aspirations for communication spaces etc have been recorded as there 

shouldn’t be a single area that doesn’t have any aspirations or specifications. Fiona Halcrow noted that they 

needed to go away and make sure that everything has been covered. 

D3 How to assess Architectural quality was discussed. Iain Graham suggested AEDET and Andrew Scott will 

have a look for guidance. 

D4 Brian Currie how we evaluate Innovation? Andrew Scott commented that it would probably end up being a 

comparative exercise and Denise Kelly added that the practical/tangible benefit to the Board would be 

considered and weighed up against and risk to the Board. It was debated whether to leave this as a separate 

question or spread it throughout. Iain graham noted that it should be left separate to highlight it. 

D5 It was noted that the heading of this question should be ‘Adaptability and Flexibility’ not just adaptability. 

Howard Royston commented that he felt this question should have a really high weighting, with James Steers 

adding that a very high weighting was particularly needed for radiology and theatre areas. Iain graham noted 

that it would probably be useful to site a few examples from NHS Lothian. 

D6 After some discussion it was agreed that this question will have a medium weighting. 

Iain Graham commented that it needs to be clear ‘Way finding and Signage’ included street signage. Denise 

Kelly noted that this will need to be included for. Janice Mackenzie queried if way finding could also be 

mentioned under ‘D7 – Internal Design’ as well. It also needs to be noted that way finding / signage covers 

outwith the red line as well, including direction street signs 

D7 Iain Graham noted that this Interior Design question is where the you’re trying to get the touchy feely bit of 

the design and should have a very high weighting 

James Steers mentioned adult and child friendly signage and how King’s Hospital in London is a good 

example of somewhere that has done this successfully. 

D8 Howard Royston commented that the criteria set out in this question seem to be too touchy feely and not 

technical, questioning how we ensure quality of M&E installation and how it integrates with the architectural 

approach. Andrew Scott noted that the technical aspect will be covered in the Room Data Sheets. Brian 

Currie commented that for hi m this question is all about quality of environment. Howard Royston commented 

that this should have a very high weighting, although Brian Currie noted it should be more about overall 

integration, with Iain Graham adding that if there is something about design integration which is scored very 

high then others could be lower. Andrew Scott suggested including in ‘D” – Strategic Approach to Design’, 

then for the other questions includes how it ties in. 

D9 It was agreed to score this question out as it has been integrated. 

D10 Howard Royston questioned whether this could be a facet of D15. Andrew Scott to look at combining. 

D11 Iain Graham queried if this question is not a Pass/Fail instead of scored. It was agreed that this question will 

now be Pass/Fail and will be mentioned under ‘D4 – Innovation’ as well. Brian Currie noted that the most 

important aspects of the vertical and horizontal movement strategy are travel time and separation of clean 

and dirty. 
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D12 It was agreed that this question should now be titled ‘Energy Management Proposals’ and will be a Pass/Fail, 

not scored. Sustainability will also be added to ‘D4 – Innovation’. 

D13 Andrew Scott commented that this question could be a Pass/Fail. Iain Graham commented that ICT should 

be added to ‘D4 – Innovation’ 

D14 It was noted that Denise Kelly should remove the reference to derogations from this question. Also wording 

needs to clear that it does not include mandated elements. Howard Royston queried why this had not been 

wrapped up in ‘D15 – Construction Strategy, Proposals and Method Statements’. Andrew Scott to look into 

combining. 

D16 It was noted that this covers items over and above CDMC and is project specific. 

D17 Fiona Halcrow queried if they can state a minimum time they require to commission. Fraser McQuarrie noted 

that this comes under the programme. 

 Other – 

Howard Royston questioned where cleanability/serviceability is picked up? Andrew Scott noted that is should 
be picked up in architectural and FM. Howard Royston also queried where Health & Safety in use was 
covered i.e. traffic management. It was noted this would be under ‘D2 – Strategic Approach to Design’. 
 
Brian Currie questioned where soft landscaping was covered. Andrew Scott noted that it would be in 
architectural. 
 
It was questioned whether there was/should be a section to score added value through construction. 
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1. Set D&C evaluation criteria

2. Review scoring approach

3. Agree individual weightings

ITPD Workshop
Commercial in Confidence Mott MacDonald 
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•Most Economically Advantageous Tender’ 
(‘MEAT’)

•Overall evaluation scheme
SFT guidance
Reference  Design
Price/ Quality

ITPD Workshop
Commercial in Confidence Mott MacDonald 
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RHSC + DCN Little France –  

Project Management Executive Meeting  
 
Commercial In Confidence - not disclosable under the Freedom of Information (Scotland) Act 2002 
 
Date: 12th April 2012 Time: 09.00 – 13.00 Location: Room 1, Waverley Gate  

 

Purpose: Project Management Executive Meeting  

  
Present: Brian Currie (BC) 

Iain Graham (IG) 

Carol Potter (CP) 

Richard Cantlay (RC) 

Andrew Scott (AS) 

Robin Fallas (RF) (part) 

Andrew Orr (AO) 

Michael Pryor (MP) 

Fraser McQuarrie (FMcQ) 

Rebekah Wendes (RW) 

NHS Lothian (NHSL) 

NHS Lothian (NHSL) 

NHS Lothian (NHSL) 

Mott MacDonald (MM) 

Mott MacDonald (MM) 

MacRoberts (MR) 

MacRoberts (MR) 

Ernst & Young (EY) 

Davis Langdon (DL) 

Davis Langdon (DL) 

   

Apologies: Susan Lloyd (SL) NHS Lothian (NHSL) 

   

Distributed to: As above 

+ Apologies  

 

  

Next meeting: 26
th

 April 2012, 13.00-17.00, at 56 Canaan Lane 

   

 

 

Date Author Checker  Approver Description 

16 April 2012 R Wendes F McQuarrie F McQuarrie PME Actions – 12 April 2012 

 

 

  Action Target date 

1.0 
1.1 

Introduction & Apologies 
Apologies as noted above. 
 

 
NOTE 

 

2.0 
 
2.1 
 
 
 

Review of Previous Minutes 
 
It was confirmed by all that outstanding actions from the previous meeting 
have either been completed or are currently on-going. 
 

 
 

NOTE 

 
 

3.0 
 
3.1 
 
 
3.2 
 
 
3.3 
 
 
 
 

OJEU and IM & PQQ 

 
It was agreed that the title for this section should be OJEU and IM & PQQ.  
RW to update. 
 
AO to update OJEU and provide a paragraph on variants to update the IM & 
PQQ. 
 
MP noted that in a meeting with SFT regarding scoring,  Andrew Bruce had 
commented that he would like an extra paragraph and that it should be 
scored in aggregate.  MP to write up and forward to Denise Kelly for 
inclusion. 
 

 
 

RW 
 
 

AO 
 
 

MP 
 
 
 
 

 

Davis Langdon Q;c" 
All AECOM Company Mott MacDonald 
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3.4 
 
 

RC noted that the PQQ Evaluation Manual is currently being finalised and 
will be issued next week (w/c 16.04.12). 
 

RC 

4.0 
 
4.1 
 
 
 
 
4.2 
 
 
 
4.3 
 
 
 
 
 
4.4 
 
 
 
4.5 
 
 
 
 
 
4.6 
 

ITPD Volume 1: 
 
Evaluation Process:  AS commented that D&C are currently making 
amendments in line with the meeting on Tuesday 10

th
 April 2012 and that 

he will be having a meeting with Graham Gillies and Neil McLennan of 
NHSL to go through points. 
 
BC noted that the clinicians, Janice Mackenzie, James Steers and Fiona 
Halcrow, need to find the right words to communicate their aspirations for 
the non-mandatory elements of the design. 
 
IG commented that AEDET could be the benchmark for architectural quality 
in the bidders’ designs and that it should be looked at how we could 
facilitate and manage AEDET to achieve this.  In particular the questions in 
the Architectural section need to be looked at to assess if they cover what 
NHSL is looking for. 
 
RC noted that a high level programme had been produced for the ITPD in 
excel and it will be circulated once comments have been received from MP 
and AO.  FMcQ to issue today. 
 
The Strategic Workshop on 24

th
 April 2012 was discussed and it was 

agreed that a meeting should be held prior to this to agree what needs to be 
discussed and the best way of conveying the information.  It was agreed 
that a suitable time would be Friday 20

th
 April 2012 at 9am at the RIE. 

Lauren Lynch to send out invites. 
 
IG commented that we need to capture what communications have been 
made to contractors/ potential bidders etc.  A template has been drafted by 
NHSL and will be circulated to record key discussions. 
 

 
 

AS 
 
 
 
 

BC 
 
 

IG 
 
 
 
 
 
 

FMcQ 
 
 
 

BC 
 
 
 
 
 

IG 

 

5.0 
 
5.1 
 
 
5.2 
 
 
 
 
5.3 
 
 
5.4 

ITPD Volume 2: 
 
AO noted that he has an action to issue the responsibility matrix and 
summary.  AO issue next week (w/c 16.04.12). 
 
AO commented that it would be worthwhile having a responsibility matrix for 
full planning permission between us, NPD and Consort to say who is 
responsible for what and by when.  BC to ask Fraser Littlejohn of Montagu 
Evans to draft. 
 
AO noted that he will be looking at the ITPD schedule this week and send 
back to Denise Kelly next week (w/c 16.04.12). 
 
Payment Mechanism:  MP that a way forward would be for Simon 
McLaughlin and Simon Alderson to draft up and then arrange another 
workshop to go through.  It was agreed that we should aim to have 
everything done, including all workshops, by June 2012.  RW to look for 
possible dates to start getting them set up. 
 

 
 

AO 
 
 

BC 
 
 
 
 

AO 
 
 
 

RW 

 

6.0 
 
6.1 
 
 
 
 
 
 
6.2 

Reference Design  
 
BC noted that there is a meeting set up with SFT on 26

th
 April 2012, which 

AS and RC will attend, and queried if this could be held in the morning with 
the PME pushed back to the afternoon.  This was agreed by all.  BC also 
noted that going forward the PME will be held at the new project office in 
Canaan Lane.  This includes the meeting on the 26

th
.  Updated invites to be 

sent out via RW. 
 
BC to sign-off 1:200 design report. 
 

 
 

RW 
 
 
 
 
 
 

BC 

 

7.0 
 
7.1 
 
 
7.2 
 
 

ITPD Volume 3: Completion and sign off 
 
FMcQ noted that all the clinical output specifications have not yet been 
received.  BC to chase Fiona Halcrow. 
 
A full review of the clinical output specifications to be undertaken by Capita 
was discussed and if using Capita could affect the level playing field.  It was 
agreed that RC would call Craig Dixon of Capita to ask if it is different 

 
 

BC 
 
 

RC / IG 
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7.3 
 
7.4 

people reviewing the clinical output specifications to those who will form 
part of any bid team.   
 
RC to issue Capita a confidentiality letter. 
 
FMcQ noted that the Soft FM specifications need approval from BC. 
 

 
 
 

RC 
 

BC 

8.0 
 
8.1 

ITPD Volume 4 

 
It was noted that Denise Kelly requires comments back on the Data Room 
requirements. 
 

 
 

AS / RC 

 

9.0 
 
9.1 

Bidders Day 
 
Bidders’ Day Briefing Paper:  IG asked if it could be issued as a word 
document so NHSL can add information.  AS to issue. 
 

 
 

AS 

 

10.0 
 
10.1 
 
 
 
 
10.2 
 
10.3 
 

KSR 
 
FMcQ noted that the TA part was nearly complete.  BC requested FMcQ to 
issue what is already done by end of week in draft format.  FMcQ to send to 
BC for NHSL to complete their part.  Also EY and MR to send photos of 
their teams with brief description of role to collate into one document with 
TA and NHSL. 
 
RC and FMcQ to send BC all information required for the KSR by Friday 
13

th
 April 2012. 

 
MP and AO to send FMcQ CVs for their teams, including bullet points for 
roles and responsibilities by COB Friday 13

th
 April 2012. 

 

 
 

FMcQ / MP / AO 
 
 
 
 
 

RC / FMcQ 
 
 

MP / AO 

 

11.0 
 
11.1 

Consort Interface 
 
AS to send AO the design report paper. 
 

 
 

AS 

 

12.0 
 
12.1 

Risk 
 
FMcQ noted that he is still to receive comments from NHSL regarding risk 
mitigations. 
 

 
 

NHSL 

 

13.0 
 

13.1 

Co-location Office 
 
No actions were offered under this section. 
 

 
 
 

 

14.0 
 
14.1 
 
 
 
14.2 
 
 
 
 
14.3 
 
 
14.4 
 
 
 
14.5 

Any Other Business 
 
AO to set out a terms sheet for the bidders to bid on which reserves the 
right for a funding competition to be held after Preferred Bidder.  AO to have 
a look and see what needs to be drafted.  
 
BC commented that all documentation needs to be checked to make sure 
we are giving a consistent message, that no variant bids will be accepted 
and to close the door on any potential move by Consort to change the 
energy centre or FM.  AO to check the OJEU and IM & PQQ. 
 
MP to draft ITPD to keep options open regarding finance/ funders and 
reserve the right to have a funding competition. 
 
NHSL to let TA know who should attend for the meeting on Monday 16

th
 

April 2012; NPD Procurement Meeting AM and SFT Meeting PM.  BC to 
check if the SFT Meeting is still on. 
 
FMcQ commented that the group should continue to think about meetings/ 
workshops that are/ will be required and send through ideas.  A mock 
competitive dialogue session to be set up with Ian Courtney and Kevin 
Bradley. 
 

 
 

AO 
 
 
 

AO 
 
 
 
 

MP 
 
 

BC 
 
 
 

FMcQ 

 

15.0 Next Meeting: 26
th 

April 2012, 13.00-17.00, at 56 Canaan Lane   
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From: Scott, Andrew G
Sent: 20 April 2012 15:59
To: Kelly, Denise; McLaughlin, Simon
Cc: Wendes, Rebekah; Cantlay, Richard D; McQuarrie, Fraser; Duncan, Andrew A; Gwynne, Anna K
Subject: RE: RHSC DCN - ITPD Workshops 
Attachments: D&C_Evaluation_Criteria_200412 Mark Up.doc; D&C_Evaluation_Criteria_200412 Clean Copy.doc; 

DC_Evaluation_Criteria_200412.pdf

Denise 

Further to your e-mail below, please find attached a copy of the D&C Evaluation Criteria - both mark-up and clean 
copy + pdf.  This has been amended in line with the comments made at the D&C Workshop, your mark-up and the 
comments raised at our meeting with Richard on 18 Apr.  This is aligned with the Summary Sheet in excel issued to 
you earlier today.  As previously discussed, we have inserted summary bullet points at the start of most of the criteria 
to assist in quickly understanding the areas that will be evaluated. 

In your e-mail below, you have requested that the revised document be issued to the workshop participants by close 
of play today (possibly through Fraser).  However, we have still to agree when the follow-up workshop is to be 
held.  There is also the suggestion that a wider range of stakeholders be involved.  I suggest that to ensure buy-in to 
this from NHSL that we discuss on Mon when we meet with Brian et al and then issue the document following that 
with an invitation to attend the follow up workshop.  (I doubt if any of the consultees would look at the document over 
the weekend or on Mon morning in any case.) 

For ease of reference, I have listed below, the attendees at the first workshop along with those additional attendees 
suggested for inclusion in the circulation. 

Speak on Monday 

Regards 

Andrew 

Workshop 1 Attendees 
Brian Currie 
Iain Graham 
Neil McLennan 
Susan Lloyd 
Graham Gillies 
Fiona Halcrow 
James Steers 
Janice Mackenzie 
Additional Attendees 
Ian Wilson/ Eric Drennan / Georgia McBroom (H&S) 
Clive Armstrong (Fire) 
Charlie Halpin (Sustainability) 
Fiona Cameron ( CoI) 

From: Kelly, Denise [mailto:denise.kelly   
Sent: 18 April 2012 17:08 
To: McLaughlin, Simon; Scott, Andrew G 
Cc: Wendes, Rebekah; Cantlay, Richard D; McQuarrie, Fraser 
Subject: RE: RHSC DCN - ITPD Workshops  

Simon/ Andrew, 

Page 832

A43230746



2

Further to the meeting this morning, please see the latest Evaluation matrix Summary Sheet which we need for the 
workshop on Tuesday (and the premeet on Monday).  In terms of changes, I have: 
  
Strategic and management Approach  
  

         Amended evaluation criteria terminology as per Richard’s request e.g. quality/ clarity/ robustness/ 
deliverability/ consistency – same for FM  

         amended the running order so its now the scored then the pass/ fail questions - same for FM 
         added community benefits question 

  
Design & Construct 
  
Andrew  - To be updated to reflect workshop outcomes and meetings yesterday and this morning   
  
FM 
  
Simon  - To be updated to reflect workshop outcomes, not as many changes but conscious you were going to split out 
some questions.  As noted above I have updated the terminology to align with strategic section (highlighted in red) 
and reordered so scored then pass/ fail. 
  
Can you both please update your sections in the attached and return to me cc’d to Rebekah for COP Friday please so 
she can prepare the packs on Monday. 
  
In terms of the actual detailed matrices that sit underneath the summary– if we can get these out to the workshop 
attendees by no later that COP Friday please, as promised.  Might be best to check with Fraser if this should go out 
via him or can come direct from yourselves in terms of protocol. 
  
  
Regards 
Denise Kelly 
Associate 
T +44 (0)   M +44  
email address denise.kelly  
  
Davis Langdon, An AECOM Company 
7th Floor Aurora 
120 Bothwell Street 
Glasgow 
G2 7JS 
T +44 (0)14 1248 0300  F +44 (0)87 0048 8311 
www.davislangdon.com 
www.aecom.com 

From: Kelly, Denise  
Sent: 16 April 2012 15:27 
To: McLaughlin, Simon; 'Scott, Andrew G' 
Cc: Wendes, Rebekah; Cantlay, Richard D; McQuarrie, Fraser 
Subject: RHSC DCN - ITPD Workshops  
  
Simon, Andrew, 
  
Further to the initial round of workshops last week on the ITPD evaluation matrix, thought it would be helpful to just 
take stock and confirm next steps.   
  
  

1              Initial workshops/ discussion – w/c 09/04 – complete –(although noted that D&C require a further session 
to nail the matrix – ideally w/c 23/04 – Andrew can we discuss dates when you get a chance - am around 
tomorrow) 
  

2              Updated matrix circulated incorporating workshop comments w/c 16/04 – to be issued by SM/AS (these 
need to go to both the work stream and the wider specialist teams e.g. H&S/ CDM/ Fire Officer/ CoI/ HR 
reps – if in doubt please check names with me 
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3              Strategic/ management workshop – arranged for 24/4 (while FM will be a fairly final state by this date, 
think D&C still has a bit to go unless we manage to have 2nd workshop on 23/04 – which is ambitious – 
there is a prep session for this set up for 18/04 with RC although Simon as you cannot attend - can we 
chat before then, I know you are in away tomorrow/ Wed? 
  

4              Follow up workshops to agree interim submission requirements w/c 30/04 & w/c 07/05 –  workshop dates 
to be confirmed – please advise any dates you cannot do to Rebekah 

  
  

5              Collated ITPD Vol 1 (front end) and Evaluation matrix prepared and circulated -  for legal review/ 
comment by 18/05 

  
  
The above aligns with RC’s ITPD programme to complete (attached). Will catch up with you both separately as per 
the above. 
  
Regards 
Denise Kelly 
Associate 
T +44 (0)   M +44  
email address denise.kelly  
  
Davis Langdon, An AECOM Company 
7th Floor Aurora 
120 Bothwell Street 
Glasgow 
G2 7JS 
T +44 (0)14 1248 0300  F +44 (0)87 0048 8311 
www.davislangdon.com 
www.aecom.com 
Find out more about ONE, AECOM’s global e‐magazine  
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ITDP Volume 1 Page 1 of 21 
 

ITPD 
Element 

ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

  Summary of HeadingsEvaluation Criteria   Suggested 
marking that 
gives a total 
mark of 20% 

 D1 Clarity of understanding and robustness of approach to sStakeholder 
rRequirements and m / Meeting sStakeholder nNeeds 

 Very High 
and to be 
the 
highest 
rating 

3% 

 D2 Clarity, robustness and quality of sStrategic aApproach to dDesign and 
iIntegration of requirements across proposals 

 High 1.5% 

 D3 Clarity, robustness and quality of aArchitectural  and lLandscape dDesign 
sStrategy  

 Very high 2% 

 D4 Clarity, robustness, quality  and level of development of Iinnovation across all 
aspects of proposals 

 Very high 2% 

 D5 Clarity, robustness, quality and level of development of aAdaptability + 
fFlexibility + eExpandability proposals in all aspects of the solution proposed. 

 Very high 2% 

 D6 Clarity, robustness, quality and level of development of wWay finding and 
sSignage proposals 

 Medium 1% 

 D7 Clarity, robustness, quality and level of development of Iinterior dDesign 
proposals 

 High 1.5% 

 D8 Clarity, robustness, quality and level of development of M& E eEngineering 
sService dDesign pProposals  

 Medium 1% 

 D9 Clarity, robustness, quality and level of development of nNatural and aArtificial 
lighting proposal  

 Medium 1% 

 D10 Clarity, robustness and quality of Energy Management pProposals   Low 0.5% 
 D11 Development Proposals and Board’s Construction Requirements   Low 0.5% 
 D112 Clarity of understanding, robustness, quality of approach to and level of 

development of cConstruction sStrategy, pProposals and mMethod sStatements 
 Medium 1% 

 D123 Clarity of understanding, robustness, quality of approach to and level of 
development of Construction Health and Safety Strategy, pProposals and 
mMethodology. 

 High 1.5% 

 D134 Clarity, robustness, quality and level of development of cCommissioning and 
hHandover sStrategy and pProposals 

 Low 0.5% 

 D145 Clarity, robustness and quality of Equipment - sStrategy and pProposals    Medium 1% 
 D156 Compliance with Mandatory Reference Design  Pass / Fail  
 D167 Evidence of compliance with Planning Permission  Pass / Fail  
 D178 Work FlowsAcceptable vertical and horizontal movement strategy  Pass / Fail  
 D189 ICT Strategy and Bidders Proposals, compliant with Board’s requirements.  Pass / Fail  
 D1920 Acceptable and compliant Fire Planning Strategy  Pass / Fail  
 D201 Acceptable Structural Design Proposals  Pass / Fail  
 D212 Acceptable Services, Utilities and Infrastructure  Pass / Fail  
 D223 BREEAM Pre-assessment achieving BREEAM 2011 Very Good  Pass / Fail  
 D234 Acceptable PPost Preferred Bidder Stage Design Development Proposals & 

Design Programme to Financial Close 
 Pass / Fail  

 D24 Acceptable and compliant Development Proposals and Board’s Construction 
Requirements 

 Pass/Fail  

 D25 Summary Assumptions, Clarifications and Derogations  Pass / Fail  
 D26 Acceptable Design Life Proposals.   Pass / Fail  
 D27 Acceptable proposals for compliance with CDM-C  Pass / Fail  
 D28 Construction Programme Development and MonitoringAcceptable and realistic 

construction programme and robust approach to monitoring. 
 Pass / Fail  

 D29 Robustness of Technical costs  Pass / Fail  
 D30 Construction Method Statements   Pass / Fail  
 D301 Acceptable and compliant Construction quality proposals  Pass / Fail  
APPENDIX D321 Appendices – Drawings; Specifications; Method Statements  Pass / Fail  
 D332 Specifications  Pass / Fail  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Other 
sections to 
be added? 

Demolition and enabling works 
Security 
Helipad requirements 
Art Proposals 
Infection control 
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ITDP Volume 1 Page 2 of 21 
 

ITPD 
Element 

ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

 
 
 
 
 
 

 
D1 

 
Clarity of understanding and robustness of approach to stakeholder 
requirements and meeting stakeholder needs  
 
Summary 
RHSC + DCN 
° Co-location 
° Maximisation of design opportunities 
° Healing environment 
° Nurturing and engaging, supporting stakeholders 
° Incorporation of artwork 
RHSC 
° Children and young people at centre 
° Reassuring, relaxing, convenient and safe 
° Internal + external play areas 
DCN 
° Focus on nurturing, quiet and relaxing environment 
 
Detail 
Stakeholder Requirements / Meeting Stakeholder Needs 
The Bidders are required to demonstrate they are aware of the wide range of 
stakeholders associated with these Facilities and that they have understand and 
catered for all their requirements.  The Bidders need to demonstrate they are 
sensitive to the co-location of the two departments (RHSC and DCN) and that 
they have taken advantage of this arrangement to maximise their design. 
 
From the Bidders submission it should be evident how their design provides a 
healing environment that will assist NHS Lothian in its core obligation to deliver 
clinical care to users of the both the RHSC and DCN.  In addition, it should be 
evident how the proposals will deliver a nurturing, engaged and safe community 
that supports the well being of all patients, carers, families, visitors and staff.   
Facility  
 
In particular for the RHSC, the Bidders need and how this need shall beto 
provide a  balancedfacility which is a with the requirement for a beautiful place 
with Children and Young People at the centre of a nurturing, engaged and safe 
community. In addition, it should be evident how the proposals will deliver a 
nurturing, engaged and safe community that supports the well being of all 
patients, carers, families, visitors and staff.   The hospital shall be reassuring, 
relaxing, convenient and safe. The needs of children and young people and 
those with disabilities should be expressly addressed.  
 
Similar qualities are required for the DCN however there should be a focus on 
the need to provide a nurturing, quiet and relaxing environment for its patients. 
 
There shall be particular consideration of the proposed external spaces, therapy 
gardens and landscaping, internal and external play areas for RHSC patients, 
communal patient areas for example quiet and television rooms, public areas 
and the incorporation of artwork into the Facilities. 

 
“Stakeholder 
Requirements 
/ Meeting 
Stakeholder 
Needs” 
Report 
submission, 
complemented 
with drawings, 
illustrations, 
photographs 
etc. as 
required 
 

 
Scored 
Very High 
and 
highest 
rating 

 
Need to get the 
wording of the 
requirement 
right.  Should not 
be for the 
Bidders to 
‘demonstrate’.  It 
should be self 
evident from 
their proposals. 
Need to note that 
there are likely to 
be limited 
opportunities for 
layouts to be 
changed given 
the status of the 
Reference 
Design. 

 
D2 

 
Clarity, robustness and quality of strategic approach to design and 
integration of requirements across proposals Strategic Approach to 
Design and Integration 
 
Summary 
° Innovation 
° Healing environment 
° Integration in design 
° Integration of mandated and non-mandated elements 
° Site analysis 
° Strategies adopted 
° AEDET assessment 
 
Detail 
There is limited opportunity to change the layout of the design due to the 
advanced status of the mandated operational requirementsReference Design.  
Innovation in design can range from whole concepts of hospital planning, 
distribution of functions etc to detail design of components, materials, spaces, 
use of technology etc. Therefore there is still significant opportunity for design 
innovation which is to remains sensitive to the needs of users and should attract 

 
“Strategic 
Approach to 
Design” 
Report 
submission 
supported by 
reference to 
drawings and 
specifications 
 

 
Scored  
High  

 
Need to note that 
there are likely to 
be limited 
opportunities for 
layouts to be 
changed given 
the status of the 
Reference 
Design. 
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ITPD 
Element 

ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

all the possible benefits of a ‘healing environment’.    
 
The Bidders shall demonstrate how they shall integrate the architectural, 
structural, mechanical, electrical and civil and structural engineering aspects of 
the design to present a cohesive innovative design which meets all NHS 
Lothian’s construction and stakeholders requirements.  The Bidders shall 
consider how to utilise all mandated and non mandated elements to deliver a 
solution across all disciplines. 
 
Bidders shall present clearly their design analysis of both the site and NHS 
Lothian’s requirements as depicted in the ITPD.  The review of the site shall 
identify, as a minimum, opportunities, constraints and access and planning 
issues. 
 
Bidders shall provide a clear statement relating to a full range of strategic issues 
and how the design proposals have dealt with these specific project issues, and 
any impact their proposals will have on such matters. 
 
An initial AEDET assessment has been carried out on the Reference Design 
which can be found in the Data Room.  The AEDET assessment of the Bidders 
final design should be equal or better than this assessment. 
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ITPD 
Element 

ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

 
D3 

Clarity, robustness and quality of architectural  and landscape design 
strategy Architectural and Landscape Design Strategy 
Architectural Strategy 
 
Summary 
° World class architectural design 
° Ordered composition 
° Stakeholders interests 
° Ensuring architectural quality 
° Sight lines 
° Age appropriate design 
° Specific details of key elements 
° AEDET 
° Minimising  and ease of cleaning and maintenance 
° Comprehensive landscape strategy 
° Complimenting adjoining facilities 
° Minimising vandalism risks and maintenance and operating costs 
° Fire escape routes 
° SUDS 
° Art 
 
Detail 
Bidders shall demonstrate how their proposals reflect good world class 
architectural design practice in delivering Facilities that support NHS Lothian’s 
clinical needs and that a high level of creativity remains fundamental to the 
overall design.  Bidders shall demonstrate an ordered composition of building 
elements in a stimulating form that successfully combines good standards of 
space, height, form, scale and use of materials and colours / images with 
associated functional requirements and the surroundings. 
Details provided shall include, but not necessarily be limited to: 

• How the Bidders have addressed the interests of stakeholders, including 
(but not limited to) clinicians, patients (and their representatives, families 
and carers), health commissioners, Local Government, and the local 
community; 

• Details of architectural quality and how this will be ensured;  

• Details of lines of sight and views from windows to be particularly 
suitable for children and young people and 

• Details of how age appropriate art and way finding design will be an 
integral part of the design solution. 

NHS Lothian is keen to ensure the architectural quality of the buildings, the 
standard of finishes and the component parts are to a high standard.  As well as 
the architectural drawings, Bidders shall provide specific details in pictorial 
format (which shall be relied upon at Preferred Bidder stage and during detailed 
design as representative of the standards to be adopted) on the following: 

• Internal and external doors and door furniture, also showing proposed 
pattern of vision panels; 

• Washing and toilet facilities 

• Reception desks and Nurse Stations; 

• Communal patient areas, which include spaces such as playrooms, 
television rooms and quiet rooms 

• External therapy gardens and external covered play and seating areas 

• Floor and wall coverings; 

• Natural and artificial lighting particularly in key public areas, artwork and 
key clinical areas such as theatres ; and 

• Juxtaposition of main external finishes / cladding. 
Bidders shall make reference to AEDET in their Architectural strategy report and 
be aware of this assessment tool when producing their design.  
 
Bidders shall provide, in support of their design submission at ITPD, a draft 
AEDET assessment of their proposals, with supporting commentary.  Where 
assumptions with respect to certain elements within these assessments have to 
be made (i.e. such details that would ordinarily be developed during the 
Preferred Bidder or post Financial Close period) the basis for these assumptions 
shall be stated. 
 
Bidders shall indicate how choice of materials, layout and orientation, have been 
considered to minimise cleaning and maintenance of all elements of the facility 
have been considered and how such activities can be carried out safety and 
without disruption to clinical activities. 
Landscape design strategying 
Bidders shall provide a Landscaping Strategy for external hard and soft 
landscaping (including courtyards and therapy gardens) which shall be 

 
‘Architectural 
Strategy’ 
Report 
submission 
supported by 
and with 
references to 
submitted 
drawings/speci
fications and 
diagrams as 
appropriate.  
Photographs, 
brochure 
details and 
supporting text 
as appropriate, 
plus 
completed 
components 
schedule. 
Landscaping 
Strategy 
“Strategic 
Approach to 
Design” 
Report 
submission 
supported by 
reference to 
drawings and 
specifications 

 
Scored 
Very High 
 
 

 
During the 
evaluation, 
reference should 
be made to the 
Achieving 
Excellence 
Design 
Evaluation 
Toolkit (AEDET), 
in particular the 
following scoring 
sections; 
A – Character 
and innovation; 
B – Form and 
materials; 
C – Staff and 
patient 
environment; 
D – Urban and 
social 
integration; E – 
Build Quality – 
Performance; 
I – Functionality 
– Access; 
J – Functionality  
- Space 
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ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

 Bidders shall also determine how the external landscaped area has been 
designed to  

• compliment the RHSC and DCN buildings and the neighbouring RIE  

• minimise the risk of vandalism and crime.  For example this can be 
demonstrated by easy clean surfaces.  

• facilitate security of pedestrians and avoided ‘No-Go’ areas in their 
design. Ensure site safety and link with the Green Travel Plan. 

• minimise maintenance and operation costs 

• ensure the ease of maintenance and cleaning in particular relevant to 
health and safety issues 

• consider fire safety routes 

• incorporate SUDS and other sustainable features, and 

• incorporate art work.   
Bidders shall consider lighting, heating, seating, canopy and wind protection 
arrangements with consideration particularly to young children and less abled 
people. 

   

 
D4 

 
Clarity, robustness, quality  and level of development of innovation across 
all aspects of proposals Innovation 
 
Summary 
° Reflect current and developing innovations in healthcare 
° Sustainability 
° ICT 
° Optimisation of use of natural resources 
° Cost benefit analysis 
° Contemporary examples 
 
Detail 
Bidders shall highlight where it will be, or has been possible to provide 
innovative solutions to NHS Lothian’s requirements.  Innovation in design can 
range from whole concepts of hospital planning, distribution of functions etc to 
the building solution (e.g. use of prefabricated units) to detail design of 
components, materials, spaces, use of technology and art etc. The design shall 
reflect current and developing innovations in healthcare delivery and 
construction generally and translate these into an innovative buildings solution. 
 
Bidders should take advantage of innovation improving the sustainability of the 
Facilities in particular grey water recycling system and ICT.  Bidders shall 
promote sustainable development by demonstrating an integrated approach to 
the social, environmental and economic well-being of the area served, now and 
for future generations.   
 
Bidders shall provide details of a strategy to optimise energy, water and utility 
consumption, minimise waste production, implement a strategy to meet NHS 
Lothian’s BREEAM requirements including carbon reduction and other positive 
activities described in the Design and Construction Output Specification to 
provide a sustainable development. 
Bidders shall demonstrate an innovative approach to the provision of ICT in the 
facility in line with the Board’s Construction Requirements and FM Output 
Specifications. 
The Bidders shall provide information on the benefit, cost and risk for each 
innovation so the Board can assess them separately. 
 
Any areas of innovation identified shall be supported, where possible, with 
examples of a similar nature from other schemes, if indeed these exist.   
 

 
“Approach to 
Innovation” or 
“Innovation in 
Solutions” 
Report 
submission 
 
 

 
Scored 
Very High 

 
This is a key 
area for 
consideration of 
quality. 

 
D5 

 
Clarity, robustness, quality and level of development of adaptability + 
flexibility + expandability proposals in all aspects of the solution 
proposed.Adaptability, Flexibility and Expandability 
 
 
Summary 
° Interior re-arrangements 

 
“Adaptability 
and Flexibility 
Strategy” and 
integrate with 
“Environmenta
l Services 
Strategy” 

 
Scored 
Very High 

 
Likely to be v 
important to 
NHSL.  Always 
an area where 
Bidders tend to 
dodge the issue.  
Need to get 
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Bid Response Requirement Format Scoring 
Approach 

Comments 

° Building services and infrastructure 
° Building structure 
° Overall strategy 
 
 
 
Detail 
 
Bidders shall prepare an Adaptability Strategy to support their ITPD design 
proposals.  This strategy shall describe what features have been incorporated 
relatinged to future adaptation of use and / or expansion, technological changes, 
changes in national policy, national and local planning, clinical advancement 
and, seasonal or future strategic variations in use. Particular reference should 
be made to potential changes in the delivery of surgical and radiodiagnostic 
services given the rapid evolution of developments in these disciplines.  Bidders 
should consider all design disciplines i.e. architectural, mechanical and 
electrical, structural and environmental.  
 
In particular, rReference shall be made to: 

• How the interior spaces may be re-arranged in future if a change of use 
were to occur; 

• How the building’s services and external infrastructure have been 
designed to allow this adaptability; 

• How the building structure and envelope, services, partitioning, ceiling, 
and flooring systems and construction technique has been designed to 
allow this adaptability; 

• How the main electrical and mechanical plant installations can 
accommodate changes over and above the 25% capacity increase 
(requested in Section 3 Board’s Construction Requirements) with 
minimal structure disruption. 

• How the Environmental Services Strategy will co-ordinate with the 
Adaptability and Flexibility Strategy 

Particular reference should be made to potential changes in the delivery of 
surgical and radiodiagnostic services given the rapid evolution of developments 
in these disciplines. 

some 
commitment in 
proposals and 
should be easy 
to differentiate. 

 
D6 

 
Clarity, robustness, quality and level of development of way finding and 
signage proposals Way finding and Signage 
 
 
Summary 
° Specific to the facilities 
° Wider RIE site 
° Integration with art and lighting strategies 
° Control of infection 
 
Detail 
Bidders shall provide details of a way finding and signage strategy which 
requires to be designed specifically to suit the needs of the particular patient mix 
for the Facilities i.e. children and young people in the RHSC and all age groups 
for the DCN.  This includes internal and external signage and signage outside 
the site boundary relevant to the Ffacilities.  The wayfinding and signage 
strategy for external movement should also be addressed and should include 
proposals for the wider RIE site.  External signage will include that for 
pedestrians and vehicles and street signage. 
 
Bidders shall demonstrate that their wayfinding and signage strategy integrates 
with the art strategy and lighting strategy for the Facilities.  It shall also take 
cognisance of patient journey times and take steps to minimise this.   Bidders 
shall demonstrate how their wayfinding and signage strategy minimises the 
transmission of micro-organisms and separates clean and contaminated traffic 
and material streams.  Reference shall be made to sample or exemplar site 
information provided by NHS Lothian. 
 

 
“Way finding 
and Signage 
Strategy” 
Report 
submission 
and integrate 
with the art 
and lighting 
strategy 

 
Scored 
Medium 

 
This is an 
important aspect 
of the proposals 
being delivered – 
could need to 
integrate with the 
Art Strategy. A 
key area of 
interest for the 
Board 

 
D7 

 
Clarity, robustness, quality and level of development of interior design 
proposals Interior Design 
 
 
Summary 
° Proposals for each distinct area 
° Communal areas 

 
“Interior 
Design 
Proposals” 
Report 
submission 
and 
illustrations 

 
Scored 
High 

 
A key area of 
interest for the 
Board 
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Bid Response Requirement Format Scoring 
Approach 

Comments 

° Public areas 
° Open, friendly, privacy and dignity 
° Integrated with art, lighting and equipment 
° Integrated with O&M, cleaning and sustainability 
° Integrated with NHS Lothian supplied items 
° Integration with adjoining facility 
 
Detail 
A key member of the design team will be the Interior designer whomBidders will 
provide outline/illustrative interior design proposals and illustrations for each 
distinct area of the Facilities, paying particular attention to the interior design 
solutions for public, patient and key staff areas. 
 
For both the RHSC and DCN sectors of the Facilities Bidders shall also 
demonstrate specifically how their design addresses the requirement to provide: 

• communal patient areas that are light, spacious and welcoming 
atmosphere and domestic in design and ambience with the main 
entrance being immediately apparent. which are domestic in design and 
ambience 

•public areas which are restful, open and be well lit with natural light and 
have views out to landscaped spaces that add quality and orientation  

• age appropriate signage throughout the Facilities, and.   

• an open and friendly environment, that shall ensure privacy and dignity 
for patients, family members and visitors when required. 

• the incorporation of art  in the proposals 

• integration with the lighting strategy and equipment strategy  

• integration with maintenance, cleaning, operation and sustainability  

• how the interior materials within the Facilities match the furniture, 
furnishings and equipment being procured by the Board and 

• how the interior design of both the RHSC and DCN integrates with the 
interior design of the existing RIE. 

For the RHSC the interior design shall ensure: : 
• there is age appropriate signage throughout the Facilities  
• the patient, communal and public areas promote a nurturing, relaxed 

and safe environment and  
• the furniture, windows and lines of sight are appropriate for young 

children and children in pushchairs and wheelchairs.   
 
For the DCN the interior design shall ensure the patient and communal and 
public areas promote a nurturing, quiet and relaxed environment. 

 
 
Bidders shall demonstrate how the Interior Design proposal relate to the 
integration of art in the facility and how the interior materials within the Facilities, 
match the furniture, furnishings and equipment being procured by the Board 
 

 
D8 

 
Clarity, robustness, quality and level of development of M&E engineering 
service design proposals M & E Engineering Service Design Proposals 
 
 
Summary 
° Overall design and principal systems 
° Plant areas 
° Schematics and major plant 
° Detailed integrated proposals 
 
Detail 
Bidders shall describe the engineering services design proposals for each 
element of the scheme in sufficient detail to show compliance with NHS 
Lothian’s Construction Requirements, including but not limited to: 
 

°• Engineering design, control and operational philosophy statement; 

°• Principal system selections; 

°• The definition of plant areas and zones both internal and external to the 
Facilities; and 

°• Schematic and written proposals for major plant provision. 
 

 
Report 
submission 
and supporting 
information / 
drawings as 
appropriate, 
including 
completed 
schedules 
 
Completed 
matrices with 
supporting 
commentary 
Building 
Services 
Reports? 

 
Medium 
 

 
Tied in with 
interior design 
and an area for 
Bidders to 
indicate 
innovation. 
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ITPD 
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Bid Response Requirement Format Scoring 
Approach 

Comments 

Bidders shall provide evidence that the building services support NHS Lothian’s 
business, safety and security and life critical services under supply failure 
scenarios.  Specific details shall be provided relating to standby facilities and 
mains service redundancy. 
 
Bidders shall demonstrate or provide the following: 

• : 
 

• Details of the main energy centre and associated plant 
• The Bidders shall demonstrate how they shall integrate the mechanical 

and electrical design with the architectural, structural, and civil aspects of 
the design to present a cohesive innovative design which meets all NHS 
Lothian’s construction and stakeholders requirements. 

 
• Bidders shall demonstrate how temperature and comfort for occupants 

will be maintained in accordance with the minimum criteria and how, if 
possible, these criteria will be improved. 

 

• Bidders shall provide an environmental conditions / room provisions 
matrix for both mechanical and electrical services for each room in the 
Facilities. 

• how they shall integrate mechanical and electrical design, with 
architectural, structural, and civil aspects as discussed above in D2 and 
D4.  

• Maintenance and operation philosophy for all mechanical and electrical 
equipment and how they have incorporated sustainability into their 
design 

• major plant life cycle statements and design life, including an explanation 
of the Bidder’s life-cycle philosophy to support the lifecycle costing 
analysis completed in the capital costs proforma. 

• proposals for external services, including details of the main routes 
(including proposed connections to existing services), intakes and off-
site reliance of the services and how this interfaces with adjacent sites 
(this is also discussed in D22 below) 

• Bidders shall confirm and provide detail relating to the main source of 
heating energy and 

• Details of mechanical and electrical innovations including costs as 
described in D4 

 
Whilst Bidders are required to undertake their own design, NHS Lothian has 
provided draft matrices as part of the ITPD.  Bidders are required to complete 
their matrices in identical format, or confirm general acceptance of NHS 
Lothian’s draft matrices, highlighting differences on an exception basis. 
 
Bidders shall provide major plant life cycle statements, including an explanation 
of the Bidder’s life-cycle philosophy to support the lifecycle costing analysis 
completed in the capital costs proforma. 
 
Bidders shall provide evidence that the building services support NHS Lothian’s 
business, safety and security and life critical services under supply failure 
scenarios.  Specific details shall be provided relating to standby facilities and 
mains service redundancy. 
 
Bidders shall provide proposals for external services, including details of the 
main routes (including proposed connections to existing services), intakes and 
off-site reliance of the services. 
 
Bidders shall confirm and provide detail relating to the main source of heating 
energy. 
 

 
D9 
 

 
Clarity, robustness, quality and level of development of natural and 
artificial lighting proposal Natural and artificial light 
 
 
Summary 
° Balance 
° Supports wellbeing 
° Functional 
° Aesthetically pleasing 
° Sustainable and energy efficient 
° External lighting 
 
Detail 
Bidders shall provide information relating to lighting within the Facilities including 

 
Report 
submission, 
drawings and 
illustrations as 
appropriate. 
 

 
Scored 
Medium 
 

 
Tied in with 
interior design 
and an area for 
Bidders to 
indicate 
innovation. 
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Bid Response Requirement Format Scoring 
Approach 
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any areas of design innovation (as discussed above in D4)in this regard.  This 
shall include reference to 

• the balance of natural and artificial light,  

• a description of how the environment created by the lighting design will 
support the well being of service userspatients, carers, visitors and staff,  

• how it will be functional for clinical use,  

• how it will produce an aesthetically pleasing environment, and 

• how it will be co-ordinated with the building structure and how it will 
integrate with other areas e.g. mechanical and electrical design, interior 
design and architecture,.    

• how it will consider sustainability and energy efficiency, 

• how the interior lighting philosophy will include room usage and warning 
signs, night lighting, security emergency signage and emergency 
lighting, lighting control and wiring philosophy, standby lighting and. 

• How the external lighting philosophy will consider light pollution for the 
neighbours including the RIE, vandalism, security, and local residents’ 
needs. 

 
The interior lighting philosophy will also include room usage and warning signs, 
night lighting, emergency signage and emergency lighting, lighting control and 
wiring philosophy, standby lighting. 
 
The design strategy for external lighting shall take consideration of light 
pollution, vandalism, security, energy efficiency and local residents’ needs. 
 
 

 
D10 
 

 
Clarity, robustness and quality of Energy Management proposals Energy 
Management Proposals 
 
 
Summary 
° Optimisation 
° Renewables 
° Environmental control 
° BREEAM assessment 
° Performance energy targets 
 
Detail 
Bidders shall demonstrate how they will optimise energy consumption, and utility 
conservation to ensure that the energy usage rating for this building will not 
exceed 50Gj/100m3 and that they are bettering the average water consumption 
data contained in SHTM 04-04 for the type of accommodation (Part 6 Section 3: 
The Board’s Construction Requirements)..   
 
Bidders shall also demonstrate how they will ensure 20% of energy is provided 
by renewable energy sources (Part 6 Section 3: The Board’s Construction 
Requirements). 
.   
 
These requirements are linked with the requirement for a sustainable 
development in D4.   
 
Bidders shall demonstrate how the design of the environmental control system 
shall be co-ordinated and integrated with the design of the structure and the 
occupied areas in order to maximise the control and flexibility of the installations. 
Bidders shall embrace energy efficiency and passive design strategies for 
ventilation and thermal control to enhance internal comfort 
 
Bidders shall demonstrate how the Facilities will achieve as a minimum “very 
good” rating when subjected to a BREEAM 2011 Assessment.    
 
Bidders shall confirm design water and energy consumption targets for the 
building (heating and power), in a month by month schedule over the course of 
a 12 month period. 
 
Bidders shall provide an analysis of Project Co’s design solution conformance 
with the performance energy targets.  This shall include cost estimates to meet 
each target or to provide each innovation so NHS Lothian can determine which 
aspects they would like to incorporate in the final design. 
 

 
Report 
submission 
 
 
 

 
Scored 
Low 
 
  

 
Important that 
this is assessed 
and that Bidders 
give due 
attention to this 
important aspect. 
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Weighting / 
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Bid Response Requirement Format Scoring 
Approach 

Comments 

 
 
D112 
 

 
Clarity of understanding, robustness, quality of approach to and level of 
development of construction strategy, proposals and method statements 
Construction Strategy, Proposals and Method Statements. (has links with 
Programme D28 and Construction Quality D31) 
 
Summary 
° Good neighbour / considerate contractor proposals 
° Control of pollution 
° Safe site movement 
° Waste disposal 
° Temporary accommodation 
° Cranage and oversailing 
° Programme 
° Phasing, access and boundaries. 
 
Detail 
Bidders shall outline their construction proposals in sufficient detail to 
demonstrate the deliverability of the development.  Within the scope of the 
proposal, Bidders shall address in detail how the construction phase of the 
project will be managed. 
 
Proximity to site neighbours 
Bidders should give specific detail of how they will mitigate the egress of water, 
dust, debris or any microbiological contamination out of the Site and into 
adjacent buildings i.e. how they will ensure they are a considerate contractor.  
For example mitigation measures can include appropriate sighting of air intakes 
for operating theatres.  Bidders shall ensure compliance with HAI Scribe. 
 
They shall also demonstrate how they will follow the provisions of Sections 60 
and 61 of the Control of Pollution Act 1974, with reference to the control of noise 
in relation to any demolition or construction works in particular in relation to 
works adjacent to on occupied property i.e. RIE. 
 
Bidders shall demonstrate how they will not only adhere to legal obligations but 
how it will also demonstrate it will ensure that “at all times the requirements and 
reasonable wishes and safety of the immediate neighbours to the Site (including 
the Royal Infirmary of Edinburgh, Little France site) are respected”.  
 
Service Continuity and Site Safety 
There is a need for integration with and not inhibiting the RIE pedestrian, 
vehicular, cycle, service vehicular and emergency vehicular movements, access 
routes and parking during construction and during operation whilst ensuring 
safety at all times.   
 
Bidders shall demonstrate how they will ensure all suitable safeguards are 
incorporated to ensure continuity of utility supplies and operational continuity of 
the immediate neighbours to the Site is maintained at all times.  Bidders shall 
also provide outage protocols in case these safeguards fail to protect the 
neighbours. 
 
Interface issues 
 
 
Bidders shall provide the following with regards quality:  
 
Confirmation that they will complete the construction phase in accordance with 
the requirements of BS EN ISO 9001 or 9002 or any equivalent standard; 
Details of proposed QA/QC systems (i.e. a system synopsis); 
Where individual quality and environmental management systems of the 
designers, contractor, service provider and Project Co are to be used, a 
statement regarding how these separate systems will be integrated to form a 
coherent overall quality management system.  For the avoidance of doubt, NHS 
Lothian requires Project Co (in addition to their sub-contractors) to adopt and 
implement a compliant system; 
Details of their approach for monitoring quality during construction (this may be 
by reference to a similar system implemented on a similar scheme); i.e. 
compliance with current revisions of BS 8000: Series “Workmanship on Building 
Sites, BS 5606:1990 “Guide to Accuracy in Building”. and other activities based 
on Good Industry Practice current at the time, as a minimum 
Details of their approach for auditing the quality and environmental 
management systems. This shall include details of the independent, internal 

 
Report 
submission 
supplemented 
by site plans, 
phasing 
diagrams etc. 
 

 
Scored 
Medium 
 

 
Requirement 
here seems to 
be a bit weak.  
Need to lead the 
bidders a bit 
more so that 
their response to 
dealing with the 
complexities of 
the site is 
sought. A 
sensitive area of 
key importance 
to the Board 
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Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

and external audits of Project Co and its sub-contractors; 
Details of their approach to developing the quality and environmental 
management systems, including key dates; and 
A description of how the proposed systems will integrate with their strategies for 
risk mitigation. 
Proximity to site neighbours 
Bidders should give specific detail of how they will mitigate the egress of water, 
dust, debris or any microbiological contamination out of the Site and into 
adjacent buildings.  They shall also demonstrate how they will follow the 
provisions of Sections 60 and 61 of the Control of Pollution Act 1974, with 
reference to the control of noise in relation to any demolition or construction 
works in particular in relation to works adjacent to on occupied property i.e. RIE. 
 
Bidders shall demonstrate how they will not only adhere to legal obligations but 
how it will also demonstrate it will ensure that “at all times the requirements and 
reasonable wishes and safety of the immediate neighbours to the Site (including 
the Royal Infirmary of Edinburgh, Little France site) are respected”.  
 
Bidders shall demonstrate how they will ensure all reasonable safeguards are 
incorporated to ensure continuity of utility supplies and operational continuity of 
the immediate neighbours to the Site is maintained at all times. 
 
Waste disposal 
Bidders shall give a detailed methodology for disposal of surplus excavated 
material and all building spoil and rubbish 
 
Temporary Site Accommodation 
 and Bidders shall provide Site Office Set Up Proposals which describe in 
particular how temporary accommodation for Board staff and advisorsthis is to 
be serviced and how safe access and egress will be provided. 
 
Oversailing 
The Bidders shall provide their oversailing methodology to ensure it complies 
with the D&C Output Specification in particular with respect to ensuring the 
safety and security of the Site and the Site neighbours and their visitors and 
workers. 
 
ProcurementProgramme 
Bidders shall review NHS Lothian’s proposed procurement and implementation 
timetable and key milestones and provide a statement confirming the Bidders’ 
ability to meet its requirements. 
 
Construction Phasing, Access and, Boundaries and Continuation of 
services 
 
Particular attention shall be provided on construction phasing, access, and site 
boundary treatments.  These are of particular interest due to the proximity of the 
RIE.  
 
Construction phasing shall take due care to minimise dust, water, micro 
biological contamination and noise egress from the construction site. 
 
There is a need for integration with and not inhibiting the RIE pedestrian, 
vehicular, cycle, service vehicular and emergency vehicular movements, access 
routes and parking during construction and during operation whilst ensuring 
safety at all times.   
 
The Bidders shall ensure the continuation of utility supplies to the adjacent RIE. 
  

 
D123 

 
Clarity of understanding, robustness, quality of approach to and level of 
development of Construction Health and Safety Strategy, proposals and 
methodology.Construction Health and Safety Strategy, Proposals and 
Methodology. 
 
 
Summary 
° Programme for development of safety proposals 
° Site constraints 
° Management and mitigation of safety risks 
° Below ground obstructions / services 
° Detailed health and safety methodology and strategy 
 

 
Report 
submission 
 
 

 
Scored 
High 
 

 
Requirement 
here seems to 
be a bit weak.  
Need to lead the 
bidders a bit 
more so that 
their response to 
dealing with the 
complexities of 
the site is 
sought. 
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Detail 
Bidders shall provide details of their health and safety management system to 
be implemented including the key dates for its development. 
 
Bidders shall identify the potential constraints on their construction activities 
when considering the safety and other needs of their immediate neighbours 
(including the RIE) and other members of the public that may be affected by the 
works.  Bidders shall outline in detail how any risks to health and safety will be 
managed and mitigated throughout the construction phase. 
 
Bidders shall provide a detailed methodology for how they plan to deal with the 
potential occurrence of below ground services crossing the site, in addition to 
the removal of other below ground obstructions that may still be present from 
previous demolition works. 
 
Bidders shall provide the following detail in their construction health and safety 
strategy: 

• the use of overhead cranes,  
• construction traffic management due to the proximity of the RIE,  
• restrictions on the movement of water, dust, noise and micro-organism 

to the neighbouring RIE site during construction and  
• the removal of waste material during demolition 
• storage, transportation and handling of gas cylinders (for construction 

and clinical use),   
 
 

 
D134 
 
 

 
Clarity, robustness, quality and level of development of commissioning 
and handover strategy and proposals Commissioning and Handover 
Strategy and Proposals.   
 
 
Summary 
° Commissioning and handover programme 
° Interfaces 
° NHS Lothian access during construction and access for equipment 

installation 
° Approach to zero defects 
° Cleanliness at handover 
 
Detail 
Bidders shall provide a statement outlining the key elements of the 
commissioning programme for the Facilities, including and demonstrating how 
they will conform with the following th:e: 

•  management of interfaces with NHS Lothian and other parties e.g. 
Consort for the bridge link and obtaining their approvals 

• Provision of an interface matrix 
 Provision of access for NHS Lothian during construction 
  
• . 

 
Bidders should provide a statement detailing the Bidder’s general approach to 
Facilities handover including how they would propose to interface and assist 
NHS Lothian with their decanting, familiarisation and training for the Facilities 
and proposals on how they would work closely with NHS Lothian in developing 
an occupation plan. 
 
If phased commissioning is utlised by the Bidder, the Bidder shall demonstrate 
how it will ensure that operational sections of the Facilities can function on a 
‘24/7’ basis and the effect of dust and noise do not effect the operating facilities. 
 
Bidders should provide an outline commissioning programme, supported by a 
methodology of how this will be developed and agreed in conjunction with NHS 
Lothian.   
 
Bidders shall provide details of a de-canting methodology to ensure continuation 
of service during this process from the existing RHSC and existing DCN, and 
ensure that any revised arrangements are accommodated.    
 
Bidders shall outline proposals to create a “zero defects” culture with respect to 
the works in order to deliver the scheme with few or no snagging items at Actual 
Completion Date.  In addition, Bidders shall also outline how a contingency plan 
of investigating and rectifying any defects which could still occur despite all best 
endeavours of the contractor.  
 

 
Report 
submission 
Outline 
commissioning 
programme 
 

 
Scored 
Low 
 

 
Needs to be 
thought through 
in relation to the 
interfaces with 
RIE 
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Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

Cleanliness at handover 
Project Co shall demonstrate how their proposals facilitate the control and 
management of an outbreak and spread of infectious diseases in accordance 
with HTM 2025 and SHFN 30. 
 
NHS Lothian’s output specification requires that on completion the Facilities are 
“clinically clean” to the satisfaction of the Board’s Head of Service Infection 
Control. Bidders shall include within their response how they propose to 
interface with NHS Lothian’s Head of Service Infection Control in terms of 
agreeing the process and standards required to achieve the appropriate level of 
clinical cleanliness for each location within the Facilities, and how this will be 
managed in terms of the building sign–off and handover process.  In addition, 
Bidders shall identify if they propose to use the services of any specialist 
contractors as part of this process. 
 
Project Co shall demonstrate how their proposals facilitate the control and 
management of an outbreak and spread of infectious diseases in accordance 
with HTM 2025 and SHFN 30. 
 
 

 
D145 
 

 
Clarity, robustness and quality of Equipment - strategy and proposals  
Equipment Strategy and Proposals   
 
 
Summary 
° Equipment lists 
° Variations in equipment list 
° Alternative procurement strategies 
° Proving value for money 
° Achieving required level of quality 
° Equipment transfers 
 
Bidders shall price for the indicative list of equipment included within the draft 
Schedule 13 of this ITPD documentation. 
 
Bidders shall provide a commentary on how closely the equipment scheduled by 
the Board varies from their own assessment of equipment needs and the order 
of magnitude price differential (if any) between the two. 
 
Bidders shall provide a commentary on any aspect of the proposed equipment 
supply, fix, maintain and replaceresponsibilities regime suggested in this ITPD 
that is not considered to represent best value to the Board, and suggest any 
alternative profiles of responsibility, if any, that may enhance this. 
 
Bidders’ proposals should cover how it plans to select equipment suppliers and 
how its purchasing arrangements will ensure value for money.   
 
Bidders’ proposals should demonstrate how the required level of quality is to be 
achieved in the equipment for which they will be responsible in supplyfor 
supplying and any improvement in the level of quality being proposed. 
 
Bidders shall provide a methodology for ensuring that all necessary connections 
and infrastructure (including supply, extraction and removal of waste) for all 
transferred items of equipment identified in the ITPD will be accommodated.  
This will also include the provision of a suitable environment. 
 
 

 
Report 
submission 
and priced 
schedule 

 
Medium 

 
Could split this 
so that an area 
where Bidders 
show innovation 
in relation to 
equipment could 
be marked. 

D156 Compliance with Mandatory Reference Design 
Bidders shall confirm their compliance with the mandatory reference design. 

 Pass / Fail  

 
D167 

 
Planning Permission 
Bidders shall provide evidence of planning support for their design proposals 
including but not necessarily limited to: 
Evidence that the proposals comply with the policy of the local planning 
authority and the requirements of the Development Brief;  
Approach to the consultation process; 
Approach to ensuring “good neighbourliness”; and 
Evidence of discussions and agreements with the local planning authority 
sufficient to indicate that the granting of approvals for the scheme will be 
achieved in the Preferred Bidder stage.  Any perceived obstacles / project risks 
in this regard shall be clearly drawn to NHS Lothian’s attention. 

 
“Planning 
Permission 
Status” Report 
submission 
including 
supporting 
evidence. 

 
Pass / Fail 

 
Bidders will not 
get a 
commitment 
from Planning 
however it is 
ultimately their 
risk – so Pass / 
Fail? 
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Bid Response Requirement Format Scoring 
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D178 
 

 
Work Flows  
The movement of people and vehicles and the distribution of supplies and waste 
shall be carefully considered and a coherent strategy for managing different 
categories of traffic and materials within the hospital shall be part of the design 
proposal.  This shall include the separation of clean and contaminated traffic 
and materials. 
Travel time and distances for patients, staff, and material transmission of micro-
organisms either through airborne or other means shall be minimised with clear 
and coherent signposting to support a natural flow of pedestrian and vehicular 
traffic. This is also discussed in D6. 
 
Specific consideration shall be given to wheelchair users, less able users others 
with disabilities and transportation of small children and babies that will use the 
Facilities.   
 
Specific consideration shall be given to the incorporation of fire fighting lift(s) to 
maintain evacuation use for the disabledless able, small children and babies in 
an emergency situation. 
 
There shall also be specific consideration of the route required by people and 
materials from the helipad, the RIE and RHSC and DCN. 
 
Lift Strategy and vertical and horizontal movement strategy 
 

 
Report 
submission 
 
 

 
Pass/fail 

 
Key information 
for circulation 
and Operational 
Functionality 

 
D189 
 

 
ICT Strategy and Bidders Proposals shall provide a statement of 
understanding relating to NHS Lothian’s requirements with respect to IM&T / 
Combined Communications.. 
 
Bidders shall provide a detailed methodology for ensuring compliance with NHS 
Lothian’s requirements, defining clear interfaces of responsibility as necessary, 
and how they will take overall responsibility for the coherence and compatibility 
of systems such that they will operate to suit NHS Lothian’s needs. 
 
Bidders shall provide a schedule of issues, if any, that will require detailed 
resolution with NHS Lothian at Preferred Bidder stage in order to complete the 
design. 
 
Bidders shall highlight within their proposals the number, location size and 
specification of IT / Communications rooms. 
 
Compliance with NHSL’s ICT requirements 
 

 
Report 
submission 
 
Drawings with 
supporting 
commentary 
 
 

 
Pass/Fail 
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D1920 

 
Fire Planning Strategy 
Bidders shall provide strategic fire strategy plans at an appropriate scale 
highlighting fire compartmentation, horizontal and vertical evacuation strategies 
and detailing the implications of this proposed strategy on staff and users in the 
event of a fire. Bidders shall demonstrate within their strategy that they have a 
clear understanding of the policies and principles underlying fire safety in NHS 
premises and it has been fully agreed and coordinated with Lothian and Borders 
Fire and Rescue Service, The City of Edinburgh Council’s Building Control 
Department and the Board’s Fire Officer. 
 
The Bidders shall demonstrate that their proposals comply with: The Building 
(Scotland) Regulations 2004 and The Building (Scotland) Amendment 
Regulations 2011, SHTM 81 and SHTM 82.  If a Bidder proposes a Fire 
Engineering solution, the Bidder shall demonstrate how this has been 
developed, to what extent it has been agreed with the regulatory authorities and 
how the Board will not be exposed to any additional risks (programme, quality or 
cost) should the solution need to be amended or abandoned during the course 
of the development and finalisation of proposals.,  
 
Calculations and supporting information shall also be provided.  
 
Bidders shall detail how the fire strategy issues at the Link with the RIE are to be 
addressed. 
 
Bidders shall demonstrate how they shall integrate their Fire Strategy with the 
Fire Strategy for the RIE to ensure they are compatible and operate in 
conjunction. 
 
Bidders shall provide details of external and internal access and circulation 
routes, including a safety and security statement for each element of the 
scheme with particular reference to the different patient types using the facilities. 
 
Bidders shall provide details how the particular issues surrounding areas of high 
fire risk such as the helicopter landing pad are to be addressed. 
 

 
“Fire Strategy 
Report” 
1:200 
Drawings with 
supporting text 
and diagrams 
as appropriate 
 

 
Pass Fail 
 

 

 
D201 

 
Structural Design Proposals 
Bidders shall provide a statement of the structural design philosophy.  This shall 
include a methodology for ensuring a safe, aesthetically pleasing and durable 
structure.  The structural design must enable the required clear spaces to be 
achieved with adequate provision of services taking into account maintenance 
and replacement during the operational life of the buildings.  The design should 
further incorporate proposals that will make provision for future changes and 
adaption to accommodate partition moves and additional services runs both 
vertically and horizontally (refer also to D5 above). 
 
Bidders shall provide details of their proposals for co-ordinating structure with 
space requirements and distribution of services. 
 
Bidders shall detail the proposed type of structure, including but without 
limitation: 

•Substructure proposals; 

•Structural frame solution, including grid arrangements; 

•Ground, suspended floor slab and roof construction; 

•External wall and internal partition construction; 

•Fire protection strategy and proposed methods to be adopted ; and 

•Methods for dealing with floor penetrations both during new build works and to 
accommodate future potential needs. 
Bidders shall provide a schedule and/or drawings demonstrating the dead and 
imposed loading design criteria (both uniformly distributed and concentrated 
loads) adopted for all areas of the Facilities.  
 
Bidders shall provide specification of construction and materials to be utilised in 
the hard external works e.g. roads, pavements etc. 
 
Bidders shall provide a detailed description of the design of the drainage 
system, taking into account matters such as the design itself, allowable 
discharge into the public sewers, the need or otherwise for surface water 
attenuation and the incorporation of drainage to existing buildings within the site 
drainage proposals. 
 

 
“Structural 
Design 
Proposals” 
Report 
submission 
 
Specifications 
 
Report 
submission 
and drawings 
 

 
Pass / Fail 
 

 
This is important 
for the 
appearance of 
the external 
treatments. 
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D212 
 

 
Services, Utilities and Infrastructure 
Bidders shall provide details on the proposed mains service infrastructure 
strategy for the sites, defining principal service routes external to the buildings.  
Confirmation shall also be given regarding the adequacies of capacities and 
details of such provided by the utility providers. 
 

 
Report 
submission 
and drawings 

 
Pass /Fail 

 

 
D223 
 

 
BREEAM Bidders shall provide, in support of their design submission at ITPD, a 
draft BREEAM assessment of their proposals, with supporting commentary.   
 
Where assumptions with respect to certain elements within these assessments 
have to be made (i.e. such details that would ordinarily be developed during the 
Preferred Bidder or post Financial Close period) the basis for these assumptions 
shall be stated. 
 
Bidders shall demonstrate how they will allow the Facilities to achieve as a 
minimum “very good” rating when subjected to a BREEAM 2011 Assessment.  
 
Demonstration of how BREEAM 2011 will be achieved 

 
Assessment 
proforma with 
supporting 
commentary 
 

 
Pass Fail 
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D234 

 
Acceptable Post Preferred Bidder Stage Design Development Proposals & 
Design Programme to Financial Close Post PB Stage Design Development 
Proposals   
° Drawn information 
° Specifications 
° NHS Lothian involvement 
° Change control and Requests For Information strategy 
° Planning Permission 
° Interior Design development 
° Programme 
 
Bidders shall describe the approach to be adopted to manage the design 
process during the Preferred Bidder Stage and up to and beyond Financial 
Close (taking account of the design review procedures to be implemented).  
Bidders shall within the above description include particular reference to the 
following: 
Further development of 1:500, 1:200 and 1:50 design drawings and other 
design details (including Room Data Sheets) and how these will be developed 
in conjunction with NHS Lothian’s Project Team, user groups, specialist 
advisers and other project stakeholders, to achieve sign off to the proposals; 
Further development of the specifications and engineering related drawings and 
how these will be developed in conjunction with NHS Lothian’s Project Team to 
achieve sign off of the proposals; 
The anticipated level of involvement that NHS Lothian will have in the design 
development process, and the number of main design iterations anticipated;  
Outline proposals for change control, confirmation of technical queries and other 
design related management tools; 
Approach to procuring detailed planning permission; and 
Further development of interior design proposals to the satisfaction of NHS 
Lothian, patient groups, etc. 
Bidders shall supply their envisaged design programme to Financial Close and 
thereafter to design completion.  This shall show the proposed programme for 
the development of the design drawings and specifications (supplemented by 
samples and models as appropriate) and other technical schedules to the 
Project Agreement, shall clearly indicate the expected number of design 
drawings and specifications, and shall also clearly define periods allowed for 
NHS Lothian consideration of proposals. 
The programme shall also demonstrate how and when sign off of NHS Lothian’s 
Construction Requirements will be achieved in this period by the Preferred 
Bidder, and how this sign off relates to development and sign off of Project Co 
Proposals. 
Specific areas of design development may require employment of additional 
specialists over and above those consultants identified in the consortia core 
team.  Where it is proposed additional specialist support will be required, the 
identity and credentials of proposed organisations shall be provided.  
Design Programme to Financial Close Bidders shall supply their envisaged 
design programme to Financial Close and thereafter to design completion.  This 
shall show the proposed programme for the development of the design drawings 
and specifications (supplemented by samples and models as appropriate) and 
other technical schedules to the Project Agreement, shall clearly indicate the 
expected number of design drawings and specifications, and shall also clearly 
define periods allowed for NHS Lothian consideration of proposals. 
 

 
Report 
submission 
Programme 
supported by 
written 
commentary 
 

 
Pass Fail 

 
N/A on the basis 
that the majority 
of this work will 
have been 
completed as 
part of the CD 
process. 
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D24 
 

 
Development Proposals and Board’s Construction Requirements 
 
° Potential alternatives to BCRs 
° Derogations from BCRs 
 
NHS Lothian is receptive to potential amendments to their Construction 
Requirements if there is a clear benefit to be derived from this (including value 
for money), that clear alternatives are proposed, and that those alternatives do 
not detract from providing NHS Lothian with high quality Facilities consistent 
with their output requirements. 
 
Bidders shall confirm their acceptance to compliance with NHS Lothian’s 
Construction Requirements as part of their ITPD submission.  If there are 
specific areas of NHS Lothian’s Construction Requirements that Bidders will not 
accept, or if they propose alternative standards, these shall be scheduled and 
provided in support of the statement. 
 

 
Written 
statement 
supported by 
schedule of 
potential 
derogations 
from NHS 
Lothian’s 
requirements 
 
 
Report 
submission 

 
Pass/Fail 

 
 

 
D25 
 
 
 

 
Summary Assumptions, Clarifications and Derogations 
 
° Clarifications to be sought 
° Consolidated assumptions, with costed alternatives. 
°  
NHS Lothian encourages Bidders to enter into, and maintain, detailed dialogue 
on any scope of the Project that the Bidders feel is not sufficiently defined, or for 
which NHS Lothian/Project Co obligations are not clear.  This is encouraged 
throughout the ITPD Period, and will continue to be encouraged post 
appointment of Preferred Bidde.r. 
 
For the purposes of Bidders’ ITPD submissions, Bidders shall provide a 
consolidated schedule of all assumptions, clarifications and qualifications made 
in respect of their ITPD Bids.  Whilst it is encouraged that such references are 
also made in the appropriate locations throughout Bidders’ submissions, it is a 
mandatory requirement of the ITPD submission that all such matters are also 
summarised in a single location with cost information given to assist the Boards 
decision making in regard to these proposals. 
 

If elements of the proposals costed at ITPD stage are subject to further 
clarification and /or survey work during the Preferred Bidder period, which may 
then lead to a request for a price increase over and above that submitted for 
ITPD, these elements shall be highlighted by the Bidders within this schedule. 
 

 
Schedule of 
assumptions, 
clarifications 
and 
qualifications. 
 

 
Pass / Fail 

 
Not applicable if 
proposals fully 
developed during 
CD process? 

 
D26 
 
 

Acceptable Design Life Proposals.  
Bidders shall provide a schedule of design life proposals against the elements 
listed in the ITPD.S 
 

 
Schedule 
 

 
Pass / Fail 

 

 
D27 

 
Acceptable Proposals for compliance with CDM-C Bidders shall provide a 
detailed commentary on how they propose to comply with the requirements of 
the Construction (Design and Management) Regulations 1994.  Particular 
reference shall be made to Project Co’s role as Client, in addition to proposals to 
cover discharging the duties of Planning Supervisor, Designer and Principal 
Contractor under the Regulations.  Bidders shall also outline the methodology to 
deal with potential commercial and other conflicts between their constituent 
parts with respect to compliance with the Regulations. 

 
Report 
submission 
 

 
Pass / Fail 
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D28 
 
 

 
Construction Programme Development and Monitoring Bidders shall 
provide a high level programme, for the Works, comprising a network and linked 
bar chart programme covering all of the main and key elements of design and 
construction, covering the period from Financial Close to post-completion 
commissioning. This shall relate to the programme information issued by the 
Board indicating any offer of improvement on programmed completion dates. 
 
As a minimum, the programme shall show the following information: 
 
Sequencing of activities showing logic links, restraints and constraints; 
Key activity durations; 
Critical paths, including the identification  of critical dependencies of activities 
and float; 
Key and other target milestones; 
Planning approval, and other statutory consents; and 
Proposed service transfer dates. 
Bidders shall provide a statement on how they would manage and monitor the 
programme, including their approach to minimising the effects of delays and 
unforeseen circumstances.  
 
Acceptable construction duration demonstrating of how will be achieved and 
approach to monitoring 

 
Programme 
and Method 
Statement 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Pass / Fail 
 
 
 
 
 
 

 

 
D29 

 
Robustness of Technical Costs 
Bidders shall complete the technical cost proformas contained in the ITPD, and 
issued to Bidders in MS Excel format.  Bidders’ completed proformas shall also 
be provided in the same MS Excel format to allow direct comparison between 
bids. 
 
 

 
Completed MS 
Excel 
spreadsheet 
 

 
Pass / Fail 
 

 
Will by 
implication be 
included in the 
financial 
evaluation. 

D301 Construction quality 
Bidders shall provide the following with regards to construction quality:  
 

• Confirmation that they will complete the construction phase in 
accordance with the requirements of BS EN ISO 9001 or 9002 or any 
equivalent standard; 

• Details of proposed QA systems (i.e. a system synopsis); 

• Details of their approach to developing the quality and environmental 
management systems, including key dates; and 

• Where individual quality and environmental management systems of the 
designers, contractor, service provider and Project Co are to be used, a 
statement regarding how these separate systems will be integrated to 
form a coherent overall quality management system.  For the avoidance 
of doubt, NHS Lothian requires Project Co (in addition to their sub-
contractors) to adopt and implement a compliant system; 

• Details of their approach for monitoring quality during construction (this 
may be by reference to a similar system implemented on a similar 
scheme); i.e. compliance with current revisions of BS 8000: Series 
“Workmanship on Building Sites, BS 5606:1990 “Guide to Accuracy in 
Building”. and other activities based on Good Industry Practice current at 
the time, as a minimum 

• Details of their approach for auditing the quality and environmental 
management systems. This shall include details of the independent, 
internal and external audits of Project Co and its sub-contractors; 

• A description of how the proposed systems will integrate with their 
strategies for risk mitigation. 

 

 Pass / Fail 
 

 

Appendices (Drawings, Specifications, Method Statements) 

Formatted Table

Formatted: Bullets and Numbering
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D31Append
ix 

Drawings 
Bidders shall provide a sufficient number of plans, to a sufficient level of 
detail, within their ITPD submission for NHS Lothian to fully understand 
the design proposals.  To allow flexibility to best describe the Bidders’ 
individual proposals, appropriate drawing scales may be selected by the 
Bidder.  It is envisaged that the package of drawings shall cover, as a 
minimum, the following details: 
Site analysis (refer D4 above);] 
Development control plan(s) demonstrating building 
details, proposed vehicular and pedestrian access/egress locations to 
the sites, proposed external vehicular and pedestrian circulation 
arrangements, proposed locations of car parking including number of 
spaces in each location, proposed future expansion zone(s) and in 
addition the retention/loss balance of the protected trees on the site;  
Departmental adjacencies; 
Departmental layouts, room adjacencies and sizes; 
1:50 fully loaded room layouts are required for all rooms. These should 
portray room plans showing doors, windows and the principle fitments, 
furniture and Equipment. Room layouts submitted should also portray 
room elevations, reflected ceiling plans and all engineering services 
terminals. 
Sections through the building with clear floor to ceiling heights, service 
and structural zones, and construction depths supported by a statement 
highlighting changes to the sections in other (not drawn) areas; and 
External landscape / therapy garden spaces. 
Bidders shall include within their submission proposed key internal 
design dimensions including but not limited to the following: 
Clear floor to ceiling heights; 
Above ceiling service height allowances; 
Clear wall to wall corridor widths; and 
Door widths. 
It is permissible to respond to this by identifying general allowances 
made, supplemented with proposals for specific and identified 
exceptions, and/or by annotating schedules of accommodation as 
appropriate.  In addition to the above, Bidders shall indicate all 
proposed corridor widths on the departmental plan drawings. 
 
Bidders shall provide plans highlighting in detail the provision and 
location of non-clinical service facilities, in particular highlighting how the 
non clinical process flows defined in NHS Lothian’s brief have been 
translated into the design. 
 
Bidders shall provide schematic line drawings which provide sufficient 
detail to understanding the strategic distribution of engineering services, 
the general routing including via service risers and ducts and the zoning 
philosophy for the building.  

Drawings at following 
scale and supporting 
text 
 

Pass Fail 
 

This is effectively 
the Ref Design 
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D32Append
ix 

Specifications 
Bidders shall provide specific details on their proposed suite of 
specifications for the Works.  These details shall include, but not be 
limited to the following: 
The industry recognised specifications proposed, with specific 
commentary on the extent of application of those to each main 
discipline (civil / structural, M&E, architectural etc); 
Inclusion of either Project specific specifications for each main 
discipline, or example specifications used on other projects that are 
representative of the level of detail and clearly demonstrate the 
proposed level of quality that will apply to this scheme: and 
A statement confirming that all such specifications (including fully 
completed framework specifications) will be fully drafted by the 
Preferred Bidder prior to Financial Close. 
For the avoidance of doubt, NHS Lothian is expecting Bidders to adopt 
both general, and where required, specific specifications to cover all 
components, materials, workmanship etc.  For example the NBS 
framework could be utilised for mainstream building elements, however 
may need to be supplemented by specific standards and specifications 
relevant to particular Bidder proposals (e.g. piling, steelwork erection, 
infrastructure works). 
 
Recognising that the level of detail provided in Project Co Proposals at 
Financial is related to the schedule of Reviewable Design Data 
contained in Part 10 of the Schedule to the Project Agreement, Bidders 
are required to advise any amendments envisaged to the Schedule of 
Reviewable Design Data. 
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  Summary of Evaluation Criteria   Suggested 
marking that 
gives a total 
mark of 20% 

 D1 Clarity of understanding and robustness of approach to stakeholder 
requirements and meeting stakeholder needs 

 Very High 
and to be 
the 
highest 
rating 

3% 

 D2 Clarity, robustness and quality of strategic approach to design and integration of 
requirements across proposals 

 High 1.5% 

 D3 Clarity, robustness and quality of architectural  and landscape design strategy   Very high 2% 
 D4 Clarity, robustness, quality  and level of development of innovation across all 

aspects of proposals 
 Very high 2% 

 D5 Clarity, robustness, quality and level of development of adaptability + flexibility + 
expandability proposals in all aspects of the solution proposed. 

 Very high 2% 

 D6 Clarity, robustness, quality and level of development of way finding and signage 
proposals 

 Medium 1% 

 D7 Clarity, robustness, quality and level of development of interior design proposals  High 1.5% 
 D8 Clarity, robustness, quality and level of development of M&E engineering 

service design proposals  
 Medium 1% 

 D9 Clarity, robustness, quality and level of development of natural and artificial 
lighting proposal  

 Medium 1% 

 D10 Clarity, robustness and quality of Energy Management proposals   Low 0.5% 
 D11 Clarity of understanding, robustness, quality of approach to and level of 

development of construction strategy, proposals and method statements 
 Medium 1% 

 D12 Clarity of understanding, robustness, quality of approach to and level of 
development of Construction Health and Safety Strategy, proposals and 
methodology. 

 High 1.5% 

 D13 Clarity, robustness, quality and level of development of commissioning and 
handover strategy and proposals 

 Low 0.5% 

 D14 Clarity, robustness and quality of Equipment - strategy and proposals    Medium 1% 
 D15 Compliance with Mandatory Reference Design  Pass / Fail  
 D16 Evidence of compliance with Planning Permission  Pass / Fail  
 D17 Acceptable vertical and horizontal movement strategy  Pass / Fail  
 D18 ICT Strategy and Bidders Proposals, compliant with Board’s requirements.  Pass / Fail  
 D19 Acceptable and compliant Fire Planning Strategy  Pass / Fail  
 D20 Acceptable Structural Design Proposals  Pass / Fail  
 D21 Acceptable Services, Utilities and Infrastructure  Pass / Fail  
 D22 BREEAM Pre-assessment achieving BREEAM 2011 Very Good  Pass / Fail  
 D23 Acceptable Post Preferred Bidder Stage Design Development Proposals & 

Design Programme to Financial Close 
 Pass / Fail  

 D24 Acceptable and compliant Development Proposals and Board’s Construction 
Requirements 

 Pass/Fail  

 D25 Summary Assumptions, Clarifications and Derogations  Pass / Fail  
 D26 Acceptable Design Life Proposals.   Pass / Fail  
 D27 Acceptable proposals for compliance with CDM-C  Pass / Fail  
 D28 Acceptable and realistic construction programme and robust approach to 

monitoring. 
 Pass / Fail  

 D29 Robustness of Technical costs  Pass / Fail  
 D30 Acceptable and compliant Construction quality proposals  Pass / Fail  
  Appendices – Drawings; Specifications; Method Statements  Pass / Fail  
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D1 

 
Clarity of understanding and robustness of approach to stakeholder 
requirements and meeting stakeholder needs  
 
Summary 
RHSC + DCN 
° Co-location 
° Maximisation of design opportunities 
° Healing environment 
° Nurturing and engaging, supporting stakeholders 
° Incorporation of artwork 
RHSC 
° Children and young people at centre 
° Reassuring, relaxing, convenient and safe 
° Internal + external play areas 
DCN 
° Focus on nurturing, quiet and relaxing environment 
 
Detail 
The Bidders are required to demonstrate they are aware of the wide range of 
stakeholders associated with these Facilities and that they have understand and 
catered for all their requirements.  The Bidders need to demonstrate they are 
sensitive to the co-location of the two departments (RHSC and DCN) and that 
they have taken advantage of this arrangement to maximise their design. 
 
From the Bidders submission it should be evident how their design provides a 
healing environment that will assist NHS Lothian in its core obligation to deliver 
clinical care to users of both the RHSC and DCN.  In addition, it should be 
evident how the proposals will deliver a nurturing, engaged and safe community 
that supports the well being of all patients, carers, families, visitors and staff.    
 
In particular for the RHSC, the Bidders need to provide a facility which is a 
beautiful place with Children and Young People at the centre of a nurturing, 
engaged and safe community. The hospital shall be reassuring, relaxing, 
convenient and safe. The needs of children and young people and those with 
disabilities should be expressly addressed.  
 
Similar qualities are required for the DCN however there should be a focus on 
the need to provide a nurturing, quiet and relaxing environment for its patients. 
 
There shall be particular consideration of the proposed external spaces, therapy 
gardens and landscaping, internal and external play areas for RHSC patients, 
communal patient areas for example quiet and television rooms, public areas 
and the incorporation of artwork into the Facilities. 

 
“Stakeholder 
Requirements 
/ Meeting 
Stakeholder 
Needs” 
Report 
submission, 
complemented 
with drawings, 
illustrations, 
photographs 
etc. as 
required 
 

 
Scored 
Very High 
and 
highest 
rating 

 
Need to get the 
wording of the 
requirement 
right.  Should not 
be for the 
Bidders to 
‘demonstrate’.  It 
should be self 
evident from 
their proposals. 
Need to note that 
there are likely to 
be limited 
opportunities for 
layouts to be 
changed given 
the status of the 
Reference 
Design. 

 
D2 

 
Clarity, robustness and quality of strategic approach to design and 
integration of requirements across proposals  
Summary 
° Innovation 
° Healing environment 
° Integration in design 
° Integration of mandated and non-mandated elements 
° Site analysis 
° Strategies adopted 
° AEDET assessment 
 
Detail 
There is limited opportunity to change the layout of the design due to the 
advanced status of the mandated operational requirements.  Innovation in 
design can range from whole concepts of hospital planning, distribution of 
functions etc to detail design of components, materials, spaces, use of 
technology etc. Therefore there is still significant opportunity for design 
innovation which is to remain sensitive to the needs of users and should attract 
all the possible benefits of a ‘healing environment’.    
 
The Bidders shall demonstrate how they shall integrate the architectural, 
structural, mechanical, electrical and civil and structural engineering aspects of 
the design to present a cohesive innovative design which meets all NHS 
Lothian’s construction and stakeholders requirements.  The Bidders shall 
consider how to utilise all mandated and non mandated elements to deliver a 
solution across all disciplines. 
 
Bidders shall present clearly their design analysis of both the site and NHS 

 
“Strategic 
Approach to 
Design” 
Report 
submission 
supported by 
reference to 
drawings and 
specifications 
 

 
Scored  
High  
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Lothian’s requirements as depicted in the ITPD.  The review of the site shall 
identify, as a minimum, opportunities, constraints and access and planning 
issues. 
 
Bidders shall provide a clear statement relating to a full range of strategic issues 
and how the design proposals have dealt with these specific project issues, and 
any impact their proposals will have on such matters. 
 
An initial AEDET assessment has been carried out on the Reference Design 
which can be found in the Data Room.  The AEDET assessment of the Bidders 
final design should be equal or better than this assessment. 
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D3 Clarity, robustness and quality of architectural  and landscape design 

strategy  
Summary 
° World class architectural design 
° Ordered composition 
° Stakeholders interests 
° Ensuring architectural quality 
° Sight lines 
° Age appropriate design 
° Specific details of key elements 
° AEDET 
° Minimising  and ease of cleaning and maintenance 
° Comprehensive landscape strategy 
° Complimenting adjoining facilities 
° Minimising vandalism risks and maintenance and operating costs 
° Fire escape routes 
° SUDS 
° Art 
 
Detail 
Bidders shall demonstrate how their proposals reflect world class architectural 
design practice in delivering Facilities that support NHS Lothian’s clinical needs 
and that a high level of creativity remains fundamental to the overall design.  
Bidders shall demonstrate an ordered composition of building elements in a 
stimulating form that successfully combines good standards of space, height, 
form, scale and use of materials and colours / images with associated functional 
requirements and the surroundings. 
Details provided shall include, but not necessarily be limited to: 

• How the Bidders have addressed the interests of stakeholders, including 
(but not limited to) clinicians, patients (and their representatives, families 
and carers), health commissioners, Local Government, and the local 
community; 

• Details of architectural quality and how this will be ensured;  

• Details of lines of sight and views from windows to be particularly 
suitable for children and young people and 

• Details of how age appropriate art and way finding design will be an 
integral part of the design solution. 

NHS Lothian is keen to ensure the architectural quality of the buildings, the 
standard of finishes and the component parts are to a high standard.  As well as 
the architectural drawings, Bidders shall provide specific details in pictorial 
format (which shall be relied upon at Preferred Bidder stage and during detailed 
design as representative of the standards to be adopted) on the following: 

• Internal and external doors and door furniture, also showing proposed 
pattern of vision panels; 

• Washing and toilet facilities 

• Reception desks and Nurse Stations; 

• Communal patient areas, which include spaces such as playrooms, 
television rooms and quiet rooms 

• External therapy gardens and external covered play and seating areas 

• Floor and wall coverings; 

• Natural and artificial lighting particularly in key public areas, artwork and 
key clinical areas such as theatres ; and 

• Juxtaposition of main external finishes / cladding. 
Bidders shall make reference to AEDET in their Architectural strategy report and 
be aware of this assessment tool when producing their design.  
 
Bidders shall provide, in support of their design submission at ITPD, a draft 
AEDET assessment of their proposals, with supporting commentary.  Where 
assumptions with respect to certain elements within these assessments have to 
be made (i.e. such details that would ordinarily be developed during the 
Preferred Bidder or post Financial Close period) the basis for these assumptions 
shall be stated. 
 
Bidders shall indicate how choice of materials, layout and orientation, have been 
considered to minimise cleaning and maintenance of all elements of the facility 
and how such activities can be carried out safety and without disruption to 
clinical activities. 
Landscape design strategy 
Bidders shall provide a Landscaping Strategy for external hard and soft 
landscaping (including courtyards and therapy gardens) which shall be 
designed for therapeutic use and provide patient access and enhance the 
environment of the Facilities.  

 
‘Architectural 
Strategy’ 
Report 
submission 
supported by 
and with 
references to 
submitted 
drawings/speci
fications and 
diagrams as 
appropriate.  
Photographs, 
brochure 
details and 
supporting text 
as appropriate, 
plus 
completed 
components 
schedule. 
Landscaping 
Strategy 
“Strategic 
Approach to 
Design” 
Report 
submission 
supported by 
reference to 
drawings and 
specifications 

 
Scored 
Very High 
 
 

 
During the 
evaluation, 
reference should 
be made to the 
Achieving 
Excellence 
Design 
Evaluation 
Toolkit (AEDET), 
in particular the 
following scoring 
sections; 
A – Character 
and innovation; 
B – Form and 
materials; 
C – Staff and 
patient 
environment; 
D – Urban and 
social 
integration; E – 
Build Quality – 
Performance; 
I – Functionality 
– Access; 
J – Functionality  
- Space 
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 Bidders shall also determine how the external landscaped area has been 
designed to  

• compliment the RHSC and DCN buildings and the neighbouring RIE  

• minimise the risk of vandalism and crime.  For example this can be 
demonstrated by easy clean surfaces.  

• facilitate security of pedestrians and avoided ‘No-Go’ areas in their 
design. Ensure site safety and link with the Green Travel Plan. 

• minimise maintenance and operation costs 

• ensure the ease of maintenance and cleaning in particular relevant to 
health and safety issues 

• consider fire safety routes 

• incorporate SUDS and other sustainable features, and 

• incorporate art work.   
Bidders shall consider lighting, heating, seating, canopy and wind protection 
arrangements with consideration particularly to young children and less abled 
people. 

   

 
D4 

 
Clarity, robustness, quality  and level of development of innovation across 
all aspects of proposals  
Summary 
° Reflect current and developing innovations in healthcare 
° Sustainability 
° ICT 
° Optimisation of use of natural resources 
° Cost benefit analysis 
° Contemporary examples 
 
Detail 
Bidders shall highlight where it will be, or has been possible to provide 
innovative solutions to NHS Lothian’s requirements.  Innovation in design can 
range from whole concepts of hospital planning, distribution of functions etc to 
the building solution (e.g. use of prefabricated units) to detail design of 
components, materials, spaces, use of technology and art etc. The design shall 
reflect current and developing innovations in healthcare delivery and 
construction generally and translate these into an innovative building solution. 
Bidders should take advantage of innovation improving the sustainability of the 
Facilities in particular ICT.  Bidders shall promote sustainable development by 
demonstrating an integrated approach to the social, environmental and 
economic well-being of the area served, now and for future generations.   
 
Bidders shall provide details of a strategy to optimise energy, water and utility 
consumption, minimise waste production, implement a strategy to meet NHS 
Lothian’s BREEAM requirements including carbon reduction and other positive 
activities described in the Design and Construction Output Specification to 
provide a sustainable development. 
Bidders shall demonstrate an innovative approach to the provision of ICT in the 
facility in line with the Board’s Construction Requirements and FM Output 
Specifications. 
The Bidders shall provide information on the benefit, cost and risk for each 
innovation so the Board can assess them separately. 
Any areas of innovation identified shall be supported, where possible, with 
examples of a similar nature from other schemes, if indeed these exist.   
 

 
“Approach to 
Innovation” or 
“Innovation in 
Solutions” 
Report 
submission 
 
 

 
Scored 
Very High 

 
 

 
D5 

 
Clarity, robustness, quality and level of development of adaptability + 
flexibility + expandability proposals in all aspects of the solution 
proposed. 
 
Summary 
° Interior re-arrangements 
° Building services and infrastructure 
° Building structure 
° Overall strategy 
 
 
 

 
“Adaptability 
and Flexibility 
Strategy” and 
integrate with 
“Environmenta
l Services 
Strategy” 

 
Scored 
Very High 

 
Likely to be v 
important to 
NHSL.  Always 
an area where 
Bidders tend to 
dodge the issue.  
Need to get 
some 
commitment in 
proposals and 
should be easy 
to differentiate. 

Page 860

A43230746



Commercial In Confidence - not disclosable under the Freedom of Information (Scotland) Act 2002 
 

ITDP Volume 1 Page 6 of 18 
 

ITPD 
Element 

ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

Detail 
 
Bidders shall prepare an Adaptability Strategy to support their ITPD design 
proposals.  This strategy shall describe what features have been incorporated 
relating to future adaptation of use and / or expansion, technological changes, 
changes in national policy, national and local planning, clinical advancement 
and seasonal or future strategic variations in use. Particular reference should be 
made to potential changes in the delivery of surgical and radiodiagnostic 
services given the rapid evolution of developments in these disciplines.  Bidders 
should consider all design disciplines i.e. architectural, mechanical and 
electrical, structural and environmental.  
 
Reference shall be made to: 

• How the interior spaces may be re-arranged in future if a change of use 
were to occur; 

• How the building’s services and external infrastructure have been 
designed to allow this adaptability; 

• How the building structure and envelope, services, partitioning, ceiling, 
and flooring systems and construction technique has been designed to 
allow this adaptability; 

• How the main electrical and mechanical plant installations can 
accommodate changes over and above the 25% capacity increase 
(requested in Section 3 Board’s Construction Requirements) with 
minimal structure disruption. 

• How the Environmental Services Strategy will co-ordinate with the 
Adaptability and Flexibility Strategy 

 

 
D6 

 
Clarity, robustness, quality and level of development of way finding and 
signage proposals  
 
Summary 
° Specific to the facilities 
° Wider RIE site 
° Integration with art and lighting strategies 
° Control of infection 
 
Detail 
Bidders shall provide details of a way finding and signage strategy which 
requires to be designed specifically to suit the needs of the particular patient mix 
for the Facilities i.e. children and young people in the RHSC and all age groups 
for the DCN.  This includes internal and external signage and signage outside 
the site boundary relevant to the Facilities.  The wayfinding and signage strategy 
for external movement should also be addressed and should include proposals 
for the wider RIE site.  External signage will include that for pedestrians and 
vehicles and street signage. 
 
Bidders shall demonstrate that their wayfinding and signage strategy integrates 
with the art strategy and lighting strategy for the Facilities.  It shall also take 
cognisance of patient journey times and take steps to minimise this.   Bidders 
shall demonstrate how their wayfinding and signage strategy minimises the 
transmission of micro-organisms and separates clean and contaminated traffic 
and material streams.  Reference shall be made to sample or exemplar site 
information provided by NHS Lothian. 
 

 
“Way finding 
and Signage 
Strategy” 
Report 
submission 
and integrate 
with the art 
and lighting 
strategy 

 
Scored 
Medium 

 
This is an 
important aspect 
of the proposals 
being delivered – 
could need to 
integrate with the 
Art Strategy. A 
key area of 
interest for the 
Board 

 
D7 

 
Clarity, robustness, quality and level of development of interior design 
proposals  
 
Summary 
° Proposals for each distinct area 
° Communal areas 
° Public areas 
° Open, friendly, privacy and dignity 
° Integrated with art, lighting and equipment 
° Integrated with O&M, cleaning and sustainability 
° Integrated with NHS Lothian supplied items 
° Integration with adjoining facility 
 
Detail 
Bidders will provide outline/illustrative interior design proposals and illustrations 
for each distinct area of the Facilities, paying particular attention to the interior 

 
“Interior 
Design 
Proposals” 
Report 
submission 
and 
illustrations 

 
Scored 
High 

 
A key area of 
interest for the 
Board 
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design solutions for public, patient and key staff areas. 
 
For both the RHSC and DCN sectors of the Facilities Bidders shall demonstrate 
specifically how their design addresses the requirement to provide: 

• communal patient areas that are light, spacious and welcoming 
atmosphere and domestic in design and ambience with the main 
entrance being immediately apparent.  

• public areas which are restful, open and well lit with natural light and 
have views out to landscaped spaces that add quality and orientation .   

• an open and friendly environment, that shall ensure privacy and dignity 
for patients, family members and visitors when required 

• the incorporation of art in the proposals 

• integration with the lighting strategy and equipment strategy  

• integration with maintenance, cleaning, operation and sustainability  

• how the interior materials within the Facilities match the furniture, 
furnishings and equipment being procured by the Board and 

• how the interior design of both the RHSC and DCN integrates with the 
interior design of the existing RIE. 

For the RHSC the interior design shall ensure: : 
• there is age appropriate signage throughout the Facilities  
• the patient, communal and public areas promote a nurturing, relaxed 

and safe environment and  
• the furniture, windows and lines of sight are appropriate for young 

children and children in pushchairs and wheelchairs.   
 
For the DCN the interior design shall ensure the patient and communal and 
public areas promote a nurturing, quiet and relaxed environment. 

 
 

 
D8 

 
Clarity, robustness, quality and level of development of M&E engineering 
service design proposals  
 
Summary 
° Overall design and principal systems 
° Plant areas 
° Schematics and major plant 
° Detailed integrated proposals 
 
Detail 
Bidders shall describe the engineering services design proposals for each 
element of the scheme in sufficient detail to show compliance with NHS 
Lothian’s Construction Requirements, including but not limited to: 
 

• Engineering design, control and operational philosophy statement; 

• Principal system selections; 

• The definition of plant areas and zones both internal and external to the 
Facilities; and 

• Schematic and written proposals for major plant provision 
 
Bidders shall provide evidence that the building services support NHS Lothian’s 
business, safety and security and life critical services under supply failure 
scenarios.  Specific details shall be provided relating to standby facilities and 
mains service redundancy. 
 
Bidders shall demonstrate or provide the following: 
: 

• Details of the main energy centre and associated plant 
• how temperature and comfort for occupants will be maintained in 

accordance with the minimum criteria and how, if possible, these criteria 
will be improved. 

• an environmental conditions / room provisions matrix for both 
mechanical and electrical services for each room in the Facilities. 

• how they shall integrate mechanical and electrical design, with 
architectural, structural, and civil aspects as discussed above in D2 and 
D4.  

• Maintenance and operation philosophy for all mechanical and electrical 
equipment and how they have incorporated sustainability into their 
design 

 
Report 
submission 
and supporting 
information / 
drawings as 
appropriate, 
including 
completed 
schedules 
 
Completed 
matrices with 
supporting 
commentary 
Building 
Services 
Reports? 

 
Medium 
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• major plant life cycle statements and design life, including an explanation 
of the Bidder’s life-cycle philosophy to support the lifecycle costing 
analysis completed in the capital costs proforma. 

• proposals for external services, including details of the main routes 
(including proposed connections to existing services), intakes and off-
site reliance of the services and how this interfaces with adjacent sites 
(this is also discussed in D22 below) 

• Bidders shall confirm and provide detail relating to the main source of 
heating energy and 

• Details of mechanical and electrical innovations including costs as 
described in D4 

 
Whilst Bidders are required to undertake their own design, NHS Lothian has 
provided draft matrices as part of the ITPD.  Bidders are required to complete 
their matrices in identical format, or confirm general acceptance of NHS 
Lothian’s draft matrices, highlighting differences on an exception basis. 
 
 

 
D9 
 

 
Clarity, robustness, quality and level of development of natural and 
artificial lighting proposal  
 
Summary 
° Balance 
° Supports wellbeing 
° Functional 
° Aesthetically pleasing 
° Sustainable and energy efficient 
° External lighting 
 
Detail 
Bidders shall provide information relating to lighting within the Facilities including 
any areas of design innovation (as discussed above in D4).  This shall include 
reference to 

• the balance of natural and artificial light,  

• a description of how the environment created by the lighting design will 
support the well being of patients, carers, visitors and staff,  

• how it will be functional for clinical use,  

• how it will produce an aesthetically pleasing environment,  

• how it will be co-ordinated with the building structure and how it will 
integrate with other areas e.g. mechanical and electrical design, interior 
design and architecture,    

• how it will consider sustainability and energy efficiency, 

• how the interior lighting philosophy will include room usage and warning 
signs, night lighting, security emergency signage and emergency 
lighting, lighting control and wiring philosophy, standby lighting and. 

• How the external lighting philosophy will consider light pollution for the 
neighbours including the RIE, vandalism, security, and local residents’ 
needs. 

 
 

 
Report 
submission, 
drawings and 
illustrations as 
appropriate. 
 

 
Scored 
Medium 
 

 
. 
 
 

 
D10 
 

 
Clarity, robustness and quality of Energy Management proposals  
 
Summary 
° Optimisation 
° Renewables 
° Environmental control 
° BREEAM assessment 
° Performance energy targets 
 
Detail 
Bidders shall demonstrate how they will optimise energy consumption, and utility 
conservation to ensure that the energy usage rating for this building will not 
exceed 50Gj/100m3 and that they are bettering the average water consumption 
data contained in SHTM 04-04 for the type of accommodation (Part 6 Section 3: 
The Board’s Construction Requirements)..   
 
Bidders shall also demonstrate how they will ensure 20% of energy is provided 
by renewable energy sources (Part 6 Section 3: The Board’s Construction 
Requirements). 

 
Report 
submission 
 
 
 

 
Scored 
Low 
 
  

 
Important that 
this is assessed 
and that Bidders 
give due 
attention to this 
important aspect. 
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These requirements are linked with the requirement for a sustainable 
development in D4.   
 
Bidders shall demonstrate how the design of the environmental control system 
shall be co-ordinated and integrated with the design of the structure and the 
occupied areas in order to maximise the control and flexibility of the installations. 
Bidders shall embrace energy efficiency and passive design strategies for 
ventilation and thermal control to enhance internal comfort 
 
Bidders shall demonstrate how the Facilities will achieve as a minimum “very 
good” rating when subjected to a BREEAM 2011 Assessment.    
 
Bidders shall provide an analysis of Project Co’s design solution conformance 
with the performance energy targets.  This shall include cost estimates to meet 
each target or to provide each innovation so NHS Lothian can determine which 
aspects they would like to incorporate in the final design. 
 
 

 
D11 
 

 
Clarity of understanding, robustness, quality of approach to and level of 
development of construction strategy, proposals and method statements  
 
Summary 
° Good neighbour / considerate contractor proposals 
° Control of pollution 
° Safe site movement 
° Waste disposal 
° Temporary accommodation 
° Cranage and oversailing 
° Programme 
° Phasing, access and boundaries. 
 
Detail 
Bidders shall outline their construction proposals in sufficient detail to 
demonstrate the deliverability of the development.  Within the scope of the 
proposal, Bidders shall address in detail how the construction phase of the 
project will be managed. 
 
Proximity to site neighbours 
Bidders should give specific detail of how they will mitigate the egress of water, 
dust, debris or any microbiological contamination out of the Site and into 
adjacent buildings i.e. how they will ensure they are a considerate contractor.  
For example mitigation measures can include appropriate sighting of air intakes 
for operating theatres.  Bidders shall ensure compliance with HAI Scribe. 
 
They shall also demonstrate how they will follow the provisions of Sections 60 
and 61 of the Control of Pollution Act 1974, with reference to the control of noise 
in relation to any demolition or construction works in particular in relation to 
works adjacent to on occupied property i.e. RIE. 
 
Bidders shall demonstrate how they will not only adhere to legal obligations but 
how it will also demonstrate it will ensure that “at all times the requirements and 
reasonable wishes and safety of the immediate neighbours to the Site (including 
the Royal Infirmary of Edinburgh, Little France site) are respected”.  
 
Service Continuity and Site Safety 
There is a need for integration with and not inhibiting the RIE pedestrian, 
vehicular, cycle, service vehicular and emergency vehicular movements, access 
routes and parking during construction and during operation whilst ensuring 
safety at all times.   
 
Bidders shall demonstrate how they will ensure all suitable safeguards are 
incorporated to ensure continuity of utility supplies and operational continuity of 
the immediate neighbours to the Site is maintained at all times.  Bidders shall 
also provide outage protocols in case these safeguards fail to protect the 
neighbours. 
 
Interface issues 
 
Waste disposal 
Bidders shall give a detailed methodology for disposal of surplus excavated 
material and all building spoil and rubbish 
Temporary Site Accommodation 

 
Report 
submission 
supplemented 
by site plans, 
phasing 
diagrams etc. 
 

 
Scored 
Medium 
 

 
Requirement 
here seems to 
be a bit weak.  
Need to lead the 
bidders a bit 
more so that 
their response to 
dealing with the 
complexities of 
the site is 
sought. A 
sensitive area of 
key importance 
to the Board 
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Bidders shall provide Site Office Set Up Proposals which describe in particular 
how this is to be serviced and how safe access and egress will be provided. 
Oversailing 
The Bidders shall provide their oversailing methodology to ensure it complies 
with the D&C Output Specification in particular with respect to ensuring the 
safety and security of the Site and the Site neighbours and their visitors and 
workers. 
 
Programme 
Bidders shall review NHS Lothian’s proposed procurement and implementation 
timetable and key milestones and provide a statement confirming the Bidders’ 
ability to meet its requirements. 
 
Construction Phasing, Access and Boundaries 
 
Particular attention shall be provided on construction phasing, access, and site 
boundary treatments.  These are of particular interest due to the proximity of the 
RIE.  
 
Construction phasing shall take due care to minimise dust, water, micro 
biological contamination and noise egress from the construction site. 
 

 
D12 

 
Clarity of understanding, robustness, quality of approach to and level of 
development of Construction Health and Safety Strategy, proposals and 
methodology. 
 
Summary 
° Programme for development of safety proposals 
° Site constraints 
° Management and mitigation of safety risks 
° Below ground obstructions / services 
° Detailed health and safety methodology and strategy 
 
Detail 
Bidders shall provide details of their health and safety management system to 
be implemented including the key dates for its development. 
 
Bidders shall identify the potential constraints on their construction activities 
when considering the safety and other needs of their immediate neighbours 
(including the RIE) and other members of the public that may be affected by the 
works.  Bidders shall outline in detail how any risks to health and safety will be 
managed and mitigated throughout the construction phase. 
 
Bidders shall provide a detailed methodology for how they plan to deal with the 
potential occurrence of below ground services crossing the site, in addition to 
the removal of other below ground obstructions that may still be present from 
previous demolition works. 
 
Bidders shall provide the following detail in their construction health and safety 
strategy: 

• the use of overhead cranes,  
• construction traffic management due to the proximity of the RIE,  
• restrictions on the movement of water, dust, noise and micro-organism 

to the neighbouring RIE site during construction and  
• the removal of waste material during demolition 
• storage, transportation and handling of gas cylinders (for construction 

and clinical use),   
 
 

 
Report 
submission 
 
 

 
Scored 
High 
 

 
Requirement 
here seems to 
be a bit weak.  
Need to lead the 
bidders a bit 
more so that 
their response to 
dealing with the 
complexities of 
the site is 
sought. 

 
D13 
 
 

 
Clarity, robustness, quality and level of development of commissioning 
and handover strategy and proposals  
 
Summary 
° Commissioning and handover programme 
° Interfaces 
° NHS Lothian access during construction and access for equipment 

installation 
° Approach to zero defects 
° Cleanliness at handover 
 
Detail 
Bidders shall provide a statement outlining the key elements of the 
commissioning programme for the Facilities, including and demonstrating how 

 
Report 
submission 
Outline 
commissioning 
programme 
 

 
Scored 
Low 
 

 
Needs to be 
thought through 
in relation to the 
interfaces with 
RIE 
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they will conform with the following :: 
• management of interfaces with NHS Lothian and other parties e.g. 

Consort for the bridge link and obtaining their approvals 
• Provision of an interface matrix 
• Provision of access for NHS Lothian during construction 

 
Bidders should provide a statement detailing the Bidder’s general approach to 
Facilities handover including how they would propose to interface and assist 
NHS Lothian with their decanting, familiarisation and training for the Facilities 
and proposals on how they would work closely with NHS Lothian in developing 
an occupation plan. 
 
Bidders should provide an outline commissioning programme, supported by a 
methodology of how this will be developed and agreed in conjunction with NHS 
Lothian.   
 
Bidders shall outline proposals to create a “zero defects” culture with respect to 
the works in order to deliver the scheme with few or no snagging items at Actual 
Completion Date.  In addition, Bidders shall also outline how a contingency plan 
of investigating and rectifying any defects which could still occur despite all best 
endeavours of the contractor.  
 
Cleanliness at handover 
Project Co shall demonstrate how their proposals facilitate the control and 
management of an outbreak and spread of infectious diseases in accordance 
with HTM 2025 and SHFN 30. 
 
NHS Lothian’s output specification requires that on completion the Facilities are 
“clinically clean” to the satisfaction of the Board’s Head of Service Infection 
Control. Bidders shall include within their response how they propose to 
interface with NHS Lothian’s Head of Service Infection Control in terms of 
agreeing the process and standards required to achieve the appropriate level of 
clinical cleanliness for each location within the Facilities, and how this will be 
managed in terms of the building sign–off and handover process.  In addition, 
Bidders shall identify if they propose to use the services of any specialist 
contractors as part of this process. 
 
 
 

 
D14 
 

 
Clarity, robustness and quality of Equipment - strategy and proposals   
 
Summary 
° Equipment lists 
° Variations in equipment list 
° Alternative procurement strategies 
° Proving value for money 
° Achieving required level of quality 
° Equipment transfers 
 
Bidders shall price for the indicative list of equipment included within the draft 
Schedule 13 of this ITPD documentation. 
 
Bidders shall provide a commentary on how closely the equipment scheduled by 
the Board varies from their own assessment of equipment needs and the order 
of magnitude price differential (if any) between the two. 
 
Bidders shall provide a commentary on any aspect of the proposed equipment 
responsibilities regime suggested in this ITPD that is not considered to 
represent best value to the Board, and suggest any alternative profiles of 
responsibility, if any, that may enhance this. 
 
Bidders’ proposals should cover how it plans to select equipment suppliers and 
how its purchasing arrangements will ensure value for money.   
 
Bidders’ proposals should demonstrate how the required level of quality is to be 
achieved in the equipment for which they will be responsible for supplying and 
any improvement in the level of quality being proposed. 
 
Bidders shall provide a methodology for ensuring that all necessary connections 
and infrastructure (including supply, extraction and removal of waste) for all 
transferred items of equipment identified in the ITPD will be accommodated.   
 
 

 
Report 
submission 
and priced 
schedule 

 
Medium 

 
Could split this 
so that an area 
where Bidders 
show innovation 
in relation to 
equipment could 
be marked. 
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D15 Compliance with Mandatory Reference Design 
Bidders shall confirm their compliance with the mandatory reference design. 

 Pass / Fail  

 
D16 

 
Planning Permission 
Bidders shall provide evidence of planning support for their design proposals 
including but not necessarily limited to: 
Evidence that the proposals comply with the policy of the local planning 
authority and the requirements of the Development Brief;  
Approach to the consultation process; 
Approach to ensuring “good neighbourliness”; and 
Evidence of discussions and agreements with the local planning authority 
sufficient to indicate that the granting of approvals for the scheme will be 
achieved in the Preferred Bidder stage.  Any perceived obstacles / project risks 
in this regard shall be clearly drawn to NHS Lothian’s attention. 

 
“Planning 
Permission 
Status” Report 
submission 
including 
supporting 
evidence. 

 
Pass / Fail 

 
Bidders will not 
get a 
commitment 
from Planning 
however it is 
ultimately their 
risk – so Pass / 
Fail? 

 
D17 
 

 
Work Flows  
The movement of people and vehicles and the distribution of supplies and waste 
shall be carefully considered and a coherent strategy for managing different 
categories of traffic and materials within the hospital shall be part of the design 
proposal.  This shall include the separation of clean and contaminated traffic 
and materials. 
Travel time and distances for patients, staff, and material transmission of micro-
organisms either through airborne or other means shall be minimised with clear 
and coherent signposting to support a natural flow of pedestrian and vehicular 
traffic. This is also discussed in D6. 
 
Specific consideration shall be given to wheelchair users, less able users and 
transportation of small children and babies that will use the Facilities.   
 
Specific consideration shall be given to the incorporation of fire fighting lift(s) to 
maintain evacuation use for the less able, small children and babies in an 
emergency situation. 
 
There shall also be specific consideration of the route required by people and 
materials from the helipad, the RIE and RHSC and DCN. 
 
Lift Strategy and vertical and horizontal movement strategy 
 

 
Report 
submission 
 
 

 
Pass/fail 

 
Key information 
for circulation 
and Operational 
Functionality 

 
D18 
 

 
ICT Strategy and Bidders Proposals shall provide a statement of 
understanding relating to NHS Lothian’s requirements with respect to IM&T. 
 
Bidders shall provide a detailed methodology for ensuring compliance with NHS 
Lothian’s requirements, defining clear interfaces of responsibility as necessary, 
and how they will take overall responsibility for the coherence and compatibility 
of systems such that they will operate to suit NHS Lothian’s needs. 
 
Bidders shall highlight within their proposals the number, location size and 
specification of IT / Communications rooms. 
 

 
Report 
submission 
 
Drawings with 
supporting 
commentary 
 
 

 
Pass/Fail 
 

 
 

I I 
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D19 

 
Fire Planning Strategy 
Bidders shall provide strategic fire strategy plans at an appropriate scale 
highlighting fire compartmentation, horizontal and vertical evacuation strategies 
and detailing the implications of this proposed strategy on staff and users in the 
event of a fire. Bidders shall demonstrate within their strategy that they have a 
clear understanding of the policies and principles underlying fire safety in NHS 
premises and it has been fully agreed and coordinated with Lothian and Borders 
Fire and Rescue Service, The City of Edinburgh Council’s Building Control 
Department and the Board’s Fire Officer. 
 
The Bidders shall demonstrate that their proposals comply with: The Building 
(Scotland) Regulations 2004 and The Building (Scotland) Amendment 
Regulations 2011, SHTM 81 and SHTM 82.  If a Bidder proposes a Fire 
Engineering solution, the Bidder shall demonstrate how this has been 
developed, to what extent it has been agreed with the regulatory authorities and 
how the Board will not be exposed to any additional risks (programme, quality or 
cost) should the solution need to be amended or abandoned during the course 
of the development and finalisation of proposals. 
 
Calculations and supporting information shall also be provided.  
 
Bidders shall detail how the fire strategy issues at the Link with the RIE are to be 
addressed. 
 
Bidders shall demonstrate how they shall integrate their Fire Strategy with the 
Fire Strategy for the RIE to ensure they are compatible and operate in 
conjunction. 
 
Bidders shall provide details of external and internal access and circulation 
routes, including a safety and security statement for each element of the 
scheme with particular reference to the different patient types using the facilities. 
 
Bidders shall provide details how the particular issues surrounding areas of high 
fire risk such as the helicopter landing pad are to be addressed. 
 

 
“Fire Strategy 
Report” 
1:200 
Drawings with 
supporting text 
and diagrams 
as appropriate 
 

 
Pass Fail 
 

 

 
D20 

 
Structural Design Proposals 
Bidders shall provide a statement of the structural design philosophy.  This shall 
include a methodology for ensuring a safe, aesthetically pleasing and durable 
structure.  The structural design must enable the required clear spaces to be 
achieved with adequate provision of services taking into account maintenance 
and replacement during the operational life of the buildings.  The design should 
further incorporate proposals that will make provision for future changes and 
adaption to accommodate partition moves and additional services runs both 
vertically and horizontally (refer also to D5 above). 
 
Bidders shall provide details of their proposals for co-ordinating structure with 
space requirements and distribution of services. 
 
Bidders shall detail the proposed type of structure, including but without 
limitation: 
Substructure proposals; 
Structural frame solution, including grid arrangements; 
Ground, suspended floor slab and roof construction; 
External wall and internal partition construction; 
Fire protection strategy and proposed methods to be adopted ; and 
Methods for dealing with floor penetrations both during new build works and to 
accommodate future potential needs. 
Bidders shall provide a schedule and/or drawings demonstrating the dead and 
imposed loading design criteria (both uniformly distributed and concentrated 
loads) adopted for all areas of the Facilities.  
 
Bidders shall provide specification of construction and materials to be utilised in 
the hard external works e.g. roads, pavements etc. 
 
Bidders shall provide a detailed description of the design of the drainage 
system, taking into account matters such as the design itself, allowable 
discharge into the public sewers, the need or otherwise for surface water 
attenuation and the incorporation of drainage to existing buildings within the site 
drainage proposals. 
 

 
“Structural 
Design 
Proposals” 
Report 
submission 
 
Specifications 
 
Report 
submission 
and drawings 
 

 
Pass / Fail 
 

 
This is important 
for the 
appearance of 
the external 
treatments. 

Page 868

A43230746



Commercial In Confidence - not disclosable under the Freedom of Information (Scotland) Act 2002 
 

ITDP Volume 1 Page 14 of 18 
 

ITPD 
Element 

ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

 
D21 
 

 
Services, Utilities and Infrastructure 
Bidders shall provide details on the proposed mains service infrastructure 
strategy for the sites, defining principal service routes external to the buildings.  
Confirmation shall also be given regarding the adequacies of capacities and 
details of such provided by the utility providers. 
 

 
Report 
submission 
and drawings 

 
Pass /Fail 

 

 
D22 
 

 
BREEAM Bidders shall provide, in support of their design submission at ITPD, a 
draft BREEAM assessment of their proposals, with supporting commentary.   
 
Where assumptions with respect to certain elements within these assessments 
have to be made (i.e. such details that would ordinarily be developed during the 
Preferred Bidder or post Financial Close period) the basis for these assumptions 
shall be stated. 
 
Bidders shall demonstrate how they will allow the Facilities to achieve as a 
minimum “very good” rating when subjected to a BREEAM 2011 Assessment.  
 
Demonstration of how BREEAM 2011 will be achieved 

 
Assessment 
proforma with 
supporting 
commentary 
 

 
Pass Fail 
 

 

 
D23 

 
Acceptable Post Preferred Bidder Stage Design Development Proposals & 
Design Programme to Financial Close  
° Drawn information 
° Specifications 
° NHS Lothian involvement 
° Change control and Requests For Information strategy 
° Planning Permission 
° Interior Design development 
° Programme 
 
Bidders shall describe the approach to be adopted to manage the design 
process during the Preferred Bidder Stage and up to and beyond Financial 
Close (taking account of the design review procedures to be implemented).  
Bidders shall within the above description include particular reference to the 
following: 
Further development of 1:500, 1:200 and 1:50 design drawings and other 
design details (including Room Data Sheets) and how these will be developed 
in conjunction with NHS Lothian’s Project Team, user groups, specialist 
advisers and other project stakeholders, to achieve sign off to the proposals; 
Further development of the specifications and engineering related drawings and 
how these will be developed in conjunction with NHS Lothian’s Project Team to 
achieve sign off of the proposals; 
The anticipated level of involvement that NHS Lothian will have in the design 
development process, and the number of main design iterations anticipated;  
Outline proposals for change control, confirmation of technical queries and other 
design related management tools; 
Approach to procuring detailed planning permission; and 
Further development of interior design proposals to the satisfaction of NHS 
Lothian, patient groups, etc. 
Bidders shall supply their envisaged design programme to Financial Close and 
thereafter to design completion.  This shall show the proposed programme for 
the development of the design drawings and specifications (supplemented by 
samples and models as appropriate) and other technical schedules to the 
Project Agreement, shall clearly indicate the expected number of design 
drawings and specifications, and shall also clearly define periods allowed for 
NHS Lothian consideration of proposals. 
The programme shall also demonstrate how and when sign off of NHS Lothian’s 
Construction Requirements will be achieved in this period by the Preferred 
Bidder, and how this sign off relates to development and sign off of Project Co 
Proposals. 
 

 
Report 
submission 
Programme 
supported by 
written 
commentary 
 

 
Pass Fail 

 
N/A on the basis 
that the majority 
of this work will 
have been 
completed as 
part of the CD 
process. 

I 
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D24 
 

 
Development Proposals and Board’s Construction Requirements 
 
° Potential alternatives to BCRs 
° Derogations from BCRs 
 
NHS Lothian is receptive to potential amendments to their Construction 
Requirements if there is a clear benefit to be derived from this (including value 
for money), that clear alternatives are proposed, and that those alternatives do 
not detract from providing NHS Lothian with high quality Facilities consistent 
with their output requirements. 
 
Bidders shall confirm their acceptance to compliance with NHS Lothian’s 
Construction Requirements as part of their ITPD submission.  If there are 
specific areas of NHS Lothian’s Construction Requirements that Bidders will not 
accept, or if they propose alternative standards, these shall be scheduled and 
provided in support of the statement. 
 

 
Written 
statement 
supported by 
schedule of 
potential 
derogations 
from NHS 
Lothian’s 
requirements 
 
 
Report 
submission 

 
Pass/Fail 

 
 

 
D25 
 
 
 

 
Summary Assumptions, Clarifications and Derogations 
 
° Clarifications to be sought 
° Consolidated assumptions, with costed alternatives. 
°  
NHS Lothian encourages Bidders to enter into, and maintain, detailed dialogue 
on any scope of the Project that the Bidders feel is not sufficiently defined, or for 
which NHS Lothian/Project Co obligations are not clear.  This is encouraged 
throughout the ITPD Period. 
 
For the purposes of Bidders’ ITPD submissions, Bidders shall provide a 
consolidated schedule of all assumptions, clarifications and qualifications made 
in respect of their ITPD Bids.  Whilst it is encouraged that such references are 
also made in the appropriate locations throughout Bidders’ submissions, it is a 
mandatory requirement of the ITPD submission that all such matters are also 
summarised in a single location with cost information given to assist the Boards 
decision making in regard to these proposals. 
 

If elements of the proposals costed at ITPD stage are subject to further 
clarification and /or survey work during the Preferred Bidder period, which may 
then lead to a request for a price increase over and above that submitted for 
ITPD, these elements shall be highlighted by the Bidders within this schedule. 
 

 
Schedule of 
assumptions, 
clarifications 
and 
qualifications. 
 

 
Pass / Fail 

 
Not applicable if 
proposals fully 
developed during 
CD process? 

 
D26 
 
 

Acceptable Design Life Proposals.  
Bidders shall provide a schedule of design life proposals against the elements 
listed in the ITPD. 
 

 
Schedule 
 

 
Pass / Fail 

 

 
D27 

 
Acceptable Proposals for compliance with CDM-C Bidders shall provide a 
detailed commentary on how they propose to comply with the requirements of 
the Construction (Design and Management) Regulations 1994.  Particular 
reference shall be made to Project Co’s role as Client, in addition to proposals to 
cover discharging the duties of Planning Supervisor, Designer and Principal 
Contractor under the Regulations.  Bidders shall also outline the methodology to 
deal with potential commercial and other conflicts between their constituent 
parts with respect to compliance with the Regulations. 

 
Report 
submission 
 

 
Pass / Fail 
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D28 
 
 

 
Construction Programme Development and Monitoring Bidders shall 
provide a high level programme, for the Works, comprising a network and linked 
bar chart programme covering all of the main and key elements of design and 
construction, covering the period from Financial Close to post-completion 
commissioning. This shall relate to the programme information issued by the 
Board indicating any offer of improvement on programmed completion dates. 
 
As a minimum, the programme shall show the following information: 
 
Sequencing of activities showing logic links, restraints and constraints; 
Key activity durations; 
Critical paths, including the identification  of critical dependencies of activities 
and float; 
Key and other target milestones; 
Planning approval, and other statutory consents; and 
Proposed service transfer dates. 
Bidders shall provide a statement on how they would manage and monitor the 
programme, including their approach to minimising the effects of delays and 
unforeseen circumstances.  
 

 
Programme 
and Method 
Statement 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Pass / Fail 
 
 
 
 
 
 

 

 
D29 

 
Robustness of Technical Costs 
Bidders shall complete the technical cost proformas contained in the ITPD, and 
issued to Bidders in MS Excel format.  Bidders’ completed proformas shall also 
be provided in the same MS Excel format to allow direct comparison between 
bids. 
 
 

 
Completed MS 
Excel 
spreadsheet 
 

 
Pass / Fail 
 

 
Will by 
implication be 
included in the 
financial 
evaluation. 

D30 Construction quality 
Bidders shall provide the following with regards to construction quality:  
 

• Confirmation that they will complete the construction phase in 
accordance with the requirements of BS EN ISO 9001 or 9002 or any 
equivalent standard; 

• Details of proposed QA systems (i.e. a system synopsis); 

• Details of their approach to developing the quality and environmental 
management systems, including key dates; and 

• Where individual quality and environmental management systems of the 
designers, contractor, service provider and Project Co are to be used, a 
statement regarding how these separate systems will be integrated to 
form a coherent overall quality management system.  For the avoidance 
of doubt, NHS Lothian requires Project Co (in addition to their sub-
contractors) to adopt and implement a compliant system; 

• Details of their approach for monitoring quality during construction (this 
may be by reference to a similar system implemented on a similar 
scheme); i.e. compliance with current revisions of BS 8000: Series 
“Workmanship on Building Sites, BS 5606:1990 “Guide to Accuracy in 
Building”. and other activities based on Good Industry Practice current at 
the time, as a minimum 

• Details of their approach for auditing the quality and environmental 
management systems. This shall include details of the independent, 
internal and external audits of Project Co and its sub-contractors; 

• A description of how the proposed systems will integrate with their 
strategies for risk mitigation. 

 

 Pass / Fail 
 

 

Appendices (Drawings, Specifications, Method Statements) 
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Appendix Drawings 
Bidders shall provide a sufficient number of plans, to a sufficient level of 
detail, within their ITPD submission for NHS Lothian to fully understand 
the design proposals.  To allow flexibility to best describe the Bidders’ 
individual proposals, appropriate drawing scales may be selected by the 
Bidder.  It is envisaged that the package of drawings shall cover, as a 
minimum, the following details: 
Site analysis (refer D4 above);] 
Development control plan(s) demonstrating building 
details, proposed vehicular and pedestrian access/egress locations to 
the sites, proposed external vehicular and pedestrian circulation 
arrangements, proposed locations of car parking including number of 
spaces in each location, proposed future expansion zone(s) and in 
addition the retention/loss balance of the protected trees on the site;  
Departmental adjacencies; 
Departmental layouts, room adjacencies and sizes; 
1:50 fully loaded room layouts are required for all rooms. These should 
portray room plans showing doors, windows and the principle fitments, 
furniture and Equipment. Room layouts submitted should also portray 
room elevations, reflected ceiling plans and all engineering services 
terminals. 
Sections through the building with clear floor to ceiling heights, service 
and structural zones, and construction depths supported by a statement 
highlighting changes to the sections in other (not drawn) areas; and 
External landscape / therapy garden spaces. 
Bidders shall include within their submission proposed key internal 
design dimensions including but not limited to the following: 
Clear floor to ceiling heights; 
Above ceiling service height allowances; 
Clear wall to wall corridor widths; and 
Door widths. 
It is permissible to respond to this by identifying general allowances 
made, supplemented with proposals for specific and identified 
exceptions, and/or by annotating schedules of accommodation as 
appropriate.  In addition to the above, Bidders shall indicate all 
proposed corridor widths on the departmental plan drawings. 
 
Bidders shall provide plans highlighting in detail the provision and 
location of non-clinical service facilities, in particular highlighting how the 
non clinical process flows defined in NHS Lothian’s brief have been 
translated into the design. 
 
Bidders shall provide schematic line drawings which provide sufficient 
detail to understanding the strategic distribution of engineering services, 
the general routing including via service risers and ducts and the zoning 
philosophy for the building.  

Drawings at following 
scale and supporting 
text 
 

Pass Fail 
 

This is effectively 
the Ref Design 
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Appendix Specifications 
Bidders shall provide specific details on their proposed suite of 
specifications for the Works.  These details shall include, but not be 
limited to the following: 
The industry recognised specifications proposed, with specific 
commentary on the extent of application of those to each main 
discipline (civil / structural, M&E, architectural etc); 
Inclusion of either Project specific specifications for each main 
discipline, or example specifications used on other projects that are 
representative of the level of detail and clearly demonstrate the 
proposed level of quality that will apply to this scheme: and 
A statement confirming that all such specifications (including fully 
completed framework specifications) will be fully drafted by the 
Preferred Bidder prior to Financial Close. 
For the avoidance of doubt, NHS Lothian is expecting Bidders to adopt 
both general, and where required, specific specifications to cover all 
components, materials, workmanship etc.  For example the NBS 
framework could be utilised for mainstream building elements, however 
may need to be supplemented by specific standards and specifications 
relevant to particular Bidder proposals (e.g. piling, steelwork erection, 
infrastructure works). 
 
Recognising that the level of detail provided in Project Co Proposals at 
Financial is related to the schedule of Reviewable Design Data 
contained in Part 10 of the Schedule to the Project Agreement, Bidders 
are required to advise any amendments envisaged to the Schedule of 
Reviewable Design Data. 
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  Summary of Evaluation Criteria   Suggested 
marking that 
gives a total 
mark of 20% 

 D1 Clarity of understanding and robustness of approach to stakeholder 
requirements and meeting stakeholder needs 

 Very High 
and to be 
the 
highest 
rating 

3% 

 D2 Clarity, robustness and quality of strategic approach to design and integration of 
requirements across proposals 

 High 1.5% 

 D3 Clarity, robustness and quality of architectural  and landscape design strategy   Very high 2% 

 D4 Clarity, robustness, quality  and level of development of innovation across all 
aspects of proposals 

 Very high 2% 

 D5 Clarity, robustness, quality and level of development of adaptability + flexibility + 
expandability proposals in all aspects of the solution proposed. 

 Very high 2% 

 D6 Clarity, robustness, quality and level of development of way finding and signage 
proposals 

 Medium 1% 

 D7 Clarity, robustness, quality and level of development of interior design proposals  High 1.5% 

 D8 Clarity, robustness, quality and level of development of M&E engineering 
service design proposals  

 Medium 1% 

 D9 Clarity, robustness, quality and level of development of natural and artificial 
lighting proposal  

 Medium 1% 

 D10 Clarity, robustness and quality of Energy Management proposals   Low 0.5% 

 D11 Clarity of understanding, robustness, quality of approach to and level of 
development of construction strategy, proposals and method statements 

 Medium 1% 

 D12 Clarity of understanding, robustness, quality of approach to and level of 
development of Construction Health and Safety Strategy, proposals and 
methodology. 

 High 1.5% 

 D13 Clarity, robustness, quality and level of development of commissioning and 
handover strategy and proposals 

 Low 0.5% 

 D14 Clarity, robustness and quality of Equipment - strategy and proposals    Medium 1% 

 D15 Compliance with Mandatory Reference Design  Pass / Fail  

 D16 Evidence of compliance with Planning Permission  Pass / Fail  

 D17 Acceptable vertical and horizontal movement strategy  Pass / Fail  

 D18 ICT Strategy and Bidders Proposals, compliant with Board’s requirements.  Pass / Fail  

 D19 Acceptable and compliant Fire Planning Strategy  Pass / Fail  

 D20 Acceptable Structural Design Proposals  Pass / Fail  

 D21 Acceptable Services, Utilities and Infrastructure  Pass / Fail  

 D22 BREEAM Pre-assessment achieving BREEAM 2011 Very Good  Pass / Fail  

 D23 Acceptable Post Preferred Bidder Stage Design Development Proposals & 
Design Programme to Financial Close 

 Pass / Fail  

 D24 Acceptable and compliant Development Proposals and Board’s Construction 
Requirements 

 Pass/Fail  

 D25 Summary Assumptions, Clarifications and Derogations  Pass / Fail  

 D26 Acceptable Design Life Proposals.   Pass / Fail  

 D27 Acceptable proposals for compliance with CDM-C  Pass / Fail  

 D28 Acceptable and realistic construction programme and robust approach to 
monitoring. 

 Pass / Fail  

 D29 Robustness of Technical costs  Pass / Fail  

 D30 Acceptable and compliant Construction quality proposals  Pass / Fail  

  Appendices – Drawings; Specifications; Method Statements  Pass / Fail  
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Bid Response Requirement Format Scoring 
Approach 

Comments 

 
D1 

 
Clarity of understanding and robustness of approach to stakeholder 
requirements and meeting stakeholder needs  
 
Summary 
RHSC + DCN 

° Co-location 

° Maximisation of design opportunities 

° Healing environment 

° Nurturing and engaging, supporting stakeholders 

° Incorporation of artwork 
RHSC 

° Children and young people at centre 

° Reassuring, relaxing, convenient and safe 

° Internal + external play areas 
DCN 

° Focus on nurturing, quiet and relaxing environment 
 
Detail 
The Bidders are required to demonstrate they are aware of the wide range of 
stakeholders associated with these Facilities and that they have understand and 
catered for all their requirements.  The Bidders need to demonstrate they are 
sensitive to the co-location of the two departments (RHSC and DCN) and that 
they have taken advantage of this arrangement to maximise their design. 
 
From the Bidders submission it should be evident how their design provides a 
healing environment that will assist NHS Lothian in its core obligation to deliver 
clinical care to users of both the RHSC and DCN.  In addition, it should be 
evident how the proposals will deliver a nurturing, engaged and safe community 
that supports the well being of all patients, carers, families, visitors and staff.    
 
In particular for the RHSC, the Bidders need to provide a facility which is a 
beautiful place with Children and Young People at the centre of a nurturing, 
engaged and safe community. The hospital shall be reassuring, relaxing, 
convenient and safe. The needs of children and young people and those with 
disabilities should be expressly addressed.  
 
Similar qualities are required for the DCN however there should be a focus on 
the need to provide a nurturing, quiet and relaxing environment for its patients. 
 
There shall be particular consideration of the proposed external spaces, therapy 
gardens and landscaping, internal and external play areas for RHSC patients, 
communal patient areas for example quiet and television rooms, public areas 
and the incorporation of artwork into the Facilities. 

 
“Stakeholder 
Requirements 
/ Meeting 
Stakeholder 
Needs” 
Report 
submission, 
complemented 
with drawings, 
illustrations, 
photographs 
etc. as 
required 
 

 
Scored 
Very High 
and 
highest 
rating 

 
Need to get the 
wording of the 
requirement 
right.  Should not 
be for the 
Bidders to 
‘demonstrate’.  It 
should be self 
evident from 
their proposals. 
Need to note that 
there are likely to 
be limited 
opportunities for 
layouts to be 
changed given 
the status of the 
Reference 
Design. 

 
 

 
D2 

 

Clarity, robustness and quality of strategic approach to design and 
integration of requirements across proposals  

Summary 

° Innovation 

° Healing environment 

° Integration in design 

° Integration of mandated and non-mandated elements 

° Site analysis 

° Strategies adopted 

° AEDET assessment 
 

Detail 

There is limited opportunity to change the layout of the design due to the 
advanced status of the mandated operational requirements.  Innovation in 
design can range from whole concepts of hospital planning, distribution of 
functions etc to detail design of components, materials, spaces, use of 
technology etc. Therefore there is still significant opportunity for design 
innovation which is to remain sensitive to the needs of users and should attract 
all the possible benefits of a ‘healing environment’.    

 
The Bidders shall demonstrate how they shall integrate the architectural, 
structural, mechanical, electrical and civil and structural engineering aspects of 
the design to present a cohesive innovative design which meets all NHS 
Lothian’s construction and stakeholders requirements.  The Bidders shall 
consider how to utilise all mandated and non mandated elements to deliver a 
solution across all disciplines. 
 
Bidders shall present clearly their design analysis of both the site and NHS 

 
“Strategic 
Approach to 
Design” 
Report 
submission 
supported by 
reference to 
drawings and 
specifications 
 

 
Scored  
High  
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Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

Lothian’s requirements as depicted in the ITPD.  The review of the site shall 
identify, as a minimum, opportunities, constraints and access and planning 
issues. 
 
Bidders shall provide a clear statement relating to a full range of strategic issues 
and how the design proposals have dealt with these specific project issues, and 
any impact their proposals will have on such matters. 
 
An initial AEDET assessment has been carried out on the Reference Design 
which can be found in the Data Room.  The AEDET assessment of the Bidders 
final design should be equal or better than this assessment. 
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Bid Response Requirement Format Scoring 
Approach 

Comments 

 
D3 

Clarity, robustness and quality of architectural  and landscape design 
strategy  

Summary 

° World class architectural design 

° Ordered composition 

° Stakeholders interests 

° Ensuring architectural quality 

° Sight lines 

° Age appropriate design 

° Specific details of key elements 

° AEDET 

° Minimising  and ease of cleaning and maintenance 

° Comprehensive landscape strategy 

° Complimenting adjoining facilities 

° Minimising vandalism risks and maintenance and operating costs 

° Fire escape routes 

° SUDS 

° Art 
 

Detail 

Bidders shall demonstrate how their proposals reflect world class architectural 
design practice in delivering Facilities that support NHS Lothian’s clinical needs 
and that a high level of creativity remains fundamental to the overall design.  
Bidders shall demonstrate an ordered composition of building elements in a 
stimulating form that successfully combines good standards of space, height, 
form, scale and use of materials and colours / images with associated functional 
requirements and the surroundings. 

Details provided shall include, but not necessarily be limited to: 

• How the Bidders have addressed the interests of stakeholders, including 
(but not limited to) clinicians, patients (and their representatives, families 
and carers), health commissioners, Local Government, and the local 
community; 

• Details of architectural quality and how this will be ensured;  

• Details of lines of sight and views from windows to be particularly 
suitable for children and young people and 

• Details of how age appropriate art and way finding design will be an 
integral part of the design solution. 

NHS Lothian is keen to ensure the architectural quality of the buildings, the 
standard of finishes and the component parts are to a high standard.  As well as 
the architectural drawings, Bidders shall provide specific details in pictorial 
format (which shall be relied upon at Preferred Bidder stage and during detailed 
design as representative of the standards to be adopted) on the following: 

• Internal and external doors and door furniture, also showing proposed 
pattern of vision panels; 

• Washing and toilet facilities 

• Reception desks and Nurse Stations; 

• Communal patient areas, which include spaces such as playrooms, 
television rooms and quiet rooms 

• External therapy gardens and external covered play and seating areas 

• Floor and wall coverings; 

• Natural and artificial lighting particularly in key public areas, artwork and 
key clinical areas such as theatres ; and 

• Juxtaposition of main external finishes / cladding. 

Bidders shall make reference to AEDET in their Architectural strategy report and 
be aware of this assessment tool when producing their design.  
 
Bidders shall provide, in support of their design submission at ITPD, a draft 
AEDET assessment of their proposals, with supporting commentary.  Where 
assumptions with respect to certain elements within these assessments have to 
be made (i.e. such details that would ordinarily be developed during the 
Preferred Bidder or post Financial Close period) the basis for these assumptions 
shall be stated. 
 
Bidders shall indicate how choice of materials, layout and orientation, have been 
considered to minimise cleaning and maintenance of all elements of the facility 
and how such activities can be carried out safety and without disruption to 
clinical activities. 

Landscape design strategy 

Bidders shall provide a Landscaping Strategy for external hard and soft 
landscaping (including courtyards and therapy gardens) which shall be 
designed for therapeutic use and provide patient access and enhance the 
environment of the Facilities.  

 
‘Architectural 
Strategy’ 
Report 
submission 
supported by 
and with 
references to 
submitted 
drawings/speci
fications and 
diagrams as 
appropriate.  
Photographs, 
brochure 
details and 
supporting text 
as appropriate, 
plus 
completed 
components 
schedule. 
Landscaping 
Strategy 
“Strategic 
Approach to 
Design” 
Report 
submission 
supported by 
reference to 
drawings and 
specifications 

 
Scored 
Very High 
 
 

 

During the 
evaluation, 
reference should 
be made to the 
Achieving 
Excellence 
Design 
Evaluation 
Toolkit (AEDET), 
in particular the 
following scoring 
sections; 

A – Character 
and innovation; 
B – Form and 
materials; 
C – Staff and 
patient 
environment; 
D – Urban and 
social 
integration; E – 
Build Quality – 
Performance; 
I – Functionality 
– Access; 
J – Functionality  
- Space 
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Bidders shall also determine how the external landscaped area has been 
designed to  

• compliment the RHSC and DCN buildings and the neighbouring RIE  

• minimise the risk of vandalism and crime.  For example this can be 
demonstrated by easy clean surfaces.  

• facilitate security of pedestrians and avoided ‘No-Go’ areas in their 
design. Ensure site safety and link with the Green Travel Plan. 

• minimise maintenance and operation costs 

• ensure the ease of maintenance and cleaning in particular relevant to 
health and safety issues 

• consider fire safety routes 

• incorporate SUDS and other sustainable features, and 

• incorporate art work.   

Bidders shall consider lighting, heating, seating, canopy and wind protection 
arrangements with consideration particularly to young children and less abled 
people. 

   

 
D4 

 

Clarity, robustness, quality  and level of development of innovation across 
all aspects of proposals  

Summary 

° Reflect current and developing innovations in healthcare 

° Sustainability 

° ICT 

° Optimisation of use of natural resources 

° Cost benefit analysis 

° Contemporary examples 
 

Detail 

Bidders shall highlight where it will be, or has been possible to provide 
innovative solutions to NHS Lothian’s requirements.  Innovation in design can 
range from whole concepts of hospital planning, distribution of functions etc to 
the building solution (e.g. use of prefabricated units) to detail design of 
components, materials, spaces, use of technology and art etc. The design shall 
reflect current and developing innovations in healthcare delivery and 
construction generally and translate these into an innovative building solution. 

Bidders should take advantage of innovation improving the sustainability of the 
Facilities in particular ICT.  Bidders shall promote sustainable development by 
demonstrating an integrated approach to the social, environmental and 
economic well-being of the area served, now and for future generations.   
 
Bidders shall provide details of a strategy to optimise energy, water and utility 
consumption, minimise waste production, implement a strategy to meet NHS 
Lothian’s BREEAM requirements including carbon reduction and other positive 
activities described in the Design and Construction Output Specification to 
provide a sustainable development. 

Bidders shall demonstrate an innovative approach to the provision of ICT in the 
facility in line with the Board’s Construction Requirements and FM Output 
Specifications. 

The Bidders shall provide information on the benefit, cost and risk for each 
innovation so the Board can assess them separately. 

Any areas of innovation identified shall be supported, where possible, with 
examples of a similar nature from other schemes, if indeed these exist.   
 

 
“Approach to 
Innovation” or 
“Innovation in 
Solutions” 
Report 
submission 
 
 

 
Scored 
Very High 

 
 

 
D5 

 
Clarity, robustness, quality and level of development of adaptability + 
flexibility + expandability proposals in all aspects of the solution 
proposed. 
 
Summary 

° Interior re-arrangements 

° Building services and infrastructure 

° Building structure 

° Overall strategy 
 
 
 

 
“Adaptability 
and Flexibility 
Strategy” and 
integrate with 
“Environmenta
l Services 
Strategy” 

 
Scored 
Very High 

 
Likely to be v 
important to 
NHSL.  Always 
an area where 
Bidders tend to 
dodge the issue.  
Need to get 
some 
commitment in 
proposals and 
should be easy 
to differentiate. 
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Bid Response Requirement Format Scoring 
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Detail 
 
Bidders shall prepare an Adaptability Strategy to support their ITPD design 
proposals.  This strategy shall describe what features have been incorporated 
relating to future adaptation of use and / or expansion, technological changes, 
changes in national policy, national and local planning, clinical advancement 
and seasonal or future strategic variations in use. Particular reference should be 
made to potential changes in the delivery of surgical and radiodiagnostic 
services given the rapid evolution of developments in these disciplines.  Bidders 
should consider all design disciplines i.e. architectural, mechanical and 
electrical, structural and environmental.  
 
Reference shall be made to: 

• How the interior spaces may be re-arranged in future if a change of use 
were to occur; 

• How the building’s services and external infrastructure have been 
designed to allow this adaptability; 

• How the building structure and envelope, services, partitioning, ceiling, 
and flooring systems and construction technique has been designed to 
allow this adaptability; 

• How the main electrical and mechanical plant installations can 
accommodate changes over and above the 25% capacity increase 
(requested in Section 3 Board’s Construction Requirements) with 
minimal structure disruption. 

• How the Environmental Services Strategy will co-ordinate with the 
Adaptability and Flexibility Strategy 

 

 
D6 

 
Clarity, robustness, quality and level of development of way finding and 
signage proposals  
 
Summary 

° Specific to the facilities 

° Wider RIE site 

° Integration with art and lighting strategies 

° Control of infection 
 
Detail 
Bidders shall provide details of a way finding and signage strategy which 
requires to be designed specifically to suit the needs of the particular patient mix 
for the Facilities i.e. children and young people in the RHSC and all age groups 
for the DCN.  This includes internal and external signage and signage outside 
the site boundary relevant to the Facilities.  The wayfinding and signage strategy 
for external movement should also be addressed and should include proposals 
for the wider RIE site.  External signage will include that for pedestrians and 
vehicles and street signage. 
 
Bidders shall demonstrate that their wayfinding and signage strategy integrates 
with the art strategy and lighting strategy for the Facilities.  It shall also take 
cognisance of patient journey times and take steps to minimise this.   Bidders 
shall demonstrate how their wayfinding and signage strategy minimises the 
transmission of micro-organisms and separates clean and contaminated traffic 
and material streams.  Reference shall be made to sample or exemplar site 
information provided by NHS Lothian. 
 

 
“Way finding 
and Signage 
Strategy” 
Report 
submission 
and integrate 
with the art 
and lighting 
strategy 

 
Scored 
Medium 

 
This is an 
important aspect 
of the proposals 
being delivered – 
could need to 
integrate with the 
Art Strategy. A 
key area of 
interest for the 
Board 

 
D7 

 
Clarity, robustness, quality and level of development of interior design 
proposals  
 
Summary 

° Proposals for each distinct area 

° Communal areas 

° Public areas 

° Open, friendly, privacy and dignity 

° Integrated with art, lighting and equipment 

° Integrated with O&M, cleaning and sustainability 

° Integrated with NHS Lothian supplied items 

° Integration with adjoining facility 
 
Detail 
Bidders will provide outline/illustrative interior design proposals and illustrations 
for each distinct area of the Facilities, paying particular attention to the interior 

 
“Interior 
Design 
Proposals” 
Report 
submission 
and 
illustrations 

 
Scored 
High 

 
A key area of 
interest for the 
Board 
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Bid Response Requirement Format Scoring 
Approach 

Comments 

design solutions for public, patient and key staff areas. 
 
For both the RHSC and DCN sectors of the Facilities Bidders shall demonstrate 
specifically how their design addresses the requirement to provide: 

• communal patient areas that are light, spacious and welcoming 
atmosphere and domestic in design and ambience with the main 
entrance being immediately apparent.  

• public areas which are restful, open and well lit with natural light and 
have views out to landscaped spaces that add quality and orientation .   

• an open and friendly environment, that shall ensure privacy and dignity 
for patients, family members and visitors when required 

• the incorporation of art in the proposals 

• integration with the lighting strategy and equipment strategy  

• integration with maintenance, cleaning, operation and sustainability  

• how the interior materials within the Facilities match the furniture, 
furnishings and equipment being procured by the Board and 

• how the interior design of both the RHSC and DCN integrates with the 
interior design of the existing RIE. 

For the RHSC the interior design shall ensure: : 

• there is age appropriate signage throughout the Facilities  

• the patient, communal and public areas promote a nurturing, relaxed 
and safe environment and  

• the furniture, windows and lines of sight are appropriate for young 
children and children in pushchairs and wheelchairs.   

 
For the DCN the interior design shall ensure the patient and communal and 
public areas promote a nurturing, quiet and relaxed environment. 

 
 

 
D8 

 
Clarity, robustness, quality and level of development of M&E engineering 
service design proposals  
 
Summary 

° Overall design and principal systems 

° Plant areas 

° Schematics and major plant 

° Detailed integrated proposals 
 
Detail 
Bidders shall describe the engineering services design proposals for each 
element of the scheme in sufficient detail to show compliance with NHS 
Lothian’s Construction Requirements, including but not limited to: 
 

• Engineering design, control and operational philosophy statement; 

• Principal system selections; 

• The definition of plant areas and zones both internal and external to the 
Facilities; and 

• Schematic and written proposals for major plant provision 
 
Bidders shall provide evidence that the building services support NHS Lothian’s 
business, safety and security and life critical services under supply failure 
scenarios.  Specific details shall be provided relating to standby facilities and 
mains service redundancy. 
 
Bidders shall demonstrate or provide the following: 
: 

• Details of the main energy centre and associated plant 

• how temperature and comfort for occupants will be maintained in 
accordance with the minimum criteria and how, if possible, these criteria 
will be improved. 

• an environmental conditions / room provisions matrix for both 
mechanical and electrical services for each room in the Facilities. 

• how they shall integrate mechanical and electrical design, with 
architectural, structural, and civil aspects as discussed above in D2 and 
D4.  

• Maintenance and operation philosophy for all mechanical and electrical 
equipment and how they have incorporated sustainability into their 
design 

 
Report 
submission 
and supporting 
information / 
drawings as 
appropriate, 
including 
completed 
schedules 
 
Completed 
matrices with 
supporting 
commentary 
Building 
Services 
Reports? 

 
Medium 
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• major plant life cycle statements and design life, including an explanation 
of the Bidder’s life-cycle philosophy to support the lifecycle costing 
analysis completed in the capital costs proforma. 

• proposals for external services, including details of the main routes 
(including proposed connections to existing services), intakes and off-
site reliance of the services and how this interfaces with adjacent sites 
(this is also discussed in D22 below) 

• Bidders shall confirm and provide detail relating to the main source of 
heating energy and 

• Details of mechanical and electrical innovations including costs as 
described in D4 

 
Whilst Bidders are required to undertake their own design, NHS Lothian has 
provided draft matrices as part of the ITPD.  Bidders are required to complete 
their matrices in identical format, or confirm general acceptance of NHS 
Lothian’s draft matrices, highlighting differences on an exception basis. 
 
 

 
D9 
 

 
Clarity, robustness, quality and level of development of natural and 
artificial lighting proposal  
 
Summary 

° Balance 

° Supports wellbeing 

° Functional 

° Aesthetically pleasing 

° Sustainable and energy efficient 

° External lighting 
 
Detail 
Bidders shall provide information relating to lighting within the Facilities including 
any areas of design innovation (as discussed above in D4).  This shall include 
reference to 

• the balance of natural and artificial light,  

• a description of how the environment created by the lighting design will 
support the well being of patients, carers, visitors and staff,  

• how it will be functional for clinical use,  

• how it will produce an aesthetically pleasing environment,  

• how it will be co-ordinated with the building structure and how it will 
integrate with other areas e.g. mechanical and electrical design, interior 
design and architecture,    

• how it will consider sustainability and energy efficiency, 

• how the interior lighting philosophy will include room usage and warning 
signs, night lighting, security emergency signage and emergency 
lighting, lighting control and wiring philosophy, standby lighting and. 

• How the external lighting philosophy will consider light pollution for the 
neighbours including the RIE, vandalism, security, and local residents’ 
needs. 

 
 

 
Report 
submission, 
drawings and 
illustrations as 
appropriate. 
 

 
Scored 
Medium 
 

 
. 
 
 

 
D10 
 

 
Clarity, robustness and quality of Energy Management proposals  
 
Summary 

° Optimisation 

° Renewables 

° Environmental control 

° BREEAM assessment 

° Performance energy targets 
 
Detail 
Bidders shall demonstrate how they will optimise energy consumption, and utility 
conservation to ensure that the energy usage rating for this building will not 
exceed 50Gj/100m3 and that they are bettering the average water consumption 
data contained in SHTM 04-04 for the type of accommodation (Part 6 Section 3: 
The Board’s Construction Requirements)..   
 
Bidders shall also demonstrate how they will ensure 20% of energy is provided 
by renewable energy sources (Part 6 Section 3: The Board’s Construction 
Requirements). 

 
Report 
submission 
 
 
 

 
Scored 
Low 
 
  

 
Important that 
this is assessed 
and that Bidders 
give due 
attention to this 
important aspect. 
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ITPD 
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ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

 
These requirements are linked with the requirement for a sustainable 
development in D4.   
 
Bidders shall demonstrate how the design of the environmental control system 
shall be co-ordinated and integrated with the design of the structure and the 
occupied areas in order to maximise the control and flexibility of the installations. 
Bidders shall embrace energy efficiency and passive design strategies for 
ventilation and thermal control to enhance internal comfort 
 

Bidders shall demonstrate how the Facilities will achieve as a minimum “very 
good” rating when subjected to a BREEAM 2011 Assessment.    

 
Bidders shall provide an analysis of Project Co’s design solution conformance 
with the performance energy targets.  This shall include cost estimates to meet 
each target or to provide each innovation so NHS Lothian can determine which 
aspects they would like to incorporate in the final design. 
 
 

 
D11 
 

 
Clarity of understanding, robustness, quality of approach to and level of 
development of construction strategy, proposals and method statements  
 
Summary 

° Good neighbour / considerate contractor proposals 

° Control of pollution 

° Safe site movement 

° Waste disposal 

° Temporary accommodation 

° Cranage and oversailing 

° Programme 

° Phasing, access and boundaries. 
 
Detail 
Bidders shall outline their construction proposals in sufficient detail to 
demonstrate the deliverability of the development.  Within the scope of the 
proposal, Bidders shall address in detail how the construction phase of the 
project will be managed. 
 
Proximity to site neighbours 
Bidders should give specific detail of how they will mitigate the egress of water, 
dust, debris or any microbiological contamination out of the Site and into 
adjacent buildings i.e. how they will ensure they are a considerate contractor.  
For example mitigation measures can include appropriate sighting of air intakes 
for operating theatres.  Bidders shall ensure compliance with HAI Scribe. 
 
They shall also demonstrate how they will follow the provisions of Sections 60 
and 61 of the Control of Pollution Act 1974, with reference to the control of noise 
in relation to any demolition or construction works in particular in relation to 
works adjacent to on occupied property i.e. RIE. 
 
Bidders shall demonstrate how they will not only adhere to legal obligations but 
how it will also demonstrate it will ensure that “at all times the requirements and 
reasonable wishes and safety of the immediate neighbours to the Site (including 
the Royal Infirmary of Edinburgh, Little France site) are respected”.  
 
Service Continuity and Site Safety 
There is a need for integration with and not inhibiting the RIE pedestrian, 
vehicular, cycle, service vehicular and emergency vehicular movements, access 
routes and parking during construction and during operation whilst ensuring 
safety at all times.   
 
Bidders shall demonstrate how they will ensure all suitable safeguards are 
incorporated to ensure continuity of utility supplies and operational continuity of 
the immediate neighbours to the Site is maintained at all times.  Bidders shall 
also provide outage protocols in case these safeguards fail to protect the 
neighbours. 
 
Interface issues 
 
Waste disposal 

Bidders shall give a detailed methodology for disposal of surplus excavated 
material and all building spoil and rubbish 

Temporary Site Accommodation 

 
Report 
submission 
supplemented 
by site plans, 
phasing 
diagrams etc. 
 

 
Scored 
Medium 
 

 
Requirement 
here seems to 
be a bit weak.  
Need to lead the 
bidders a bit 
more so that 
their response to 
dealing with the 
complexities of 
the site is 
sought. A 
sensitive area of 
key importance 
to the Board 
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Element 

ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

Bidders shall provide Site Office Set Up Proposals which describe in particular 
how this is to be serviced and how safe access and egress will be provided. 

Oversailing 
The Bidders shall provide their oversailing methodology to ensure it complies 
with the D&C Output Specification in particular with respect to ensuring the 
safety and security of the Site and the Site neighbours and their visitors and 
workers. 
 
Programme 
Bidders shall review NHS Lothian’s proposed procurement and implementation 
timetable and key milestones and provide a statement confirming the Bidders’ 
ability to meet its requirements. 
 
Construction Phasing, Access and Boundaries 
 
Particular attention shall be provided on construction phasing, access, and site 
boundary treatments.  These are of particular interest due to the proximity of the 
RIE.  
 
Construction phasing shall take due care to minimise dust, water, micro 
biological contamination and noise egress from the construction site. 
 

 
D12 

 
Clarity of understanding, robustness, quality of approach to and level of 
development of Construction Health and Safety Strategy, proposals and 
methodology. 
 
Summary 

° Programme for development of safety proposals 

° Site constraints 

° Management and mitigation of safety risks 

° Below ground obstructions / services 

° Detailed health and safety methodology and strategy 
 
Detail 
Bidders shall provide details of their health and safety management system to 
be implemented including the key dates for its development. 
 
Bidders shall identify the potential constraints on their construction activities 
when considering the safety and other needs of their immediate neighbours 
(including the RIE) and other members of the public that may be affected by the 
works.  Bidders shall outline in detail how any risks to health and safety will be 
managed and mitigated throughout the construction phase. 
 
Bidders shall provide a detailed methodology for how they plan to deal with the 
potential occurrence of below ground services crossing the site, in addition to 
the removal of other below ground obstructions that may still be present from 
previous demolition works. 
 
Bidders shall provide the following detail in their construction health and safety 
strategy: 

• the use of overhead cranes,  

• construction traffic management due to the proximity of the RIE,  

• restrictions on the movement of water, dust, noise and micro-organism 
to the neighbouring RIE site during construction and  

• the removal of waste material during demolition 

• storage, transportation and handling of gas cylinders (for construction 
and clinical use),   

 
 

 
Report 
submission 
 
 

 
Scored 
High 
 

 
Requirement 
here seems to 
be a bit weak.  
Need to lead the 
bidders a bit 
more so that 
their response to 
dealing with the 
complexities of 
the site is 
sought. 

 
D13 
 
 

 
Clarity, robustness, quality and level of development of commissioning 
and handover strategy and proposals  
 
Summary 

° Commissioning and handover programme 

° Interfaces 

° NHS Lothian access during construction and access for equipment 
installation 

° Approach to zero defects 

° Cleanliness at handover 
 
Detail 
Bidders shall provide a statement outlining the key elements of the 
commissioning programme for the Facilities, including and demonstrating how 

 
Report 
submission 
Outline 
commissioning 
programme 
 

 
Scored 
Low 
 

 
Needs to be 
thought through 
in relation to the 
interfaces with 
RIE 
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Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

they will conform with the following :: 

• management of interfaces with NHS Lothian and other parties e.g. 
Consort for the bridge link and obtaining their approvals 

• Provision of an interface matrix 

• Provision of access for NHS Lothian during construction 
 
Bidders should provide a statement detailing the Bidder’s general approach to 
Facilities handover including how they would propose to interface and assist 
NHS Lothian with their decanting, familiarisation and training for the Facilities 
and proposals on how they would work closely with NHS Lothian in developing 
an occupation plan. 
 
Bidders should provide an outline commissioning programme, supported by a 
methodology of how this will be developed and agreed in conjunction with NHS 
Lothian.   
 
Bidders shall outline proposals to create a “zero defects” culture with respect to 
the works in order to deliver the scheme with few or no snagging items at Actual 
Completion Date.  In addition, Bidders shall also outline how a contingency plan 
of investigating and rectifying any defects which could still occur despite all best 
endeavours of the contractor.  
 
Cleanliness at handover 
Project Co shall demonstrate how their proposals facilitate the control and 
management of an outbreak and spread of infectious diseases in accordance 
with HTM 2025 and SHFN 30. 
 
NHS Lothian’s output specification requires that on completion the Facilities are 
“clinically clean” to the satisfaction of the Board’s Head of Service Infection 
Control. Bidders shall include within their response how they propose to 
interface with NHS Lothian’s Head of Service Infection Control in terms of 
agreeing the process and standards required to achieve the appropriate level of 
clinical cleanliness for each location within the Facilities, and how this will be 
managed in terms of the building sign–off and handover process.  In addition, 
Bidders shall identify if they propose to use the services of any specialist 
contractors as part of this process. 
 
 
 

 
D14 
 

 
Clarity, robustness and quality of Equipment - strategy and proposals   
 
Summary 

° Equipment lists 

° Variations in equipment list 

° Alternative procurement strategies 

° Proving value for money 

° Achieving required level of quality 

° Equipment transfers 
 
Bidders shall price for the indicative list of equipment included within the draft 
Schedule 13 of this ITPD documentation. 
 
Bidders shall provide a commentary on how closely the equipment scheduled by 
the Board varies from their own assessment of equipment needs and the order 
of magnitude price differential (if any) between the two. 
 
Bidders shall provide a commentary on any aspect of the proposed equipment 
responsibilities regime suggested in this ITPD that is not considered to 
represent best value to the Board, and suggest any alternative profiles of 
responsibility, if any, that may enhance this. 
 
Bidders’ proposals should cover how it plans to select equipment suppliers and 
how its purchasing arrangements will ensure value for money.   
 
Bidders’ proposals should demonstrate how the required level of quality is to be 
achieved in the equipment for which they will be responsible for supplying and 
any improvement in the level of quality being proposed. 
 

Bidders shall provide a methodology for ensuring that all necessary connections 
and infrastructure (including supply, extraction and removal of waste) for all 
transferred items of equipment identified in the ITPD will be accommodated.   

 

 

 
Report 
submission 
and priced 
schedule 

 
Medium 

 
Could split this 
so that an area 
where Bidders 
show innovation 
in relation to 
equipment could 
be marked. 
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Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

D15 Compliance with Mandatory Reference Design 
Bidders shall confirm their compliance with the mandatory reference design. 

 Pass / Fail  

 
D16 

 
Planning Permission 
Bidders shall provide evidence of planning support for their design proposals 
including but not necessarily limited to: 

Evidence that the proposals comply with the policy of the local planning 
authority and the requirements of the Development Brief;  

Approach to the consultation process; 

Approach to ensuring “good neighbourliness”; and 

Evidence of discussions and agreements with the local planning authority 
sufficient to indicate that the granting of approvals for the scheme will be 
achieved in the Preferred Bidder stage.  Any perceived obstacles / project risks 
in this regard shall be clearly drawn to NHS Lothian’s attention. 

 
“Planning 
Permission 
Status” Report 
submission 
including 
supporting 
evidence. 

 
Pass / Fail 

 
Bidders will not 
get a 
commitment 
from Planning 
however it is 
ultimately their 
risk – so Pass / 
Fail? 

 
D17 
 

 

Work Flows  

The movement of people and vehicles and the distribution of supplies and waste 
shall be carefully considered and a coherent strategy for managing different 
categories of traffic and materials within the hospital shall be part of the design 
proposal.  This shall include the separation of clean and contaminated traffic 
and materials. 

Travel time and distances for patients, staff, and material transmission of micro-
organisms either through airborne or other means shall be minimised with clear 
and coherent signposting to support a natural flow of pedestrian and vehicular 
traffic. This is also discussed in D6. 

 
Specific consideration shall be given to wheelchair users, less able users and 
transportation of small children and babies that will use the Facilities.   
 
Specific consideration shall be given to the incorporation of fire fighting lift(s) to 
maintain evacuation use for the less able, small children and babies in an 
emergency situation. 
 
There shall also be specific consideration of the route required by people and 
materials from the helipad, the RIE and RHSC and DCN. 
 
Lift Strategy and vertical and horizontal movement strategy 
 

 
Report 
submission 
 
 

 
Pass/fail 

 
Key information 
for circulation 
and Operational 
Functionality 

 
D18 
 

 
ICT Strategy and Bidders Proposals shall provide a statement of 
understanding relating to NHS Lothian’s requirements with respect to IM&T. 
 
Bidders shall provide a detailed methodology for ensuring compliance with NHS 
Lothian’s requirements, defining clear interfaces of responsibility as necessary, 
and how they will take overall responsibility for the coherence and compatibility 
of systems such that they will operate to suit NHS Lothian’s needs. 
 
Bidders shall highlight within their proposals the number, location size and 
specification of IT / Communications rooms. 
 

 
Report 
submission 
 
Drawings with 
supporting 
commentary 
 
 

 
Pass/Fail 
 

 
 

I I 
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Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

 
D19 

 
Fire Planning Strategy 
Bidders shall provide strategic fire strategy plans at an appropriate scale 
highlighting fire compartmentation, horizontal and vertical evacuation strategies 
and detailing the implications of this proposed strategy on staff and users in the 
event of a fire. Bidders shall demonstrate within their strategy that they have a 
clear understanding of the policies and principles underlying fire safety in NHS 
premises and it has been fully agreed and coordinated with Lothian and Borders 
Fire and Rescue Service, The City of Edinburgh Council’s Building Control 
Department and the Board’s Fire Officer. 
 
The Bidders shall demonstrate that their proposals comply with: The Building 
(Scotland) Regulations 2004 and The Building (Scotland) Amendment 
Regulations 2011, SHTM 81 and SHTM 82.  If a Bidder proposes a Fire 
Engineering solution, the Bidder shall demonstrate how this has been 
developed, to what extent it has been agreed with the regulatory authorities and 
how the Board will not be exposed to any additional risks (programme, quality or 
cost) should the solution need to be amended or abandoned during the course 
of the development and finalisation of proposals. 
 
Calculations and supporting information shall also be provided.  
 
Bidders shall detail how the fire strategy issues at the Link with the RIE are to be 
addressed. 
 
Bidders shall demonstrate how they shall integrate their Fire Strategy with the 
Fire Strategy for the RIE to ensure they are compatible and operate in 
conjunction. 
 
Bidders shall provide details of external and internal access and circulation 
routes, including a safety and security statement for each element of the 
scheme with particular reference to the different patient types using the facilities. 
 
Bidders shall provide details how the particular issues surrounding areas of high 
fire risk such as the helicopter landing pad are to be addressed. 
 

 
“Fire Strategy 
Report” 
1:200 
Drawings with 
supporting text 
and diagrams 
as appropriate 
 

 
Pass Fail 
 

 

 
D20 

 
Structural Design Proposals 
Bidders shall provide a statement of the structural design philosophy.  This shall 
include a methodology for ensuring a safe, aesthetically pleasing and durable 
structure.  The structural design must enable the required clear spaces to be 
achieved with adequate provision of services taking into account maintenance 
and replacement during the operational life of the buildings.  The design should 
further incorporate proposals that will make provision for future changes and 
adaption to accommodate partition moves and additional services runs both 
vertically and horizontally (refer also to D5 above). 
 
Bidders shall provide details of their proposals for co-ordinating structure with 
space requirements and distribution of services. 
 
Bidders shall detail the proposed type of structure, including but without 
limitation: 

Substructure proposals; 

Structural frame solution, including grid arrangements; 

Ground, suspended floor slab and roof construction; 

External wall and internal partition construction; 

Fire protection strategy and proposed methods to be adopted ; and 

Methods for dealing with floor penetrations both during new build works and to 
accommodate future potential needs. 

Bidders shall provide a schedule and/or drawings demonstrating the dead and 
imposed loading design criteria (both uniformly distributed and concentrated 
loads) adopted for all areas of the Facilities.  
 
Bidders shall provide specification of construction and materials to be utilised in 
the hard external works e.g. roads, pavements etc. 
 
Bidders shall provide a detailed description of the design of the drainage 
system, taking into account matters such as the design itself, allowable 
discharge into the public sewers, the need or otherwise for surface water 
attenuation and the incorporation of drainage to existing buildings within the site 
drainage proposals. 
 

 
“Structural 
Design 
Proposals” 
Report 
submission 
 
Specifications 
 
Report 
submission 
and drawings 
 

 
Pass / Fail 
 

 
This is important 
for the 
appearance of 
the external 
treatments. 
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Bid Response Requirement Format Scoring 
Approach 
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D21 
 

 
Services, Utilities and Infrastructure 
Bidders shall provide details on the proposed mains service infrastructure 
strategy for the sites, defining principal service routes external to the buildings.  
Confirmation shall also be given regarding the adequacies of capacities and 
details of such provided by the utility providers. 
 

 
Report 
submission 
and drawings 

 
Pass /Fail 

 

 
D22 
 

 
BREEAM Bidders shall provide, in support of their design submission at ITPD, a 
draft BREEAM assessment of their proposals, with supporting commentary.   
 
Where assumptions with respect to certain elements within these assessments 
have to be made (i.e. such details that would ordinarily be developed during the 
Preferred Bidder or post Financial Close period) the basis for these assumptions 
shall be stated. 
 
Bidders shall demonstrate how they will allow the Facilities to achieve as a 
minimum “very good” rating when subjected to a BREEAM 2011 Assessment.  
 
Demonstration of how BREEAM 2011 will be achieved 

 
Assessment 
proforma with 
supporting 
commentary 
 

 
Pass Fail 
 

 

 
D23 

 
Acceptable Post Preferred Bidder Stage Design Development Proposals & 
Design Programme to Financial Close  

° Drawn information 

° Specifications 

° NHS Lothian involvement 

° Change control and Requests For Information strategy 

° Planning Permission 

° Interior Design development 

° Programme 
 
Bidders shall describe the approach to be adopted to manage the design 
process during the Preferred Bidder Stage and up to and beyond Financial 
Close (taking account of the design review procedures to be implemented).  
Bidders shall within the above description include particular reference to the 
following: 

Further development of 1:500, 1:200 and 1:50 design drawings and other 
design details (including Room Data Sheets) and how these will be developed 
in conjunction with NHS Lothian’s Project Team, user groups, specialist 
advisers and other project stakeholders, to achieve sign off to the proposals; 

Further development of the specifications and engineering related drawings and 
how these will be developed in conjunction with NHS Lothian’s Project Team to 
achieve sign off of the proposals; 

The anticipated level of involvement that NHS Lothian will have in the design 
development process, and the number of main design iterations anticipated;  

Outline proposals for change control, confirmation of technical queries and other 
design related management tools; 

Approach to procuring detailed planning permission; and 

Further development of interior design proposals to the satisfaction of NHS 
Lothian, patient groups, etc. 

Bidders shall supply their envisaged design programme to Financial Close and 
thereafter to design completion.  This shall show the proposed programme for 
the development of the design drawings and specifications (supplemented by 
samples and models as appropriate) and other technical schedules to the 
Project Agreement, shall clearly indicate the expected number of design 
drawings and specifications, and shall also clearly define periods allowed for 
NHS Lothian consideration of proposals. 

The programme shall also demonstrate how and when sign off of NHS Lothian’s 
Construction Requirements will be achieved in this period by the Preferred 
Bidder, and how this sign off relates to development and sign off of Project Co 
Proposals. 

 

 
Report 
submission 
Programme 
supported by 
written 
commentary 
 

 
Pass Fail 

 
N/A on the basis 
that the majority 
of this work will 
have been 
completed as 
part of the CD 
process. 

I 
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Comments 

 
D24 
 

 
Development Proposals and Board’s Construction Requirements 
 

° Potential alternatives to BCRs 

° Derogations from BCRs 
 
NHS Lothian is receptive to potential amendments to their Construction 
Requirements if there is a clear benefit to be derived from this (including value 
for money), that clear alternatives are proposed, and that those alternatives do 
not detract from providing NHS Lothian with high quality Facilities consistent 
with their output requirements. 
 
Bidders shall confirm their acceptance to compliance with NHS Lothian’s 
Construction Requirements as part of their ITPD submission.  If there are 
specific areas of NHS Lothian’s Construction Requirements that Bidders will not 
accept, or if they propose alternative standards, these shall be scheduled and 
provided in support of the statement. 
 

 
Written 
statement 
supported by 
schedule of 
potential 
derogations 
from NHS 
Lothian’s 
requirements 
 
 
Report 
submission 

 
Pass/Fail 

 
 

 
D25 
 
 
 

 
Summary Assumptions, Clarifications and Derogations 
 

° Clarifications to be sought 

° Consolidated assumptions, with costed alternatives. 

°  
NHS Lothian encourages Bidders to enter into, and maintain, detailed dialogue 
on any scope of the Project that the Bidders feel is not sufficiently defined, or for 
which NHS Lothian/Project Co obligations are not clear.  This is encouraged 
throughout the ITPD Period. 
 
For the purposes of Bidders’ ITPD submissions, Bidders shall provide a 
consolidated schedule of all assumptions, clarifications and qualifications made 
in respect of their ITPD Bids.  Whilst it is encouraged that such references are 
also made in the appropriate locations throughout Bidders’ submissions, it is a 
mandatory requirement of the ITPD submission that all such matters are also 
summarised in a single location with cost information given to assist the Boards 
decision making in regard to these proposals. 
 

If elements of the proposals costed at ITPD stage are subject to further 
clarification and /or survey work during the Preferred Bidder period, which may 
then lead to a request for a price increase over and above that submitted for 
ITPD, these elements shall be highlighted by the Bidders within this schedule. 
 

 
Schedule of 
assumptions, 
clarifications 
and 
qualifications. 
 

 
Pass / Fail 

 
Not applicable if 
proposals fully 
developed during 
CD process? 

 
D26 
 
 

Acceptable Design Life Proposals.  
Bidders shall provide a schedule of design life proposals against the elements 
listed in the ITPD. 
 

 
Schedule 
 

 
Pass / Fail 

 

 
D27 

 
Acceptable Proposals for compliance with CDM-C Bidders shall provide a 
detailed commentary on how they propose to comply with the requirements of 
the Construction (Design and Management) Regulations 1994.  Particular 
reference shall be made to Project Co’s role as Client, in addition to proposals to 
cover discharging the duties of Planning Supervisor, Designer and Principal 
Contractor under the Regulations.  Bidders shall also outline the methodology to 
deal with potential commercial and other conflicts between their constituent 
parts with respect to compliance with the Regulations. 

 
Report 
submission 
 

 
Pass / Fail 
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D28 
 
 

 
Construction Programme Development and Monitoring Bidders shall 
provide a high level programme, for the Works, comprising a network and linked 
bar chart programme covering all of the main and key elements of design and 
construction, covering the period from Financial Close to post-completion 
commissioning. This shall relate to the programme information issued by the 
Board indicating any offer of improvement on programmed completion dates. 
 
As a minimum, the programme shall show the following information: 
 

Sequencing of activities showing logic links, restraints and constraints; 

Key activity durations; 

Critical paths, including the identification  of critical dependencies of activities 
and float; 

Key and other target milestones; 

Planning approval, and other statutory consents; and 

Proposed service transfer dates. 

Bidders shall provide a statement on how they would manage and monitor the 
programme, including their approach to minimising the effects of delays and 
unforeseen circumstances.  
 

 
Programme 
and Method 
Statement 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Pass / Fail 
 
 
 
 
 
 

 

 
D29 

 
Robustness of Technical Costs 
Bidders shall complete the technical cost proformas contained in the ITPD, and 
issued to Bidders in MS Excel format.  Bidders’ completed proformas shall also 
be provided in the same MS Excel format to allow direct comparison between 
bids. 
 
 

 
Completed MS 
Excel 
spreadsheet 
 

 
Pass / Fail 
 

 
Will by 
implication be 
included in the 
financial 
evaluation. 

D30 Construction quality 
Bidders shall provide the following with regards to construction quality:  
 

• Confirmation that they will complete the construction phase in 
accordance with the requirements of BS EN ISO 9001 or 9002 or any 
equivalent standard; 

• Details of proposed QA systems (i.e. a system synopsis); 

• Details of their approach to developing the quality and environmental 
management systems, including key dates; and 

• Where individual quality and environmental management systems of the 
designers, contractor, service provider and Project Co are to be used, a 
statement regarding how these separate systems will be integrated to 
form a coherent overall quality management system.  For the avoidance 
of doubt, NHS Lothian requires Project Co (in addition to their sub-
contractors) to adopt and implement a compliant system; 

• Details of their approach for monitoring quality during construction (this 
may be by reference to a similar system implemented on a similar 
scheme); i.e. compliance with current revisions of BS 8000: Series 
“Workmanship on Building Sites, BS 5606:1990 “Guide to Accuracy in 
Building”. and other activities based on Good Industry Practice current at 
the time, as a minimum 

• Details of their approach for auditing the quality and environmental 
management systems. This shall include details of the independent, 
internal and external audits of Project Co and its sub-contractors; 

• A description of how the proposed systems will integrate with their 
strategies for risk mitigation. 

 

 Pass / Fail 
 

 

Appendices (Drawings, Specifications, Method Statements) 
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ITDP Volume 1 Page 17 of 18 

 

ITPD 
Element 

ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

Appendix Drawings 
Bidders shall provide a sufficient number of plans, to a sufficient level of 
detail, within their ITPD submission for NHS Lothian to fully understand 
the design proposals.  To allow flexibility to best describe the Bidders’ 
individual proposals, appropriate drawing scales may be selected by the 
Bidder.  It is envisaged that the package of drawings shall cover, as a 
minimum, the following details: 

Site analysis (refer D4 above);] 

Development control plan(s) demonstrating building 

details, proposed vehicular and pedestrian access/egress locations to 
the sites, proposed external vehicular and pedestrian circulation 
arrangements, proposed locations of car parking including number of 
spaces in each location, proposed future expansion zone(s) and in 
addition the retention/loss balance of the protected trees on the site;  

Departmental adjacencies; 

Departmental layouts, room adjacencies and sizes; 

1:50 fully loaded room layouts are required for all rooms. These should 
portray room plans showing doors, windows and the principle fitments, 
furniture and Equipment. Room layouts submitted should also portray 
room elevations, reflected ceiling plans and all engineering services 
terminals. 

Sections through the building with clear floor to ceiling heights, service 
and structural zones, and construction depths supported by a statement 
highlighting changes to the sections in other (not drawn) areas; and 

External landscape / therapy garden spaces. 

Bidders shall include within their submission proposed key internal 
design dimensions including but not limited to the following: 

Clear floor to ceiling heights; 

Above ceiling service height allowances; 

Clear wall to wall corridor widths; and 

Door widths. 

It is permissible to respond to this by identifying general allowances 
made, supplemented with proposals for specific and identified 
exceptions, and/or by annotating schedules of accommodation as 
appropriate.  In addition to the above, Bidders shall indicate all 
proposed corridor widths on the departmental plan drawings. 
 
Bidders shall provide plans highlighting in detail the provision and 
location of non-clinical service facilities, in particular highlighting how the 
non clinical process flows defined in NHS Lothian’s brief have been 
translated into the design. 
 

Bidders shall provide schematic line drawings which provide sufficient 
detail to understanding the strategic distribution of engineering services, 
the general routing including via service risers and ducts and the zoning 
philosophy for the building.  

Drawings at following 
scale and supporting 
text 
 

Pass Fail 
 

This is effectively 
the Ref Design 
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ITPD 
Element 

ITPD 
Evaluation 
Weighting / 
Ref 

Bid Response Requirement Format Scoring 
Approach 

Comments 

Appendix Specifications 
Bidders shall provide specific details on their proposed suite of 
specifications for the Works.  These details shall include, but not be 
limited to the following: 

The industry recognised specifications proposed, with specific 
commentary on the extent of application of those to each main 
discipline (civil / structural, M&E, architectural etc); 

Inclusion of either Project specific specifications for each main 
discipline, or example specifications used on other projects that are 
representative of the level of detail and clearly demonstrate the 
proposed level of quality that will apply to this scheme: and 

A statement confirming that all such specifications (including fully 
completed framework specifications) will be fully drafted by the 
Preferred Bidder prior to Financial Close. 

For the avoidance of doubt, NHS Lothian is expecting Bidders to adopt 
both general, and where required, specific specifications to cover all 
components, materials, workmanship etc.  For example the NBS 
framework could be utilised for mainstream building elements, however 
may need to be supplemented by specific standards and specifications 
relevant to particular Bidder proposals (e.g. piling, steelwork erection, 
infrastructure works). 

 
Recognising that the level of detail provided in Project Co Proposals at 
Financial is related to the schedule of Reviewable Design Data 
contained in Part 10 of the Schedule to the Project Agreement, Bidders 
are required to advise any amendments envisaged to the Schedule of 
Reviewable Design Data. 
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IHSL 
Comments on PCP 4.9 2nd Draft 

 
 

RHSC and DCN – 
Little France  
 
  

 

  
 

1 

Commercial In Confidence - not disclosable under the Freedom of Information (Scotland) Act 2002 

Introduction 
 
The following are the Board initial technical comments on the draft 3 of Section 4.9 Mechanical and Electrical 
Engineering of the Project Co Proposal (PCP’s) as provided by IHSL on 18 September 2014, noting these are the 
Boards initial technical comments, and a full review cannot be undertaken until a complete submission, including 
the awaited drawings, has been issued by IHSL.   
 
Please also note IHSL should incorporate the previous Board comments;  

• Board initial comments on IHSL draft PCP structure, 10th April 2014 
• Graeme Greer email to John Ballantyne and Paul Serkis, 27th May 2014 
• Review of PCP Draft 1 submission and workshop, 6th June 2014  

 

Board Comments on IHSL’s Draft Project Co Proposal  

• General comments: 
o Check spelling, grammar and duplication 
o Replace Lothian and Borders Police with Police Scotland 
o Remove reference to Strathclyde Fire and Rescue Services 
o It was thought Project Co were reviewing the document for these type of errors. Please address. 

 
• Drawings received, comments currently being collated 

 
• 2.5 CHP Buffer Vessel description to be added 

 
• 2.44 Rainwater Drainage System, confirm stainless steel pipework proposal - comment previously missed 

by the Board 
 

• 2.49 “Laboratory Helium and Nitrogen employ local bottled supplies due to the infrequent use of the 
gases.” This has changed to piped supplies required.  Now understood change only for Child Life and 
Health to have piped nitrogen. 
 

• 2.50.3 “multi pair single mode blown fibres”. Review ICT provision ICT PCP 4.14, which does not contain 
any requirement for “blown” fibres. 

  
• 2.51 “The equipment supplied and installed in accordance with SHTM08-04, utilising optical carrier 

detectors, safety extra low voltage cabling to the stations, electronic positioning sensors, volt free contacts 
for BMS alarm status and fire alarm interface at the controller.” Is duplicated twice in the sub-chapter This 
duplication remains 
 

• 2.51.1 System Configuration - “The Central Transfer Unit (CTU) will be a direct transfer diverter 
interchange capable of moving 5 carriers simultaneously between zones within the hospital” 
The CTU cannot move 5 carriers simultaneously 

 
• 2.52.6 “The fire alarm system will interface with the retail units’ fire alarm panels”. Please explain the 

methodology behind the design of the fire alarm provision for the retail units such that Building Control will 
accept the building if the retail units are fitted out later in the contract? Project Co has stated that they will 
install building detection in these areas, text to be altered to reflect this. 
 

 
Environmental Matrix Comments -  

 
The Board has the following initial technical comments on the draft 1 of the Environmental Matrix; 
 

1. The submitted Environmental Matrix does not reflect the current Schedule of Accommodation, e.g. theatres 
and DCN acute care are not included. IHSL to provide up to date Environmental Matrix. 
 

2. Issues within the guidance notes relating to: 

,NH~ ..,,,--
Lothian 
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RHSC and DCN – 
Little France  
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a. Environmental Matrix still dated as version 13 issued 19th September 2012, 
b. Humidification, the requirement is for the space for future installation, 
c. HK Design reference to be removed. 
 

3. The detail contained in the Clinical Output Specification requires theatre temperatures to be able to be 
raised to 31°C for certain operations. IHSL to reflect this in the Environmental Matrix. 
 

4. Body view rooms to be able to reduce temperature for body storage. IHSL to reflect this in the 
Environmental Matrix. 

 
5. Room descriptions are given but no room numbers shown  – IHSL to add room numbers. 

 
6. SHTM 03-01 clause 2.11 states;  

 
“Internal temperatures in patient areas should not exceed 28°C db for more than 50 hrs per year”, however 
the Board added an additional BCR clause regarding the 25°C as clarified below: 

“Measures shall be assessed, modelled and implemented to demonstrate that the internal air temperature 
of any room or area does not exceed the maximum acceptable level of 25°C for more than 50 hours per 
annum”. 

Further review and development of the Environmental Matrix is required to clarify the following; 
a. There are some rooms at 28°C which are provided with comfort cooling. 
b. There are areas / rooms in the Environmental Matrix that contradict the above BCR clause,  hence 

once IHSL produce an updated Environmental Matrix, further discussion is required with the Board 
to confirm which rooms or areas are not going to meet the Clause.  

 
7. Bedrooms 4ac/hr, SHTM says 6 ac/hr  

Bedrooms have no extract  
Bedroom en-suites 10 ac/hr, SHTM says 3 ac/hr  
Bedrooms stated as positive pressure, SHTM says 0 or –ve pressure  
The supply air to a bedroom has to be balanced with extract 
e.g.                Bedroom area 19m2 and 2.4m high = volume 45.6m3 x 6ac/hr =273.6 m3 / hr 

                            En-suite   area 5 m2 and 2.4m high = volume 12.0m3 x 3ac/hr = 36 m3 / hr 
To achieve balanced pressure within room bedroom extract required = 273.6 – 36 = 237.6 m3 / hr 
 

8. Recovery stated as 4 ac/hr, SHTM says supply and extract 15 ac/hr  
 
9. Query DSR at 10 ac/hr, this seems high for a predominantly empty room – IHSL to confirm if this correct? 
10. Query disposal hold extract 10 ac/hr, this seems high – IHSL to confirm if this correct? 

 
11. Public telephone booth area of 2m2 fitted with a radiant panel – IHSL to confirm if this correct? 

 
12. Colour rendering all stated as 80 where certain areas should be 90. 
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From: Macrae, Colin
Sent: 28 January 2015 14:16
To: Brown, Maureen
Cc: Greer, Graeme; Stillie, David; 'Mackenzie, Janice'
Subject: RE: Natural ventilation - negative and positive pressure new RHSC/DCN Edinburgh

Mo 

For clarity 

 The single room with en‐suite ventilation design shall comply with the parameters set out in SHTM 03‐01.

 The design solution should not rely in any way with the opening windows as these will be opened or closed by patient
choice.

 The critical factor from SHTM 03‐01 for infection control will be the resultant pressure within the room being balanced
with or negative to the corridor.

 Isolation room ventilation shall comply with SHPN 04 Supplement 1.

Regards 

Colin 

Colin Macrae 
BEng (Hons)  CEng  MCIBSE 
Senior Building Services Engineer 

Mott MacDonald 
1 Atlantic Quay 
Broomielaw 
Glasgow G2 8JB 
United Kingdom  

T    +44  
T    +44  
E    colin.macrae  
W   www.mottmac.com 

Mott MacDonald Limited. Registered in England and Wales no. 1243967 
Registered office: Mott MacDonald House, 8-10 Sydenham Road, Croydon CR0 2EE, United Kingdom 

The information contained in this e-mail is intended only for the person or entity to which it is addressed and may contain confidential and/or 
privileged material. If you are not the intended recipient of this e-mail, the use of this information or any disclosure, copying or distribution is 
prohibited and may be unlawful. If you received this in error, please contact the sender and delete the material from any computer. 

From: Brown, Maureen  
Sent: 28 January 2015 13:44 
To: Macrae, Colin 
Cc: Greer, Graeme; Stillie, David; 'Mackenzie, Janice' 
Subject: FW: Natural ventilation - negative and positive pressure new RHSC/DCN Edinburgh 

Colin, 

~ 
Mo t ac onald 
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Before I issue your following response to IHSL, can you please review the email below from Janette (and the email 
from Janice re the Isolation rooms ‐ attached) and amend following text if required : 
 

 The single room with en‐suite ventilation design shall comply with the parameters set out in SHTM 03‐01. 
 

 The design solution should not rely in any way with the opening windows as these will be opened or closed by patient 
choice. 

 

 The critical factor from SHTM 03‐01 for infection control will be the resultant pressure within the room being balanced 
with or negative to the corridor. 

 
 
Kind regards, 
 
Mo 
 

From: Stillie, David  
Sent: 28 January 2015 13:36 
To: Macrae, Colin 
Cc: Brown, Maureen; Kolodziejczyk, Kamil K; Greer, Graeme 
Subject: FW: Natural ventilation - negative and positive pressure new RHSC/DCN Edinburgh 
 
Colin 
 
Apologies 
 
Regards 
 
David 
 

From: Richards, Janette [mailto:Janette.Richards   
Sent: 14 January 2015 13:41 
To: Mackenzie, Janice; Stillie, David 
Subject: FW: Natural ventilation - negative and positive pressure new RHSC/DCN Edinburgh 
 
Dear Both,  Please see response form HPS Ian Stewart re ventilation for the isolation room, 
Regards 
Janette 
 
Janette Richards 
Lead HAISCRIBE Infection Prevention and Control Nurse 
NHS Lothian 
10 Chalmers Crescent 
Edinburgh  
EH9 1TS 
  
Mobile  

janette.richards  

Link to Infection Control Manual 

http://intranet.lothian.scot.nhs.uk/NHSLothian/Healthcare/A-Z/InfectionControl/Pages/default.aspx 

  

From: Stewart Ian (NATIONAL SERVICES SCOTLAND) [mailto:ianstewart   
Sent: 14 January 2015 09:15 
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To: Richards, Janette 
Cc: O'Brien Geraldine (NATIONAL SERVICES SCOTLAND) 
Subject: RE: Natural ventilation - negative and positive pressure new RHSC/DCN Edinburgh 
 
Dear Janette, 
 
I do sympathise with you.  At times it seems to me that you are between a rock and a hard place! 
 
I am responding to your voicemail in writing as I will be in a meeting for most of the morning and you will want to 
close this issue down. 
 
The situation regarding what SHPN 04 Supplement 1 describes as an enhanced single bed room (ie with gowning 
lobby) is that  

 The lobby will have positive mechanical ventilation (over 60 air changes) 

 The en suite will have extract ventilation creating negative pressure 

 The bed room is “balanced” without any supply or extract directly to/from the room allowing cascading of 
air from the lobby to the room via a pressure stabiliser and from the room to the en suite via a fixed grille 
(probably part of the door assembly). 

 
For what it is worth, I wrote this SHPN! 
 
Its philosophy is much simpler than it used to be.  The concept of optional positive/negative ventilation, controlled 
by staff, for the actual bed room is outmoded.  Staff were invariably confused as to when they should provide which 
and this led to human error and unwanted or unintended air‐flow patterns. 
 
The logic now adopted is that if a patient is infectious, the positive pressure in the lobby will stop any “infected” air 
getting into the corridor affecting other patients who are not isolated.  If a patient is susceptible to infection, the 
reverse will occur and the corridor air will not get into the bedroom. 
 
I don’t think I know Mr McKechnie but I am surprised at reference to the use of openable windows.  This could lead 
to ingress of unfiltered air or egress of infectious air that could find its way to a nearby openable window (whether 
or not in an isolation room) or to a nearby air intake.  In short, have sealed windows as this will enable ait flow 
patterns to be controlled.  
 
If I have misunderstood anything related to your own situation, no doubt you will let me know. 
 
Kind regards, 
 
Ian Stewart 
Consultant 
Engineering & Environment 
Health Facilities Scotland 
NHS National Services Scotland 
  
3rd Floor 
Meridian Court 
5 Cadogan Street 
Glasgow 
G2 6QE 

Telephone:    Direct Dial:  
                      Reception:  

www.hfs.scot.nhs.uk 
Please consider the environment before printing this email.  
NHS National Services Scotland is the common name for the Common Services Agency for the Scottish 
Health Service. www.nhsnss.org <http://www.nhsnss.org/>   
_________________________________________________ 
NHS National Services Scotland Disclaimer 
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The information contained in this message may be confidential or legally privileged and is intended for the addressee 
only. If you have received this message in error or there are any problems please notify the originator immediately. 
The unauthorised use, disclosure, copying or alteration of this message is strictly forbidden. 
 

From: Richards, Janette [mailto:Janette.Richards   
Sent: 13 January 2015 12:33 
To: Stewart Ian (NATIONAL SERVICES SCOTLAND) 
Cc: 'Stillie, David' 
Subject: Natural ventilation - negative and positive pressure new RHSC/DCN Edinburgh 
 
Dear Ian, 
 
The New RHSC is to have Natural ventilation with windows and window trims to allow this.  In the isolation rooms with 
gowning lobby the planned air flow is this 
 
 
Gowning lobby               Positive pressure ventilation 
Actual bed room            Balanced    
En-suite facility              Negative pressure ventilation 
 
According to Health Building Note 04-01 Supplement 1 Isolation facilities for infectious patients in acute settings this 
seems to be what is suggested. 
 
 
 
Single bed room accommodation will have positive pressure ventilation with negative in the en-suite facility but there 
will be no option to make the room negative pressure if infected patient in the room-however my understanding, from 
speaking with Mr Stuart Mckecnie who used to work with you I believe, is if the window/window grills are open the 
room then becomes negative pressure.  I am concerned that we will not have a local option to have neg/pos pressure 
ventilation option.  Most of the facility will be single room accommodation and if the rooms all have positive pressure 
then nothing should go into the rooms via the doors so  immunocompromised patients should still be protected if they 
have to go into isolation other than the isolation rooms. 
 
 
 
I am sorry to be contacting you at the moment with all these different issues but I get great support form you.  As an 
IPCN I know what we need but my understanding of the mechanics of it all is limited, 
 
Thank you for your help, 
 
Regards 
Janette 
 

Janette Richards 

Lead HAISCRIBE Infection Prevention and Control Nurse 

NHS Lothian 

10 Chalmers Crescent 

Edinburgh  

EH9 1TS 

  

Ex  

Mobile  
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janette.richards@nhslothian.scot.nhs.uk 

Link to Infection Control Manual 

http://intranet.lothian.scot.nhs.uk/NHSLothian/Healthcare/A-Z/InfectionControl/Pages/default.aspx 

 
 

Our Values Into Action 
 
Quality | Dignity and Respect | Care and Compassion | Openness, Honesty and Responsibility | Teamwork 
 
For more information visit: http://www.nhslothian.scot.nhs.uk/values 

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you  

have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use,  

disclosure, copying or alteration of this message is  

strictly forbidden. 

***************************************************************** 

 
**************************************************************************************
****************************** 
 
This message may contain confidential information. If you are not the intended 
recipient please inform the 
sender that you have received the message in error before deleting it. 
Please do not disclose, copy or distribute information in this e-mail or take any 
action in reliance on its contents: 
to do so is strictly prohibited and may be unlawful. 
 
Thank you for your co-operation. 
 
NHSmail is the secure email and directory service available for all NHS staff in 
England and Scotland 
NHSmail is approved for exchanging patient data and other sensitive information with 
NHSmail and GSi recipients 
NHSmail provides an email address for your career in the NHS and can be accessed 
anywhere 
 
**************************************************************************************
****************************** 
 

Our Values Into Action 
 
Quality | Dignity and Respect | Care and Compassion | Openness, Honesty and Responsibility | Teamwork 
 
For more information visit: http://www.nhslothian.scot.nhs.uk/values 
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***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you  

have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use,  

disclosure, copying or alteration of this message is  

strictly forbidden. 

***************************************************************** 
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From: MaureenBrownMottMacDonaldLtd(HeadOfficeUK) <-> on behalf of 
MaureenBrownMottMacDonaldLtd(HeadOfficeUK)

Sent: 29 January 2015 13:28
To: msjanicemackenzienhslothian; mrkenhallbrookfieldmultiplexconstructioneurope
Cc: colinmacraemottmacdonaldltd; fionahalcrownhslothian; graemegreermottmacdonaldltd; 

mrdavidstilliemottmacdonaldltd; mrstewartmckechniewallacewhittle
Subject: Re: Bedroom Ventilation: HAI Scribe Confirmation

Attributes 

Atrribute 1 : Stage 2 ‐ Preferred Bid 

Atrribute 2 : 33. M&E Building Services 

Message 

Hi Ken, 

Following your recent RFI, the Board respond as follows: 

• The single room with en‐suite ventilation design shall comply with the parameters set
out in SHTM 03‐01.

• The design solution should not rely in any way with the opening windows as these will
be opened or closed by patient choice.

• The critical factor from SHTM 03‐01 for infection control will be the resultant pressure
within the room being balanced with or negative to the corridor.

• Isolation room ventilation shall comply with SHPN 04 Supplement 1.

Kind regards, 

Mo 
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From: K Hall 
Sent: 19/01/2015 9:54:01 AM GMT (GMT +00:00) 
To: Maureen Brown, Janice Mackenzie 
Cc: Colin MacRae, David Stillie, Stewart McKechnie 
Mail Number: BMCE-RFI-000077 
Subject: Bedroom Ventilation: HAI Scribe Confirmation 
 
  

As per meeting of Tuesday 13.01.15 and our request for clarity on negative / positive pressure regime within the 
bedrooms, we attach the sketches distributed at the meeting and seek confirmation /acceptance from the NHS 
review with infection control. 

  

Thanks 

  

Ken 
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From: Ken Hall <Ken.Hall
Sent: 13 January 2015 14:27
To: janice.mackenzie ; Stillie, David
Cc: Brown, Maureen; Little France  (LittleFrance ); Macrae, Colin
Subject: FW: G1547 Little France - Air Movement Report Single Bedrooms
Attachments: 20141127 air movement.pdf; G1547 Air Flows & Room Pressures.pdf

Janice / David 

As requested email copy of the report from this morning if you could pass a copy to Janette for feedback. 

Any questions let me know. 

Thanks. 

Ken Hall BEng(Hons) MBA CEng MIET MCIBSE MSLL 
M&E Design Manager 

Brookfield Multiplex Europe 
RHSC & DCN Project Office 
56 Canaan Lane,  
Edinburgh, 
EH10 4SG,  
United Kingdom 
T +44 (0)  
E ken.hall  
W www.brookfieldmultiplex.com

Please note that my email address has changed to ken.hall  kindly update your address book accordingly. 

 Please consider the environment before printing this email. 

From: Little France  [mailto:LittleFrance   
Sent: 12 January 2015 15:18 
To: Ken Hall 
Cc: Little France ; Glasgow Filing 
Subject: RE: G1547 Little France - Air Movement Report Single Bedrooms 

Ken, 

As requested, see enclosed an updated  copy of our Air Movement Report for The Single Bedrooms. 

Regards, 

Brian Rutherford 
Senior Mechanical Engineer 
IEng ACIBSE 

IBrookfeld1 BM 
MULTIPLEX -
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TUV SUD Limited 
The Venlaw Building 
349 Bath Street 
Glasgow 
G2 4AA 
United Kingdom 
 
Tel: +44 (0)  
Fax: +44 (0)  
Brian.Rutherford  
www.tuv-sud.co.uk/wallacewhittle 

 
Registered in Scotland at Scottish Enterprise Technology Park, East Kilbride, Glasgow, G75 0QF. Registration Number: SC215164 
TUV SUD Ltd is a member of the TUV SUD Group Company. 
 
Help cut carbon... please don’t print this email unless you really need to 
 
This message, together with any attachments, is confidential and may also contain legally protected information. If you are not the addressee or an 
intended recipient, you are hereby notified that any use, review, distribution or copying of this message or attachments is strictly prohibited. Please 
notify the sender immediately by email and delete this message and any attachments from your system. 
 

Please consider the environment before printing this e-mail. 
 
This email and any attachments are confidential and may be legally privileged (in which case neither is 
waived or lost by mistaken delivery). The contents of this email, including any attachments, are intended 
solely for the use of the individual or entity to whom they are addressed. Any unauthorised use is expressly 
prohibited. We do not waive any privilege, confidentiality or copyright associated with it. Brookfield 
collects personal information to provide and market our services (see our privacy policy at 
http://www.au.brookfield.com for more information about use, disclosure and access). Brookfield's liability 
in connection with transmitting, unauthorised access to, or viruses in this message and its attachments, is 
limited to re-supplying this message and its attachments 

Message protected by MailControl: e‐mail anti‐virus, anti‐spam and content filtering. 
http://www.mailcontrol.com 

Walleoo Wruble 

E IMl&e cetleialf. 
Mdv 11,L 
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Construction and refurbishment Stage  
Project particulars and checklists for Development Stage 3 
 

Development stage 3: 
Construction and refurbishment work:  

Checklist to ensure all aspects have been addressed 
HAI-SCRIBE Name of Project RHSC and DCN Re-Provision Project  
Name of Establishment NHSL Lothian  National allocated 

number 
 

HAI-SCRIBE Review Team See Pg xx for list of attendees (attached scanned document) 
HAI-SCRIBE Sign Off 
 
Completed By (Project Manager)  Janice MacKenzie, Clinical Director 
(Print Name) 

 
Date  13th Jan 2015 & 13th Feb 2015 

 
Signature 

Date 

Stage 3  
 

 

Additional Notes 
Checklist completed over two meetings 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
*Immuno-compromised patients who are identified as high-risk patients have the greatest risk of infection 
caused by airborne or waterborne micro-organisms. Patients in this subset include persons who are severely 
neutropenic for prolonged periods of time (ie an absolute neutrophil count [ANC] of ≤ 500 cells/mL), allogeneic 
HSCT patients, and those who have received the most intensive chemotherapy (e.g. childhood acute 
myelogneous leukaemia patients).  
 

Immuno-suppresive conditions identified as risk factors for construction-related nosocomial fungal infections 
include graft-versus-host disease requiring treatment; prolonged neutropenia or granulocytopenia because of 
cytoxic chemotherapy; prolonged use of antibiotics; and steroid therapy. Other risk factors for the 
development of aspergillosis include dialysis and mechanical ventilation, smoking and patient age, the very 
young and very old being at greater risk Grauhan and colleagues reported that the risk of a fungal infection 
increases in patients who exhibit three or more risk factors (p<0.001). CCDR (2001) 

~ Health Facilities Scotland 

i I 

NHS NHS -..........~-..........~ 
Lothian SCOTLAND 
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Advise IPCT 
Complete Permission to work form 
and attach to RAMs 

~ Health Facilities Scotland 

Is the proposed work to be 
carried out in or adjacent to 
patient care areas? 

Will the work be undertaken in or 
adjacent to high risk areas e.g . 
oncology, ICU , NNLJ? 

Project 
Manager w ill 
convene a 
meeting with 
the Project 
Team and 
undertake 
HAI-SCRIBE 

LowesU 
medium 

risk 

No 

Complete risk assessed method statement 
outlining: 

• Details of work to be carried out including 
timescales 

• Area where work will be undertaken 
• Control measures that will be implemented 

Note decision and file with 
method statement and 
project documents 

HAI-SCRIBE 
Should be 
considered; 
discussion 
should take 
place w ith 
relevant 
parties 

Risk Assessment 
Method Statement 

LowesU 
Medium risk 

Complete risk 
assessment 
method 
outlining: 
Details of work 
to be carried 
out including 
timescales 

• Area where 
work w ill be 
undertaken 
Control 
measures that 
will be 
implemented 

No 

Note decision and 
file with method 
statement and 
project documents 

NHS NHS -..........~-..........~ 
Lothian SCOTLAND 

HAI-SCRIBE 
Should be 
considered; 
discussion 
should take 
place with 
relevant 
parties 
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Demolition work or removal of fixed structures or work where moderate-
high level dust expected precautions required 
 

~ Health Facilities Scotland 

smooth, wwe-a111 
HEPA 
conduits and 
room to anow 
removePPE. 
Class Ill/IV 

Clean Up 
Leave barriers in 
After satisfactQ,y 
not to cause 
Vacuum with H 
Reinstate HVAC 
Class IMV 

Sand walls removal of floor covering. ceiling 
tiles. renewal of wall coverings. Minor duct 
work. work above the ceiling, major cable 
installation or removal. Anywork which will not 
be completed within one shift 

Medium Risk Area = 
Outpatients, Admission & 
Assessment, Physio/0 .T., Core 
Areas, Community and Social 
Care 

Control Risk -

NHS NHS -..........~-..........~ 
Lothian SCOTLAND 

Prevent dust entering the atmosphere e.g. dust 
bag, water mist surfaces if possible, seal 
unused doors, seal air vents, use dust mat 
outside area, isolate HVAC systems 
Class 11/111 

Clean Up -
On completion or daily, wipe clean surfaces, 
seal waste in bags/containers, wet mop or 
HEPA vacuum, reinstate HVAC 
Class 11/111 
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Major demolition work and construction precautions required 
 

~ Health Facilities Scotland 

Ongoing work over several days, Heavy 
demolition, removal of major cabling/pipework 
systems, New constructions. 

Medium Risk Area = 
Outpatients, Admission & 
Assessment, Physio/0 .T .. Core 
Areas. Community and Social 
Care 

Control Risk -

NHS NHS -..........~-..........~ 
Lothian SCOTLAND 

Isolate HVAC, install barriers from plasterboard, 
plywood or plastic. HEPA extraction system, 
seal holes, conduits and punctures. Consider 
an ante-room to allow work person to don and 
remove PPE. 
Class Ill 

of work. 
barriers With care 
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Risk to patients of infection from construction work in healthcare premises, by clinical areas  
Risk rating  Area  
Lowest risk  1. Office areas.  

2. Unoccupied wards.  
3. Public areas / Reception.  
4. Custodial facilities  
5. Mental Health facilities  

Medium risk  1. All other patient care areas (unless included in Group 3 or Group 4).  
2. Outpatient clinics (unless in Group 3 or Group 4).  
3. Admission or discharge units.  
4. Community / GP facilities  
5. Social Care or Elderly facilities  

High risk  1. A & E (Accident and Emergency).  
2. Medical wards.  
3. Surgical wards (including Day Surgery) and Surgical outpatients.  
4. Obstetric wards and neonatal nurseries.  
5. Paediatrics.  
6. Acute and long-stay care of the elderly.  
7. Patient investigation areas, including:  

•  Cardiac catheterization;  
•  Invasive radiology;  
•  Nuclear medicine;  
•  Endoscopy.  

 
Also (indirect risk)  
8. Pharmacy preparation areas.  
9. Ultra clean room standard laboratories (risk of pseudo-outbreaks and unnecessary 

treatment).  
10. Pharmacy Aseptic suites  

Highest risk  1. Any area caring for immuno-compromised patients*, including:  
•  Transplant units and outpatient clinics for patients who have received bone 

marrow or solid organ transplants;  
•  Oncology Units and outpatient clinics for patients with cancer;  
•  Burns Units.  

2. All Intensive Care Units.  
3. All operating theatres.  

Also (indirect risk)  
4. CSSUs (Central Sterile Supply Units).  

Type  Construction/Refurbishment Activity  
Type 1  Inspection and non-invasive activities.  

Includes, but is not limited to, removal of ceiling tiles or access hatches for visual inspection, 
painting which does not include sanding, wall covering, electrical trim work, minor plumbing 
and activities which do not generate dust or require cutting of walls or access to ceilings 
other than for visual inspection.  

Type 2  Small scale, short duration activities which create minimal dust.  
Includes, but is not limited to, installation of telephone and computer cabling, access to 
chase spaces, cutting of walls or ceiling where dust migration can be controlled.  

Type 3  Any work which generates a moderate to high level of dust, aerosols and other 
contaminants or requires demolition or removal of any fixed building components or 
assemblies.  
Includes, but is not limited to, sanding of walls for painting or wall covering, removal of floor 
coverings, ceiling tiles and casework, new wall construction, minor duct work or electrical 
work above ceilings, major cabling activities, and any activity which cannot be completed 
within a single work shift.  

Type 4  Major demolition and construction projects.  
Includes, but it not limited to, activities which require consecutive work shifts, requires heavy 
demolition or removal of a complete cabling system, and new construction.  

~ Health Facilities Scotland NHS NHS -..........~-..........~ 
Lothian SCOTLAND 
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Patient Risk 
Group  

TYPE 1  TYPE 2  TYPE 3  TYPE 4  

Lowest Risk  Class I  Class II  Class II  Class III/IV  
Medium Risk  Class I  Class II  Class III  Class IV  
High Risk  Class I  Class II  Class III/IV  Class IV  
     
Highest Risk  Class II  Class III/IV  Class III/IV  Class IV  

 
 
 

~ Health Facilities Scotland 

During construction of a project 

• Execute work by methods to minimise raising dust from construction operations. 
Immediate~ replace a ceiling tile displaced for visual inspection 

Class 11 • Provide active means to prevent airborne dust from dispersing into atmosphere. 
• Water mist work surfaces to control dust while cutting 
• Seal unused doors with duct tape 
• Block off and seal air vents 
• Place dust mat at entrance and exit of work area Remove or isolate HVAC system in 

areas where work is being performed. 

Class Ill • Remove or isolate HVAC system in Area where work is being done to prevent 
• contamination of duct system. Complete all critical barriers (ie plasterboard, 
• plywood, plastic, to seal area from non-work area or implement control cube method 

(cart with plastic covering and sealed connection to work site with HEPA vacuum for 
vacuuming prior to ed) before construction begins. Maintain negative air pressure 
within work site utilising HEPA equipped air filtration units. 

• Contain construction waste before transport in tightly covered containers. Cover 
transport receptacles or carts. Tape covering unless solid lid. 

• Check integrity of central barriers periodically. 

• Isolate HVAC system in area where work is being done to prevent 
• contamination of duct system. 
• Complete all critical barriers (as above) to seal area from non-work area or implement 

control cube method (cart with plastic covering and sealed connection to work site with 
HEPA vacuum for vacuuming prior to exit) before construction begins. Maintain 
negative air pressure within work site utilising HEPA equipped air filtration units. 

• Seal holes, pipes, conduits and punctures appropriate~. 
• Construct anteroom and require all personnel to pass through this room so they can 

be vacuumed using a HEPA vacuum cleaner before leaving work site or wear cloth or 
paper overalls that are removed each time they leave the work site. 

• All personnel entering work site are required to wear shoe covers. These must be 
changed each time the worker exits the work area. Do not remove barriers from work 
area until completed project is inspected. 

NHS NHS -..........~-..........~ 
Lo thian SCOTLAND 

Upon completion of a project 

Clean areas 

• Wipe work surfaces with disinfectant 
• Contain construction waste before transport in tightly covered 

containers. 
• Wet mop and/or vacuum with HEPA filtered vacuum before 

leaving work area. 
• Remove isolation of HVAC system in areas where work is being 

performed. 

• Do not remove barriers from work area until completed project 
is inspected by the NHS Board's Safety Department and 
Infection Prevention and Control T earn and thoroughly cleaned 
by the Board's Environmental Services Department 

• Remove barrier materials carefully to minimise spreading of dirt 
and debris associated with construction. 

• Vacuum work area with HEPA filtered vacuums. 
• Wet mop area with disinfectant. 
• Remove isolation of HVAC system where work is under way. 

• Remove barrier material carefully to minimise spreading of dirt 
and debris associated with construction. 

• Contain construction waste before transport in tightly covered 
containers. 

• Cover transport receptacles or carts. Tape covering unless 
solid. 

• Vacuum work area with HEPA filtered vacuums. 
• Wet mop with detergent to remove physical soiling before 

disinfecting area. 
• Remove isolation of HVAC system in areas where work is being 

performed. 
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Development stage 3:  
HAI-SCRIBE applied to Construction and refurbishment work 

Prior to the commencement of work 
3.1.1 Brief description of the work being carried 

out. 
New Build – RHSC and DCN Services relocating to the 
Little France Campus site 
 

3.1.2 Using the matrix above establish the type 
and extent of construction and 
refurbishment /repair work, patients at 
risk and level of control measures. 

 

 Type of work  - Construction Activity Type 4 
 

 Patient risk group – Highest Risk 
 

 Risk class  Type IV  
 

3.1.3 Identify any potential hazards associated 
with this work. 

Close proximity to RIE / UoE/Anne Rowling Centre and 
local residents 
 

3.1.4 Identify any risk associated with the 
hazards identified above.  
 
 

RIE Theatre/Surgical Day Case/ Cardiac Lab location – 
opposite construction site work. 

3.1.5 Outline the control measures that require 
to be implemented to eliminate or 
mitigate the identified risks. Ensure these 
are entered on the project risk register. 

Daily Checking of : 
• Hepa Filters – this will be done by Cofley 
• Dust Levels  
• Security Hoarding, 
• Noise,  
• Vibration  
• Daily review by contractor of precautions in place 

 Control measures: There will be regular visual and auditory inspections by Construction contractor 
managers throughout the day. 
Construction contractor to monitor and record results on a daily basis for inspection by NHSL site 
team.  There will be nosie recording station in place  
 

3.1.6 It has been recognised that control 
measures identified to address the 
project risk may have unintended 
consequences e.g. closure of windows 
can lead to increased temperatures in 
some areas. Such issues should be 
considered at this point, they should be 
noted and action to address these taken. 

Control measures will be as class type IV 
recommendations and will be monitored by named 
Construction contractor managers. 

 Potential problems 
 

 Control measures 
 

3.1.7 Actions to be addressed 
Daily monitoring as recommendations of this document. 
 

}:g Health Facilities Scotland NHS NHS ........._____, ........._____, 
Lothia n SCOTLAND 

Page 913

A43230746



                                                                                   
 

 
 
 

 
By Contractor by continuous monitoring  

 
Deadline Ongoing throughout consturction 

 
 

Development stage 3:  
In terms of infection risk confirmation that the following been addressed 

3.2.1 The population groups most susceptible to infection.  
Items to be considered:  
Adjacent bed spaces,  rooms, wards, departments  
 
The relocation of susceptible patients 
 
Have these issues and actions to be taken been noted in 
actions to be addressed section? 

 
 
Yes           No           N/A           
 
Yes           No           N/A              
                       
Yes            No            N/A 

Comments 
RIE Theatre/Surgical Day Case/ Cardiac Lab location – opposite construction site work.  Currently no plans 
to relocate patients 
 
 
 
3.2.2 The hours of operation of the construction work and the impact 

of this on the clinical area. 
 
Have these issues and actions to be taken been noted in 
actions to be addressed section? 

 
Yes           No           N/A           
 
Yes           No           N/A             
 

Comments 
Core operational hours will be 07.30 – 18.30hrs.  There may be occasions where work will run late and 
NHSL Project Team representative will be informed of this 
 
 
 
3.2.3 Separation of construction and healthcare activities including 

delivery and supply routes, removal of waste and patient 
transfers. 
 
Have these issues and actions to be taken been noted in 
actions to be addressed section? 

 
Yes          No           N/A           
 
 
Yes          No           N/A             
 

Control measures will be as class 4 recommendations and will be monitored by responsible person 
appointed by construction team. 
3.2.4 The construction of temporary barriers and/or sealing of doors 

and windows to minimise contamination of the environment by 
dust and potentially infectious particles created during the 
construction works. 
 
 
Have these issues and actions to be taken been noted in 
actions to be addressed section? 

 
Yes          No           N/A           
 
 
 
Yes          No           N/A             
 

 Comments 

   

√ 
 

  

√   

√ 
 

  

  

  √ 
 

√ 
 

 

√ 
 

 

   

√ 
 

  

}:g Health Facilities Scotland 

□ 
□ 
□ 

□ 
□ 

□ 
□ 

□ 

□ 

NHS NHS ........._____, ........._____, 
Lothia n SCOTLAND 

□ □ 
□ □ 
□ □ 

□ □ 
□ □ 

□ □ 
□ □ 

□ □ 

□ □ 
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Any requirements will be addressed prior to work and as a consequence of daily reviews  
A specific HAI Scribe will need to be undertaken when construction takes place for the link with the RIE 
 
 

Development stage 3:  
In terms of infection risk confirmation that the following been addressed (continued) 

3.2.5 Airflow patterns including: 
 
Internal and external ventilation systems 
 
Exhaust ventilation 
 
Sealing of doors and windows 
 
Oxygen and Suction points 
 
Air handlers, coils, fans and grilles 
 
Have these issues and actions to be taken been noted in 
actions to be addressed section? 

 
 
Yes           No         N/A             
 
Yes            No          N/A             
 
Yes            No          N/A             
 
Yes            No           N/A             
 
Yes            No          N/A             

 
Yes            No          N/A             

Comments 
Clinical staff in the areas located near to where building works are to be carried out will be advised to contact 
their local IPCN if building is affecting their clinical environment. Domestic Services with in the RIE will be 
advised of building work schedule 
Part of the Schedule of Conditions is related to the checking of the Hepa Filters by Cofley and liaising with 
IHSL 
 
3.2.6 Work with sinks or plumbing which could give rise to aerosol 

water droplets in high risk areas. 
 
Have these issues and actions to be taken been noted in 
actions to be addressed section? 

 
Yes          No            N/A           

 
Yes          No            N/A             

Comments 
 
Not building into adjacent hospital  
 
3.2.7 Impact on stock storage areas including: 

 
Sterile and non-sterile items 
 
Patient care equipment 
 
Medications 
 
Medical records and documentation 
 
Linen and waste facilities including sharps 
 
Have these issues and actions to be taken been noted in 
actions to be addressed section? 

 
 
Yes          No           N/A             
 
Yes          No           N/A             
 
Yes          No           N/A             
 
Yes          No           N/A             
 
Yes          No           N/A             
 
 

Yes          No           N/A             

 

 

 

  √ 
 

√ 
 

  

√ 
 

√ 
 

 

  √ 
 

  

   

 √ 
 

√ 
 

 

}:g Health Facilities Scotland 

□ 
□ 
□ 
□ 
n 
□ 

NHS NHS ........._____, ........._____, 
Lothia n SCOTLAND 

□ □ 
□ □ 
□ □ 
□ □ 
n n 
□ □ 

LJ LJ □ 
□ □ □ 
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}:g Health Facilities Scotland NHS NHS ........._____, ........._____, 
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Development stage 3:  
During the construction phase have the following been addressed? 

3.3.1 Where external work is being carried out: 
 
Prevention of insect and rodent entry and prevention of 
weather/water entry to internal areas during the construction 
phase. 
 
Have these issues and actions to be taken been noted in 
actions to be addressed section? 

 
 
Yes           No           N/A           
 
 
 
Yes           No           N/A             

Comments 
 
 
 
3.3.2 Cleaning of site and adjacent areas both during the construction 

phase and prior to handover. 
 
Have these issues and actions to be taken been noted in 
actions to be addressed section? 

 
Yes           No            N/A           

 
Yes           No            N/A             

Comments 
Addressed during tendering stage where explanation of what would be implemented was given 
Regular damping of dust will be undertaken during construction 
 
3.3.3 Enforcement of control and reporting system to ensure 

compliance with above issues. 
 
Have these issues and actions to be taken been noted in 
actions to be addressed section? 

 

Yes          No           N/A           
 
 

Yes          No           N/A             

Comments 
Construction managers will always be on site and contactable. 
Written records will be kept 
 
 
Additional notes - Stage 3 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  √ 
 

   

   

  √ 
 

√ 
 

  

√ 
 

  

}:g Health Facilities Scotland 

□ 

□ 

□ 
□ 

□ 
□ 

NHS NHS ........._____, ........._____, 
Lothia n SCOTLAND 

□ □ 

□ □ 

□ □ 
□ □ 

□ □ 
□ □ 

Page 917

A43230746



                                                                                   
 
 
 
 

Development stage 3: HAI-SCRIBE applied to the construction / redevelopment phase 
Certification that the following documents have been accessed and the contents discussed and addressed 
at the Infection Control and Patient Protection Meeting held on 13th January 2015 
 
Venue 

RHSC & DCN Project Offices, 56 Canaan lane  
Date 

13/01/15 

 

‘Healthcare Associated Infection System for Controlling Risk in the Built Environment’ (‘HAI-SCRIBE) 
Implementation Strategy Scottish Health Facilities Note (SHFN) 30:   Part B). 
 

 

Declaration:  We hereby certify that we have co-operated in the application of and where applicable to the 
aforesaid documentation. 
 

 
Present 
Print name Signature Company Telephone 

Numbers 
Email address 

Janice 
Mackenzie 

 
 

NHSL   

Janette 
Richards 

 
 

NHSL   

David Stillie  
 

Motts   

Liane Edwards-
Scott 

 
 

IHSL   

Alan Keeley  
 

IHSL   

Ken Hall  
 

IHSL   

John Bushfield  
 

IHSL   

     

 
 

    

 
 

    

 
 

}:g Health Facilities Scotland 

I I 

NHS NHS ........._____, ........._____, 
Lothia n SCOTLAND 

I 
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Permission to Work – to be completed at prior to commencement of work 
 
Description of work to be completed:  
 
New Build – RHSC and DCN Services relocating to the Little France Campus site 
 
 
 
 
Specific area e.g. room number within ward area.  
 
 
Risk assessment completed       Yes    No  
 
 
Signature _____________________________________ Date _____________  
 
 
Risks identified  
 
At this time no specific risks identified as sufficient control measures in place to mitigate against 
any risks 
 
 
Comments/Actions taken  
 
 
 
 
Date work planned To start on site 16th February 2015  
 
 
 
Estimated completion June 2017  
 
 
 
 
Nurse in charge Signature ____________________________Date __________  
 
 
 
Acceptance of work  
Sister/Charge Nurse acceptance of work on completion ___________________  
Estates Officer Signature ___________________________________________  
 
 

√ 
 

 

}:g Health Facilities Scotland NHS NHS ........._____, ........._____, 
Lothia n SCOTLAND 

□ □ 
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Comments: 
 

~ Health Facilities Scotland NHS NHS .______, .______, 
Lothian SCOTLAND 
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}:( Health Facilities Scotland NHS NHS 
--....,,,.- 'I-._,,--' 

Lothian SCOTLAND 

Development stage 3: HAl~SCRIBE applied to the construction / redevelopment phase 

Certification that the following documents have been accessed and the contents discussed and addressed 
at the Infection Control and Patient Protection Meeting held on 13th January 2015 

Venue 
I RHSC & DCN Project Offices, 56 Canaan lane 

Date 
113/01/15 

'Healthcare Associated Infection System for Controlling Risk in the Built Environment' ('HAI-SCRIBE) 
Implementation Strategy Scottish Health Facilities Note (SHFN) 30: Part BJ. 

Declaration: We hereby certify that we have co-operated in the application of and where applicable to the 
aforesaid documentation. 

Present 

Print name Signature Company Telephone Email address 
Numbers 

Janice NHSL 
Mackenzie 

Janette NHSL 
Richards 

David Stillie Motts 

I ;,,, ~ 
:l' IHSL -- ~,YV 

C' 

".~::~ 1/- :tey-.- IHSL 

L&FH!lirre-- IHSL 
Rab.erts.ru:1-

Ken Hall IHSL 

JQ.AA-BtleFttietd IHSL 
'>·-r 1S"'-"'.,1., vw.k:" t:l!\-1. \- ~ 1.;c 

~(44,.,; I !-\SL 

12- -~,o/,,, V t ' 1.--n:,., /l() 
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Achieving Excellence Design Evaluation Toolkit  (AEDET Evolution)

Project details: Title

Workshop details: Location Date (dd.mm.yy)
08/03/2012

Completed by: First name Last name Organisation Email address
1: Melissa Barr NHS Lothian
2: Rona Broom NHS Lothian Lead Nurse Infection Control, SJH
3: Vince Casey NHS Lothian Facilities Operations Manager, RIE
4: Siobhan Davitt BMJ Architect BMJ Architect
5: Callum Gordon NHS Lothian Associate Director of Operations,RIE
6: Lynn Grant NHS Lothian Senior Radiographer, RHSC
7: Tom Groves Nightingale Associates Nightingale Associates
8: Fiona Halcrow NHS Lothian Project Manager
9: June Hunter NHS Lothian Nurse, RHSC Ward 3

10: Susan Lloyd NHS Lothian Partnership, RHSC+DCN
11: Bernice Lunt NHS Lothian Staff Bank
12: Shona MacDonald NHS Lothian Deputy Charge Nurse, Ward 1 RHSC
13: Janice MacKenzie NHS Lothian Clinical Project Lead, RHSC+DCN
14: Cathie Quinn NHS Lothian DCN Repreentative (Patient Group)
15: Janette Richards NHS Lothian Geographical Lead Infection Prevention Contro Nurse
16: Lucy Wiltshire NHS Lothian Paediatric Epilepsy Surgery Coordinator, RHSC
17:
18:
19:
20:
21:
22:
23:
24:
25:
26:
27:
28:
29:
30:
31:
32:

Character and innovation ►

RHSC + DCN - Little France

Job title

DCN Teaching and Research Seminar Room, WGH

Studetn (Ward 4)

►► Results summary

I 

I 

I 
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DH  INFORMATION  READER  BOX

Policy Estates
HR / Workforce Commissioning
Management IM & T
Planning / Finance
Clinical Social Care / Partnership Working

Document Purpose Best Practice Guidance

ROCR Ref: 0 Gateway Ref: 9276

Title

Author
Publication Date
Target Audience

Circulation List

Description

Cross Ref

Superseded Docs

Action Required

Timing
Contact Details

For Recipient's Use

Achieving Excellence Design Evaluation Toolkit documentation

LS2 7UE

0

Brian Coapes
Design and Costing (GREFD)
3N10 Quarry House
LEEDS

0

DH Estates and Facilities

AEDET Evolution documentation; AEDET/ ASPECT Evidence Layer 
0
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Average score: 5.0

ID Description Weighting Score Notes

High (2) ▼ Strong agreement (5) ▼

Normal (1) ▼ Strong agreement (5) ▼

Zero (0) ▼ Unable to score ▼

Normal (1) ▼ Strong agreement (5) ▼

○IMPACT: Character and innovation

Primarily a healthcare building should be about the people who it is there to care for. A civic presence may be 
appropriate for a healthcare building but an institutional or corporate image is unlikely to be appropriate. The 
detail of the image will need to depend both on the type of building and the location.

A.01

A.02

A.03

Section A deals with the overall feeling of the building. It asks whether the building has clarity of design intention, 
and whether this is appropriate to its purpose. A building that scores well under this heading is likely to lift the 
spirits and to be seen as an exemplar of good architecture of its kind.

The four IMPACT sections deal with the extent to which the building creates a sense of place and contributes 
positively to the lives of those who use it and are its neighbours. 

There are clear ideas behind the design of the building

• Ensuring the integration of Art into the design as 
it progresses is important.

The design should embody a clear and coherent vision confidently communicating its function and aspirations 
through its physical elements.

The design should have sufficient variety to create interest both in terms of the overall form and massing 
externally and the spaces internally. This should be achieved without losing the clear vision (se A.1) or becoming 
confusing. Art should be incorporated into the building both internally and externally.

The building is interesting to look at and move around 
in

The building appropriately expresses the values of the 
NHS

The building projects a caring and reassuring 
atmosphere

A.04

I 1 _____ 1 ~I----~ 

I 1 _____ 1 ~I----~ 

_____ I I ______ _ 
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Normal (1) ▼ Strong agreement (5) ▼

Form and materials ►

A.05

The design of the building overall should lift the spirits of those who work in it and are being treated in it as well as 
those who visit. It should communicate a strong positive image of the NHS.

◄ Project workshop setup ►► Results summary

Note: To view the guidance level for any statement click on the expansion button in the margin to the left of the statement ID.

The design should be of its time. It should use and express the current best practice in terms of form and 
technology. The building should clearly reflect new and appropriate models of healthcare provision. It should be a 
building that clients, developers and designers would wish to visit to learn from when working on future projects.

The building is likely to influence future designs

NHS

I I,____ __ ____,! .___I----
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Average score: 5.5

ID Description Weighting Score Notes

Normal (1) ▼ Strong agreement (5) ▼

Normal (1) ▼ Strong agreement (5) ▼

High (2) ▼ Virtually total agreement (6) ▼

○IMPACT: Form and materials

However large or small the building it should appear welcoming to staff, patients and visitors. The scale should be 
appropriate to a caring image. Scale is the result not just of the size of the building but of the way certain features 
are expressed. Windows, floor to floor heights and, in particular, doors and entrances all contribute significantly to 
our sense of the scale of a building.

The building should be designed in relation to its orientation on the site. In particular it should be designed to 
capture sunlight appropriately. It should shelter people approaching it from the prevailing winds and poor weather. 
The way the building is orientated may also contribute to the potential for views out of the building.

Consider using double weighting.  This item may be particularly important where there are likely to be large 
numbers of visitors on a daily basis, where there may be more than one entrance or where there may be several 
routes onto the site. The form of the building should invite approach and entry and make the places where the 
public enter apparent, even without signs. The design should respond to the major expected points of arrival. The 
entrances should be obvious from these angles.

B.01

B.02

B.03

Section B deals with the nature of the building in terms of its overall form and materials. It is primarily concerned 
with how the building presents itself to the outside world in terms of its appearance and organisation. Although it 
deals with the materials from which the building is constructed it is not concerned with these in a technical sense 
but rather the way they will appear and feel throughout the life of the building. 

The building has a human scale and feels welcoming Concern
• What will be the volume of traffic outside the 
main RIE entrance and DCN entrance?
Information has been collected on the volume and

The design takes advantage of available sunlight and 
provides shelter from prevailing winds

Concerns
• What work has been carried out to minimise 
damage to the building or harm to users from the 
prevailing winds?

Entrances are obvious and logically positioned in 
relation to likely points of arrival on site

Concern
• Entrances to building - ease of access only 
achieved if the two entrances are shared by both 
services

I 1 ____ 1 ~I----

I I ____ I ~I----
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Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Staff and patient environment ►►► Results summary◄ Character and innovation

B.04

B.05

Colours and textures should articulate and enrich the building’s form and enhance its enjoyment. As with interior 
colour schemes what feels appropriate will to some extent depend on the type of building. However in the case of 
the exterior, colours and textures should also be chosen to relate positively to adjacent buildings and other 
aspects of the setting.

The external materials and detailing appear to be of high 
quality

The external colours and textures seem appropriate and 
attractive

Materials should be chosen to enhance the building as a whole. The form and materials should be well detailed. 
The building should be one that will age gracefully rather than show unsightly staining or weathering. 

I I ____ I ~I----

I I ____ I ~I----
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Average score: 5.7

ID Description Weighting Score Notes

High (2) ▼ Virtually total agreement (6) ▼

High (2) ▼ Strong agreement (5) ▼

Normal (1) ▼ Virtually total agreement (6) ▼

The building respects the dignity of patients and allows 
for appropriate levels of privacy and dignity

○

There are good views inside and out of the building

IMPACT: Staff and patient environment

Consider using double weighting.  This item may be particularly important for space where patients spend 
significant amounts of time, or where sensitive consultations, treatments or discussions may take place. Both 
company and privacy are highly valued by patients and staff and the building should facilitate both. The spaces 
where patients are likely to be for lengthy periods should provide places where they can have both visual and 
acoustic privacy. Patients should be able to have private conversations and to be alone if they wish. However, it 
should also be easy for patients to find company and to be with others. Patients’ dignity should be respected by 
the design. When being treated or examined they must be shielded from the gaze of others and should not be 
overheard. Toilets and bathrooms should be nearby but located discretely without being in full view of others.

Consider using double weighting. This item may be particularly important for space where patients and/or staff 
spend significant amounts of time. Rooms where patients or staff spend significant amounts of time should have 
windows which afford good, pleasant and interesting views. This might be particularly important where patients 
may be in bed for long periods or having to wait. Preferably patients should be able to see the ground and the 
sky. In cases where patients may be concerned or under stress the view should be calming. The restorative 
effects of views of nature are proven.

C.01

C.02

C.03

Section C deals with how well an environment complies with best practice as indicated by the research evidence.

Patients and staff have good access to outdoors

Queries
• All of DCN inpatient accommodation is in single 
rooms.  Lack of adult social interaction is a risk.  
• How many toilets are in the 4 bedded bay areas?

Queries
• How many offices do not have access to natural 
light?    The majority of offices have access to 
natural light The few number of offices that do
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Zero (0) ▼ Unable to score ▼

High (2) ▼ Virtually total agreement (6) ▼

Zero (0) ▼ Unable to score ▼

C.04

Consider using double weighting. This item may be particularly important for large or complex buildings or 
collections of buildings. The whole building should be easily understandable allowing for easy way-finding. The 
entrance should be obvious on arrival and the way out should also be clear. There should be a logical hierarchy 
of spaces in the building with varying scales appropriately indicating the public and private domain. It should be 
clear which are staff only areas and patients and visitors should easily be able to tell where to find a member of 
staff. Different parts of the building should have different characters in order to avoid an overall feeling of being 
nowhere. Distinctive landmarks, familiar artefacts from the past, self-contained looping paths are techiques for 
maximising legibility and orientation.

C.05

C.06

Consider using double weighting.  This item may be particularly important for space where patients and/or staff 
spend significant amounts of time. Patients and staff should be comfortable. The temperature should be 
comfortable all year round and be capable of easy local control. Patients and staff should be able to exclude 
sunlight and darken spaces when patients wish to sleep. Artificial light should be easily controllable offering 
patterns suitable for day and night and for winter and summer. Patients and staff should be able to open windows 
and doors easily for fresh air. The places where staff work or patients spend time should be quiet and free from 
unwanted levels of background noise. Stress and heart rates have been proved to rise in noisy hospitals.

Patients should be able to go outside easily and have access to well landscaped gardens. Both staff and patients 
should be able to see nature especially vegetation. This might be in the form of interior planting or external 
gardens. Restorative green spaces are shown to be helpful to those recovering from short-term treatments, to 
comfort visitors and provide respite for harried staff. Being able to walk or sit in such places can reduce blood 
pressure, relieve stress, encourage healing and restore hope.

The building is clearly understandable

The interior of the building is attractive in appearance

There are high levels of both comfort and control of 
comfort
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Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Urban and social integration ►►► Results summary◄ Form and materials

The interior should feel light and airy. Spaces where patients spend significant amounts of time should be made 
as homely as possible. There should be a stimulating variety of appropriate colours and textures. The interior 
should look tidy and well cared for as well as being clean. Ceilings should look interesting especially where 
patients are likely to be on beds or trolley for any length of time. Patients should be able to store and display their 
own personal items.

C.07

These facilities particularly impact on staff. It may be very important to be able to change into working clothes, to 
shower and to store clothes and belongings safely. Staff need to be able to get away from demand sometimes 
when working in order to concentrate, and also when taking a break. Places for this should be provided nearby. 
Staff who move around, should have easy access to IT. It is important to provide staff with basic banking and 
shopping facilities.

There are good facilities for staff, including convenient 
places to work and relax without being on demand

There are good bath/toilet and other facilities for 
patients

C.08
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Average score: 6.0

ID Description Weighting Score Notes

Normal (1) ▼ Virtually total agreement (6) ▼

Normal (1) ▼ Virtually total agreement (6) ▼

Normal (1) ▼ Virtually total agreement (6) ▼

Section D deals with the way the building relates to its surroundings. It asks whether the building plays a positive 
role in the neighbourhood whether that is urban, suburban or rural. A building that scores well is likely to improve 
its neighbourhood rather than detract from it. 

The hard and soft landscape around the building 
contribute positively to the locality

○IMPACT: Urban and social integration

The building contributes positively to its locality

• Car parking facilities on site

D.01

Consider using double weighting.  This item may be particularly important where the building is in either a tight 
urban environment or a very rural environment. The profile and skyline of the building as it is approached should 
fit in well with nearby buildings and landscape.

Ideally the locality should be enhanced by the addition of the building. This might be through the way it opens up 
vistas, closes and contains urban space, or perhaps provides a landmark. The design should be sensitive to the 
setting, whether urban or rural, and sit comfortably within it. The building should feel as if it ‘belongs’ in this place. 
The spaces immediately outside the building should be pleasant. The relationship of interior and exterior space 
should be well thought out with appropriate connections between the levels of the building and landscape. 

The height, volume and skyline of the building relate 
well to the surrounding environment

D.02

D.03

The hard and soft landscape around the building should be appropriately therapeutic in their qualities. They must 
be designed to last and to minimise maintenance and be sustainable and not deteriorate. Ground materials and 
changes of levels should be safe and clear. Hard landscape should be provided where pedestrian routes are 
likely but this does not need to be in the form of straight edged paths, but should be composed into the landscape 
as a whole.
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Zero (0) ▼ Unable to score ▼

Performance ►

Consider using double weighting.  This item may be particularly important where the building or group of 
buildings are largely in the public domain for example in a town and many people may be passing by or through 
the site on a daily basis. The building should be a ‘good neighbour’. Those approaching the building or passing by 
should feel safe as they do so. Neighbours may see the building every day and it should be designed to look 
attractive to them and not just for those who visit occasionally.

►► Results summary◄ Staff and patient environment

D.04 The building is sensitive to neighbours and       passers-
by
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ID Description Weighting Score Notes

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Engineering ►

The building has appropriately durable finishes

►► Results summary

Section E is concerned with the technical performance of the building during its lifetime. It asks whether the 
components of the building are of high quality and fit for their purpose. However we are not concerned here with 
how well the building functions in relation to the human use of it which belongs in another section.

The three BUILD QUALITY sections deal with the physical components of the building rather than the spaces. 
This is therefore what might be thought of as the more technical and engineering aspects of the building. It asks 
whether the building is soundly built, will be reliable and easy to operate, last well and is sustainable. It is also 
concerned with the actual process of construction and the extent to which any disruption caused is minimised.

BUILD QUALITY: Performance

The building is easy to operate

◄ Urban and social integration

E.04

E.01

E.03

E.02 The building is easy to clean

The building will weather and age well

Page 933

A43230746



ID Description Weighting Score Notes

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Construction ►◄ Performance

BUILD QUALITY: Engineering

Section F is concerned with those parts of the building that are engineering systems as opposed to the main 
architectural features. It asks whether the engineering systems are of high quality and fit for their purpose, will be 
easy to operate and if they are efficient and sustainable. 

The engineering systems are well designed, flexible and 
efficient in use

The engineering systems exploit any benefits from 
standardisation and prefabrication where relevant

During construction disruption to essential services is 
minimised

F.05

There are emergency backup systems that are designed 
to minimise disruption

F.01

F.02

F.03

F.04

The engineering systems are energy efficient

►► Results summary
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ID Description Weighting Score Notes

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

Zero (0) ▼ Unable to score ▼

BUILD QUALITY: Construction

Section G is concerned with the technical issues of actually constructing the building and with the performance of 
the main components. A building that scores well is likely to be constructed as quickly and easily as possible 
under the circumstances of the site and to offer a robust and easily maintained solution.

If phased planning and construction are necessary the 
various stages are well organised

Temporary construction work is minimised

G.01

The construction exploits any benefits from 
t d di ti d f b i ti h l t

G.02

The construction is robust

G.07

The impact of the building process on continuing 
healthcare provision is minimised

The building can be readily maintained

The construction allows easy access to engineering 
systems for maintenance, replacement and expansion

G.03

G.04

G.05

G.06
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Use ►►► Results summary◄ Engineering

standardisation and prefabrication where relevant
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Average score: 4.7

ID Description Weighting Score Notes

Zero (0) ▼ Unable to score ▼

Normal (1) ▼ Strong agreement (5) ▼

Normal (1) ▼ Fair agreement (4) ▼

The prime functional requirements of the brief are 
satisfied

○FUNCTIONALITY: Use

The three FUNCTIONALITY sections deal with all those issues to do with the primary purpose or function of the 
building. It deals with how well the building serves these primary purposes and the extent to which it facilitates or 
inhibits the activities of the people who carry out the functions inside and around the building.

The whole design must meet the needs of the core purposes which it serves. Clearly this is one of the most 
central and important considerations.

The design should express and facilitate the healthcare philosophy of the Trust. Design inevitably involves trade-
offs, so the relative values in terms of efficiency of healthcare delivery that are in the care model should be 
reflected in the design.

Section H is concerned with the way the building enables the users to perform their duties and operate the 
healthcare systems and facilities housed in the building. To get a good score the building will be highly functional 
and efficient, enabling people to have enough space for their activities and to move around economically and 
easily in a way that relates well to the policies and objective of the Trust. A high scoring building is also likely to 
have some flexibility in use.

H.01

H.02

H.03 Overall the building is capable of handling the projected 
throughput

The design facilitates the care model of the Trust

The sizes of spaces, circulation and access must be adequate to meet the demands made at peak times and feel 
comfortable throughout the operating period.

Concerns
• Provision of relative overnight stay 
accommodation in DCN
• Visibility into single bedrooms from the
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Normal (1) ▼ Fair agreement (4) ▼

Normal (1) ▼ Virtually total agreement (6) ▼

Normal (1) ▼ Strong agreement (5) ▼

Normal (1) ▼ Fair agreement (4) ▼

Some spaces are so technically demanding that they must be very tightly designed on a functional basis. 
However it is highly likely that throughout the life of the building the pattern of use will change. Where possible 
similar kinds of spaces should be the same size and shape and be capable of changing their use as needs 
change. Over precise design can lead to an inflexibility that in the life of the building can cost considerably more 
than some small addition of initial floor area to enable future changes. It can often be the case that relatively small 
additions of floor space can be the most economical way of creating valuable flexibility.

H.05

H.06

H.07

Consider using double weighting. This item may be particularly important where forecasts already suggest 
future expansion that is not funded as part of the current project. The design should be adaptable where possible. 
The building is likely to last longer than the current models of care and patterns of treatment. Where changes or 
expansion can be predicted the design should show how it can be adapted to meet these. Therapeutic, 
technological, organisational innovations will take place and the building should be able to accommodate these 
without losing its coherence.

H.04 Work flows and logistics are arranged optimally

The layout facilitates both security and supervision

Where possible spaces are standardised and flexible in 
use patterns

The building is sufficiently adaptable to respond to 
change and to enable expansion

All the appropriate adjacencies for human circulation and the flow of facilities and services are arranged in order 
to minimise distances travelled and lines crossed.

Concern/Query
• Public access to the RHSC/RIE Emergency 
Department (Public Transport and by car)
• What is the security provision for the new
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Access ►►► Results summary◄ Construction

Consider using double weighting.  This item may be particularly important if the site is in an area with 
historically high crime rates. The layout should include suitable supervision and control points. Entrances and 
departments should be designed to enable ready supervision and security. The layout should maximise passive 
supervision and overlooking so that all parts of the building internally and the site externally feel supervised and 
safe.
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Average score: 5.0

ID Description Weighting Score Notes

Normal (1) ▼ Fair agreement (4) ▼

Normal (1) ▼ Strong agreement (5) ▼

Normal (1) ▼ Strong agreement (5) ▼

Normal (1) ▼ Strong agreement (5) ▼

○FUNCTIONALITY: Access

Section I focuses on the way the users of the building can come and go. It asks whether people can easily and 
efficiently get onto and off the site using a variety of means of transport and whether they can logically, easily and 
safely get into and out of the building.

Access requirements for staff, patients and visitors arriving at the building using public transport should be 
thought through. Any on-site roads should be adequate and sensitively designed. Road widths and turning circles 
should be safe and convenient. Consideration should be given to bringing public transport onto the site where 
possible and appropriate. Pedestrian routes from public transport points should be clear, safe and sensitively 
designed. Cars and other vehicles should not dominate the external public areas. 

I.01

I.03

Queries
• How many vehicles will be entering the

I.02

I.04 Goods and waste disposal vehicle circulation is good 
d t d f bli d t ff h

The approach and access for ambulances is 
appropriately provided

In particular the design should accommodate the forecast demand in terms of staff, patients and visitors’ cars. 
Consideration should be given to the extra demand at major staff shift handover periods. Any points of access to 
the existing road system should be able to cope with peak demand. Drop off points for less able people should be 
provided appropriately near entrances.

Adequate segregation and demarcation of ambulance access and drop off points should be clear. Alternative 
routes should be considered for emergencies.

There is good access from available public transport 
including any on-site roads

There is adequate parking for visitors and staff cars 
with appropriate provision for disabled people

Concern
• Ease of access into the Emergency Department 
(by foot and public transport)
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Normal (1) ▼ Strong agreement (5) ▼

Zero (0) ▼ Unable to score ▼

Normal (1) ▼ Virtually total agreement (6) ▼

Space ►◄ Use

The fire planning strategy allows for ready access and 
egress

I.07

►► Results summary

I.06

They should be pleasantly landscaped and well lit at night. Safe lighting is of course a requirement of Health and 
Safety regulations. Compliance with legislation is not generally the main purpose of this AEDET evaluation.

Outdoor spaces are provided with appropriate and safe 
lighting indicating paths, ramps and steps

• How many vehicles will be entering the 
basement at one time?
• How many Lorries can be held in this area? 3

I.05

and segregated from public and staff access where 
appropriate

Concern
• The height/position of ‘push button’ facilities at 
door entrances and exists  for patients/public with 
a disability to use at ease

Particular attention should be given to ensure unsightly, large or noisy vehicles are kept away from pedestrian 
areas.

The major and minor routes should be obvious with continuity of line and materials. They should be well 
signposted. They should be safe from vehicles and with safe crossings where they cross roads or other vehicular 
access. They should be free from obstacles and changes of levels. In particular isolated steps should be avoided 
and appropriately shallow ramps provided where changes of level are necessary. 

Pedestrian access routes are obvious, pleasant and 
suitable for wheelchair users and people with other 
disabilities / impaired sight
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Average score: 5.2

ID Description Weighting Score Notes

Normal (1) ▼ Strong agreement (5) ▼

Normal (1) ▼ Strong agreement (5) ▼

Normal (1) ▼ Strong agreement (5) ▼

Normal (1) ▼ Strong agreement (5) ▼

Normal (1) ▼ Virtually total agreement (6) ▼

Zero (0) ▼ Unable to score ▼

►► Results summary

○

◄ Access

FUNCTIONALITY: Space

Section J concentrates on the amount of space in the building in relation to its purpose. It asks if this space is well 
located and efficient and whether people can move around in it efficiently and with dignity.

There is adequate storage space

The design makes appropriate provision for gender 
segregation

Any necessary isolation and segregation of spaces is 
achieved

J.06

J.05

Concern
• Soundproofing and acoustics control in open 
plan offices – how will this be managed?

J.04

The circulation distances travelled by staff, patients and 
visitors are minimised by the layout

The ratio of usable space to the total area is good

The design achieves appropriate space standardsJ.01

J.02

J.03
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Workshop details: Location Date
08/03/2012

Results summary:

A: ○ 5.0 5 of 5 scored 

B: ○ 5.5 4 of 5 scored 

C: ○ 5.7 7 of 8 scored 

D: ○ 6.0 3 of 4 scored 

E: 0 of 4 scored 

F: 0 of 5 scored 

G: 0 of 7 scored 

H: ○ 4.7 6 of 7 scored 

I: ○ 5.0 6 of 7 scored 

J: ○ 5.2 5 of 6 scored 

Toolkit version: 11.12.07 This document has been produced by DH Estates and Facilities

 ► Access

DCN Teaching and Research Seminar Room, WGH

 ► Character and innovation

◄◄ Project workshop setup

 ► Form and materials
 ► Staff and patient environment
 ► Urban and social integration
 ► Performance

 ► Space

NOTE: A filled traffic light dot [●] in the table above indicates a valid average score, a hollow dot [○] indicates that one or more statements have been marked as 'unable 
to score'.

 ► Engineering
 ► Construction
 ► Use

1 2 3 4 5 6

11111111 [] -~-= L .J 

• 
[] 

• 
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1

From: Stillie, David
Sent: 15 August 2012 13:57
To: McLennan, Neil
Cc: Currie, Brian; Gillies, Graham; Cantlay, Richard D; McQuarrie, Fraser F; Falconer, Kenny; Duncan, 

Andrew A
Subject: Room Data Sheets.

Neil 

Further to my meeting with Graham and yourself on Friday past to discuss the way forward in terms of passing on the 
individual room requirements to the bidders I confirm that as instructed I have informed Hiltron that they should do no 
further work on the room data sheets. 

I also confirm that both Graham and yourself are satisfied that, with the addition of the Schedule of 
Operational/Design Notes which will be produced by NHSL, this is now the agreed way forward and that this will 
complete the suite of room information documents.  Therefore, all of the room information you wish to pass on to the 
bidders is/will be included in:- 

 The Clinical Output Specifications

 The Schedule of Accommodation

 The Adjacency Matrix

 The Environmental Matrix

 The Equipment List

 The Schedule of Operational/Design Notes and

 The Operational Functionality elements of the Reference Design.

The requirement to comply with NHS Scotland design guidance is contained within the D & C Output Specification. 

I trust that this is a true reflection of our discussions. 

Kind regards 

David 
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Incoming Email

Originator: NHSL - Graham Gillies

Our Ref: 11276A/EDI/IEML/1243

Date Entered: 07/03/2012

Subject: Environmental matrix & Thermal comfort paper 

From: "Gillies, Graham" <Graham.Gillies

Received: Wednesday 07/03/2012 13:34

To: <Michael.ODonnell

Subject: Environmental matrix & Thermal comfort paper  

Michael, 

       As discussed notes from my meeting with Estates: 

Thermal Comfort Paper 

1. NHSL guidance states that all general medical/clinical areas temp design max of 25C. 
2. Window openings 100mm, this will not be to all areas. Exclusive non patient areas will not have the 

restrictors. 

Environmental matrix 
1. NHSL guidance states that all general medical/clinical areas temp design max of 25C.Critical Care, 

theatres up to 28C, Burns & Plastic Dressings may be higher. 

2. Localised control +/- 2C. 

3. Comfort cooled will be by AHP.   

Regards.  

GRAHAM GILLIES  

Project Manager, Capital Planning and Projects, NHS Lothian  

Tel:  

Mob:  

Fax:  

email: graham.gillies  

1 Rillbank Terrace 

Edinburgh 

EH9 1LN 

SAVE PAPER - please do not print out this email unless absolutely necessary.  

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you 

11....111 -~ 
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have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use, 

disclosure, copying or alteration of this message is 

strictly forbidden. 
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AEDET Refresh spreadsheet

Project Name AEDET Refresh v1.1 Feb 2016

Functionality Build Quality Impact

Use Weight Score Notes Performance Weight Score Notes Character and Innovation Weight Score Notes

A.01 The prime functional requirements of the brief are satisfied 1 D.01 The building and grounds are easy to operate 1 G.01 There are clear ideas behind the design of the building and grounds 1
A.02 The design facilitates the care model 1 D.02 The building and grounds are easy to clean and maintain 1 G.02 The building and grounds are interesting to look at and move around in 1
A.03 Overall the design is capable of handling the projected throughput 1 D.03 The building and grounds have appropriately durable finishes and components 1 G.03 The building, grounds and arts design contribute to the local setting 1
A.04 Work flows and logistics are arranged optimally 1 D.04 The building and grounds will weather and age well 1 G.04 The design appropriately expresses the values of the NHS 1
A.05 The design is sufficiently flexible to respond to clinical /service change and to enable expansion 1 D.05 Access to daylight, views of nature and outdoor space are robustly detailed 1 G.05 The project is likely to influence future designs 1
A.06 Where possible spaces are standardised and flexible in use patterns 1 D.06 The design maximises the opportunities for sustainability e.g. waste reduction and biodiversity 1 G.06 The design provides a clear strategy for future adaptation and expansion 1
A.07 The design facilitates both security and supervision 1 D.07 The design minimises maintenance and simplifies this where it will be required 1 G.07 The building, grounds and arts design contribute to well being and a sustainable therapeutic strategy 1
A.08 The design facilitates health promotion and equality for staff, patients and local community 1 D.08 The benchmarks in the Design Statement in relation to PERFORMANCE are met 0 G.08 The benchmarks in the Design Statement in relation to CHARACTER & INNOVATION are met 0
A.09 The design is sufficiently adaptatable to external changes e.g. Climate, Technology 1
A.10 The benchmarks in the Design Statement in relation to building USE are met 0

Access Weight Score Notes Engineering Weight Score Notes Form and Materials Weight Score Notes

B.01 There is good access from available public transport including any on- site roads 1 E.01 The engineering systems are well designed, flexible and efficient in use 1 H.01 The design has a human scale and feels welcoming 1
B.02 There is adequate parking for visitors/ staff cars/ disabled people 1 E.02 The engineering systems exploit any benefits from standardisation and prefabrication where relevant 1 H.02 The design contributes to local microclimate, maximising sunlight and shelter from prevailing winds 1
B.03 The approach and access for ambulances is appropriately provided 1 E.03 The engineering systems are energy efficient 1 H.03 Entrances are obvious and logical in relation to likely points of arrival on site 1
B.04 Service vehicle circulation is well considered and does not inappropriately impact on users and staff 1 E.04 There are emergency backup systems that are designed to minimise disruption 1 H.04 The external materials and detailing appear to be of high quality and are maintainable 1
B.05 Pedestrian access is obvious, pleasant and suitable for wheelchair/ disabled/ impaired sight patients 1 E.05 During construction disruption to essential services is minimised 1 H.05 The external colours and textures seem appropriate and attractive for the local setting 1
B.06 Outdoor spaces wherever appropriate are usable, with safe lighting indicating paths, ramps, steps etc. 1 E.06 During maintenance disruption to essential healthcare services is minimised 1 H.06 The design maximises the site opportunities and enhances a sense of place 1
B.07 Active travel is encouraged and connections to local green routes and spaces enhanced 1 E.07 The design layout contributes to efficient zoning and energy use reduction 1 H.07 The benchmarks in the Design Statement in relation to FORM & MATERIALS are met 0
B.08 Car parking and drop-off should not visually dominate entrances or green routes 1
B.09 The benchmarks in the Design Statement in relation to building ACCESS are met 0

Space Weight Score Notes Construction Weight Score Notes Staff and Patient Environment Weight Score Notes

C.01 The design achieves appropriate space standards 1 F.01 If phased planning and construction are necessary the various stages are well organised 0 I.01 The design reflects the dignity of patients and allows for appropriate levels of privacy 1
C.02 The ratio of usable space to total area is good 1 F.02 Temporary construction work is minimised 0 I.02 The design maximises the opportunities for daylight/ views of green natural landscape or elements 1
C.03 The circulation distances travelled by staff, patients and visitors is minimised by the layout 1 F.03 The impact of the building process on continuing healthcare provision is minimised 0 I.03 The design maximises the opportunities for access to usable outdoor space 1
C.04 Any necessary isolation and segregation of spaces is achieved 1 F.04 The building and grounds can be readily maintained 0 I.04 There are high levels of both comfort and control of comfort 1
C.05 The design maximises opportunities for space to encourage informal social interaction & wellbeing 1 F.05 The construction is robust 0 I.05 The design is clearly understandable and wayfinding is intuitive 1
C.06 There is adequate storage space 1 F.06 Construction allows easy access to engineering systems for maintenance, replacement & expansion 0 I.06 The interior of the building is attractive in appearance 1
C.07 The grounds provided spaces for informal/ formal therapeutic health activities 1 F.07 The construction exploits opportunities from standardisation and prefabrication where relevant 0 I.07 There are good bath/ toilet and other facilities for patients 1
C.08 The relationships between internal spaces and the outdoor environment work well 1 F.08 The construction maximises the opportunities for sustainability e.g. waste and traffic reduction 0 I.08 There are good facilities for staff with convenient places to work and relax without being on demand 1
C.09 The benchmarks in the Design Statement in relation to building SPACE are met 0 F.09 The construction contributes to being a good neighbour 0 I.09 There are good opportunities for staff, patients, visitors to use outdoors to recuperate/ relax 1

F.10 Infection control risks for options, design and construction recorded/ minimised using HAI Scribe 0 I.10 The benchmarks in the Design Statement in relation to STAFF & PATIENT ENVIRONMENTare met 0

Urban and Social Integration Weight Score Notes

J.01 The height, volume and skyline of the building relate well to the surrounding environment 1
J.02 The  facility contributes positively to its locality 1

AEDET Refresh Benchmark Summary J.03 The hard and soft landscape contribute positively to the locality 1
J.04 The overall design contributes positively to neighbourhood and is sensitive to passers-by 1
J.05 There is a clear vision behind the design, its setting and outdoor spaces 1
J.06 The benchmarks in the Design Statement in relation to INTEGRATION are met 0

Use 0.0

Access 0.0

Space 0.0

Performance 0.0

Engineering 0.0

Construction 0.0

Character and Innovation 0.0

Form and Materials 0.0

Staff and Patient Environment 0.0

Urban and Social Integration 0.0
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AEDET Refresh spreadsheet

    AEDET Refresh v1.1 Feb 2016 Project Name Benchmark

Ref Note
Y A.01
Y A.02

Y A.03
Y A.04 Weighting
Y A.05 High = High Priority to the Project (2)
Y A.06 Normal = Desirable (1)
Y A.07 Zero = Not Applicable (0)
Y A.08
Y A.09 Scoring
Y A.10 Virtually Total Agreement (6)
Y B.01 Strong Agreement (5)
Y B.02 Fair Agreement (4)
Y B.03 Little Agreement (3)
Y B.04 Hardly Any Agreement (2)
Y B.05 Virtually No Agreement (1)
Y B.06 Unable to Score (0)
Y B.07
Y B.08
Y B.09 Guidance  for Initial Agreement Stage
Y C.01
Y C.02 1
Y C.03 2
Y C.04
Y C.05 3
Y C.06 4
Y C.07 5
Y C.08 6
Y C.09
Y D.01
Y D.02
Y D.03
Y D.04 Ref Actions by date Owner Completed
Y D.05
Y D.06
Y D.07
Y D.08
Y E.01
Y E.02
Y E.03
Y E.04
Y E.05
Y E.06
Y E.07
Y F.01
Y F.02
Y F.03
Y F.04
Y F.05
Y F.06
Y F.07
Y F.08
Y F.09
Y F.10
Y G.01
Y G.02
Y G.03
Y G.04
Y G.05
Y G.06
Y G.07
Y G.08
Y H.01
Y H.02
Y H.03
Y H.04
Y H.05
Y H.06
Y H.07
Y I.01
Y I.02
Y I.03
Y I.04
Y I.05
Y I.06
Y I.07

Y I.08
Y I.09
Y I.10
Y J.01
Y J.02
Y J.03
Y J.04
Y J.05
Y J.06

Key actions arising from AEDET discussions to be recorded

AEDET Target (& Benchmark) to be set at IA Stage and must be submitted for NDAP as ANNEX 1 to the Design Statement
 The OBC and FBC Stage AEDET reviews will be monitored against IA Stage. Boards will require to provide
an explanation of the reason for deviation from the IA Target
The note section to be completed to provide further briefing information
If any of the criteria is weighted as zero (not applicable) a note should state the reason for this
Boards may add project specific criteria. A note must be provided stating the reason for this.

AEDET-IA Benchmark
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AEDET Refresh spreadsheet

Project Name AEDET Refresh v1.1 Feb 2016

Functionality Build Quality Impact

Use Weight Score Notes Performance Weight Score Notes Character and Innovation Weight Score Notes

A.01 The prime functional requirements of the brief are satisfied 1 4 D.01 The building and grounds are easy to operate 1 4 G.01 There are clear ideas behind the design of the building and grounds 1 4
A.02 The design facilitates the care model 1 4 D.02 The building and grounds are easy to clean and maintain 1 4 G.02 The building and grounds are interesting to look at and move around in 1 4
A.03 Overall the design is capable of handling the projected throughput 1 4 D.03 The building and grounds have appropriately durable finishes and components 1 4 G.03 The building, grounds and arts design contribute to the local setting 1 4
A.04 Work flows and logistics are arranged optimally 1 4 D.04 The building and grounds will weather and age well 1 4 G.04 The design appropriately expresses the values of the NHS 1 4
A.05 The design is sufficiently flexible to respond to clinical /service change and to enable expansion 1 4 D.05 Access to daylight, views of nature and outdoor space are robustly detailed 1 4 G.05 The project is likely to influence future designs 1 4
A.06 Where possible spaces are standardised and flexible in use patterns 1 4 D.06 The design maximises the opportunities for sustainability e.g. waste reduction and biodiversity 1 4 G.06 The design provides a clear strategy for future adaptation and expansion 1 4
A.07 The design facilitates both security and supervision 1 4 D.07 The design minimises maintenance and simplifies this where it will be required 1 4 G.07 The building, grounds and arts design contribute to well being and a sustainable therapeutic strategy 1 4
A.08 The design facilitates health promotion and equality for staff, patients and local community 1 4 D.08 The benchmarks in the Design Statement in relation to PERFORMANCE are met 2 5 G.08 The benchmarks in the Design Statement in relation to CHARACTER & INNOVATION are met 2 5
A.09 The design is sufficiently adaptatable to external changes e.g. Climate, Technology 1 4
A.10 The benchmarks in the Design Statement in relation to building USE are met 2 5

Access Weight Score Notes Engineering Weight Score Notes Form and Materials Weight Score Notes

B.01 There is good access from available public transport including any on- site roads 1 4 E.01 The engineering systems are well designed, flexible and efficient in use 1 4 H.01 The design has a human scale and feels welcoming 1 4
B.02 There is adequate parking for visitors/ staff cars/ disabled people 1 4 E.02 The engineering systems exploit any benefits from standardisation and prefabrication where relevant 1 4 H.02 The design contributes to local microclimate, maximising sunlight and shelter from prevailing winds 1 4
B.03 The approach and access for ambulances is appropriately provided 1 4 E.03 The engineering systems are energy efficient 1 4 H.03 Entrances are obvious and logical in relation to likely points of arrival on site 1 4
B.04 Service vehicle circulation is well considered and does not inappropriately impact on users and staff 1 4 E.04 There are emergency backup systems that are designed to minimise disruption 1 4 H.04 The external materials and detailing appear to be of high quality and are maintainable 1 4
B.05 Pedestrian access is obvious, pleasant and suitable for wheelchair/ disabled/ impaired sight patients 1 4 E.05 During construction disruption to essential services is minimised 1 4 H.05 The external colours and textures seem appropriate and attractive for the local setting 1 4
B.06 Outdoor spaces wherever appropriate are usable, with safe lighting indicating paths, ramps, steps etc. 1 4 E.06 During maintenance disruption to essential healthcare services is minimised 1 4 H.06 The design maximises the site opportunities and enhances a sense of place 1 4
B.07 Active travel is encouraged and connections to local green routes and spaces enhanced 1 4 E.07 The design layout contributes to efficient zoning and energy use reduction 1 4 H.07 The benchmarks in the Design Statement in relation to FORM & MATERIALS are met 2 5
B.08 Car parking and drop-off should not visually dominate entrances or green routes 1 4
B.09 The benchmarks in the Design Statement in relation to building ACCESS are met 2 5

Space Weight Score Notes Construction Weight Score Notes Staff and Patient Environment Weight Score Notes

C.01 The design achieves appropriate space standards 1 4 F.01 If phased planning and construction are necessary the various stages are well organised 1 4 I.01 The design reflects the dignity of patients and allows for appropriate levels of privacy 1 4
C.02 The ratio of usable space to total area is good 1 4 F.02 Temporary construction work is minimised 1 4 I.02 The design maximises the opportunities for daylight/ views of green natural landscape or elements 1 4
C.03 The circulation distances travelled by staff, patients and visitors is minimised by the layout 1 4 F.03 The impact of the building process on continuing healthcare provision is minimised 1 4 I.03 The design maximises the opportunities for access to usable outdoor space 1 4
C.04 Any necessary isolation and segregation of spaces is achieved 1 4 F.04 The building and grounds can be readily maintained 1 4 I.04 There are high levels of both comfort and control of comfort 1 4
C.05 The design maximises opportunities for space to encourage informal social interaction & wellbeing 1 4 F.05 The construction is robust 1 4 I.05 The design is clearly understandable and wayfinding is intuitive 1 4
C.06 There is adequate storage space 1 4 F.06 Construction allows easy access to engineering systems for maintenance, replacement & expansion 1 4 I.06 The interior of the building is attractive in appearance 1 4
C.07 The grounds provided spaces for informal/ formal therapeutic health activities 1 4 F.07 The construction exploits opportunities from standardisation and prefabrication where relevant 1 4 I.07 There are good bath/ toilet and other facilities for patients 1 4
C.08 The relationships between internal spaces and the outdoor environment work well 1 4 F.08 The construction maximises the opportunities for sustainability e.g. waste and traffic reduction 1 4 I.08 There are good facilities for staff with convenient places to work and relax without being on demand 1 4
C.09 The benchmarks in the Design Statement in relation to building SPACE are met 2 5 F.09 The construction contributes to being a good neighbour 1 4 I.09 There are good opportunities for staff, patients, visitors to use outdoors to recuperate/ relax 1 4

F.10 Infection control risks for options, design and construction recorded/ minimised using HAI Scribe 1 4 I.10 The benchmarks in the Design Statement in relation to STAFF & PATIENT ENVIRONMENTare met 2 5

Urban and Social Integration Weight Score Notes

J.01 The height, volume and skyline of the building relate well to the surrounding environment 1 4
J.02 The  facility contributes positively to its locality 1 4

AEDET Refresh Target Summary J.03 The hard and soft landscape contribute positively to the locality 1 4
J.04 The design contributes to being a good neighbour and is sensitive to neighbours and passers- by 1 4
J.05 There is a clear vision behind the design, its setting and outdoor spaces 1 4
J.06 The benchmarks in the Design Statement in relation to INTEGRATION are met 2 5
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AEDET Refresh spreadsheet

    AEDET Refresh v1.1 Feb 2016 Project Name Target

Ref Note
Y A.01
Y A.02

Y A.03
Y A.04 Weighting
Y A.05 High = High Priority to the Project (2)
Y A.06 Normal = Desirable (1)
Y A.07 Zero = Not Applicable (0)
Y A.08
Y A.09 Scoring
Y B.01 Virtually Total Agreement (6)
Y B.02 Strong Agreement (5)
Y B.03 Fair Agreement (4)
Y B.04 Little Agreement (3)
Y B.05 Y Hardly Any Agreement (2)
Y B.06 Virtually No Agreement (1)
Y B.07 Unable to Score (0)
Y B.08
Y B.09
Y C.01 Guidance  for Initial Agreement Stage
Y C.02
Y C.03 1
Y C.04 2
Y C.05
Y C.06 3
Y C.07 4
Y C.08 5
Y C.09 6
Y D.01
Y D.02
Y D.03
Y D.04
Y D.05 Ref Actions by date Owner Completed
Y D.06
Y D.07
Y D.08
Y E.01
Y E.02
Y E.03
Y E.04
Y E.05
Y E.06
Y E.07
Y F.01
Y F.02
Y F.03
Y F.04
Y F.05
Y F.06
Y F.07
Y F.08
Y F.09
Y F.10
Y G.01
Y G.02
Y G.03
Y G.04
Y G.05
Y G.06
Y G.07
Y G.08
Y H.01
Y H.02
Y H.03
Y H.04
Y H.05
Y H.06
Y H.07
Y I.01
Y I.02
Y I.03
Y I.04
Y I.05
Y I.06
Y I.07
Y I.08

Y I.09
Y I.10
Y J.01
Y J.02
Y J.03
Y J.04
Y J.05
Y J.06

Key actions arising from AEDET discussions to be recorded

AEDET Target (& Benchmark) to be set at IA Stage and must be submitted for NDAP as ANNEX 1 to the Design Statement
 The OBC and FBC Stage AEDET reviews will be monitored against IA Stage. Boards will require to provide
an explanation of the reason for deviation from the IA Target
The note section to be completed to provide further briefing information
If any of the criteria is weighted as zero (not applicable) a note should state the reason for this
Boards may add project specific criteria. A note must be provided stating the reason for this.

AEDET-IA Target
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AEDET Refresh spreadsheet

Project Name AEDET Refresh v1.1 Feb 2016

Functionality Build Quality Impact

Use Weight Score Notes Performance Weight Score Notes Character and Innovation Weight Score Notes

A.01 The prime functional requirements of the brief are satisfied 1 D.01 The building and grounds are easy to operate 1 G.01 There are clear ideas behind the design of the building and grounds 1
A.02 The design facilitates the care model 1 D.02 The building and grounds are easy to clean and maintain 1 G.02 The building and grounds are interesting to look at and move around in 1
A.03 Overall the design is capable of handling the projected throughput 1 D.03 The building and grounds have appropriately durable finishes and components 1 G.03 The building, grounds and arts design contribute to the local setting 1
A.04 Work flows and logistics are arranged optimally 1 D.04 The building and grounds will weather and age well 1 G.04 The design appropriately expresses the values of the NHS 1
A.05 The design is sufficiently flexible to respond to clinical /service change and to enable expansion 1 D.05 Access to daylight, views of nature and outdoor space are robustly detailed 1 G.05 The project is likely to influence future designs 1
A.06 Where possible spaces are standardised and flexible in use patterns 1 D.06 The design maximises the opportunities for sustainability e.g. waste reduction and biodiversity 1 G.06 The design provides a clear strategy for future adaptation and expansion 1
A.07 The design facilitates both security and supervision 1 D.07 The design minimises maintenance and simplifies this where it will be required 1 G.07 The building, grounds and arts design contribute to well being and a sustainable therapeutic strategy 1
A.08 The design facilitates health promotion and equality for staff, patients and local community 1 D.08 The benchmarks in the Design Statement in relation to PERFORMANCE are met 2 G.08 The benchmarks in the Design Statement in relation to CHARACTER & INNOVATION are met 2

A.09 The design is sufficiently adaptatable to external changes e.g. Climate, Technology 1
A.10 The benchmarks in the Design Statement in relation to building USE are met 2

Access Weight Score Notes Engineering Weight Score Notes Form and Materials Weight Score Notes

B.01 There is good access from available public transport including any on- site roads 1 E.01 The engineering systems are well designed, flexible and efficient in use 1 H.01 The design has a human scale and feels welcoming 1
B.02 There is adequate parking for visitors/ staff cars/ disabled people 1 E.02 The engineering systems exploit any benefits from standardisation and prefabrication where relevant 1 H.02 The design contributes to local microclimate, maximising sunlight and shelter from prevailing winds 1
B.03 The approach and access for ambulances is appropriately provided 1 E.03 The engineering systems are energy efficient 1 H.03 Entrances are obvious and logical in relation to likely points of arrival on site 1
B.04 Service vehicle circulation is well considered and does not inappropriately impact on users and staff 1 E.04 There are emergency backup systems that are designed to minimise disruption 1 H.04 The external materials and detailing appear to be of high quality and are maintainable 1
B.05 Pedestrian access is obvious, pleasant and suitable for wheelchair/ disabled/ impaired sight patients 1 E.05 During construction disruption to essential services is minimised 1 H.05 The external colours and textures seem appropriate and attractive for the local setting 1
B.06 Outdoor spaces wherever appropriate are usable, with safe lighting indicating paths, ramps, steps etc. 1 E.06 During maintenance disruption to essential healthcare services is minimised 1 H.06 The design maximises the site opportunities and enhances a sense of place 1
B.07 Active travel is encouraged and connections to local green routes and spaces enhanced 1 E.07 The design layout contributes to efficient zoning and energy use reduction 1 H.07 The benchmarks in the Design Statement in relation to FORM & MATERIALS are met 2

B.08 Car parking and drop-off should not visually dominate entrances or green routes 1
B.09 The benchmarks in the Design Statement in relation to building ACCESS are met 2

Space Weight Score Notes Construction Weight Score Notes Staff and Patient Environment Weight Score Notes

C.01 The design achieves appropriate space standards 1 F.01 If phased planning and construction are necessary the various stages are well organised 1 I.01 The design reflects the dignity of patients and allows for appropriate levels of privacy 1
C.02 The ratio of usable space to total area is good 1 F.02 Temporary construction work is minimised 1 I.02 The design maximises the opportunities for daylight/ views of green natural landscape or elements 1
C.03 The circulation distances travelled by staff, patients and visitors is minimised by the layout 1 F.03 The impact of the building process on continuing healthcare provision is minimised 1 I.03 The design maximises the opportunities for access to usable outdoor space 1
C.04 Any necessary isolation and segregation of spaces is achieved 1 F.04 The building and grounds can be readily maintained 1 I.04 There are high levels of both comfort and control of comfort 1
C.05 The design maximises opportunities for space to encourage informal social interaction & wellbeing 1 F.05 The construction is robust 1 I.05 The design is clearly understandable and wayfinding is intuitive 1
C.06 There is adequate storage space 1 F.06 Construction allows easy access to engineering systems for maintenance, replacement & expansion 1 I.06 The interior of the building is attractive in appearance 1
C.07 The grounds provided spaces for informal/ formal therapeutic health activities 1 F.07 The construction exploits opportunities from standardisation and prefabrication where relevant 1 I.07 There are good bath/ toilet and other facilities for patients 1
C.08 The relationships between internal spaces and the outdoor environment work well 1 F.08 The construction maximises the opportunities for sustainability e.g. waste and traffic reduction 1 I.08 There are good facilities for staff with convenient places to work and relax without being on demand 1
C.09 The benchmarks in the Design Statement in relation to building SPACE are met 2 F.09 The construction contributes to being a good neighbour 1 I.09 There are good opportunities for staff, patients, visitors to use outdoors to recuperate/ relax 1

F.10 Infection control risks for options, design and construction recorded/ minimised using HAI Scribe 1 I.10 The benchmarks in the Design Statement in relation to STAFF & PATIENT ENVIRONMENTare met 2

Urban and Social Integration Weight Score Notes

J.01 The height, volume and skyline of the building relate well to the surrounding environment 1
J.02 The  facility contributes positively to its locality 1

AEDET Refresh OBC Summary J.03 The hard and soft landscape contribute positively to the locality 1
J.04 The design contributes to being a good neighbour and is sensitive to neighbours and passers- by 1
J.05 There is a clear vision behind the design, its setting and outdoor spaces 1
J.06 The benchmarks in the Design Statement in relation to INTEGRATION are met 2
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AEDET Refresh spreadsheet

    AEDET Refresh v1.1 Feb 2016 Project Name OBC

Ref Note
Y A.01
Y A.02

Y A.03
Y A.04 Weighting
Y A.05 High = High Priority to the Project (2)
Y A.06 Normal = Desirable (1)
Y A.07 Zero = Not Applicable (0)
Y A.08
Y A.09 Scoring
Y A.10 Virtually Total Agreement (6)
Y B.01 Strong Agreement (5)
Y B.02 Fair Agreement (4)
Y B.03 Little Agreement (3)
Y B.04 Hardly Any Agreement (2)
Y B.05 Virtually No Agreement (1)
Y B.06 Unable to Score (0)
Y B.07
Y B.08
Y B.09 Guidance  for Outline Business Case Stage
Y C.01
Y C.02 1
Y C.03 2
Y C.04
Y C.05 3
Y C.06 4
Y C.07 5
Y C.08 6
Y C.09
Y D.01
Y D.02
Y D.03
Y D.04 Ref Actions by date Owner Completed
Y D.05
Y D.06
Y D.07
Y D.08
Y E.01
Y E.02
Y E.03
Y E.04
Y E.05
Y E.06
Y E.07
Y F.01
Y F.02
Y F.03
Y F.04
Y F.05
Y F.06
Y F.07
Y F.08
Y F.09
Y F.10
Y G.01
Y G.02
Y G.03
Y G.04
Y G.05
Y G.06
Y G.07
Y G.08
Y H.01
Y H.02
Y H.03
Y H.04
Y H.05
Y H.06
Y H.07
Y I.01
Y I.02
Y I.03
Y I.04
Y I.05
Y I.06
Y I.07

Y I.08
Y I.09
Y I.10
Y J.01
Y J.02
Y J.03
Y J.04
Y J.05
Y J.06

Key actions arising from AEDET discussions to be recorded

AEDET OBC to be recorded near end of OBC Stage and must be submitted for NDAP
 The OBC and FBC Stage AEDET reviews will be monitored against IA Stage. Boards will require to provide
an explanation of the reason for deviation from the IA Target
The note section to be completed to provide further briefing information
If any of the criteria is weighted as zero (not applicable) a note should state the reason for this
Boards may add project specific criteria. A note must be provided stating the reason for this.

AEDET-OBC
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AEDET Refresh spreadsheet

Project Name AEDET Refresh v1.1 Feb 2016

Functionality Build Quality Impact

Use Weight Score Notes Performance Weight Score Notes Character and Innovation Weight Score Notes

A.01 The prime functional requirements of the brief are satisfied 1 D.01 The building and grounds are easy to operate 1 G.01 There are clear ideas behind the design of the building and grounds 1
A.02 The design facilitates the care model 1 D.02 The building and grounds are easy to clean and maintain 1 G.02 The building and grounds are interesting to look at and move around in 1
A.03 Overall the design is capable of handling the projected throughput 1 D.03 The building and grounds have appropriately durable finishes and components 1 G.03 The building, grounds and arts design contribute to the local setting 1
A.04 Work flows and logistics are arranged optimally 1 D.04 The building and grounds will weather and age well 1 G.04 The design appropriately expresses the values of the NHS 1
A.05 The design is sufficiently flexible to respond to clinical /service change and to enable expansion 1 D.05 Access to daylight, views of nature and outdoor space are robustly detailed 1 G.05 The project is likely to influence future designs 1
A.06 Where possible spaces are standardised and flexible in use patterns 1 D.06 The design maximises the opportunities for sustainability e.g. waste reduction and biodiversity 1 G.06 The design provides a clear strategy for future adaptation and expansion 1
A.07 The design facilitates both security and supervision 1 D.07 The design minimises maintenance and simplifies this where it will be required 1 G.07 The building, grounds and arts design contribute to well being and a sustainable therapeutic strategy 1
A.08 The design facilitates health promotion and equality for staff, patients and local community 1 D.08 The benchmarks in the Design Statement in relation to PERFORMANCE are met 2 G.08 The benchmarks in the Design Statement in relation to CHARACTER & INNOVATION are met 2

A.09 The design is sufficiently adaptatable to external changes e.g. Climate, Technology 1
A.10 The benchmarks in the Design Statement in relation to building USE are met 2

Access Weight Score Notes Engineering Weight Score Notes Form and Materials Weight Score Notes

B.01 There is good access from available public transport including any on- site roads 1 E.01 The engineering systems are well designed, flexible and efficient in use 1 H.01 The design has a human scale and feels welcoming 1
B.02 There is adequate parking for visitors/ staff cars/ disabled people 1 E.02 The engineering systems exploit any benefits from standardisation and prefabrication where relevant 1 H.02 The design contributes to local microclimate, maximising sunlight and shelter from prevailing winds 1
B.03 The approach and access for ambulances is appropriately provided 1 E.03 The engineering systems are energy efficient 1 H.03 Entrances are obvious and logical in relation to likely points of arrival on site 1
B.04 Service vehicle circulation is well considered and does not inappropriately impact on users and staff 1 E.04 There are emergency backup systems that are designed to minimise disruption 1 H.04 The external materials and detailing appear to be of high quality and are maintainable 1
B.05 Pedestrian access is obvious, pleasant and suitable for wheelchair/ disabled/ impaired sight patients 1 E.05 During construction disruption to essential services is minimised 1 H.05 The external colours and textures seem appropriate and attractive for the local setting 1
B.06 Outdoor spaces wherever appropriate are usable, with safe lighting indicating paths, ramps, steps etc. 1 E.06 During maintenance disruption to essential healthcare services is minimised 1 H.06 The design maximises the site opportunities and enhances a sense of place 1
B.07 Active travel is encouraged and connections to local green routes and spaces enhanced 1 E.07 The design layout contributes to efficient zoning and energy use reduction 1 H.07 The benchmarks in the Design Statement in relation to FORM & MATERIALS are met 2

B.08 Car parking and drop-off should not visually dominate entrances or green routes 1
B.09 The benchmarks in the Design Statement in relation to building ACCESS are met 2

Space Weight Score Notes Construction Weight Score Notes Staff and Patient Environment Weight Score Notes

C.01 The design achieves appropriate space standards 1 F.01 If phased planning and construction are necessary the various stages are well organised 0 I.01 The design reflects the dignity of patients and allows for appropriate levels of privacy 1
C.02 The ratio of usable space to total area is good 1 F.02 Temporary construction work is minimised 0 I.02 The design maximises the opportunities for daylight/ views of green natural landscape or elements 1
C.03 The circulation distances travelled by staff, patients and visitors is minimised by the layout 1 F.03 The impact of the building process on continuing healthcare provision is minimised 1 I.03 The design maximises the opportunities for access to usable outdoor space 1
C.04 Any necessary isolation and segregation of spaces is achieved 1 F.04 The building and grounds can be readily maintained 1 I.04 There are high levels of both comfort and control of comfort 1
C.05 The design maximises opportunities for space to encourage informal social interaction & wellbeing 1 F.05 The construction is robust 1 I.05 The design is clearly understandable and wayfinding is intuitive 1
C.06 There is adequate storage space 1 F.06 Construction allows easy access to engineering systems for maintenance, replacement & expansion 1 I.06 The interior of the building is attractive in appearance 1
C.07 The grounds provided spaces for informal/ formal therapeutic health activities 1 F.07 The construction exploits opportunities from standardisation and prefabrication where relevant 1 I.07 There are good bath/ toilet and other facilities for patients 1
C.08 The relationships between internal spaces and the outdoor environment work well 1 F.08 The construction maximises the opportunities for sustainability e.g. waste and traffic reduction 1 I.08 There are good facilities for staff with convenient places to work and relax without being on demand 1
C.09 The benchmarks in the Design Statement in relation to building SPACE are met 2 F.09 The construction contributes to being a good neighbour 1 I.09 There are good opportunities for staff, patients, visitors to use outdoors to recuperate/ relax 1

F.10 Infection control risks for options, design and construction recorded/ minimised using HAI Scribe 1 I.10 The benchmarks in the Design Statement in relation to STAFF & PATIENT ENVIRONMENTare met 2

Urban and Social Integration Weight Score Notes

J.01 The height, volume and skyline of the building relate well to the surrounding environment 1
J.02 The  facility contributes positively to its locality 1

AEDET Refresh FBC Summary J.03 The hard and soft landscape contribute positively to the locality 1
J.04 The design contributes to being a good neighbour and is sensitive to neighbours and passers- by 1
J.05 There is a clear vision behind the design, its setting and outdoor spaces 1
J.06 The benchmarks in the Design Statement in relation to INTEGRATION are met 2

Prev Curr

4.2 Use 0.0 0.0

4.3 Access 0.0 0.0

4.2 Space 0.0 0.0

4.2 Performance 0.0 0.0

3.4 Engineering 0.0 0.0

4.0 Construction 0.0 0.0

4.2 Character and Innovation 0.0 0.0

4.3 Form and Materials 0.0 0.0

4.2 Staff and Patient Environment 0.0 0.0

4.3 Urban and Social Integration 0.0 0.0
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AEDET Refresh spreadsheet

    AEDET Refresh v1.1 Feb 2016 Project Name FBC

Ref Note
Y A.01
Y A.02

Y A.03
Y A.04 Weighting
Y A.05 High = High Priority to the Project (2)
Y A.06 Normal = Desirable (1)
Y A.07 Zero = Not Applicable (0)
Y A.08
Y A.09 Scoring
Y A.10 Virtually Total Agreement (6)
Y B.01 Strong Agreement (5)
Y B.02 Fair Agreement (4)
Y B.03 Little Agreement (3)
Y B.04 Hardly Any Agreement (2)
Y B.05 Virtually No Agreement (1)
Y B.06 Unable to Score (0)
Y B.07
Y B.08
Y B.09 Guidance  for Full Business Case Stage
Y C.01
Y C.02 1
Y C.03 2
Y C.04
Y C.05 3
Y C.06 4
Y C.07 5
Y C.08 6
Y C.09
Y D.01
Y D.02
Y D.03
Y D.04 Ref Actions by date Owner Completed
Y D.05
Y D.06
Y D.07
Y D.08
Y E.01
Y E.02
Y E.03
Y E.04
Y E.05
Y E.06
Y E.07
Y F.01
Y F.02
Y F.03
Y F.04
Y F.05
Y F.06
Y F.07
Y F.08
Y F.09
Y F.10
Y G.01
Y G.02
Y G.03
Y G.04
Y G.05
Y G.06
Y G.07
Y G.08
Y H.01
Y H.02
Y H.03
Y H.04
Y H.05
Y H.06
Y H.07
Y I.01
Y I.02
Y I.03
Y I.04
Y I.05
Y I.06
Y I.07

Y I.08
Y I.09
Y I.10
Y J.01
Y J.02
Y J.03
Y J.04
Y J.05
Y J.06

Key actions arising from AEDET discussions to be recorded

AEDET FBC to be recorded near end of FBC (or SBC) Stage and must be submitted for NDAP
 The OBC and FBC Stage AEDET reviews will be monitored against IA Stage. Boards will require to provide
an explanation of the reason for deviation from the IA Target
The note section to be completed to provide further briefing information
If any of the criteria is weighted as zero (not applicable) a note should state the reason for this
Boards may add project specific criteria. A note must be provided stating the reason for this.

AEDET-FBC
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AEDET Refresh spreadsheet

Project Name AEDET Refresh v1.1 Feb 2016

Functionality Build Quality Impact

Use Weight Score Notes Performance Weight Score Notes Character and Innovation Weight Score Notes

A.01 The prime functional requirements of the brief are satisfied 1 D.01 The building and grounds are easy to operate 1 G.01 There are clear ideas behind the design of the building and grounds 1
A.02 The design facilitates the care model 1 D.02 The building and grounds are easy to clean and maintain 1 G.02 The building and grounds are interesting to look at and move around in 1
A.03 Overall the design is capable of handling the projected throughput 1 D.03 The building and grounds have appropriately durable finishes and components 1 G.03 The building, grounds and arts design contribute to the local setting 1
A.04 Work flows and logistics are arranged optimally 1 D.04 The building and grounds will weather and age well 1 G.04 The design appropriately expresses the values of the NHS 1
A.05 The design is sufficiently flexible to respond to clinical /service change and to enable expansion 1 D.05 Access to daylight, views of nature and outdoor space are robustly detailed 1 G.05 The project is likely to influence future designs 1
A.06 Where possible spaces are standardised and flexible in use patterns 1 D.06 The design maximises the opportunities for sustainability e.g. waste reduction and biodiversity 1 G.06 The design provides a clear strategy for future adaptation and expansion 1
A.07 The design facilitates both security and supervision 1 D.07 The design minimises maintenance and simplifies this where it will be required 1 G.07 The building, grounds and arts design contribute to well being and a sustainable therapeutic strategy 1
A.08 The design facilitates health promotion and equality for staff, patients and local community 1 D.08 The benchmarks in the Design Statement in relation to PERFORMANCE are met 2 G.08 The benchmarks in the Design Statement in relation to CHARACTER & INNOVATION are met 2

A.09 The design is sufficiently adaptatable to external changes e.g. Climate, Technology 1
A.10 The benchmarks in the Design Statement in relation to building USE are met 2

Access Weight Score Notes Engineering Weight Score Notes Form and Materials Weight Score Notes

B.01 There is good access from available public transport including any on- site roads 1 E.01 The engineering systems are well designed, flexible and efficient in use 1 H.01 The design has a human scale and feels welcoming 1
B.02 There is adequate parking for visitors/ staff cars/ disabled people 1 E.02 The engineering systems exploit any benefits from standardisation and prefabrication where relevant 1 H.02 The design contributes to local microclimate, maximising sunlight and shelter from prevailing winds 1
B.03 The approach and access for ambulances is appropriately provided 1 E.03 The engineering systems are energy efficient 1 H.03 Entrances are obvious and logical in relation to likely points of arrival on site 1
B.04 Service vehicle circulation is well considered and does not inappropriately impact on users and staff 1 E.04 There are emergency backup systems that are designed to minimise disruption 1 H.04 The external materials and detailing appear to be of high quality and are maintainable 1
B.05 Pedestrian access is obvious, pleasant and suitable for wheelchair/ disabled/ impaired sight patients 1 E.05 During construction disruption to essential services is minimised 1 H.05 The external colours and textures seem appropriate and attractive for the local setting 1
B.06 Outdoor spaces wherever appropriate are usable, with safe lighting indicating paths, ramps, steps etc. 1 E.06 During maintenance disruption to essential healthcare services is minimised 1 H.06 The design maximises the site opportunities and enhances a sense of place 1
B.07 Active travel is encouraged and connections to local green routes and spaces enhanced 1 E.07 The design layout contributes to efficient zoning and energy use reduction 1 H.07 The benchmarks in the Design Statement in relation to FORM & MATERIALS are met 2

B.08 Car parking and drop-off should not visually dominate entrances or green routes 1
B.09 The benchmarks in the Design Statement in relation to building ACCESS are met 2

Space Weight Score Notes Construction Weight Score Notes Staff and Patient Environment Weight Score Notes

C.01 The design achieves appropriate space standards 1 F.01 If phased planning and construction are necessary the various stages are well organised 0 I.01 The design reflects the dignity of patients and allows for appropriate levels of privacy 1
C.02 The ratio of usable space to total area is good 1 F.02 Temporary construction work is minimised 0 I.02 The design maximises the opportunities for daylight/ views of green natural landscape or elements 1
C.03 The circulation distances travelled by staff, patients and visitors is minimised by the layout 1 F.03 The impact of the building process on continuing healthcare provision is minimised 1 I.03 The design maximises the opportunities for access to usable outdoor space 1
C.04 Any necessary isolation and segregation of spaces is achieved 1 F.04 The building and grounds can be readily maintained 1 I.04 There are high levels of both comfort and control of comfort 1
C.05 The design maximises opportunities for space to encourage informal social interaction & wellbeing 1 F.05 The construction is robust 1 I.05 The design is clearly understandable and wayfinding is intuitive 1
C.06 There is adequate storage space 1 F.06 Construction allows easy access to engineering systems for maintenance, replacement & expansion 1 I.06 The interior of the building is attractive in appearance 1
C.07 The grounds provided spaces for informal/ formal therapeutic health activities 1 F.07 The construction exploits opportunities from standardisation and prefabrication where relevant 1 I.07 There are good bath/ toilet and other facilities for patients 1
C.08 The relationships between internal spaces and the outdoor environment work well 1 F.08 The construction maximises the opportunities for sustainability e.g. waste and traffic reduction 1 I.08 There are good facilities for staff with convenient places to work and relax without being on demand 1
C.09 The benchmarks in the Design Statement in relation to building SPACE are met 2 F.09 The construction contributes to being a good neighbour 1 I.09 There are good opportunities for staff, patients, visitors to use outdoors to recuperate/ relax 1

F.10 Infection control risks for options, design and construction recorded/ minimised using HAI Scribe 1 I.10 The benchmarks in the Design Statement in relation to STAFF & PATIENT ENVIRONMENTare met 2

Urban and Social Integration Weight Score Notes

J.01 The height, volume and skyline of the building relate well to the surrounding environment 1
J.02 The  facility contributes positively to its locality 1

AEDET Refresh POE Summary J.03 The hard and soft landscape contribute positively to the locality 1
J.04 The design contributes to being a good neighbour and is sensitive to neighbours and passers- by 1
J.05 There is a clear vision behind the design, its setting and outdoor spaces 1
J.06 The benchmarks in the Design Statement in relation to INTEGRATION are met 2

Prev Curr

4.2 Use 0.0 0.0

4.3 Access 0.0 0.0

4.2 Space 0.0 0.0

4.2 Performance 0.0 0.0

3.4 Engineering 0.0 0.0

4.0 Construction 0.0 0.0

4.2 Character and Innovation 0.0 0.0

4.3 Form and Materials 0.0 0.0

4.2 Staff and Patient Environment 0.0 0.0

4.3 Urban and Social Integration 0.0 0.0
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AEDET Refresh spreadsheet

    AEDET Refresh v1.1 Feb 2016 Project Name POE

Ref Note
Y A.01
Y A.02

Y A.03
Y A.04 Weighting
Y A.05 High = High Priority to the Project (2)
Y A.06 Normal = Desirable (1)
Y A.07 Zero = Not Applicable (0)
Y A.08
Y A.09 Scoring
Y A.10 Virtually Total Agreement (6)
Y B.01 Strong Agreement (5)
Y B.02 Fair Agreement (4)
Y B.03 Little Agreement (3)
Y B.04 Hardly Any Agreement (2)
Y B.05 Virtually No Agreement (1)
Y B.06 Unable to Score (0)
Y B.07
Y B.08
#### B.09 Guidance  for Post Occupation Evaluation Stage
Y C.01
Y C.02 1
Y C.03 2
Y C.04
Y C.05 3
Y C.06 4
Y C.07 5
Y C.08 6
Y C.09
Y D.01
Y D.02
Y D.03
Y D.04 Ref Actions by date Owner Completed
Y D.05
Y D.06
Y D.07
Y D.08
Y E.01
Y E.02
Y E.03
Y E.04
Y E.05
Y E.06
Y E.07
Y F.01
Y F.02
Y F.03
Y F.04

Y F.05
Y F.06
Y F.07
Y F.08
Y F.09
Y F.10
Y G.01
Y G.02
Y G.03
Y G.04
Y G.05
Y G.06
Y G.07
Y G.08
Y H.01
Y H.02
Y H.03
Y H.04
Y H.05
Y H.06
Y H.07
Y I.01
Y I.02
Y I.03
Y I.04
Y I.05
Y I.06
Y I.07

Y I.08
Y I.09
Y I.10
Y J.01
Y J.02
Y J.03
Y J.04
Y J.05
Y J.06

Key actions arising from AEDET discussions to be recorded

AEDET POE to be set approx 1-2 years after occupation and must be submitted for NDAP Post Project Evaluation 
 The OBC and FBC Stage AEDET reviews will be monitored against IA Stage. Boards will require to provide
an explanation of the reason for deviation from the IA Target
The note section to be completed to provide further briefing information
If any of the criteria is weighted as zero (not applicable) a note should state the reason for this
Boards may add project specific criteria. A note must be provided stating the reason for this.

AEDET-POE
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AEDET Refresh spreadsheet

AEDET Refresh v1.1 Feb 2016 Project Name Summary

Category Benchmark Target OBC FBC POE

Use 0.0 4.2 0.0 0.0 0.0

Access 0.0 4.3 0.0 0.0 0.0

Space 0.0 4.2 0.0 0.0 0.0

Performance 0.0 4.2 0.0 0.0 0.0

Engineering 0.0 3.4 0.0 0.0 0.0

Construction 0.0 4.0 0.0 0.0 0.0

Character and Innovation 0.0 4.2 0.0 0.0 0.0

Form and Materials 0.0 4.3 0.0 0.0 0.0

Staff and Patient Environment 0.0 4.2 0.0 0.0 0.0

Urban and Social Integration 0.0 4.3 0.0 0.0 0.0

Summary Progress
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AEDET Refresh 
Healthcare building design frequently involves complex concepts, which 
are difficult to measure and evaluate. The Achieving Excellence Design 
Evaluation Toolkit (AEDET) evaluates a design by posing a series of clear, 
non-technical statements, based on three key criteria: Functionality, Build 
Quality and Impact. 
 
This current version of AEDET, known as AEDET Refresh, represents a minor 
update to the AEDET Evolution, which in turn was a significant development of 
the original AEDET tool. It retains the same objectives and deals with similar 
issues, but extends these to provide for a more sustainable, health promoting 
and holistic approach, in line with recent NHS policy (CELs). Although it has the 
same objectives and deals with similar issues, it is not possible to compare 
scores directly between AEDET, AEDET Evolution and AEDET Refresh 
 
The AEDET toolkit is a checklist, assisting NHS Boards and other bodies in 
determining and managing their design requirements from initial proposals 
through to post project evaluation. It should be used as a discussion agenda, a 
stakeholder engagement tool and a benchmarking tool for the design briefing 
and for reviews.  AEDET forms a Key Performance Indicator (KPI) for project 
procurement, including in current Frameworks Scotland 2, HUB, and NPD 
routes.  It should be used for both NHS and non-NHS funded schemes. 
 
The use of a Design Quality Indicator Tool such as AEDET is a mandatory 
requirement of the NHSScotland Design Assessment Process (NDAP) under 
NHS CEL 19 (2010)  A Policy on Design Quality for NHSScotland. 
 

THE TOOLKIT 
The NHS worked closely with CABE, the CIC and Sheffield University to 
develop the original AEDET evaluation criteria to ensure they worked within a 
common industry framework. The AEDET Refresh toolkit has been updated as 
part of the Scottish Capital Investment Manual (SCIM) refresh 2015 to embrace 
current Chief Executives Letter (CELs), good practice, guidance and better 
define the interface with NDAP Design Statements (ds).  
  
AEDET Refresh maintains the 3 main criteria of – Functionality, Build Quality 
and Impact; split into 10 sections. Scoring these criteria allows clients and 
funding bodies to assess how well a wide range of the project stakeholders 
have confidence in a proposed (or existing) facility performs against a series of 
statements defining design best practice.  
 
The outcome is not a score, but a way of monitoring an improvement in the 
confidence and consensus that a range of stakeholders have that the design 
has/ is or will deliver.  The most important records are the notes and actions 
from the discussions, providing design insights, lessons learned, as well as 
future priorities or challenges needing to be addressed.  
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 OVERVIEW 

AEDET is designed as a tool for evaluating the quality of design in healthcare 
buildings. It delivers a profile that indicates the strengths and weaknesses of a 
design, or an existing building, at a particular stage/ time. It is not meant to 
produce a simplistic single overall score.  The nature of the project and design 
priorities, means it may not be possible to produce a solution that would have 
the maximum score for all sections. Indeed it may be the case that a high score 
for one statement reflects a design that inevitably should be scored low on 
another statement. A single score would thus be misleading and uninformative.  
 
Under the mandatory NHSScotland Design Assessment  Process (NDAP) 
Guidance, all NHS Project Teams are required to set their AEDET target (and 
benchmark if the facility is existing) at Initial Agreement stage and submit this 
part of the IA NDAP submission prior to the Scottish Government Health and 
Social Care Department (SGHSCD) Capital Investment Group (CIG) meeting. 
 
AEDET is most often used in workshops, by key project stakeholders. It is 
desirable that a stakeholder with experience of AEDET facilitate the group to 
avoid excessively lengthy debate on logistics rather than the project design. 
HFS may assist in sourcing an AEDET facilitator if required 
 
AEDET is a checklist tool specifically directed towards achieving excellence in 
design quality, rather than ensuring compliance with legislation, regulation and 
guidance. High scores in AEDET do not therefore necessarily guarantee 
compliance. For example, sustainability and energy consumption rates of the 
design are only dealt with in AEDET on a cursory level. BREEAM Healthcare 
must be used for the evaluation of designs for environmental and energy 
issues. In addition the DESIGN STATEMENT required by NDAP, must describe 
the specific project benefits and their links to the specific environment qualities 
required to realise these.  AEDET should not therefore be used in isolation, as a 
design can only be demonstrated to be successful in conjunction with the wider 
noted set of tools, used appropriately at key stages for each project.  
 

Who should use AEDET Refresh? 

AEDET is designed to be used by all those involved in the commissioning, 
production and use of healthcare facilities. In particular public and private sector 
commissioning clients, developers, design teams, project managers, estates/ 
facilities managers and design champions may find AEDET helpful. User clients 
such as patient, carer, visitor and partner representatives, plus members of the 
general public should also be able to use AEDET, with facilitation. 
  
It is anticipated project stakeholders work together to ensure the group knows 
the facility/ design proposals, understands the AEDET statements and through 
discussion reach a wide consensus on the scores and record notes and actions. 
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When should AEDET Refresh be used? 

• to evaluate existing buildings in order to compare them understand their 
strengths and weaknesses, or provide ‘benchmark’ for re-provision.  

• on ‘imaginary’ facilities in order to set the ‘target’ expected from future 
facilities at the briefing stage 

• on the proposals for new facilities in order to evaluate them, or compare 
designs as part of the Options Appraisal or bid evaluation process 

• at various stages during the design of healthcare buildings. As the level 
of detail of the information available increases it may be possible to 
respond to more of the statements in AEDET.  

• to satisfy SCIM, it is anticipated at least one AEDET (or DQI) workshop 
(depending on the scale and complexity of the project) should be held at 
the following key stages, and submitted via NDAP,  
use AEDET generic question set only: 
o Initial Agreement (IA) – Target (& Benchmark) score(s) 
use combination of AEDET and project specific Design Statement (DS): 
o Outline Business Case (OBC) 
o Full Business Case (FBC), or Standard Business Case (SBC) 
o Post Occupancy Evaluation (POE) 

 

What is required for AEDET Refresh? 

The minimum you need is the AEDET scoring layer. The guidance layer may be 
helpful particularly if you are using AEDET for the first time. At all later stages, 
the Design Statement (DS) should be used in conjunction with AEDET. With 
generic scoring elements cross-referenced to, or replaced by the project 
specific DS sections Therefore the Design Statement (DS) is also scored. 
 
AEDET is a helpful tool to enable a group to come to a common understanding 
and consensus. It is helpful to have a facilitator who can moderate the group 
discussions, plus a scribe to record the agreed scores, notes and actions. There 
are two ways of doing this: 

• You may try to arrive at a consensus for each AEDET / Design 
Statement scoring using discussion of the group as a whole.  

• You may prefer first to score all the AEDET / Design Statements 
individually and then come together as a group to resolve differences.  

 
In either case it is important that the facilitator should ensure that any 
representatives of the public or patients who may lack experience or technical 
knowledge are able to express their views and have them listened to. The 
suppliers of the proposal, i.e. contractor, or design team should not participate 
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in the scoring, but may be present to explain the proposals in response to 
particular issues raised during the discussions. 
 
Always make sure about the scale at which you are using AEDET. For example 
this could be at a whole programme; campus; facility or department scale. It is 
particularly important to agree this before you begin if you are working as a 
group. To help decide on the scale you need to look first at the level of detailed 
information available. If you decide to work at a smaller scale than a complete 
building then the NHS ADB (Activity Database) system may be helpful in 
deciding how to sub-divide the building. This database holds a master project, 
which contains information on some 30 departments and 1,500 rooms (as room 
data sheets). 
 

 Instructions for AEDET Refresh use  

 
AEDET Refresh has 3 layers: 

• The scoring layer on which you score generic statements 

• The guidance layer with generic descriptions of quality and best practice 

• The Design Statement, mapping project specific benefits to key qualities 
required to realise them, using descriptions and images of success.  

 

Different uses for AEDET Refresh 
AEDET Refresh may be used in various ways, at different scales and by single 
or multi-disciplinary groups: 

• In standalone form 

• Evaluation workshops (commonest use, and preference for NDAP) 

• Benchmarking uses 
 
 
In standalone form 
People and NHS organisations can use the toolkit as a standalone for various 
purposes. In this form it not only provides an evaluation toolkit but also serves 
as a standing agenda, which can inform many design based policies. 
 
Evaluation workshops 
Stakeholder design assessment workshops are the most common use of 
AEDET Refresh. These are a requirement for SCIM and submitted via NDAP.   
 
It is important to make sure that a balanced, wide-ranging group of multi-
disciplinary stakeholders are involved in the workshop. Experience to date 
suggests that roughly between 8 and 20 people representing the following 
groups should be invited to take part in an AEDET workshop, but those groups 
with an asterix would not usually score: 
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• NHS Boards 
• Patient groups 
• Carer / visitor groups 
• NHS staff 
• Board strategic management group 
• Partner staff /groups 
• Community groups 
• Clinical user groups 
• Local health partnerships 
• Arts & Therapeutic environment groups  
• Health Promotion groups 
• Wider public representative groups 
• Project Team - contractor and designers * 
• Technical Advisors - consultants and designers * 
• Health Facilities Scotland (HFS) * 
• Architecture + Design Scotland (A+DS) * 
 
Benchmarking uses 
Under SCIM 2015 refresh, all NHSScotland Board’s Project Teams are required 
to set their AEDET target scoresheet (and benchmark scoresheet if the facility 
is existing) at Initial Agreement (IA) stage and submit this part of the IA NDAP 
submission to HFS. 
 
This Board approved target (and benchmark) will form part of the design brief 
and will be used to evaluate the development of the design through the RIBA 
Stages. It will also be used at Post- Occupancy Evaluation (POE) to benchmark 
and record the final design qualities and lessons learnt to inform future projects.   
 

At what stages should AEDET Refresh be used? 
The AEDET Refresh tool has been devised to enable NHS Boards and their 
project teams to monitor and score a design. The toolkit should be used firstly to 
set the design quality benchmark at IA stage. It’s use is then mandatory as a 
monitor of design quality through OBC and FBC stages, before being applied in 
the Post- Occupancy Evaluation (POE). Thus it cannot only be used to inform 
the briefing process, but to assess the degree of compliance with the original 
brief and also to identify lessons learnt for future projects. 
 
The criteria used in the toolkit may be adapted by Boards (through agreement 
with HFS) for incorporation into their specifications of design vision, philosophy 
and quality, which will form an important part of their briefing, whether using 
NHS capital funding, or a HUBHUB or NPD project. 
 
The AEDET Refresh design evaluation process consists of the following stages: 
 
Set and agree the timetable of milestones against which design will need to be 
evaluated for the particular project (refer to the NDAP Guidance which identifies 
the timetable for the common procurement routes); 
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• Assemble the data and arrange the workshop date, venue, etc, for each 
milestone. These dates should be set well in advance in order to ensure 
the attendance of all key stakeholders. They should be identified as 
milestones in the master programme for the project; 

• Run an interactive multidisciplinary AEDET Refresh workshop  

• Return the output data to the relevant benchmarking database and/ or 
feed into the other evaluation criteria of the business case. Submit the 
AEDET scoring at each stage to HFS as part of the NDAP requirements. 

 

Comparing /selecting schemes on the basis of design  
Where several design proposals are competing, the Board should use their 
design evaluation tools to make direct comparisons of the competing schemes. 
By combining the appropriate tools, the project team should make informed 
comparisons on the relative merits of schemes or design options, which will 
enable them to confidently select the design which best meets their vision and 
requirements. The AEDET, BREEAM Healthcare and NDAP Design Statements 
tools should also facilitate the identification of key issues or areas for further 
development by the designer, depending on the stage of procurement. 
 
NHS Boards are strongly recommended to ensure that they have an audit trail 
that is fully integrated into the final selection processes that records the design 
evaluations of options or competing bids at key stages, e.g. HUB or NPD. 
 

How should AEDET Refresh be used for benchmarking 
It is intended that the AEDET Refresh toolkit will be used to set a project 
specific target score (and a benchmark score, if facilities are existing), at IA 
stage. Support and guidance is available from HFS and A+DS.  Boards should 
of course seek to achieve as high a score/ consensus as practicable, for their 
specific project.  For the target score, we anticipate at least a score 3, for each 
of the ten main criteria. Where scores fall below 3, Boards should actively work 
with their advisors/ suppliers to improve the design and raise the evaluation 
scores and engage in dialogue with HFS and A+DS to support optimisation. 
 

Design evaluation workshops 
The purpose of running design evaluation workshops is to ensure engagement 
with a wide range of stakeholders, supported by the project team and technical 
advisors, to allow them the opportunity to discuss the design qualities important 
to them, prioritise and evaluate these together, and agree ways forward.  
 
The AEDET and NDAP Design Statement are complementary tools. The 
stakeholder representation should be broadly the same, and their initial 
workshops, followed by later evaluations of both, may run together.  
 
An appropriately sized room should allow the display to stakeholders, of large 
size plans and digital presentations, plus time for set-up, if competing bids.  
 

!l~. ====================================================: National 
Services 
Sc.olland 

Page 965

A43230746



 AEDET Refresh 

  Page 9  of 33 

  

Outputs from the design evaluation workshop 
The main output from the workshop should be a completed AEDET Refresh 
worksheet for the appropriate business case stage. This will illustrate the 
consensus scoring of the evaluation team, plus key notes and actions from the 
discussions. The list of all stakeholders scoring in the evaluation team, plus 
those attending the workshop but not scoring, should also be recorded.  
 
Information required for an AEDET Refresh evaluation workshop 
AEDET Refresh can be used at various stages in the design and use of a 
building, thus there will be various levels of design information that may be 
available at the selected evaluation stage. 
 
NB: It is not expected that design teams produce any extra information, over 
and above that already in existence, for an AEDET Refresh evaluation. 
 
Analysing and presenting the information to the workshop 
At the main evaluation stages of a large project there will be technical reports, 
specifications etc, which will need to be analysed by the technical advisors. 
They will be seeking to test the design proposals against the output 
specifications set in the brief. It will therefore be necessary for the technical 
advisors to present the evaluation team with as much pre-analysed information 
as possible giving them more time to make the key judgements during the 
workshop. 
 
It is suggested that the following written and graphical information is made 
available to the team evaluating the facility/ design.  
 
Written information 
• A brief introduction of the Board, the site and the scheme 

• The previous stage’s AEDET worksheet 

• The project specific NDAP Design Statement (ds) 

• a ‘History in Plans’ demonstrating the original thinking, decisions and 
ideas from the very initial stages to the most recent stages 

• Phasing of the scheme should be set out alongside a predicted or 
approximate time scale, with key milestone dates anticipated 

• A Scheme Overview including: 
o The size and nature of scheme (DGH/mental health/primary care) 
o Whether the project is a complete new build or a refurbishment 
o The nature of the site, whether it is urban, green-field etc. with a brief 

description of architecture, landscape character and opportunities. 
o A description of the key service components and their inter-

relationships. 
o The departmental relationship information may be specified using 

diagrams. The design response to the specifications of the Board, 
the required capacity and adaptability for future uses / change. 
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o The Design Vision and Philosophy should be based on creating a 
facility that carefully balances a building that is a statement of civic 
pride against the need to create a welcoming environment that instils 
a sense of comfort and support. The expectation is that the scheme 
will provide a modern, quality, functional and therapeutic 
environment. 

 
Graphical information 
It is recognised that the level, detail and quality of information will vary at 
various design stages, but it is important that the design team presents 
sufficient information for the evaluation to be made. The following list suggests 
the design information, which will be useful for a presentation at the start of an 
AEDET evaluation workshop, in order to provide understanding of the proposal. 
 
It is important that design team(s) provide clear, good quality information, which 
can be displayed and analysed by all participating stakeholders. 
 
Summary list of suggested presentation information 
• Location and Site plans 
• Development Control Plans 
• Site and Building Sections 
• Landscape Appraisal - identifying key opportunities  
• Existing & Proposed Floor Plans 
• Existing & Proposed Elevations  
• Exemplar Room Plans 
 
This list is not exhaustive and should be added to as circumstances dictate. 
 

AEDET scoring system 

AEDET Refresh has 3 main criteria areas – Functionality, Build Quality and 
Impact – split into 10 sections each of which will produce a score.  
 
FUNCTIONALITY: BUILD QUALITY: IMPACT: 
A- Use  D-  Performance G- Character and innovation 
B- Access E-  Engineering H- Form and materials 
C- Space  F-  Construction I-   Staff and patient environment 
      J-  Urban and social integration 
 
The 10 sections summarise how well stakeholders feel a healthcare building will 
perform in relation to different aspects, related to generic design best practice.  
The sections have several statements that taken together build up a score for 
that section. Following IA, the project specific Design Statement allows teams to 
develop their own success criteria, based on their business case’s defined 
strategic benefits. The Design Statement clauses should be cross referenced 
into the relevant sections / generic statements in AEDET, and vice versa.   
 
Other complementary tools, which are used alongside AEDET, include: Staff 
and Patient Environment, Section I; the more detailed ASPECT toolkit; and  
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BREEAM Healthcare which allows a pragmatic approach, supported by HFS, to 
ensure the design meets NHSScotland targets on energy and the environment.  
 

How to score AEDET refresh 
The scoring and guidance layers (for each business case stage) are available 
as a Microsoft Excel spreadsheet. The instructions below assume the 
spreadsheet is being used for the AEDET design evaluation. 
 
Scoring statements 
You should try to respond to every statement on the scoring layer. However it is 
not the scores of individual statements that count, so much as the aggregated 
score for each section overall. The statements are primarily to break a section 
down into manageable and limited sets of issues that may be much easier to 
consider than simply trying to arrive directly at a score for the section overall. 
 
Scoring AEDET generic statements (g) 
Work on the scoring layer responding to the statements by giving each a score 
on the 6 point scoring scale. 
 
The guidance layer gives a more detailed explanation of the generic statements 
and assistance, examples of good practice, on the criteria for achieving good 
scores. The guidance layer also helps to interpret the statements in relation to 
specific building types such as for example primary care or mental health.  
 
Once you have scored each statement in a section the tool will calculate an 
average score for the whole section. The tool will take into account any 
weighting / priority you  have applied to each statement..  
 
Scoring NDAP Design Statement (ds) 
At IA stage only the AEDET generic statements (g) are scored.  After IA stage 
the project will have agreed specific benefits and criteria in a project Design 
Statement (ds).  This will state how the facility will support the business case 
objectives through the user’s key experiences; by enabling staff in their work 
and personal needs; and in supporting carers and other visitors.  There will also 
be other objectives for how the investment will have wider beneficial impacts on 
the community. From this stage the Design Statements (ds) where relevant, 
should be considered as the primary benchmark for relevant sections. However 
standard generic statements (g) are still required as these cover many 
important design qualities and performance aspects not captured in the user 
experiences defined within the Design Statement.  
 
To tailor your AEDET sheet, start by assigning each ‘non negotiable’ statement 
in the ds to ONE of the AEDET (g) statements.  Mark this as a High (2) priority 
weighting and use the AEDET ‘notes column’ to reference the assigned ‘non 
negotiable’.  Score as normal in an AEDET workshop, but use the agreed 
Design Statement non-negotiable as the benchmark, not the guidance layer.    
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Weighting 
On the scoring layer each statement may be given a weighting of High (2), 
Normal (1) or Zero (0). By default, the statements have a weighting of Normal 
(1). In a few cases a key statement may have a greater than usual importance 
and may be given a weighting of High (2), this will double its effect in arriving at 
the total score for the section.  
 
By default, Design Statements (ds) are weighted High (2), as these directly 
relate to the strategic benefits agreed by stakeholders as fundamental to the 
success of the project. Where it is agreed a statement is not applicable to a 
particular project, this can be weighted as Zero (0).  
 
Stakeholders should decide when to use these weightings, perhaps to reflect 
the care model. The guidance layer provides hints on weighting, and support if 
required, is available from HFS and A+DS. 
 
Using the 6 point scoring scale 
The scale is used to express a level of agreement of all stakeholders with the 
statement. In this case the scores should be used as follows: 
• Virtually complete agreement (6) 
• Strong agreement (5) 
• Fair agreement (4) 
• Little agreement (3) 
• Hardly any agreement (2) 
• Virtually no agreement (1) 
The best score is 6 and the poorest score is 1. Make full use of all 6 points on 
the scale. Do not ‘save’ 1 for an impossibly bad, or 6 for a perfect scheme. Also 
a wide range of scores assists in prioritising when going forward, so be realistic. 
 
Unable to score 
You may find you are more confident about your scores for some sections than 
others. You may find some statements are difficult to respond to due either to 
lack of knowledge or a lack of available information. In these cases a score 
Zero (0)  ‘unable to score’ can be used. 
 
Notes 
A notes section is provided on each stage’s scoring sheets. This should be 
used to record project specific comments and reasoning for each statement’s 
weighting and scoring values.  The note field must be completed when a score 
of ‘unable to score’ is given. 
 
Actions 
An actions list is provided on each stage’s scoring sheets. This should be used 
to record key actions to take forward, and check previous actions completed 
 
Design Statement – alternative scoring 
An alternative option to above methodology, is to give the (g) statements, which 
are assigned and referenced to a specific (ds) non-negotiable, a weighting of 
Zero (0).  Instead the stakeholders will add bespoke (ds) statements, default 
weighting High (2), into the relevant AEDET section, see examples in Guidance 
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Layer. Then, in AEDET workshop simply use the 6 point scale to record the 
level of confidence in the delivery of each new (ds) non-negotiable statement. 
 

Manually scoring overall sections 
AEDET Refresh’s MS Excel spreadsheet automatically calculates a section 
average score. 
To complete a paper-based scoring, the average score for all the statements 
under a section, is calculated as follows: 
• Statements weighted Zero (0) are excluded from the calculations 
• Statements weighted Normal (1) have their score added in once 
• Statements weighted High (2) have their score added in twice 
 
Divide the total section score as above, by the number of statements to give an 
average. To calculate the number of statements, add in 1 for every normally 
weighted statement and 2 for every high weighted statement. (Do not add 
anything for statements weighted 0). 
 
The average score is not to be used mechanistically but as a guide to suggest 
the overall score, using your judgement and local knowledge. A steady 
improvement as the project progresses through stages is indicative of quality, 
and increased stakeholder consensus. 
  

AEDET outcomes 

The desired outcome from AEDET is not a high or low score. The scoring only 
reflects the level of agreement / confidence that a range of stakeholders have in 
the facility or design to deliver against a generic checklist. This score will vary 
depending on project and the stakeholder representation. Its use is to monitor, 
stakeholders’ confidence in the facility or design, to deliver.  Repeated use over 
time, will also hopefully record an upward trend, as the project develops.  
 
The desired outcome of both AEDET and the Design Statement is is to focus 
stakeholder discussions.  The most important records are the notes and action 
sections, providing stakeholder views, design insights, lessons learned, as well 
as future priorities or challenges needing to be addressed. 
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SCORING LAYER 

 
LINK TO EXCEL SPREADSHEET 
 
 
 
  

!l~. ====================================================: National 
Services 
Sc.olland 

Page 971

A43230746



 AEDET Refresh 

  Page 15  of 33 

  

GUIDANCE LAYER 

FUNCTIONALITY 

The three FUNCTIONALITY sections (A, B & C) deal with all those issues 
to do with the primary purpose or function of the design.  It deals with 
how well the design serves these primary purposes and the extent to 
which it facilitates or inhibits the activities of the people who carry out the 
functions inside and around the design. 
 
A: USE 
Section A is concerned with the way the design enables the users to 
perform their duties and operate the healthcare systems and facilities 
housed in the design.  To get a good score under this Section the design 
will be highly functional and efficient, enabling people to have enough 
space for their activities and to move around economically and easily in a 
way that relates well to the policies and objective of the Board.  A high 
scoring design is also likely to have flexibility in use. 
 
GENERIC STATEMENTS (g) 
A.01 The prime functional requirements of the brief are satisfied 
 
The whole design must meet the needs of the core purposes it serves.  Clearly 
this is one of the most central and important considerations. 
 
A.02    The design facilitates the care model 
 
The design should express and facilitate the healthcare philosophy of the 
Board.  Design inevitably involves trade-offs, so the relative values in terms of 
efficiency of healthcare delivery in the care model should be reflected here. 
 
A.03 Overall the design is capable of handling the projected throughput 
 
The sizes of spaces, circulation and access must be adequate to meet the 
demands made at peak times and feel comfortable throughout the operating 
period. 
 
A.04 Workflows and logistics are arranged optimally 
 
All the appropriate adjacencies for human circulation and the flow of facilities 
and services are arranged in order to minimize distances travelled and lines 
crossed. 
 
A.05 The design is sufficiently flexible to respond to clinical change and 
to enable expansion 
 
Consider using double weighting.  This item may be particularly important 
where forecasts already suggest future expansion that is not funded as part of 
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the current project.  The design should be flexible for clinical changes where 
possible.  The design is likely to last longer than the current models of care and 
patterns of treatment.  Where changes or expansion can be predicted the 
design should show how it can be adapted to meet these.  Therapeutic, 
technological, organizational innovations will take place and the design should 
be able to accommodate these without losing its coherence. 
 
A.06 Where possible spaces are standardized and flexible in use 
patterns 
 
Some spaces are so technically demanding that they must be very tightly 
designed on a functional basis.  However it is highly likely that throughout the 
life of the design the pattern of use will change.  Where possible similar kinds of 
spaces should be the same size and shape and be capable of changing their 
use as needs change.  Over precise design can lead to an inflexibility that in the 
life of the design can cost considerably more than some small addition of initial 
floor area to enable future changes.  It can often be the case that relatively 
small additions of floor space can be the most economical way of creating 
valuable flexibility. 
 
A.07 The design facilitates both security and supervision 
 
Consider using double weighting.  This item may be particularly important if the 
site is in an area with historically high crime rates.  The layout should include 
suitable supervision and control points.  Entrances and departments should be 
designed to enable ready supervision and security.  The layout should 
maximize passive supervision and overlooking so that all parts of the design 
internally and the site externally feel supervised and safe. 
 
A.08 The design facilitates health promotion for staff, patients and local 
community 
 
Public health promotion in the widest sense should be integral to the design. 
The layout, inside and out, should maximise opportunities to encourage 
exercise and access to outdoors, e.g. prioritising stair use, usable courtyards.   
 
A.09 The design is sufficiently adaptatable to inevitable change e.g. 
climate, technology, demographics. 
 
The design should reflect duties under The Climate Change (Scotland Act) 
2009 to “deliver adaptation” in a sustainable way.  Adaptation should include 
creation of a positive microclimate around building; a sustainable urban 
drainage system (SUDS) and increasing urban greenspace and biodiversity; 
promotion of green transport, and health promotion in widest sense. The design 
should enable aging, frail and obese patients not to feel further ‘disabled’ by the 
environment. Greenspace should be integral to all the above, from therapeutic 
views and exercise, to providing shelter and microclimates, a setting for SUDS, 
and biodiversity, plus reducing ‘greenhouse gases” e.g. a mature tree can save 
22kg/ year of CO2.  
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DESIGN STATEMENT (ds) 
A.1ds The design meets the objectives and benchmarks in the Design 
Statement in relation to building and site USE. 
 
Design statement(s) considered under  section A. to be referenced in the Notes.  
These are ones that best relate to the generic guidance above.  Scoring should 
consider if the design, in relation to these points , is answering the requirements 
in the left hand column of the Design Statement to produce an environment with 
the qualities noted in the right hand column of the Design Statement. 
 
B: ACCESS 
Section B focuses on the way the users of the facility can come and go.  It 
asks whether people can easily and efficiently get onto and off the site 
using a variety of means of transport and whether they can logically, 
easily and safely get into and out of the design. 
 
GENERIC STATEMENTS (g) 
B.01 There is good access from available public transport including any 
on-site roads 
 
Access requirements for staff, patients and visitors arriving at the design using 
public transport should be thought through.  Any on-site roads should be 
adequate and sensitively designed.  Road widths and turning circles should be 
safe and convenient.  Consideration should be given to bringing public transport 
onto the site where possible and appropriate.  Pedestrian routes from public 
transport points should be clear, safe and sensitively designed.  Cars and other 
vehicles should not dominate the external public areas. 
 
B.02 There is adequate parking for visitors and staff cars with 
appropriate provision for disabled people 
 
In particular the design should accommodate the forecast demand in terms of 
staff, patients and visitors’ cars.  Consideration should be given to the extra 
demand at major staff shift handover periods.  Any points of access to the 
existing road system should be able to cope with peak demand.  Drop off points 
for less able people should be provided appropriately near entrances. 
 
B.03 The approach and access for ambulances is appropriately provided 
 
Adequate segregation and demarcation of ambulance access and drop off 
points should be clear.  Alternative routes should be considered for 
emergencies. 
 
B.04 Service vehicle circulation is good and does not inappropriately 
impact on the experience for service users and staff 
 
Attention should be given to ensure unsightly, large or noisy vehicles are kept 
away or shielded from pedestrian/ active travel and contemplative areas. 
Carefully considered integration, may add interest and normalcy. Ensure 
suitable surfaces, widths, bends, turning circles etc, e.g. for fire tender access. 
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B.05 Pedestrian access routes are obvious, pleasant and suitable for 
wheelchair users and people with other disabilities / impaired sight 
 
The major and minor routes should be obvious with continuity of line and 
materials.  They should be well signposted.  They should be safe from vehicles 
and with safe crossings where they cross roads or other vehicular access.  
They should be free from obstacles and changes of levels.  In particular isolated 
steps should be avoided and appropriately shallow ramps provided where 
changes of level are necessary. 
B.06 Outdoor spaces wherever appropriate are useable, with safe 
lighting indicating paths, ramps, steps and fire egress. 
 
The inclusion of useable outdoor spaces is particularly beneficial to health and 
wellbeing.  Provision of safe, therapeutic outdoor space, should be integral for 
all public health facilities. The natural environment provides opportunities to 
make social contact and enhance community cohesion. Greenery in even tiny 
urban spaces can be utilized effectively to gain positive health promotion 
results.  Safe lighting is a Health & Safety and DDA legislative requirement.   
 
  
B.07 Active travel is encouraged and connections to local green routes 
and spaces enhanced 
 
Green Travel Plans and Health Promotion are linked priorities for long term 
sustainability of any project. The design should identify early on, opportunities to 
enable and enhance active travel and connect to wider green infrastructure 
networks. This may identify works beyond the immediate project boundaries. 
Appropriate time will be required for any grant or joint funding arrangements.   
 
B.08 Car parks should not visually dominate entrances and green routes 
 
The landscape or Art & Environment strategy should integrate the car parking 
into a holistic design to which balances delivery on a range of benefits.  These 
may include SUDS or Biodiversity duties as well as promotion of active travel. 
On site, improved safety, pleasant setting and priority for pedestrians and 
cyclists, should reduce the dominance and reliance on motorised transport.   
 
DESIGN STATEMENT (ds) 
B.ds01 The design meets the objectives and benchmarks in the Design 
Statement in relation to services ACCESS by the community. 
 
Design statement(s) considered under section B. to be referenced in the Notes.  
These are ones that best relate to the generic guidance above.  Scoring should 
consider if the design, in relation to these points , is answering the requirements 
in the left hand column of the Design Statement to produce an environment with 
the qualities noted in the right hand column of the Design Statement. 
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C: SPACE 
Section C concentrates on the amount of space in the design in relation to 
its purpose.  It asks if this space is well located and efficient and whether 
people can move around in it efficiently and with dignity. 
 
GENERIC STATEMENTS (g) 
C.01 The design achieves appropriate space standards 
 
In addition to the technical spaces, all general spaces must be adequate to 
meet normal demand comfortably and peak demand at least adequately.  In 
particular entrance areas should be uncluttered and spacious as must all 
circulation and social spaces.  Provision for special areas for children should be 
considered.  Space for external franchises and other add-ons should be thought 
about.  The design must clearly follow and at least satisfy all the minimum 
requirements of the relevant NHS Guidance.  A good design strategy will have 
listed all the relevant specific notes and shown how the design meets these as 
opposed to making general statements. 
 
C.02 The ratio of usable space to the total area is good 
 
The net to gross ratios should be calculated and show high figures.  Where 
possible, spaces should be capable of being shared to maximise utilisation.  
The design strategy and the brief should see space as a resource not personal 
territory.  Dual use of circulation space should be exploited where this can be 
effective, for example to create informal social and gathering spaces.  The 
overall proportion of exclusively to circulation space should be minimised. 
 
C.03 The circulation distances travelled by staff, patients and visitors are 
minimised by the layout 
 
Consider using double weighting.  This item may be particularly important 
where emergency treatments are common.  It is also likely to be particularly 
important for those groups of staff who need to move around as a normal part of 
their job.  Clinical adjacencies as determined by the care model are minimised.  
Patients and visitors are faced with journeys that are as logical and short as 
possible. 
 
C.04 Any necessary isolation and segregation of spaces is achieved 
 
Any required clinical isolation should be achieved.  In addition inherently noisy 
areas should be kept away from quiet ones.  Similarly inherently messy or 
unpleasant visual areas should be isolated.  Inappropriate adjacencies that 
might offend sensibilities should be avoided.  The design should naturally 
isolate and screen areas which patients and visitors may not wish to see. 
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C.05 The design maximises opportunities for space to encourage 
informal social interaction & wellbeing 
 
The design should reflect and provide this.  Areas where the boundaries 
between genders may need to change in use should be clearly identified and 
solutions for providing this made apparent. 
 
C.06 There is adequate storage space 
 
It is very easy to underestimate the amount of storage space required.  This 
frequently leads to other major failures in the use of designs.  Common results 
are to see materials stored in public areas causing restrictions, adding to safety 
risks and giving a sense of clutter.  Sustainable storage needs to be as close as 
practicable to actual use. The design should avoid creating core storage spaces 
which can easily be eliminated. Storage may be required at several stages in 
the various supply / use / disposal systems. 
 
 
C.07 The grounds maximise potential for informal and formal therapeutic 
activities 
 
Greenspaces are proven to support tackling a range of health and social 
problems - obesity, cardiovascular disease, mental ill health, anti- social 
behaviour and health inequalities. Health facilities should lead the way in using 
greenspace (existing and new) for therapeutic activities, including occupational 
therapy and green healthcare prescribing. 
 
C.08 The design maximise benefits of internal/ external spaces working 
together  
 
The outside spaces should support the work of the NHS staff inside, and 
provide direct benefits to patients, staff, visitors and local community. A master 
plan approach, highlighting external design potential early in the project 
development, should support the grounds and building design to be coherent, 
mutually supportive and deliver the widest benefits. Working with voluntary 
sector and community groups can maximize these opportunities.  
 
DESIGN STATEMENT (ds) 
C.ds01 The design meets the objectives and benchmarks in the Design 
Statement in relation to how service users relate to SPACEs inside and out. 
 
Design statement(s) considered under section C. to be referenced in the Notes.  
These are ones that best relate to the generic guidance above.  Scoring should 
consider if the design, in relation to these points, is answering the requirements 
in the left hand column of the Design Statement to produce an environment with 
the qualities noted in the right hand column of the Design Statement. 
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BUILD QUALITY 

The three BUILD QUALITY sections (D, E & F) deal with the physical 
components of the design. This is where the more technical and 
engineering aspects of the design are evaluated. It asks whether the 
facility is, or is likely to be, robustly built, reliable, easy to maintain and 
operate, long lasting and sustainable. It also relates to the process of 
construction, and to what extent disruption and risks to healthcare 
services are minimised. 
 
D: PERFORMANCE 
Section E relates to the technical performance of the facility across its 
whole lifetime.  It asks whether the physical components of the design are 
high quality, fit for purpose and sustainable.  However how well the 
design functions for human use is in sections A-C. 
 
GENERIC STATEMENTS (g) 
D.01 The facility is easy to operate 
 
 The general organization of the design both inside and outside enables the 
management of the facility including grounds, over its life cycle, from 
construction, operation and replacement/ demolition to be as straightforward 
and sustainable as possible. This should include a strategy for appropriate 
adaption, refurbishment and /or expansion in the future. 
 
D.02 The facility is easy to clean and maintain 
 
The design’s physical details and the materials make it easy to clean and 
maintain.  Surfaces should have finishes that enable simple and quick methods 
of cleaning especially those that require to be clean for clinical reasons.  Access 
to windows for cleaning both externally and internally should be as easy and 
sustainable as possible. Maintenance access and replacement of key elements, 
from plant, to planting is easy and sustainable. This may require the provision of 
safe access routes, cradles, platforms etc. 
 
D.03 The facility has appropriately durable finishes and components 
 
The materials both externally and internally should be able to last for their 
predicted lifespans.  Key element lifespans should be as long as practicable, 
and where shorter than the predicted lifespan of the overall facility, then D.02 & 
F.04 become particularly important. 
 
D.04 The facility will weather and age well 
 
The design should be able to age gracefully.  The nature of the facility, choice of 
materials, and detailing of junctions all affect this. As do the ease of 
maintenance/ replacement access.  Some materials such as masonry can look 
better as they get older, whereas some may quickly look dirty and uncared for.  
Carefully considered, robustly detailed junctions between materials are needed, 
as these can rapidly deteriorate, especially in exposed elevations. 
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D.05 Access to daylight, views of nature and outdoor space are robustly 
detailed 
 
Good details should ensure the investment in greenery, windows etc, achieve 
their potential, e.g. solar film will not diminish light quality, courtyard are usable, 
their floors receive daylight.  
 
D.06 The design maximises the opportunities for sustainability  
 
The design requires to implement a range of mandatory duties, from biodiversity 
to waste reduction, green transport to SUDS. This ultimately requires facilities 
through their whole life cycle to be sustainable and practicable, particularly to 
reduce long-term energy and carbon use. 
 
DESIGN STATEMENT (ds) 
D.ds01 The design meets the objectives and benchmarks in the Design 
Statement in relation to service and building PERFORMANCE 
 
Design statement(s) considered under section D. to be referenced in the Notes.  
These are ones that best relate to the generic guidance above.  Scoring should 
consider if the design, in relation to these points , is answering the requirements 
in the left hand column of the Design Statement to produce an environment with 
the qualities noted in the right hand column of the Design Statement. 
  
 
E: ENGINEERING 
Section E is concerned with the design of engineering systems as 
opposed to the main architectural features.  It asks whether the 
engineering systems are, or are likely to be, of high quality and fit for 
purpose, reliable, easy to maintain and operate, and sustainable. 
 
GENERIC STATEMENTS (g) 
E.01 The engineering systems are well designed, flexible and effective 
 
Engineering systems should be effective and flexible.  Local controls should be 
provided for use by staff and patients.  Engineering systems should operate 
quietly and respond rapidly.  These systems should operate satisfactorily 
through all seasons of the year and be capable of adapting to reconfiguring of 
the design in future. 
 
E.02 The engineering systems exploit any benefits from standardization 
and prefabrication where relevant 
 
Standardisation is not sought in its own right, but may be beneficial during 
construction, maintenance and replacement across a facility life cycle. 
Unnecessary variation can be expensive.  Again prefabrication is not sought in 
itself, but may offer value for money and may help to ensure easier and 
speedier construction which may cause less disruption and risks to essential 
services on site, provide consistency, and sustainable, easier maintenance. 
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E.03 The engineering systems are energy efficient 
 
The engineering systems should be designed to be efficient and economic in 
use and to meet or exceed all statutory and mandatory NHS targets. 
 
E.04 There are emergency backup systems that are designed to 
minimize disruption 
 
The design should meet the emergency backup requirements of the project and 
the clinical requirements of the brief.  In particular coverage should be 
considered for medical gases, emergency generators, batteries, nurse call 
systems, heating, theatre and other lighting, hot water, cold water storage, IT 
and telephones. This backup extent should be sustainable.   
 
E.05 During construction disruption to essential healthcare services is 
minimised 
 
The continuity of essential services in healthcare is vital.  It is necessary using 
SHFN 30 and HAI Scribe to ensure risks due to the design or construction 
proposals are identified and minimized throughout the life cycle of the 
procurement process from briefing to operation. Modifications to both the design 
and the construction should be considered. Temporary relocation of healthcare 
or other services may also be necessary to ensure public safety.   
 
E.06 During maintenance/ replacement disruption to essential services is 
minimised 
 
Similar to E.05, the design requires to minimise the potential disruption and risk 
to healthcare services in the future maintenance and replacement of elements 
throughout the facility’s life cycle. Key element lifespans should be as long as 
practicable, and where shorter than the predicted lifespan of the overall facility, 
then D.02 is particularly important   
 
E.07 The design and layout contributes to efficient zoning and energy 
use reduction 
 
The design layout and controls should enable efficient zoning and energy use 
reduction, throughout the life cycle of the facility. This should include hours of 
operation and similar environmental conditions being grouped together. A 
project specific judgement should be made as to extent of back-up depending 
on the kind of facility, based on sustainability, modelling and data, not generic, 
blanket % ‘rules of thumb’.  
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F: CONSTRUCTION 
Section F is concerned with the technical issues of actually constructing 
the design and with the performance of the main components.  A design 
that scores well under this Section is likely to be constructed as quickly, 
easily with the lowest risks practicable, given the circumstances of the 
site; and to offer a robust, sustainable and easily maintained solution. 
 
GENERIC STATEMENTS (g) 
F.01 If phased construction is necessary the various stages are well 
organised 
 
Consider using double weighting.  This item may be particularly important if it is 
necessary to phase the project either for financial reasons or to keep existing 
services operating while the construction is in progress.  If the project needs to 
be built in phases this is made as easy as possible by the design.  In gaining 
access to future phases, disruption and risks to healthcare services and 
neighbours should be minimised.  Ideally each phase should be self-contained.  
Any future demolition should be clearly thought through.  However as the 
construction phase is a very short part of the total life cycle of the facility, it is 
often undesirable to allow the phasing itself to dominate the final design. 
 
F.02 Temporary construction work is minimised 
 
In order to satisfy the needs of phasing it may be necessary to construct some 
facilities which will then later be demolished or removed.  This is obviously 
additional expenditure for which there is no long term benefit and yet further 
short term potential disruption and risks.  This should be minimised, especially 
for essential healthcare services.  However, as with F.01 the final design is the 
key consideration, its benefits may outweigh a short term decant.  
 
F.03 The impact of the construction process on healthcare services is 
minimised 
 
Ideally the site works should be laid out so that contractor’s areas are entirely 
separate from continuing healthcare operations. This may not always be 
possible but overlaps should be avoided if possible or identified and minimised 
where not.  Crossing points where contractors’ site traffic routes may affect 
other traffic and pedestrians should be minimised. 
 
F.04 The building and grounds can be readily maintained 
 
Components in the construction should be designed to require minimal 
maintenance.  The lifecycles of components should be known and thought 
through.  Access to components that will need maintenance or replacement is 
both easy and sustainable.  In particular access to items which need attention is 
available without disrupting the operations of patients and staff. 
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F.05 The construction is robust 
 
Workmanship and junctions between materials and components should be well 
detailed, with sufficient strength and integrity for their functions and locations. 
 
F.06 The construction allows easy access to engineering systems for 
maintenance, replacement and expansion 
 
The design of the construction should be integrated with the design of the 
engineering systems.  Access to engineering components that will need 
maintenance or replacement is easy and sustainable.  In particular access to 
items which will need attention is available without disrupting the operations of 
patients and staff.  Some items require more attention than others and 
disruption should be minimised by designing access routes, hatches and 
removal panels etc to enable this, e.g. en-suite WC cisterns maintained from 
corridor. 
 
F.07 The construction exploits any benefits from standardization and 
prefabrication where relevant 
 
Standardisation is not sought in its own right, but may be beneficial during 
construction, maintenance and replacement across a facility life cycle. 
Unnecessary variation can be expensive.  Again prefabrication is not sought in 
itself, but may offer value for money and may help to ensure easier and 
speedier construction which may cause less disruption and risks to essential 
services on site, provide consistency, and sustainable, easier maintenance. 
 
F.08 The construction maximises opportunities for sustainability 
 
The build should implement the mandatory duties that range from biodiversity to 
waste reduction, green transport to energy and carbon reduction. This ultimately 
requires construction evidence of resource efficiency, e.g. WRAP toolkit, but 
most importantly across whole life cycle, demonstration of decision making 
achieving sustainable ‘excellence’. 
 
  
F.09 The construction contributes to being a ‘good neighbour’ 
 
The contractor and client requires to work together to benefit the whole local 
community. This should include use of Good Corporate Citizenship Assessment 
Model (GCCAM) and Considerate Contractors Scheme, but also wider local 
health and sustainability promotion. 
 
F.10 The construction minimises HAI risks 
 
Team work between the contractor, designers, NHS users and NHS estates is 
necessary to ensure the Healthcare Acquired Infection risks are identified, 
monitored and reduced, particularly for to the public and vulnerable patients. 
Use of HAI Scribe and SHFN 30 will support this elimination, reduction and 
monitoring, throughout the facility’s life cycle.    
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IMPACT 

The four IMPACT sections (G, H, I, & J) deal with the extent to which the 
design creates a sense of place and contributes positively to both the 
setting and lives of those who use the facility and the local community 
who are its neighbours. 
 
G: CHARACTER AND INNOVATION 
Section G deals with the overall feeling of the design.  It asks whether the 
building and grounds have clarity of design intention and whether this is 
appropriate to its purpose and setting.  A design that scores well under 
this section is likely to work holistically, to lift the spirits and to be seen 
as an exemplar of good architecture and place-making. 
 
GENERIC STATEMENTS (g) 
G.01 There are clear ideas behind the design of the building and grounds 
 
The building and grounds design should embody a clear and coherent vision, 
confidently communicating its function and aspirations through its various 
physical elements. 
 
G.02 The building and grounds are interesting to look at and move 
around in 
 
The design should have sufficient variety to create interest both in terms of the 
overall form and massing externally and the internal and external places 
created for people to feel comfortable in.  But without losing the clear vision 
(see G.01) or becoming confusing.   
 
G.03 The building, grounds and arts design contribute to the local 
setting 
 
The design should be sensitive to the community and location it sits in, urban, 
suburban or rural. Appropriate in scale, form, materials and colour palate, the 
grounds and art in particular should benefit facility users and local community, 
with places of therapeutic value.   
 
G.04 The design appropriately expresses the values of the NHS 
 
Primarily a healthcare facility should be about the people who it is there to care 
for.  A civic presence may be appropriate, but an institutional or corporate 
image is unlikely to be. The overall design should lift the spirits of those who 
work and are being treated in it as well as those who visit or reside nearby.  It 
should communicate a strong positive image of the NHS. 
 
 
G.05 The project is likely to influence future healthcare designs 
 
The design should use and express current best practice in terms of form and 
technology.  The design should clearly reflect new and appropriate models of 
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healthcare provision.  It should be a design that clients, designers etc. wish to 
visit when working on future projects. 
 
G.06 The design provides a clear strategy for future adaptation and 
expansion 
 
The design should incorporate zones for change and growth, to deal with 
inevitable future changes in healthcare models and technology. See also A.09 
drivers for change. 
 
G.07 The building, grounds and art integrate to create sustainable 
therapeutic places  
 
The Art and Therapeutic Environment strategy should be integral to the design, 
both inside and out. There should be a creative and positive benefits for the 
whole community.    
 
DESIGN STATEMENT (ds) 
G.ds01 The design meets the objectives and benchmarks in the Design 
Statement in relation to CHARACTER and INNOVATION 
 
Design statement(s) considered under section G. to be referenced in the Notes.  
These are ones that best relate to the generic guidance above.  Scoring should 
consider if the design, in relation to these points , is answering the requirements 
in the left hand column of the Design Statement to produce an environment with 
the qualities noted in the right hand column of the Design Statement. 
 
 
H: FORM AND MATERIALS 
Section H deals with the nature of the design in terms of its overall form 
and materials. It is primarily concerned with how the design presents 
itself to the outside world in terms of its appearance and organisation.  
Although it deals with the materials from which the building and grounds 
are constructed it is not concerned with these in a technical sense but 
rather the way they will appear and feel throughout the life of the facility. 
 
GENERIC STATEMENTS (g) 
H.01 The design has a human scale and feels welcoming 
 
However large or small the design it should appear welcoming to staff, patients 
and visitors.  The scale should be appropriate to a caring image.  Scale is the 
result not just of the size of the project, but of the way certain features are 
expressed.  Windows, floor to floor heights, doors and entrances all contribute 
to the potential for views in and out of the facility. 
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H.02 The design contributes to the local microclimate, maximising 
sunlight and shelter from prevailing winds 
 
The design is well orientated on the site to maximise its potential.  In particular 
the building and grounds should be designed to capture sunlight appropriately.  
It should shelter people approaching it from the prevailing winds and poor 
weather. The design should also maximise the health promotional potential, 
embracing views of greenery and access to the landscape from both users and 
local community, and from within or outwith the site. 
 
H.03 Entrances are obvious and logical, in relation to likely points of 
arrival on site 
 
Consider using double weighting.  This item may be particularly important 
where there are likely to be large numbers of visitors on a daily basis, where 
there are many new or stressed users, where there may be more than one 
entrance or where there may be several routes onto the site.  The form of the 
design should invite approach and entry and make the places where the public 
enter apparent, even without signs.  The design should respond to the major 
expected points of arrival.  The entrances should be obvious from these angles. 
 
H.04 The external materials and detailing appear to be of high quality 
 
Materials should be chosen to enhance the design as a whole.  The form and 
materials should be well detailed.  The design of the building and grounds 
should be as one, and these should combine to age gracefully rather than show 
unsightly staining or weathering. 
 
H.05 The external colours and textures seem appropriate and attractive 
 
Colours and textures should articulate and enrich the design’s form and 
enhance its setting.  As with interior colour schemes what feels appropriate will, 
to some extent, depend on the type of facility and style.  However exterior 
colours and textures should also be chosen to relate positively to adjacent 
architecture, landscape, climate and other aspects of the setting. 
 
H.06 The design maximises the site opportunities and enhances a sense 
of place   
 
The building and landscape design should sit well on the site and enhance the 
overall setting.  This may include using the topography to reduce the impact of 
the building scale, or terrace landscaping enabling disability access. It should 
also include enhancing site ecology and biodiversity, using existing key 
features, e.g. mature woodland or waterways; or new features e.g. SUDS pond, 
sedum roof. The facility should promote health both to its users and the wider 
community, all should be encouraged to use the grounds to their potential, e.g. 
for walking, cycling, social or growing spaces. 
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DESIGN STATEMENT (ds) 
H.ds01 The design meets the objectives and benchmarks in the Design 
Statement in relation to FORM and MATERIALS 
 
Design statement(s) considered under section H. to be referenced in the Notes.  
These are ones that best relate to the generic guidance above.  Scoring should 
consider if the design, in relation to these points , is answering the requirements 
in the left hand column of the Design Statement to produce an environment with 
the qualities noted in the right hand column of the Design Statement. 
 
 
I:  STAFF AND PATIENT ENVIRONMENT 
Section I deals with how well an environment complies with best practice 
as indicated by the research evidence. The statements correspond to the 
sections in ASPECT (A Staff Patient Environment Calibration Tool). 
 
GENERIC STATEMENTS (g) 
I.01 The design respects the dignity of patients and allows for 
appropriate levels of privacy and company 
 
Consider using double weighting.  This item may be particularly important for 
space where patients spend significant amounts of time, or where sensitive 
consultations, treatments or discussions may take place.  Both company and 
privacy are highly valued by patients and staff and the design should facilitate 
both.  The spaces where patients are likely to be for lengthy periods should 
provide places where they can have both visual and acoustic privacy.  Patients 
should be able to have private conversations and to be alone if they wish.  
However, it should also be easy for patients to find company and be with others.  
Patients’ dignity should be respected by the design.  When being treated or 
examined they must be shielded from the gaze of others and should not be 
overheard.  Toilets and bathrooms should be nearby but located discretely 
without being in full view of others. 
 
I.02 The design maximises opportunities for daylight/ views of greenery 
or natural landscape 
 
Consider using double weighting.  This item may be particularly important for 
space where patients and/or staff spend significant amounts of time.  Rooms 
where patients or staff spend long periods should have windows which afford 
high quality daylight and views, particularly to greenery and across natural 
landscape.  Patients should be able to see green plants, ground and the sky. 
Trees reflecting seasonal changes, reinforce our connection with the world. This 
is particularly important where patients may be in bed for long periods or having 
to wait.   Where patients may be concerned or under stress the view should be 
calming.  The restorative effects of daylight and natural views are well proven. 
 
I.03 The design maximises opportunities for access to usable outdoor 
space 
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Patients should be able to go outside easily and have access to well 
landscaped gardens and green infrastructure.  Both staff and patients should be 
able to see nature especially greenery/ green vegetation.  This might be in the 
form of interior planting or external gardens.  Restorative green spaces and 
infrastructure are shown to be helpful to those recovering from short term 
treatments, to comfort visitors and provide respite for harried staff.  Being able 
to walk or sit in such places can reduce blood pressure, relieve stress, 
encourage healing and restore hope/ wellbeing, providing proven benefits for 
local community as well as facility users. Health promotion opportunities should 
be maximised where practicable.   
 
I.04 There are high levels both of comfort and control of comfort 
 
Consider using double weighting.  This item may be particularly important for 
space where patients and/or staff spend significant amounts of time.  Patients 
and staff should be comfortable.  The temperature should be comfortable all 
year round and be capable of easy local control.  Patients and staff should be 
able to exclude sunlight and darken spaces when patients wish to sleep.  
Artificial light should be easily controllable offering patterns suitable for day and 
night and for winter and summer.  Patients and staff should be able to open 
windows and doors easily for fresh air.  The places where staff work or patients 
spend time should be quiet and free from unwanted levels of operational or 
background noise.  Stress and heart rates have been proved to rise in noisy 
healthcare facilities, yet research shows rising noise levels in hospitals, wards 
and in critical care units in particular. 
 
I.05 The design is clearly understandable and wayfinding is intuitive 
 
Consider using double weighting.  This item may be particularly important for 
large or complex designs or collections of buildings.  The whole facility should 
be easily understandable allowing for easy way-finding.  The entrance should 
be obvious from arrival on site, and the way out should also be clear.  There 
should be a logical hierarchy of spaces in the design with varying scales 
appropriately indicating the public and private domain, both internally and 
externally.  It should be clear which are staff only areas and patients and visitors 
should easily be able to tell where to find a member of staff.  Different parts of 
the design should have different characters in order to avoid an overall feeling 
of being nowhere.  Distinctive landmarks, familiar artefacts from the past, self-
contained looping paths are techniques for maximizing legibility and orientation 
both inside and outside the building. 
 
I.06 The interior of the facility is attractive in appearance 
 
The interior should feel light and airy.  Spaces where patients spend significant 
amounts of time should be made as homely as possible. There should be 
daylight and views of greenery, and a stimulating variety of appropriate colours 
and textures.  The interior should look tidy and well cared for as well as clean.  
Ceilings should look interesting, especially where patients are likely to be on 
beds or trolley for any length of time.  Patients should be able to store and 
display personal items.  
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I.07 There are good bath/ toilet and other facilities for patients 
 
Bath and toilet facilities are known to be important to patients.  Ideally there 
should be a choice of bath or shower.  Well designed signage, tonal contrast, 
non-slip flooring, seats, handrails and shelves within easy reach, enable 
patients not to feel ‘disabled’ by the design.  Places for socialization, religious 
observance and live performances are also important.  Having the option of a 
relative/friend being able to stay overnight very close by, can make a big 
difference to patients.  In their own spaces, patients should have access to a 
range of suitable furniture including comfortable seating and a table.  Patients 
who are able should have places to go and facilities to use, from tea making, to 
vending machines and gardens. 
 
I.08 There are good facilities for staff, including convenient places to 
work and relax without being on demand 
 
Support facilities particularly impact on staff.  It may be very important to be 
able to change into working clothes, to shower and to store clothes and 
belongings safely.  Staff need to be able to get away from demand sometimes 
when working in order to concentrate, and also when taking a break. Respite 
space should be provided nearby, with access to facilities, from IT, to tea-
making, vending, views and gardens. Shared work and social spaces 
encourage team building and integration. Retail facilities nearby are also 
important to staff.  
 
I.09 There are good opportunities for staff, patients and visitors to use 
outdoors to recuperate and relax 
 
The use of outdoor space has proven health and wellbeing benefits. Where 
possible waiting and respite facilities should have direct access to suitable 
outside waiting and respite space.    
 
 
DESIGN STATEMENT (ds) 
I.ds01 The design meets the objectives and benchmarks in the Design 
Statement in relation to STAFF AND PATIENT ENVIRONMENT 
 
Design statement(s) considered under section I. to be referenced in the Notes.  
These are ones that best relate to the generic guidance above.  Scoring should 
consider if the design, in relation to these points , is answering the requirements 
in the left hand column of the Design Statement to produce an environment with 
the qualities noted in the right hand column of the Design Statement. 
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J:  URBAN AND SOCIAL INTEGRATION 
Section J deals with the way the design relates to its surroundings.  It 
asks whether the design plays a positive role in the neighbourhood 
whether that is urban, suburban or rural.  A facility that scores well under 
this section enhances its setting rather than detracts from it. 
 
GENERIC STATEMENTS (g) 
J.01 The height, volume and skyline of the design relate well to its 
setting 
 
Consider using double weighting.  This item may be particularly important 
where the design is in either a tight urban environment or a very rural 
environment.  The profile and skyline of the design as it is approached should fit 
in well with the local neighbourhood. 
 
J.02 The facility contributes positively to its locality 
 
The locality should be enhanced by the addition of the facility.  This might be 
through the way it opens up vistas, closes and contains urban space, or 
perhaps provides a landmark or useable greenspace.  The design should be 
sensitive to its setting, whether urban or rural, sit comfortably within it, and the 
interior and exterior should be cohesive/ mutually beneficial. 
 
J.03  The hard and soft landscape contribute positively to the locality 
 
The hard and soft landscape around the facility should be therapeutic in their 
qualities.  They must be designed to last, to minimize maintenance, and add to 
sustainability, from improved air quality, micro-climate, SUDS, green travel, 
biodiversity and health promotion. The spaces around the facility should be 
green, pleasant and promote community and pedestrian links. The design 
should feel as if it ‘belongs’ to this place, optimising local features & topography.   
 
J.04 The design is sensitive to neighbours and passers-by 
 
Consider using double weighting.  This item may be particularly important 
where the facility is largely in the public domain for example in a town and many 
people may be passing by or through the site on a daily basis.  The design 
should be a ‘good neighbour’.  Those approaching the design or passing by 
should feel safe and connected to it.  Neighbours may see the design every day 
and should benefit as well as occasional users.  
 
DESIGN STATEMENT (ds) 
J.ds01 The design meets the objectives and benchmarks in the Design 
Statement in relation to how the development fits in / improves the setting 
 
Design statement(s) considered under section J. to be referenced in the Notes.  
These are ones that best relate to the generic guidance above.  Scoring should 
consider if the design, in relation to these points , is answering the requirements 
in the left hand column of the Design Statement to produce an environment with 
the qualities noted in the right hand column of the Design Statement. 
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Services 
Sc.olland 

Page 989

A43230746



 AEDET Refresh 

  Page 33  of 33 

  

REFERENCES 

Scottish Government guidance 

Scottish Capital Investment Manual (SCIM)   
http://www.scim.scot.nhs.uk/ 
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NHS CEL14 (2010)  Sustainable development: Good Corporate Citizenship 
Assessment Model for NHSScotland  
www.sehd.scot.nhs.uk/mels/CEL2010_14.pdf 

 

NHS References 

HBN 00-01 Core elements: General design guidance for healthcare buildings   
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Achieving Excellence 
Design Evaluation Toolkit 

(AEDET Evolution)
Instructions, scoring and guidance

AEDET design evaluation

Project details: Title

Workshop details: Location

Date (dd.mm.yy)

Completed by: First name
Last name

Organisation

Email address

1:
2:
3:
4:
5:
6:
7:
8:
9:
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12:
13:
14:
15:
16:

Results summary:

A:

● 3.8

5 of 5 scored 

B:

● 3.0

5 of 5 scored 

C:

○ 2.3

8 of 8 scored 

D:

● 4.5

4 of 4 scored 

E:

● 2.8

4 of 4 scored 

F:

● 2.0

5 of 5 scored 

G:

● 4.1

7 of 7 scored 

H:

○ 3.5

6 of 7 scored 

I:

● 3.6

7 of 7 scored 

J:

● 3.2

6 of 6 scored 

Toolkit version: 17.02.05

 ► Urban and social integration

 ► Performance

 ► Space

NOTE: A filled traffic light dot [●] in the table above indicates a valid average score, a hollow dot [○] indicates that one or more statements have been marked as 'unable to 

score'.

 ► Engineering

 ► Construction

 ► Use

 ► Access

 ► Form and materials

 ► Staff and patient environment

Job title

 ► Character and innovation

1 2 3 4 5 6

This document has been produced by DH Estates and Facilities
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Healthcare building design frequently involves complex concepts which are difficult to measure and 
evaluate. The Achieving Excellence Design Evaluation Toolkit, more commonly known as AEDET 
Evolution, evaluates a design by posing a series of clear, non-technical statements, encompassing the 
three key area of Impact, Build Quality and Functionality.

AEDET Evolution, represents a significant development of the original AEDET tool. It retains the same objectives and 
mostly deals with the same issues.

The AEDET toolkit is a major influence, assisting Trusts and the NHS in determining and managing their design 
requirements from initial proposals through to post project evaluation. It forms the key agenda for design reviews, it 
is being used as a benchmarking tool, and forms part of the guidance for ProCure21, PFI, LIFT and conventionally 
funded schemes.  

THE TOOLKIT

The NHS has worked closely with CABE, the CIC and Sheffield University to develop the evaluation criteria to ensure 
we work within a common industry framework.

AEDET Evolution has 3 main sections – Impact, Build Quality and Functionality – split into 10 assessment criteria. 
Scoring these criteria assesses how well a healthcare building complies with best practice.

AEDET Evolution

FUNC
TI

O
NA

LI
TY

IM
PACT
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AEDET is a tool for evaluating the quality of design in 
healthcare buildings. It delivers a profile that indicates 
the strengths and weaknesses of a design or an existing 
building. It is not meant to produce a simplistic single 
overall score. Because of the nature of design, which 
inevitably involves tradeoffs, it may not be possible to 
produce a building which would have the maximum 
score for all the sections. Indeed it may quite often be 
the case that a high score for one statement reflects 
a design which inevitably may be scored low on 
another statement. A single overall score would thus be 
misleading and uninformative. 

AEDET can either be used by individuals or in 
workshops by groups. In the latter case it is probably 
desirable that an experienced user of AEDET should 
facilitate the group to avoid excessively lengthy debate.

The latest version of AEDET is known as AEDET 
Evolution and it represents a significant development 
of the original AEDET tool. Although it has the same 
objectives and mostly deals with the same issues, it may 
not be possible to compare scores directly between 
AEDET and AEDET Evolution.

AEDET is a tool specifically directed towards achieving 
excellence in design rather than ensuring compliance 
with legislation, regulation and guidance. High scores 
in AEDET do not therefore necessarily guarantee 
compliance. In particular the whole question of the 
sustainability and energy consumption rates of the 
design are only dealt with in passing in AEDET. This is 
because another more appropriate tool exists for the 
evaluation of designs for environmental and energy 
issues called NEAT. Although AEDET can be used in 
standalone mode, a design can only be demonstrated 
to be fully successful when NEAT is used in conjunction 
with AEDET.

WHO sHOuLD usE AEDET EvOLuTIOn?

AEDET is designed to be used by those involved in 
the commissioning, production and use of healthcare 
buildings. In particular public and private sector 
commissioning clients, developers, design teams, 
project managers, estates/facilities managers and 
design champions may find AEDET helpful. User clients 
such as patient representatives and members of the 
general public should also be able to use AEDET. 

However it may be more appropriate for them to do so 
in workshops working alongside other more experienced 
professionals. 

WHEn sHOuLD AEDET EvOLuTIOn BE usED?

•	 AEDET	can	be	used	to	evaluate	existing	buildings	in	
order to compare them or understand their strengths 
and weaknesses.

•	 AEDET	can	be	used	on	the	plans	for	new	buildings	in	
order to evaluate and compare designs.

•	 AEDET	can	be	used	on	‘imaginary’	buildings	in	order	
to set standards for a brief.

•	 AEDET	can	be	used	at	various	stages	during	the	
design of healthcare buildings. As the level of detail of 
the information available increases it may be possible 
to respond to more of the statements in AEDET. 

WHAT Is rEQuIrED?

The minimum you need is the AEDET scoring layer. 
The guidance layer may be helpful particularly if you 
are using AEDET for the first time. The evidence layer 
in AEDET Evolution is only necessary either for interest 
or if you wish to see exactly why a particular section and 
its constituent statements are included.

AEDET may be a helpful tool to enable a group to come 
to a common understanding. If you are using AEDET as 
a group it may be helpful to have a facilitator who can 
moderate the group discussions. There are two ways 
of doing this. You may try to arrive at a consensus for 
each statement score using discussion of the group as 
a whole. Alternatively you may prefer first to score all 
the statements individually and then come together as a 
group to resolve differences. In either case it is important 
that the facilitator should ensure that any representatives 
of the public or patients who may lack experience of 
technical knowledge are able to express their views and 
have them listened to.

Always make sure about the scale at which you are 
using AEDET. For example this could be at a building 
scale, a department scale or a complete site scale. It is 
particularly important to agree this before you begin if 
you are working as a group. To help decide on the scale 
you need to look first at the level of detailed information 

AEDET EVOLUTION

4

Overview

Page 995

A43230746



AEDET EVOLUTION

5

available. If you decide to work at a smaller scale than a 
complete building then the NHS ADB (Activity Database) 
system may be helpful in deciding how to sub-divide the 
building. This database holds a master project which 
contains information on some 30 departments and 
1,500 rooms (as room data sheets).
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AEDET Evolution is a tool for evaluating the quality of 
design in healthcare buildings. It can be used on existing 
buildings and on the plans for new ones. 

AEDET Evolution has 3 layers:

•	 The	scoring layer on which you score 

•	 The	guidance layer that gives more detailed help

•	 The	evidence layer that points to available research 
evidence

DIFFErEnT usEs FOr AEDET EvOLuTIOn

The AEDET Evolution may be used in various ways:

•	 In	standalone	form

•	 Evaluation	workshops

•	 Benchmarking	uses

•	 In	DART	workshops

Decide at what scale you are going to use AEDET 
Evolution. This may depend upon the level of detailed 
information you have available. AEDET can be used 
to score at the scale of buildings, parts of buildings or 
whole sites. 

In standalone form

People and NHS organisations can use the toolkit as 
a stand alone for various purposes. In this form it not 
only provides an evaluation toolkit but also serves as a 
standing agenda which can inform many design based 
policies.

Evaluation workshops

This is perhaps the most common way of using the 
AEDET Evolution. 

Two ways of organising workshops are often used: 
the consensus reaching workshop and the individually 
scored and collated workshop. In both cases the 
evaluation will need to be carefully facilitated, preferably 
by an independent but knowledgeable facilitator.

It is important to make sure that a balanced group of 
stakeholders are involved in the workshop. Experience 

to date suggests that roughly between 8 and 16 people 
representing the following groups should be invited to 
take part in an AEDET workshop:

•	 Strategic	Health	Authorities

•	 Primary	Care	Trusts

•	 NHS	Trusts

•	 Patient	groups

•	 NHS	staff

•	 Trust	strategic	management	board

•	 Community	health	groups

•	 Clinical	user	groups

•	 Local	strategic	partnerships

•	 Health	action	zones

•	 Hospital	development	and	design	teams

•	 Arts	groups

•	 others

Benchmarking uses 

Two benchmarking systems are using AEDET Evolution. 
The EfM system may be used by any NHS organisation. 
The ProCure21 programme also has a benchmarking 
system in use which all their schemes are expected to 
use. 

In DArT workshops

DART	is	a	bespoke	risk	assessment	toolkit	used	in	
ProCure21 schemes.

AT WHAT sTAgEs OF THE DEsIgn 
DEvELOpmEnT sHOuLD THE AEDET 
EvOLuTIOn TOOLKIT BE usED?

The AEDET Evolution Toolkit has been devised to enable 
NHS and PCT Trusts to measure and score a design. 
The toolkit should be used firstly as early as possible 
in the design process, then repeated as appropriate 
throughout the development of the design before being 
applied in the post-project evaluation. Thus it can not 

AEDET EVOLUTION
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only be used to inform the briefing process but also to 
assess the degree of compliance with the original brief.

The criteria used in the toolkit may be adapted by 
PCT and NHS Trusts, and incorporated into their 
specifications of design vision, philosophy and quality, 
to form an important part of their briefing, whether using 
exchequer funding or a PFI contract.

The AEDET Evolution design evaluation process consists 
of the following stages: 

•	 Set	and	agree	the	time	table	of	milestones	when	
design will need to be evaluated for the particular 
project (different procurement routes have issued their 
own guidance);

•	 Assemble	the	data	and	arrange	the	workshop	date,	
venue, etc, for each milestone;

•	 Run	an	interactive	multidisciplinary	decisions	analysis	
workshop (For smaller projects it may not be 
necessary to hold a formal workshop);

•	 Return	the	output	data	to	the	relevant	benchmarking	
database and or feed into the other evaluation criteria 
of the business case, report or notify others, as 
appropriate. 

COmpArIng AnD sELECTIng sCHEmEs On 
THE BAsIs OF DEsIgn ExCELLEnCE

Where several design proposals are competing, the 
Trust can use their design evaluations to make direct 
comparisons of the competing schemes. In a discussion 
of the relative merits of schemes or design options, 
the team can make informed comparisons which will 
enable them to confidently select the design which best 
meets their vision and requirements. The toolkit will 
also facilitate the identification of key issues or areas for 
further development by the designer, depending on the 
stage of procurement.

NHS Trusts and PCTs pursuing PFI schemes are 
strongly recommended to ensure that they have an 
audit trail that is fully integrated into the final selection 
processes that records the AEDET design evaluations of 
all of the bids at the various stages.

HOW sHOuLD THE DEsIgn EvALuATIOn 
TOOLKIT BE usED FOr BEnCHmArKIng?

It is intended that the design evaluation toolkit tool will 
be used to benchmark design and a national framework 
to support this will be developed. Trusts should of 
course seek to achieve as high a score as possible, 
but at least a score 3, for each of the ten main criteria. 
Where scores fall below that level Trusts should clearly 
be actively seeking to work with their advisors to 
improve the design and raise the evaluation scores.

DEsIgn EvALuATIOn WOrKsHOps

The purpose of running design evaluation workshops is 
to enable multi-disciplinary teams, supported by their 
technical advisors, to have an opportunity to discuss the 
evaluation scores together.

Outputs from the Design Evaluation Workshop

The main output from the workshop should be a 
dashboard display which both contain and illustrate the 
numeric values of the decisions of the evaluation team.

Information required for an AEDET Evolution 
evaluation workshop

AEDET Evolution can be used at various stages in the 
design and use of a building. Thus there will be various 
levels of design information that may be available at the 
selected evaluation stage. 

NB: It is not expected that design teams produce 
any information over and above that already in 
existence for an AEDET evaluation.

Analysing and presenting the information to the 
workshop

At the main evaluation stages of a large project there 
will be technical reports, specifications etc., which will 
need to be analysed by the technical advisers. They 
will be seeking to test the design proposals against the 
output specifications set in the brief. It will therefore 
be necessary for the technical advisors to present the 
evaluation team with as much pre-analysed information 
as possible giving, them more time to make the key 
judgements during the workshop. 

It is suggested that the following information is made 
available to the team evaluating a design. There will be a 
need for both written and graphical information.

Written information

•	 A	brief	introduction	of	the	Trust,	the	site	and	the	
scheme should be provided.

•	 It	may	be	appropriate	to	provide	a	‘History	in	Plans’,	
demonstrating the original thinking, how decisions 
were proposed and ideas from the very initial stages 
to the most recent stages. 

•	 Phasing	of	the	scheme	should	be	set	out	alongside	
a predicted or approximate time scale. It should 
include key milestone dates achieved, as well as any 
predicated milestone dates.

•	 A	Scheme	Overview	including:	

•	 The	size	and	nature	of	scheme	[acute/DGH/mental	
health/ primary care] 
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•	 Whether	the	project	is	a	complete	new	build	or	a	
refurbishment. 

•	 The	nature	of	the	site	and	whether	it	is	urban	or	
a green-field site and a brief description of the 
architectural form of the scheme. 

•	 A	description	of	the	key	service	components	and	
their inter-relationships.

•	 The	departmental	relationship	information	may	be	
specified using diagrams. The design response 
to the specifications of the Trust, the required 
capacity, and adaptability for future use. 

•	 The	Design	Vision	and	Philosophy	should	be	based	
on creating a facility that carefully balances a building 
that is a statement of civic pride against the need to 
create a welcoming environment that instils a sense 
of comfort and support. The expectation is that the 
scheme will provide a modern, quality, functional and 
therapeutic environment. 

graphical information

•	 It	is	recognised	that	the	level,	detail	and	quality	
of information will vary at various design stages, 
but it is important that the design team presents 
sufficient information for the evaluation to be made. 
The following list suggests the design information, 
which will be useful for a presentation at the start of 
an AEDET evaluation workshop, in order to give a 
sufficient understanding of the scheme design. 

•	 It	is	important	that	design	team(s)	provide	clear,	good	
quality information which can be displayed. 

It	is	helpful	to	use	an	appropriately	sized	room	which	
allows	large	size	plans	to	be	displayed	on	the	walls	or	
display boards, and where PowerPoint presentations 
can be made. 

Where more than one design proposal is being 
evaluated, sufficient time for setting up and removing 
schemes should be allowed. 

summary list of suggested presentation information 

•	 Site	Plans	

•	 Development	Control	Plans

•	 Site	and	Building	Sections

•	 Existing	&	Proposed	Floor	Plans	

•	 Elevations

•	 Exemplar	Room	Plans

This list is not in any way exhaustive and will frequently 
need to augmented as circumstances dictate.
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AEDET Evolution has 3 main areas – Impact, Build 
Quality and Functionality – split into 10 sections each 
of which will produce a score. The 10 sections summarise 
how well a healthcare building complies with best 
practice. The sections have several statements that taken 
together build up a score for that section. Section C, Staff 
and patient environment, can also be handled in a more 
thorough way by using the more detailed toolkit called A 
Staff and Patient Environment Calibration Tool (ASPECT). 
NEAT should also be used alongside AEDET to ensure a 
design meets energy targets and any requirements on the 
environment.

HOW TO usE AEDET EvOLuTIOn 

The scoring and guidance layers are available as a 
Microsoft Excel spreadsheet. The instructions below 
assume the spreadsheet is being used for the AEDET 
design evaluation.

sCOrIng sTATEmEnTs

You should try to respond to every statement on the 
scoring layer. However it is not the scores of individual 
statements that matter so much as the score for each 
section overall. The statements are there primarily in 
order to break that section down into manageable 
and limited sets of issues that may be much easier to 
consider than simply trying to arrive directly at a score 
for the section overall. 

scoring

Work on the scoring layer responding to the statements 
by giving each a score on the 6 point scoring scale. 

The guidance layer gives a more detailed explanation 
of the statements and help on the criteria for achieving 
good scores. The guidance layer also helps to interpret 
the statements in relation to specific building types 
such as for example primary care or mental health. The 
evidence layer summarises the research evidence that 
supports each section and, where possible, points to 
the primary published sources.

Once you have scored each statement in a section 
the tool will calculate an average score for the whole 
section. The tool will take into account any weighting 
you may have used. (See Weighting).

guidance layer

You can view the guidance layer for any statement 
by using the expander in the margin to the left of the 
statement. Using the expander when the guidance is 
visible will hide the layer. 

Weighting

On the scoring layer each statement may be given a 
weighting of High (2), Normal (1) or Zero (0). This can be 
used to determine the effect of the statement in arriving 
at an overall score for that section. By default, the 
statements have a weighting of Normal (1). 

Alternatively in some cases a statement may have a 
greater than usual importance and may be given a 
weighting of 2 to double its effect in arriving at the score 
for the section. 

You may decide for yourself when to use these 
weightings, perhaps to reflect the care model applying 
to the building under examination. The guidance layer 
also gives some hints as to circumstances or building 
types where you might consider using double weighting.

using the 6 point scoring scale

The best score is 6 and the poorest score is 1. Make 
full	use	of	all	6	points	on	the	scale.	Do	not	‘save’	1	for	
an impossibly bad scheme or 6 for a perfect scheme. A 
score of 6 should be used for the best it is reasonable 
to expect. Be realistic.

The 6 point scoring scale is used to express a level of 
agreement with the statement. In this case the scores 
should be used as follows:

•	 Virtually	complete	agreement	(6)

•	 Strong	agreement	(5)

•	 Fair	agreement	(4)

•	 Little	agreement	(3)

•	 Hardly	any	agreement	(2)

•	 Virtually	no	agreement	(1)

AEDET EVOLUTION
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unable to score

You may find you are more confident about your scores 
for some sections than others. You may find some 
statements are difficult to respond to due either to lack 
of knowledge or a lack of available information. In these 
cases a	score	of	‘unable	to	score’	can	be	used.

notes

A notes field is used to record optional additional 
comments regarding the weighting and scoring values 
for each statement. The note field should always be 
completed when a score of 'unable to score' is given.

mAnuALLy sCOrIng OvErALL HEADIngs

The Excel spreadsheet and standalone versions of the 
AEDET toolkit calculate the section average scores 
automatically. 

If you have completed paper-based scoring you 
may want to calculate the average score for all the 
statements under a section. The correct way to do this 
is as follows:

•	 Statements	weighted	Zero	(0)	are	excluded	from	the	
calculations

•	 Statements	weighted	Normal	(1)	have	their	score	
added in once

•	 Statements	weighted	High	(2)	have	their	score	added	
in twice

This gives a total score for the heading.

Next calculate the number of statements used. Add in 
1 for every normally weighted statement and 2 for every 
double weighted statement. (Do not add anything for 
statements weighted 0).

Finally divide the total section score by this number of 
statements to give an average.

It is strongly recommended that this average number 
is not used mechanistically but as a guide to suggest 
the overall score you arrive at for the section using your 
judgement and local knowledge.
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Example score sheets, taken from the Microsoft Excel spreadsheet version, for the 10 sections in the AEDET toolkit:
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Scoring layer

 

ID Description Weighting Score Notes

  

  

  

  

  

The four IMPACT sections deal with the extent to which the building creates a sense of place and contributes positively to the lives of those who use it and are its 
neighbours. 

Section A deals with the overall feeling of the building. It asks whether the building has clarity of design intention, and whether this is appropriate to its purpose. A 
building that scores well under this heading is likely to lift the spirits and to be seen as an exemplar of good architecture of its kind.

The building is likely to influence future designs

The building appropriately expresses the values of the NHS

The building projects a caring and reassuring atmosphere

The building is interesting to look at and move around in

A.04

A.05

IMPACT: Character and innovation

A.01

A.02

A.03

There are clear ideas behind the design of the building

 

ID Description Weighting Score Notes

  

  

  

  

  The external colours and textures seem appropriate and 
attractive

The design takes advantage of available sunlight and provides 
shelter from prevailing winds

Entrances are obvious and logically positioned in relation to 
likely points of arrival on site

The building has a human scale and feels welcoming

The external materials and detailing appear to be of high 
quality

Section B deals with the nature of the building in terms of its overall form and materials. It is primarily concerned with how the building presents itself to the outside 
world in terms of its appearance and organisation. Although it deals with the materials from which the building is constructed it is not concerned with these in a 
technical sense but rather the way they will appear and feel throughout the life of the building. 

B.04

B.05

IMPACT: Form and materials

B.01

B.02

B.03
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ID Description Weighting Score Notes

  

  

  

  

E.01

The building will weather and age wellE.04

E.03

E.02

BUILD QUALITY: Performance

The building is easy to operate

The building is easy to clean

The building has appropriately durable finishes

The three BUILD QUALITY sections deal with the physical components of the building rather than the spaces. This is therefore what might be thought of as the more 
technical and engineering aspects of the building. It asks whether the building is soundly built, will be reliable and easy to operate, last well and is sustainable. It is 
also concerned with the actual process of construction and the extent to which any disruption caused is minimised.

Section E is concerned with the technical performance of the building during its lifetime. It asks whether the components of the building are of high quality and fit for 
their purpose. However we are not concerned here with how well the building functions in relation to the human use of it which belongs in another section.

ID Description Weighting Score Notes

  

  

  

  

IMPACT: Urban and social integration

The height, volume and skyline of the building relate well to 
the surrounding environment

The building contributes positively to its locality

The hard and soft landscape around the building contribute 
positively to the locality

The building is sensitive to neighbours and passers-by

Section D deals with the way the building relates to its surroundings. It asks whether the building plays a positive role in the neighbourhood whether that is urban, 
suburban or rural. A building that scores well is likely to improve its neighbourhood rather than detract from it. 

D.01

D.02

D.03

D.04

ID Description Weighting Score Notes

  

  

  

  

  

  

  

  There are good facilities for staff, including convenient places 
to work and relax without being on demand

C.08

The building is clearly understandable

The interior of the building is attractive in appearance

There are good bath/toilet and other facilities for patients

IMPACT: Staff and patient environment

C.01

C.02

C.03 Patients and staff have good access to outdoors

Section C deals with how well an environment complies with best practice as indicated by the research evidence.

The building respects the dignity of patients and allows for 
appropriate levels of privacy and dignity

There are good views inside and out of the building

C.05

C.06

C.07

C.04 There are high levels of both comfort and control of comfort
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ID Description Weighting Score Notes

  

  

  

  

  

  

  

Section G is concerned with the technical issues of actually constructing the building and with the performance of the main components. A building that scores well is 
likely to be constructed as quickly and easily as possible under the circumstances of the site and to offer a robust and easily maintained solution.

G.03

G.04

G.05

G.06

G.07

The impact of the building process on continuing healthcare 
provision is minimised

The building can be readily maintained

The construction allows easy access to engineering systems 
for maintenance, replacement and expansion

The construction exploits any benefits from standardisation 
and prefabrication where relevant

BUILD QUALITY: Construction

If phased planning and construction are necessary the various 
stages are well organised

Temporary construction work is minimised

G.01

G.02

The construction is robust

ID Description Weighting Score Notes

  

  

  

  

  

Section F is concerned with those parts of the building that are engineering systems as opposed to the main architectural features. It asks whether the engineering 
systems are of high quality and fit for their purpose, will be easy to operate and if they are efficient and sustainable. 

During construction disruption to essential services is 
minimised

F.01

F.02

F.03

F.04

F.05

BUILD QUALITY: Engineering

The engineering systems are well designed, flexible and 
efficient in use

The engineering systems exploit any benefits from 
standardisation and prefabrication where relevant

The engineering systems are energy efficient

There are emergency backup systems that are designed to 
minimise disruption
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ID Description Weighting Score Notes

  

  

  

  

  

  

  

The three FUNCTIONALITY sections deal with all those issues to do with the primary purpose or function of the building. It deals with how well the building serves 
these primary purposes and the extent to which it facilitates or inhibits the activities of the people who carry out the functions inside and around the building

Section H is concerned with the way the building enables the users to perform their duties and operate the healthcare systems and facilities housed in the building. 
To get a good score the building will be highly functional and efficient, enabling people to have enough space for their activities and to move around economically 
and easily in a way that relates well to the policies and objective of the Trust. A high scoring building is also likely to have some flexibility in use.

H.05

H.06

H.07

H.01

H.02

H.03

H.04 Work flows and logistics are arranged optimally

Overall the building is capable of handling the projected 
throughput

The design facilitates the care model of the Trust

The prime functional requirements of the brief are satisfied

The layout facilitates both security and supervision

Where possible spaces are standardised and flexible in use 
patterns

The building is sufficiently adaptable to respond to change and 
to enable expansion

FUNCTIONALITY: Use

ID Description Weighting Score Notes

  

  

  

  

  

  

  

Section I focuses on the way the users of the building can come and go. It asks whether people can easily and efficiently get onto and off the site using a variety of 
means of transport and whether they can logically, easily and safely get into and out of the building.

I.01

The approach and access for ambulances is appropriately 
provided

I.05

I.04

I.03

I.02

The fire planning strategy allows for ready access and egressI.07

I.06

Goods and waste disposal vehicle circulation is good and 
segregated from public and staff access where appropriate

Pedestrian access routes are obvious, pleasant and suitable 
for wheelchair users and people with other disabilities / 
impaired sight

Outdoor spaces are provided with appropriate and safe 
lighting indicating paths, ramps and steps

FUNCTIONALITY: Access

There is good access from available public transport including 
any on-site roads

There is adequate parking for visitors and staff cars with 
appropriate provision for disabled people
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ID Description Weighting Score Notes

  

  

  

  

  

  

Section J concentrates on the amount of space in the building in relation to its purpose. It asks if this space is well located and efficient and whether people can 
move around in it efficiently and with dignity.

J.04

The circulation distances travelled by staff, patients and 
visitors are minimised by the layout

The ratio of usable space to the total area is good

The design achieves appropriate space standardsJ.01

J.02

J.06

J.05

FUNCTIONALITY: Space

There is adequate storage space

The design makes appropriate provision for gender 
segregation

Any necessary isolation and segregation of spaces is achieved

J.03
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ImpACT

The four IMPACT sections deal with the extent to which 
the building creates a sense of place and contributes 
positively to the lives of those who use it and are its 
neighbours.

A: CHArACTEr AnD InnOvATIOn

Section A deals with the overall feeling of the building. It 
asks whether the building has clarity of design intention, 
and whether this is appropriate to its purpose. A 
building that scores well under this heading is likely to 
lift the spirits and to be seen as an exemplar of good 
architecture of its kind.

A.01 There are clear ideas behind the design of 
the building

The design should embody a clear and coherent vision 
confidently communicating its function and aspirations 
through its physical elements.

A.02 The building is interesting to look at and 
move around in

The design should have sufficient variety to create 
interest both in terms of the overall form and massing 
externally and the spaces internally. This should be 
achieved without losing the clear vision (se A.01) or 
becoming confusing. Art should be incorporated into the 
building both internally and externally.

A.03 The building projects a caring and reassuring 
atmosphere

Primarily a healthcare building should be about the 
people who it is there to care for. A civic presence 
may be appropriate for a healthcare building but 
an institutional or corporate image is unlikely to be 
appropriate. The detail of the image will need to depend 
both on the type of building and the location.

A.04 The building appropriately expresses the 
values of the nHs

The design of the building overall should lift the spirits 
of those who work in it and are being treated in it as 
well as those who visit. It should communicate a strong 
positive image of the NHS.

A.05 The building is likely to influence future 
healthcare designs

The design should be of its time. It should use and 
express the current best practice in terms of form and 
technology. The building should clearly reflect new and 
appropriate models of healthcare provision. It should 
be a building that clients, developers and designers 
would wish to visit to learn from when working on future 
projects.

B: FOrm AnD mATErIALs 

Section B deals with the nature of the building in terms 
of its overall form and materials. It is primarily concerned 
with how the building presents itself to the outside world 
in terms of its appearance and organisation. Although 
it deals with the materials from which the building is 
constructed it is not concerned with these in a technical 
sense but rather the way they will appear and feel 
throughout the life of the building. 

B.01 The building has a human scale and feels 
welcoming 

However large or small the building it should appear 
welcoming to staff, patients and visitors. The scale 
should be appropriate to a caring image. Scale is the 
result	not	just	of	the	size	of	the	building	but	of	the	
way certain features are expressed. Windows, floor to 
floor heights and, in particular, doors and entrances all 
contribute significantly to our sense of the scale of a 
building. 

B.02 The building is well orientated on the site

The building should be designed in relation to its 
orientation on the site. In particular it should be 
designed to capture sunlight appropriately. It should 
shelter people approaching it from the prevailing winds 
and poor weather. The way the building is orientated 
may also contribute to the potential for views out of the 
building.

B.03 Entrances are obvious and logically 
positioned in relation to likely points of arrival 
on site 

Consider using double weighting. This item may 
be particularly important where there are likely to be 
large numbers of visitors on a daily basis, where there 
may be more than one entrance or where there may be 
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several routes onto the site. The form of the building 
should invite approach and entry and make the places 
where the public enter apparent, even without signs. 
The design should respond to the major expected points 
of arrival. The entrances should be obvious from these 
angles. 

B.04 The external materials and detailing appear 
to be of high quality

Materials should be chosen to enhance the building as 
a whole. The form and materials should be well detailed. 
The building should be one that will age gracefully rather 
than show unsightly staining or weathering. 

B.05 The external colours and textures seem 
appropriate and attractive

Colours and textures should articulate and enrich the 
building’s	form	and	enhance	its	enjoyment.	As	with	
interior colour schemes what feels appropriate will to 
some extent depend on the type of building. However in 
the case of the exterior, colours and textures should also 
be chosen to relate positively to adjacent buildings and 
other aspects of the setting. 

C: sTAFF AnD pATIEnT EnvIrOnmEnT

Section C deals with how well an environment complies 
with best practice as indicated by the research 
evidence. 

The statements correspond to the sections in ASPECT 
(A Staff Patient Environment Calibration Tool).

C.01 The building respects the dignity of patients 
and allows for appropriate levels of privacy 
and company

Consider using double weighting. This item may 
be particularly important for space where patients 
spend significant amounts of time, or where sensitive 
consultations, treatments or discussions may take 
place. Both company and privacy are highly valued by 
patients and staff and the building should facilitate both. 
The spaces where patients are likely to be for lengthy 
periods should provide places where they can have both 
visual and acoustic privacy. Patients should be able to 
have private conversations and to be alone if they wish. 
However, it should also be easy for patients to find 
company	and	to	be	with	others.	Patients’	dignity	should	
be respected by the design. When being treated or 
examined	they	must	be	shielded	from	the	gaze	of	others	
and should not be overheard. Toilets and bathrooms 
should be nearby but located discretely without being in 
full view of others.

C.02 There are good views inside and out of the 
building

Consider using double weighting. This item may be 
particularly important for space where patients and/or 

staff	spend	significant	amounts	of	time.	Rooms	where	
patients or staff spend significant amounts of time 
should have windows which afford good, pleasant and 
interesting views. This might be particularly important 
where patients may be in bed for long periods or having 
to wait. Preferably patients should be able to see the 
ground and the sky. In cases where patients may be 
concerned or under stress the view should be calming. 
The restorative effects of views of nature are proven.

C.03 patients and staff have good easy access to 
outdoors

Patients should be able to go outside easily and 
have access to well landscaped gardens. Both staff 
and patients should be able to see nature especially 
vegetation. This might be in the form of interior planting 
or	external	gardens.	Restorative	green	spaces	are	
shown to be helpful to those recovering from short-term 
treatments, to comfort visitors and provide respite for 
harried staff. Being able to walk or sit in such places can 
reduce blood pressure, relieve stress, encourage healing 
and restore hope.

C.04 There are high levels both of comfort and 
control of comfort

Consider using double weighting. This item may 
be particularly important for space where patients and/
or staff spend significant amounts of time. Patients 
and staff should be comfortable. The temperature 
should be comfortable all year round and be capable 
of easy local control. Patients and staff should be able 
to exclude sunlight and darken spaces when patients 
wish to sleep. Artificial light should be easily controllable 
offering patterns suitable for day and night and for 
winter and summer. Patients and staff should be able to 
open windows and doors easily for fresh air. The places 
where staff work or patients spend time should be quiet 
and free from unwanted levels of background noise. 
Stress and heart rates have been proved to rise in noisy 
hospitals.

C.05  The building is clearly understandable

Consider using double weighting. This item may be 
particularly important for large or complex buildings or 
collections of buildings. The whole building should be 
easily understandable allowing for easy way-finding. 
The entrance should be obvious on arrival and the way 
out should also be clear. There should be a logical 
hierarchy of spaces in the building with varying scales 
appropriately indicating the public and private domain. It 
should be clear which are staff only areas and patients 
and visitors should easily be able to tell where to find a 
member of staff. Different parts of the building should 
have different characters in order to avoid an overall 
feeling of being nowhere. Distinctive landmarks, familiar 
artefacts from the past, self-contained looping paths are 
techniques for maximising legibility and orientation.
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C.06  The interior of the building is attractive in 
appearance

The interior should feel light and airy. Spaces where 
patients spend significant amounts of time should 
be made as homely as possible. There should be a 
stimulating variety of appropriate colours and textures. 
The interior should look tidy and well cared for as well as 
being clean. Ceilings should look interesting especially 
where patients are likely to be on beds or trolley for any 
length of time. Patients should be able to store and 
display their own personal items.

C.07 There are good bath /toilet and other facilities 
for patients

Bath and toilet facilities are known to be important to 
patients. Ideally there should be a choice of bath or 
shower. These areas should have non-slip flooring, 
seats, handrails and shelves within easy reach so that 
patients	are	not	‘disabled’	by	the	design.	Places	for	
religious observance and live performances are also 
important. Having the option of a relative/friend being 
able to stay overnight very close by can make a big 
difference to patients. In their own spaces, patients 
should have access to a range of suitable furniture 
including comfortable seating and a table or desk. 
Patients who are able should have facilities to make 
drinks and snacks and vending machines should be 
conveniently available.

C.08 There are good facilities for staff including 
convenient places to work and relax without 
being on demand

These facilities particularly impact on staff. It may 
be very important to be able to change into working 
clothes, to shower and to store clothes and belongings 
safely. Staff need to be able to get away from demand 
sometimes when working in order to concentrate, and 
also when taking a break. Places for this should be 
provided nearby. Staff who move around, should have 
easy access to IT. It is important to provide staff with 
basic banking and shopping facilities.

D: urBAn AnD sOCIAL InTEgrATIOn

Section D deals with the way the building relates to 
its surroundings. It asks whether the building plays a 
positive role in the neighbourhood whether that is urban, 
suburban or rural. A building that scores well under this 
section is likely to improve its neighbourhood rather than 
detract from it. 

D.01 The height, volume and skyline of the building 
relate well to the surrounding environment 

Consider using double weighting. This item may be 
particularly important where the building is in either a 
tight urban environment or a very rural environment. The 
profile and skyline of the building as it is approached 
should fit in well with nearby buildings and landscape. 

D.02 The building contributes positively to its 
locality

Ideally the locality should be enhanced by the addition 
of the building. This might be through the way it 
opens up vistas, closes and contains urban space, or 
perhaps provides a landmark. The design should be 
sensitive to the setting, whether urban or rural, and sit 
comfortably within it. The building should feel as if it 
‘belongs’	in	this	place.	The	spaces	immediately	outside	
the building should be pleasant. The relationship of 
interior and exterior space should be well thought out 
with appropriate connections between the levels of the 
building and landscape. 

D.03 The hard and soft landscape around the 
building contribute positively to the locality 

The hard and soft landscape around the building should 
be appropriately therapeutic in their qualities. They must 
be designed to last and to minimise maintenance and 
be sustainable and not deteriorate. Ground materials 
and changes of levels should be safe and clear. Hard 
landscape should be provided where pedestrian routes 
are likely but this does not need to be in the form of 
straight edged paths, but should be composed into the 
landscape as a whole.

D.04 The building is sensitive to neighbours and 
passers-by 

Consider using double weighting. This item may be 
particularly important where the building or group of 
buildings are largely in the public domain for example in 
a town and many people may be passing by or through 
the	site	on	a	daily	basis.	The	building	should	be	a	‘good	
neighbour’.	Those	approaching	the	building	or	passing	
by should feel safe as they do so. Neighbours may see 
the building every day and it should be designed to 
look attractive to them and not just for those who visit 
occasionally.
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BuILD QuALITy

The three BUILD QUALITY sections deal with the 
physical components of the building rather than the 
spaces. This is therefore what might be thought of 
as the more technical and engineering aspects of the 
building. It asks whether the building is soundly built, 
will be reliable and easy to operate, last well and is 
sustainable. It is also concerned with the actual process 
of construction and the extent to which any disruption 
caused is minimised.

E: pErFOrmAnCE

Section E is concerned with the technical performance 
of the building during its lifetime. It asks whether the 
components of the building are of high quality and fit for 
their purpose. However we are not concerned here with 
how well the building functions in relation to the human 
use of it which belongs in another section.

E.01 The building is easy to operate 

The general organisation of the building makes the 
management of the facility as straightforward as 
possible. 

E.02 The building is easy to clean

The arrangement of the building and the materials make 
it easy to clean. Surfaces should have finishes that 
enable simple and quick methods of cleaning especially 
those that require to be clean for clinical reasons. Access 
to windows for cleaning both externally and internally 
should be as easy as possible given the nature of the 
building. In some cases this may require the provision of 
cradles or other specialised methods of access.

E.03 The building has appropriately durable 
finishes

The materials both externally and internally should be 
able to last for their predicted lifespans. These lifespans 
should be as long as possible. Where for some reason 
this may be shorter than the predicted lifespan of the 
building overall then statement G.4 may be even more 
important.

E.04 The building will weather and age well 

The building should be able to age gracefully. The 
nature of the design, choice of materials and detailing 
of junctions all affect this together with the ease 
of maintenance and access as discussed in other 
Headings. Some materials such as stone often look 
better as they get older whereas some may quickly 
look dirty and uncared for. Junctions between materials 
(especially	external	horizontal	ones)	can	cause	staining	
unless carefully detailed.

F: EngInEErIng

Section F is concerned with those parts of the building 
that are engineering systems as opposed to the main 
architectural features. It asks whether the engineering 
systems are of high quality and fit for their purpose, 
will be easy to operate and if they are efficient and 
sustainable. 

F.01 The engineering systems are well designed, 
flexible and effective

Engineering systems should be effective and flexible. Local 
controls should be provided for use by staff and patients. 
Engineering systems should operate quietly and respond 
rapidly. These systems should operate satisfactorily 
through all seasons of the year and be capable of 
adapting to reconfiguring of the building in future.

F.02 The engineering systems exploit any benefits 
from standardisation and prefabrication 
where relevant

Standardisation is not good in its own right but may 
often be helpful not only during construction but in 
operating and maintaining a building. Unnecessary 
variation can be expensive. Again prefabrication is 
certainly not good in itself but may offer better value 
for money and may help to ensure easier and speedier 
construction which may cause less disruption on site 
and later maintenance.

F.03 The engineering systems are energy efficient

The engineering systems should be designed to be 
efficient and economic in use and to meet or exceed all 
mandatory NHS targets.

F.04 There are emergency backup systems that 
are designed to minimise disruption

The design should meet the emergency backup 
requirements of the brief and to meet any clinical 
requirements of the brief. In particular coverage should 
be considered for medical gases, emergency generators, 
batteries, nurse call systems, heating, theatre and other 
lighting, hot water, cold water storage, telephones. 
Clearly a judgment must be made as to which of these 
are vital depending on the kind of building. 

F.05 During construction disruption to essential 
services is minimised

The continuity of essential services in many healthcare 
buildings is vital. It may be necessary because of the 
design to modify or relocate some parts of existing 
essential services. Under these circumstances 
the potential for danger and serious harm may be 
considerable. Ideally existing services should be left 
untouched while they are in operation, however where 
some modifications or relocation is necessary the design 
should clearly show an assessment of risk and ways of 
counteracting all identified risks.
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g: COnsTruCTIOn

Section G is concerned with the technical issues 
of actually constructing the building and with the 
performance of the main components. A building 
that scores well under this Heading is likely to be 
constructed as quickly and easily as possible under 
the circumstances of the site and to offer a robust and 
easily maintained solution.

g.01 If phased planning and construction are 
necessary the various stages are well 
organised 

Consider using double weighting. This item may 
be particularly important if it is necessary to phase the 
project either for financial reasons or to keep existing 
facilities operating while the construction is in progress. 
If the project needs to be built in phases this is made 
as easy as possible by the design. In gaining access to 
future phases, minimal disruption to any open facilities 
and neighbours should be minimised. Ideally each 
phase should be self-contained. Any future demolition 
should be clearly thought through. However it should be 
remembered that the construction phase is a very short 
one in the total lifespan of the building and it is therefore 
generally undesirable to allow considerations of phasing 
to dominate the design.

g.02 Temporary construction is minimised 

In order to satisfy the needs of phasing it may be 
necessary to construct some facilities which will then 
later be demolished or removed. This is obviously 
additional expenditure for which there is no long term 
benefit and yet further short-term potential disruption. 
This should be minimised. In particular the temporary 
provision of services may present risks to discontinuities 
in	operation	which	may	be	expensive	and	hazardous.	As	
with G.1 it is important to note that achieved quality of 
the long term permanent building is the most important 
consideration and on some occasions constructing 
temporary buildings may be the best way of achieving 
this.

g.03 The impact of the construction process on 
continuing healthcare provision is minimised

Ideally the site works should be laid out so that 
contractor’s	areas	are	entirely	separate	from	operational	
areas. This may not always be possible but overlaps 
should be avoided if possible and minimised where not. 
Crossing	points	where	contractors’	site	traffic	crosses	
routes used by other traffic and pedestrians should be 
minimised.

g.04 The building can be readily maintained 

Components in the construction should be designed 
to require minimal maintenance. The life-cycles of 
components should be known and thought through. 
Access to components that are most likely to need 

maintenance or replacement is easiest. In particular 
access to items that may need attention is available 
without disrupting the lives of patients and staff.

g.05 The construction is robust 

Junctions between materials and components should 
be well detailed. Components and finishes should have 
sufficient strength and integrity for their functions and 
locations. 

g.06 The construction allows easy access to 
engineering systems for maintenance, 
replacement and expansion 

The design of the construction should be integrated 
with the design of the engineering systems. Access to 
engineering components that are most likely to need 
maintenance or replacement is easiest. In particular 
access to items which may need attention is available 
without disrupting the lives of patients and staff. Some 
items require more attention than others and disruption 
can be minimised by designing access routes, hatches 
and removal panels etc to enable this. (e.g. cisterns 
in en-suite bathrooms may be maintained without 
accessing the bedroom)

g.07 The construction exploits any benefits from 
standardisation and prefabrication where 
relevant 

Standardisation is not good in its own right but may 
often be helpful not only during construction but in 
operating and maintaining a building. Unnecessary 
variation can be expensive. Again prefabrication is 
certainly not good in itself but may offer better value 
for money and may help to ensure easier and speedier 
construction which may cause less disruption on site 
and later maintenance.
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FunCTIOnALITy

The three FUNCTIONALITY sections deal with all those 
issues to do with the primary purpose or function of the 
building. It deals with how well the building serves these 
primary purposes and the extent to which it facilitates 
or inhibits the activities of the people who carry out the 
functions inside and around the building.

H: usE

Section H is concerned with the way the building 
enables the users to perform their duties and operate 
the healthcare systems and facilities housed in the 
building. To get a good score under this Heading the 
building will be highly functional and efficient, enabling 
people to have enough space for their activities and 
to move around economically and easily in a way that 
relates well to the policies and objective of the Trust. A 
high scoring building is also likely to have some flexibility 
in use.

H.01 The prime functional requirements of the 
brief are satisfied

The whole design must meet the needs of the core 
purposes which it serves. Clearly this is one of the most 
central and important considerations.

H.02 The design facilitates the care model of the 
Trust

The design should express and facilitate the healthcare 
philosophy of the Trust. Design inevitably involves 
trade-offs, so the relative values in terms of efficiency of 
healthcare delivery that are in the care model should be 
reflected in the design.

H.03 Overall the building is capable of handling the 
projected throughput

The	sizes	of	spaces,	circulation	and	access	must	be	
adequate to meet the demands made at peak times and 
feel comfortable throughout the operating period.

H.04 Workflows and logistics are arranged 
optimally

All the appropriate adjacencies for human circulation and 
the flow of facilities and services are arranged in order to 
minimise distances travelled and lines crossed.

H.05 The building is sufficiently adaptable to 
respond to change and to enable expansion

Consider using double weighting. This item may be 
particularly important where forecasts already suggest 
future expansion that is not funded as part of the 
current project. The design should be adaptable where 
possible. The building is likely to last longer than the 
current models of care and patterns of treatment. Where 
changes or expansion can be predicted the design 
should show how it can be adapted to meet these. 

Therapeutic, technological, organisational innovations 
will take place and the building should be able to 
accommodate these without losing its coherence.

H.06 Where possible spaces are standardised and 
flexible in use patterns

Some spaces are so technically demanding that they 
must be very tightly designed on a functional basis. 
However it is highly likely that throughout the life of the 
building the pattern of use will change. Where possible 
similar	kinds	of	spaces	should	be	the	same	size	and	
shape and be capable of changing their use as needs 
change. Over precise design can lead to an inflexibility 
that in the life of the building can cost considerably 
more than some small addition of initial floor area to 
enable future changes. It can often be the case that 
relatively small additions of floor space can be the most 
economical way of creating valuable flexibility. 

 H.7 The layout facilitates both security and 
supervision

Consider using double weighting. This item may 
be particularly important if the site is in an area with 
historically high crime rates. The layout should include 
suitable supervision and control points. Entrances 
and departments should be designed to enable ready 
supervision and security. The layout should maximise 
passive supervision and overlooking so that all parts 
of the building internally and the site externally feel 
supervised and safe.

I: ACCEss 

Section I focuses on the way the users of the building 
can come and go. It asks whether people can easily 
and efficiently get onto and off the site using a variety of 
means of transport and whether they can logically, easily 
and safely get into and out of the building.  

I.01  There is good access from available public 
transport including any on-site roads 

Access requirements for staff, patients and visitors 
arriving at the building using public transport should be 
thought through. Any on-site roads should be adequate 
and	sensitively	designed.	Road	widths	and	turning	
circles should be safe and convenient. Consideration 
should be given to bringing public transport onto the 
site where possible and appropriate. Pedestrian routes 
from public transport points should be clear, safe and 
sensitively designed. Cars and other vehicles should not 
dominate the external public areas.

I.02 There is adequate parking for visitors and 
staff cars with appropriate provision for 
disabled people.

In particular the design should accommodate the 
forecast	demand	in	terms	of	staff,	patients	and	visitors’	
cars. Consideration should be given to the extra 
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demand at major staff shift handover periods. Any points 
of access to the existing road system should be able to 
cope with peak demand. Drop off points for less able 
people should be provided appropriately near entrances.

I.03 The approach and access for ambulances is 
appropriately provided 

Adequate segregation and demarcation of ambulance 
access and drop off points should be clear. Alternative 
routes should be considered for emergencies.

I.04 goods and waste disposal vehicle circulation 
is good and segregated from public and staff 
access where appropriate.

Particular attention should be given to ensure unsightly, 
large or noisy vehicles are kept away from pedestrian 
areas.

I.05 pedestrian access routes are obvious, 
pleasant and suitable for wheelchair users 
and people with other disabilities / impaired 
sight

The major and minor routes should be obvious with 
continuity of line and materials. They should be well 
signposted. They should be safe from vehicles and 
with safe crossings where they cross roads or other 
vehicular access. They should be free from obstacles 
and changes of levels. In particular isolated steps should 
be avoided and appropriately shallow ramps provided 
where changes of level are necessary. 

I.06 Outdoor spaces are provided with 
appropriate and safe lighting indicating 
paths, ramps and steps 

They should be pleasantly landscaped and well lit at 
night. Safe lighting is of course a requirement of Health 
and Safety regulations. Compliance with legislation is not 
generally the main purpose of this AEDET evaluation.

I.07 The fire planning strategy allows for ready 
access and egress 

The fire planning strategy should be integrated with 
the design in order to allow easy access and egress 
in emergency as well as in normal use. The design 
must comply with Firecode and have provision for safe 
horizontal	escape	routes.	Thee	must	be	easy,	direct,	free	
and unhindered access for fire fighting appliances to the 
whole of the building perimeter. The same comments 
about compliance with legislation apply as those found 
in I.06.

J: spACE

Section J concentrates on the amount of space in the 
building in relation to its purpose. It asks if this space is 
well located and efficient and whether people can move 
around in it efficiently and with dignity.

J.01 The design achieves appropriate space 
standards

In addition to the technical spaces, all general spaces 
must be adequate to meet normal demand comfortably 
and peak demand at least adequately. In particular 
entrance areas should be uncluttered and spacious 
as must all circulation and social spaces. Provision for 
special areas for children should be considered. Space 
for external franchises and other add-ons should be 
thought about. The design must clearly follow and at 
least satisfy all the minimum requirements of the relevant 
HBNs and HTNs. A good design strategy will have listed 
all the relevant specific notes and shown how the design 
meets these as opposed to making general statements.

J.02 The ratio of usable space to the total area is 
good

The net to gross ratios should be calculated and show 
high figures. Where possible spaces should be capable 
of being shared to maximise utilisation. The design 
strategy and the brief should see space as a resource 
not personal territory. Dual use of circulation space 
should be exploited where this can be effective. For 
example to create informal social and gathering spaces. 
The overall proportion of space devoted exclusively to 
circulation should be kept to a minimum.

J.03 The circulation distances travelled by staff, 
patients and visitors are minimised by the 
layout 

Consider using double weighting. This item may 
be particularly important where emergency treatments 
are common. It is also likely to be particularly important 
for those groups of staff who need to move around 
as a normal part of their job. Clinical adjacencies as 
determined by the care model are minimised. Patients 
and visitors are faced with journeys that are as logical 
and short as possible.

J.04 Any necessary isolation and segregation of 
spaces is achieved

Any required clinical isolation should be achieved. 
In addition inherently noisy areas should be kept 
away from quiet ones. Similarly inherently messy or 
unpleasant visual areas should be isolated. Inappropriate 
adjacencies that might offend sensibilities should be 
avoided. The design should naturally isolate and screen 
areas, which patients and visitors may not wish to see.
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J.05 The design makes appropriate provision for 
gender segregation 

Consider using double weighting. This item may 
be particularly important where there are in-patients. 
The care model should be clear about the location and 
extent of desired gender segregation. The design should 
reflect and provide this. Areas where the boundaries 
between genders may need to change in use should be 
clearly identified and solutions for providing this made 
apparent.

J.06 There is adequate storage space

It is very easy to underestimate the amount of storage 
space required. This frequently leads to other major 
failures in the use of buildings. Common results are to 
see materials stored in public areas causing restrictions, 
and giving a sense of clutter. In particular storage needs 
to be adjacent to places where it will be needed to 
ensure items are appropriately stored in actual use. The 
design should avoid creating storage spaces which can 
easily be eliminated. Storage may be required at several 
stages in the various supply/use/disposal systems.
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Output

AEDET example output from the Microsoft Excel spreadsheet version:

AEDET design evaluation

Project details: Title

Workshop details: Location Date (dd.mm.yy)

Completed by: First name Last name Organisation Email address
1:
2:
3:
4:
5:
6:
7:
8:
9:

10:
11:
12:
13:
14:
15:
16:

Results summary:

A: ● 3.8 5 of 5 scored 

B: ● 3.0 5 of 5 scored 

C: ○ 2.3 8 of 8 scored 

D: ● 4.5 4 of 4 scored 

E: ● 2.8 4 of 4 scored 

F: ● 2.0 5 of 5 scored 

G: ● 4.1 7 of 7 scored 

H: ○ 3.5 6 of 7 scored 

I: ● 3.6 7 of 7 scored 

J: ● 3.2 6 of 6 scored 

Toolkit version: 17.02.05

 ► Urban and social integration
 ► Performance

 ► Space

NOTE: A filled traffic light dot [●] in the table above indicates a valid average score, a hollow dot [○] indicates that one or more statements have been marked as 'unable to 
score'.

 ► Engineering
 ► Construction
 ► Use
 ► Access

 ► Form and materials
 ► Staff and patient environment

Job title

 ► Character and innovation

1 2 3 4 5 6
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Evidence layer

The evidence layer is currently available for download from the Department of Health website at:

www.dh.gov.uk
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To: McLennan, Neil[Neil.McLennan ]
Cc: Currie, Brian[brian. ]; Gillies, Graham[Graham. ]; Cantlay, Richard 
D[Richard.Cantlay ]; McQuarrie, Fraser F[fraser. ]; Falconer, 
Kenny[Kenny.Falconer ]; Duncan, Andrew A[Andrew.Duncan ]
From: Stillie, David[/O=MOTT MACDONALD GROUP/OU=FIRST ADMINISTRATIVE GROUP/CN=RECIPIENTS/CN=STI18545]
Sent: Wed 15/08/2012 12:57:16 PM (UTC)
Subject: Room Data Sheets.

Neil

Further to my meeting with Graham and yourself on Friday past to discuss the way forward in terms of passing on the individual room 
requirements to the bidders I confirm that as instructed I have informed Hiltron that they should do no further work on the room data 
sheets.

I also confirm that both Graham and yourself are satisfied that, with the addition of the Schedule of Operational/Design Notes which will 
be produced by NHSL, this is now the agreed way forward and that this will complete the suite of room information documents.  
Therefore, all of the room information you wish to pass on to the bidders is/will be included in:-

The Clinical Output Specifications

The Schedule of Accommodation

The Adjacency Matrix

The Environmental Matrix

The Equipment List

The Schedule of Operational/Design Notes and

The Operational Functionality elements of the Reference Design.

The requirement to comply with NHS Scotland design guidance is contained within the D & C Output Specification.

I trust that this is a true reflection of our discussions.

Kind regards

David
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1. Introduction  
 

Introduction 

This manual is intended to provide for all members of the Re-provision of the Royal 
Hospital Sick Children (RHSC) and Department for Clinical Neuroscience (DCN) at 
Little France project team a guide on the competitive dialogue process, a guide on 
undertaking the Draft Final Tender reviews and a step by step guide on the Final 
Tender evaluation process, their role and what is expected from them during the 
evaluation as well as the tools necessary in order to undertake their role. 

It will set out the dialogue programme and structure along with the project team and 
supporting resources including their roles and responsibilities and what is expected 
of them during this stage as well as the tools necessary in order to undertake their 
role. 

Background 

The Scottish Government Draft Budget published in November 2010 announced that 
both the RHSC and DCN projects would be delivered using the Non Profit 
Distributing (NPD) revenue funded model.   

The procurement process was officially launched with the issue of a contract notice in 
the Official Journal of the European Union (OJEU) on 5 December 2012.   

Pre-Qualification Questionnaire (PQQ) responses were received from three 
Candidates on 21 January 2013. Following evaluation of the PQQ responses all 
three Candidates were recommended to be invited to participate in dialogue and this 
was approved by the Project Steering Board on 22 February 2013.  

The Invitation to Participate in Dialogue (ITPD) was issued to the three short-listed 
Candidates (Bidders) on 12 March 2013, which signified the commencement of the 
Competitive Dialogue period.    

The Board will work with the three Bidders to develop their proposals with dialogue 
closing when the Board is comfortable that one or more solutions are capable of 
meetings its needs.  An Invitation to Submit Final Tenders (ISFT) will be issued at 
this stage.  Following evaluation of Final Tenders, the intention will be to select a 
Preferred Bidder whose bid represents the most economically advantageous tender 
whilst meeting the mandatory requirements, including a minimum quality score.   

It is envisaged that the Board and the Preferred Bidder shall then proceed towards a 
position where the NPD Project Agreement can be entered into and signed. Once 
this position is reached, Financial Close can take place and the contract for the 
Project can be awarded.   
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2. Key Project Milestones 
 
The key project milestones are set out in the table below, which have been extracted 
from the Strategic Development Programme version V14 (dated 13 August 2013). 
The dates noted below are subject to satisfying the requirements of the various Key 
Stage Reviews (KSR) carried out the Scottish Futures Trust (SFT) on behalf of the 
Scottish Government. The KSRs require to be validated by SFT before the next 
stage can proceed.  

Key Project Milestone Date  

Issue ITPD/Commencement of Dialogue 12/03/13 

Dialogue Meeting 1 w/c 01/04/13 

Dialogue Meeting 2 w/c 29/04/13 

Dialogue Meeting 3 w/c 27/05/13 

Dialogue Meeting 4 w/c 24/06/13 

Dialogue Meeting 4A  w/c 15/07/13 

Dialogue Meeting 4B  w/c 22/07/13 

Dialogue Meeting 4C w/c 12/08/13 

Dialogue Meeting 4D  w/c 02/09/13 

Dialogue Meeting 5 w/c 16/09/13 

Dialogue Meeting 5A w/c 23/09/13 

Draft Final Tender submission 21/10/13 

Dialogue Meeting 6 w/c 18/11/13 

Pre-ISFT Key Stage Review (KSR) with SFT 29/11/13 

Close Dialogue 05/12/13 

Invitation to Submit Final Tenders 06/12/13 

Final Tender submission 06/01/14 

Pre-PB KSR with SFT 12/03/14 

Appoint Preferred Bidder 13/03/14 

Standstill Period 24/03/14 

Full Business Case Approval by CIG 30/09/14 
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Pre-FC KSR with SFT 30/09/14 

Financial Close 02/10/14 

Construction commences 03/10/14 

Construction completion date (target) 17/02/17 

Board commissioning commences 20/02/17 

Hospital opening date 15/05/17 
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3. Project Team Structure  
 

This section outlines the Board’s resources for the competitive dialogue and final 
tender evaluation process and those of the Board’s advisers. It also sets out the 
project structure as well as the roles and responsibilities for the key members of the 
team.  

The structure shows the relationship between a Core Evaluation Team (CET) (that 
will be consistent throughout the procurement process and will be the principal 
assessment and evaluation body), the Evaluation Groups (that will provide technical, 
legal and financial input as required to support the Core Evaluation Team) and the 
Project Steering Board (that will ratify decisions made by the Core Evaluation Team). 

The Procurement Management Team will be responsible for managing and 
overseeing all aspects of communication and engagement with the CET, Evaluation 
Groups and Bidders.  This will range from meeting management and document 
control to overseeing the competitive dialogue and final tender evaluation process 
and processing clarifications and dialogue period queries with Bidders. 

 

 

 

  

NHS '---.,......., 
Lothian 

Project owner + 
Chair ol Project Steering Board: Susan Goldsmith 

Project Director: Brian Corrie ~---------1 
Core Evaluation Team 

Design & Construction: Bnan Currie 
le!l•I & Commercial: lain Graham 

Cllnlcal & Servk:e Users: Janice MacKenz,e 
flnanc:e : Carol Potter 

Operations & Commissioning: Jackie Sansbury 

Supported by wider NHSL leam 

Project Management: 

Sorrel Cosens, NHSL 
& 

Advisers 
Techmc::11· 

Legal: 

•■ 1"1t"'~I"'◄"';"'l•'"i'": l"'i'";l'"l"'i 

Financi al: 
l!JERNST&YOI.INC 

QwAll.r• l\"1' .... ,,,,., u,, 
Insurance: 

IB'III!B 
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3.1 Roles and Responsibilities  

3.1.1 Procurement Management Team  

The Procurement Management Team (PMT) will be responsible for managing and 
overseeing all aspects of competitive dialogue process and evaluation of final 
tender submissions.  

The PMT comprises resources from the NHSL and Mott MacDonald: 

 Sorrel Cosens (NHSL) 
 Maureen Brown (Mott MacDonald) 
 Kamil Kolodziejczyk (Mott MacDonald) 
 Scott Abercrombie (Mott MacDonald) 

 
The PMT will be supported by NHSL administrative resources: 

 Lauren Lynch 
 Ashley Riley 

 

The responsibilities of the PMT include: 

 Management of the competitive dialogue process; 
 Liaise with financial, legal and technical advisers as required;  
 Management of Dialogue Period Queries from Bidders; 
 Issuing clarifications to Bidders; 
 Control and distribution of Bidders submissions; 
 Arranging dialogue meetings; 
 Preparing and issuing dialogue meeting agendas; 
 Recording and issuing dialogue meeting action notes; 
 Management of procurement documentation via Conject;  
 Document control;  
 Single liaison point for all contact with Bidders; 
 Management of the draft final tender evaluation; 
 Management of the final tender evaluation; 

 

The Procurement Management Team will be responsible for managing and 
overseeing all aspects of communication and engagement within NHSL and 
associated stakeholders and will act as the single point of contact for advisers within 
the procuring body for all matters in relation to procurement coordination. 
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3.1.2 Core Evaluation Team 

The Core Evaluation Team (that will be consistent throughout the procurement 
process) is the principal assessment and evaluation body, assisted by the Evaluation 
Groups.  The Project Steering Board will approve and sign off recommendations, 
within delegated authority limits, made by the Core Evaluation Team.   A member of 
the Core Evaluation Team will take the lead in each of the Evaluation Groups.  

The Core Evaluation Team comprises key representative of the Board, supported by 
the Board advisers. The key representative and the evaluation areas on which they 
will lead are: 

 Brian Currie (Project Director) 
 Iain Graham (Commercial and Legal) 
 Janice Mackenzie (Clinical and Service Users) 
 [Carol Potter (Finance)]1 
 Jackie Sansbury (Operations and Commissioning) 

 

Support is provided by the following advisers and their teams: 

 Technical:  Richard Cantlay (Mott MacDonald)  
 Legal:  Andrew Orr (MacRoberts LLP) 
 Financial: Michael Pryor (Ernst & Young) 

 

Responsibilities of the Core Evaluation Team include: 

 Lead on the individual dialogue meetings;  
 Lead on the review of Bidders information submissions in advance of each 

dialogue meeting;  
 Referring material issues / queries to Procurement Management Team for 

issue to Bidders; 
 Lead the Evaluation Groups in evaluating all aspects of the final tender 

submissions in accordance with paragraph 5 (Tender Evaluation and Contract 
Award Criteria) set out in ITPD Volume 1; 

 Final scoring and production of final tender evaluation report; 
 Recommendation on Preferred Bidder to the Project Steering Board; 

 

 

1 Carol Potter was a Core Evaluation Team member for competitive dialogue meetings 1-4, 
until leaving NHSL on 12/09/13.  Iain Graham will lead on commercial (financial and legal) 
issues for evaluation.  
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3.1.3 Evaluation Team 

There will be three main areas of evaluation which cover each of the following 
subject areas: 

 Technical;  
 Financial; and 
 Legal.  

The technical evaluation covers 61 criteria across Approach to Strategic 
Management, Design and Construction, Approach to Facilities Management. 

The evaluation of each criteria will be led by a member of the Core Evaluation Team 
and will include members of the NHS Lothian project team and advisers 

The members of the Evaluation Team and the criteria they will be responsible for 
evaluating are included in Appendix A.  

The Evaluation Teams responsibilities during Competitive Dialogue, Draft Final 
Tender and Final Tender are described in sections, 4, 5, and 6 respectively.  
 

3.2    Summary of key Groups 

The table below provides a list of individuals involved in the Evaluation Process  

Group Members Advisers  
Procurement 
Management Team 

Sorrel Cosens (Project Manager) 
 

Maureen Brown (Project Manager) 
Kamil Kolodziejczyk (Assistant Project 
Manager) 
 

Core Evaluation Team Brian Currie (Project Director) 
Iain Graham (Commercial and Legal) 
Jackie Sansbury (Operations and 
Commissioning) 
Janice Mackenzie (Clinical and Service Users) 
 

Richard Cantlay (Lead Technical 
Adviser) 
Michael Pryor (Lead Financial Adviser) 
Andrew Orr (Lead Legal Adviser) 

Strategic and 
Management 

Iain Graham 
Brian Currie  
Janice MacKenzie  
Jackie Sansbury  
Ruth Kelly (Associate Director of HR) 
Alex Joyce (Employee Director) 
Howard Royston (Head of Estates)  
Eric Drennan (Health and Safety Officer)  
 

Richard Cantlay  
Carol Thorburn (Technical FM Adviser) 
Robin Reid (Technical Health and 
Safety Adviser) 
Andrew Orr 
Michael Pryor 

Design and Construction Brian Currie  
Janice MacKenzie  
Fiona Halcrow (Service Project Manager) 

Richard Cantlay  
Graeme Greer (Technical Adviser) 
David Stillie (Technical Architectural 
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Group Members Advisers  
Ernie Bain (Estates Manager) 
John Sturgeon (eHealth Head of Programmes 
and Development) 
Wayne Clemitson (System Administration 
Manager) 
Neil McLennan (Capital Project Manager)  
James Steers (Clinical Director) 
To be confirmed (Infection Control) 
Clive Armstrong (Head of Fire Safety) 
Lynn Allan (Project Accountant) 
 

Adviser) 
Colin MacRae (Technical M&E 
Adviser) 
Bryan MacKay (Technical C&S 
Adviser) 
Stuart Cull (Technical ICT Adviser) 
Andrew Duncan (Technical 
Construction Adviser) 
Fraser Littlejohn (Technical Planning 
Adviser) 
Rod Shaw (Technical Cost Adviser) 
Robin Reid (Technical Health and 
Safety Adviser) 
Andrew Orr  

Facilities Management Jackie Sansbury  
Howard Royston  
Clive Armstrong (Fire Officer)  
 

Rod Shaw 
Robin Reid  
Carol Thorburn 

Commercial  Iain Graham  
Lynn Allan 
 

Michael Pryor  
Lindsey Crawford (Financial Adviser) 
Lucy Macarthur (Financial Adviser) 
Andrew Orr  
Lynn Pentland (Legal Adviser) 
Graeme Greer  
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4. Competitive Dialogue Process 
 

4.1 Overview 

The competitive dialogue process is set out more fully in paragraph 4 (Competitive 
Dialogue Process) of ITPD Volume 1. It is not intended to replicate, in full, the 
content of that paragraph and therefore all members of the project team should read 
paragraph 4 of the ITPD to obtain a full understanding of the dialogue process as set 
out for the Project.  

4.2 Competitive Dialogue Programme 

Since publication of the ITPD in March 2013, the programme for competitive dialogue 
has been extended by eight weeks, inserting five additional meetings (4A, 4B, 4C, 4D 
and 5A).  The programme dates below were shared with Bidders on 15 July 2013.  

Activity Week Bidder A Bidder B Bidder C 
Dialogue Opens 

 Issue ITPD 0 12/03/13 

Briefing \ Q&A  1 Tue 19/03/13 Wed 20/03/13 Thu 21/03/13 
Informal Submission 1 2 Mon 25/03/13 Tue 26/03/13 Wed 27/03/13 
Dialogue Meeting 1 3 Tue 02/04/13 Wed 03/04/13 Thu 04/04/13 
Informal Submission 2 6 Mon 22/04/13 Tue 23/04/13 Wed 24/04/13 
Dialogue Meeting 2 7 Tue 30/04/13 Wed 01/05/13 Thu 02/05/13 
Informal Submission 3 10 Mon 20/05/13 Tue 21/05/13 Wed 22/05/13 
Dialogue Meeting 3 11 Tue 28/05/13 Wed 29/05/13 Thu 30/05/13 
Informal Submission 4 14 Mon 17/06/13 Tue 18/06/13 Wed 19/06/13 
Dialogue Meeting 4 15 Tue 25/06/13 Wed 26/06/13 Thu 27/06/13 
Informal Submission 4A 17 Mon 08/07/13 Tue 09/07/13 Wed 10/7/13 
Dialogue Meeting 4A 18 Tue 16/07/13 Wed 17/07/13 Thu 18/07/13 
Informal Submission 4B 18 Mon 15/07/13 Tue 16/07/13 Wed 17/07/13 
Dialogue Meeting 4B 19 Tue 23/07/13 Wed 24/07/13 Thus 25/07/13 
Informal Submission  4C 21 Fri 02/08/13 Tue 06/08/13 Wed 07/08/13 
Dialogue Meeting 4C 22 Tue 13/08/13 Thu 15/08/13 Fri 16/08/13 
Informal Submission 4D 24 Wed 21/08/13 Thu 22/08/13 Fri 23/08/13 
Dialogue Meeting 4D 25 Mon 02/09/13 Tue 03/09/13 Wed 04/09/13 
Informal Submission 5 18 Fri 06/09/13 Mon 09/09/13 Wed 11/09/13 
Dialogue Meeting 5 26 Mon 16/09/13 Tue 17/09/13 Thu 19/09/13 
Informal Submission 5A 27 Wed 18/09/13 Thu 19/09/13 Fri 20/09/13 
Dialogue Meeting 5A 28 Tue 24/09/13 Wed 25/09/13 Thu 26/09/13 
Draft Final Tender Submission 32 Mon 21/10/13 

Dialogue Meeting 6 36 Tue 19/11/13 Wed 20/11/13 Thu 21/11/13 
Close Dialogue 37 Thurs 05/12/13 
Invitation to Submit  Final 38 Fri 06/12/13 
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Activity Week Bidder A Bidder B Bidder C 
Tenders 
Submission of Final Tenders 43 Mon 06/01/14 
 

 

4.3 Dialogue Meeting Structure, Arrangements and Agendas 

Each monthly Dialogue Meeting (Dialogue Meetings 1-6) shall involve the Board 
spending time with each Bidder. The format of such monthly meetings shall be: 

 Initial meeting between the Board's full Core Evaluation Team and Bidder's 
team;  

 The initial meeting shall (if required) break out into a series of sub-meetings 
concentrating on legal, technical and financial aspects of Bidder's proposals;  

 The sub-meetings shall re-convene for a final wrap up meeting with the 
Board's full Core Evaluation Team and Bidder's team. 

4.4 Submission Requirements for Each Dialogue Meeting 

In advance of each Dialogue Meeting, Bidders are invited to submit specific material 
related to the agenda topics to be discussed ("Informal Submissions").  These 
Informal Submissions by Bidders prior to the Dialogue Meetings shall enable the 
Board and its advisers to: 

 review the work undertaken by Bidders since the previous Dialogue Meeting; 

 provide any meaningful and relevant comments to the Bidders; and  

 avoid any time disconnect between the Board’s comments and the 
development of Bidders’ Solutions. 

The Informal Submissions above shall be required to be uploaded onto Conject in 
advance of each Bidder’s Dialogue Meeting. 

4.5 Information flow and Communications 

Refer to Appendix B for the Competitive Dialogue Information flow and 
Communications  

I 
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5. Draft Final Tender Review 
 

5.1 Overview 

The Draft Final Tender shall not be scored by the Board.  The Draft Final Tenders 
shall be used as a tool for the Board to ensure that bidders have solutions capable of 
meeting its requirements, thus enabling the Board to proceed to conclude the 
Dialogue Period. It follows that review of Draft Final Tenders shall focus on whether 
each bidder's submission meet the Board’s requirements set out in the ITPD (as 
supplemented and clarified by the Board during the Dialogue Period). 

Consistent with the Board's requirement to ensure fairness between bidders, there 
will be no detailed feedback going beyond setting out where that bidder does not 
meet minimum requirements. 

As the Draft Final Tender will contain each bidder's financial information, care needs 
to be taken to ensure that knowledge of each bidders' price information (sufficient to 
anticipate a Price Evaluation mark) is not known by those who will be undertaking 
assessment of quality at Draft Final Tender Stage and detailed assessment and 
scoring of quality at Final Tender Stage (this would include the financial submission, 
and submissions for technical criteria C29 and D13).  In the absence of ensuring this, 
the Board risks bidder arguments that quality scoring at Final Tender Stage had been 
done in the knowledge of Draft Final Tender price (which might well remain the same 
in Final Tender submissions). 

A final Dialogue Meeting (6) will then take place as indicated on the programme. In 
advance of the final Dialogue Meeting, Bidders will receive written feedback from the 
Board on the content of their Draft Final Tender as against the Board's minimum 
requirements and they will have the opportunity to clarify any outstanding points 
against that feedback in the meeting.  

Given the approach that has been adopted, it is crucial for the Board to use the Draft 
Final Tender Stage and Dialogue 6 as the final point at which it can clearly and 
precisely identify minimum requirements that a bidder is failing to meet.  In the 
absence of picking such matters up with a bidder prior to Final Tender submission, 
such that the bidder does not have a clear and precise understanding of minimum 
requirements, the Board would risk legal challenge under the Regulation if it sought 
to exclude a Final Tender for failure to meet with minimum requirements. 

The technical, financial and legal review of submissions will be reported to the Core 
Evaluation Team who will finalise the report to go to bidders.  
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A template for the Draft Final Tender Feedback reports is included in Appendix C. 
This template includes the following sections;  

 Section 1 - Important Notice 

 Section 2 – Introduction 

 Section 3 – Key Points to be addressed from the Draft Final Tender  

 Part A Technical Commentary 

o Sub Section A - Strategic and Management 

o Sub Section B - Design and Construction  

o Sub Section C - Facilities Management 

 Part B Financial and Insurance Commentary 

 Part C Legal Commentary 

 

The Draft Final Tender Feedback report will form the basis of the agenda and 
discussion for Dialogue 6.This will include, where applicable, discussing the extent to 
which the Board has identified any areas in which: (i) a Bidder falls short of minimum 
requirements, or (ii) the Bidder's submission would otherwise fail to be fully evaluated 
at Final Tender Stage. 

A note of agreed actions at Dialogue 6 will be produced as per all earlier dialogue 
meetings.  

The process to be followed for the Draft Final Tender Assessment is summarised in 
the chart below: 

strategic and Management -
Individual review/comments 

DRAFT FINAL TENDER 
TECHNICAL ASSESSMENT 

Design and Construction -
Individual review/comments 

Comments collated 
Draft Final Tender Report Author 

Agree consensus comments on the submissions 
Technical team members; chaired by CET lead 

F acmues Management -
lnd-vidual review/comments 

Report Authors draft consensus comments for sign off by CET lead 

Project Management team collate 
technical Draft Final Tender Reports 

Legal review of technical Draft Final 
Tender Report 

The recommendaUons to the CET are 
agreed 

FINANCIAL REVIEW AND 
LEGAL REVIEW 

Individual review/ 
comments 

Comments collated 
Draft Final Tender Report Author 

Ag ree consensus comments on the submissions 
Technical team members; chaired by CET lead 

Report Authors draft consensus corn rnents for sign 
off by CET lead 

Project Management team collate 
technical Draft Final Tender Reports 

The recommendations to the CET 
are agreed 
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5.2 Programme for Review of Draft Final Tenders 

 
Activity Dates 

Submission of Draft Final Tenders Mon 21/10/13 

Issuing Submissions to the Evaluation 
Team 

Tues 22/10/13 

Review of Technical Submissions Tues 22/10/13 – Fri 07/11/13 

Report -Technical submission:  

- Strategic & Management Mon 28/10/13 

- Design & Construction and ITPD 
Appendix C(iv) – Interface 
Proposals 

Fri 07/11/13 

- Facilities Management Fri 07/11/13 

Review & Report - Financial submission Tues 22/10/13 – Fri 08/11/13 

Review & Report - Legal submission 
(Sub-set of Financial) 

Tues 22/10/13 – Fri 08/11/13 

Core Evaluation Team Review Mon 11/11/13 

Issue Evaluation Comments to Bidders  Wed 13/11/13 

Dialogue Meeting 6 w/c 18/11/13 

Project Steering Board  - Project Update Fri 29/11/13 

Pre-Close of Dialogue KSR with SFT Fri 29/11/13 

Close Dialogue Thurs 05/12/13 

Issue ITSFT Fri 06/12/13 

 

5.3 Technical Review  

The Draft Final Tender technical evaluation will comprise the following steps relevant 
to assessment of whether the Board's requirements are met: 

 Individual review and comment by the relevant member of the Technical 
Team as per the Evaluation Responsibilities Table in Appendix A; 

 Comments to be collated by the Draft Final Tender report author (originator) 
as per the table below;  

 For each criteria a meeting will take place with the relevant members of the 
technical team, chaired by the CET lead, to agree consensus comments on 
the submission; 

 Consensus comments will be drafted by the report authors for CET lead sign 
off;  

 The Procurement Management team will collate the technical Draft Final 
Tender Reports;  

 Legal review of the technical draft final tender report; 
 Agree report comments to be recommended to CET. 
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In the Submission Requirements it is stated at some of the requirements that, in 
regard to the matter to be evaluated, ‘for indicative purposes only it is anticipated that 

Bidders proposals may include’ – then a list of indicative items is given. It should be 
noted that it is at the Bidders’ discretion whether or not the list is followed in whole, in 
part or not at all.  The purpose is to give bidders guidance. Bids should not be held to 
be incomplete or non-compliant if responses are not in line with the items listed. 

It should be further noted that where Bidders are requested to submit a response ‘for 

information only’, this should be excluded from the completeness and compliance 
check and should not be evaluated.  

 

Group 
Draft Final Tender Report Authors 

Originator CET Lead Sign off Legal Reviewer 

Strategic and Management Sorrel Cosens Iain Graham Andrew Orr 

Design and Construction Graeme Greer Brian Currie Andrew Orr 

Facilities Management Carol Thorburn Jackie Sansbury Andrew Orr 

 
The following Appendices are attached to this manual and are intended to support 
the review process: 

 Appendix A – Evaluation Responsibilities Table, indicates those individuals 
and groups responsible for evaluating each of the Bid Response 
Requirements; 

 Appendix C - Template Draft Final Tender Report to be completed by the 
report Authors;  

 Appendix D – Draft Final Tender Evaluation Proforma, provides a document 
that the evaluation team can populate with comments.  

 

5.4 Legal Review 

The Board will review the Draft Final Tender to ensure compliance with the tender 
requirements. As Bidders are required to accept the Project Agreement in the ISFT, 
by this stage the Project Agreement should be agreed in all material respects. 
Derogations should have been received by SFT and Quantifiable Bidder 
Amendments agreed and notified to each Bidder. 

 

5.5 Financial Review 
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The financial submission from all three Bidders will comprise written answers to 16 
questions set out in the Submission Requirements element of the ITPD document 
and subsequent revision issued to Bidders on 30 August 2013 updated to reflect the 
fact that there will be a preferred bidder funding competition rather than fully funded 
tenders being submitted. 

Questions 1-7 relate to the funding of the Bidders’ proposals.   

Questions 8-16 relate to the assumptions underpinning the financial model that 
Bidders are required to submit at Draft Final Tender and Final Tender stage. 

 

Financial Model 

The finance team will review each financial model using the following steps: 

 Application of checklist to ensure compliance with ITPD instructions and 
required assumptions 

 Identification of annual service payment cashflows 

 Identification of surplus cashflows 

 Identification of equalisation adjustment cashflows (pass through costs) – this 
may require liaison with technical workstreams to identify any elements of 
proposals that would impact NHS Lothian’s costs eg Soft FM.  Any such 
adjustments will be made known to bidders in the final dialogue round and 
discussed where required.  

 Identification of any quantifiable bidder amendments that require valuation, to 
be notified to the finance team by technical and legal workstreams – valuation 
will be done via workshops to be attended by relevant parties.  Values derived 
will be notified to bidders in the subsequent dialogue round, with the logic 
behind the derivation of these values made clear to bidders so that they have 
the opportunity to mend their approach 

The process of deriving the Price scores will be carried out entirely within the finance 
workstream and the result not made available to other workstreams. 

Instead, the Core Evaluation Team will be provided with a report covering the 
following: 

 Confirmation or otherwise that the financial proposals of each Bidder are 
affordable, identifying any areas where affordability is at risk or where any 
element of the price proposals requires further discussion with Bidders; 
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 Confirmation or otherwise that the information provided by Bidders is 
sufficient to carry out Price evaluation as set out in the ITPD, identifying any 
areas of deficiency; 

 
 Identification of any Quantifiable Bidder Amendments to be applied. 

The report will be in a format that can be used as the basis for discussion with 
Bidders on all three areas at the subsequent dialogue round.   

 

Funding proposals 

Bidders will set out their approach to funding in response to the relevant questions in 
the ITPD as amended to reflect the use of a post preferred bidder funding 
competition and included in the Financial Submission Requirements document of 30 
August 2013. 

These proposals will be reviewed with reference to the scoring scheme as set out in 
the revised Financial Submission Requirements document, whereby the Price 
Evaluation mark for each Bidder is be adjusted according to the deduction, if any, 
attributed to the adequacy of that Bidder’s response to the questions relating to 
funding approach. 

The finance team will agree a provisional score relating to the adequacy of the 
funding approach of each Bidder and will provide feedback to each Bidder on this 
provisional score in the subsequent dialogue meeting. This provisional score will form 
part of the report to be submitted to the Core Evaluation Team. 
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6 Final Tender Evaluation  
 

6.1 Overview of Evaluation Process 

The tender evaluation and contract award process is set out more fully in paragraph 
5 (Tender Evaluation and Contract Award Criteria) of ITPD Volume 1. It is not 
intended to replicate, in full, the content of that paragraph and therefore all members 
of the project team should read this section to obtain a full understanding of the 
approach to the evaluation methodology for the Final Tenders.  

The Final Tender evaluation will comprise the following steps: 

 Completeness and compliance check; 
 Compliance with the Stand Alone Requirements; 
 Evaluation of all of the Quality Evaluation Criteria on a pass/fail basis; 
 Evaluation of those Quality Evaluation Criteria that are evaluated on a 

scored basis; 
 Price Evaluation (including commercial aspects);  
 Evaluation of Funding Proposals; and 
 Legal Review  
 Combination of Price Evaluation Mark and Quality Evaluation Mark, 

resulting in a mark out of 100 being awarded to each Bidder. 
 

Please note that should a Final Tender fail any of the first three steps above then the 
Final Tender will be deemed to be non-compliant and no further evaluation will be 
carried out.  

The contract award will be on the basis of the offer, contained in the Final Tender, 
which is the most economically advantageous. 
 
The following Appendices are attached to this manual and are intended to support 
the evaluation process: 

 Appendix E - Final Tender Evaluation Proforma, provides a document that the 
evaluation team can populate with comments and scores. This also acts as a 
checklist of submission requirements supplemented by Appendix I which lists 
the Design Deliverables and Specifications. 

 Appendix F - Final Tender Evaluation Scoring Matrix, provides a spreadsheet 
that when the consolidated score is input, will provide the overall weighted 
score. 

As the Final Tender will contain each bidder's financial information, care needs to be 
taken to ensure that knowledge of each bidders' price information (sufficient to 
anticipate price scoring) is not known by those who will be undertaking detailed 
assessment and scoring of quality at Final Tender Stage (this would include the 
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financial submission, and submissions for technical criteria C29 and D13).  In the 
absence of ensuring this, the Board risks bidder arguments that quality scoring at 
Final Tender Stage had been done in the knowledge of Final Tender price. 

The process to be followed for the Final Tender Evaluation is summarised in the 
chart below: 

 

 
 
 
 
 
 

  

FINAL TENDER -
TECHNICAL EVALUATION 

FINAL TENDER 
f--------------< FINANCIAL AND LEGAL EVALUATION 

Strategic and Management -
Technical Review 

(lndivid ual) 

Scores and comments 
reccrded 

Design and Construction -
Technical Review 

(Individual) 

Scores and comments 
recorded 

Scores and comments collated -
Project Management Team 

Agree consensus scores and commentaries; 
GET lead chairs 

Facil it ies Management -
Technical Review 

(Individual) 

Scores and comments 
recorded 

Report Author records scores and comments for sign off by the GET lead 

Recommendatons to GET agreed 

Individual review 

Scores and comments 
recorded 

Scores and comments collated -
Project Management Team 

Agree consensus scores and 
commentaries; 
GET lead chairs 

Report Author records scores and comments for sign off by 
the GET lead 

Recommendations to GET agreed 
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6.2 Programme for Evaluation of Final Tenders 

Activity Dates 
Submission of Final Tenders Mon 06/01/14 

Completeness Check  Tues 07/01/14 – Weds 08/01/14 

Issuing Submissions to the Evaluation Team Thurs 09/01/14 

Review of Technical Submissions Thu 09/01/14 – Fri 31/01/14 

Report -Technical submission: tbc 

Strategic & Mgt tbc 

Design & Construction tbc 

Facilities Management tbc 

Review & Report -Financial submission Thu 09/01/14 – Fri 31/01/14 

Review & Report - Legal submission (Sub-set 
of Financial) 

Thu 09/01/14 – Fri 31/01/14 

Evaluation Group Report Mon 03/02/14 – Fri 07/02/14 

Core Evaluation Team Final Evaluation Mon 10/02/14 – Wed 12/02/14 

CET Report for Project Steering Board Wed 12/02/14 – Fri 14/02/14 

Project Steering Board Approval for PB Fri 14/02/14 

F&R Committee Approval for PB Wed 12/03/14 

Pre-PB KSR with SFT Wed 12/03/14 

Appointed of Preferred Bidder Thu 13/03/14 

 

 

6.3 Completeness & Compliance check 

The Final Tenders received from all Bidders will firstly be checked by the 
Procurement Management Team for compliance with the submission requirements 
and completeness.  Non-compliant and/or incomplete Final Tenders submissions 
may be rejected by the Board. 

In the Submission Requirements it is stated at some of the requirements that, in 
regard to the matter to be evaluated, ‘for indicative purposes only it is anticipated that 
Bidders proposals may include’ – then a list of indicative items is given. It should be 
noted that it is at the Bidders’ discretion whether or not the list is followed in whole, in 
part or not at all.  The purpose is to give bidders guidance. Bids should not be held to 
be incomplete or non-compliant if responses are not in line with the items listed. 

It should be further noted that where Bidders are requested to submit a response ‘for 
information only’, this should be excluded from the completeness and compliance 
check and should not be evaluated.  

6.4 Compliance with Stand Alone Requirements 

The Procurement Management Team, with input from the Board’s advisers as 
required, will check each Final Tender for compliance with the Stand Alone 
Requirements as identified in paragraph 2.3 (Stand Alone Requirements) of ITPD 
Volume 1 including ITPD Volume 1 Appendix C (iv) – Interface Proposals. Any Final 
Tenders which do not comply with the Stand Alone Requirements will result in the 
Final Tender being deemed non-compliant and therefore rejected by the Board. 
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6.5 Evaluation of Technical Submission  

The Final Tender technical evaluation will comprise the following steps: 

 Individual review, recording scores and comments; 
 [Submission of score and comments to be collated by the Procurement 

Management Team] 
 Meeting chaired by the CET lead for each criteria to agree consensus score 

and commentary on the submission  
 Scores and comments recorded by the report authors for CET lead sign off  
 Collation of technical final tender evaluation to be recommended to CET 

 
Group Final Tender Report Authors 

Originator CET Lead Sign off  Legal Reviewer 

Strategic and Management Sorrel 
Cosens 

Iain Graham 
 

Andrew Orr 

Design and Construction Graeme 
Greer 

Brian Currie  
 

Andrew Orr 

Facilities Management Carol 
Thorburn  

Jackie Sansbury  
 

Andrew Orr 

 

6.6 Guidance on Quality Scoring (Technical) 

"Evaluation Guidance" is provided in paragraph 5 (Tender Evaluation and Contract 
Award Criteria) as set out in ITPD Volume 1 for each of the Quality Evaluation 
Criteria, particularly Section 5.6.  

6.6.1 Pass/Fail tests 

In the first instance all of the responses to each question will be evaluated on a 
pass/fail basis.  This also includes those responses that are subsequently scored.  
Provision is made in the Appendix E proforma to record the outcome of this pass fail 
evaluation.  As noted in paragraph 6.1 above should a Final Tender fail this test then 
the Final Tender will be deemed to be non-compliant and no further evaluation will be 
carried out.6.6.2 Scored questions 

A detailed evaluation of the scored questions for the submissions that passed the 
Pass / Fail criteria is then undertaken.  Scoring will be done by the Evaluation Groups 
and the Core Evaluation Team for the questions specified in ITPD Volume 1 Table A 
at paragraph 5.6.3.     

Responses to each question will be scored out of 10. Each score will be based on 
the degree to which the response covers the range of factors specified in the relevant 
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Evaluation Guidance and as appropriate / relevant to the question, depth of 
understanding of the issues and relevance and quality of examples and experience 
provided as set out in ITPD Volume 1 Table A at paragraph 5.6.3. The scores will 
then be multiplied by the weighting agreed for each question (as detailed in the 
Evaluation Table in the ITPD and in Appendix A of this Evaluation Manual) to 
calculate the final score for each submission. 

In the Submission Requirements it is stated at some of the requirements that, in 
regard to the matter to be evaluated, ‘for indicative purposes only it is anticipated that 
Bidders proposals may include’ – then a list of indicative items is given. It should be 
noted that it is at the Bidders’ discretion whether or not the list is followed in whole, in 
part or not at all.  The purpose is to give bidders guidance. Bids should evaluated on 
this basis.It should be further noted that where Bidders are requested to submit a 
response ‘for information only’, this should not be evaluated.  

Using the Final Tender Evaluation Proforma in Appendix E, the Evaluation Group 
members will each undertake individual evaluation of the relevant evaluation criteria 
within each Bidders’ Final Tender Submissions against the prescribed scoring criteria 
before meeting with their Group in a workshop, chaired by the Core Evaluation Team 
member leading that Group, to agree the final consensus scores for each of the 
evaluation criteria for which that Group is responsible.  

Once the evaluation has been completed for each Bidder the Core Evaluation Author 
and CET Lead will be responsible for preparing the final scoring report using the 
Final Tender Evaluation Scoring Matrix at Appendix F, with associated commentary, 
as appropriate. The completed scoring report will be submitted to the Core 
Evaluation Team to allow the final scores to be checked and verified and the 
selection of the Preferred Bidder to be made. 

Whilst it is envisaged that the Technical Evaluation for all three Bidders will be 
carried out on the same day, where scoring occurs on separate days, the advice is 
that this is not prevented by the Public Contracts (Scotland) Regulations 2012 (the 
Regulations).  A potential area of questioning by a bidder might be "was Bidder A 
marked more/less harshly" on account of being the first and how was objectivity 
ensured?  However, provided all scoring is objective and backed up with reasons for 
particular marks awarded, there ought not to a procurement issue with the approach.   

Separately, given the different dates for some of the evaluations, it will be important 
to ensure absolute consistency in the individuals involved in assessing across each 
of the three bidders.  As previously noted, it is strongly recommended that the 
technical/quality evaluations are demonstrably done without knowledge of financial 
scoring. 

 

6.7 Legal Evaluation 

Bidders shall be awarded a pass if they accept the Final Tender (Bidder Specific) 
Project Agreement. If a pass is awarded, then Quantifiable Bidder Amendments will 
be applied. 
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6.8 Price Evaluation 

 
Economic Cost  

The Economic Cost of the Submission will be determined by calculating the Net 
Present Value (NPV) of each Submission to the Board over the period of the NPD 
Project Agreement using the following components: 
 
a) NPV of Annual Service Payment - The proposed total Annual Service 

Payment stream in the Bidder’s Financial Model taken from financial pro 
forma 1 and verified against the Financial Model, prepared using the 
assumptions and specifications set out in paragraph [3.9] of the ITPD.  The 
NPV will be calculated using the Treasury real discount rate of [3.5% 
(6.0875% nominal)]; 

 
b) NPV of Surpluses - The forecast level of surpluses in the Bidder’s Financial 

Model as presented in financial Proforma 2 and verified against the Financial 
Model will be deducted from the NPV of the total Annual Service Payment.  
Due to the more uncertain nature of the surplus payments the NPV will be 
calculated using a real discount rate of 4.39% (7.0% nominal); 

 
c) Equalisation Adjustment - The additional material related costs and revenues 

to be borne by the Board as a result of any Final Tender Submission, 
including energy and utilities, rates and insurance costs. The impact of such 
costs will be estimated by the Board and expressed as an NPV of the 
adjustments made, discounted at a real rate of [3.5%]. The result will be 
added to the NPV of the Final Tender Submission (an ‘Equalisation 
Adjustment’). Any such adjustments, as identified through the Draft Final 
Tender review process, will have been discussed with Bidders at the final 
dialogue round; and 

 
d) Quantifiable Bidder Amendments - The Economic Cost will include an amount 

that reflects the deemed value (whether positive or negative) of any a) 
amendments, caveats or qualifications to the contract or specification that 
affect the risk profile of the Project or b) elements of the response to the 
Financial Submission Requirements, that have or, in the reasonable opinion 
of the Board may have, a significant and quantifiable financial impact on the 
Board (a ‘Quantifiable Bidder Amendment’). For this purpose, the deemed 
value of the Quantifiable Bidder Amendment will be the estimated financial 
impact to the Board of the risk occurring multiplied by the estimated 
probability of that risk being realised. Such values will be converted to an NPV 
using the 3.5% real discount rate. 

 
Where any such Quantifiable Bidder Amendments and/or Equalisation Adjustments 
are identified, these will have been discussed and the deemed value shared with 
each Bidder during the final dialogue round. 
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Price Evaluation Matrix  
 
The Economic Cost derived from the components described in sub paragraphs a) – 
d) above will be scored as shown below, with the Bidder with the lowest Economic 
Cost scoring the maximum 60 (the Price Evaluation mark). This will form the 
benchmark, with the economic cost of the other Submissions receiving marks in 
proportion to the difference in price from the lowest according to the example below. 
 
Example: 
Bid X   lowest   = 60.00 marks = 60.00% 
Bid Y   6% higher  = 54.00 marks = 54.00% 
Bid Z  60% higher  = 0.00 marks = 0.00% 
 
Note: marks will be scored to 2 decimal places and that the lowest score possible for 
price will be capped at zero marks. 
 

Evaluation of Acceptability of Funding Approach  

Bidders will set out their approach to funding in response to the relevant questions in 
the ITPD as amended to reflect the use of a post preferred bidder funding 
competition and included in the Financial Submission Requirements document of 30 
August 2013. 

These proposals are to be evaluated on the scored basis as set out in the revised 
Financial Submission Requirements document. The Price Evaluation mark for each 
Bidder will be adjusted according to the deduction, if any, attributed to the adequacy 
of that Bidder’s response to the questions relating to funding approach. 

 

6.9 Combining Price and Quality Evaluation 

For each Bidder, the mark for the Price Evaluation (out of 60, potentially adjusted 
downwards for any deduction made in respect of scoring of Bidder responses to 
questions relating to Acceptability of Funding Approach) will be added to the mark for 
the Quality Evaluation (out of 40) to give a total mark out of 100. The Final Tender 
with the highest combined mark will be deemed by the Board to be the most 
economically advantageous tender.   
 

6.10 Preferred Bidder Recommendation by the Core Evaluation Team 

The Core Evaluation Team will agree their recommendation for Preferred Bidder and 
prepare a report for presentation to the Project Steering Board.  The Project Steering 
Board and NHSL Finance and Resource Committee must approve the Preferred 
Bidder recommendation.  
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6.11 Completing Evaluation Reports for each Bidder 

The Board will provide each unsuccessful bidder with a 'standstill letter' informing it of 
its decision to award the contract. 
 
This will include the identity of the successful bidder and the evaluation scores that 
both it and the successful bidder received against each scored evaluation criterion, 
and a summary of the characteristics and advantages of the successful bid as 
against those of the bid which that bidder submitted.   
 
For the summary, the Board will seek to identify principal bid elements in respect of 
which the successful bid scored highly and corresponding elements of the 
unsuccessful bid which received relatively low scores. 
 
The Board will consider Bidders requests for further information and seek to provide 
additional information where this is reasonable. 
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7. Confidentiality  
 

7.1 Introduction  

In order to assist the Board in ensuring that it complies with duties under the Public 
Contacts (Scotland) Regulations 2012 and underlying European Directives, all 
persons involved in the evaluation process must act at all times with fairness 
and transparency and in a way that ensures non-discrimination and equal 
treatment.  In particular, it is essential that the principles set out below are adopted 
by all. 

7.2 Transparency / objectivity of decision making 

The Board requires to be able objectively to justify all pass/fail and scoring decisions. 
To achieve this, the Evaluation Team must ensure that they record reasons for any 
decision to fail on a pass/fail question and in respect of scores given.  In addition, to 
minimise the risk of potential challenge, there must be consistency in the evaluating 
and scoring of all Final Tender Submissions in order to minimise the possibility of any 
divergence in approach or interpretation as between the scoring of each Bidders 
Final Tender Submission.   

7.3 Fairness / equal treatment / non-discrimination - conflicts of interest 

The Board requires to be able to demonstrate that the Evaluation Team carried out 
its evaluation fairly and without preference to any particular Bidder.   

7.4 Fairness / equal treatment / non-discrimination – confidentiality 

The Board must be in a position to control the flow of information relevant to the 
procurement at all times and ensure that all Bidders are treated in accordance with 
obligations upon the Board.   

In addition to observing the above and the best practice also set out in this section, 
each member of the Evaluation Team will require to sign conflict of interest and 
confidentiality forms (Appendix G), confirming that they have no conflict of interest in 
carrying out their evaluation role and that they shall ensure confidential treatment of 
all information relevant to the procurement process.  

Failure to observe the above and the best practice below may prejudice the 
procurement process and result in disciplinary action for employees of the Board or 
legal action against the individual / organisation providing evaluation input as part of 
professional services to the Board. 

7.5 Best Practice  
 
Evaluators should also be aware of and adhere to the best practice.  The framework 
for ensuring that best practice is in place in regard to the storage and management of 
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information and files is outlined in Appendix H – Protocol for Storage and 
Management of Files.  The following also summarises other areas of best practice 
guidance to be followed: 
 

 The evaluation process is to be carried out by the co-located team (NHSL 
Project Team and all advisers) at the Project Office, 56 Canaan Lane, 
Edinburgh wherever possible; 

 Details of the Bidder’s submissions should not be discussed outwith members 
of the Evaluation Team at any time; 

 Discussions on Bidders’ submissions should only take place in secure areas 
e.g. project / adviser offices; 

 Hard copies of Bidders’ Submissions should not be removed from secure 
areas; 

 A dedicated and secure room will be provided within the Project Office for 
storage of all documents / material received or prepared in connection with 
the competitive dialogue and final tender evaluation process. Key access will 
be strictly controlled. 

 Electronic copies of Bidders’ Submissions or evaluation material should not 
be transmitted electronically via email or other means to anyone outwith the 
Evaluation Team.  Appropriate protections, for example use of password 
protected documents, server areas and personal computers are essential and 
should be used for all evaluation material stored electronically; 

 When working on evaluation of Bidders’ Final Tender Submissions, all 
computers should be locked when away from desks; 

 No electronic copies should be made of Bidders’ Submissions and no 
electronic documentation / information is to be taken off site (from the Project 
Office); and 

 Where competitive dialogue and/or final tender evaluation material / notes are 
being disposed of, this should be done by means of shredding in the first 
instance then through confidential waste. 
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Appendix A – Evaluation Responsibilities Table 
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Appendix B – Information Flow and Communications during Dialogue 
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Appendix C – Template Draft Final Tender Report 
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Appendix D – Draft Final Tender Evaluation Proforma 
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Appendix E – Final Tender Evaluation Proforma 
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Appendix F - Final Tender Evaluation Scoring Matrix 
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Appendix G – Confidentiality Form (to be completed by all Evaluators) 
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Appendix H – Protocol for Storage and Management of Files  
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Appendix I – Design Deliverables and Specifications 
 

Appendix 

AP1.1 

 

Design Deliverables 

Bidders shall provide the following design submission requirements (as 

given in the Volume 1 of the ITPD): 

1. Project Overview  

1.1 - Bid Drawings Schedule 

2. Approach to Design & Construction - Architectural & Landscaping Design 

2.1 - Architectural Drawings Schedule 

2.2 - Outline Architectural Specification supporting the design concept and 

setting out the proposed materials, finishes and components to be used. 

Outline Specification shall be included for all components as detailed in the 

BCIS Elemental Analysis 

2.3 - Development Control Plan 

2.4 - 1:1000 Site Plans 

2.5 - 1:500 Location/Site Plan 

2.6 - 1:200 Site Layouts 

2.7 - Landscaping Proposal Specifications 

2.8 - Landscaping Proposal Drawings 

2..9 - 1:200 Architectural general arrangement floor plans, sections and 

elevations 

2.10 - 1:500 Architectural departmental adjacencies 

2.11 - 1:100 Architectural elevations including building elevation/facade 

showing appropriately rendered:-fenestration, exterior materials, louvers 

and cast shadows 

2.12 - 1:100 Architectural sections denoting floor to ceiling heights, 

suspended ceilings, raised access floors and floor levels 

2.13 - 1:100 Departmental and 1:50 room layouts 

2.14 – 1:200 Architectural drawings detailing (I) movement strategy, (ii) user 

flow diagrams at all principal circulation locations, (iii) movement interfaces 

and (iv) analysis of key nodal points. 

2.15 - 1:50 Architectural sections through Roof and Plant Room 

2.16 - 1:100 Architectural proposals relative to the clinical requirements and 

infection control. 

2.17 - 1:200 Architectural drawings in support of fire engineering proposals 

and how the proposals support the design concept and meet the 

requirements of the relevant code. 

2.18 - DDA Proposals including drawings, analysis and proposals. 
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2.19 - AEDET assessment drawings 

2.20 - 1:50 Architectural design response detailing interfaces with existing 

RIE 

2.21 - 1:100 Architectural drawings and visualisations for the Pod proposals 

2.22 – 1:50 Architectural elevations and visualisations showing the 

Entrances   

3. Approach to Design & Construction - Interior Design Proposals 

3.1 - Quality, appropriateness and proposals for RHSC interior design 

supported by architectural drawings of how the layout and the design 

proposed addresses: 

3.1.1 - Signage 

3.1.2 - Patient, communal and public areas 

3.1.3 - Appropriateness of facilities for users 

3.2 - Loaded 1:50 room layout drawings for the RHSC indicating interior 

design proposals and demonstrating the coordinating aspects of all design 

disciplines, including floors, walls, ceilings, façade ventilation, mechanical 

and electrical services.  

3.3 - Quality, appropriateness and proposals for DCN interior design 

supported by architectural drawings of how the layout and the design 

proposed addresses: 

3.3.1 - Signage 

3.3.2 - Patient, communal and public areas 

3.3.3 - Appropriateness of facilities for users 

3.4 - Loaded 1:50 room layout drawings for the DCN indicating interior 

design proposals and demonstrating the coordinating aspects of all design 

disciplines, including floors, walls, ceilings, façade ventilation, mechanical 

and electrical services.  

3.5 - Internal Perspectives at eye level that demonstrate form and setting of 

the key internal architectural areas, distinguishing or innovative features 

which demonstrate the design quality of the proposals 

3.6 – Drawings and visualisations to demonstrate the integration of Artwork 

into the interior design concept. 

3.7 – Sample boards to demonstrate the proposed interior finishes, colour 

and textures. Boards to include RHSC and DCN wards, the Pod, Atrium and 

CAMHS.  

4. Approach to Design & Construction - Civil & Structural Proposals 

4.1 - Structural Drawings Schedule 

4.2 - Civil Engineering Drawings Schedule 

4.3 - Outline Structural Specification supporting the design concept 

including proposed materials and components to be used. Outline 
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Specification shall be included for all components as in accordance with the 

NBS Specification 

4.4 - 1:500 Site plan layout indicating all manholes, gully positions for all site 

drainage 

4.5 - 1:500 Site plan layout indicating all positions for surface water 

drainage 

4.6 - 1:500 Site plan layout indicating all positions for foul water drainage 

4.7 - 1:500 Site plan layout indicating all positions for water mains 

4.8 - 1:500 Site plan layout indicating all positions for roads, footpaths and 

finished levels 

4.9 - 1:100 structural general arrangement foundation plans 

4.10 - 1:100 structural general arrangement plans including floor and roof 

plans indicating all column and beam locations and sizes and all structural 

elements 

4.11 - 1:100 structural sections through the building showing structural 

elements and service zones 

4.12 - Confirmation of Geotechnical surveys, reports, studies undertaken in 

addition to the Geotechnical survey in the data room 

4.13 - Confirmation of other site surveys, reports, studies undertaken in 

addition to the information already located in the data room 

4.14 - Confirmation of any vibration monitoring / prevention proposals.  

4.15 - 1:100 drawings for Helipad 

4.16 - Outline Structural Specification supporting the Helipad design 

concept including proposed materials and components to be used. Outline 

Specification shall be included for all components in accordance with the 

NBS Specification  

 5. Mechanical & Electrical Services 

5.1 - Building services (mechanical) drawings schedule 

5.2 - Building services (electrical) drawings schedule 

5.3 - Outline Building services (mechanical) Specification supporting the 

design concept including proposed materials and components to be used. 

Outline Specification shall be included for all components in accordance 

with the NBS Specification  

5.4 - Outline Building services (electrical) Specification supporting the design 

concept including proposed materials and components to be used. Outline 

Specification shall be included for all components in accordance with the 

NBS Specification  

5.5 - 1:500 site plan layout indicating all mechanical services , utilities 

supplies, natural gas mains, water supply and fire mains 

5.6 - 1:500 site plan layout indicating all electrical utilities supplies, electrical 

Page 1057

A43230746



   

 

 

Re-provision of RHSC and DCN   Page | 41  

Commercial In Confidence - not disclosable under the Freedom of Information (Scotland) Act 2002 

   

mains, data and communications ducts 

5.7 - 1:200 internal services concept schematic and zoning plans for both 

heating and ventilation; indicating of heating and ventilation in each room 

5.8 - 1:100 mechanical general arrangement floor plans showing extent of 

services, distribution routes, mechanical plant acoustic treatment, plant 

areas, etc 

5.9 - Mechanical schematic layouts and report (co-ordinated and consistent 

with all drawings and design information contained within the Bid 

Submission Requirements) denoting details and extent of proposed : 

5.9.1 - Plant strategy 

5.9.2 - Distribution strategy 

5.9.3 - Incoming gas and water services (including metering and sub-

metering) 

5.9.4 - Environmental design considerations 

5.9.5 - Heat sources 

5.9.6 - Natural Ventilation strategy 

5.9.7 - Mechanical Ventilation strategy 

5.9.8 - Mechanical cooling 

5.9.9 - Mechanical air conditioning 

5.9.10 - Specialist ventilation strategy 

5.9.11 - Domestic hot and cold water system 

5.9.12 - Space Heating System 

5.9.13 - Space Cooling System 

5.9.14 - Building Energy and Management System 

5.9.15 - Dry Risers 

5.9.16 - Soil and Waste System (above and underground) 

5.9.17 - Rainwater pipework and distribution 

5.9.18 - Specialist drainage 

5.9.19 - Sanitary ware and appliances 

5.9.20 - Dry Risers 

5.9.21 - Natural Gas Installations including Laboratory Gases 

5.9.22 - Medical Gas Installations 

5.9.23 – Pneumatic Tube System 

5.9.24 - Mechanical Commissioning Strategy 

5.10 -  1:100 electrical general arrangement floor plans showing extent of 

services, distribution routes, plant areas, etc 

5.11 -  Electrical schematic layouts and report (co-ordinated and consistent 

with all drawings and design information contained within the Bid 

Submission Requirements) denoting details and extent of proposed:  

5.11.1 - Incoming electrical services 
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5.11.2 – Metering and Sub-metering 

5.11.3 - Mains distribution including standby generation facilities 

5.11.4 - Earthing, Bonding and Lightning protection 

5.11.5 - Containment systems 

5.11.6 - Small power installation 

5.11.7 – Lighting and Emergency Lighting 

5.11.8 - Specialist lighting 

5.11.9 - Lighting control systems 

5.11.10 - Uninterruptible Power Supplies 

5.11.11 - Telecommunications and I.T. 

5.11.12 - Nurse Call System 

5.11.13 - Fire Detection and Suppression System 

5.11.14 - Staff Attack / Induction Loop 

5.11.15 - Security system 

5.11.16 - Access Control system 

5.11.17 - CCTV system 

5.11.18 - Public address system 

5.11.19 - Digital TV and Radio Installation 

5.11.20 – Patient / Equipment Tagging 

5.11.21 – Induction Loop 

5.11.22 – Bedhead Services  

5.11.23 - Electrical Commissioning Strategy 

5.12 - 1:50 mechanical and electrical services sections to illustrate use of 

ceilings, natural daylight, ventilation strategies, cooling and heating 

strategies, lighting strategy, acoustic strategy, specialist installations 

strategy, services concept 

6. Lift Provisions 

6.1 - Lift and Escalator Drawings Schedule 

6.2 - Outline Building Services (lift and escalator provision) Specification 

supporting the design concept including proposed materials and 

components to be used. Outline Specification shall be included for all 

components in accordance with the NBS Specification. Traffic flow analysis 

to be included.   

 7. Environmental Services and Energy Management Strategy 

7.1 - Natural Ventilation drawings and proposals 

8. Fire Strategy 

8.1 - 1:100 Fire Strategy drawings in support of fire engineering proposals 

and how the proposals support the design concept and meet the 

requirements of the relevant code. 

8.2 - Outline Fire Strategy Specification supporting the design concept 
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including proposed materials and components to be used. Outline 

Specification shall be included for all components in accordance with the 

NBS Specification  

 9. Security Strategy 

9.1- 1:100 Security drawings in support of security strategy and how the 

security proposals support the design concept 

9.2 - Outline Security Specification supporting the design concept including 

proposed materials and components to be used. Outline Specification shall 

be included for all components in accordance with the NBS Specification  

10. Acoustic Strategy 

10.1 - Outline Acoustic Specification supporting the design concept 

including proposed materials and components to be used. Outline 

Specification shall be included for all components in accordance with the 

NBS Specification  

11. Adaptability, Flexibility and Expandability Strategy 

11.1 - Architectural adaptability drawings in support of the overall 

adaptability strategy. 

11.2 - Strategy and drawings showing how the design of the new RHSC and 

DCN demonstrates innovation, flexibility, consideration of whole life design 

and is capable of absorbing reasonable change in the future without 

excessive public, patient or clinical disruption. 

AP1.2 

 

 

 

 

 

 

 

 

 

 

Specifications 

Bidders shall provide specific details on their proposed suite of 

specifications for the Works.  These details shall include, but not be limited 

to the following: 

i. The industry recognised specifications proposed, with specific 

commentary on the extent of application of those to each main 

discipline (civil / structural, M&E, architectural etc); 

ii. Inclusion of either Project specific specifications for each main 

discipline, or example specifications used on other projects that are 

representative of the level of detail and clearly demonstrate the 

proposed level of quality that will apply to this scheme: and 

iii. A statement confirming that all such specifications (including fully 

completed framework specifications) will be fully drafted by the 

Preferred Bidder prior to Financial Close. 

For the avoidance of doubt, the Board is expecting Bidders to adopt both 

general, and where required, specific specifications to cover all 
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 components, materials, workmanship etc.  For example the NBS framework 

could be utilised for mainstream building elements, however may need to 

be supplemented by specific standards and specifications relevant to 

particular Bidder proposals (e.g. piling, steelwork erection, infrastructure 

works). 
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Appendix J – Glossary 
[To be reviewed and updated as necessary] 

Term Meaning 

“Bidder” B3 (referred to as Bidder A);  
Integrated Health Solutions (Lothian) referred to as Bidder B); 
and 
Mosaic (referred to as Bidder C) 

“Board” means Lothian NHS Health Board (usually written as NHS 
Lothian) which is the common name of Lothian Health Board; 

“Construction Contractor" means the design and build contractor or contractors to be 
appointed by Project Co in respect of the Project; 
 

“DBFM Contract” means the project agreement to be entered into between the 
Board and Project Co in relation to the design, construction, 
financing and maintenance of the Project; 
 

“FM Service Provider” means the entity or entities to be appointed by Project Co to 
provide the facilities management in respect of the Project; 
 

“NPD” Means non-profit distributing 

“Project” means the design, build, finance and maintenance of a joint 
building to re-provide the Royal Hospital for Sick Children, Child 
and Adolescent Mental Health Service and the Department of 
Clinical Neurosciences on the Royal Infirmary of Edinburgh 
campus at Little France; 

“Project Co”  means the special purpose company to be formed to enter into 
the DBFM Contract to design, build, finance and maintain the 
Project; 

“PPP” includes NPD, PFI and other similar initiatives utilising similar 
financing methods;  

 

“SFT” means Scottish Futures Trust Limited, having a registered 
office at 1st Floor, 11-15 Thistle Street, Edinburgh EH2 1DF 

 

“Investor” means any organisation which is to subscribe for or lend a 
share of subordinated debt or mezzanine finance in or to 
Project Co once it is incorporated.  
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Intro o

This  guide  is  for  the  use  of  members  of  the  Evaluation  Team  in  their  
evaluation of the final tenders. It provides more detailed instructions than 
were included in the Competitive Dialogue Project Plan and Final Tender 
Evaluation Manual version 1.5 (Evaluation a

Final Tender Evaluation Program

The  programme  that  was  included  in  the Evaluation  Manual  has  been  
amended slightly to account for the 1 week extension to the programme.

Similar to the draft final tender meeting schedule, the key dates have been 
developed into a final tender meeting schedule.

P

The Proformas that were included in the Evaluation Manual and that were 
used to review the Draft Final Tenders have been updated to reflect NHSL 
editing and formatting comments, these changes include the fo o

) Page layout, split to cover two A e

) “Brief Achieved” box added to criteria submission requir t

(iii) C30 and D14 criteria added to the Assumption bo

) “Overall Score” bo a e

-material points of clarification at preferred bidder stage” box 
a e

Technical  Evaluation  

The outputs required from the Evaluators are much more detailed than for 
Competitive Dialogue or Draft Final Tender. What is required now is a score 
and  the  reasons  for  awarding  that  score.   Mark  ups  and/or  one  word  
comments are not acc p a

The Evaluators’ reasons for scores will be consolidated and anonymised 
before being used as part of the feedback to the unsuccessful bidders so they 
have to be robust and considered, and will be checked by our Technical, 
Financial and Legal Advisers befo u

The scoring criteria is detailed in the ISFT, however for ease of reference, 
Table B - Pass / Fail Criteria for Quality Evaluation C i -

w

ISFT Table B – Pass / Fail Criteria for Quality Evaluation Criteria

1  ducti n  

1.1  

M nual). 

2 me 

2.1   
  

2.2 
 

3  roforma  

3.1 

ll wing;  

(i  3 pag s, 

(ii  emen s,  

 x, 

(iv  x dd d, 

(v) “Non
dd d. 

4  

4.1 

e t ble. 

4.2 

re iss e. 

4.3 
 r teria and Table C  

Table C – Scoring System for Quality Evaluation Criteria are replicated belo .  
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  Pass / Fail Criteria 

Pass The Bidders approach:

 demonstrates a satisfactory understanding of the 
Board’s requireme  n

 delivers a satisfactory level of compliance with the 
Board’s requi

   

 
nts; a d  

 
rements. 

Fai The Bidders approach:

 fails to demonstrate a satisfactory understanding of 
the Board’s requirem t r

 fails to deliver a satisfactory level of compliance with 
the Board’s requir t

l   

 
en s; o  

 
emen s.  

ISFT Table C – Scoring System for Quality Evaluation Criteria 

Scoring Range 

5 10 –  

Categorisation Description 

5 Satisfactory The Bidder’s approach: 

 demonstrates a satisfactory 
understanding of all aspects of the 
Board’s requirements a

 proposes a solution which performs 
satisfactorily in complying with the 
Board’s requir

     

 

; nd/or  

 

ements.   
6-7 Good The Bidder’s approach: 

 demonstrates a satisfactory  
understanding of all aspects of the 
Board’s requirements and a detailed 
and good understanding of some 
aspects of the Board’s requirements; 
a

 proposes a solution which performs 
well against the Board's 
requi

     

 

nd/or  

 

rements.  
8-9 Very Good The Bidder’s approach: 

 demonstrates a detailed  
good  understanding of all aspects of 
the Board’s requirements a

 proposes a solution which, performs 
very well against the Board's 
requi

     

 and very 

; nd/or  

 

rements.    
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Scoring Range 

5 – 10 

Categorisation Description 

10 Excellent The Bidder’s approach: 

 demonstrates an exceptional 
understanding of all aspects of the 
Board’s requirements a

 proposes a solution which performs 
very well in complying with the 
Board’s requirements and excels in 
complying with some of the Board’s 
requir

     

 

; nd/or  

 

ements.   

 

4.4  

che ule  

Evaluators  will  be  required  to  provide  a  completed  paper  copy  to  the  
Procurement  Management  Team  one  day  before  each  of  the  Technical  
Evaluation Group meetings. These are listed in the Final Tender meeting 
s d .

Additional guidance for Evaluators as follows: 

) The approach to the evaluation exercise is to identify and record 
specific comments into each section of the scoring te l t

) The evaluator should review and comment on the proposals based 
on the Requirements of the Technical Schedules of t S

(iii) Where appropriate the Evaluator will enter Comments, Strengths 
and  Weaknesses  into  the  relevant  data  point  on  the  scoring  
template.  Where multiple comments are required each comment 
should be numbered individually. It is important that each individual 
comment is numbered separately as shown belo

See below typical examples of Comments, Strengths and Weaknesse

Comments

. Fork lift auto tracking has been p o i e

. Combined  natural  ventilation  and  mixed  mode  ventilation  
p e

. Bidder has provided expansive text submission regarding material 
choices.

Strengths

. Very  good  flexibility  and  adaptability.   Internal  walls  non-
loadbearing.   Robust  durable  structure.   Good  description  of  
structural scheme provid

4.5  

(i  
mp a e.  

(ii  
he I FT. 

 

w.   

s:  

 

1  r v d d. 
2  

ropos d. 
3  

  
 

  

1  

ed.  
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. Very good details and narrative on Environmental Management 
Systems proposed, including approach to waste managemen

Weakness

. Disabled  WC  provision  only  within  ground  floor.   No  male  or  
female WC provision located on ground floor.  Users would have 
to  use  stairs  or  lift  to  access  WC  provision.  These  are  not  
conveniently located to the WC provi

 2.  Clash between circulation space and lift door opening (lift activity
      space). 

) Short snappy comments are required, sufficient to capture objective 
reasoning. No superfluous comments are needed.  Strengths and 
Weaknesses should relate to the critical items for each section or 
sub-section re

All lines are to be populated.  If there are no specific Comments, 
Strengths or Weaknesses then indicate o

) There  is  no  need  to  duplicate  comments.  For  example,  if  a  
comment appears in C1.1(ii) and C1.2(ii), the initial comment (fully 
referenced)  can  be  referred  to  with  the  text  ‘Comment  under  
C1.1(ii) p ’

v ) Any items or issues regarded as Added Value should be recorded 
in  the  ‘Comment’  column  with  the  note  in  brackets  as  ‘(Added  
Value)’. For e l

Comments

. Additional floor area and storage to Laboratory 4.1 (Added V

) The type of terms that should be used in the ‘Strengths’ should be 
‘Excellent’,  ‘Very  Good’,  ‘Good’.  Terms  like  ‘Robust’,  ‘Detailed’,  
‘Innovative’ can also be used as long as you can relate these back 
to the suggested range of score. These terms should be read with 
the Evaluation Manual. If the assessment record terms are used 
correctly, this will make the scoring process simple and effectiv

) The type of terms that should be used in ‘Weaknesses’: ‘Adequate’, 
‘Poor’.  Terms like ‘Inadequate’, ‘Weak’, ‘Insufficient’, etc. can also 
be used as long as you can relate these back to the suggested 
range of score. These terms should be read with the Evaluation 
Manual. If the assessment record terms are used correctly, this will 
make the scoring process simple and e f v

2  
t. 
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Re‐provision of RHSC and DCN at Little France 

Page 6 of 6 

COMMERCIAL – IN CONFIDENCE 

 

Each Evaluator should review the Evaluation Manual to have a 
clear understand as to the evaluation structure, criteria and sub-

t

4.6 Evaluators should also advise the Procurement Management Team of any 
items/issues that we would expect a Bidder to address/provide as Preferred 
Bidder.

(x) 

cri eria. 
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From: Greer, Graeme
Sent: 02 April 2014 16:26
To: Stillie, David; Cantlay, Richard D
Cc: Brown, Maureen; Thorburn, Carol A
Subject: Response to Project Co Proposals
Attachments: RHSC + DCN | Draft PCP's; Amended ISFT Design Deliverables.docx; Forth Valley Example - 

Schedule of Design Deliverables at Financial Close.docx; RSCH Acoustics Meeting; PM Meeting 
on Friday - request for agenda items 

David / Richard,  

We have been through our first set of technical meetings and its fair to say they have not been successful.  

I am hoping the poor quality of the meetings was mainly due to lack of meeting organisation on the IHSL side which 
meant the right folk were not there at the right time and there is a Project Management meeting set up for this 
Friday that will cover these issues (I will report separately on this) however there were also common technical issues 
that came out of the meetings, as described below; 

1. PCP’s / Design Deliverables

Both IHSL’s M&E (Wallace Whittle) and Civil / Structural (Robert Bird) team were looking to NHSL / MM to provide 
them with our expectations in relation to Design Deliverables.  

My response in the meeting was we were expecting to see the detail of their proposed Design Deliverables in IHSL’s 
proposed PCP structure (produced by IHSL and received on Monday 31st March which we are currently reviewing).  

I commented that from our initial review the PCP structure did not cover the elements we were expecting (noting 
WW and RB had not seen the proposed PCP structure).  

Further to a chat with Richard this morning, I have been weighing up the best way of getting a good PCP structure, 
its tempting to write it for them, but think that would set a bad precedence moving forward. I have listed below the 
options that I think are available to us,  

a) Option 1 ‐ Write a PCP structure for IHSL, and provide an updated Design Deliverables list;
b) Option 2 – Provide feedback on the PCP structure they have provided by giving the principles of what we are

expecting;
c) Option 3 – Set up a workshop to agree the structure and contents;
d) Option 4 – Request that IHSL write a paper on how they propose to develop the PCPs.

In the interest of moving this forward I am between options 1 and 2, and favouring option 2 at present, any 
thoughts?  

I have also attached amended ISFT design deliverables and FV schedule of design of design deliverables at FC which 
could be developed.  

2. Glasgow South

Something else to be wary of is there is a common theme that the IHSL Designers are starting to rely on what they 
have done on Glasgow South, which is possibly a good starting point, but we need to see the detail of the proposals, 
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and not assume that because Glasgow accepted it, NHSL will too. First issue is we need the details, second issue is 
we need to review it.  
 
 

3. User Consultation 
 
Linked to point 2 above, we need to make sure we are asking NHSL for user input at the correct time, David as you 
are attending all the Clinical meetings, I need you to let Mo and I know if / when you need specialist input, one that 
came up today was acoustics in the department of audiology. IHSL should be leading on this, but we need to make 
sure its not missed.  
 
Also worth noting there was nobody from Brookfield or the Board at the M&E / C&S meeting, I have raised this 
separately with Sorrel. Mo suggest we reinforce this on Friday.  
 
 

4. Derogations 
 
IHSL have started to say already they will need to apply for derogations as they develop their design, think we 
should raise this at the next Project Delivery Group meeting, as all derogations should have been in the final tender 
as these could be seen as a material change from their final tender.  
 
 

5. Lead role 
 
As you can see from the above, and also from the attached email from Adrian relating to the acoustic meeting, IHSL 
have not taken the lead on these initial meetings. I think we have done what was necessary to make the best of a 
bad situation, however we need to be clear to IHSL this will not continue. Please refer to the attached PM agenda 
for Friday that will aim to tackle the lead role issue.  
 
 
 
Any thoughts on the above appreciated, 
 
Thanks 
Graeme  
 
Ps also copied Carol to see if this crosses to FM – I think its mainly D&C but worth checking.  
 
 
Graeme Greer 
Mott MacDonald Limited 
1 Atlantic Quay 
Broomielaw 
Glasgow, G2 8JB 
Graeme.Greer  
M: +44 (0)  
DD: +44 (0)  
T: +44 (0)  (switchboard) 
F: +44 (0)  
W: www.mottmac.com  
 
Mott MacDonald Ltd., Registered in England, No. 1243967 Registered Office Mott MacDonald House 8-10 Sydenham 
Road Croydon Surrey CR0 2EE England 
 
This document should not be relied on or used in circumstances other than those for which it was originally prepared 
and for which Mott MacDonald was commissioned. Mott MacDonald accepts no responsibility for this document to 
any party other than the person by whom it was commissioned.    
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From: Brown, Maureen
Sent: 31 March 2014 16:45
To: Greer, Graeme; Cantlay, Richard D; Currie, Brian; Graham, Iain
Cc: Kolodziejczyk, Kamil K; Cosens, Sorrel (Sorrel.Cosens ); Lynch, Lauren X 

(Lauren.X.Lynch )
Subject: RHSC + DCN | Draft PCP's
Attachments: RHSCDCN - PCP's Rev 1 Updated 28-03-14.docx

Importance: High

All, 

FYI and review please see email below and attached draft PCP’s. 

Kind regards, 

Mo 

From: Angela Donnelly [mailto:Angela.Donnelly ]  
Sent: 31 March 2014 16:19 
To: Brown, Maureen; Sorrel.Cosens ; Lynch, Lauren X 
Subject:  

Further to the PDG meeting earlier today, please find attached draft Project Co Proposals contents list for review, 
discussion, amendment and agreement. This is a working draft for now (so please excuse headers and footers which 
will be updated accordingly).  The Legal list of close documents will be cross referenced in here to act as an aide 
memoir in order to ensure we capture all the information from the relevant workstreams/schedules to the PA. We 
suggest the progress of this list PCP list is discussed at the next Construction workstream meeting.  

Kindest Regards, 

Angela Donnelly BA (Hons) 
Bid Coordinator - Construction 

Brookfield Multiplex Europe 
New South Glasgow Hospitals Project 
Hardgate Road 
Glasgow, G51 4SX, United Kingdom 
T +44 (0)  
M +44 (0)  
E Angela.Donnelly   
W www.brookfieldmultiplex.com 

Please consider the environment before printing this e‐mail 
This email and any attachments are confidential and may be legally privileged in which case neither is intended to be 
waived. The contents of this email, including any attachments, are intended solely for the use of the individual or 

IBrookfeld1 BM 
MULTIPLEX -
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entity to whom they are addressed. If you are not the intended recipient, you are not permitted to distribute or use 
this message or any of its attachments in any way. If you have received this message in error, please notify us and 
remove it from your system. Any views expressed in this email or the attachments are those of the individual 
sender, except where the sender expressly , and with authority, states otherwise. It is your responsibility to check 
any attachments for viruses and defects before opening or sending them on. None of the sender or any of its related 
entities accepts any liability for any consequential damage resulting from this email containing any computer 
viruses.  
  

Message protected by MailControl: e-mail anti-virus, anti-spam and content filtering. 
http://www.mailcontrol.com 
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1.0 Project Co Proposals 
 
See Docs List Item 7 – Section A Project Agreement & IC Appointment Schedule 

Part 6 Sections 1-9 

 

1.1 Schedule of accommodation 
 

Text here  

 

1.2 Drawings 
 

Refer to Appendix AP1.1 

 

• General Arrangements 

• 1:200 site layouts 

• 1:50 Architectural  

 

 

1.3 Room Data Sheets (RDS) 
 

Section 6 of Schedule part 6 – Construction Matters 

 

 

1.4 Specifications 
 

Text here/schedule 

 

 

1.5 Equipment 
 

Refer Schedule Part 11 – item 12 of Docs list 

Brookfield BM 
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1.6 Project Execution Plan 
 

Refer to Project Management Plan 

 

1.6.1 Management Structure and Approach 
Refer to B8 Management Arrangements 
 

1.6.2 Design Team 
Cost Consultants Gleeds 

Architect HLM Architects 

Mechanical & Electrical Engineer Wallace Whittle 

Civil & Structural Engineer Robert Bird Group 

Acoustic Consultants Acoustic logic 

Fire Engineering WSP 

Planning Consultant Ironside Farrar 

Other Consultants  TBA 

 

1.6.3 Project Team Structure 
Refer to B9 CV’s and Management Chart in C24 

 

1.6.4 Temporary accommodation & Welfare 
Refer to C24 Methodology and C31 Interface 
 

1.6.5 Logistics 
Refer to C24 Methodology 

 

1.6.6 Phasing Plans 

Brookfield BM 
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Refer to Interface works sequence & activities. Dave Bower Phasing Diagrams. 

Appendix A 
 

1.6.7 Nuisance Control 
Refer to C24 Methodology 

 

1.6.8 Traffic Management Plan 
Refer to C24.5 and Construction Phase Management Plan 

 

1.6.9 Car parking 
Refer to C24.5 – Car Park E Proposal 

 

1.6.10 Staff Movements 

tbc 

1.6.11 Site Security 
Refer to Logistics in Construction Phase Management Plan 

 

1.6.12 Construction Phase Health & Safety Plan 
Refer to Construction Phase Management Plan 
 

1.6.13 Communication/Interface  
Refer to B4 Approach to Partnership and Collaborative working 

• Board 

• Consort 

• Little France Campus Working Group 

• Other Stakeholders 
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1.6.14 Waste Management 
Refer to Brookfield Metrics in Site Waste Management Plan 
 

1.6.15 Design Management 
Refer to C20 and also Design Management Plan  

 

1.6.16 Community Engagement and Benefits 
Refer to B6 Delivering Community Benefits 

 

1.6.17 Testing and Commissioning and Keeping of Records 

 
Note PA Schedule 10 (Outline Commissioning Programme) 

See also item 20 of Docs list Section 2- Records to be kept – to be developed as part of 

the PMP. Also refer to item 3 of docs list Schedule Part 2 Completion documents. 

Refer also to C25 Commissioning  

 

1.6.18 Planning 
Refer to C13 Planning 

 

1.6.19 CDM Compliance 
Refer to C28 & item 28A of docs list 

 

1.6.20 Reviewable Design Data (RDD) 
Refer to C20 Design 

 

1.6.21 Energy 
Refer to C10 and Section 7 of Docs list for Energy Efficiency testing procedure 

• Energy Target 

Brookfield BM 
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• Consumption 

• Sustainability 

 

1.6.22 Considerate Contractor  
Refer to C24 Methodology 

 

1.6.23 Quality Plan 
 

Note PA Schedule C26 (Quality) and Project Management Plan 

Refer to section 8 of docs list 

 

1.6.24 Programme 
 

Note PA Schedule 7 (Programme) 

 

 

1.7 Facilities Management (Hard) 
Refer to The Services see item 13 of docs list Schedule Part 12 Sections 1-3 

• Design Interface 

• Hard/Soft Interface 

• FM interface with other stakeholders 

 

[Bouygues ES to liaise/expand on this section] 
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Change Protocol – Should this be shown separately here in the PCP’s or as part of the 

PMP Quality Plan. 

Refer to item 17 in docs list Schedule Part 16- Change Protocol Section 1-6 
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From: Morgan, Adrian J
Sent: 02 April 2014 15:39
To: Greer, Graeme
Cc: Kahn, Simon W; Brown, Maureen; Kolodziejczyk, Kamil K
Subject: RSCH Acoustics Meeting

Graeme 

Just to follow up on our conversation subsequent to the meeting this morning – I didn’t expect to end up leading the 
meeting and have some concern that that is not my role as TA – I don’t want believe we should be seen as leading 
the acoustic design, rather questioning and challenging the information provided to ensure that acoustic issues 
satisfactorily addressed.  Is it worth issuing a note just to clarify the TA role? 

As a general comment, the acoustic consultants assertion that there were no acoustic issues, on such a complex 
building with such a diverse range of functions did not give confidence.  They have a long way to go before they are 
providing a robust and detailed acoustic strategy and demonstrating that it is joined up with the other strands of the 
design – architectural, structural and M&E etc. 

Kind regards 

Adrian Morgan 
Principal Acoustic Engineer 
Mott MacDonald Ltd 
Springbank House 
33 Stamford Street 
Altrincham, Cheshire WA14 1ES 
Tel:   
Mob:   

Web: www.mottmac.com 

This message is from Mott MacDonald Ltd 
Registered in England: 1243967. Registered office: Mott MacDonald House, 8‐10 Sydenham Road, Croydon, Surrey, 
CR0 2EE, England.  

We are in the Sunday Times Top 25 Best Big Companies to work for six years running. 
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From: Cosens, Sorrel <Sorrel.Cosens
Sent: 02 April 2014 15:26
To: Paul Serkis
Cc: Brown, Maureen; Kolodziejczyk, Kamil K; Greer, Graeme
Subject: PM Meeting on Friday - request for agenda items 

Hi Paul 

I don't believe we have contact details for Richard Osborne yet, so please could you share this with him for drawing 
up the agenda for Friday morning?  .  Hopefully the Aconex session tomorrow will answer a lot of our questions about 
the sharing of technical info, but the NHSL and Mott Macdonald project managers would also like to discuss the 
following on Friday:  

 IHSL accommodation and set-up at 56 Canaan Lane

 Project Delivery Structure organogram including group membership, leads for each organisation and
lines of communication.  NHSL advisers were scored off the PDG in the last version you sent to us - can
we discuss this proposal.

 Project Directory (currently with IHSL for updating)

 Meeting management including programming, invites, distribution lists and agenda.  Recording actions
and progress. Follow up of outstanding issues; feeding into PB letter tracker (for example)

 Aconex - what info and activity is it used for?

 Design development meetings with User Groups - issue of electronic and hard copy drawings has not
worked to date

 Programme - review of updated B15 circulated.  Confirm where Design Steering Group Meeting fits in - is
this the 'Technical Design Group Meeting'?

 PB letter tracker - who - and how is it being managed? *

 Technical schedule tracker - as above *
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 Planning for 28 April event 

  

 Final tender feedback meeting to be scheduled  

  
* We've asked Graeme Greer to attend for this discussion as well.  
  
Two things strike me from looking back over this list -  
1) we'll need more than an hour so please can the meeting be extended from 10.00-12.00, and  
2) a Project Execution Plan covering all of these roles and protocol issues would be enormously helpful to us and the 

wider team at this stage.   
  
I'm sure you'll have a similar list, and it would be good to have the agenda tomorrow so that we can prepare for anything 

you're looking for in addition to the above.  
  
Thanks, 
Sorrel 
  
  

  
  
  
  
Sorrel Cosens  
Project Manager 
RHSC + DCN - Little France 
NHS Lothian 
  
56 Canaan Lane, Edinburgh, EH10 4SG 
  
T:  
M:  
E: sorrel.cosens  
  
SAVE PAPER - please do not print out this email unless absolutely necessary. 
  
  
  

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you  

have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use,  

disclosure, copying or alteration of this message is  

strictly forbidden. 

***************************************************************** 
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Response to Project Co Proposals 
 
 
1. Project Overview  

1.1 - Bid Drawings Schedule 
2. Approach to Design & Construction - Architectural & Landscaping Design 

2.1 - Architectural Drawings Schedule 
2.2 - OutlineDetailed Architectural Specification supporting the design concept 

and setting out the proposed materials, finishes and components to be 
used. An OutlineDetailed Specification shall be included for all 
components as detailed in the appropriate sub sections of the NBS 
Specification template.  

2.3 - Development Control Plan 
2.4 - 1:1000 Site Plan 
2.5 - 1:500 Location/Site Plan 
2.6 - 1:200 Site Layouts 
2.7 - Landscaping Proposal Specifications 
2.8 - Landscaping Proposal Drawings 
2..9 - 1:200 Architectural general arrangement floor plans, sections and 

elevations 
2.10 - 1:500 Architectural departmental adjacencies 
2.11 - 1:200 Architectural elevations showing appropriately rendered:-

fenestration, exterior materials, louvers and cast shadows 
2.12 - 1:100 Architectural sections denoting floor to ceiling heights, suspended 

ceilings, raised access floors and floor levels 
2.13 - 1:200 Departmental layouts to include a table setting out the Draft 
Schedule of Accommodation and Reference Design Schedule of 
Accommodation requirements and the Bidder’s proposed schedule of 
accommodation and 1:50 room layouts. Schedule of Accommodation should 
include the following: 
Column A – areas for each room as stated in the Draft Schedule of 
Accommodation 
Column B – areas for each room as stated in the Reference Design Schedule 
of Accommodation 
Column C – as drawn Areas for each room proposed by the Bidder 
Column D – variance in areas between Column A and Column C (Column C 
minus Column A) 
Column E – where the areas in Column C are less than Column A, Bidders 
shall provide the variance in areas between Column C and B (Column C minus 
Column B) 
Column F – a comments Column to explain why the Board’s Draft Schedule of 
Accommodation (Column A) cannot be achieved, noting the absolute minimum 
area the Board will accept is the area in the Reference Design Schedule of 

Commented [GG1]: David, do we also need the landscaping 
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Accommodation (Column B) 
2.14 – 1:200 Architectural drawings detailing (I) movement strategy, (ii) user 

flow diagrams at all principal circulation locations, (iii) movement 
interfaces and (iv) analysis of key nodal points 

2.15 - 1:50 Architectural sections through Roof and Plant Room 
 
2.16 - 1:200 Architectural proposals relative to the clinical requirements and 
infection control. 
2.17 - 1:200 Architectural drawings in support of fire engineering proposals and 

how the proposals support the design concept and meet the 
requirements of the relevant code. 

2.18 - DDA Proposals including drawings, analysis and proposals. 
2.19 –Drawings of the developed proposals suitable for use at post Preferred 
Bidder AEDET Review. 
2.20 - 1:50 Architectural design response detailing interfaces with existing RIE 
2.21 - 1:100 Architectural drawings and visualisations for the Pod proposals 
2.22 – 1:20 coloured part architectural elevations and visualisations showing 
the Entrances   

 
3. Approach to Design & Construction - Interior Design Proposals 

3.1 - Quality, appropriateness and proposals for RHSC interior design 
supported by architectural drawings of how the layout and the design 
proposed addresses: 

3.1.1 - Signage 
3.1.2 - Patient, communal and public areas 
3.1.3 - Appropriateness of facilities for users 

3.2 - Loaded 1:50 room layout drawings for the RHSC indicating interior design 
proposals and demonstrating the coordinating aspects of all design 
disciplines, including floors, walls, ceilings, façade ventilation, mechanical 
and electrical services.  

3.3 - Quality, appropriateness and proposals for DCN interior design supported 
by architectural drawings of how the layout and the design proposed 
addresses: 

3.3.1 - Signage 
3.3.2 - Patient, communal and public areas 
3.3.3 - Appropriateness of facilities for users 

3.4 - Loaded 1:50 room layout drawings for the DCN indicating interior design 
proposals and demonstrating the coordinating aspects of all design 
disciplines, including floors, walls, ceilings, façade ventilation, mechanical 
and electrical services.  

3.5 - Internal Perspectives at eye level that demonstrate form and setting of the 
key internal architectural areas, distinguishing or innovative features 
which demonstrate the design quality of the proposals 
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3.6 – Drawings and visualisations to demonstrate the integration of Artwork into 
the interior design concept. 

3.7 – Sample boards to demonstrate the proposed interior finishes, colour and 
textures. Boards to include RHSC and DCN wards, the Pod, Atrium and 
CAMHS.  

4. Approach to Design & Construction - Civil & Structural Proposals 
4.1 - Structural Drawings Schedule 
4.2 - Civil Engineering Drawings Schedule 
4.3 - OutlineDetailed Structural Specification supporting the design concept 

including proposed materials and components to be used. 
OutlineDetailed Specification shall be included for all components as 
detailed in the appropriate sub section of  the NBS Specification 
template.  

4.4 - 1:500 Site plan layout indicating all manholes, gully positions for all site 
drainage 

4.5 - 1:500 Site plan layout indicating all positions for surface water drainage 
4.6 - 1:500 Site plan layout indicating all positions for foul water drainage 
4.7 - 1:500 Site plan layout indicating all positions for water mains 
4.8 - 1:500 Site plan layout indicating all positions for roads, footpaths and 

finished levels 
4.9 - 1:200 structural general arrangement foundation plans 
4.10 - 1:200 structural general arrangement plans including floor and roof plans 

indicating all column and beam locations and sizes and all structural 
elements 

4.11 - 1:100 structural sections through the building showing structural 
elements and service zones 

4.12 - Confirmation of Geotechnical surveys, reports, studies undertaken in 
addition to the Geotechnical survey in the data room 

4.13 - Confirmation of other site surveys, reports, studies undertaken in 
addition to the information already located in the data room 

4.14 - Confirmation of any vibration monitoring / prevention proposals.  
4.15 - 1:100 drawings for Helipad 
4.16 - OutlineDetailed Structural Specification supporting the Helipad design 

concept including proposed materials and components to be used. 
OutlineDetailed Specification shall be included for all components in 
accordance with the NBS Specification  

 
 5. Mechanical & Electrical Services 

5.1 - Building services (mechanical) drawings schedule 
5.2 - Building services (electrical) drawings schedule 
5.3 - OutlineDetailed Building services (mechanical) Specification supporting 

the design concept including proposed materials and components to be 
used. OutlineDetailed Specification shall be included for all components 
as detailed in the appropriate sub section of the NBS Specification 
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template.  
5.4 - OutlineDetailed Building services (electrical) Specification supporting the 

design concept including proposed materials and components to be used. 
OutlineDetailed Specification shall be included for all components as 
detailed in the appropriate sub section of the NBS Specification template.  

5.5 - 1:500 site plan layout indicating all mechanical services , utilities supplies, 
natural gas mains, water supply and fire mains 

5.6 - 1:500 site plan layout indicating all electrical utilities supplies, electrical 
mains, data and communications ducts 

5.7 - 1:200 internal services concept schematic and zoning plans for both 
heating and ventilation; indicating of heating and ventilation in each room 

5.8 - 1:200 mechanical general arrangement floor plans showing extent of 
services, distribution routes, mechanical plant acoustic treatment, plant 
areas, etc 

5.9 - Mechanical schematic layouts and report (co-ordinated and consistent 
with all drawings and design information contained within the Bid 
Submission Requirements) denoting details and extent of proposed : 

5.9.1 - Plant strategy 
5.9.2 - Distribution strategy 
5.9.3 - Incoming gas and water services (including metering and sub-

metering) 
5.9.4 - Environmental design considerations 
5.9.5 - Heat sources 
5.9.6 - Natural Ventilation strategy 
5.9.7 - Mechanical Ventilation strategy 
5.9.8 - Mechanical cooling 
5.9.9 - Mechanical air conditioning 
5.9.10 - Specialist ventilation strategy 
5.9.11 - Domestic hot and cold water system 
5.9.12 - Space Heating System 
5.9.13 - Space Cooling System 
5.9.14 - Building Energy and Management System 
5.9.15 - Dry Risers 
5.9.16 - Soil and Waste System (above and underground) 
5.9.17 - Rainwater pipework and distribution 
5.9.18 - Specialist drainage 
5.9.19 - Sanitary ware and appliances 
5.9.20 - Dry Risers 
5.9.21 - Natural Gas Installations including Laboratory Gases 
5.9.22 - Medical Gas Installations 
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5.9.23 – Pneumatic Tube System 
5.9.24 - Mechanical Commissioning Strategy 

5.10 -  1:200 electrical general arrangement floor plans showing extent of 
services, distribution routes, plant areas, etc 

5.11 -  Electrical schematic layouts and report (co-ordinated and consistent with 
all drawings and design information contained within the Bid 
Submission Requirements) denoting details and extent of proposed:  
5.11.1 - Incoming electrical services 
5.11.2 – Metering and Sub-metering 
5.11.3 - Mains distribution including standby generation facilities 
5.11.4 - Earthing, Bonding and Lightning protection 
5.11.5 - Containment systems 
5.11.6 - Small power installation 
5.11.7 – Lighting and Emergency Lighting 
5.11.8 - Specialist lighting 
5.11.9 - Lighting control systems 
5.11.10 - Uninterruptible Power Supplies 
5.11.11 - Telecommunications and I.T. 
5.11.12 - Nurse Call System 
5.11.13 - Fire Detection and Suppression System 
5.11.14 - Staff Attack / Induction Loop 
5.11.15 - Security system 
5.11.16 - Access Control system 
5.11.17 - CCTV system 
5.11.18 - Public address system 
5.11.19 - Digital TV and Radio Installation 
5.11.20 – Patient / Equipment Tagging 
5.11.21 – Induction Loop 
5.11.22 – Bedhead Services  
5.11.23 - Electrical Commissioning Strategy 

5.12 - 1:50 mechanical and electrical services sections to illustrate use of 
ceilings, natural daylight, ventilation strategies, cooling and heating 
strategies, lighting strategy, acoustic strategy, specialist installations 
strategy, services concept 

 
6. Lift Provisions 

6.1 - Lift and Escalator Drawings Schedule 
6.2 - OutlineDetailed Building Services (lift and escalator provision) 

Specification supporting the design concept including proposed materials 
and components to be used. OutlineDetailed Specification shall be 
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included for all components as detailed in the appropriate sub section of 
the NBS Specification template. Traffic flow analysis to be included.   

  
7. Environmental Services and Energy Management Strategy 

7.1 - Natural Ventilation drawings and proposals 
 
8. Fire Strategy 

8.1 - 1:200 Fire Strategy drawings in support of fire engineering proposals and 
how the proposals support the design concept and meet the requirements 
of the relevant code. 

8.2 - OutlineDetailed Fire Strategy Specification supporting the design concept 
including proposed materials and components to be used. OutlineDetailed 
Specification shall be included for all components as detailed in the 
appropriate sub section of  the NBS Specification template.  

  
9. Security Strategy 

9.1- 1:200 Security drawings in support of security strategy and how the 
security proposals support the design concept 

9.2 - OutlineDetailed Security Specification supporting the design concept 
including proposed materials and components to be used. OutlineDetailed 
Specification shall be included for all components as detailed in the 
appropriate sub section of  the NBS Specification template.  

  
10. Acoustic Strategy 

10.1 - OutlineDetailed Acoustic Specification supporting the design concept 
including proposed materials and components to be used. 
OutlineDetailed Specification shall be included for all components as 
detailed in the appropriate sub section of  the NBS Specification 
template.  

 
11. Adaptability, Flexibility and Expandability Strategy 

11.1 - Architectural adaptability drawings in support of the overall adaptability 
strategy. 

11.2 - Strategy and drawings showing how the design of the new RHSC and 
DCN demonstrates innovation, flexibility, consideration of whole life 
design and is capable of absorbing reasonable change in the future 
without excessive public, patient or clinical disruption. 
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Appendix A (iv) – Specifications 

 
Appendix 
A (iv) 
 

Specifications 
Bidders ISHL shall provide specific details on their proposed suite of 
specifications for the Works.  These details shall include, but not be limited to 
the following: 

i. The industry recognised specifications proposed, with specific 
commentary on the extent of application of those to each main 
discipline (civil / structural, M&E, architectural etc); 

ii. Inclusion of either Project specific specifications for each main 
discipline, or example specifications used on other projects that are 
representative of the level of detail and clearly demonstrate the 
proposed level of quality that will apply to this scheme: and 

iii. A statement confirming that all such specifications (including fully 
completed framework specifications) will be fully drafted by the 
Preferred Bidder prior to Financial Close. 

 
For the avoidance of doubt, the Board is expecting Bidders to adopt both 
general, and where required, specific specifications to cover all components, 
materials, workmanship etc.  For example the NBS framework could be utilised 
for mainstream building elements, however may need to be supplemented by 
specific standards and specifications relevant to particular Bidder proposals 
(e.g. piling, steelwork erection, infrastructure works). 
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Froth Valley Example - Schedule of Design Deliverables at Financial Close 
 

Preferred Bidder Element Bid Response Requirement 
Architectural Scheme design drawings including: 

 
• 1:100 sections; and 

• 1:100 elevations; and 

• Perspective views 

 
 1:500 Location Plan 

 
 1:200 Site layout showing full extent of external works including levels of buildings, footpaths, roads, car-parking etc. 

 
 Detailed design drawings showing: 

 
• 1:50 wall sections of all typical locations indicating sectional details and constructional arrangements; 

• 1:50 part elevations of all typical areas indicating wall finishes, windows and profile arrangements; and 

• sections through roof and plant room enclosures indicating finishes and constructional arrangements. 

 
 Design proposals for: 

 
• Wall, floor and ceiling finishes of all rooms with 1:100 drawings and schedules; 

• all road types surface specifications; 

• all footpaths and car parking surface specifications with 1:200 drawings of hard and soft landscaping. 

 
 1:100 plans showing departmental layouts, room adjacencies, room areas, principal furniture and equipment. 
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Preferred Bidder Element Bid Response Requirement 
 1:200 Fire Strategy design drawings. 

 
 Interior design proposals for key areas including but not limited to main entrance and reception areas, inpatient bed areas. 

 

 Samples of materials proposed for external claddings (roof and walls) and internal finishes (walls, floors and ceilings). 

Samples of ironmongery. 

Schedule of Accommodation. 

Schedule of Ironmongery for all rooms. 

 

 Room Data Sheets for all areas. 

 

 1:500 Development Control Plan. 

 

 1:1250 drawing showing the positioning of roads, footpaths and car parks. 

 

 1:500 (macro level) drawings showing departmental relationships and adjacencies. 

 

 1:200 (micro level) drawings showing departmental relationships and adjacencies. 

 

 Schedule of Accommodation 

Schedule of drawn areas. 
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Preferred Bidder Element Bid Response Requirement 
 Fully loaded 1:50 room layouts that show: 

 
• room size and usable floor space; 

• room shape; 

• room elevations; 

• reflected ceiling plans; 

• access points/location of doors and windows; 

• location of utilities, engineering and specialist services; 

• location of equipment; 

• floor areas; 

• overall building footprint; and 

• departmental floor areas. 

 
 Draft detailed specification for all building components (materials and workmanship). 
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Preferred Bidder Element Bid Response Requirement 
  
Mechanical and Electrical 
engineering proposals 

Detailed Technical description of design proposals 

 Scheme design drawings for all systems at previously indicated scale. 
 

 Reflected ceiling drawings for all rooms. 
 

 Schematics for all systems. 
 

 Outline plant room drawings. 
 

 Section drawings through: 
 
Hospital street 
Typical ward 
Typical main service riser 

 Energy audit on proposed design. 
 

 On and off site infrastructure proposals. 
 

 Provision of acoustic strategy report and site audit. 
 

 Report on all emissions from the Site. 
 

 Draft detailed specifications for all mechanical and electrical components. 
 

 Draft NEAT (BREEAM) assessment. 
 

 List of proposed sub-contractors, sub-consultants and details of their competency. 
 

 List of proposed manufacturers, products, materials and equipment proposed. 
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Preferred Bidder Element Bid Response Requirement 
 List of three benchmark sites where the proposed sub-contractor has installed CAT 6 data systems. 

 
 Sample calculations for all M&E systems. 

 
Civil and Structural 
engineering proposals 

1:100 structural schematics for all floor levels and roof updated to show the proposed structural form on the principal 
features of: 
 

• stability; 

• provisions for structural movement; 

• column positions; 

• plant-rooms and any basements; 

• foundation layouts; 

• retaining wall layouts; and 

• roof layouts. 

 
 1:100 and 1:50 sections and layouts showing floor slab construction, retaining walls and typical edge beam arrangements. 

 
 1:200 drawings showing all new road layouts and alterations to any existing roads together with 1:20 details of 

construction proposals. Include amendments to junctions with the public highway. 
 

 1:200 drawings showing in principal arrangements for all external drainage together with their connection to or discharge 
into external systems as agreed or agreed in principle with local authorities or utility companies. 
 

 1:200 drawings showing temporary site access proposals and traffic delay avoidance measures particularly at peak times 
(morning and evening) 
 

 Bulk earthworks proposals, sequencing special requirements, removal of excavated materials and disposal. 
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Preferred Bidder Element Bid Response Requirement 
 Design approach statement, detailing the structural concept of the building, ancillary buildings, retaining walls and any 

other site features of a structural nature. The statement should also include details of the approach taken to checking and 
review of the designs and the supervision by the designers of the construction on site. 
 

 Construction sequences for basement and any retaining walls with specific reference to temporary works and special 
provisions, if any, with regard to ground conditions. 
 

 Detailed proposals for any additional site investigation. 
 

 Detailed proposals for any further inspections of existing buildings at the site 
 

 Details of fire protection and means of achieving suitable durability to both reinforced concrete and steelwork. 
 

 Details on flexibility of structural arrangements to accommodate changes in the buildings internal layout and/or use. 
Include outline plans showing imposed floor loads. 
 

 Details of the plant-room construction and in particular acoustic treatment and flexibility for changes in equipment layout. 
 

 Details of interface between M&E Services and structural components of the building. 
 

 Detailed proposals for any basement and retaining wall waterproofing. 
 

 Draft detailed specification for all civil and structural engineering components. 
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Construction Proposals Proposals for dealing with existing services on all sites and how security of supply shall be maintained for power, gas, 
communications, water and sewerage. 
 

 Proposals for noise and disruption minimisation. 
 

 Proposals to ensure safe and secure access for staff and visitors are maintained at all times. 
 

 A method statement for the decanting operations. 
 

 Proposals for disposal of demolition waste and other waste materials. 
 

 Description of facilities to be provided for construction staff during construction. 
 

 Proposed working hours for the Site(s). 
 

 Details of proposed temporary site facilities for sole use of the Authority’s representative during the construction period. 
 

 Sustainability policy statement regarding proposed material selection processes. 
 

 With respect to programme management, Bidders shall also provide the following information:- 
 
• How the programme will be managed to ensure that the target milestones and deliverables are met and that the Project 

is delivered on time. This will include how the programme will be managed on a daily basis; 

 
• Proposals for monitoring the progress against the programme; 

 
• Proposals for updating the programme throughout its duration; and 

 
Description of the various levels of programme control to be utilised throughout the design and construction stages of the 
Project i.e. outline master programme, detailed master programme, design, construction and procurement programmes and 
detailed working programmes. 
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 Proposed major earthworks, including the consideration of ground improvement and redundant foundations from 
demolition buildings. 
 

Health and Safety 
Management Proposals 

The Health & Safety Plan. 

 The fire planning policy to be implemented. 
 

 The site safety procedures to be adapted during the construction phase of the project. 
 

 The programme for implementing the Health & Safety plan. 
 

 The proposals for ensuring safe and secure access during the Works. 
 

Quality and Environmental 
Management Proposals 

Confirmation that they will adopt and implement a Quality and Environmental Management System(s) complying with the 
requirements of BS EN ISO 9001, 9002, and 14001 or any equivalent standard. 
 

 Details of proposed systems (e.g. system synopsis). 
 

 Where individual Quality and Environmental Management Systems of the designers, sub-contractor, Service Providers 
and Project Co are to be used, a statement regarding how these separate systems will be integrated to form a fully coherent 
overall quality management system.  For the avoidance of doubt, the Authority requires the Project Co (in addition to their 
sub-contractors) to adopt and implement a compliant system.  
 

 Details of their approach for monitoring quality during construction.  This may be by reference to a similar system 
implemented on a similar scheme. 
 

 Details of their approach for auditing the contractors and its sub-contractors of the Quality and Environmental 
Management Systems.  This should include details of the independent, internal and external audits of Project Co and its 
sub-contractors. 

 Details of their approach to developing the Quality and Environmental Management Systems, including key dates. 
 A description of how the proposed Quality systems will integrate with their strategies for risk mitigation. 
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Project Management 
Proposals 

Description of the project management structure applying to each phase of the project 

 Method statement for the construction project management stage covering, structure, reporting system, identification of all 
key staff, members of the Project Team and lead project manager together with their qualifications and experience. 
 

 Description of mechanisms for reporting progress to the Authority and for resolving issues arising. 
 

 Proposals for change control procedures during each stage of the project and during the term of the service provision and a 
system to obtain necessary approvals. 
 

 Proposals for maintaining appropriate documents to facilitate periodic independent reviews and audits. 
 

 Details of cost control procedures. 
 

 Proposals for compliance with the Construction (Design and Management) Regulations 1994 ("CDM"). 
 

 Construction method statement comprising a written description of the methodology the Bidder proposes to adopt in 
undertaking construction Works. 
 

 A schedule of all consents and approvals necessary to render the buildings operational. 
 

 CDM risk assessments. 
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1

Adams, Kirsty

From: Greer, Graeme

Sent: 10 November 2014 21:27

To: Graham, Iain; Sean A Ferm; Juan Miguel Custodio (MacCap); 

john.ballantyne

Cc: Currie, Brian; Lynn Pentland; Liane Edwards-Scott (Liane.Edwards-

Scott ); Brown, Maureen; Davidson, Stuart X 

(Stuart.X. ); Cosens, Sorrel 

(Sorrel.Cosens )

Subject: RHSC / DCN - RDD schedule update

Attachments: DRAFT 101114 Schedule Part 6 Section 5 RDD tracked change.docx; DRAFT 101114 

Schedule Part 6 Section 5 RDD Clean.docx

Dear all,  

Further to our PDG meeting today, please refer to the latest (work in progress) draft of the Section 5 (Reviewable 
Design Data) of Schedule Part 5 (Construction Matters). I have attached clean version and tracked change from 
previous issue on 4th November.   

As discussed during the PDG meeting, we are continuing to review Part 3 and Part 4, with a view to issuing a further 
update on Wednesday lunchtime,  
in advance of a Board / IHSL RDD meeting on Thursday.  

Kind Regards 
Graeme  

Graeme Greer

Mott MacDonald
Mott MacDonald Limited 
1 Atlantic Quay 
Broomielaw 
Glasgow  
G2 8JB 

T +44 (0)  
T +44 (0)  
Graeme.Greer
www.mottmac.com

Technical Advisor of the Year – 2013 Infrastructure Journal Awards 

Mott MacDonald Limited. Registered in England and Wales no. 1243967  
Mott MacDonald House, 8-10 Sydenham Road, Croydon CR0 2EE, United Kingdom  

The information contained in this e-mail is intended only for the person or entity to which it is addressed and may 
contain confidential and/or privileged material. If you are not the intended recipient of this e-mail, the use of this 
information or any disclosure, copying or distribution is prohibited and may be unlawful. If you received this in 
error, please contact the sender and delete the material from any computer.

~ 
MoH: MacDonald 

IJ II E:l ll lou 
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1

Adams, Kirsty

From: Lynn Pentland <lynn.pentland

Sent: 09 December 2014 17:30

To: Chris Horsley

Cc: Greer, Graeme; Graham, Iain; Currie, Brian; Juan Miguel Custodio (MacCap); John 

Ballantyne; Liane Edwards-Scott; seanferm

Subject: Re: RHSC - RDD Schedule

Attachments: Schedule Part 6 Section 5 RDD (Board 091214) Tables Removed.docx

Chris 

Further to our call this afternoon, please find attached Motts response to the Section 5 mark-up.  As you shall note, 
Motts have removed the accompanying tables in Section 5 for ease of review.  
Please note that this response reflects discussions at the PDG meeting yesterday. 

Once you have had an opportunity to discuss with your technical team, please confirm whether any further drafting 
amendments shall be proposed to Section 5. 

Kind regards

Lynn 

From: Chris Horsley [mailto:Chris.Horsley   
Sent: 28 November 2014 17:02 
To: Lynn Pentland 
Cc: 'Graeme.Greer '; 'Graham, Iain'; 'Sean A Ferm'; 'Juan Miguel Custodio (MacCap)'; 'John 
Ballantyne'; 'Liane Edwards-Scott' 
Subject: RHSC - RDD Schedule

Lynn, 

Please find attached the IHSL mark-up of the pre-amble wording to the new Parts set out within the draft of Section 5 
(Reviewable Design Data) of Schedule Part 5 (Construction Matters). The substantive list of items have not been 
amended in this mark-up. 

To summarise, IHSL are comfortable with listing items/comments for further attention as discussed in the relevant 
technical meetings, but require that the subsequent level of scrutiny and its process, and the consequences/remedies 
available to Project Co in terms of seeking to follow the Board comments, be brought back closer into alignment with 
the standard form Review Procedure approach.  

Please could you take instructions? 

Kind regards 

Chris 

Chris Horsley
Senior Associate
Burness Paull LLP 

Direct Dial: +44 (0)
Email: Chris.Horsley
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2

This message is from a law firm. It is confidential and may be privileged. If it is not for you please inform us and then delete it. If the content is not about the business of 
the firm or its clients then the message is neither from nor sanctioned by the firm. Use of this or any other e-mail facility of Burness Paull LLP signifies consent to 
interception by Burness Paull LLP.  
It is the responsibility of the addressee to scan this email and any attachments for computer viruses or other defects. The sender does not accept liability for any loss or 
damage of any nature, however caused, which may result directly or indirectly from this email or any file attached. Services and advice are provided by Burness Paull 
LLP on the basis of the firm’s terms and conditions of business (unless otherwise expressly agreed in writing by the firm). Clients may request a copy by emailing 
info@burnesspaull.com. The firm does not provide advice and will have no liability whatsoever to any party who is not a client of the firm (unless otherwise expressly 
agreed in writing by the firm). Burness Paull LLP is a limited liability partnership registered in Scotland (SO300380) and reference to it includes reference to its 
subsidiary companies. The registered office is at 50 Lothian Road, Festival Square, Edinburgh EH3 9WJ. Lawyers with offices in Aberdeen, Edinburgh and Glasgow. A 
list of members is available for inspection at the firm’s registered office. 

MacRoberts LLP is a limited liability partnership registered in Scotland (SO301699) with its registered 
office at Excel House, 30 Semple Street, Edinburgh, EH3 8BL.  
In any communication on behalf of MacRoberts LLP where we use the word "partner" we mean a member 
of MacRoberts LLP. A list of members is available for inspection during normal business hours at each of 
our offices.  

Our e-mail system is subject to random monitoring and recording by us.  

This e-mail does not form part of any contract unless specifically stated.  

Lynn Pentland
Senior Associate
MacRoberts LLP 

DD +44 
T    +44 
M   +44 

Excel House, 30 Semple Street, Edinburgh EH3 8BL
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MacRoberts LLP is a limited liability partnership registered in Scotland (SO301699) with its registered office at Excel House, 30 Semple Street, Edinburgh, 
EH3 8BL.  
In any communication on behalf of MacRoberts LLP where we use the word "partner" we mean a member of MacRoberts LLP. A list of members is available 
for inspection during normal business hours at our offices.  
Our e-mail system is subject to random monitoring and recording by us.
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1

Adams, Kirsty

From: Greer, Graeme

Sent: 16 December 2014 11:19

To: Currie, Brian (brian.currie

Cc: Lynn Pentland (lynn.pentland ); Stillie, David; Brown, Maureen

Subject: Updated RDD 

Attachments: Schedule Part 6 Section 5 RDD (Board 161214) Tables Removed tracked change 

GG.docx; Schedule Part 6 Section 5 RDD (Board 161214) Tables Removed clean 

GG.docx

Brian,  

Further to our meeting with John last Thursday, please refer to the attached updated RDD schedule (clean and 
tracked change). 

I have summarised the changes below;  

1. Part 1, Part 2 and Part 4 -  Removed IHSL’s addition of – “where Project Co reasonably considers that such 
comments simply constitute a compliance issue with the Board’s Construction Requirements” - as this 
conflicts with Clause 12.  

2. Part 1, Part 2 and Part 4 -  Removed the Boards text of – “at no additional capital cost, or revenue cost or 
programme implications to the Board” – the obligation is still on Project Co to incorporate the comments, 
hence IHSL may still object to this paragraph, however as agreed I have tried to soften the obligation on 
Project Co (without removing the need for the comments to be included). 

3. Part 1 - Rather than just delete the “with the agreement of the Board”, I have suggested deleting the entire 
sentence “If such Endorsed RDD Items are not developed further by Project Co under any design 
development, then with the agreement of the Board, such Endorsed RDD Items shall be deemed to be 
Approved RDD Items” – it means we are silent on the status of Endorsed RDD.  

4. Part 3 - Removed the Boards requirement for specific dates and added – “Project Co shall submit a 
programme setting out issue dates for RDD, on a rolling 3 month programme following the date of this 
agreement”. 

5. Removed Part 5 as all Interface issues are agreed. 

Lynn,  

In addition to the above, where IHSL have added reference to the DRP and Change, I have suggested this is deleted 
as the mechanism is already included in the contract, noting (as mentioned above) I have also deleted IHSL’s 
reference to compliance only with the BCR’s. Do you agree this is covered elsewhere in the contract?  

Might be worth chatting through the above prior to issue to IHSL?  

Kind Regards 
Graeme  

Graeme Greer
~ 
MoH: MacDonald 
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Mott MacDonald
Mott MacDonald Limited 
1 Atlantic Quay 
Broomielaw 
Glasgow  
G2 8JB 

T +44 (0)  
T +44 (0)  
Graeme.Greer
www.mottmac.com

Technical Advisor of the Year – 2013 Infrastructure Journal Awards 

Mott MacDonald Limited. Registered in England and Wales no. 1243967  
Mott MacDonald House, 8-10 Sydenham Road, Croydon CR0 2EE, United Kingdom  

The information contained in this e-mail is intended only for the person or entity to which it is addressed and may 
contain confidential and/or privileged material. If you are not the intended recipient of this e-mail, the use of this 
information or any disclosure, copying or distribution is prohibited and may be unlawful. If you received this in 
error, please contact the sender and delete the material from any computer. 
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Live: 30173388 v 3 

SECTION 5 
 

REVIEWABLE DESIGN DATA 

 
Part 1: Endorsed RDD Item - Level A or Level B but subject to re-submission to the Board through 
Schedule Part 8 (Review Procedure) 
 
As set out below in this Part 1, certain Design Data has been endorsed by the Board as a Level A or 
Level B at Financial Close ("Endorsed RDD Item").   
 
Project Co has provided and the Board has reviewed the information noted below as Endorsed RDD 
Items (subject to the following Board comments that shall be incorporated into each relevant 
drawing by Project Co and the drawings shall be re-submitted by Project Co to the Board through 
Schedule Part 8 (Review Procedure)).  
 

 If Project Co considers that the Board comments below on any Endorsed RDD Item amount to a 
Change, Project Co shall, before complying with the comments and resubmitting the Endorsed RDD, 
notify the Board of the same and, if it is agreed by the parties or determined pursuant to Schedule 
Part 20 (Dispute Resolution Procedure) that a Change would arise if the comments were complied 
with, the Board may, if it wishes, implement the Change and it shall be dealt with in accordance with 
Schedule Part 16 (Change Protocol).  
 
In the event that such Endorsed RDD Items are developed further by Project Co under any design 

development, such Endorsed RDD Items shall be re-submitted by Project Co to the Board for 

approval under Schedule Part 8 (Review Procedure).   

 
 

  

Page 1108

A43230746



 

Live: 30173388 v 3 

Part 2:  Non-Approved RDD Items - Level C or Level D: 

Project Co shall submit and the Board shall review the following Reviewable Design Data not 
approved at Financial Close given that such Reviewable Design Data only received a Level C or Level 
D at Financial Close, with such Project Co submission addressing the following Board comments in 
relation to such Reviewable Design Data. These comments shall be incorporated into each relevant 
drawing by Project Co, and the drawings shall be submitted by Project Co to the Board through 
Schedule Part 8 (Review Procedure).  

If Project Co considers that the Board comments below on any Endorsed RDD Item amount to a 
Change, Project Co shall, before complying with the comments and resubmitting the Endorsed RDD, 
notify the Board of the same and, if it is agreed by the parties or determined pursuant to Schedule 
Part 20 (Dispute Resolution Procedure) that a Change would arise if the comments were complied 
with, the Board may, if it wishes, implement the Change and it shall be dealt with in accordance with 
Schedule Part 16 (Change Protocol).  
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Part 3: Reviewable Design Data: 

Project Co shall submit and the Board shall review the following Reviewable Design Data 
not provided to the Board nor approved by the Board at Financial Close. 

This Part 3 of Section 5 (Reviewable Design Data) of Schedule Part 6 (Construction Matters) sets out 
the details of the specific design information, materials, samples and required approvals (as more 
specifically set out in the table below) (“Reviewable Design Data”) to be reviewed by the Board in 
accordance with Schedule Part 8 (Review Procedure) before such Reviewable Design Data is 
incorporated into the Facilities and/or the Site by Project Co. 
 
If Project Co subsequently revises or amends its Project Co's Proposals in relation to the Room Data 
Sheets and/or Reviewable Design Data, then such revisals or amendments shall require to be issued 
to the Board for review under Schedule Part 8 (Review Procedure).   
 
Any items referenced in the Section 3 (Board’s Construction Requirements) and Section 4 (Project 
Co’s Proposals) of Schedule Part 6 (Construction Matters) relating to Schedule Part 8 (Review 
Procedure), to comments such as “shall be reviewed as Reviewable Design Data” or “to be agreed 
with the Board”, shall be deemed as Reviewable Design Data to be submitted through Schedule Part 
8 (Review Procedure). 
 
Following the date of this agreement: 

 Project Co shall submit a programme of issue dates for RDD; 

 The programme shall show a forward look of 3 months; 

 The programme shall be revised and reissued on a monthly basis maintaining a rolling 3 
month look ahead 

 
Project Co recognises this aspect of the RDD process is still to be agreed and further acknowledges 
the practicalities for the Board co-ordinating and undertaking the reviews of Reviewable Design 
Data.  Therefore no changes to the first month of each revised 3 month programme should be made 
without the prior agreement of the Board, as they will already have resources committed to the 
anticipated issued dates. 
 
Project Co shall take reasonable endeavours to sequence the release of information in a manner so 
as to mitigate the volume of parallel reviews required to be undertaken by the Board pursuant to 
the Review Procedure.  
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Part 4: Non-Approved Project Co's Proposals Design Data comments:  

Project Co shall submit and the Board shall review the following Board comments in respect of 
relevant Project Co's Proposals (which shall be deemed to be Reviewable Design Data) not approved 
at Financial Close given that such Reviewable Design Data only received a Level C or Level D at 
Financial Close, with such Project Co submission addressing the following Board comments in 
relation to such Reviewable Design Data.  

These Board comments shall be incorporated into each relevant item of Design Data (which shall 
primarily relate to drawings accompanying the relevant Project Co's Proposals) by Project Co and the 
drawings shall be submitted by Project Co to the Board through Schedule Part 8 (Review Procedure).  

If Project Co considers that the Board comments below on any Endorsed RDD Item amount to a 
Change, Project Co shall, before complying with the comments and resubmitting the Endorsed RDD, 
notify the Board of the same and, if it is agreed by the parties or determined pursuant to Schedule 
Part 20 (Dispute Resolution Procedure) that a Change would arise if the comments were complied 
with, the Board may, if it wishes, implement the Change and it shall be dealt with in accordance with 
Schedule Part 16 (Change Protocol).  
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B1609Room Data SheetADB

Project: ADB204V2 Activity Database Version 20.4v2 © Crown Copyright
Department:

Room: B1609 Multi-bed room: Critical care, 4 beds including scrub-up bay
Room Number: Revision Date: 06/06/2005

1) Accommodating a patient needing continuous medical and nursing care using piped 
medical gases, vacuum and life-support system.
2) Medical and nursing procedures requiring all sides access to patient whilst 1-6 staff use 
specialised equipment.
3) Self dispensing medication or drugs.
4) Monitoring vital physiological signs. 
5) Clinical hand washing/scrubbing. 
6) Parking resuscitation trolley. 
7) Clinical hand washing.

Activities:

Personnel: 4 x Patients

Planning

Relationships:

Space Data: Height (mm): 140.00  3,000Area (m²):

Space area includes circulation between bed area.

Notes: Push button 'crash' call is connected to hospital main switch board.
Engineering services are integral to the ceiling mounted supply system & include power 
supply & medical gases.
Space required for equipment used intermittently at the bed space includes:
EEG machine;
mobile imaging;
ultrasound/echocardiography;
endoscopy (fibre-optic light source);
defibrillators;
invasive/non-invasive cardiac output monitoring devices
haemodialysis;
haeomfiltration.

Activity DataBase 27/08/2021I ■ 
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Activity Database Version 20.4v2 © Crown CopyrightADB204V2Project:

Room Environmental Data B1609ADB

Department:

Room: B1609 Multi-bed room: Critical care, 4 beds including scrub-up bay

Room Number: Revision Date: 06/06/2005

 16
Winter Temperature (DegC):  27 Summer and winter (local control) temperature control: 16 to 27 

deg.C
Summer Temperature (DegC):

AIR Requirements Notes

 6.0Mechanical Ventilation (Extract ac/hr):

Mechanical ventilation: To suit design & clinical requirements. 6.0Mechanical Ventilation (Supply ac/hr):

 60Humidity (%RH):

/Filtration (%DSE and % Arrestance): Final filtration: EU10/11 to suit clinical requirements.
Humidity: 40-60

POSPressure Relative to Adjoining Space:

General Notes:

LIGHTING

Service Illumination (Lux):  100 Floor (dimming required).

Service Illumination Night (Lux):  10.0 Bedhead

Local Illumination (Lux):  400.0 Bed (dimming required).

Colour Rendering Required: Y
Lighting of the level and quality equal or nearly equal to that 
provided by normal lighting

AStandby Lighting Grade:

General Notes:

 35Intrusive Noise (NR Leq): 

 30Mechanical Services (NR):

Ref: HTM2045 80Privacy Factor Required (dB):

NOISE

(* alternative format)

*Quality Which Cannot Be Tolerated:

*Speech Privacy Required:

*Acceptable Sound Level [L10dB(A)]:

N

General Notes:

Hot Surface Max. Temp (DegC):  43
Hot Water Max. Temp (DegC):  41

SAFETY

General Notes:

FIRE 

Enclosure:

SmokeAutomatic Detection:

Activity DataBase 27/08/2021I ■ 
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ADB Room Design Character B1609

Project: ADB204V2 Activity Database Version 20.4v2 © Crown Copyright
Department:

Multi-bed room: Critical care, 4 beds including scrub-up bayB1609Room:

06/06/2005Revision Date:Room Number:

Walls: Surface Finish (HTM 56): 3 i.e. Impervious, jointless, smooth
Moisture Resistance (HTM 56): N i.e. Normal humidity.
Cleaning Routine (HTM 56): To manufacturers recommendations

Floor: Surface Finish (HTM 61): 3: Hard, impervious, jointless, smooth
Cleaning Routine (HTM 61): To manufacturers recommendations

Ceiling: Surface Finish (HTM 60): 1 i.e. Smooth, imperforate, jointless
Moisture Resistance (HTM 60): N i.e. Normal Humidity
Cleaning Routine (HTM 60): To manufacturers recommendations

Doorsets: (HTM 58)

Windows: (HTM 55) Clear, solar control, privacy control.

Internal Glazing: (HTM 57) Clear with privacy control

Hatch:

Notes:

Activity DataBase 27/08/2021I ll 
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Schedule of Components by Room

Project: ADB204V2 Activity Database Version 20.4v2 © Crown Copyright

B1609ADB

Department:

Room: B1609 Multi-bed room: Critical care, 4 beds including scrub-up bay
Room Number: Revision Date: 06/06/2005

DescriptionCodeTotalTransNew

GrpAlt. CodeQuantity

1BASIN, medium, hospital pattern, vitreous china, no 
tap holes, no overflow, integral back outlet, 500W 
400D. HTM64LBHM

BAS10144

1CUPBOARD, clinical hand wash basin, 1200W 500D 
nominal

CUP42044

1HOIST PATIENT, electric, 24V, track ceiling 
mounted. (Length of the track to suit the individual 
needs.)

HOI00644

1PENDANT DATA services, lateral and vertical 
movement, ceiling mounted

PEN01744

1PENDANT INTENSIVE/CRITICAL CARE medical 
and power supply unit, 2 articulated arms, with 
docking system, ceiling mounted, medical gases and 
power outlets comprising:
Infusion arm;
10x socket outlet 13amp single
 4x outlet vacuum medical
Ventilator arm;
18x socket outlet 13amp single
 1x push button staff emergency call
 1x push button staff 'crash' call
 4x outlet oxygen medical
 4x outlet compressed air medical
 1x outlet compressed air surgical
 1x socket outlet patient monitoring
 1x switch dimmer modulating
 1x outlet nitrous oxide medical (optional) 
 1x outlet gas scavenging medical, (AGS) (optional)
Electrical 
 1x Telephone/nurse call socket
 1x Bedlight control switch; ON/DIM/OFF
 1x Bedlight fuse unit
 1x Examination lamp
 1x Warmer blood/fluid, maintains temperature 
between 36 - 43 deg.C at flow rates up to 500 
ml/min, nominal 130H 910W 100D

PEN02544

1TAP, bib, 2x8 mm thermostatic mixer, automatic 
action, sensor operated, non-touch, HTM 64 TBH6

TAP89266

1TRACK, curtain, one sided, radiation protection, 
lead/upvc, 4600mm length

TRA20444

1TRACK, curtain, one sided, radiation protection, 
lead/upvc, 5500mm length

TRA20533

1TROUGH scrub-up, hospital pattern, stainless steel, 
double, 75mm upstand, 950H 1600W 450D. 
HTM64SUH2

TRO60211

1WASTE, unslotted flush-grated, metal, 1.1/2 in. 
HTM64WT2

WAS10211

1TRAP, bottle, 1.1/4 in, plastic resealing. 
HTM64TRR1/P

WAS10755

Activity DataBase 27/08/2021I ■ 
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Schedule of Components by Room

Project: ADB204V2 Activity Database Version 20.4v2 © Crown Copyright

B1609ADB

Department:

Room: B1609 Multi-bed room: Critical care, 4 beds including scrub-up bay
Room Number: Revision Date: 06/06/2005

DescriptionCodeTotalTransNew

GrpAlt. CodeQuantity

2BOARD, marker, whiteboard, dry-wipe, with pen 
holder, wall mounted, 600H 900W

BOA03444

2CABINET, drugs, self dispensing medication, 
lockable, wall mounted, 315H 210W 155D

CAB06544

2CLOCK battery with second sweep hand, wall 
mounted

CLO00411

2DISPENSER, disposable nailbrush, wall mountedDIS00611
2DISPENSER, barrier cream, disposable single 

cartridge, wall mounted
DIS01144

2DISPENSER, paper towel, wall mountedDIS01355
2DISPENSER, Medical hand sanitizer, lever action, 

wall mounted
DIS02611

2DISPENSER, soap, disposable single cartridge, lever 
action, wall mounted

DIS03055

3BED, CCU/ITU, radio translucent rising backrest, 
two-way tilt, height adjustable (685-860), on castors

BED01644

3CHAIR, height adjustable, medium back, swivel, 5 
star base, on castors

CHA00244

3CHAIR, upright, with arms, upholstered, stackingCHA01844
3HOLDER, sack, with lid foot operated, medium, 

freestanding, 875H 430W 385D
HOL00655

3INFUSION volumetric pump, 188H 110W 60DINF0022424
3MATTRESS, ITU/CCU bed, extra careMAT00644
3MONITOR, vital signs, multi-parameter, with 

accessories, 280H 360W 215D
MON01344

3SYRINGE pump, battery operated, 170H 35W 75DSYR0033232
3TRANSPORTER ventilator, 540H 600W 580D, 

(compatible with medical supply unit - PEN025)
TRN00744

3TROLLEY, emergency/resuscitation, complete with 
defibrillator, 955H 825W 575D

TRO31011

3VENTILATOR, portable, adjustable minute volume, 
460H 470W 310D

VEN02544

3WARMER, blood/fluid, maintains temperature 
between 36 and 43 deg.C at flow rates up to 500 
ml/min, 35H 235W 273D

WAR05344

Activity DataBase 27/08/2021I ■ 
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From: Brown, Maureen
Sent: 02 April 2014 19:51
To: Greer, Graeme; Kolodziejczyk, Kamil K
Subject: RHSC + DCN Draft Technical Schedule Tracker
Attachments: RHSC - DCN Technical Schedule Tracker 140402.xls

Follow Up Flag: Follow up
Flag Status: Flagged

GG/KK, 

Draft Technical Schedule Tracker attached for review/ discussion tomorrow. 

Kind regards, 

Mo 

Maureen Brown 
BSc (Hons) MCIOB 
Project Manager 

Mott MacDonald 
Caledonian Exchange 
19a Canning Street 
Edinburgh, EH3 8EG 

T  +44 (0)  
E  maureen.brown  
W  www.mottmac.com 

 

Multisector, multiskilled, multinational 
Mott MacDonald Limited. Registered in England and Wales no. 1243967  
Mott MacDonald House, 8-10 Sydenham Road, Croydon CR0 2EE, United Kingdom 

The information contained in this e-mail is intended only for the person or entity to which it is addressed and may 
contain confidential and/or privileged material. If you are not the intended recipient of this e-mail, the use of this 
information or any disclosure, copying or distribution is prohibited and may be unlawful. If you received this in 
error, please contact the sender and delete the material from any computer. 

~ 
Mott MacDonald 
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Re-provision of RHSC and DCN at Little France

TECHNICAL SCHEDULE TRACKER

Date of Issue:

Section Action Owner/ Company Lead Owner & Company

Schedule Part 3  Key Works Personnel

Schedule Part 6 Construction Matters
Section 1 Planning/ Consents
Section 2 Safety During Construction
Section 3 Board's Construction Requirements

Sub Section A - Introduction
Sub Section B - Definitions & Abbreviations
Sub Section C - Generla Requirements (D&C Output Specs)
Sub Section D - Specific Clinical Requirements (Clinical Output Specs)
Sub Section E - Specific Non-Clinical Requirements (Soft FM Scope)
Appendix A Interface with Campus Site and/or Campus Facilities
Appendix B Interface Output Specification
Appendix C Environmental Matrix
Appendix D Not Used
Appendix E Initial Drainage Proposal
Appendix F Access Strategy
Appendix G Connection Proposal
Appendix H Construction Access Proposal
Appendix I Oversail Strategy
Appendix J Service Proposal
Appendix K Substation Proposal
Appendix L Supplemental Drainahe Proposal
Appendix M TMS

Section 4 Project-Co's  Proposals
Section 5 Reviewable Design Data
Section 6 Room Data Sheets
Section 7 Thermal and Energy Efficiency Testing Procedures
Section 8 Quality Plans (Design and Construction)

Schedule Part 7 The Programme

Schedule Part 8 Review Procedure

Schedule Part 10 Outline Commissioning Programme
Outline Commissioning Programme (front end)
Completion Criteria
Outline Commissioning Programme 

Schedule Part 11 Equipment
Equipment (front end)

Appendix 1 Equipment Schedule
Appendix 2 Equipment Responsibility Matrix

Schedule Part 12 Service Requirements (Hard FM Scope Documents)
Section 1 Service Level Specifications
Section 2 Method Statements
Section 3 Services Quality Plan
Section 4 Energy Strategy

Authority Policy documents 
Operational Design Notes (Room Data Sheets)
IFM Matrix

Schedule Part 13 Independent Tester

Schedule Part 14 Payment Mechanism
Payment Mechanism Calibration inc GSU

Schedule Part 16 Change Protocol
Change Protocal (front end)
Appendix 1 - Part 1 

Catalogue
Appendix 1 - Part 2 

Small Works and Service Rates
Appendix 2 - Part 1 

Unit Cost for Construction or Installation Costs
Appendix 2 - Part 2

Unit Costs for Lifecycle Maintenance. 
Appendix 2 - Part 3

Consultant Sub-Contractor or Supplier fees 
Appendix 2 - Part 4

Unit costs for labour rates. 
Schedule Part 18 Handback Procedure

Other
Data Room The Boards Policies

Art Works
Blue Light Routes
Schedule of Adjustments

Mott MotDonold 
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From: Cosens, Sorrel <Sorrel.Cosens
Sent: 19 September 2014 13:55
To: Greer, Graeme; Brown, Maureen; Mackenzie, Janice
Subject: FW: RHSC+DCN : RDS For FC
Attachments: IHSL RDS proposal comments120914.xls

Hi 

Following discussion at the PMG, the Board need to agree our party line on whether we are going to push for (any or 
all of) these before FC.  The IHSL response is that they cannot do it, so if we are insisting we need to be prepared to 
do this at Wednesday’s DSG, with Brian’s full support.  

Thanks, 
Sorrel 

From: Maureen Brown [mailto:maureen.brown  
Sent: 18 September 2014 11:36 
To: Cosens, Sorrel 
Subject: FW: RHSC+DCN : RDS For FC 

Sorrel –this is the most up to date email regarding the c‐sheets. 

Mo 

From: Greer, Graeme  
Sent: 13 September 2014 12:18 
To: Liane Edwards-Scott 
Cc: John Ballantyne; Cosens, Sorrel (Sorrel.Cosens  
Subject: RE: RHSC+DCN : RDS For FC 

Liane,  

Further to your email below, please refer to the attached spreadsheet with comments from the Board.  

Can we add this to our meeting on Tuesday?  

Kind Regards 
Graeme  

From: Liane Edwards-Scott [mailto:Liane.Edwards   
Sent: 10 September 2014 11:08 
To: Greer, Graeme 
Cc: John Ballantyne 
Subject: RHSC+DCN : RDS For FC 

Graeme 

Please see attached list of rooms for which RDSs will be provided for FC. 
During RDD (post RDD) all room types will be generated as an RDS, culminating in an RDS attributable to each room. 
C‐sheets will be provided for the room list attached too ; and as discussed/agreed these will be listed in the RDD Schedule. 

Page 1119

A43230746



2

Regards 
LE 
 
Liane Edwards-Scott ARB 
Design Manager  
 

 
Brookfield Multiplex Construction Europe 
RHSC & DCN Project Office 
56 Canaan Lane 
EDINBURGH 
EH10 4SG 
 
m: +44 (0)  
e:   liane.edwards  
w:  www.brookfieldmultiplex.com
 
 
 
 Please consider the environment before printing this email. 
 

 

Please consider the environment before printing this e-mail. 
 
This email and any attachments are confidential and may be legally privileged (in which case neither is 
waived or lost by mistaken delivery). The contents of this email, including any attachments, are intended 
solely for the use of the individual or entity to whom they are addressed. Any unauthorised use is expressly 
prohibited. We do not waive any privilege, confidentiality or copyright associated with it. Brookfield 
collects personal information to provide and market our services (see our privacy policy at 
http://www.au.brookfield.com for more information about use, disclosure and access). Brookfield's liability 
in connection with transmitting, unauthorised access to, or viruses in this message and its attachments, is 
limited to re-supplying this message and its attachments 

Message protected by MailControl: e‐mail anti‐virus, anti‐spam and content filtering. 
http://www.mailcontrol.com 

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you  

have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use,  

disclosure, copying or alteration of this message is  

strictly forbidden. 

***************************************************************** 

IBrookfeld BM 
MULTIPLEX -
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RHSC IHSL Proposed RDS NHSL Suggested Additions

A1 Emergency Dept
Treatment Room double sided couch 
access
Treatment Room single sided couch 
access
Triage Room
Mental Health Treatment Room
Resus Room (028)
Resus Room (029)

A2 PARU Single Bedroom Dining Play (040)
Single Isolation Bedroom Ward Kitchen (041)
4 bedded multi-bay
Resuscitation Bay
Hoist Bay
Isolation Lobby
Ward Manager Office
MDT Office
Interview Room
Touchdown Base
Staff Base
WC Ambulant
En-suite shower room
Assisted Bath
Linen Bay
Dirty Utility
Disposal Hold

A3
PARU/Emer/Rad Shared 
Support Seminar Room (002)

B1 PICU & HDU Single Bedroom Equipment Service Room (007)
Single Isolation Bedroom Staff Base (012)
Open Plan Bay 3 cots
Single Cot Neonatal
4 bed low acuity
4 bed high acuity
Gowning Isolation Lobby

RHSC Inpatients & Support
C1.1 Medical Inpatients Clean Utility

Treatment Room
C1.2 Surgical Long Stay
C1.3 Neurosciences
C1.4 Haematology & Oncology Multi-Bed (061)

Treatment/Clean Utility (038)

C1.5
Med/Surg/Onc/Neuro Shared 
Support

C1.6 Adolscent Shared Facilities

C1.7 Neurophysiology
Evoked Potential Recording 
Room (005)

C1.8 Surgical Short Stay
C2 RHSC Ward Support
C3 Special Feeds Unit
C4 Sleep Lab Sleep Room

Control/Observation Room
C5 Classrooms

RHSC Ambulatory Care
D1 RHSC General OPD MDT Consult/Exam Orthotics Workshop (010)
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Consult/Exam
Treatment Room
Plaster Suite

D2 Respiratory & Cardiology Echocardio Treatment Room
Cardio Pulmonary Exercise
Excersie Tolerance Test Room
Lung Function Laboratory

D3 Orthoptics Consult/Exam
D4 Audiology Testing Clinic Room

ABR Room
D5 Dental Dental Surgery Standard

D6 Therapies Distraction Free Treatment Room
Equipment Decontamination 
(019)

OT Rehab Room
Physio Rehab Room
Physio Rehab Room (CV)

D7 PDC Dressing Room
D8 Social Work
D9 Medical Day Case Unit Patient Treatment Lounge

D10
Ambulatory Care Shared 
Support

E1 Pod Reception 2 person
Sub Wait with Nurse Base
Multi-finctional Activity Zone
Main Waiting

Radio Lolliop

F1 CAMHS Single bedroom
Dining Recreation
Forteviot Group Room
Pantry
Therapeutic Kitchen
En-suite shower room (anti-ligature)
Therapy Play

G2 Equipment Library
G3 On Call

H1 Child Life & Health Molecular Biology Lab
Physiology Lab
Tissue Culture

H2 Clinical Research Facility Single Bed (gene therapy) (021)
H3 SPHERE Workshop Tutorial Room

I1 RHSC Main Entrance
I2 Toy & Bed Store

J1 Bereavement Suite Body Viewing Room
J2 Spiritual Care

K1 Family Support
K2 Family Hotel
U1 Specialist Biochemistry Lab Main Lab (001)

DCN Departments
L1 DCN Acute Care Intensive Treatment Room 4 bedeed bay (100)

Patient Waiting Assessment Touchdown base (089)
L2 DCN Inpatients Single Bedroom
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Single Isolation Bedroom
Isolation Lobby
Reception 1 person
En-suite shower room

M1  OPD MDT Consult/Exam
Consult/Exam
WC Accessible
Treatment Room
DSR

M2  Therapies ADL Kitchen
Distraction Free Treatment Room
Multi-Purpose Rehab Room

M3 PIU Treatment Area
M4 Neurophysiology EEG Recording Room

EMG/Nerve Conduction Room
N1 DCN Main Entrance
N2 DCN Shared Support Staff Room (002)
Co-Joined Departments

P1
RHSC & DCN Theatres & 
RHSC Post Anaesthetic Recovery RHSC
SDCU Post Anaesthetic Recovery DCN

Post Anaesthetic Recovery Room 
RHSC
SDCU Recovery
 SDCU Discharge Lounge
DCN Admissions Lounge
Angio Procedures Room
Control Room Intra-operative MRI
Intra-operative MRI
Parking Bay - mobile equipment
Trolley Waiting Bay
1:1 Office
Operating Theatre RHSC General
Operating Theatre Intraoperative
Operating Theatre DCN
Anaesthetic Room RHSC
Anaesthetic Room DCN
Preperation Room (RHSC 3)
DCN Changing Cubicle
Angio Control Procedure Room

Q1 RHSC & DCN Radiology Doppler Ultrasound
Ultrasound Treatment Room
General X-Ray Room
Dental Room
CT Room DCN
CT Room RHSC
Control Room CT/MRI RHSC
Cotrol Room CT DCN
Control Room MRI DCN
Control Room Gamma Camera
Injection Room DCN MRI
Imaging Room Gamma Camera
MRI Imaging Room DCN
MRI Imaging Room RHSC
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Meeting Room - 4 person
Meeting Room - 6 person

R1 Clinical Management Suite Open Plan Office (055)
Disposal Hold ( General Waste)

R2 Health Records

Facilities Management & Infrastructure
S1 Kitchen Prep/Cooking Area (001)
S3 Domestic Services Clean Linen (002)
S4 Materials Management
S5 Central Staff Changing
S6 Estates
S7 Restaurant Restaurant (010)
S8 Sterile Supplies Store
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SCHEDULE PART 6 (CONSTRUCTION MATTERS) 
SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS) 

 
Sub-Section A: Introduction 

 
The Board's Construction Requirements encompass the construction requirements of the 
Board and is divided into the following Sub-Sections and Appendices: 
Sub-Section A Introduction 
Sub-Section B Definitions and Abbreviations  
Sub-Section C General Requirements 

This Sub-Section contains overall philosophy and standards for the design, 
construction and finish and associated infrastructure, both internal and 
external for the Works and/or the Facilities. 

Sub-Section D Specific Clinical Requirements 
This Sub-Section contains design philosophy and specific requirements for 
each of the Clinical Services to be provided from the Facilities. 

Sub-Section E Specific Non-Clinical Requirements 
This Sub-Section contains Soft FM summary interface specifications and 
other Non-Clinical specifications related to the Works and/or the Facilities.  

Appendix A Not Used 
 
Appendix B  Interface Output Specification 
 
Appendix C Not Used 
 
Appendix D Not Used 
 
Appendix E  Initial Drainage Proposal 
 
Appendix F  Not Used 
 
Appendix G  Not Used 
 
Appendix H  Not Used 
 
Appendix I  Not Used 
 
Appendix J  Not Used 
 
Appendix K  Not Used 
 
Appendix L  Not Used 
 
Appendix M  Not Used 
 
Appendix N Petrol Station Site Works 
 
Appendix O BIM Requirements for the Project 
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Appendix P Thermal and Energy Model Parameters 
 
Appendix Q Bus Stop Requirements 
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SCHEDULE PART 6 (CONSTRUCTION MATTERS)  

 
SECTION 3: (BOARD’S CONSTRUCTION REQUIREMENTS) 

 
Sub-Section B: Definitions & Abbreviations 

A. Terms used in the Board's Construction Requirements where defined in the 
Agreement shall have the meanings ascribed to them in the Project Agreement or 
otherwise shall have the meanings given to them as follows:- 
 The following abbreviations have been used in the  Board's Construction 
Requirements: 

24/7 Twenty four hours a day seven days a week 

ACS    ACS Accreditation (formerly CORGI Regulations) 

AEDET Achieving Excellence – Design Evaluation Toolkit  

AFD Action for Disability 

AHU Air Handling Unit 

AGSS Anaesthetic Gas Scavenging System 

B&ES Building and Engineering Services Association 

BCR 
BEAM 
BIM 

Board’s Construction Requirements 
Building Environment Assessment Methodology 
Building Information Modelling 

BMS 
BREEAM 

Building Management System 
BRE Environmental Assessment Method 

BS British Standard 

BSRIA Building Services Research & Information Association 

CAA 
CAMHS 
CCTV 

Civil Aviation Authority 
Child and Adolescent Mental Health Service 
Closed-circuit television 

CDM CDM Regulations 

CEL Scottish Government Health Directorates Circulars 

CEN European Committee for Standardisation 

CHP Combined Heat & Power 

CIBSE Chartered Institution of Building Services Engineers 
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COSHH Control of Substances Hazardous to Health 

CP Code of Practice 

CYPH Children and young peoples hospital which may 
otherwise be known as RHSC ( Royal Hospital for Sick 
Children) 

DCN Department of Clinical Neurosciences which forms part 
of the Facilities 

DDI Direct Dial In 

DGH District General Hospital 

DHW Domestic Hot Water 

DoE Department of the Environment 

ED 
EMS 

Emergency Department 
Environmental Management System 

EN 
EPC 
EU ETS 

Euronorm Standards 
Energy Performance Certificate 
European Union Emission Trading System 

HBN Health Building Notes 

HDL Health  Department Letters   

HDU High Dependency Unit 

HFN Health Facilities Notes 

         HFS Health Facilities Scotland 

HGN Health Guidance Notes 

HIS Healthcare Improvement Scotland 

HSE Health & Safety Executive 

HSDU Hospital Sterilisation and Disinfection Unit 

HTM Health Technical Memoranda 

HVAC Heating  Ventilation & Air Conditioning 

HWS Hot Water Supply 

ICAO International Civil Aviation Organisation 
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ICT Information & Communication Technology 

IDS Intruder Detection System 

IES Illuminating Engineering Society 

IEE Institution of Electrical Engineers 

IHT Institute of Highways & Transportation 

IP Interpenetration Protection rating 

IPS Isolated Power Supply 

IT Information Technology 

JAA 
LAN 

Joint Aviation Authority 
Local Area Network 

LEV Local Exhaust Ventilation 

LPS Loss Prevention Standard 

MAOT Mobile Air Operations Team 

MCA 
MDCU 
MEL 

Maritime and Coastguard Agency 
Medical Day Case Unit 
Management Executive Letter (now known as Health 
Department Letters – HDL) 

MRI Magnetic Resonance Imaging 

MTBF Mean Time Before Fail 

MOD 
NBS 

Ministry of Defence 
National Building Specifications 

NEAT NHS Environmental Assessment Tool 

NHBC 
NHS 

National House Building Council 
National Health Service 

NHSIA 
NHSL 

National Health Service Information Authority  
NHS Lothian 

PA Public Address system 

PBX Private Branch Exchange 

PCIU Percutaneous Cardiac Investigation Unit 

PCP Project Co’s Proposals 
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PICU Paediatric Intensive Care Unit 

PIR Passive Infra-red 

PoE Power-over-Ethernet 

PPE Personal Protective Equipment 

PPG Planning Policy Guidance 

PTS 
RBD 

Pneumatic Tube System 
Reliability Block Diagram 

RDD Reviewable Design Data 

RFFS Rescue and Fire Fighting Services 

RHSC Children and young peoples’ hospital (which may be 
known as CYPH and/or Royal Hospital for Sick Children) 
which forms part of the Facilities 

SAR Search and Rescue 

SCIEH Scottish Centre for Infection and Environmental Health 

SCIM Scottish Government Capital Investment Manual  

SEHD Scottish Executive Health Department 

SEPA Scottish Environment Protection Agency 

SFPN Scottish Fire Practice Notes 

SFT Scottish Futures Trust 

SGHSCD Scottish Government Health and Social Care 
Directorates 

SHFN Scottish Health Facilities Notes 

SHGN Scottish Health Guidance Notes 

SHPN Scottish Health Planning Notes and Scottish Hospital 
Planning Notes 

SHS Scottish Healthcare Supplies 

SHTM Scottish Health Technical Memoranda 

SHTN Scottish Hospital Technical Notes 

SI 
SUDS 

International System of Units 
Sustainable Urban Drainage System 
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TPO Tree Preservation Order 

UPS Un-interruptible Power Supplies 

VIE Vacuum Insulated Evaporator 

VDU Visual Display Unit 

VoIP 
WC 
WRAP 

Voice over Internet Protocol (or Voice Over IP) 
Water Closet 
Waste & Resources Action Programme 

 

B. The following additional definitions have been used in this Schedule Part 6 Section 3: 

Adaptability 
Strategy 

Means the Adaptability Strategy, provided by Project Co 
to define their strategy for ensuring appropriate provision 
for adaptability and flexibility of the Facilities 

Benefit 
Realisation Plan 

A benefits realisation plan acts as an overview of the 
main milestones detailed in each benefit profile. It serves 
as a management tool to monitor, track and manage the 
collective set of benefits associated with a project. The 
key activities (e.g. measurements, evaluations etc), from 
each benefit should be drawn together to form the 
consolidated plan. This will provide a centralised 
resource to help keep track of what needs to be done, 
when and by whom, to manage the successful 
realisation of benefits. 

Blue Light Ambulance, police and fire services 

Car Park B The car park which ceases to be used as a car park and 
is the Site 

Certified Wood Timber certified by Forest Stewardship Council 

Chancellor’s 
Building 

Means a building within the Retained Estate which is the 
University of Edinburgh's teaching facility providing 
modern academic space for the University’s new 
medical school including academic administration 

Corporate 
Greencode 

Corporate GREENCODE® is a suite of software, 
templates and support materials developed by the NHS 
for the NHS. It is maintained by Health Facilities 
Scotland (HFS) to: 
 guide you through the development and 

implementation of a corporate Environmental 
Management System (EMS) and 

 provide tools to help you run and maintain your 
corporate EMS. 
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Council The City of Edinburgh Council 

Design 
Champion 

Person in the Board who promotes the importance of 
achieving quality in capital developments and in ongoing 
initiatives to improve both the patient environment and 
the working lives of staff 

Encode HTM 07-02: EnCO2de – Making energy work in 
healthcare 

Environmental 
Matrix 

Means the Environmental Matrix, which details the room 
environmental condition requirements of the Board 
required within each department / unit / space / area  as 
set out in Section 6 (Room Data Sheets) of Schedule 
Part 6 (Construction Matters) (as varied, amended or 
supplemented from time to time in accordance with the 
Project Agreement); 

Existing CAMHS Child and Adolescent Mental Health Services currently 
at the Royal Edinburgh Hospital and Forteviot at the 
Existing RHSC 

Existing DCN Department of Clinical Neurosciences, Western General 
Hospital, Edinburgh 

Existing RHSC Royal Hospital for Sick Children, 9 Sciennes Road, 
Edinburgh 

Family Council Works collaboratively with partners, such as the Board, 
RHSC reprovision team and other forums, to ensure that 
the family perspective is integrated into current service 
provision, including redesign, for Children & Young 
People (C&YP) services 

Firecode Firecode consists of a number of Health Technical 
Memoranda (HTM) which consider policy, technical 
guidance and specialist aspects of fire precautions.  
 

Good Practice 
Guidance for 
selecting 
materials 

The edition of the publication entitled “Good practice in 
the selection of construction materials” (British Council 
for Offices (BCO): 2011) or any amended or updated 
version as at Financial Close. 

Green Travel 
Plan 

Means the NHS Lothian Sustainable Development 
Strategy Green Travel Plan.  

HAI SCRIBE Healthcare Associated Infection System for Controlling 
Risk In the Built Environment 

HEAT Means Health Improvement Efficiency and Governance, 
Access to Service, and Treatment Appropriate to 
Individuals 
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Helipad 
Operation 
Manual 

Means [  ]  

Hot Core Direct vertical patient circulations route from Helipad to 
Emergency Department and from Emergency 
Department to Operating Theatres. 

Identikit Means NHS Scotland Identity Guidelines 

Major Incident As defined by the Board’s Major Incident Strategy 
Response Plan Strategic Plan Number reference HPT 
E023 03 

NHS 
Requirements 

Means the requirements defined in paragraph 2.3 of this 
Schedule Part 6 Section 3 Sub-Section C as the same 
may be amended from time to time 

Nursery Means former Acorns nursery 51 Little France Crescent 
Edinburgh EH16  4SA 

Project 
Agreement 

Means the agreement of even date entered into between 
the Board and Project Co for the design, build finance 
and maintenance of the Project;  

Project Sponsor Person who is responsible within the Board for the 
success of the project 

Safety Action 
Notices 

Safety Action Notices were standard priority safety 
warnings issued in Scotland from 1995 to 2009 when 
they were superseded by Medical Device Alerts (from 
the MHRA – Medicine and Healthcare Products 
Regulatory Agency) and Estates & Facilities Alerts. 

Secured by 
Design 

Is the official UK Police flagship initiative supporting the                                                
principles of  'designing out crime' 

Touch Down 
Base 

A workstation space where staff can access a PC, 
Telephone, Printer ,radiological examinations, patient 
monitoring systems, emergency nurse/patient call 
system and other administrative tools to assist the 
clinical practitioner in executing their job.  

Vistamatic Glazed secure vision panel 
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SCHEDULE PART 6 (CONSTRUCTION MATTERS) 

 
SECTION 3: (BOARD’S CONSTRUCTION REQUIREMENTS) 

 
Sub-Section C: General Requirements 

 

1 Introduction 
This document sets out the key design criteria and the core requirement to create a modern 
facility to re-provide services from the Existing RHSC, Existing CAMHS and the Existing DCN 
in a single building adjoining the RIE Facilities at the Campus Site. The design shall be 
enduring and take account of the history, culture and physical requirements of these 
internationally renowned centres of excellence.   
This Sub-Section C of the Board's Construction Requirements forms the general construction 
requirements of the Board’s Construction Requirements. Project Co shall satisfy all the 
requirements under this Sub-Section C. 
This (and subsequent) sections of Sub-Section C of the Board's Construction Requirements 
outlines the overall aims of the Board with regard to the design quality of the Facilities. This 
Sub-Section C shall be read in conjunction with, but not limited to the following documents: 
1.1 The Board’s Policies; and 
1.2 Project Specific Requirements as defined in Sub-Sections D (Specific Clinical 
Requirements) and E (Specific Non-Clinical Requirements) and Appendices to the Board's 
Construction Requirements. 
This Sub-Section C of the Board's Construction Requirements is divided into the following 
paragraphs. 

Paragraph Title Page 

1 Introduction 10 

Contents Error! Bookmark not defined. 

2 Project Wide Requirements 17 

2.1 Approach to Design 17 

2.2 General Requirements of the Board 18 

2.3 NHS Requirements 19 
i. Firecode 20 
ii. Health Building Notes (HBN) 21 
iii. Health Facilities Notes & Scottish Health Facilities Notes (HFN & SHFN) 21 
iv. Health Guidance Notes & Scottish Health Guidance Notes (HGN & SHGN) 21 
v. Health Technical Memoranda & Scottish Health Technical Memoranda (HTM 

& SHTM) 21 
vi. Scottish Hospital Technical Notes (SHTN) 21 
vii. Scottish Fire Practice Notes (SFPN) 21 
viii. Scottish Government Health Directorates Circulars (CEL and HDL) 22 
ix. Scottish Health Planning Notes and Scottish Hospital Planning Notes (SHPN)22
x. Sustainability 22 
xi. General 22 
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2.4 Minimum Design & Construction Standards 23 

2.5 Hierarchy of Standards 24 

2.6 Information Technology & Record Information 25 

3 General Design Requirements 26 

3.1 Character & Innovation 26 
3.1.1 Vision 26 
3.1.2 Excellence for Patients 26 
3.1.3 Healthcare Excellence 26 
3.1.4 Architectural Vision 27 
3.1.5 Stimulating Design 27 
3.1.6 Design Innovation 27 
3.1.7 Recognisable Quality 27 

3.2 Internal Environment 28 
3.2.1 Quality Environment 28 
3.2.2 Light, Colour & Texture 29 
3.2.3 Internal Spaces 30 
3.2.4 Internal Wayfinding 30 

3.3 Urban & Social Integration 31 
3.3.1 Sense of Place 31 
3.3.2 Neighbourhood & Community 31 
3.3.3 Site Fit 31 
3.3.4 Hard & Soft Landscaping including Garden Spaces 31 

3.4 Citizen Satisfaction 32 
3.4.1 Design Concept 32 
3.4.2 Scale & Proportion 32 
3.4.3 Composition 32 
3.4.4 Aesthetics 32 
3.4.5 The Arts 32 

3.5 Uses 34 
3.5.1 Service Philosophy 34 
3.5.2 Clinical & Non Clinical Functionality 34 
3.5.3 Design for Therapy 35 
3.5.4 Patient Privacy and Dignity 35 
3.5.5 Age Appropriate Care 35 
3.5.6 Single Room Accommodation 36 
3.5.7 Functional Relationships 36 
3.5.8 Work Flows & Logistics 36 
3.5.9 Manual Handling 37 
3.5.10 Adaptability & Expansion 37 

3.6 Spaces 38 
3.6.1 Floor Layouts 38 
3.6.2 Equipment Requirements 38 
3.6.3 Room Data Sheets 39 
3.6.4 Interior Design 40 
3.6.5 Space Standards 40 
3.6.6 Ward Configuration 41 

3.7 Security & Control 41 
3.7.1 Secured by Design 42 
3.7.2 Safer Parking Scheme 42 

3.8 Site Access & Circulation 42 
3.8.1 Design for Disability 43 
3.8.2 Vehicular Access 44 
3.8.3 Pedestrian Access 45 
3.8.4 Cycle Routes 45 
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3.8.5 Emergency Vehicle Access 45 
3.8.6 Service Vehicle Access 46 
3.8.7 Road Markings & Signage 46 

3.9 Car Parking & Drop-off / Pick-up 46 
3.9.1 Car Parking 46 
3.9.2 Emergency Department Parking 46 
3.9.3 Disabled and Parent and Child Parking 46 
3.9.4 Drop-off / Pick-up Arrangements 47 

4 Site Specific Requirements 47 

4.1 Site Boundary 47 

4.2 Travel Plan 47 

4.3 Existing Services 48 
4.3.1 RIE Enabling Works 48 
4.3.2 Flood Works 49 

4.4 Demolition and Site Clearance Requirements 49 

4.5 Construction Phase Requirements 50 
4.5.1 General 50 
4.5.1A Clean Roads and Footpaths 51 
4.5.2 Site Access 51 
4.5.3 Board Major Incident Support 52 
4.5.4 Restrictions and Requirements for Storage of Waste on Site 52 
4.5.5 Site boundary treatment requirements 53 
4.5.6 Site signage restrictions and requirements 53 
4.5.7 Signage outside the Site 53 
4.5.8 Site Accommodation and Compound 54 
4.5.9 Restrictions and requirements on vehicles accessing the Campus Site road 
network 54 
4.5.10 Construction works further information 55 
4.5.11 Workmanship, Construction Accuracy & Tolerances 59 
4.5.12 Control of Noise, Vibration and Dust 59 
4.5.13 Meetings with Consort during the Construction of the Works 60 
4.5.14 Meetings with Immediate Neighbours 61 
4.5.15 Meetings with the Board during the Construction of the Works 61 
4.5.16 Restrictions on Images and Videos during Construction of the Works 61 
4.5.17 Completion Requirements 61 
4.5.18 Oversailing Activities 62 

4.6 Petrol Station 62 

5 General Construction Requirements 63 

5.1 Schedule of Life Expectancies 63 

5.2 Infection Prevention & Control 63 

5.3 Thermal Requirements 64 

5.4 Acoustics 64 

5.5 Room Mock-ups 65 

5.6 Integration with Engineering Services 65 

5.7 Building Envelope 65 

5.8 Internal Areas 66 

5.9 Ceilings Heights & Voids 67 

5.10 Corridor Widths and Heights 67 

5.11 Door Widths and Heights 68 
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5.12 Windows 68 

5.13 Finishes 69 
5.13.1 General Finishes 69 
5.13.2 Flooring 71 

5.14 Partitions 71 

5.15 External Materials 72 
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5.17 Hand Washing Facilities 73 
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5.19 Soft Landscaping Requirements 73 

5.20 Wayfinding & Signposting 73 

5.21 Wall Protection 74 
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5.23 Standardisation & Prefabrication 75 

5.24 Materials 75 

5.25 Sustainability 76 
5.25.1 BREEAM 77 

5.26 Energy Strategy 78 

5.27 Fire Planning Strategy 78 

5.29 Radiation Protection 78 
5.29.1 The Designing-in of Radiation Protection 79 
5.29.2 Work with Radioactive Materials 79 
5.29.3 Transport, Delivery & Collection of Radioactive Materials 79 

5.30 Static Magnetic Field Protection 80 

5.31 Electromagnetic Interference Protection 80 

5.32 Facilities Maintenance 80 

5.33 Pest Control 81 

6 Civil & Structural Engineering Requirements 82 

6.1 General Requirements 82 
6.1.1 Sewers under the Site 82 
6.1.2 Gas Pipe under the Site 83 
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6.3 Performance Standards 84 

6.4 Loadings & Structural Flexibility 85 

6.5 Foundations & Sub-structure 86 
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6.9 Durability & Maintainability 87 
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6.11 Drainage 88 
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2 Project Wide Requirements 
The Board’s vision is to provide high-quality, patient-centred services from modern Facilities.  
The new hospital is a single building supported by the separate energy centre but Project Co 
may provide other buildings on the Site to house plant and services.  Where the term 
“building” is used, this refers to the RHSC and DCN hospital building.  The energy centre and 
Project Co’s other buildings shall meet the relevant requirements of this Sub-Section C of the 
Board’s Construction Requirements.  The physical design and access to the Facilities shall 
promote and enhance the delivery of that full range of services, all to the benefit of patients, 
visitors, public and staff alike. Additionally the design strategy shall respond to the needs and 
aspirations of a variety of service providers including the NHS, local authorities and other 
community based services. The wish of the Board is to create a centre of excellence that 
may be an inspiration to others and set a benchmark of quality of sustainable design. 
Project Co shall ensure the design complies with the general ethos detailed here, whilst also 
addressing the detailed requirements listed in the following clauses. It shall be noted that the 
requirements detailed are not exhaustive, and it is recognised that specific clinical needs will 
determine the nature and design of Facilities in some areas. 
The Board requires the following matters to be addressed as part of its requirements: 

a) The need for Project Co to maintain leadership throughout to the agreed final design 
stage and; 

b) The Board’s management team will be actively involved and will support both the 
project team and the clinicians. 

Project Co shall support the Board’s vision as stated above and develop a partnership with 
the Board to ensure that these aspirations are met and that Project Co co-operate fully in the 
evaluation of these criteria with the Board at key stages of the process. 
Project Co shall ensure that the design of the Facilities draws upon and endeavours to 
further develop, improve and exceed current best practice (and Good Industry Practice) 
standards achieved in other similar schemes, and meets the requirements of the prospective 
patient groups, staff and the public. This philosophy of design and sustainability shall be 
extended across all parts of the Facilities including landscaped and external areas as well as 
the essential patient areas and these endeavours should extend to benefit the wider 
population of the community. 
The Board is keen to actively participate in the design process. To facilitate this, Project Co 
shall engage the Board in the design and in particular the Reviewable Design Data. 

2.1 Approach to Design 
 
The Scottish Parliament has articulated the desire that Scotland becomes “the best small 
country in the world” and has further asserted that the quality of our built environment is a 
key factor in achieving this.  The Scottish Government Health and Social Care Directorates 
(SGHSCD) believe that improving the quality of our caring environments is crucial to 
delivering the confident, compassionate Scotland that is aspired to. 
 
The new building will follow the design aspirations and guidance laid out in the Policy on 
Design Quality for NHS Scotland (2010) to which the Board subscribes and implements 
through its Design Champion. The DCN will meet the objectives of the DCN stakeholders.  
Specifically for children and young people it will deliver the quality objectives laid down by the 
Family Council and other stakeholders in the project.  The quality objectives of the children 
and young people’s Family Council are: 
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a) The new hospital will be a beautiful place with Children and Young People at the 
centre of a nurturing, engaged and safe community.  

 
b) The new hospital will provide systems and spaces that recognise the healing 

capacity of sustaining everyday lives and provide parallel pathways of care for 
patients, carers and families. 

 
The DCN part of the Facilities will have a physical link with the existing RIE Facilities 
specifically with the critical care unit. Project Co should generally design and also satisfy 
themselves that the Facilities are capable of being so designed so that the construction and 
operation of the Facilities will all be within the Site subject to the rights granted to Project Co 
on the RIE Site, as applicable, as detailed in Clause 9 (Nature of Land Interests) of Project 
Agreement and subject to Schedule Part 31 (Consort Interface with Campus Site and/or 
Campus Facilities) of the Project Agreement.  A.   If any access or other rights are required 
for the construction and operation of Facilities outwith the Site and on any part of the 
Retained Site and/or Retained Estate then Project Co will be required to notify the Board and 
seek agreement of the Board for the exercise of any such rights. If Project Co requires any 
access or other rights outwith the Campus Site then Project Co recognises that consent to 
such rights will be required from the owner and/or operator and/or occupier of the affected 
property and Project Co will be responsible for obtaining any such consents.   
The design will be evaluated against BREEAM 2011 New Construction (SD5073) (with 
BREEAM ENE1 target of 6 credits (excellent) in accordance with the BREEAM Scheme 
Document for New Construction (SD5073) Section 6.ENE1). 
 
The design needs to realise the aspirations of the Benefit Realisation Plan. 
 
The Design Champion for the project is the NHS Lothian’s Project Sponsor, supported by the 
Director of Capital Planning and Projects, and the design process is managed by the 
reprovision project team.   
Project Co shall take cognisance of all the architectural and building services implications of 
the requirements described in the Board’s Construction Requirements in this Schedule Part 6 
Section 3 Sub-Section D (Specific Clinical Requirements) and Sub-Section E (Specific Non-
Clinical Requirements). 

2.2 General Requirements of the Board 
Architectural and General Design 
Project Co shall ensure the Facilities comply with the following general requirements of the 
Board: 

a) Application of the principles contained within “A Policy on Architecture for Scotland, 
2001”and “A Policy on Architecture for Scotland, Public Consultation, Review of 
Policy” 2006 both published by the Scottish Government; 

b) Adherence to the requirements set out in CEL 19 (2010) “A Policy for Design Quality 
for NHS Scotland, 2010 Revision published by the Scottish Government; 

c) Application of the principles contained in “Improving Standards of Design in the 
Procurement of Public Buildings”, 2002 published by the Office of Government 
Commerce; 

d) Application of the principles within the Scottish Government Health and Social Care 
Directorate's "A Policy on Sustainable Development for NHS Scotland 2012". All NHS 
Scotland bodies engaged in the procurement of new healthcare buildings must carry 
out independent sustainability accreditation for projects;  
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e) Application of the principles contained in “Healthier Places” – Architecture & Design 
Scotland; and 

f) Application of the principles contained in “A Vision of Health NHS Scotland’s agenda 
for realising value in the developing healthcare estate” – Architecture & Design 
Scotland 

Clinical Design Issues 
a) In-patients and out-patients shall have an appropriate level of privacy and allow an 

adequate level of observation by staff; 
b) The Facilities shall be designed to handle the projected workload; 
c) The design shall provide and promote a calm, safe working environment and shall 

contribute to the development of this requirement through the choice of colours, soft 
furnishings and the visual integration of all safety and security systems; 

d) Entrances and waiting areas shall have a light, spacious and welcoming atmosphere 
and the main entrances shall be immediately apparent; 

General Design Issues 
a) Whilst maintaining an integrated approach to the design of the Facilities, Project Co 

shall ensure that individual departmental design is age-appropriate and that patient 
orientation and recognition of location is achieved. Project Co shall consult the Board 
with respect to the interior design proposals and the Board’s preferences and 
opinions shall be taken into account in the final choices;  

b) The Facilities shall incorporate the recommendations of "Effective Wayfinding and 
Signing Systems - Guidance for Healthcare Facilities" 2nd Edition 2005, NHS Scotland 
Signage Guidelines, NHSScotland Identity Guidelines and BS8501:2002. “Graphic 
symbols and signs – Public information symbols” and have a co-ordinated décor and 
sign-posting scheme to create a safe and readily-understood patient environment; 

c) The Facilities shall incorporate appropriate standards of security, and minimise the 
potential for exposure to crime and vandalism. Recognising that particularly 
vulnerable groups will use the Facilities, security will be designed to meet the needs 
of all patients, visitors and staff.  Vulnerable individuals include, but are not exclusive 
to, young children, mental health patients, and the frail and elderly. The Facilities 
shall meet the requirements of Secured by Design. In this respect, as part of the 
planning process, discussions with the Lothian and Borders Police Architectural 
Liaison team and Special Branch shall take place, and any comments made reflected 
in the Facilities as appropriate (see paragraph 3.7 of this Sub-Section C of the 
Board's Construction Requirements for further guidance);and 

d) The Facilities shall be designed such that all maintenance and life cycle component 
replacement procedures can be carried out practically, efficiently and effectively and 
with minimal disruption to Clinical Services. 

All standards, guidance, codes of practice and all other titled requirements that Project Co 
shall comply with are to be the current version of the requirement or its replacement 
requirement without the need for a Change.  Refer also to paragraph 2.5 below. 
2.3 NHS Requirements  
In addition to the standards listed in paragraph 2.4 of this Sub-Section C of the Board's 
Construction Requirements, unless the Board has expressed elsewhere in the Board's 
Construction Requirements, a specific and different requirement, the Facilities shall comply 
with but not be limited to the provisions of the NHS Requirements as the same may be 
amended from time to time: 
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a) The themes, issues and recommendations in “Better by Design: Pursuit of Excellence 
in Healthcare Buildings” by the Department of Health; 

b) New Policy on Design Quality for NHS Scotland published by SGHSCD; 
c) Firecode; 
d) HAI SCRIBE; 
e) HBN; 
f) HFN and SHFN; 
g) HGN and SHGN; 
h) HTM and SHTM; 
i) SHTN;  
j) SFPN; 
k) HDL; 
l) SHPN; 
m) NHS publication 'Performance requirements for building elements used in healthcare 

facilities’; 
n) NHS Scotland & NHS Policies; 
o) Board Policies as scheduled and available in the Disclosed Data as such schedule 

and Board Policies may be amended from time to time; 
p) Health Department Letters (or Management Executive Letters) as appropriate 

published by SEHD and SGHSCD; 
q) Safety Action Notices published by NHS Scotland; 
r) Healthcare Improvement Scotland (HIS); 
s) NHS Model Engineering Specifications;  
t) Department of Health publication “Better by Design”; 
u) Corporate Greencode; 
v) NHS Scotland Fire Safety Management, incorporating NHS Scotland Firecode; 
w) Hazard Notices issued by NHS Scotland; and 
x) HSC 1999/123; 

i. Firecode 
Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management 
- a suite of documents which explains the policy and technical guidance in fire precautions in 
hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire 
Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice 
Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety Documentation 
Reference Guide and A Model Management Structure for Fire Safety.  
Project Co shall prepare proposals in accordance with NHS Scotland Firecode to be 
submitted to the Board as Reviewable Design Data for review by the Board in accordance 
with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design approval) of the 
Project Agreement prior to the submission of the proposals for approval by the Relevant 
Authority including without limitation building control department.   
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In the event of a conflict between the requirements of the local building control officers and 
NHS Scotland Firecode the more onerous requirements shall take precedence. Project Co 
shall notify the Board as soon as such conflict is known or suspected and shall further advise 
the Board of Project Co’s proposed relevant design solution as early as possible before 
formal submission for review by the Board.  When the more onerous requirement is to be 
used the Board will have the right to decide what constitutes the more onerous requirement. 
Any fire strategy which affects the Site will also have to have regard to, be compatible with 
and operate in conjunction with the fire strategy and procedures for the RIE Facilities and/or 
Retained Estate, as applicable. 

ii. Health Building Notes (HBN) 
Project Co shall take fully into account the guidance and advice included within HBN. Project 
Co shall ensure the Facilities comply with the requirements of HBN and shall adopt as 
mandatory any recommendations. 

iii. Health Facilities Notes & Scottish Health Facilities Notes (HFN & SHFN) 
Project Co shall, in relation to all SHFN and all HFN (except HFN where an SHFN exists with 
the same number and covering the same subject matter): take fully into account the 
guidance and advice included within such SHFN and HFN; ensure that the Facilities comply 
with the requirements of such SHFN and HFN; and adopt as mandatory all recommendations 
and preferred solutions contained in such SHFN and HFN. 

iv. Health Guidance Notes & Scottish Health Guidance Notes (HGN & SHGN) 
Project Co shall, in relation to all SHGN and all HGN (except HGN where an SHGN exists 
with the same number and covering the same subject matter): take fully into account the 
guidance and advice included within SHGN and HGN.  Project Co shall ensure the Facilities 
comply with the requirements of SHGN and HGN and shall adopt as mandatory any 
recommendations. 

v. Health Technical Memoranda & Scottish Health Technical Memoranda 
(HTM & SHTM)  

Project Co shall, in relation to all SHTM and all HTM (except HTM where an SHTM exists 
with the same number and covering the same subject matter): take fully into account the 
guidance and advice included within such SHTM and HTM; ensure that the Facilities comply 
with the requirements of such SHTM and HTM; and adopt as mandatory all 
recommendations and preferred solutions contained in such SHTM and HTM. 

vi. Scottish Hospital Technical Notes (SHTN) 
Project Co shall, in relation to all SHTN take fully into account the guidance and advice 
included within such SHTN; ensure that the Facilities comply with the requirements of such 
SHTN; and adopt as mandatory all recommendations and preferred solutions contained in 
such SHTN. 

vii. Scottish Fire Practice Notes (SFPN) 
Project Co shall, in relation to all SFPN take fully into account the guidance and advice 
included within SFPN.  Project Co shall ensure the Facilities comply with the requirements of 
SFPN and shall adopt as mandatory any recommendations. 
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viii. Scottish Government Health Directorates Circulars (CEL and HDL) 
Project Co shall, in relation to all CEL and HDL take fully into account the guidance and 
advice included within CEL and HDL.  Project Co shall ensure the Facilities comply with the 
requirements of CEL and HDL and shall adopt as mandatory any recommendations. 

ix. Scottish Health Planning Notes and Scottish Hospital Planning Notes 
(SHPN) 

Project Co shall take fully into account the guidance and advice included within SHPN. 
Project Co shall ensure the Facilities comply with the requirements of SHPN and shall adopt 
as mandatory any recommendations. 

x. Sustainability  
Project Co shall comply with the requirements set out in "A Policy on Sustainable 
Development for NHSScotland 2012". This policy supersedes and incorporates NHS HDL 
(2006)21 "An Environmental Management Policy for NHSScotland". 
Project Co shall comply with the requirements set out in HTM 07-02 EnCO2de – making 
energy work in healthcare.  
Project Co’s Proposals shall facilitate the achievement of an effective Environment 
Management System; the exemplar tool is Corporate Greencode’s objectives. 
Project Co’s Proposals shall allow the Facilities to achieve as a minimum “very good” rating 
when subjected to a BREEAM 2011 New Construction (SD5073) and BREEAM ENE1 target 
of 6 credits (excellent) in accordance with the BREEAM Scheme Document for New 
Construction (SD5073) Section 6.ENE1assessment.  
Council requirements and NHS Policies including CEL 2 (2012), A Policy on Sustainable 
Development for NHSScotland 2012  to be read in conjunction with “A Sustainable 
Development Strategy for NHSScotland 2012”, “Sustainable Development in the NHS”, 2001 
and, “NHS Estates, Sustainable Development: Environmental Strategy for the National 
Health Service,” 2005. 

xi. General        
Project Co shall take fully into account all health building briefings and planning guidance 
relevant to the briefing, design and construction of an acute general hospital, particularly but 
not limited to the material published by SEHD and NHS Estates guidance formally 
promulgated for use in Scotland. 
Project Co shall also take fully into account the guidance and advice included within the 
following publications as the same are amended from time to time: 

a) Enhancing privacy and dignity-achieving single sex accommodation; 
b) National standards of cleanliness for the NHS Scotland; 
c) Quality Guidelines: Access for People with Disabilities (April 2000); 
d) Infection Control in the Built Environment (SHFN 30 & HAI-SCRIBE); 
e) National Standards of cleanliness for the NHS Implementation Guidance Toolkit;  
f) Standards for Environmental Cleanliness in Hospitals; and 
g) Scottish Infection Manual – “Managing the Risk of HAI in NHS Scotland”. 

Project Co shall ensure the design of the Facilities incorporates the following requirements; 
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a) Minimisation of the need for staff to be with patients in secluded or isolated parts of 
the building;  

b) The layout of the inpatient units shall discourage patients from leaving the units 
except when authorised to do so. Project Co shall give due consideration to 
channelled exit routes that require the negotiation of staffed areas; and 

c) Ease of patient observation by staff. 

2.4 Minimum Design & Construction Standards  
Project Co shall also ensure that the Facilities comply with Good Industry Practice, NHS 
Scotland requirements, relevant statutory requirements (including highways) and required 
consents including, but not limited to, the following as the same may be amended from time 
to time: 

a) Construction (Design and Management) Regulations 2007; 
b) Management and Safety at Work Regulations 1999; 
c) Health & Safety legislation, including all UK and Scottish Statutory Instruments; 
d) Recommendations of the Health and Safety Executive; 
e) Control of Substances Hazardous to Health (COSHH) Regulations 2002 and 

amendments;  
f) Manual Handling Operations Regulations 1992; 
g) Health and Safety  (Display Screen Equipment) Regulations 1992; 
h) Workplace (Health, Safety and Welfare) Regulations 1992; 
i) BS OHSAS 18000:2007; 
j) Quality Assurance System to BS EN ISO 9000 and 9001; 
k) The Equality Act 2010; 
l) The Climate Change (Scotland) Act 2009; 
m) “Better Public Building” by Department of Trade & Industry; 
n) The Building (Scotland) Act 2003 and its most recent amendments; 
o) The Fire (Scotland) Act 2005 and its most recent amendments;  
p) The Fire Safety (Scotland) Regulations 2006;  
q) The Building (Scotland) Regulations 2004 and its amendments;  
r) The Non-Domestic Technical Handbook 2011 to The Building (Scotland) 

Regulations 2004 and its amendments 
s) Scottish Fire and Rescue Service  and NHS Lothian Fire Officer’s requirements 

and fire safety requirements, including, but not limited to the Board’s Fire 
Strategy, Fire Safety for NHS Scotland 2011, CEL 11(2011), Practical Fire Safety 
Guide for Healthcare Premises by Scottish Government and NHS Scotland 
Firecode series; 

t) Minimum requirements of the relevant utilities companies, and the Board;  
u) Requirements of The City of Edinburgh Council’s Building Control Officer, Fire 

Officer and Environmental Health Officer; 
v) Relevant British Standards, Codes of Practice, or equivalent European industry 

recognised standards; 
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w) Eurocodes; 
x) Building Research Establishment Digest Recommendations; 
y) Local Bye-Law and Regulations; 
z) Scottish Centre for Infection and Environmental Health guidance / 

recommendations; 
aa) Treasury Taskforce Private Finance Technical Note No. 7: How to Achieve 

Design Quality in PFI Projects;  
bb) The requirements of the National Radiological Protection Board; 
cc) Radiological Protection Act 1970; 
dd) Radioactive Substances Act 1993; 
ee) The Ionising Radiation Regulations 1999; 
ff) The Ionising Radiation (Medical Exposure) Regulations 2000; 
gg) All other bodies and authorities having jurisdiction; 

Project Co shall as a minimum achieve the standards detailed in the Patient Rights 
(Scotland) Act 2011; and 
For the avoidance of doubt, Project Co shall provide all fixed fire fighting equipment to 
comply with statutory requirements and the requirements and recommendations of NHS 
Scotland Firecode. 

2.5 Hierarchy of Standards  
If there is any inconsistency within the terms of this Section 3 of Schedule Part 6 
(Construction Matters) and the Appendices then the provisions of Schedule Part 31 (Consort 
Interface with Campus Site and/or Campus Facilities), together with relevant appendices of 
such Schedule Part 31 of the Project Agreement,  and  Appendix E (Initial Drainage 
Proposal) of Sub-Section C of the Board's Construction Requirements shall prevail. 
Where contradictory standards / advice are apparent within the terms of the Board's 
Construction Requirements and the Appendices then subject to the foregoing paragraph then 
(1) the most onerous standard / advice shall take precedence and (2) the most recent 
standard / advice shall  take precedence. When the more onerous requirement is to be used 
the Board will have the right to decide what constitutes the more onerous requirement. 
Where there is a conflict of interest resulting from the use of the standards / advice Project 
Co shall involve the Board in the decision making process. The Board shall be entitled to 
make the final decision regarding the standards / advice to be used for the Facilities including 
any contradictions that may arise between items (1) and (2) above. 
NHS Scotland standards shall take precedence over equivalent NHS England and Wales’s 
standards. 
In certain instances, NHS publications include a number of options or alternative solutions. 
Where the Board has defined their preference specifically, Project Co shall adopt these 
preferences as a mandatory requirement. Where no Board preference is stated, Project Co 
shall engage the Board in the design development process to seek and incorporate the 
Board’s preference within the Facilities. 
While the Board has placed a clear obligation on Project Co in relation to NHS publications, it 
also wishes to acknowledge that in certain cases the subject matter, guidance and advice 
included therein may have been further developed and improved since the date of 
publication. In this regard, the Board does not wish to limit the use of current best practice or 
innovation in relation to the adoption of design standards.  
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For the avoidance of doubt, the Board considers NHS publications reflect minimum 
standards and any alternatives proposed by Project Co shall provide a similar or enhanced 
level of service and quality. 

2.6 Information Technology & Record Information 
Computer aided design shall be applied but not limited to the following: 

a) Calculations and principal energy flow analysis for plant simulation; 
b) All drawn information layouts, schematics, etc.; 
c) “As fitted” and record documentation and drawings;  
d) Electrical, mechanical and communication services;  
e) Landscaping and site planning and; 
f) Traffic modelling and; 
g) All other design or design information which Project Co is obliged to provide the 

Board in accordance with paragraph 4.5.17 (Completion Requirements) and/or 
Clause 17.18 and/or 18 of the Project Agreement. 

Project Co shall undertake BIM for the Project, in line with Appendix O (BIM Requirements 
for the Project) of Sub-Section C of the Board's Construction Requirements.  
The systems used for computer aided design, including BIM, shall be available for use by the 
Board and all of the information listed above shall be made available on such systems and 
maintained fully up to date throughout the Works and as applicable during the Operational 
Term and made available at all times to the Board.  This is required in order to assist with the 
transfer and integration of new and existing information between the Board and Project Co.   
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3 General Design Requirements 
Project Co shall design the Facilities to address the following issues: 

3.1 Character & Innovation 

3.1.1 Vision 
Cognisance shall be taken of the long and illustrious histories of the Royal Hospital for Sick 
Children and Department of Clinical Neurosciences in Edinburgh.  The new building will 
effortlessly and efficiently support service delivery, both now and in the future, and the 
human needs of the people within the building; those on whom the service depends - the 
staff – and all those it is intended to serve. The design should be valued by the patients, 
staff, visitors, other users and the local community.  It shall have an enduring quality that will 
outlive transient trends or architectural fashion and will provide a memorable landmark 
building of which future generations will be proud. 
 
The design shall reinforce a strong positive image of the NHS and be identifiable with its 
function of care.  It shall therefore represent the standards of excellence that the teams of 
staff at all levels are working to achieve. 
 
The building design shall avoid being a purely utilitarian environment, neither bland nor 
monotonous and certainly not an “off the shelf shoe box”.  Each part shall have a discrete 
visual identity. All vistas and focal points such as entrances should be instantly recognisable 
with distinctive visual interest.  
 
It shall recognise the following human and healing aspects enshrined in NHSScotland’s 
vision for the healthcare estate: 
 

a) Uplifting – a building that people of the local area are proud of; that is a symbol of the 
NHS service ethos and the staff: that conveys respect to the patients and which 
encourages respectful behaviour in return; which offers an “architecture of hope”. 

b) Local – that one size does not fit all: that both the service configuration and the 
architectural expression should grow from, and support, the community needs and 
the unique characteristics of the place. 

c) Natural – the importance of daylight and contact with the natural environment; of 
knowing the time of day and weather; of being able to escape into a garden; of being 
sustainable and using resources efficiently. 

3.1.2 Excellence for Patients 
The design of buildings, external and internal appearance as well as the design of the 
external works, and landscape can have a positive or a negative effect upon patient care, 
staff experience at the work place and the way NHS healthcare buildings are perceived. 
Project Co shall develop design solutions which by the use of materials, lighting, shape, 
scale, mass and form of the building elements make a positive contribution to engendering 
the well-being of patients, staff and visitors. 

3.1.3 Healthcare Excellence 
Project Co shall develop building design solutions that: 
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a) Reinforces the dependability and reassurance that the NHS means to the local 
community; 

b) Respects their local environment and at the same time make a positive contribution to 
the urban context that they are in; 

c) Clearly expresses their function in external and internal appearance; 
d) Allow patient diagnostic and treatment areas to be differentiated in design concept 

and detail from inpatient areas; and 
e) Reflect that design considerations such as the distribution, size and proportion of 

windows and the use of materials can reflect the clinical function. 
These elements shall be expressed in the scale and mass of the buildings, as well as the 
disposition of functions, whilst sustaining its effectiveness and efficiency of its use. 

3.1.4 Architectural Vision 
Project Co shall develop building design solutions, which create an ordered composition of 
building elements in a stimulating form that successfully combines good standards of space, 
height, form, scale and use of materials and colours / images with associated functional 
requirements and the surroundings. 

3.1.5 Stimulating Design 
Project Co shall develop building design solutions which create a high quality, good working 
environment, both externally and internally, which shall provide a reassuring, enjoyable, 
convenient and safe hospital for all patients, their families, visitors and staff. This objective 
shall not be in conflict with the desire to produce a stimulating design. Project Co shall meet 
this objective and shall develop a design which will not date and which shall be adaptable in 
a way that does not destroy the original design vision / concept, whilst sustaining its 
effectiveness and efficiency of its use. 

3.1.6 Design Innovation 
The design shall reflect current and developing innovations in healthcare delivery and 
translate these into an innovative buildings solution including the incorporation of art integral 
to the architecture. 
Innovation in design can range from whole concepts of hospital planning, distribution of 
functions etc. to detail design of components, materials, spaces, use of technology etc.  

3.1.7 Recognisable Quality 
The Board expects high quality design to match the best national standards of healthcare 
provision it intends to implement. 
Materials shall be substantive and of high quality. They shall be carefully detailed and 
constructed such that the quality is appreciated throughout the life of the Facilities. They shall 
retain their appearance within a compatible maintenance regime. For example, detailing of 
external materials shall be resistant to and shall not cause unsightly staining. 
The life cycle plan and design detailing shall allow for replacement of elements of the 
buildings in a way that does not impair the design quality or adversely affect the service 
provision. 
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3.2 Internal Environment 

3.2.1 Quality Environment 
 
“You can’t just heal a person with medicine; the environment has to work too.” 

Young People’s Advisory Group 
 
The design of the Facilities shall create a sustainable, high quality, good working 
environment, both externally and internally which will provide a reassuring, relaxing, 
convenient and safe hospital for all patients, their families, visitors and staff. 
The Board anticipate that an interior designer will be included in the Project Co’s design team 
to secure a clear co-ordination of the interior materials and wayfinding within the Facilities, 
matching the furniture, furnishings and equipment being procured by the Board.  
Communal patient areas, which include spaces such as playrooms and quiet rooms, shall be 
domestic in design and ambience (whilst ensuring that measures to reduce the risk of 
transmission of infection and increase safety are not compromised).  Public areas such as 
waiting and reception areas shall be restful, open and be well lit with natural light as far as is 
practicable.  They shall, as far as reasonably practicable, have views out to landscaped 
spaces that add quality and orientation. 
 
The design shall allow for an open and friendly environment, but shall ensure privacy and 
dignity for patients, family members and visitors when required.  To achieve this, the 
following features shall be incorporated: 
 

a) The ability for patients to see staff working within each section; 
b) The ability for staff to observe patients easily from the Touch Down Base; 
c) Where appropriate, glazed panels to have privacy control; 
d) Doors to all rooms inpatient single rooms shall have large viewing panels with privacy 

control; 
e) Wards and Units shall function as dedicated patient care areas and must not be 

designed for use nor used as thoroughfares for access; 
f) Facilities shall be sensitive to the cultural, religious and spiritual needs of patients, 

family members, visitors and staff; 
g) All non-clinical areas shall be designed to limit incursion into the clinical areas; this 

may be achieved by separate service entrances; 
h) Reception areas shall be easily accessible to visitors upon entry to the ward, 

department or unit; and 
i) Reception areas shall facilitate dialogue with visitors of varying heights e.g. children, 

wheelchair users, adults, whilst maintaining staff security and privacy across the 
reception desk. 

 
Wards shall be designed to maximise the efficiency of working arrangements, ensuring 
minimal travelling distance whilst treatment is being carried out at bedside and in clinical 
treatment areas within the ward environment. 
 
Washing and toilet facilities shall be located within bed areas, and sited to allow maximum 
visibility into the rooms.  Visual and acoustic privacy must be positively addressed in the 
case of shared facilities within bed bays.  All washing and shower areas shall be designed to 
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minimise the spread of infection, and meet accessibility codes, for example large doors 
which open outwards. 
 
A suitable and appropriate, continuous machine cleanable floor surface is required.   The 
Board's flooring requirements are set out at paragraph 5.13.2 (Flooring) of Sub-Section C of 
the Board's Construction Requirements.  
 
The use of curtains shall be minimized wherever possible to control infection by utilising 
screens/blinds within glass which can be operated without touching the blind. 
 
The location of patient entertainment systems shall not be obtrusive. 
 
It is anticipated that ward layouts will maximise views, particularly from bedrooms.  Sight 
lines shall be optimised for all users to enable outward visibility with consideration being 
given to sill heights.  Windows on the ground floor will require special attention in relation to 
privacy and security. Account shall be taken of external environmental conditions, such as 
stronger winds at higher levels and window designs shall manage and control these 
environmental effects.  The Board welcomes innovative designs and diverse approaches 
such as wheelchair and baby-buggy height windows which are inherently safe.  Window 
design and specification must meet the requirements of The Building (Scotland) Regulations 
2004 and its amendments and adhere to all relevant minimum NHS Requirements. 
 
Project Co shall provide covered areas, which can be used year-round, as amenity and play 
space.  Project Co shall provide seating and furniture in these areas. 
 
Parents/relatives/carers normally need to take time off work to be with their child/family 
member in hospital.  Access for them to resume normal activities, while remaining close to 
their child/family member, must be demonstrated within the design, e.g. internet access in 
quiet internal and external areas for carers.  
 
The internal finishes must be effectively and expertly designed and co-ordinated, and 
furnishings, furniture and equipment must be of high standard.  User representatives, via the 
Board’s Representative must be consulted at appropriate points throughout the design, 
construction and operational phases to ensure that the processes and solutions are 
responsive to specific needs, both operationally and aesthetically, as well as maintaining 
corporate requirements all in liaison with the Board’s project team . 

3.2.2 Light, Colour & Texture 
Colour, decoration, works of art and motifs shall be used to facilitate identity of the Facilities; 
and its designated areas / zones and in addition improve wayfinding. It also shall be used to 
create an immediate and distinct ‘image’ of the Facilities to visitors, which is interesting and 
stimulating. The use of colour shall be co-ordinated with the lighting and be appropriate for 
the activities in each area; toned down in certain areas e.g., recovery, rehabilitation and quiet 
areas; but bright and stimulating in others, such as waiting and corridor areas.   
Project Co shall propose the colour scheme and any choices available, details of which shall 
be submitted to the Board for review by the Board in accordance with paragraph 1.2.3 of 
Schedule Part 8 (Review Procedure), Table of Finishes and Clause 12.6 (Board design 
approval) of the Project Agreement. 
The design shall provide quiet, comfortable areas with pleasing outlooks easily accessible 
from clinical areas where patients and their families / visitors can “escape” from the clinical 
environment. Such areas may facilitate informal discussions with health professionals in the 
future, and be equipped for play / recreation. 
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The effective use of light is an essential component of the hospital design.  Light should be 
used both creatively within the building and also externally to light the building and create a 
sense of presence and beauty.  The external lighting is to be designed to illuminate main 
entrances to the building, for wayfinding in the dark and to promote external design features.  
The use of external lighting to enhance security arrangements is essential. 
 
The use of both natural daylight and artificial light should contribute towards a high quality 
environment and also be energy efficient.  It shall be possible to adjust lighting for reading, 
close and clinical work, to suit mood and condition of patient, time of day etc.  Emergency 
lighting is required throughout the Facilities. 
 
Natural light should be provided in public spaces and in occupied private and staff spaces 
within the building as far as is practicable.  Natural and artificial light sources shall be 
designed to avoid glare and thermal gain.  Changes in level shall be well lit and abrupt 
changes in illumination should be avoided, unless specified as a clinical requirement.  Glare 
on reception desks, signs and notice boards must be avoided.  Artificial lighting layouts 
particularly, but not exclusively, along areas of circulation, shall be designed to avoid the 
creation of a stroboscopic lighting effect. 
 
Deep plan spaces may prove necessary in certain circumstances.  In such cases, the layout 
must be relieved by the penetration of daylight and sunlight from adjacent courtyards or roof 
and light shafts. 

3.2.3 Internal Spaces 
All internal spaces shall be planned in accordance with the requirements of Sub-Section D 
(Specific Clinical Requirements) of the Board's Construction Requirements  with the 
appropriate adjacencies and layouts. 
Some spaces shall be designed to encourage social interaction for patients, visitors and 
staff. 
Public spaces shall be used to integrate the various parts of the building, and shall be 
designed to avoid being a space joined by long, narrow corridors. 

3.2.4 Internal Wayfinding 
Design solutions shall incorporate an integrated, comprehensive wayfinding strategy that 
enables patients, visitors and staff to self-navigate with ease and lack of stress throughout 
the buildings.   
The integration of works of art into the wayfinding strategy is encouraged by the Board. 
The wayfinding strategy shall be designed to meet the needs of staff, patients and visitors. 
Routes shall be clearly defined to ensure that parts of the buildings that are restricted to staff 
are not used as short cuts by patients and visitors. The use of enclosed internal courtyards 
as an integral part of a route shall be considered. 
Internal signage shall be easily understood and consistent throughout the journey from the 
entrance to the department reception and on to rooms. It shall not create a clutter and the 
use of pictograms and graphic art is encouraged. 
Proposals should be developed which acknowledge the multi-sensory process used in 
wayfinding and which address the needs of people with impairment in touch, smell, sight or 
sound. 
The wayfinding strategy shall embrace the Identikit toolkit guidelines published by NHS 
Scotland and be able to interface with what is in use within the Campus Site.  
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3.3 Urban & Social Integration 

3.3.1 Sense of Place 
The Facilities shall be designed to complement and enhance the quality of the design in the 
locality in which it is sited. It shall create a welcoming, inclusive and vibrant environment, and 
shall enable easy access by the communities and groups who will use it.  
The Facilities shall be organised to establish a continuity of building frontage and a clear 
definition of public and private spaces. When approaching the building the viewing of service 
areas or more “industrial” looking parts of the Facilities shall be avoided. 

3.3.2 Neighbourhood & Community 
Project Co shall ensure they are considered a responsible ‘good neighbour’ throughout 
design, construction and operation periods. The Facilities shall add value to the 
neighbourhood and wider community, and not detract nor be a nuisance or a burden to the 
environment. 
The design shall reflect the importance of the Project in healthcare terms and it shall be seen 
as a leading edge community resource reflecting the objectives of a modern NHS. 
Project Co shall provide Facilities whose overall visual impact contributes to improving civic 
design, and is sensitive to their relationship with the surroundings. 
Careful consideration shall be given to the height of the buildings in relation to adjacent 
developments. 

3.3.3 Site Fit 
New buildings, parking areas, other infrastructure and services shall be located with regard 
to the existing landscape and topography. Amenity space shall be planned around the 
buildings at appropriate places. 
The design of the Facilities shall identify areas of the Site as possible expansion zones. 

3.3.4 Hard & Soft Landscaping including Garden Spaces  
Project Co shall design, as an integral part of the Facilities, a hard and soft landscaping 
scheme that will enhance the environment of the Facilities.   
The landscaping scheme shall be of a high quality and shall assist in knitting the Facilities 
into their surroundings. It must also provide an interlinked network of attractive public spaces 
for amenity and circulation for use by patients, staff and visitors.   
These will form an essential clinical part of the external environment, and must be integrated 
with the other aspects of the external environment, building entrance areas; car parking; 
access roads; pavements / footpaths; and service / delivery areas. The landscape design 
should support and enhance the separation of pathways of pedestrians, public vehicles and 
delivery vehicles.  
The soft landscape design and choice of plants should assist in providing a therapeutic 
environment and be sympathetic to the character of the existing landscape. 
External hard and soft landscaping (including courtyards) shall be designed for therapeutic 
use and provide patient’s, staff and visitors access. The landscape scheme shall facilitate 
security of pedestrians and avoid ‘No-Go’ areas. A comprehensive and integrated landscape 
strategy shall be developed for appropriate formal and informal treatment of public and 
private areas. 
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Project Co shall provide all the external equipment required for the external areas. Details of 
the extent, type and location of such equipment shall be submitted to the Board as 
Reviewable Design Data for review by the Board in accordance with Schedule Part 8 
(Review Procedure) and Clause 12.6 (Board design approval) of the Agreement. 
Notwithstanding the foregoing, the Board reserves the right to fund specific equipment from 
charitable funds and depending on the type of specific equipment thus funded such 
equipment shall be governed by Appendix 1 (Equipment Schedule) of Schedule Part 11 
(Equipment)  of the Project  Agreement. 

3.4 Citizen Satisfaction 

3.4.1 Design Concept 
The visual forms shall enhance the sense of place and shall exploit to best advantage the 
environmental qualities of the Facilities and the Retained Site and the Retained Estate. 

3.4.2 Scale & Proportion 
Appropriate scale and proportions shall reflect the human scale, suitable for child and adult 
users of the hospital, adjoining urban surroundings and the existing buildings / structures at 
the Campus Site. Plant rooms, lift, stair towers and the helipad shall express form and 
function, but they shall not be perceived as dominating and oppressive. 

3.4.3 Composition 
The composition of the buildings shall be complete, cohesive and well balanced in massing. 
The visual form shall enhance the Site and sense of place.  
The overall form of the buildings shall be designed to demonstrate the individual functional 
needs of each part of the Facilities. These parts shall harmonise with each other and the 
overall site, and the concept of facilities for different age and patient groups with distinct 
identities shall be fully explored by Project Co. 

3.4.4 Aesthetics 
The overall visual form of the buildings shall combine good standards of space, height, form 
and scale. The form of the building shall appeal to the aesthetic senses of patients, visitors 
and staff as follows:  

a) The lines of the design shall clearly define forms and surfaces of the buildings;  
b) The skyline shall reflect the mass of the buildings but not be out of scale and 

dominating;   
c) The sky line shall not be monotonous. 
d) The solid forms shall be in scale and have harmonious shapes; and 
e) The interplay of light and shade shall add to the definition of the building form and 

the balance between solid and glazed elements needs to be incorporated into the 
design. 

3.4.5 The Arts 
The Board will be entitled to approve the whole art content in the Project and Project Co shall 
submit any artwork to the Board as Reviewable Design Data for review by the Board in 
accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design 
approval) of the Project Agreement before any art work is commissioned. 
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Project Co is required to demonstrate how art is an inherent element of the design and how it 
has been integrated into the building fabric such that there is differentiation between the 
identities of the RHSC, CAMHS and DCN areas. 
 
The incorporation of art, its use for way finding and the enhancement of the overall 
therapeutic environment must be an essential requirement of the design. Work has been 
initiated by the Board to develop an arts strategy to support the design of a hospital, and its 
environs, that will promote health and wellbeing. In consultation with the Board, Project Co 
shall carefully consider the outputs from the 2010-2014 charitably funded Artists in 
Residence Programme within the RHSC and CAMHS. Documents relating to the Board's arts 
requirements are set out in the Disclosed Data.   Project Co shall provide and install the art. 
Project Co shall give careful consideration to the co-ordination and siting of artwork, so that it 
is multi-age appropriate, child-safe and interactive.  Project Co shall ensure that all artwork 
conforms to the infection control standards appropriate to its location.  Integration of artwork 
within the interior design should enhance identity at all levels – Facilities wide, departmental, 
main public spaces and circulation routes.  To facilitate the utilisation of walls and other 
surfaces as art or for art, the design and positioning of engineering outlets, controls and 
sensors requires particular consideration. The internal wall construction and surface finishes 
within the Facilities shall allow for the flexible display of Artwork.  Project Co’s lighting design 
shall include for the use of illumination and spotlighting of the artwork features, or as art 
itself.  
Project Co’s design shall provide space for: 

 Live arts performance and associated forms of presentation; 

 The display of artwork created by children in RHSC and for the display of art 
competition work;  

 Health promotional events;   

 Public events, appeals and merchandising for fundraising / charity promotions. 

 Artworks to be displayed on a rotational basis; and 

 Project Co shall ensure that the Facilities, where appropriate, incorporate 
innovative design and artworks as an integral part of the Facilities. Project Co 
shall: 
a) Create and designate spaces within the Facilities (both internal and external) 

which will be appropriate for the integration of artwork into the designs, and 
ensure that these locations incorporate suitable building services and the 
relevant parts of the Facilities are suitably designed and constructed in all 
respects for the provision for placing or fixing such items such that they are 
displayed to their best advantage; 

b) Liaise with the Board (or nominated representative) as ideas for arts are 
developed in conjunction with service users and staff, and, in conjunction with 
the Board, identify a shortlist of suitable artists that works may be 
commissioned through; and 

c) Commission such artists whose artwork has been submitted to the Board as 
Reviewable Design Data and approved by the Board in accordance with 
Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design 
approval) of the Project Agreement, and take full responsibility for ensuring 
their works are integrated into the Facilities, also ensuring that the contractor 
and designers involved are integrated into this process from the outset such 
that the creative opportunities are maximised and that functional, cost and arts 
programme issues are anticipated and resolved. 
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Project Co shall take an active and supportive role in implementing an arts and environment 
programme for the Facilities. 
Project Co’s design shall integrate such artwork features as are being transferred from the 
Existing RHSC and Existing DCN into the overall design philosophy for the Facilities. A 
schedule of the large and heavy items to be transferred, including those items to be built into 
the new building fabric, is detailed in the Disclosed Data. A schedule detailing the more 
portable items to be transferred is included in Appendix 1 (Equipment Schedule) of Schedule 
Part 11 (Equipment) of the Project Agreement. 
The artworks proposals shall embrace (where applicable) the Identikit toolkit identity 
guidelines published by NHS Scotland. 

3.5 Uses 

3.5.1 Service Philosophy 
The service philosophy is contained in Sub-Sections D (Specific Clinical Requirements) and 
E (Specific Non-Clinical Requirements) of the Board's Construction Requirements. 
The design shall deliver a solution, which fully reflects the special needs for each patient 
group whether they be attending hospital on a planned or on an unplanned basis. Clinical 
activity is considered further under these headings: 
 

a) Unscheduled Care; 
b) Scheduled Inpatient care; 
c) Out-patient and Medical Day Care;  
d) Critical Care Services;  
e) Theatre and Day Surgery;  
f) Clinical Support Services; 
g) Child and Adolescent Mental Health Service. 

 
These are detailed in Sub-Section D (Specific Clinical Requirements) and Sub-Section E 
(Specific Non-Clinical Requirements) of the Board's Construction Requirements.  
The Project shall promote integrated ways of working and delivering services for both 
primary and secondary care, and for the NHS, local authorities and other community based 
services. 

3.5.2 Clinical & Non Clinical Functionality 
The Facilities shall be designed to accommodate the Clinical, Non-Clinical and other 
functions ascribed to them in terms of space, environment and the efficient and safe 
operation of equipment, as defined in Sub-Section D (Specific Clinical Requirements) and 
Sub-Section E (Specific Non-Clinical Requirements) of the Board's Construction 
Requirements. 
The design of the Facilities shall: 
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a) Function efficiently, effectively and economically to achieve the optimum balance 
between capital cost of the Facilities and the Board's operating costs and to meet and 
satisfy all of the requirements and obligations set out in these Board's Construction 
Requirements  to ensure that the Facilities are sustainable well into the future and as 
a minimum for the whole of the Operational Term or to meet the Handback 
Requirements, whichever is the longer period; 

b) Demonstrate that the design fully reflects the special needs for each patient group in 
terms of access, functional relationships and planning;  

c) Interface easily with other service providers in particular the wider services provided 
by the Board; 

d) Foster the provision of  patient-focussed acute services; and 
e) Permit and encourage service integration across the care spectrum/community.  
 

The design shall be able to do this in terms of environment, scale, comfort privacy, 
reassurance, style and security. 

3.5.3 Design for Therapy 
The Board places a high priority on how the design of the Facilities impacts, both mentally 
and physically, on the treatment experience for patients, families, visitors and staff.  It is 
therefore essential that Project Co develops a clear strategy which is interpreted through the 
design of the Facilities and focuses on providing an environment that takes every opportunity 
to enhance the experience of every person who comes in to contact with it. 
This paragraph 3.5.3 shall be read in conjunction with the requirements for infection control.  
Whilst it is expected that there is a balance to be drawn between design for therapy and 
infection control requirements, the requirements of one over the other shall not preclude the 
use of well thought out design and good quality solutions. 

3.5.4 Patient Privacy and Dignity 
To achieve appropriate levels of privacy, Project Co shall provide Facilities which allow 
adequate space around patients. This may include space for families, and other visitors to sit 
with patients, adequate space between chairs, and seating in rest bays along corridors to 
provide rest places along the route of the patient / visitor journey. The privacy afforded to 
patients, staff, families and visitors shall not be compromised by inappropriate or inadequate 
sound reduction measures in the design or in the build standard. 
Sill heights for windows shall enable outward visibility, in particular for children, patients in 
wheelchairs and in beds. Special consideration shall be given to the needs of those with 
impaired mobility and those with poor sight. Some doors and internal glazed screens shall 
require vision panels or other glazing systems, which may be obscured or controlled for 
privacy. The ability to use vision panels which allow objects / small children on the other side 
to be viewed are required in those areas as defined in the Room Data Sheets. 

3.5.5 Age Appropriate Care 
 
The age range of children routinely attending the RHSC paediatric facility will be 0 – 16 
years, and a number of young people aged from 17 to 18 years of age also will attend. 
CAMHS patients routinely attend until they are 18 sometimes older therefore the building, 
particularly within the Inpatient areas, will offer a variety of facilities to meet the needs of 
infants, pre-school age, 5-10 year olds, 10-13 year olds and 13-16/18 year olds. Adolescents 

Page 1159

A43230746



Re-provision of RHSC and DCN at Little France 
 

Schedule Part 6 Section 3 - Page 36 of 167 
Revision F 

in RHSC have access to a social space designed especially for this age group, CAMHS 
inpatient areas are to accommodate 12-18 years olds.  The DCN facility provides services to 
adults. 
 
Age specific facilities will be provided within the appropriate areas.   

3.5.6 Single Room Accommodation 
 
DCN and CAMHS will have 100% of inpatient spaces in single rooms, and in the RHSC 
approximately 59% of inpatient spaces will be in single rooms, which will facilitate the 
management of the privacy and dignity of patients and families, and infection control.  
 
Challenges for the design of single room accommodation, particularly within longer term 
inpatient facilities, includes many adolescents preferring to be in a single room for privacy, 
however consideration is to be given to provide additional space for social, educational and 
IT facilities. 

3.5.7 Functional Relationships 
The design shall offer all users of the Facilities the highest level of efficiency in their 
operations by way of relationships and adjacencies between functional units.  
The general inter-relationship of wards and departments is fundamental to good design, 
ensuring patients and families can receive effective care and that staff can go about their 
business efficiently.   
 
The grouping and disposition of departments shall take into account the importance of 
enabling easy flow of the three main groups of traffic: 
 

a) Patient, family, visitor and staff traffic arriving at the hospital; 
b) Patients’ and staff traffic between clinical departments (in and out patient areas) and 

central diagnostic departments, particularly theatres and radiology; and 
c) Service traffic – good design will ensure that distances for service traffic are kept to a 

minimum with innovative use of vertical routes e.g. service lift. 
 

3.5.8 Work Flows & Logistics 
Workflows within and between departments shall be direct and the routes for patients and 
staff as short as possible. Internal traffic cross-flows which could be inefficient or conducive 
to the transmission of micro-organisms either through airborne or other means shall be 
minimised. 
The movement of people and the distribution of supplies and waste shall be carefully 
considered.  Circulation routes shall be clear and appropriately sized. 
Patterns of movement within the hospital shall be clear, unambiguous and logical for 
patients, families, visitors and staff.  The adjacency patterns will minimise travel time and 
distances for patients, families, visitors and staff, with clear and coherent signposting to 
support a natural flow of pedestrian traffic. 
 
Use shall be made of art in creating focal points, and supporting wayfinding both for internal 
and external areas.   
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The route for patients to be taken to the RIE Facilities and emergency department of the 
Facilities from the helipad is through the Hot Core.   There is to be a controlled link to the RIE 
Facilities from the ground and first floors of the Facilities building.   
 
All signposting and instructions must be readily accessible and capable of being understood 
by the community that the hospital serves.   
 
Provision is to be made for deliveries being accommodated at a loading area / bay.  These 
will arrive in a range of different vehicle types, and the deliveries will be off-loaded into an 
adjacent goods receipt area. Provision is also to be made for mail to be delivered directly into 
a mail room, catering supplies delivered directly into a catering store, and linen will be 
delivered straight into a linen store. 

3.5.9 Manual Handling  
Project Co shall ensure that the working environment of staff shall be designed in such a way 
that where they are required to manually handle inanimate objects / patients and / or 
transport patients, due consideration shall be given to the obligations within the Manual 
Handling Operations Regulations 1992 (as amended). This shall extend to the provision of 
mechanical devices including fixed (i.e. ceiling mounted tracking hoist systems) or mobile 
hoists including appropriate allocation of space and structural capacity. 

3.5.10 Adaptability & Expansion 
Project Co shall ensure that the physical arrangement of the buildings allows for growth and 
change of Clinical Services in the future, as far as is practical. The provision for such are 
detailed in the Adaptability Strategy.  
The design shall consider the means for departments to be used flexibly, adapted or 
expanded. National policy, clinical advancements and technological changes will impact on 
the way services are provided in the future, and the Facilities need to be sufficiently flexible 
to handle these advances. The design shall demonstrate that potential change or expansion 
has been considered by the provision of adequate space either at the external perimeter and 
/ or between functions and departments. 
The structural grid, construction technique, structure, service penetrations and engineering 
services strategy shall demonstrate that the design proposals for expansion, adaptation and 
flexibility are co-ordinated. 
The provision of engineering, telecommunications and building services shall be appropriate 
for the provision of anticipated changes in medical equipment.  
The architectural flexibility shall reflect the overall Adaptability Strategy. 
Project Co shall ensure that the design of the internal enclosing walls, screens and ceilings 
and their relationship to the environmental servicing strategy present a co-ordinated and 
consistent approach throughout, capable of accepting change at a later date with the 
minimum of disruption to the building structure and main mechanical and electrical plant 
installations and associated services. 
Project Co shall ensure that the Facilities’ structure and envelope, services, partitioning, 
ceiling, and flooring systems are consistent with a co-ordinated methodology which facilitates 
future flexibility for re-planning and change in the layout of departments, rooms, services 
outlets and equipment. 
The internal divisions and environmental servicing strategy shall provide a co-ordinated and 
consistent approach throughout and shall readily accept change with the minimum disruption 
to the building structure and main mechanical and electrical and plant installations.  In 
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particular, it shall be possible to install or relocate fittings, fixtures, equipment and service 
outlets with minimum disruption to the use of the Facilities. 
Building structures shall be designed by Project Co to facilitate ease of alteration to the 
internal layout of the buildings, or to its plant, services or equipment, during the lifetime of the 
buildings. This shall be achieved by: 

a) Selecting structural forms in which future builderworks holes for building services 
distribution, both vertically and horizontally (including ductwork), or equipment, may 
be cut simply and economically and maintaining the fire safety integrity without 
significant additional work; 

b) Providing knock out panels to permit the formation of holes not exceeding 
150x150mm through suspended floors, adjacent to 50% of the internal columns on 
all floors. These knock out panels shall be positioned close to columns distributed 
across all areas of each floor; 

c) Designing the floors for imposed loadings that will permit the reallocation of space 
within the Facilities, so that each area of floor is structurally capable of supporting the 
imposed loads of offices, wards, corridors, general storage areas or waiting areas, 
together with their appropriate partition walls, finishes, ceilings, services and medical 
equipment; 

d) Providing removable access panels within the structure, where these are required for 
the installation, maintenance, repair and removal of plant, services or equipment; 

e) Constructing internal room walls such that they can be readily removed or altered i.e. 
the structure is not reliant on the walls for structural stability; and 

f) Designing plant space and riser space so that future change can be accommodated. 
Project Co shall ensure that the Facilities do not have perimeter upstand beams and all 
perimeter beams shall be designed to allow a clear 300mm services zone above the ceilings 
and below the perimeter beams, unless otherwise agreed with the Board. 

3.6 Spaces  

3.6.1 Floor Layouts  
The design of departmental and unit layouts shall reflect the demand for space defined by 
occupancy and usage as described in Sub-Section D (Specific Clinical Requirements) and 
Sub-Section E (Specific Non Clinical Requirements) of the Board's Construction 
Requirements.  Where areas and shape of rooms results in undesirable spaces, Project Co 
shall discuss with the Board alternative solutions, which may or may not result in shared 
space providing a more appropriate environment as well as optimising the available use of 
space. These may include locker rooms, sitting areas, seminar rooms etc. 

3.6.2 Equipment Requirements  
Project Co shall identify and provide all necessary connections and infrastructure (including 
supply, extraction and removal of waste) for all items of equipment identified in Appendix 1 
(Equipment Schedule) of Schedule Part 11 (Equipment) of the Project Agreement. For the 
avoidance of doubt, this obligation specifically includes specialist service requirements, 
including for example 3-phase electrical supply, surge protection, special water supply 
requirements and separation of contaminated waste. 
Project Co shall provide a suitable environment for each item of equipment; this shall take 
into account lighting, temperature and ventilation requirements.  Project Co shall design the 
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Facilities to allow for the provision and safe use of the Group 1, Group 2A, Group 2B and 
Group 3 Equipment. 
For reasons relating to standardisation, compatibility, staff familiarity and product quality the 
Board shall be entitled to choose items of equipment which shall be proposed and submitted 
by Project Co to the Board as Reviewable Design Data for review by the Board in 
accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design 
approval) of the Project Agreement. 
Irrespective of the party responsible for the supply, installation, maintenance and 
replacement of each item of equipment (as detailed in Appendix 1 (Equipment Schedule) of 
Schedule Part 11 (Equipment) of the Project Agreement), Project Co shall provide Facilities 
that satisfy the following criteria: 
Allow equipment and associated systems to be installed, commissioned, operated, 
maintained and replaced in accordance with;  

a) Good Industry Practice; 
b) Manufacturer’s instructions; 
c) The Board’s specific supplementary requirements; and 
d) The Board’s, and statutory health and safety requirements; 

In order to: 
a) Allow equipment and associated systems to operate efficiently, effectively and in 

accordance with their intended function for the whole of its design life; 
b) Take due account of the impact on the environmental conditions within the Facilities. 

For the avoidance of doubt, this obligation includes (but is not limited to) impact of 
heat gain and loss, and ventilation; and 

c) Take due account of the potential impact of future equipment changes through either 
updating or replacement. In particular, allowance for equipment of different sizes, 
weights, service requirements or environmental impacts. 

d) Allow the Board to provide their Clinical Services and Non Clinical Services with a 
minimum of disruption during installation, commissioning, operation, maintenance 
and replacement. 

A number of specialist engineering systems will be required within the Facilities and each 
shall be fully integrated within the design proposals. Specialist systems shall be incorporated 
where appropriate to enhance the operation of the equipment and the Facilities.  
The construction, structure, plant and services shall be designed to meet the Board’s 
Construction Requirements and the specific requirements for special equipment and 
associated services. The design of the Facilities shall meet these requirements with regard to 
wall, ceiling and floor loads, structural movement and deflections, the need for special floors, 
wall and ceiling supports, ceiling grids and other such measures to allow for the installation of 
special equipment and associated services. 

3.6.3 Room Data Sheets  
Project Co shall provide Facilities that, as a minimum, meet all the requirements specified in 
the Room Data Sheets included in Section 6 (Room Data Sheets) of the Schedule Part 6 
(Construction Matters) of the Project Agreement.  Room Data Sheets not included in Section 
6 (Room Data Sheets) of the Schedule Part 6 (Construction Matters) of the Project 
Agreement shall be provided through RDD. 
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Project Co shall provide fully developed Room Data Sheets submitted to the Board as 
Reviewable Design Data for review by the Board in accordance with Schedule Part 8 
(Review Procedure) and Clause 12.6 (Board design approval) of the Project Agreement. 
As part of the commissioning process, Project Co shall be responsible for demonstrating 
compliance with the requirements included within the Room Data Sheets. 
For the avoidance of doubt, Project Co shall provide mechanical ventilation, comfort cooling 
and air conditioning to suit the functional requirements of each of the rooms in the Facilities. 
Irrespective of the ventilation requirements in Room Data Sheets, where rooms are clearly 
intended to be occupied and / or become internal spaces during design development and 
natural ventilation is not possible, mechanical ventilation and / or extract ventilation shall be 
provided as appropriate to suit the function of the space.  

 3.6.4 Interior Design 
Project Co shall develop an interior design strategy to cover all areas of the Facilities and 
shall present this to the Board for its consideration.  The integration of works of art is 
considered by the Board to be an essential element of any such interior design strategy. 
Proposals shall be presented by Project Co in room-by-room schedules with samples of 
finishes, colours, lighting fittings, materials as appropriate, and signage, supplemented by 
colour sketches or coloured computer images submitted to the Board for review in 
accordance with paragraph 1.2.3 of Schedule Part 8 (Review Procedure), Table of Finishes 
and Clause 12.6 (Board design approval) of the Project Agreement.  Project Co shall agree 
with the Board a programme for submission of this information allowing sufficient time for 
consultation with the users, and for incorporating feedback into the final scheme. 
Where Project Co includes internal planting displays, these must comply with the Board’s 
infection control requirements, and associated irrigation and atmospheric controls shall be 
provided. 

3.6.5 Space Standards 
“Many factors can contribute to engendering a sense of ease, for instance:- the degree 
of natural light, brightness and airiness, colour and texture, an easily understood 
layout with clearly defined focal points, uncluttered signage and a clear distinction 
between the realms of public and private space, maintaining patient dignity”.   
             SEHD 2006  
 

Project Co shall provide designs which are efficient, economical and flexible for immediate 
and future use, and which can be managed efficiently to cope with seasonal and strategic 
variations in activity. 
The internal and external space provision shall be equal to or greater than that prescribed in 
codes of practice, regulations and guidance related to hospital buildings. 
Appropriate space provision shall be made for circulation, waiting and sub-waiting space and 
for the movement of patients, pedestrians and the storage and transportation of goods. 
Individual departments shall be designed to allow formal and informal discussion, therapy 
and interaction within each clinical environment - such as in consultation rooms, therapy and 
rehabilitation rooms, waiting areas and receptions.  The design shall also support the 
creation of a learning environment for informal and formal teaching of staff, students, patients 
and their families.   
Project Co shall provide space to allow informal discussion, therapy and interaction within 
open and reception areas in the clinical environment, such as areas of rehabilitation, 
consultation and main waiting / reception areas. Consideration shall also be given to making 
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use of open areas such as courtyards and corridor recesses within clinical areas and main 
circulation routes for ‘break-away’ space. 
Project Co shall recognise that the perception patients’ and staff of the spaces created may 
assist with their feeling of belonging and of not being intimidated, and may help with their 
orientation, mobility, confidence, privacy and their ability to socialise. 

3.6.6 Ward Configuration 
Where required, wards shall be configured to meet the requirements of single sex wards 
providing privacy and dignity to patients. 
The layout of the wards shall facilitate the separation and zoning of patients into clinical 
groups to respond to seasonal variations in activity, case mix, and practice and to deal with 
infectious conditions. 
Space around beds shall comply with Department for Health Adult in-patient accommodation: 
Planning and design manual: Version 2.5: England  and HBN 23 Hospital Accommodation 
for Children and Young People (2005) providing adequate space for health care 
professionals, teaching requirements, visitors and multi-pieces of equipment to be located 
near to the patient within the bed area. Additional space shall be allowed for engineering and 
building services zones. There shall be a minimum of 3.6m between bed centres. 
The Touch Down Bases are sited throughout the clinical ward area to ensure optimum 
observation of patients and equipment in single and four bedded wards.  The ratio of Touch 
Down Base should be 1:4 beds depending on design of ward.   

3.7 Security & Control 
Security of patient, staff, families and other visitors is of utmost priority.  The design of the 
Facilities shall ensure maximum protection and minimise exposure to crime in internal and 
external areas. 
Special care shall be given by the Project Co to the control and monitoring of access points 
used by the public and staff from public circulation spaces particularly those which may be 
quiet and sparsely populated during out-of-hours services.  
Particular attention shall be given to the security of routes used during the hours of darkness 
by staff between pedestrian access points to the Site, car-parking areas and entrances to the 
Facilities. 
Access control systems shall be provided to restrict access to certain areas of the hospital to 
relevant staff members, patients and visitors as appropriate in paragraph 9.17(Security and 
Control) of this Sub-Section C of the Board’s Construction Requirements. Access controls 
shall be based around the following requirements: 
 

a) Provision of high resolution CCTV or appropriate technology at all entry and exit 
points, reception areas, main entrance and such other areas as are defined in 
paragraph 9.17;  

b) Systems to provide of out-of-hours security infrastructure to accommodate varying 
working hours, particularly evening and night-time working; and 

c) Security systems that are consistent with other Board facilities and policies, 
including main door or departmental access systems linked to staff identity 
badges. 

 
Points of entry and reception points shall be minimised and allow for natural supervision 
and/or monitoring of movement and entry.  
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There shall be minimal isolated vistas and dead-end spaces to design out the potential for 
crime. The provision of security lighting must be effective and efficient but not overbearingly 
bright. 
 
Design of roadways, paths and parking areas shall take into account the safety of staff, 
patients and the public. Landscaping will soften the hospital site, be attractive and calming 
but be designed with security and safety in mind. 
 
External areas and courtyards must be safe, secure and capable of being used in varying 
weather conditions. 
 
All external access routes and entrances to the Facilities shall prevent the risk of wind 
funnels. 

3.7.1 Secured by Design 
Project Co shall meet the requirements of “Secured by Design”, and in particular the 
recommendations of the Secured by Design - Hospitals guide.  
Project Co shall endeavour to ensure that their approach to security and control of the 
Facilities will be structured in a way which will allow the Board the flexibility to seek 
compliance with the requirements of the Secured by Design initiative at a later date. 

3.7.2 Safer Parking Scheme 
Project Co shall where possible adhere to the principles of the British Parking Association’s 
Safer Parking Scheme Documents and Guidelines.  
Project Co shall endeavour to ensure that their approach to security and control of the 
parking facilities will be structured in a way which will allow the Board the flexibility to seek 
compliance with the requirements of the Safer Parking Scheme initiative at a later date, and 
achieve the “Park Mark Safer Parking Award”. Safe routes for pedestrians should be 
incorporated. 

3.8 Site Access & Circulation 
A traffic assessment has been undertaken on behalf of the Board to ascertain and evaluate 
the impact of the development on transport patterns. Project Co shall validate the 
recommendations of this report and secure agreement with The City of Edinburgh Council for 
its proposals.    
The Board requires to see, as far as reasonably practical, the clear separation of access for 
services, supplies, and waste removal vehicles from patients’ and visitors’ access points and 
entry points for the Facilities. In addition as the RIE Facilities is an operating hospital 
adequate access to the RIE Facilities must be maintained at all times during construction and 
operation of the Facilities.  
In the planning and design of the Facilities and of the Site layout, Project Co shall endeavour 
to ensure as far as is reasonably practical that routes used by pedestrians are segregated 
from routes used by moving road vehicles and any tug trains or similar deployed in the 
operation and maintenance of the Facilities.  Project Co through the location of suitable 
external seating shall provide “rest areas” in safe positions along the main pedestrian routes.  
External wayfinding shall be consistent with the principles currently adopted on the RIE Site 
or as modified at some future date, and be appropriate for the different age range of patients 
involved. 
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For the RHSC Paediatric facility there will be separate entrances required for the following 
departments:- 

a) For the Emergency Department (ED); 
b) Main hospital entrance for patients, staff and visitors; 
c) Child and Adolescent Mental Health Service (CAMHS); 

Clinical Neurosciences 
a) Route for emergency patient transfers via RIE Facilities Emergency Department; and 
b) Main hospital entrance for patients, staff and visitors. 

The defined routes for construction plant and construction access roadways shall comply 
with the provisions of paragraph 4 and Schedule Part 31 (Consort interface with Campus Site 
and/or Campus Facilities) of the Project Agreement.  
Project Co shall undertake all necessary works associated with the following specific 
requirements: 
3.8.1 Design for Disability 
The design shall comply with the requirements of the Equality Act 2010, and take full 
consideration of HBN 00-02 “Sanitary Spaces”, SHFN14 "Disability access", SHFN20 
"Access audits for primary healthcare facilities", HFN 21 “Car Parking” and Standards of 
Care for Dementia in Scotland: Action to support the change programme, Scotland’s National 
Dementia Strategy. Further guidance is provided in BS 8300:2009 Design of buildings and 
their approaches to meet the needs of disabled people - Code of practice. 
Doors and lifts are required to be of a width and length to allow wheelchair access (often with 
additional attached equipment) and patients being transferred on trolleys and beds with 
attached clinical equipment, and this is also essential for children being transported in prams 
and buggies.  Automatic doors along patient pathways are essential to ensure that staff 
pushing patients and /or equipment on trolleys, wheelchair users and parents/carers with 
children in prams/buggies can move rapidly and smoothly.  Automatic doors will improve 
access for wheelchair users, those with reduced mobility, impaired vision and other 
disabilities. Automatic doors will minimise damage caused to doors and walls by trolleys and 
cages. 
Entrances to the Facilities shall be clearly identified to promote ease of wayfinding and 
distinctive ‘landmarks’ shall be incorporated into the design particularly for the main 
entrances.  
The Facilities’ environment, both externally and internally, shall be designed to be accessible 
to everyone. The journey on to the Site, from pedestrian / vehicle routes, through the main 
receptions, into the Facilities and to the desired locations shall follow a safe, logical and clear 
system.  
Attention shall be paid in the design to all aspects of the physical environment relating to the 
accessibility of the Facilities as follows:  

a) Access to buildings, such as level or ramped entry; 
b) Emergency evacuation arrangements, in particular for the visually impaired, the 

disabled and the frail, such as fire refuges or alternative escape routes for people 
with mobility impairments; 

c) The accessibility of external paths and landscaping and the location of “rest 
areas” on all external routes; 

d) Circulation within buildings, including their interior layout; 
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e) Effective lighting and signage and colour or tone contrast on doors to aid 
orientation; 

f) Desks, laboratory benches, work surfaces and reception desks with varying or 
flexible heights; 

g) Appropriate seating; 
h) Accessible toilets; and  
i) Convenient but controlled ‘free’ proximity parking. 

Project Co shall ensure that the Project design draws upon and endeavours to further 
develop improve and exceed current best practice and standards achieved in other similar 
projects, and incorporates full accessibility for the prospective patient groups, staff and 
public. This shall include aspects of both physical environment and visual and audio aids to 
enable full and unrestricted use of the Facilities for all groups. This philosophy of design shall 
be extended across all parts of the Facilities including access to the landscaped and external 
areas as well as the essential patient treatment and residential areas. 
Project Co shall ensure the design complies with the general accessibility ethos detailed 
above, whilst also addressing the detailed requirements listed elsewhere.  It shall be noted 
that the requirements detailed are not exhaustive, and it is also recognised that specific 
clinical needs will determine the nature and design of Facilities in some areas. 
In particular it is highlighted that the Facilities will be used by a high proportion of wheelchair 
users. Project Co shall ensure that the fire strategy and design of the Facilities take full 
account of this. 
In meeting the overarching obligations with respect to accessibility, Project Co shall comply 
with the following non-exhaustive list of standards: 

a) BS8300:2009 Design of buildings and their approaches to meet the needs of 
disabled people – Code of practice;  

b) SHFN 14 Disability Access; 
c) SHFN 20 Access audits for primary healthcare Facilities; and 
d) HFN 21 Car parking. 

BS8300:2009 “Design of buildings and their approaches to meet the needs of disabled 
people – Code of practice”; is also the document most widely referred to by consultants 
advising on general building design in relation to the Equality Act 2010.  Project Co shall 
therefore refer to this document and give full regard to its standards.  It will, however, be 
necessary to match the standards of BS8300:2009 “Design of buildings and their approaches 
to meet the needs of disabled people – Code of practice” with others laid down in NHS 
guidance notes. 
For the avoidance of doubt, specific accessibility requirements listed in the Board's 
Construction Requirements shall take precedence over the standards laid down in 
BS8300:2009 “Design of buildings and their approaches to meet the needs of disabled 
people – Code of practice”. 
3.8.2 Vehicular Access 
Road widths, turning circles, waiting bays and lay-bys shall be designed so that they are 
suitable for hospital and emergency traffic including service vehicles and are designed for the 
convenience of staff and the public. These routes shall link the main access points on Old 
Dalkeith Road/ Little France Crescent to the principal vehicle routes and entrance points to 
the Facilities. It shall be noted that some of these routes may be required to connect 
seamlessly into and be compatible with roads, turning circles, bays and lay-bys which are 
outside the Site boundary. 
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The Board does not require the Radio Lollipop trailer to be stored at the Facilities.  Access is 
required to the Facilities for the trailer to be loaded up in the delivery area with equipment 
from the roadshow equipment store.  The trailer is 9.0m (long) x 2.4m (wide) x 3.5m (high).  
Project Co shall provide adequate access to the delivery area for the trailer. 
 
3.8.3 Pedestrian Access 
Project Co shall provide routes to the Facilities and to adjacent parts of the Campus Site 
from Old Dalkeith Road and Little France Crescent which are safe and convenient for 
pedestrians and cyclists to use. These routes shall link the main access points on Old 
Dalkeith Road / Little France Crescent to the principal patient, visitor and staff entrance 
points to the Facilities. It shall be noted that some of these routes may be required to connect 
seamlessly into and be compatible with and reflect pedestrian desire lines and pathways 
which are outside the Site, subject to the requirements of paragraph 4 (Site Specific 
Requirements) of Sub-Section C of the Board's Construction Requirements and Schedule 
Part 31 (Consort Interface with Campus Site and/or Campus Facilities) of the Project 
Agreement and Clause 9 (Nature of Land Interests) of the Project Agreement. 
Pedestrian routes to the building shall be as direct as possible to reduce the temptation to 
use or create unauthorised entrances and exits. Project Co through the location of suitable 
external seating shall provide “rest areas” along the main pedestrian routes.  
Pedestrian emergency exits from the buildings shall be used for that purpose only and 
appropriate measures shall be taken by the Project Co to ensure that they cannot be used 
for accessing the buildings. 

3.8.4 Cycle Routes 
Special attention shall be given to the maintenance and extension of existing safe cycle 
routes.  Project Co  shall carry out works to form a cycle path and reconfigure the 
landscaped areas within the Yellow Area (the "Cycle Path Works") subject to providing  a 
method statement for these works which method statement will form part of the relevant 
Interface Proposal, and complying with the requirements of Section 2 (Operational 
Construction Issues) and paragraphs 1 and 5 of Section 5 (Access Areas and Drainage) of 
Part 1 (Interface Construction Issues and Interface Proposals) of Schedule Part 31 (Consort 
Interface with Campus Site and/or Campus Facilities) of the Project Agreement and the 
Access Strategy and/or where applicable any Access Strategy agreed and/or determined 
pursuant to Section 2 (Access Areas and Amended Drainage Proposal) of Part 2 (Interface 
Proposals Procedure) of Schedule Part 31 (Consort Interface with Campus Site and/or 
Campus Facilities) of the Project Agreement. 
 
The reconfigured cycle path shall terminate at Little France Crescent and to the access to the 
Site from Old Dalkeith Road Project Co shall provide appropriately located bicycle security 
and staff changing facilities.  It shall be noted that some of these routes may be required to 
connect seamlessly into and be compatible with existing cycle routes which are outside the 
Site boundary but within the Campus Site. 

3.8.5 Emergency Vehicle Access 
Project Co shall provide clear and well defined routes for emergency vehicles such as 
ambulance, fire and police.  The Emergency Department access will require 2 distinct 
entrances: one for emergency patients and one for ambulant patients. 
Ambulances will most frequently use the Emergency Department entrance and the entrance 
to DCN. Waiting and queuing of ambulances at these locations will require to be considered 
by Project Co. 
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The design of the Facilities by Project Co shall take into account the unimpeded continued 
routing of “blue-light” emergency ambulance traffic into the ED in the Facilities and the RIE 
Facilities and around the Campus Site. Special provision shall be made for manoeuvring, 
unloading and waiting of ambulances and other emergency vehicles at the Emergency 
Department for the Facilities and the RIE Facilities. 

3.8.6 Service Vehicle Access 
Service traffic shall be separately routed to the loading bay area(s).  Project Co shall provide 
a holding facility for three of the longest lorries to wait for access to the loading bay areas.  
Access to the holding area, VIE compound, energy centre and loading bay areas will be 
controlled as defined in paragraph 7.5 (Roads, Footpaths, Cycleways and Car Parking) of 
this Sub-Section C of the Board's Construction Requirements.  In such areas safe 
segregated routes for pedestrians will be clearly identifiable and these will not be in conflict 
with vehicular movements. 

3.8.7 Road Markings & Signage 
Project Co shall undertake all necessary road, footpath and car parking markings and 
signage works within the Site boundary. 

3.9 Car Parking & Drop-off / Pick-up   

3.9.1 Car Parking 
Car parking to replace the car parking spaces in Car Park B have been provided elsewhere 
at the Campus Site.  Car Park F will provide additional car parking to meet the essential 
needs of the Campus Facilities.   
 
Project Co shall provide a strategy for parking which demonstrates control of access to 
onsite and close proximity parking. 
 
From the Actual Completion Date, Patients and Visitors to the Facilities will have access to 
Car Park E. 

3.9.2 Emergency Department Parking 
Project Co shall provide as a minimum 24 free spaces for emergency visitors to the ED for 
the Facilities and the RIE Facilities.  Of these spaces:  

a) 50% must be of a size for disabled or parent and child parking, and marked as 
appropriate.   

b) 50% must be non-disabled spaces for short term parking for emergency visitors to the 
ED facilities.   

These will be provided in a way that is clear to users that they are for short term stay and 
they will be located so as not to cause access issues elsewhere. 
Access controls will be provided as detailed in paragraph 7.5 (Roads, Footpaths, Cycleways 
and Car Parking) of this Sub-Section C of the Board's Construction Requirements.  

3.9.3 Disabled and Parent and Child Parking 
The design of the Facilities shall recognise the importance of providing sufficient disabled 
parking spaces and drop-off points as close to the entrances as possible.  
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In addition to the disabled and parent and child parking provision at the ED, Project Co shall 
provide as a minimum:  

a) 40 free disabled parking spaces for RHSC indicating that they are for Disabled and 
Parent and Child Parking; and 

b) 20 free disabled parking spaces for DCN marked accordingly.   
 
Access controls will be provided as detailed in paragraph 7.5 (Roads, Footpaths, Cycleways 
and Car Parking) of this Sub-Section C of the Board's Construction Requirements. 
The design of the Facilities shall recognise the importance of providing sufficient disabled 
parking spaces and drop-off points as close to the entrances as possible.   

3.9.4 Drop-off / Pick-up Arrangements 
Project Co shall provide designated, covered “drop-off / pick-up” area(s) directly adjacent to 
the principal entrances to the Facilities including the ED entrance. This shall allow direct 
access to the Facilities, for a wide range of vehicles including private cars, taxis, ambulances 
and patient transport vehicles. The design should discourage any other use other than drop-
off in this area.   

4 Site Specific Requirements 

4.1 Site Boundary 
The Site is currently in the ownership of the Scottish Ministers and is part of the Campus 
Site. 
Refer to other site boundary issues detailed in other parts of this paragraph 4 and paragraph 
7 (External Works) (in particular paragraph 7.3) of this Sub-Section C of the Board's 
Construction Requirements. 

4.2 Travel Plan 
In line with the Board’s obligations under Policy Statement 3 of SEHD’s “Environmental 
Management Policy for NHS Scotland”, the Board will prepare a Green Travel Plan for the 
Facilities, which aims to reduce the impact on the environment of travel by staff, patients and 
visitors to and from the Facilities, and travel by staff during work at the Facilities.  
The scope of this Green Travel Plan is in line with the Integrated Transport White Paper 
‘Travel Choices for Scotland’ and ‘Scotland’s Transport: Delivering Improvements’. 
Project Co shall assist the Board in developing the integrated Green Travel Plan to take 
account of the impact of the Facilities. 
Project Co shall ensure that the proposals for Site access and circulation, pathways and car / 
cycle parking are discussed and agreed with the Board in the context of the Green Travel 
Plan. 
Guidance is available within the SEHD document, ‘Travel Plans: An Overview, September 
2002’. 
For the avoidance of doubt, the Board is responsible for the development of the Green Travel 
Plan.  
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4.3 Existing Services 

4.3.1 RIE Enabling Works 
The Board has identified the following enabling works (the “RIE Enabling Works”) which 
will be required to be carried out on the Campus Site to meet planning requirements. These 
key enabling works will be carried out by or on behalf of the Board by or on behalf of 
Consort. These works do not form part of the Project and it is intended they are completed or 
substantially completed prior to any part of the Project commencing on Site.  The key 
enabling works are described here for information purposes only and form part of Disclosed 
Data so that Project Co is aware of them and takes them into account in planning for the 
Project.  

a) Flood Protection Works: which means the enhancement of existing flood protection 
measures at the Campus Site;  

b) Road Infrastructure Works: which means changes to the road and transport 
infrastructure at the Campus Site, including but not limited to the creation of a public 
transport terminus to the  east of RIE Facilities, new bus stances and revision of 
existing car parking;  

c) VIE Relocation Works: which means relocation of the existing VIE plant and gas 
governor serving the RIE Facilities to another location on the RIE Site. Separate VIE 
plant is required for the Facilities; 

d) Link Building Works: which means the building which is to be part of the RIE 
Facilities to which the new Facilities will be connected  at ground and first floor levels;   

e) Service Diversion Works: which means the disconnection of certain services such 
as electricity, water, gas, that serve the RIE Facilities and are currently located on 
under or over the Site and such services which are disconnected will be relocated in 
positions outwith the Site to new positions within the RIE Site. However Project Co 
should note that not all redundant services are being removed and grubbing up of any 
disconnected and redundant services will be the responsibility of Project Co, as part 
of the Works. Project Co should have regard to the following services which are 
expected to continue to be present at the Site namely  the county sewer (which it is 
believed runs from south to north in the western area of the Site) the storm water 
system (which serves Car Park B),  the utilities services for the Nursery including 
water, gas, power, telecommunication and drainage, the Sewers referred to in 
paragraph 6.1.1 (Sewers under the Site) of Sub-Section C of the Board's 
Construction Requirements and gas pipe referred to in paragraph 6.1.2 (Gas pipe 
under the Site) of Sub-Section C of the Board's Construction Requirements;  further 
the following services are expected to be present and possibly connected namely 
bases for medical gases, equipment, apparatus, pipes, conduits and the like relating 
to disconnected, non-functioning and/or redundant services under the Site, manholes 
and slabs for parking equipment.  Project Co shall carry out any protection and 
diversion works associated with any further existing services located within the Site 
but this list is not exhaustive and Project Co must satisfy itself as to the conditions of 
the Site. This may include (but not be restricted to) electric cables; 
telecommunications cables and equipment; gas mains and apparatus; sewerage 
mains / drainage pipes; and water mains; 

f) Sewer Diversion Works:  which means the diversion of trunk sewers currently 
located in the Site  to positions outwith the Site to new positions within the RIE Site 
save for a section of Sewer referred to in paragraph 6.1.1 which will continue to run 
under the Site; and 
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g) Clinical Facilities: Reconfiguration/alteration of a number of clinical facilities within 
RIE Facilities. 

4.3.2 Flood Works 
a) Off-Site Flood Protection Works – It is proposed to construct flood defence walls 

(approximately 1000mm high) to both sides of the Niddrie Burn in the Nether 
Craigour area upstream of the Old Dalkeith Road bridge to provide improved flood 
protection to dwellings at Little France Mills and to the Campus Site and Campus 
Facilities. These works will be procured under a separate contract and do not form 
part of the Project and are expected to be carried out in the areas shown on the 
indicative plan RHSC-DCN-FP-001 which forms part of the Disclosed Data. 

4.4 Demolition and Site Clearance Requirements 
4.4.1 Notwithstanding paragraph 4.3 above, Project Co shall be responsible for the 

all demolition and site clearance of the Site including without limitation all structures 
such as the Nursery, services and removal of disconnected services. The work that 
Project Co shall carry out will include but is not limited to the following:  

a) The identification and removal of all structures, including the Nursery, 
hardstandings and the like occupying the Site.  

b) The identification and protection of live (and/or used) services in, under, on, 
over the Yellow Area, the Orange Area, the Service Strip and the Foul Service 
Strip; 

c) The identification, decommissioning, removal and / or protection / relocation of 
live (and used), live (and redundant) or redundant (and disconnected) services 
in, under, on, over, crossing the Site; and 

d) The identification and removal of underground services, old foundations, 
drainage runs, basement structures and other below ground obstructions 
present following demolition of previous structures occupying the Site.  

4.4.2 The Board has provided Disclosed Data. Whilst the Board believes that the 
information presented here is representative of the position on Site, Project Co is 
required to draw its own conclusions with respect to overall allowances required and 
the accuracy of the Disclosed Data. Other obstructions, contamination and services 
not yet identified may be present at the Site. 

4.4.3 Where in connection with the Project, Project Co requires to carry out any 
demolition, Project Co shall carry out all demolition in accordance with BS 6187:2000 
“Code of Practice for Demolition” and the following:  

a) Issue a method statement identifying the scope and methodology for 
undertaking  the demolition works  in Project Co's Proposals and to be 
submitted to the Board as Reviewable Design Data for review by the Board in 
accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board 
design approval) of the Project Agreement;  

b) Break up and remove off-site all structures, foundations, temporary 
accommodation, and other below ground and surface obstructions in 
accordance with, but not limited to, BS5228, 2009 “Code of practice for noise 
and vibration control on construction and open sites.”; 
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c) Decommission and / or break up and remove all redundant underground 
structures, chambers and redundant surface water and foul water drains, 
telecommunications, electric cables, gas mains, water mains and ducts within 
the Site. For the avoidance of doubt, this obligations includes for making safe 
all redundant works left in-situ, and sealing of voids, where left, against 
vermin; 

d) Protect remaining live services against damage or disruption; and 
e) Minimise vibration and noise produced by the demolition works, and agree 

appropriate limits for such with the Board to be submitted to the Board as 
Reviewable Design Data for review by the Board in accordance with Schedule 
Part 8 (Review Procedure) and Clause 12.6 (Board design approval) of the 
Project Agreement. 

4.4.4 Project Co shall allow the Board to carry out independent monitoring that shall 
include but not be limited to air pollution, noise, and vibration. 

4.5 Construction Phase Requirements 

4.5.1 General 
The permanent and temporary Works and all construction operations for the Project should, 
save where expressly provided otherwise, generally be designed and constructed so that 
they can be carried out and where appropriate replaced, repaired, renewed and maintained 
on and from within the Site.  
The Site is part of the Campus Site and Project Co has to be aware of and plan and 
programme the Works and Operations having regard to the other activities and operations 
ongoing at the Retained Site and Retained Estate. 
At some points it may be necessary temporarily for Project Co to enter or have access 
across other parts of the Retained Site and/or Retained Estate for construction activities in 
accordance with and subject to the requirements detailed in Sub-Section C of the Board's 
Construction Requirements including Appendix B (Interface Output Specification) and 
Appendix E (Initial Drainage Proposal) and Schedule Part 31 (Consort interface with Campus 
Site and/or Campus Facilities) together with the Interface Proposals and in accordance with 
Clause 9 (Nature of Land Interests) of the Project Agreement. Project Co shall be 
responsible for identifying and implementing all necessary working practices to satisfy 
statutory requirements in relation to their construction activities.  The construction of the 
Facilities shall be registered with the Considerate Constructors Scheme.  The Contractor 
shall be registered with the Considerate Constructors Scheme. 
Project Co shall undertake the role of Client and appoint a Principal Contractor and CDM Co-
ordinator under the Construction (Design & Management) Regulations 2007 and appropriate 
amendments for the duration of the Works.   
Project Co shall also comply with the obligations of the “Contractor” as laid down in the 
Board’s “NHS Lothian Estates Operation Policy For Control of Contractors”.  

Project Co shall at all times work within the hours 07:00 and 20:00, unless agreed by the 
Board in advance, and any further restrictions set by The City of Edinburgh Council in 
granting Planning Permission. 
 
Precautions shall be taken to avoid infestation of the Works by rats, mice and other vermin.  
When drains are being laid, precautions shall be taken to avoid the entry of rodents, 
including providing temporary stoppers to pipe ends and setting manhole covers in position 
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as the work proceeds.  Pipes and cables passing through the foundation walls shall be 
properly built in. 
 
Project Co shall take all necessary precautions to prevent the outbreak and spread of fire.  
Project Co shall provide and maintain suitable and adequate fire fighting equipment at points 
within and adjacent to the Works. Project Co shall comply with the requirements of the Fire 
Prevention on Construction Sites: The Joint Code of Practice on the Protection from Fire of 
Construction Sites and Buildings Undergoing Renovation. Bonfires on the Sites will not be 
permitted.   
 
Project Co. shall not use the Site during the Works for any purpose other than carrying out 
the Works. 
 
There are helicopter operations to and from the existing helipad facility currently operating 
from RIE Site.  Project Co shall comply with CAA requirements on construction sites close to 
a helipad.  In particular Project Co’s tower cranes will require to have aviation lights to 
indicate the cranes location to the helicopters using the existing helipad. 
 
Project Co shall provide, for the duration of the construction phase, Personal Protective 
Equipment for visiting Board staff (and other approved visitors), and use of Project Co 
facilities for meetings etc. 
Project Co shall provide the Board with temporary site accommodation for Board staff and 
advisors for the duration of the Construction Phase.  
Project Co shall provide, remove and pay for all associated consumption of the temporary 
utilities required to construct the Works. 

4.5.1A Clean Roads and Footpaths 
Project Co shall adequately maintain approaches to the Site and/or any other roads and/or 
footpaths within the Campus Site which it is using or accessing and keep such free from mud 
and debris or materials to the Board's satisfaction. All vehicles must be cleaned, with any 
mud or loose debris removed, prior to the vehicles leaving the Site. Project Co shall provide 
facilities for washing down vehicles before leaving the Site and/or the Campus Site, to avoid 
contamination of the surrounding roads.  Any contamination of surrounding roads, 
pavements, cycle paths etc. by site traffic shall be removed. 

4.5.2 Site Access 
Construction Access over the Yellow Area 
If Project Co requires to carry out works to form a construction access to the Site over the 
Yellow Area Project Co shall provide a method statement for these works which method 
statement will form part of the relevant Interface Proposal and shall construct the works and 
comply with the requirements of Paragraph 1 of Section 1  (Construction Access) of Part 1 
(Interface Construction Issues and Interface Proposals) of Schedule Part 31 (Consort 
Interface with Campus Site and/or Campus Facilities) of the Project Agreement and the 
Construction Access Proposal. 
 
Works and Access during the Operational Term  
 
Project Co shall maintain, repair, replace and renew the Facilities. Where in connection with 
the carrying out of works of maintenance, repair, replacement and renewal to the Facilities 
Project Co needs to access the RIE Site and/or RIE Facilities any such works and access 
shall be carried out in accordance with Section 2 (Operational Construction Issues) of Part 1 
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(Interface Construction Issues and Interface Proposals) of Schedule Part 31 (Consort 
Interface with Campus Site and/or Campus Facilities) of the Project Agreement , and the 
Interface Proposals and where applicable Paragraph 1 (Access Strategy) of Section 2 
(Access Areas, Amended Drainage Proposal) of Part 2 (Interface Proposals Procedure) of 
Schedule Part 31 (Consort Interface with Campus Site and/or Campus Facilities) of the 
Project Agreement . This is without prejudice to any other more onerous requirements 
detailed in the Board's Construction Requirements which may apply to other works being 
carried out in the RIE Site including without limitation:- 
 
Where:- 
 

a) the works are to repair, maintain, replace and renew service media serving the 
Facilities located within the Service Strip or the Foul Service Strip Project Co shall 
also comply with the provisions of Section 6 (Service Strip and Foul Service Strip) of 
Part 1 (Interface Construction Issues and Interface Proposals) of Schedule Part 31 
(Consort Interface with Campus Site and/or Campus Facilities) of Schedule Part 31 
(Consort Interface with Campus Site and/or Campus Facilities) of the Project 
Agreement and the Service Proposal and where applicable  any Amended Service 
Proposal agreed or determined pursuant to Section 3 (Amended Service Proposal) of 
Part 2 (Interface Proposals Procedure) of Schedule Part 31 (Consort Interface with 
Campus Site and/or Campus Facilities)  of the Project Agreement ; and/or 

 
b) the works are to repair, maintain, replace and renew interface links between the fire 

alarm systems, PTS and ICT and the Joint, Project Co shall also comply with the 
provisions of Section 7 (Link Building) of Part 1 (Interface Construction Issues and 
Interface Proposals) of Schedule Part 31 (Consort interface with Campus Site and/or 
Campus Facilities) of the Project Agreement, the Interface Output Specification and 
the Connection Proposal;  

 
c) Not Used; and/or 

 
d) otherwise comply with any other requirements in relation to Access Areas otherwise 

referred to in the Board's Construction Requirements. 

4.5.3 Board Major Incident Support 
Project Co shall support the Board in dealing with a Major Incident.  Project Co’s support will 
be as required by but not limited to the Board’s Major Incident Strategy Response Plan 
Strategic Plan Number reference HPT E023 03. 

4.5.4 Restrictions and Requirements for Storage of Waste on Site 
Project Co is required to demonstrate a waste management programme for the Works to 
minimise all site waste disposal to landfill, and to maximise reuse/recycling of timber, metal, 
plastic, paper and other waste arising. Project Co will liaise with all suppliers to ensure the 
minimum of packaging is used for deliveries of goods and materials to site. Any unavoidable 
packaging waste is to be recycled through an authorised waste recycler.  When surplus 
excavated material and building spoil and rubbish cannot be recycled Project Co is to 
dispose of it to a licensed tip and be transported by an approved waste transportation 
company, and shall fully comply with all Law governing the controlled disposal of waste 
material. No materials shall be disposed of on Site by any other means.  All spoil and waste 
materials that arise from the construction of the Works shall only be stored on Site until 
disposed off site.  Project Co shall take cognisance of the location of the air intakes for the 
Retained Estate when assessing the locations for spoil and waste material stockpiles and 
comply with the requirements of paragraph 4.5.12 (Control of Noise, Dust and Vibration) of 
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this Sub-Section C of the Board's Construction Requirements in selecting the location for 
spoil and waste material stockpiles.  No burning of any materials is permitted on or near the 
Site. 
Project Co shall meet all statutory waste management regulations and local byelaws in 
relation to the storage of waste on site including but not limited to the Environmental 
Protection Act, Environmental Protection (Duty of Care) Regulations 1991, Hazardous Waste 
Regulations 2005 and WEE Directive. 
The storage of waste during Construction Phase shall cause no harm to neighbours and/or 
other building users at the Retained Site and particular attention is required to the location of 
waste storage areas in relation to windows and ventilation air intakes in the surrounding 
buildings.   
Waste storage areas must be secure and shall be constructed such that they limit the 
possibility of leakages and contamination.  

4.5.5 Site boundary treatment requirements 
Project Co shall provide a site boundary that is secure and prevents unauthorised access to 
the Site at all times. 
Around the perimeter of the Site, Project Co shall provide a solid painted hoarding which 
extends from ground level to a minimum of 2.4m and shall provide visual screening of the 
Site.  Corporate signage shall be restricted to the entrances and exits of the Site and in every 
case there shall be an NHS Lothian sign located next to each of the contractor’s corporate 
signs.  There shall be no other advertising on the hoarding or on tower cranes / construction 
equipment. Artwork created by or on behalf of the Board may be displayed on such crane 
and/or construction equipment as appropriate as proposed by the Board to Project Co. and 
approved by Project Co such approval not to be unreasonably delayed or withheld. All NHS 
Lothian signage shall comply with the recommendations of "Effective Wayfinding and Signing 
Systems - Guidance for Healthcare Facilities" 2nd Edition 2005, NHS Scotland Signage 
Guidelines and NHSScotland Identity Guidelines. 
Project Co shall provide two waterproof public information project boards for external display.  
Project Co shall discuss and propose to the Board the content, size and location of these 
signs for approval by the Board such approval not to be unreasonably delayed or withheld. .  

4.5.6 Site signage restrictions and requirements  
Project Co shall obtain approval of the content and layout of the main site signboard/s from 
the Board such approval of the Board not to be unreasonably delayed or withheld subject to 
complying with the aftermentioned requirements.  That part of the signage which refers to the 
Board shall follow the recommendations of "Effective Wayfinding and Signing Systems - 
Guidance for Healthcare Facilities" 2nd Edition 2005, NHS Scotland Signage Guidelines and  
NHS Scotland Identity Guidelines. The signboard/s shall contain the project title, the names 
of the Board, Project Co and the Principal Contractor.  No additional advertising will be 
permitted on these signs beyond the standard consultant signboards.  

4.5.7 Signage outside the Site 
Project Co shall provide signage, but not in the Yellow Area, to the Emergency Department 
of the Royal Infirmary of Edinburgh that requires to be clearly visible from Old Dalkeith Road. 
Project Co shall ensure that existing RIE Facilities signage is replicated or reinforced if 
temporarily obscured by the construction of the Facilities. Project Co shall replicate or 
reinforce existing RIE Facilities signage that is obscured by the Works. 
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4.5.8 Site Accommodation and Compound  
Project Co will be entitled to use Car Park E for a site compound during the Construction 
Phase for the Works, subject to complying with the provisions of Section 3 (Site 
Compound/Car Park E) of Part 1 (Interface Construction Issues and Interface Proposals) of 
Schedule Part 31 (Consort interface with Campus Site and/or Campus Facilities) of the 
Project Agreement.   
Project Co shall provide a site compound that is secure and prevents unauthorised access at 
all times.  The existing services that run under, on and over Car Park E are to be located by 
Project Co.  A record drawing of the existing services shall be provided to the Board prior to 
the commencement of construction of the Works.   Project Co shall provide and obtain all 
necessary consents for temporary services to the site accommodation and compound and 
pay for their use.  
Project Co shall be permitted to erect a sign stating their name and the project title at the 
entrance to the compound.  No additional advertising will be permitted. 

4.5.9 Restrictions and requirements on vehicles accessing the Campus Site road 
network 
Project Co shall comply with paragraph 4.5.2 (Site Access) of this Sub-Section C of the 
Board's Construction Requirements. Notwithstanding the foregoing and any other 
requirements applying to any works, where any works and/or activities are or require to be 
carried out in any part or parts of the Access Areas,  Project Co shall comply with paragraph 
1 of Section 5 (Access Areas and Drainage) of Part 1 (Interface Construction Issues and 
Interface Proposals) of Schedule Part 31 (Consort Interface with Campus Site and/or 
Campus Facilities) of the Project Agreement and the Access Strategy and where applicable 
any Access Strategy agreed or determined pursuant to Section 2 (Access Areas and 
Amended Drainage Proposal) of Part 2 (Interface Proposals Procedure) of Schedule Part 31 
(Consort Interface with Campus Site and/or Campus Facilities) of the Project Agreement and 
also in accordance with Clause 9 (Nature of Land Interests) of the Project Agreement. 
Project Co shall ensure that all contractors attending the Site are made aware of the 
heightened level of care and consideration required when carrying out work in an operational 
hospital in order to mitigate any detrimental effect on patient care, Board staff and the 
general public.   
Project Co shall propose, discuss and agree with the Board a strategy for providing 
unimpeded Blue Light access to the RIE Emergency Department and other appropriate 
departments / units during construction of the Works.  Project Co shall ensure that at all 
times during the construction and commissioning of the Works that free and unimpeded 
access is maintained for Blue Light emergency traffic through the Orange Area to the adult 
Emergency Department of RIE Facilities and through the Orange Area to the Percutaneous 
Cardiac Investigation Unit (PCIU) within the RIE Facilities.  This includes the ambulance 
access which will encroach upon the Site, the stretcher drop off entrance and the ambulant 
entrance at the adult Emergency Department of the RIE Facilities.  Provisions will also have 
are also to be made on the Site and Campus Site as required, to provide a minimum of five 
ambulance drop off parking spaces.  The spaces are to be such that a stretchered patient 
can be taken directly into the adult Emergency Department of the RIE Facilities from an 
ambulance parked at any of these five spaces.  Ambulances must also be able to pull out 
from any of the five spaces without hindrance to any other parked ambulance.  Project Co 
shall plan construction and commissioning of the Works so as to accommodate these 
requirements including without limitation the TMS and/or Access Strategy and/or the 
requirements of Section 2 (Access Areas and Amended Drainage Proposal) of Part 2 
(Interface Proposals Procedure) of Schedule Part 31 (Consort interface with Campus Site 
and/or Campus Facilities) of the Project Agreement. 
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Project Co shall agree with the Board revisions to the Blue Light traffic access/egress routes 
during the construction period.   
Where construction traffic is required to access the Orange Area and any other part of the 
Campus Site road network, Project Co shall be responsible for ensuring that drivers observe 
the 15mph speed limit, that all vehicles have a valid MOT (if required), have the appropriate 
comprehensive insurance and that all drivers hold a valid UK driving licence. 
A vehicle “Civil Penalty Notice Scheme” operates on the Campus Site.  

4.5.10 Construction works further information 
a) Construction works on the Site but connecting to other parts of the RIE Facilities 

(i) Fire connection and the Joint 
(A) As set out in paragraph 4.5.1 (General) of this Sub-Section C of the Board's 

Construction Requirements the new Facilities shall be delivered as a standalone new 
build. However, the Facilities will be physically linked to the RIE Facilities at ground 
and first floor levels. The part of the RIE Facilities to which the Facilities will be linked 
is called the Link Building.  

(B) The Link Building is part of the RIE Facilities.  Project Co will be responsible for 
designing and constructing the Facilities to physically link to the RIE Facilities at the 
Link Building interface point as more particularly detailed in the Interface Output 
Specification. Project Co shall carry out the works to connect the Facilities to the Link 
Building subject to and in accordance with: 

 
1. Section 7 (Link Building) of Part 1 (Interface Construction Issues and Interface 

Proposals) of Schedule Part 31 (Consort interface with Campus Site and/or 
Campus Facilities) of the Project Agreement; 

2. Interface Output Specification; and  
3. the Connection Proposal. 

 
(C) Project Co shall design and construct the Fire Alarm System in accordance with the 

provisions detailed in paragraph 8.10 (Fire Protection and Suppression Systems) of 
this Sub-Section C of the Board's Construction Requirements. 

(D) Project Co shall construct the Joint. The Joint shall form part of the Facilities.  
 
b) Construction works outside the Site – Off Site Works 
 

(i)  Works outside the Site but within the Campus Site, and maintained by Project Co 
(A) There shall be building services links between the Facilities and the RIE Facilities in 

respect of building services and other connections in terms of:  
1. infrastructure associated with ICT; 
2. a pneumatic tube system (PTS); and 
3. Foul Water Drainage connections. 

The above matters set out in paragraph 4.5.10 (b) (ii) (A) and 4.5.10 (b) (ii) (B) (1) of this 
Sub-Section C of the Board's Construction Requirements form part of the RIE Works 
(ii) ICT, PTS and Foul Water Drainage  

(A) Project Co will design and build a new PTS system which will run from the Facilities to  
the pharmacy and laboratories within the RIE Facilities. Project Co will design and 
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build an ICT data network system which will run from the Facilities to link to the 
Board's ICT equipment/systems within the RIE Facilities.  Project Co will be 
responsible for replacing, repairing, renewing and maintaining the PTS and ICT. 
Project Co shall provide design, construction and other information which information 
will form part of Project Co's applicable Interface Proposal for approval by the Board 
and shall design build, construct, replace, renew and maintain in accordance with: 

 
1. Section 7 (Link Building) of Part 1 (Interface Construction Issues and Interface 

Proposals) of Schedule Part 31 (Consort Interface with Campus Site and/or 
Campus Facilities) of the Project Agreement;  

2. The Interface Output Specification; and 
3. The Connection Proposal. 

 
(B) Service Strip 

 
1) FOUL WATER DRAINAGE 

 
There may also be connections into some existing infrastructure for Foul Water 
Drainage. If Project Co requires to connect the Foul Water Drainage systems 
for the Facilities into the existing foul water drainage systems for the RIE Site 
and/or RIE Facilities then Foul Water Drainage systems must be designed and 
constructed by Project Co such that they may be connected to foul water 
drainage systems only at the agreed connection points in the Initial Drainage 
Proposal and/or within the Foul Service Strip (the Foul Water Drainage). 
Project Co will be responsible for replacing, repairing, renewing and maintaining 
the Foul Water Drainage systems serving the Facilities and the connections.  
Project Co shall provide design, construction and other information which shall 
be part of Project Co's applicable Interface Proposals to the Board for approval, 
about the Foul Water Drainage systems serving the Facilities. Project Co shall 
comply with the requirements for installing, maintaining, repairing, renewing and 
replacing  foul water drainage systems subject to and in accordance with: 

(i) Section 2 (Operational Construction Issues) and Section 6 (Service 
Strip and Foul Service Strip) of Part 1 (Interface Construction Issues 
and Interface Proposals) of Schedule Part 31 (Consort interface with 
Campus Site and/or Campus Facilities) of the Project Agreement; and 

(ii) The Access Strategy; and 
(iii) The Service Proposal; and 
(iv) The Supplemental Drainage Proposal; and where applicable 
(v) any Access Strategy and/or Amended Drainage Proposal and/or 

Amended Service Proposal as applicable agreed or determined 
pursuant to Section 2 (Access Areas and Amended Drainage 
Proposal) and Section 3 (Amended Service Proposal) of Part 2 
(Interface Proposals Procedure) of Schedule Part 31 (Consort interface 
with Campus Site and/or Campus Facilities) of the Project Agreement. 
 

2) ELECTRICAL, GAS AND WATER CONNECTIONS 
 

As regards design and construction, maintenance, repair, replacement, and 
renewal of any electrical, gas and water connections these must all be 
independent services serving the Facilities and shall not connect into any such 
services serving the Retained Site and/or Retained Estate. However wherever 
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any such services have to be installed and cannot be installed on the Site they 
may be installed on the RIE Site, the locations for  such services are however 
restricted to certain areas of the RIE Site namely the Service Strip. Project Co 
will be responsible for design and construction and replacing, repairing, 
renewing and maintaining such services serving the Facilities. Project Co shall 
provide such design, construction and other information which shall be part of 
Project Co's applicable Interface Proposals for approval by the Board about the 
services and shall comply with:  

 
1. Section 2 (Operational Construction Issues) and Section 6 ( Service 

Strip and Foul Service Strip) of Part 1 (Interface Construction Issues 
and Interface Proposals) of Schedule Part 31 (Consort interface with 
Campus Site and/or Campus Facilities) of the Project Agreement ; and 

2. The Access Strategy; and 
3. The Service Proposal; and (where applicable) 
4. any Access Strategy and/or Amended Service Proposal agreed or 
determined pursuant to Section 2 (Access Areas and Amended Drainage 
Proposal) and Section 3 (Amended Service Proposal) of Part 2 (Interface 
Proposals Procedure) of Schedule Part 31 (Consort Interface with Campus 
Site and/or Campus Facilities) of the Project Agreement. 

(C) NOT USED  
 
 
c) Construction works outside the Site but within the Campus Site but not maintained 

by Project Co – the Retained Estate Handback Infrastructure which comprise 
Hospital Square Works, Cycle Path Works and Surface Water Drainage Works and 
the Petrol Station Site Works. 
The Board has identified the following works which will be required to be carried out 
outwith the Site on the RIE Site. These works comprise Hospital Square Works, Cycle 
Path Works and the Surface Water Drainage Works and the Petrol Station Site Works. 
These works will be carried out by Project Co and upon completion will not be maintained 
by Project Co but once completed will form part of the Retained Estate Handback 
Infrastructure. These works include: 
(i) Hospital Square Works 

(A)The design and construction of new roadway, hard and soft landscaping works to the 
area between the Chancellor’s Building, RIE Facilities and the redline boundary to the 
north and east of the Site;  

(B) Emergency Departments: The design and construction of new roadways, 
hardstandings and  parking areas at the new entrance to the RIE Facilities and the 
Facilities’ emergency  departments including without limitation: 
1. Roundabout at the termination of the road north of the link to the RIE Facilities; 
2. RIE Facilities Day Surgery/PCIU ambulance drop off that will have access to the 

roundabout referred to in item (i) above; 
3. Taxi rank and drop off set back from the road outside Ann Rowling Clinic; 
4. Drop off set back from the road opposite the taxi rank and drop off  referred to in 

item 3 above; 
5. Roundabout at the RIE Facilities entrance for access to the DCN proximity 

parking and RIE Facilities Day Surgery/PCIU ambulance drop-off; 
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6. The ambulance drop-off for the Facilities ED from Old Dalkeith Road.  This shall 
have a minimum of 5 ambulance drop off spaces for the Adult and Paediatric 
Ambulance ED.  The layout shall prevent Project Co’s Operational Term vehicles 
from stopping ambulances from having access to the ED ambulance drop off 
spaces for the ED within the Facilities and RIE Facilities emergency department. 
For the avoidance of doubt there may also be element of these works carried out 
on the Site in which case any such elements are part of the Facilities and not 
Retained Estate Handback Infrastructure. 

7. Emergency visitor parking for the Facilities ED from Old Dalkeith Road. For the 
avoidance of doubt there may also be element of these works carried out on the 
Site in which case any such elements are part of the Facilities and not Retained 
Estate Handback Infrastructure. 

8. Link to the existing Adult Ambulant Entrance to the RIE Facilities emergency 
department and its 6 ambulance drop off spaces. 

(C) Project Co shall create an access to the loading bay areas of the Facilities, the 
VIE Compound and energy centre at the Site from Old Dalkeith Road. 

 
(ii) Surface Water Drainage Works 

 
There may also be connections into some existing surface water drainage. If Project Co 
requires to connect the surface water drainage systems for the Facilities into the existing 
surface water drainage systems on the RIE Site then surface water drainage systems 
must be designed and constructed by Project Co such that they may be connected to 
surface water drainage systems at the agreed connection points in the Initial Drainage 
Proposal (the "Surface Water Drainage Works").  Project Co shall provide design, 
construction and other information which shall be part of Project Co's applicable 
Interface Proposals to and for approval by the Board about the Surface Water Drainage 
Works systems serving the Facilities and Project Co shall comply with Section 5 (Access 
Areas and Drainage) of Part 1 (Interface Construction Issues and Interface Proposals) of 
Schedule Part 31 (Consort interface with Campus Site and/or Campus Facilities) of the 
Project Agreement , the Initial Drainage Proposal, the Supplemental Drainage Proposal, 
the Access Strategy and where applicable any Access Strategy and/or Amended 
Drainage Proposal agreed or determined pursuant to Section 2 (Access Areas and 
Amended Drainage Proposal) of Part 2 (Interface Proposals Procedure) of Schedule 
Part 31 (Consort interface with Campus Site and/or Campus Facilities) of the Project 
Agreement , 

 
(iii) Cycle Path Works 

 
For details of the Cycle Path Works see paragraph 3.8.4 (Cycle Routes) of Sub-Section 
C of the Board’s Construction Requirements. 
 
(iv) Petrol Station Site Works  
 
For details of the Petrol Station Site Works, see paragraph 4.6 (Petrol Station Site 
Works) of Sub-section C of the Board's Construction Requirements.  

 
(d) Construction works outside the Campus Site and maintained by Project Co 

(i)  Substation Works  
Project Co shall be responsible for getting a dedicated HV power source for the Project 
via a dedicated Scottish Power substation.  
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(ii)  Not Used 

 
(e) Construction works on the Site but not maintained by Project Co 

(i) Bus Stop Works 
Project Co shall provide a bus stop for the Site in line with the Board’s requirements as set 
out in Appendix Q (Bus Stop Requirements) and relevant provisions of paragraph 4  (Site 
Specific Requirement) (as regards Site boundary working) and paragraph 7 (External Works) 
(as regards external works) each of Sub-Section C of the Board's Construction 
Requirements.   

 

4.5.11 Workmanship, Construction Accuracy & Tolerances  
Project Co shall ensure that general workmanship conforms to current revisions of BS 8000: 
Series “Workmanship on Building Sites”, which covers typical building construction activities. 
Where specialist design proposals require construction activities outside the scope of this 
document, Project Co shall propose specific quality procedures relating to these activities 
based on Good Industry Practice current at the time, as a minimum. 
Project Co shall ensure that workmanship for all construction and component assemblies is 
as defined in the British Standards and current industry best practice t. Work is to be true to 
detail with sharp profiles, straight and free from defects, marks, waves or flaws of any nature 
impairing strength, performance or appearance. 
The buildings and the external works shall be designed and set out by Project Co in 
accordance with BS 5606:1990 “Guide to Accuracy in Building”. 
In some situations the tolerances identified in BS 5606 may not be appropriate for the 
particular elements or combination of elements in the Facilities. Where special levels of 
accuracy are required in relation to Project Co’s proposals these shall be stated by Project 
Co. Project Co shall consider the recommended procedure set out in [Figure 8, Section 3, 
Appendix B, of BS 5606 – clear?]. 
Project Co shall identify critical dimensions and setting out points on all its drawn information. 

4.5.12 Control of Noise, Vibration and Dust  
Project Co will ensure that unacceptable dust and pollution as a result of the Works or any 
other activities undertaken on the Site is not created at locations where patients, staff, 
visitors of members of the public might be exposed to pollutants and areas adjacent to 
ventilation intakes on the Campus Site (in particular intake vents at the existing operating 
theatres at the RIE Facilities and at the University Facilities).  The ambient air quality 
standards to be met are as outlined in the table below: 
 
 
Ambient air quality standards 

Pollutant Averaging 
Period 

Air Quality Objective 

Concentration (µg/m3) Allowance 

Nitrogen Dioxide 
(NO2) 

1-hour 200 18 per calendar 
year 

Annual 40 - 
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Particulates 
(PM10) 

24-hour 50 35 per calendar 
year 

Annual 40 - 
Annual 18 - 

Particulates 
(PM2.5) 

Annual 
12 - 
25 - 

15% reduction - 

Project Co shall comply as a minimum with the mitigations detailed in the Planning in 
Principle – Environmental Statement dated July 2011 and Addendums dated August 2011 
and October 2011.  Project Co shall comply with BS 5228-1:2009 Code of practice for noise 
and vibration control on construction and open sites Part 1: Noise and BS 5228-2:2009 Code 
of practice for noise and vibration control on construction and open sites Part 21: Vibration.  
Project Co shall comply with Control of Noise (Code of Practice for Construction and Open 
Sites) (Scotland) Order 2002.  Project Co shall comply with the noise controls set in HAI-
SCRIBE 2 review. 
Project Co shall ensure that the design and installation of any plant, machinery or equipment 
shall be such that any associated noise complies with NR25 when measured within any 
nearby living apartment, and no structure borne vibration is perceptible within any nearby 
living apartment. 
The attention of Project Co is drawn to the provisions of Sections 60 and 61 of the Control of 
Pollution Act 1974, with reference to the control of noise in relation to any demolition or 
construction works. Where such works are adjacent to occupied property, Project Co shall 
ascertain from the Site neighbours what requirements or restrictions, if any, shall apply, 
particularly in relation to Aspergillus. The restrictions may relate to the type of construction 
plant to be used, siting of construction plant, methods of working to be adopted, the hours of 
work permissible and may, in addition, impose a maximum noise level that must not be 
exceeded.   
With regard to piling operations, the Board considers it essential that steps are taken by 
Project Co to limit the effects of noise and vibration.  Project Co is required therefore to 
demonstrate through the selection of the method of piling that full consideration has been 
given to this requirement.  
Project Co shall at all times ensure that the appropriate silencers and/or noise suppression 
apparatus are correctly fitted to construction plant and equipment. 
Project Co shall fit all compressors, percussion tools and vehicles with effective silencers of a 
type recommended by the manufactures of the compressors, tools or vehicles but in any 
event to the requirements of BS 5228-1:2009. 
Any equipment of a semi-permanent nature used by Project Co, which produces noise on a 
regular basis, shall be positioned to cause the minimum disturbance to adjacent areas. 
Project Co shall ensure absolute care is taken at all times throughout the course of the 
Works to prevent the egress of water, dust, debris or any microbiological contamination out 
of the Site and into adjacent buildings. In particular, Project Co shall establish any specific 
requirements for the control of dust. 
Project Co shall ensure that all of the contractor and subcontractor’s workforce are trained on 
the pollution and noise reduction measures in operation during the Works. 

4.5.13 Meetings with Consort during the Construction of the Works  
Project Co shall attend meetings with the Board and Consort during the construction of the 
Works.  The Board shall manage the meetings including chairing and preparing the minutes 
except for the fortnightly Health and Safety Group meetings that Consort chair and minute.  
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Project Co shall have the same lead person or a named deputy, at all meetings.  The 
meetings that Project Co shall attend are to be agreed with the Board.    

4.5.14 Meetings with Immediate Neighbours  
Project Co shall attend meetings with the Board and all immediate neighbours during the 
construction of the Works. Project Co shall manage the meetings including chairing and 
preparing the minutes Project Co shall have the same lead person, or a named deputy,  at all 
meetings.  The meetings that Project Co shall attend are to be agreed with the Board.    

4.5.15 Meetings with the Board during the Construction of the Works  
Project Co and the Board shall agree the day-to-day; week-to-week meetings to be attended 
by Project Co and the Board.  The purpose, timing, structure, management and content of 
the meetings are to be agreed by the Board and Project Co.   Project Co shall have the same 
lead person at all meetings as far as possible or a named deputy. 

4.5.16 Restrictions on Images and Videos during Construction of the Works 
Project Co are required to obtain the Board’s agreement prior to the use of CCTV cameras, 
webcams and the like to take images, videos and the like of the Works whether on or  
outside the Site.     

4.5.17 Completion Requirements  
On completion of the Works, Project Co shall provide the Facilities as clean to comply with 
the Schedule Part 10 (Outline Commissioning Programme) of the Project Agreement.  
Project Co shall demonstrate how the proposals facilitate the control and management of an 
outbreak and spread of infectious diseases in accordance with SHTM 03-01 and SHFN 30. 
Project Co shall adopt a systematic and thorough approach to the commissioning of the 
Facilities including the setting to work, testing and providing the handover documentation for 
the same. 
Project Co shall approach the commissioning activities as an entirely separate procedure 
undertaken by Project Co and ensure all activities interface with the buildings themselves, 
building services and equipment provisions.   
Project Co shall ensure that the ability to commission the systems and installations is 
considered at an early stage and is designed into the Facilities and is an inherent part of the 
overall buildings solution.   
During the design stage Project Co shall detail outline commissioning periods required on-
site such that these are built into the Programme and Outline Commissioning Programme.   
During the Construction Phase, Project Co shall ensure that installations comply with the 
design intent of the drawings and that all installation and commissioning activities at the 
Facilities are performed correctly. This shall include ensuring physical access is easily 
achievable to all commissioning stations and devices. 
By the date for Project Co to make available the principal operation and maintenance manual 
set in Clause 18.5 (Operational Manuals) of the Project Agreement, Project Co shall provide 
to the Board a complete set of electronic records representing the design, construction, 
testing and commissioning and completion of the “as-constructed” Facilities that include the 
routes of all building services.  This shall include, but not be limited to, a full set of as-built 
records, drawings, specifications and the like and the documents in the Completion Criteria, 
incorporating all changes to the design and all remedial works during construction.  The 
documents and drawings format(s) and [   ] number of copies are to be provided by Project 
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Co. For the purposes of Clauses 17.18 (As-built specification) and 18 (Post-Completion 
Commissioning) of the Project Agreement all final as-built records for the Facilities shall 
include, as a minimum: 

a) Design information including all relevant design calculations, parameters, 
assumptions, standards, specifications, product data sheets for all components and 
parts, including details of the influence on the design of actual construction methods, 
including any change or remedial works during construction. 

b) As built drawings for all component parts of the Facilities; 

c) Testing and commissioning records for all discrete components, subsystems, 
systems and the Facilities as a whole; 

d) Operating and maintenance manuals;  

e) Health and safety file; 

f) Full set of design, construction, testing and commissioning and completion 
records/certification. 

g) All other information that is required to be collated under the Construction (Design 
and Management) Regulations 2007 as amended from time to time.  

Project Co shall provide to the Board, at the Actual Completion Date, a certificate confirming 
that the Facilities comply with the requirements of NHS Scotland Firecode. 
Construction records and all information relevant to the construction of the Facilities shall be 
stored in a secure electronic data room created specifically for this purpose by Project Co for 
access after completion. The system for storage of data and information shall be designed by 
Project Co and shall generally be compatible with the Board’s existing systems.  The format 
of the data room and the system for storage of data shall be designed by Project Co and 
submitted to the Board as Reviewable Design Data for review by the Board in accordance 
with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design approval) of the 
Project Agreement. Project Co shall be responsible for management and administration of 
the data room for the Project Term.   

4.5.18 Oversailing Activities 
When Project Co intends to oversail any part of the Retained Site and/or Retained Estate in 
connection with the Works and/or any works in the Operational Term then Project Co shall 
comply with the Oversail Strategy and Section 4 (Oversail) of Part 1 (Interface Construction 
Issues and Interface Proposals) of Schedule Part 31 (Consort Interface with Campus Site 
and/or Campus Facilities) of the Project Agreement and/or where applicable any Additional 
Oversail Strategy agreed or determined pursuant to Section 1 (Oversail) of Part 2 (Interface 
Proposals Procedure) of Schedule Part 31 (Consort interface with Campus Site and/or 
Campus Facilities) of the Project Agreement.  
 

4.6 Petrol Station Site Works 
Project Co shall design and construct the Petrol Station Site Works in accordance with 
Appendix N (Petrol Station) and the relevant provisions of this Sub-Section C of the Board's 
Construction Requirements_ Section 3 as regards to the Petrol Station Site Works. 
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5 General Construction Requirements 

5.1 Schedule of Life Expectancies  
The buildings, including building services components, shall be designed with materials, 
components and techniques that are readily available, reliable, sustainable and easily 
maintainable in use. The Board supports buildings constructed using components with 
proven technology, with high life expectancy, leading to minimum cost in use. 
Good Industry Practice for a design life at the Actual Completion Date for the elements listed 
below shall as a minimum be: 

a) Structure, including substructure     70 years 
b) Floor Structure        70 years 
c) Roof Structure        70 years 
d) Drainage and below ground civil engineering infrastructure  70 years 
e) External Walls        70 years 
f) External Openings, windows and door    25 years 
g) Roof Finishes        25 years 
h) External finishes       25 years* 
i) External Hard Surfaces       20 years 
j) Internal partitions including openings     25 years 
k) Internal Doors        25 years 
l) Internal finishes (excluding soft flooring)    15 years* 
m) Soft flooring        12 years 
n) Internal fixtures and fittings      15 years 
o) Engineering plant       CIBSE Guidance 
p) Engineering services distribution systems    CIBSE Guidance 

*excluding painted finishes 
Project Co shall demonstrate that the design life proposed for any element will be achieved. 
Materials and components forming part of the Facilities, which require maintenance and 
replacement within the life of the Facilities, shall be selected, located and fixed in such a way 
as to minimise future inconvenience, disruptions and to avoid temporary closure of the 
Facilities. 

5.2 Infection Prevention & Control 
The  Board requires the highest priority on infection prevention and control to be given in 
relation to the movement of goods and in particular the segregation as far as is reasonably 
practical of clean linen, food trolleys and the removal of waste, soiled linen and empty food 
trolleys. 
Project Co shall ensure all aspects of the Facilities allow for the control and management of 
any outbreak and/or spread of infectious diseases in accordance with the following:  

a) Infection Control in the Built Environment: Design and Planning (SHFN 30); 
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b) Scottish Infection Manual – “Managing the Risk of HAI in NHS Scotland”; 
c) Health Facilities Scotland – Healthcare Associated Infection – System for Controlling 

Risk in the Built Environment (2007) 
d) Guidance provided by Clinical Standards Board NHS HIS; 
e) Textiles and Furniture (SHTM 87);  
f) Ventilation in Healthcare Premises (SHTM 03-01); 
g) “Guidance on Prevention and Control of Clostridium difficile Infection (CDI) in 

healthcare settings in Scotland” Health Protection Scotland, 2009; and 
h) NHS Lothian Infection control web based manual  

http://www.nhslothian.scot.nhs.uk/Services/A-Z/InfectionControl/Pages/default.aspx; 

5.3 Thermal Requirements 
Project Co shall ensure the buildings’ envelopes complies with Section 6 of 2011 Non-
domestic Technical Handbook to The Building (Scotland) Amendment Regulations 2010 and 
the following criteria: 

a) The entire building envelope shall be thermally broken and no details that allow cold 
bridging shall be used; 

b) The whole building envelope shall be provided with a continuous air and vapour tight 
skin layer with a vapour resistance of not less than 200 Mns/g when tested in 
accordance with BS 3177. This barrier shall be on the accommodation side of any 
insulation and may be formed of differing materials at different parts of the 
construction provided that continuity is maintained in all places. The vapour barrier 
material shall be non-combustible; 

c) The building fabric shall include passive design measures to limit summer 
temperatures to figures given within the Environmental Matrix; and 

d) The work to the fabric to achieve the above standards shall include but not be limited 
to enhanced window performance, high solar performance glazing systems, brise 
soleil and enhanced thermal insulation value. 

5.4 Acoustics 
Project Co shall define the acoustic criteria to be adopted on a room-by-room, and corridor-
by-corridor basis with reference to SHTM 08-01: Acoustics. Project Co shall be responsible 
for demonstrating compliance with the agreed criteria.  
Project Co shall endeavour within their design, to minimize the transfer of noise, dust and 
vibration throughout the Facilities.  In particular, the design shall take account of the potential 
for disruption to the clinical function of the Facilities caused by noise, dust, vibration or other 
nuisance, however caused, as a result of future modifications / remedial works that may be 
required to the Facilities. 
Project Co shall demonstrate in their design, how it shall address the issue of undesirable 
noise transmission in patient waiting areas. Project Co shall endeavour to minimise and 
mask ambient noise sufficiently to preserve patient privacy, confidentiality and maintain a 
calming atmosphere. 
Project Co shall ensure that the acoustic design of the Facilities shall give due consideration 
to the requirements of the deaf and hard of hearing.  In particular the level of background 
noise shall be such that it does not cause particular difficulty for those with such conditions.  
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In addition, Project Co shall ensure all specialist audiology sound-proofing in accordance 
with Sub-Section D (Specific Clinical Requirements), and Sub-Section E (Specific Non 
Clinical Requirements) of the Board's Construction Requirements and Section 6 (Room Data 
Sheets) of Schedule Part 6 (Construction Matters) of the Project Agreement are designed 
into the Facilities. 

5.5 Room Mock-ups      
Project Co shall provide the design of the room mock-ups including the 1:50 floor plan with 
loaded floor, walls and ceiling including details showing Equipment.  The design for the 
mock-ups shall include the detailing for the floor finishes including skirting interface.  Project 
Co will provide accommodation for, and full scale mock-ups of the following rooms, as a 
minimum, for use in the design development and approval process: 

a) Touch Down Base; 
b) [Adult Single Bedroom with ensuite;  
c) Paediatric Single Bedroom with ensuite 
d) Paediatric Four Bedded room; 
e) Clean Utility Out Patient Department and 
f) Clean Utility In-patients] – defined term? 

These shall be built with all services, equipment, doors and windows. They shall include the 
floor, wall and ceiling finishes.  The services and Equipment do not need to be live.   Group 3 
Equipment will be provided by the Board for Project Co to install into the rooms. 
The design and construction of the room mock-up shall be submitted to the Board as 
Reviewable Design Data for review by the Board in accordance with Schedule Part 8 
(Review Procedure) and Clause 12.6 (Board design approval)  of the Project Agreement. 
They shall be provided in a timely manner, to ensure they add value to the design 
development and approval process.  

5.6 Integration with Engineering Services 
Internal walls, partition systems, ceiling voids and service risers shall be capable of 
integrating services, e.g. wiring, plumbing, medical gases and service terminals as required 
without detriment to the performance of any building services and other Facilities 
performance criteria such as fire resistance or acoustic properties. Engineering Services 
shall be co-ordinated such that satisfactory means of maintenance access is provided which 
minimises the potential for disruption to the Board’s operations. 

5.7 Building Envelope 
The building envelope includes all external wall, façade and roof cladding elements 
associated with the Project. Project Co shall design the building envelope to provide a high 
quality enclosure to the accommodation and shall provide resistance to impact damage and 
intruder break-in, either by cutting or disassembly of the wall components. It shall incorporate 
an external finish which is essentially self-cleaning irrespective of the frequency of 
maintenance. Whilst selection of all materials and construction techniques is the 
responsibility of Project Co, there are a number of key criteria which must be satisfied by 
Project Co, as follows: 

a) All selected materials shall be compatible with each other; 
b) All selected materials shall be subject to the approval of The City of Edinburgh 

Council as part of the overall planning approval process; 
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c) The selected materials shall have a verifiable life expectancy in line with the criteria 
set out in paragraph 5.1 (Schedule of Life Expectations) and certain specific 
elements, such as sealants, which may have a design life of less than the period 
stated, shall be identified and submitted to the Board as Reviewable Design Data for 
review by the Board in accordance with Schedule Part 8 (Review Procedure) and 
clause 12.6 of the Project Agreement and shall be the subject of a planned 
maintenance programme for replacement; and 

d) Any cladding systems chosen for use on this Project shall be designed and 
constructed to resist silently, without detriment to the required performance or 
appearance, the action of the elements including wind, rain, hail, snow, ice, solar 
radiation, temperature changes, moisture movement, structural movements, 
construction tolerances, thermal movements, the internal environment of the buildings 
and dead or imposed loads. The systems shall include the necessary provisions to 
enable regular cleaning from outside and regular routine maintenance to take place, 
without disturbance to the activities within the buildings, in accordance with the 
current provisions of the amended Workplace (Health, Safety and Welfare) 
Regulations 1992 and Ability to Open Windows Safely guidance. 

Project Co shall ensure that the buildings are constructed and the design is detailed to limit 
air infiltration to minimum levels to reduce energy consumption and improve internal 
environmental conditions. 
Performance demonstration tests for all roof and wall elements shall be carried out by Project 
Co in accordance with the following: 

e) Project Co shall ensure all testing of mock-up assemblies of parts of the buildings 
construction are completed satisfactorily before work starts on the Site in relation to 
the building envelope; 

f) Project Co shall arrange for the testing of all completed wall and roof assemblies to 
prove compliance with the requirements of The Building (Scotland) Regulations 2004 
and its amendments;  

g) Project Co shall ensure that the external hard and soft landscaping around the 
buildings shall allow access for the appropriate maintenance / cleaning system and 
equipment utilising the hierarchy of control measures included within the Work at 
Height Regulations 2005 as amended.  Appropriate provisions shall be incorporated 
by Project Co to allow the safe use of the appropriate maintenance / cleaning system 
including but not limited to safe access to the workplace and equipment.  The 
structural frame and external skin of the buildings shall be designed by Project Co to 
accommodate the loading requirements of access equipment and operatives, where 
the cleaning and maintenance system uses this method; 

h) Project Co shall design the buildings’ envelope to prevent rainwater entry into the 
building structure and the internal accommodation. Where water penetrates cladding 
elements, as part of the functional design and construction techniques, Project Co 
shall ensure it is controlled and drained externally. 

5.8 Internal Areas 
Project Co shall ensure that the internal areas of the buildings shall allow access for the 
appropriate maintenance / cleaning system and equipment utilising the hierarchy of control 
measures included within the Work at Height Regulations 2005 as amended.  Appropriate 
provisions shall be incorporated by Project Co to allow the safe use of the appropriate 
maintenance / cleaning system including but not limited to safe access to the workplace and 
equipment.  The internal frame and internal skins of the buildings shall be designed by 
Project Co to accommodate the loading requirements of access equipment and operatives, 
where the cleaning and maintenance system uses this method. 
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5.9 Ceilings Heights & Voids 
The floor to ceiling heights, or the floor to the underside of ceiling mounted plant where there 
are no ceilings, shall be designed to accommodate the nature and use of the 
accommodation.  
Project Co shall provide ceiling heights and voids that provide an interface between the 
mechanical and electrical services installations and the accommodation below with the 
integration of service outlets, lighting, grilles and other fittings. 
Project Co shall configure the design, wherever possible, to accommodate future flexibility.   
The Board accepts that there will be a limited number of areas where future flexibility will be 
less easily achieved.  These areas may include (but not be limited to): operating theatres; 
shielded rooms; and rooms designed to accommodate heavy imposed loads. 
An appropriate and safe void allowance above all ceilings shall be provided, including 
appropriate and safe points of access for maintenance of services. These shall be submitted 
to the Board as Reviewable Design Data for review by the Board in accordance with 
Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design approval) of the Project 
Agreement. The void allowed shall be adequate for the proper co-ordination and installation 
of engineering, cabling (including IT) and other services.  
Co-ordination with the electrical, mechanical and communication services shall be an 
inherent part of the ceiling and building design. Within each area the installation of the 
engineering services provision shall be co-ordinated with the ceiling layout and allow simple 
relocation if required.   
Suspended ceilings shall be readily demountable without suffering damage or becoming 
soiled and shall be easily cleaned. Frequently accessed voids shall be fitted with robust 
hinged locking doors or hatches. 
Project Co shall ensure that the void above the ceiling is fully accessible from below, unless 
otherwise agreed by the Board, and adequate for the proper installation and co-ordination of 
the services, and for their future maintenance, repair and replacement. Allowance shall be 
made by Project Co for the installation of additional services in the future wherever possible. 
Where the design does not include the need for ceiling voids for services there shall be an 
allowance made by Project Co for a dedicated zone for the installation of ceilings and 
services at a later date.  
Project Co shall ensure that the ceiling layouts are co-ordinated with the drainage, 
mechanical and electrical services installations. Project Co shall demonstrate its solution to 
this requirement prior to the commencement of construction.  
Ceiling mounted booms required for patient support and monitoring systems in theatres, 
Paediatric Intensive Care Unit (PICU), treatment or x-ray rooms shall be co-ordinated with 
the ceiling layouts. 
Project Co shall ensure the design and construction provide flexibility in terms of fixtures and 
fittings, i.e. locations of individual pieces of equipment can be readily changed and not 
unduly restricted by the type of construction. 
Project Co shall ensure that the ceiling voids are designed to accommodate the specific 
requirements of the fire strategy for the Facilities – and in particular, the provision of cavity 
fire-barriers within compartments. 

5.10 Corridor Widths and Heights  
Corridor widths and heights shall satisfy the relevant guidance provided by: 

a) BS8300:2009; 
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b) The Equality Act 2010; 
c) SHFN14 “Disability Access”; 
d) HBN 00-04;  
e) SHTM 81; and 
f) Other relevant statutory guidance. 

The hospital streets are to have a minimum unobstructed width of 3 metres.  Other corridor 
widths shall be as defined by the nature and use of the accommodation. Corridor heights 
shall be as defined by the nature and use of the accommodation.  Main interdepartmental 
corridors in areas that patients may travel in beds shall be of sufficient width to allow two 
beds, with any attached equipment, to pass.  The corridors width and height shall allow the 
installation, removal or replacement of clinical and non-clinical equipment.  Minimum widths 
and heights shall apply along the whole length of the corridor.  

5.11 Door Widths and Heights  
Clear widths and heights of all door openings in addition to satisfying the requirements of 
The Building (Scotland) Regulations 2004 and The Building (Scotland) Amendment 
Regulation 2011, shall comply with the guidance of BS 8300:2009, SHTM 81, SHTM 58 and 
the relevant section of HBN 40. Door widths shall be identified in the relevant Room Data 
Sheet. 
The door opening widths and heights in clinical areas shall be sufficient to allow the safe 
passage of a four section profiling electric bed with associated equipment and escort 
alongside. 
Notwithstanding the above, Project Co shall be responsible for establishing, through detailed 
consultation with the Board, additional specific requirements for door widths and heights in all 
areas of the Facilities. Consideration shall be given to providing sufficient door width in areas 
where the Board’s operations rely on the use of larger items of equipment such as waste 
containers and regeneration trolleys. 
Door widths, heights and door configuration shall be provided to allow for the delivery and 
removal of equipment to each area. 

5.12 Windows 
Project Co shall ensure that due consideration is given to the location and extent of glazing 
on external walls with regard to solar gain and heat loss. Solar control glazing, or appropriate 
solar shading, shall be used on windows on east, west and south facing elevations. The use 
of blinds or other device placed between secondary glazing or double sashes shall not be 
considered appropriate solar shading. 
Courtyards, and courtyard elevations, shall be designed by Project Co so that daylight to 
usable room spaces at the lowest level of the courtyards is adequate for normal tasks within 
the rooms. 
The Board wish to see the use of natural daylight contributing towards the achievement of a 
high standard of environmental quality. 
Natural light shall be provided in public spaces and in occupied private and staff spaces 
within the Facilities as far as is practical. Natural and artificial light sources shall be designed 
to avoid or minimise glare.  
Window area and sill height, privacy and security requirements will require special 
consideration for ground floor accommodation to allow sufficient daylight and views out whilst 
maintaining privacy from people outside the building. 
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Where transparent window glass requires to be rendered translucent for reasons of privacy 
either by obscure glazing or by the use of applied reflective films, then consideration shall be 
given to the effect of internal artificial lighting during the hours of darkness. This particularly, 
but not exclusively, applies to all patient areas situated at or adjacent to external public 
spaces. 
Project Co shall provide all windows with a security rating classification of R3 for manual 
intervention attack when tested in accordance with BS EN 1627-2011. Glazing and glazing 
sizes shall be kept to the minimum compatible with the requirements of lighting, surveillance 
and visibility. 
Where possible all windows shall be designed by Project Co to be cleaned both externally 
and internally from the inside, unless otherwise agreed by the Board. Project Co shall ensure 
no portions of windows, either fixed or opening shall come below the level of worktops or 
desks included in Appendix 1 (Equipment Schedule) in Schedule Part 11 (Equipment) of the 
Project Agreement. 
Project Co shall ensure opening windows are provided with good quality well-fitting seals and 
shall be capable of opening at the top and bottom of the frame and shall be fitted with 
restrictors to give a maximum opening of not more that 100mm in normal use. The effect of 
such restrictors shall be taken into account by Project Co when calculating the effect on 
efficient and effective natural ventilation requirements for the room. Project Co shall ensure 
all windows required for ventilation shall be provided with controllable trickle ventilators within 
the head of the frame or with two stage key lockable handles giving 5 – 10mm ventilation 
gap. The opening lights of the windows, and any control devices, shall not interfere with the 
location or operation of blinds or curtains. All windows and fittings shall be compliant with 
anti-ligature requirements. 
External sills shall be designed to prevent birds from roosting. 
Project Co shall ensure that locking devices, to enable the windows to be released for 
cleaning purposes, shall be by key or other device such that the locks cannot be released by 
unauthorised persons.  
Project Co shall ensure that all handles or control gear shall be placed at levels which 
enables them to be operated by staff standing on the floor without the use of loose poles, 
and which do not conflict with the location of the adjoining construction elements, including 
blinds and curtains. Where windows are placed over worktops or desks, or where the 
operation as described above is not achievable, mechanical or electrical means of opening 
shall be provided by Project Co with controls located in a suitable position within the room 
concerned. 
Project Co shall test the windows and other external opening assemblies (louvres and doors) 
in accordance with the following. 

a) BS EN 1027:2000   Windows and Doors – Watertightness – Test Method;   
b) BS EN 12210:2000  Windows and Doors – Resistance to Wind Load - Classification; 

and 
c) The Test Report Format contained in the withdrawn standard - BS 5368, Part 4: 1986 

(EN86).    

5.13 Finishes 

5.13.1 General Finishes 
Project Co shall select finishes on the basis of the following: 

a) Accessibility; 
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b) Appropriateness; 
c) Durability; 
d) Robustness; 
e) Compatibility; 
f) Maintainability; 
g) Suitability for life cycle replacement; 
h) Co-ordination with other finishes; 
i) Suitability for infection control; 
j) Health and Safety attributes; 
k) Life Expectancy set out in paragraph 5.1; 
l) Easy of future maintenance; and 
m) Appearance. 

All wall finishes and backgrounds shall be selected and installed in accordance with the NHS 
Requirements set in paragraph 2.3 (NHS Requirements) of Sub-Section C of the Board's 
Construction Requirements, and appropriate British and European Harmonised Standard 
Specifications and Codes of Practice. The Board’s requirements are identified in Section 6 
(Room Data Sheets) of Schedule Part 6 (Construction Matters) of the Project Agreement and 
the finishes listed in the table set out in paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure) of the Project Agreement. 
Areas of the Facilities that are subject to potential damage from trolleys, vehicles, beds or 
other similar traffic shall have adequate protection to comply with SHTM 69 as a minimum. 
The finishes detailed in the Table of Finishes in accordance with Schedule Part 8 (Review 
Procedure of the Project Agreement) and shall demonstrate the finished quality standards of 
certain specific fittings and finishes that will be constructed by Project Co during the design 
and construction stages. Project Co will create these mock-ups that will form the benchmark 
for quality control of site operations. 
Project Co shall also select finishes which do not give rise to offensive odours developing. 
Accordingly, finishes shall be selected with due regard to usage, potential spillage and 
cleaning regimes (details provided in Sub-Section E (Specific Non-Clinical Requirements) of 
the Board's Construction Requirements) ) and health and safety issues in relation to 
performance and cleaning regime. 
Project Co shall ensure that all floor, wall and ceiling finishes include adequate provision for 
movement joints, in accordance with current recommendations, to cater for any movements 
of the structure and/or the background material of the finish. Project Co shall ensure that the 
location and detail of the joints shall be fully co-ordinated with the overall interior design.  
Project Co shall indicate the position of all movement joints on drawings to be submitted as 
Reviewable Design Data for review by the Board in accordance with Schedule Part 8 
(Review Procedure) and Clause 12.6 (Board design approval) of the Project Agreement. 
The use of inspirational colour patterning, motifs and texture shall be considered by Project 
Co in appropriate areas throughout the building. Where carpeted areas are required due 
consideration shall be given by Project Co to the use of durable wool-rich carpets if 
appropriate to the room function. 
Project Co shall submit to the Board for review by the Board in accordance with the table of 
finishes set out in paragraph 1.2.3 of Schedule Part 8 (Review Procedure) and Clause 12.6 
(Board design approval) of the Project Agreement the decoration for the Teenage Cancer 
Trust accommodation. 
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Where possible, internal surfaces shall allow cleaning and repair of elements that may be 
vandalised, with the minimum of effort. 

5.13.2 Flooring 
Project Co shall ensure all level, stair treads and nosings, and inclined flooring shall meet the 
following minimum slip resistance requirements: 

a) “Pendulum Test Value” of 36 or greater (when either dry or contaminated); and 
b) “Rz surface micro-roughness (microns µm)” of 20 µm or greater for water-wet, low 

activity pedestrian areas. 
Project Co shall procure that test results in the “installed” condition are independently verified 
by the Health & Safety Laboratory, Buxton, Derbyshire. The pendulum test shall be 
performed using a pendulum-coefficient of friction instrument with “Four-S” rubber (Standard 
Simulated Shoe Soil) and Slider 55 rubber, in accordance with approved HSE test 
methodology. 
For the avoidance of doubt, the obligation to follow the pendulum-coefficient of friction 
methodology is a specific obligation and is derived from the HSE, which is their preferred 
method of test.   
Project Co shall ensure that all entrances to the Facilities incorporate sufficient length of 
appropriate floor matting designed to remove contaminants including water, dirt and leaves 
from footwear, trolley wheels etc. A water evaporation system such as a hot air curtain shall 
be provided at each entrance. 
All floor finishes shall comply with SHTM 61 and have low absorption, low radius of ignition 
and low dirt retention. 
Project Co shall comply with all of the recommendations provided in SHS Safety Action 
Notice SAN(SC)05/08. 
Project Co shall prepare a Flooring Finish Selection Matrix in accordance with SHTM 61, 
2009 in order to demonstrate to the Board that the selected finishes are suitable for their 
locations.  
The particular conditions in the plaster suite accommodation shall be taken into account 
when selecting floor finishes. 

5.14 Partitions 
Project Co shall ensure partitions address special construction requirements including x-ray 
protection and gamma ray shielding i.e. concrete or lead. It is important that Project Co 
comply with the shielding requirements from the Board’s Radiation Protection Advisor. 
Partitions shall be designed to take account of following criteria: 

a) Structural strength of overall partition, and adequacy of support for fittings, fixtures 
and equipment, both planned and future; 

b) Sound reduction;  
c) Fire resistance; 
d) Moisture resistance; 
e) Resistance to biological infection; 
f) X-ray shielding; 
g) Gamma ray shielding; and  
h) Protection from damage. 
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5.15 External Materials 
Project Co shall ensure that selected materials are robust and durable. The choice of 
materials for cladding and external surfaces shall comply with the performance levels of the 
Board’s Construction Requirements and provide an appropriate design solution in terms of 
quality, scale, colour, texture, serviceability, statutory and environmental requirements. 

5.16 Architectural Hardware 
The locking system shall be fully suited across the Facilities, and shall interface with swipe 
card/other entry systems where provided. The locking system shall interface with the Board’s 
existing 'swipe card' or other electronic entry systems currently employed at the RIE 
Facilities.  Particular requirements with respect to electronic door access / security 
requirements are contained in paragraph 9.17.6(Security Access Control) of this Sub-Section 
C of the Board’s Construction Requirements. 

5.16.1 Ironmongery 
Project Co shall provide ironmongery which shall enhance the overall quality of the interior 
design concept.  Project Co shall ensure ironmongery is of robust construction suitable for its 
specific purpose and usage characteristics and in accordance with the Room Data Sheets. 
For ease of use by elderly or disabled persons Project Co shall ensure handles are colour 
contrasted with the door background colour and of easy grip design.  
Samples of all the ironmongery products shall be prepared in accordance with paragraph 2.3 
(NHS Requirements) and paragraph 5.5 (Room Mark-ups) each of Sub-Section C of the 
Board's Construction Requirements. The lock suiting information is to be provided as 
Reviewable Design Data for review in accordance with Schedule Part 8 (Review Procedure) 
and Clause 12.6 (Board Design Approval) of the Project Agreement.  This is so that details of 
lock suiting will be submitted by Project Co to the Board to allow adequate time for 
discussion and amendment if necessary before the fittings are required for installation in the 
buildings. All door closers shall be fully adjustable. 

5.16.2 Blinds & Curtains         
Project Co shall select blinds and curtains to relate to the overall interior design concept and 
to the specific requirements for each in relation to colour, pattern, material, fire resistance, 
non-flammability, opacity, light reflectance and light absorption. Blinds and Curtains shall be 
Class O rated.  Windows in clinical areas shall be fitted with disposable curtains.  Windows in 
non-clinical areas shall be fitted with blinds that are of the non-disposable type. 
Project Co shall ensure that materials for blinds and curtains shall also comply with the 
requirements of the Board’s Head of Service Infection Control for cleaning, washing and 
maintenance, and comply with SHFN 30 and SHTM 87 and relevant Safety Action Notices.  
All blinds and curtains shall be compliant with anti-ligature requirements. 
The locations and fixings for both blinds and window curtain tracks shall be co-ordinated by 
Project Co with the window and internal window sill design from the outset of the building 
design development and the fixings shall be designed by Project Co to take the proposed 
maximum loadings possible for the tracks concerned. Curtain tracks shall be designed by 
Project Co to overlap the window openings so that they do not allow light to pass into the 
room when drawn. Controls for blinds and curtains shall be co-ordinated by Project Co with 
the window design and its opening gear, including any operating handles, levers or stays that 
may be required and shall be located conveniently for staff or patients to operate as 
appropriate. 
Project Co shall fix bed curtain tracks at the height recommended in the relevant guidance 
and Project Co shall ensure bed curtain tracks are co-ordinated with other service outlets 
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and the window positions, where applicable. An adequate ventilation gap must be provided 
by Project Co at the curtain head. 
Where Project Co are required to provide “vistamatic” blind type controls to observation 
panels, doors and screens, appropriate sight lines shall be maintained into single bedrooms 
and counselling / interview rooms. 
Where blinds are required for privacy reasons, but are deemed not to meet the infection 
control criteria for a particular area then Project Co shall provide an alternative means of 
ensuring that privacy is maintained. 

5.17 Hand Washing Facilities 
Project Co shall ensure that all hand washing facilities comply with CEL 03 (2012) Water 
sources and potential infection risk to patients in high risk units are provided with electronic 
valves to the supply spouts and that they shall conform to SHTM64 in all relevant respects; 
particularly; 

a) Single spout mixer to achieve correct temperature;    
b) Water temperature thermostatically controlled; and 
c) Supply and waste connections to concealed services. 

 
Sensor taps are not allowed in clinical areas. 

5.18 Staircases, Ramps, Balustrades, Walkways, Escalators & Lifts 
Where staircases, ramps, balustrades, walkways, escalators and lifts are provided in addition 
to those required to satisfy means of escape criteria, these shall be designed to relate to the 
anticipated capacity of use and clearly designated for public, staff or service circulation.     
Where ramps are provided in addition to those required to satisfy means of escape criteria 
these shall be suitable for independent and/or assisted wheelchair users, trolleys and 
ambulant disabled people. 
Dependent on the nature and configuration of the Project Co’s design proposals, Project Co 
may be required to provide staircases for fire fighting access, smoke control, dry and wet 
riser provision agreed with The City of Edinburgh Council’s Building Control Department and 
the Scottish Fire and Rescue Service. 
Particular attention shall be given to evacuation lifts where there may be a high percentage 
of wheelchair users on upper floors. 
Any passenger or bed / passenger lifts required for vertical transportation shall have a 
minimum clear entrance of 1300 mm.  

5.19 Soft Landscaping Requirements 
Project Co shall incorporate areas of soft landscaping into the Facilities to complement both 
buildings and hard landscaped areas’ of the Site and the adjacent areas of the Retained Site 
in accordance with the requirements of paragraph 7.1 (Soft Landscaping Requirements) of 
Sub-Section C of the Board's Construction Requirements.  

5.20 Wayfinding & Signposting 
Wayfinding shall be so designed to meet the needs of different groups of people coming onto 
the Site, such as children, the elderly, the physically and visually impaired, as well as for 
service delivery purposes and contractors. 
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Signs shall be consistent to the end of the journey, identify functional specialities to facilitate 
the separation of different clinical zones. 
Signposting from parking areas to entrances shall be clear and unambiguous. 
Project Co shall observe the guidance and advice referred to in paragraph (b) of paragraph 
titled General Design Finishes of paragraph 2.2 (General Requirements of the Board) of this 
Sub-Section C of the Board’s Construction Requirements. 
Non-specialist language shall be used.  Consideration shall be given to the use of iconic and 
pictorial signs as an alternative to written words. 

5.21 Wall Protection 
Project Co shall establish the most suitable form of protection at the most effective height 
location and orientation that shall prevent direct impact with the building fabric, its fixtures 
and fittings.  SHTM 69 provides guidance and recommendations on this subject. 
Project Co shall undertake a detailed review of those pieces of mobile equipment both 
Clinical and Non-Clinical, that are expected to be used by the Board and Project Co within 
the Facilities.  This review shall include a process of risk assessment and shall be organised 
to determine the type and extent of protection that is required to the building fabric.  Project 
Co shall submit the findings of the review to the Board as Reviewable Design Data for review 
by the Boards (in particular the Board’s Radiation Protection Adviser) in accordance with 
Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design approval) of the Project 
Agreement. Project Co shall comply with the findings of the review including providing the 
design and construction required by the review.   
Project Co shall be required to demonstrate that the proposal provides the most effective 
height, location and orientation of protection that shall prevent direct impact with the building 
fabric. 
Mobile equipment currently used by the Board includes (but is not limited to) the following, 
however Project Co shall be responsible for establishing a comprehensive schedule of all 
mobile equipment and associated dimensions sufficient to inform the design: 

 Cots / Incubators / Beds / Patient Trolleys / Mobile X Ray Machines / Resuscitation 
Trolley's / Mobile Ultrasound Machines / Mobile EEG / Retrieval Team Equipment / 
Mobile Hoists / Wheelchairs / Food Trolleys / Mortuary Box / Supply delivery trolleys 
/ Cleaning Equipment - Hoovers/Washers / Disposal Holder collection trolleys / 
Linen Trolleys / Sterile Supply Trolleys 

Project Co shall endeavour to minimise the extent of impact damage incurred by ensuring 
corridors are free of awkward corners / obstructions.  Project Co shall ensure that doors in 
corridors are of sufficient width to accommodate all forms of hospital traffic and shall, where 
necessary, be designed to be held in the open position or to automatically open where 
appropriate. 
A combination of some or all of the following forms of protection would be deemed 
appropriate in corridors and hospital streets: 

a) Crash rails; 
b) Defensive coves; and 
c) Corner treatment and reinforcement.  

Exposed services such as ducts, radiators and pipework can be badly damaged when struck 
by trolleys etc.  Project Co shall incorporate measures to avoid damage to these elements. 
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5.22 Static Discharges   
Project Co shall seek to eliminate, by choice of material coupled with control of the 
environment the release of static charge, in accordance with the recommendations contained 
in SHGN Static Discharge (1999). 
Project Co shall co-operate with the Board in the production of relevant risk assessments in 
accordance with HTM 00-07 “Resilience planning for the healthcare estate”. 

5.23 Standardisation & Prefabrication 
The use of standardised / prefabricated elements and building components to achieve good 
quality control, ease and speed of installation and flexibility for future use is welcomed. Their 
use shall ensure Operational Functionality can be achieved and offering value for money. 
In order to take advantage of the repetitive nature of construction, maximise productivity and 
efficiency and minimise construction periods and waste, consideration shall be given to off-
site prefabrication. It shall specifically be applied to repetitive elements e.g., sanitary 
assemblies, bathrooms or complex equipment such as plant assemblies.  
Project Co shall adopt standardised and / or pre-fabricated components and elements of 
construction which improve product quality, guarantee consistency of performance enhance 
efficiency of maintenance, and provide flexibility for future changes, ease of replacement and 
value for money. 

5.24 Materials  
Project Co shall ensure that all materials incorporated into the works shall comply with the 
requirements of The Construction Products (Amendment) Regulations 1994, and all other 
parts of the Board’s Construction Requirements. 
Project Co shall ensure that all products and materials to be incorporated into the Facilities 
shall be of sound and satisfactory quality and unless otherwise agreed by the Board shall be 
new.  Project Co shall not construct the Works utilising substances which are hazardous to 
health, including but not limited to substances referred to as being hazardous to health and 
safety in The Control of Substances Hazardous to Health Regulations 2002 and The Control 
of Substances Hazardous to Health (Amendment) Regulations 2004. 
Where materials and components are not specifically identified as complying with The 
Construction Products Regulations 2013 and any subsequent amendments , Project Co shall 
ensure that they comply with the relevant British Standards, Eurocodes and Codes of 
Practice. Where materials and components are available in varying qualities complying with 
two or more of the relevant regulations or standards, the higher quality products shall be 
used. 
Project Co shall ensure that the whole quantity of each product and material required to 
complete the Works is of a consistent type, size, quality and overall appearance and is fit for 
its intended purpose.  Project Co shall ensure all products and materials are handled, stored, 
prepared and used or fixed strictly in accordance with the manufacturers’ written instructions 
or recommendations and not be damaged when incorporated into the Works.  
Project Co shall not construct the Works utilising substances which are hazardous to health, 
including but not limited to substances referred to as being hazardous to health and safety in 
“The Control of Substances Hazardous to Health (Amendment) Regulations 2004”. 
Project Co shall ensure that:  

a) the materials selected or specified by or on its behalf for use in  the Facilities (or any 
part or parts thereof) are in accordance with the guidance contained in the Good 
Practice Guidance for selecting materials and this paragraph 5.24; and 

Page 1199

A43230746



Re-provision of RHSC and DCN at Little France 
 

Schedule Part 6 Section 3 - Page 76 of 167 
Revision F 

b) there shall not be specified for use nor shall there be incorporated or used in 
connection with the Facilities any materials or substances which are expressly 
prohibited by the Project Agreement or any part of it or which are generally known not 
to be in accordance with British or European Standards and Codes of Practice at the 
time of specification or use (as applicable), or any materials or substances which are 
deleterious to health and safety or to the durability of buildings and/or other structures 
and/or finishes and/or plant  and machinery in the particular circumstances in which 
they are used, or any materials or substances identified as deleterious, unsatisfactory 
or unsuitable in the relevant circumstances in the Good Practice Guidance for 
selecting materials and, in addition to and separate from the foregoing, any 
substances or combination of substances publicised prior to the time of construction 
in any Building Research Establishment Limited (“BRE”) publications issued as part of 
the BRE Professional Development service which the BRE recommend are not used 
for building purposes or for the type of buildings comprised in the Project. 

Project Co shall obtain confirmation that all timbers are “Certified Wood”. 
Project Co shall certify at the Actual Completion Date that none of the materials, products or 
constructions defined as not being appropriate above have been used in the construction of 
the Facilities, or incorporated in them, other than where specific written consent from the 
Board has been obtained. Project Co shall also notify the Board of any other material which 
may become designated as prohibited at any time after incorporation into the Project, during 
the Project Term. 

5.25 Sustainability  
Project Co shall promote sustainable development by demonstrating an integrated approach 
to the social, environmental and economic well-being of the area served, now and for future 
generations. The Facilities shall also reflect the objectives of any local agenda strategy 
supported by The City of Edinburgh Council including Edinburgh Standards for Sustainable 
Building (2010). 
Project Co shall design the Facilities to support the environmental services and to conserve 
and utilise energy in line with the Climate Change Scotland Act 2009 and the public sector 
duty to meet national targets of 42% reduction of CO2 emissions arising from burning of 
fossil fuels and 80% by 2050. NHSScotland HEAT targets on energy conservation and CO2 
emissions are in place to meet the requirements of this public sector duty.  The design of the 
environmental control system shall be co-ordinated and integrated with the design of the 
structure and the occupied areas in order to maximise the control and flexibility of the 
installations. 
A grey water recycling scheme should be assessed for applicability in this Project. 
Project Co shall promote sustainable development by demonstrating an integrated approach 
to the social, environmental and economic well-being of the area served, now and for future 
generations.  Project Co shall ensure that the design and completed Facilities comply with 
the recommendations of Local Agenda 21, including reflecting the objectives of any Local 
Agenda 21 strategy supported by The City of Edinburgh Council. 
The Facilities shall, as far as reasonably practicable, deliver benefits to the environment.  
Project Co shall: 

a) Implement a strategy to meet the BREEAM requirements outlined in 5.25.1 below; 
b) Minimise waste during construction and operation; 
c) Using Corporate Greencode, implement an Environmental Management System 

(EMS) for accreditation aligned to ISO 14001; 
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d) HTM 07-07 Sustainable  Health and Social Care Buildings: Planning, design, 
construction and refurbishment; 

e) Reduce the use of fuels which contribute to ozone depletion, global warming, air and 
water pollution and depletion of non-renewable resource; 

f) Respect the local landscape and protect natural habitat and species and comply with 
the UK Biodiversity Action Plan; 

g) Avoid sources of ionising and electromagnetic radiation to the extent determined by 
the relevant HTM;  

h) Avoid any design features associated with sick building syndrome; 
i) Maximise the opportunity for waste minimisation and re-cycling; 
j) Maximise efficient and effective removal and transport of waste; 
k) Adopt maintenance regimes which maintain optimum performance; 
l) Where possible avoid the use of harmful building products and processes; and 
m) Explore the use of prefabricated elements to achieve good quality control, ease and 

speed of installation and flexibility for future use; 
n) Project Co shall comply with the relevant NHS Requirements, including, but not 

limited to: 
1. The development of a Local Environmental Strategy in line with sustainable 

development in NHS; 
2. New environmental strategy for the National Health Service; 
3. Corporate Greencode;  
4. Good Corporate Citizenship Assessment Model (GCCAM); 
5. Carbon/ energy management in healthcare; and 
6. The Board’s target of utilising some 20% of renewable energy sources shall be 

achieved by Project Co. 
Project Co shall design the Facilities to support the environmental services and to conserve 
and utilise energy.  The design of the environmental control system shall be co-ordinated and 
integrated with the design of the structure and the occupied areas in order to maximise the 
control and flexibility of the installations. 

5.25.1 BREEAM 
Project Co shall ensure that the Facilities achieve as a minimum a “Very Good” rating when 
assessed against BREEAM 2011 New Construction (SD5073). 
Under the BREEAM 2011 New Construction (SD5073) there are now mandatory 
requirements specifically under energy, CO2 emissions, water and ecology. In addition, 
BREEAM embraces energy efficiency and passive design strategies for ventilation and 
thermal control to enhance internal comfort. The Facilities shall therefore also meet a 
BREEAM ENE1 target of 6 credits (’Excellent’ level of performance) in accordance with the 
BREEAM Scheme Document for New Construction (SD5073) Section 6.ENE1 
BREEAM requires a design stage assessment, carried out and completed before 
construction starts on site, by Project Co.  In addition a post construction review is required 
at completion carried out by Project Co. The post construction review assesses “as built” 
specifications and actual construction practice on site and shall maintain the 'Very Good' 
rating. 
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BREEAM Pre-assessment is in the Disclosed Data.. 

5.26 Energy Strategy  
Project Co shall provide Facilities that achieve an optimum level of energy and utility 
conservation. Project Co shall: 

a) Minimise internal areas requiring mechanical ventilation; 
b) Minimise direct solar gain to avoid air conditioning/comfort cooling; 
c) Maximise daylight factors in staff, patient and visitor areas; 
d) Maximise utilisation of plant and systems; 
e) Maximise control and flexibility of the installations; and 
f) Ensure that the Facilities are designed and built to facilitate their operation in 

accordance with the Corporate Greencode.  
Project Co shall provide Facilities that achieve a maximum water consumption target of 
170,000 litres/bed/year and include measures that they propose to allow the Board to 
minimise consumption. 
Project Co shall take due account of developments in Information and Medical Equipment 
Technology and any potential impact that this technology may have on the Energy Strategy 
for the buildings.  Particular attention shall be paid to potential opportunities for heat gain 
within the Facilities provided due to the installation of additional or higher performance plant 
and equipment.  

5.27 Fire Planning Strategy 
Project Co shall demonstrate in the design for the Facilities a clear understanding of the 
policies and principles underlying fire safety in NHS premises.  
In all cases the proposed fire strategy shall be fully co-ordinated and be agreed with the 
Scottish Fire and Rescue Service, The City of Edinburgh Council’s Building Control 
Department and the Board’s Fire Officer. Any proposals which deviate from the stated 
requirements of The Building (Scotland) Regulations 2004 and The Building (Scotland) 
Amendment Regulations 2011, SHTM 81 and SHTM 82, shall be supported by a specialist 
fire engineer’s report which provides a clear understanding of the risks and protection 
measures to be included. Calculations and supporting information shall also be provided.  
The Fire Planning Strategy shall recognise the Clinical Adjacency with respect to Medical 
Day Case Unit (MDCU) and the neighbouring medical inpatient beds and shall not separate 
these areas by a fire compartment wall. 
5.28 Storage of Gas Cylinders   
Project Co shall ensure that all gas cylinders, whether they are connected to external 
supplies or not, are stored in accordance with SHTM 2023. 
Signage must be sited and designed in accordance with the Health and Safety (Safety Signs 
and Signals) Regulations 1996,  BS 5499-10:2006 Safety signs, including fire safety signs - 
Part 10: Code of practice for the use of safety signs, including fire safety signs and the 
Health and Safety at Work Act 1974. 

5.29 Radiation Protection 
Project Co shall be responsible for the design and build of clinical and support facilities 
where exposure to ionising radiation might occur. This includes the use of x-rays, CT 
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scanners and gamma cameras, and radioactivity (both in the form of sealed and unsealed 
sources). 
Areas where ionising radiation is used shall require the walls, ceilings, floors, doors and 
screens to act as radiation shields. The design of the Facilities shall be compatible with 
specialised operational procedures, employed by the Board in order to ensure the health and 
safety of staff, patients and the public in radiation areas.  
Project Co shall comply with the requirements of the Board's Radiation Protection Advisor to 
ensure that the Facilities combined with the Board’s working practices provide adequate 
radiation protection. 
Project Co shall submit proposals for providing screening to rooms containing radiology or 
other equipment emitting ionising radiations. These must be submitted to the Board as 
Reviewable Design Data for review by the Boards (in particular the Board’s Radiation 
Protection Adviser) in accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 
(Board design approval) of the Project Agreement. 

5.29.1 The Designing-in of Radiation Protection 
Adequate restriction of the radiation exposure of patients, staff and the public cannot be 
achieved by considering in isolation either the design of the Facilities, or the working 
practices to be adopted within it. The inter-relationship of the design of the Facilities and 
systems of work will be crucial in determining whether or not procedures can be completed 
quickly and efficiently and thus with the minimum irradiation of staff.  Accordingly Project Co 
shall comply with the requirements of the Board’s Radiation Protection Advisor and the 
operational managers of the relevant services. 
Dedicated x-ray rooms and other appropriate areas require the walls, ceilings, floors, doors 
and screens to be shielded. 
X-ray rooms and other appropriate areas are controlled areas whenever an exposure is in 
progress. The usual practice is to use electrical signs that illuminate at the room entrances 
when an exposure is underway. 
Diagnostic x-rays are taken in other areas, e.g. operating theatres. The workload and x-ray 
energies involved will determine the amount of shielding required. 

5.29.2 Work with Radioactive Materials 
Project Co shall make provision so that arrangements can be made to monitor waste prior to 
being removed for disposal and linen prior to being sent for laundering.  
A combination of shielding and speed of operation is required to avoid causing high radiation 
exposures to patients, staff and others. 
Unsealed-source therapy also leads to the production of solid items and waste contaminated 
with radioactivity (e.g. clothing, food remnants, linen etc.).  Some can be disposed of by 
disposal or by maceration.  The rest will need to be stored by Project Co in a secure shielded 
store away, from clinical area, until the radioactivity decays to background levels. 

5.29.3 Transport, Delivery & Collection of Radioactive Materials  
The arrangements for delivery, collection and storage of radioactive materials need to 
guarantee the safety of the materials in transit at all times. Appropriately trained staff must be 
used for moving radioactive packages both within the Facilities and by road.  This shall 
require provision of short term parking. 
Project Co shall give consideration to establishment of designated routes for the frequent 
transport of radioactive sources. 
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5.30 Static Magnetic Field Protection 
The siting and planning of facilities for the use on patients of magnetic resonance imaging 
("MRI") shall pay particular attention to the characteristics of the equipment required and the 
need to screen unwanted radio signals from interfering with the MRI equipment and 
conversely the signals arising from the MRI equipment interfering with equipment elsewhere.  
In areas where it is proposed to install MRI equipment Project Co shall ensure that effective 
magnetic fringe field protection is provided around such areas in accordance with the 
equipment suppliers’ recommendations.  Project Co shall discuss and agree proposals as 
Reviewable Design Data for review in accordance with Schedule Part 8 (Review Procedure) 
and Clause 12.6 (Board design approval) of the Project Agreement for any such 
screening with the Board prior to the installation of the MRI equipment.  
The design of the Facilities shall be compatible with the specialised operational procedures 
employed by the Board in order to ensure the health and safety of staff, patients and the 
public in areas where this type of equipment is to be installed. 
  
Project Co shall ensure that adequate provision for the removal, and replacement, of the 
equipment is provided and Project Co shall be responsible for agreeing with the equipment 
supplier reinforced routes through the Facilities, suitably sized access panels in walls, 
suitable ceiling heights, corridor widths and door openings to facilitate equipment 
replacement.   
The design of the Facilities internally and externally, the patient journey and the construction 
of the buildings shall recognise the hazards associated with the powerful magnetic fields 
generated by the imaging equipment. 

5.31 Electromagnetic Interference Protection 
The siting and planning of facilities for the use on patients of Electroencephalography (EEG) 
and Evoked Potential Recordings shall pay particular attention to the characteristics of the 
equipment required and the need to screen unwanted electromagnetic signals from 
interfering with the EEG and Evoked Potential Recordings equipment and conversely the 
signals arising from the EEG and Evoked Potential Recordings equipment interfering with 
equipment elsewhere.  Project Co shall comply with the requirements of SHTM 06-01. 
 
Areas where electromagnetic interference will occur shall require the walls, ceilings, floors, 
doors and screens to act as electromagnetic interference shields. Project Co shall submit 
proposals for providing screening to rooms containing (EEG) and Evoked Potential 
Recordings equipment or other equipment emitting electromagnetic interference. These must 
be submitted to the Board as Reviewable Design Data for approval in accordance with 
Schedule Part 8 (Review Procedure) of the Project Agreement. 
 
The design of the Facilities shall be compatible with the specialised operational procedures 
employed by the Board in order to ensure the health and safety of staff, patients and the 
public in areas where this type of equipment is to be installed. 
 
The design of the Facilities internally and externally, the patient journey and the construction 
of the buildings shall recognise the hazards associated with electromagnetic signals 
generated by the EEG and evoked potential recordings equipment. 

5.32 Facilities Maintenance 
The Project Co shall provide Facilities that ensure that the maintenance and replacement of 
services, finishes, components, elements, systems, furniture and equipment can be carried 
out effectively within the requirements of clinical operations and functionality. 
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Project Co shall ensure that the access routes within the buildings shall allow access for the 
appropriate maintenance / cleaning system, and equipment utilising the hierarchy of control 
measures included within the Work at Height Regulations 2005 as amended.  Appropriate 
provisions shall be incorporated by Project Co to allow the safe use of the appropriate 
maintenance / cleaning system including but not limited to safe access to the workplace and 
equipment.  The structural frame, floors and internal walls of the buildings shall be designed 
by Project Co to accommodate the loading requirements of access equipment and 
operatives, where the cleaning and maintenance system uses this method. 

5.33 Pest Control 
Project Co shall incorporate pest control measures and measures to prevent pest entry to the 
Facilities.    
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6 Civil & Structural Engineering Requirements  
Project Co shall in carrying out the Works comply with the following non-exhaustive list of 
civil & structural engineering requirements. 
Project Co shall take cognisance of all the civil engineering and structural implications of the 
requirements described in Sub-Section D (Specific Clinical Requirements) and Sub-Section 
E (Specific Non-Clinical Requirements) of the Board's Construction Requirements. 
For the avoidance of doubt the hierarchy of standards and advice detailed in paragraph 2.5 
(Hierarchy of Standards) of Sub-Section C of the Board's Construction Requirements shall 
apply to this paragraph 6. 

6.1 General Requirements 
Project Co shall ensure that the design and construction of the civil and structural 
engineering elements of the buildings and external works meets the following criteria: 

a) Be fit for their intended purpose; 
b) Be fully co-ordinated with the design of the building fabric, finishes, services, facades, 

internal walls, medical equipment and existing Site features, including buildings / 
structures; 

c) Include the design and construction of any secondary framing necessary for the 
support of plant, services, ceiling mounted tracking hoist systems, other lifting 
equipment or medical equipment; 

d) Provide adequate space for the distribution of services, while maintaining the required 
finished floor levels and the floor to ceiling heights called for in the Room Data 
Sheets, and elsewhere in this Sub-Section C of the Board's Construction 
Requirements; 

e) Maximise the clear zone above the ceilings for services to the degree consistent with 
overall economy for the Board; 

f) Provide fire resistance required by the appropriate SHTM and HTM, and the 
requirements of the Scottish Technical Standards; 

g) Be economically adaptable to meet changing clinical needs; and 
h) Require minimum maintenance and be designed to accommodate maintenance 

requirements for services, equipment and building fabric. 

6.1.1 Sewers under the Site 
Project Co requires to be aware of the sewers serving the RIE Facilities and other 
neighbouring properties on and off the Campus Site part of which Sewers are located within 
part of the Site as shown coloured green on Plan 11 and Project Co shall ensure that: 

a) No buildings or other erections are to be constructed nor any trees, shrubs, bushes or 
other plants or vegetation planted, grown, cultivated or permitted to grow over the 
route of the [Sewer] or within a lateral distance measuring from the centre line thereof 
which are likely to adversely affect the [Sewer] or would impair safe and reasonable 
access thereto (which shall be not less than 6 metres); 

b) No underground works will be undertaken within a lateral distance measuring from the 
centre line thereof which may adversely affect the [Sewer] or would impair safe and 
reasonable access thereto (which shall be not less than 6 metres).   
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c) Access shall be provided at all times to the Board and any Board Party  and Consort 
and any Consort Party  to the extent required to maintain, repair and renew the Sewer 
and in accordance with the requirements in Clause 9 (Nature of Land Interests) of the 
Project Agreement; and 

d) Project Co shall be fully responsible for the consequences of failing to comply with 
these requirements and the losses which may be suffered or incurred by the Board 
and/or any Board Party and/or Consort and/or any Consort Party as a result of any act 
or omission of Project Co and/or a Project Co Party exercising any of the rights and/or 
performing any of its obligations and/or failing to do so and the provisions of Clause 
49.1.6 (Project Co Indemnities to Board) of the Project Agreement shall apply. 

6.1.2 Gas Pipe under the Site 
Project Co requires to be aware of the possibility of the gas pipe serving the RIE Facilities 
part of which may be located within part of the Site and Project Co shall ensure that:  
 

a. No buildings or other erections are to be constructed nor any trees, shrubs, bushes or 
other plants or vegetation planted, grown, cultivated or permitted to grow over the 
route of such service media or within a lateral distance measuring from the centre line 
thereof which are likely to adversely affect the service media or would impair safe and 
reasonable access thereto (which shall be not less than 6 metres); 
 

b. The provisions of paragraph (a) above shall also apply to any service media being 
located within a lateral distance of 15 metres from the gas pipe measuring from the 
centre line thereof; 
 

c. Access shall be provided at all times to the Board and any Board Party  and Consort 
and any Consort Party  to the extent required to maintain, repair and renew the gas 
pipe and in accordance with the requirements in Clause 9 (Nature of Land Interests) 
of the Project Agreement (as varied, amended or supplemented from time to time in 
accordance with the Project Agreement; and 
 

d. Project Co shall be fully responsible for the consequences of failing to comply with 
these requirements and the losses which may be suffered or incurred by the Board 
and/or any Board Party and/or Consort and/or any Consort Party as a result of any act 
or omission of Project Co and/or a Project Co Party exercising any of the rights and/or 
performing any of its obligations and/or failing to do so and the provisions of Clause 
49.1.6 (Project Co indemnities to Board) of the Project Agreement shall apply. 

 

6.2 Architectural / Structural Interface 
Structural floors shall be designed to have penetrable zones co-ordinated with the modular 
framework for partitions and services. 
For the avoidance of doubt, structural timber floors shall not be permitted. 
Columns shall be located in-so-far, as is reasonably practical to coincide with corridor walls 
in order to minimise intrusion into rooms or corridors. The relationship of columns, ducts and 
walls shall permit clear internal room surfaces and not obstruct equipment or fittings. 
As far as practical, the walls to vertical service shafts shall be non-load bearing and therefore 
maximising opportunity for future services installation, alteration and maintenance. 
The elevation design shall facilitate distribution of services at the building perimeter. 
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6.3 Performance Standards 
Unless otherwise agreed with the Board, Project Co shall ensure that all structural elements 
are designed in accordance with current revisions of the following standards: 

a) Eurocode 0 – BS EN 1990:2002 – Basis of structural design; 

b) Eurocode 1 Series – BS EN 1991 Actions on structures; 

c) Eurocode 2 Series – BS EN 1992 Design of concrete structures; 

d) Eurocode 3 Series – BS EN 1993 Design of steel structures; 

e) Eurocode 4 Series – BS EN 1994 Design of composite steel and concrete structures; 

f) Eurocode 5 Series – BS EN 1995 Design of timber structures; 

g) Eurocode 6 Series – BS EN 1996 Design of masonry structures; 

h) Eurocode 7 Series – BS EN 1997 Geotechnical design; 

i) Eurocode 8 Series – BS EN 1998 Design of structures for earthquake resistance; 

j) Eurocode 9 Series – BS EN 1999 Design of aluminium structures; 

k) BS 8500-1:2006 – Concrete: Complementary British Standard to BS EN 206-1. Part 1 

Method of specifying and guidance for the specifier; 

l) BS 8500-2:2006 – Concrete: Complementary British Standard to BS EN 206-1. Part 2 

Specification for constituent materials and concrete; 

m) BS 8102:2009 – Code of practice for protection of below ground structures against 

water from the ground; 

n) BS 8204 – Screeds, bases and in-situ floorings; 

o) BS 5606:1990 – Guide to accuracy in building; and 

p) BS 8000 – Workmanship on building sites. 

 
Note: Eurocodes 0 to 9 – Corresponding National Annexes shall be used where applicable 
for Nationally Determined Parameters (NDP).  
Construction tolerances, unless otherwise stated by the Board shall be no greater than those 
specified in Tables 1 and 2 of BS 5606. Where the operational constraints of the buildings 
require special levels of construction accuracy then Project Co shall be responsible for 
establishing and designing for these. 
The performance of components shall be in accordance with the appropriate British 
Standards and Eurocodes. 
Project Co shall ensure that building structures are designed to resist imposed, roof and wind 
loads not less than those required by current revisions of Eurocode 1 Series – Actions on 
structures.  Project Co shall ensure that building structures are designed to carry the loads of 
heavy plant, the helipad and helicopters and medical equipment (including ceiling mounted 
tracking hoist systems) in their permanent positions and any loads that will be imposed upon 
the structures during the installation, removal or replacement of such heavy items. This 
requirement may involve the design of ‘strong routes’ through the buildings and / or specially 
strengthened areas of the roof onto which heavy items can be lifted. These areas and routes 
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shall be identified by Project Co in their design as Reviewable Design Data for review in 
accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design 
approval) of the Project Agreement for agreement by  the Board. Consideration by Project 
Co shall also be given to selection of floor screeds which shall have adequate strength and 
resilience to resist abrasion and indentation from the use of medical equipment. 
Project Co shall ensure that any measures considered necessary shall be taken to protect 
the buildings from ingress of naturally occurring ground gases. 

6.4 Loadings & Structural Flexibility 
The Facilities’ structural flexibility shall reflect the overall Adaptability Strategy designed by 
Project Co.   Despite any connection to the RIE Facilities the Facilities are to be free standing 
and must not rely on any other buildings outwith the Site for support. 
Project Co’s structures shall be designed to cater for the dead loadings associated with the 
chosen materials for the structure, finishes, partitions and cladding to the buildings. As a 
minimum, it shall also be designed for the imposed loads as specified in current British 
Standards and Eurocodes. The design shall also take into account the need for specialist 
measures to allow for the installation of special equipment and associated services. 
Structural deflections shall be limited as necessary for the proper installation and functioning 
of specified equipment.  
Project Co shall account for (but not be limited to) the following loading schedule: 

a) General floor loadings; 
b) Point loads for Clinical equipment and Services; 
c) Impact loads; 
d) Vibration loads; 
e) Special plant foundation loads; and 
f) Service loads. 

Project Co shall take account of concentrated point loads from both mobile and stationary 
plant and equipment. The structure shall incorporate reasonable measures to accommodate 
updated versions of such machinery without major disruption. In addition, Project Co shall 
ensure that floors and supporting structures have the capacity for retro fitting lifting devices 
for all fixed items of plant and equipment weighing 35kg or more. 
The Room Data Sheets have indicative details on anticipated items of heavy equipment. 
For the avoidance of doubt, the Board recognise that no upper limit has been identified and 
this information will be submitted to the Board as Reviewable Design Data for review by the 
Board in accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board 
design approval) of the Project Agreement on a departmental / unit / area basis.  
Project Co shall take cognisance of the requirements in specified areas for ceiling mounted 
tracking hoist systems etc. with point loads ranging from 375 kg to 750 kg. The structural 
capability and configuration of these areas shall allow the Board complete flexibility for re-
configuration and extension of this equipment and / or retro-fitting of future lifting equipment 
in these areas.   
Project Co shall take account of the need for special screeds, raised or lowered floors, ceiling 
grid support grids and other such measures to allow for the installation of special equipment 
and associated services. 
Project Co shall ensure that specific areas of the Facilities satisfy particular requirements of 
the Board’s operations or equipment in those areas. Relevant constraints may include but 
are not limited to maximum allowable structural deflections, differential settlement, vibration 
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and the meeting of any specific tolerances. Project Co shall be responsible for establishing 
and resolving and seeking approval of any such constraints by submitting details to the 
Board as Reviewable Design Data for review by the Board in accordance with Schedule Part 
8 (Review Procedure) and Clause 12.6 (Board design approval) of the Project Agreement. 
Project Co shall take account of dynamic loads from general movement of people through to 
activities such as aerobics, dance or other rhythmic activities that can give rise to adverse 
harmonic effects that affect the design.  
Lateral stability bracing systems shall not obstruct or hinder clinical or non-clinical or any 
other use and/or operations at the Facilities and without limitation shall not obscure the 
windows or doors. 
The vibration response of the buildings shall comply with the requirements of SHTM 08-01 
Acoustics and be compatible with the requirements of the equipment to be installed. 
With respect to the Facilities, Project Co shall: 

a) Take due account of future flexibility of the Facilities (in terms of future change of use 
and / or relocation of equipment); 

b) Specifically make allowance for future flexibility of ceiling mounted tracking hoist 
equipment in specified areas, including the requirement for re-configuration, 
extension and / or retro-fitting of lifting equipment i.e. the whole of the specified area 
shall be structurally capable of accommodating hoist equipment;   

c) Make specific allowance for items of particularly heavy equipment and / or other 
onerous loading conditions; and 

d) Make specific allowance for installation, transfer and / or removal routes for heavy 
equipment throughout the Facilities. 

Parts of the structure potentially subject to damage from trolleys or vehicles shall be 
designed with adequate protection to prevent such damage from occurring.  
Structural deflections shall be limited as necessary for the proper installation and functioning 
of special mobile, rail mounted, or fixed equipment. 
Project Co shall include, within the design, provision for removal, replacement and upgrading 
of installed plant and equipment.  As part of this element of design, a comprehensive 
replacement strategy shall be prepared for implementation.  This strategy shall, wherever 
possible, consider how these works can be undertaken whilst minimizing disruption to the 
function of the completed Facilities. 

6.5 Foundations & Sub-structure 
All foundations shall be designed by Project Co to Eurocodes to comply with current Codes 
of Practice taking into account the loadings to be sustained, prevailing ground conditions and 
the effects of any settlement on new superstructure and on links to adjacent buildings. 
Proposed solutions shall take account of adjacent foundations or structures and engineering 
services below ground.  Despite any connection to the RIE Facilities the Facilities are to be 
free standing and must not rely on any other buildings outwith the Site for support. 
6.6 Movement Joints 
Structural movement joints shall not be located through: 

a) Theatre rooms; 
b) Treatment and surgery rooms; 
c) X-ray and imaging rooms; 
d) Pharmacy manufacturing rooms; 
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e) Kitchens and food preparation areas;  
f) Any room with (now or in the future) with ceiling mounted tracking hoists or other 

similar lifting equipment; 
g) Any other room requiring a sterile environment; and 
h) Any rooms where there is a risk of biological or other hazard, or risk of penetration by 

water, grease / oil, or other hazardous or detrimental substance. 
Lateral stability bracing systems shall not obstruct or hinder clinical or non-clinical operations 
and shall not obscure the windows or doors. 

6.7 Building Super-Structure & Envelope  
Vertical, oblique and lateral loadings from the external walls must be safely transmitted 
through the structure to the load bearing strata. When under maximum design stress, joints 
shall maintain full water exclusion properties and design appearance. Despite any 
connection to the RIE Facilities, the Facilities are to be free standing and must not rely on 
any other buildings outwith the Site for support. 
Project Co shall provide the means for replacing the x-ray equipment during the Operational 
Term through the external envelope of the rooms housing the x-ray equipment including 
intermediate support if the equipment is to be transferred into the building from the exterior at 
upper floors.  The external structural solution for the replacement of x-ray equipment shall not 
adversely impact on architectural appearance of the Facilities.  Project Co shall provide the 
means of replacing the x-ray equipment to the Board as Reviewable Design Data for review 
by the Board in accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 
(Board design approval) of the Project Agreement.   
In addition to providing safe, aesthetically pleasing and durable structures, the structural 
design must enable the required clear spaces to be achieved with adequate provision of 
services taking into account maintenance and replacement during the operational life of the 
buildings. The design must consider construction methods and future maintenance and 
demolition of the structures and make provision for these to be carried out safely. 
The environmental criteria to be applied in confirming the design performance shall be 
assessed and confirmed by Project Co. Formal testing of elements of the construction by a 
recognised testing authority will be required as part of the approval process. 

6.8 Fire & Corrosion Protection 
Project Co shall provide fire protection to all elements of structure and ensure fire ratings are 
in compliance with space use and the more onerous of Scottish Technical Standards / 
Board’s Construction Requirements. When the more onerous requirement is to be used the 
Board will have the right to decide what constitutes the more onerous requirement. 

6.9 Durability & Maintainability 
All elements of the structure shall be capable of withstanding potential deterioration due to 
weather, ground conditions, wear and tear, and accidental damage relevant to their location 
and environment. 
Where the requirement for maintenance is less than the required life expectancy of the 
element(s) practical and realistic arrangements shall be designed into the construction of the 
Facilities to allow for any necessary repairs, replacements, and painting etc. to be carried out 
safely without compromising the operational activities within and around the Facilities. 
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6.10 Other Performance Requirements 
Project Co shall ensure that all building elements and retaining structures shall incorporate 
appropriate means to resist the passage of dampness, both into the building structure and 
fabric, and into the accommodation, including the resistance to any hydrostatic pressure. 
Project Co shall ensure that all such construction shall be in accordance with the 
requirements of The Building (Scotland) Regulations 2004 and its amendments, BS 8102 
and Code of Practice CP 102 for Protection of Buildings against Water from the Ground. 

6.11 Drainage       
Project Co shall design and provide separate foul and surface water drainage systems in 
accordance with the requirements of The Building (Scotland) Regulations 2004 and its 
amendments. 
Project Co shall be responsible for liaising with Scottish Water to agree connection 
requirements to the surrounding public sewers and for compliance with relevant provisions of 
paragraph 4 (Site Specific Requirements) and paragraph 6.1.1 (Sewers under the Site) of 
this  Sub-Section C of the Board's Construction Requirements) as regards to sewers.  
Project Co shall provide, where necessary within the on-site drainage network any isolators, 
grease traps, retention traps, interceptor tanks and other such devices necessary to prevent 
the discharge of any potentially dangerous or otherwise contaminative materials to the public 
sewers.  
Foul and surface water drainage shall be designed on separate systems and shall discharge 
into the existing systems, subject to necessary approvals and for compliance with relevant 
provisions of paragraph 4 (Site Specific Requirements) of Sub-Section C of the Board's 
Construction Requirements as regards surface water drainage. 
Surface water discharge shall be in accordance with the following requirements: 

a) A SUDS system designed and constructed in accordance with the Regulations and 
the guidance contained in ‘SUDS: Design Manual for Scotland and Northern Ireland’; 

b) Water Environment (Controlled Activities) (Scotland) Regulations 2005; 
c) A public sewer provided under the Sewerage (Scotland) Act 1968 and amendments; 

and 
d) An outfall to a watercourse that complies with any notice and / or consent by SEPA. 

 
SUDS features shall be designed as an integral part of the landscaping.  
The drainage systems shall be designed to require no regular maintenance other than the 
cleaning of gully traps etc. and access for maintenance shall be provided to all drainage 
runs. 
All drainage shall be designed to avoid the risk of local flooding and flooding of the system 
into which they discharge and/or to properties and/or land served by such systems. Flooding 
of electrical equipment areas and areas where stray current leakage may occur in the 
presence of water shall be prevented. 
Drainage shall be sufficient to ensure that no areas of standing water occur within the design 
criteria of the relevant authority. The drainage systems shall be capable of coping with, as a 
minimum, the foul loading and the storm event specified by the relevant authority and shall 
be considered an integral part of the public sewerage system. The drainage system shall be 
capable of taking such detritus as may normally arise during the operation of the system and 
during normal and winter maintenance conditions and those within the design criteria of the 
relevant authority. 
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A free passage of air shall be maintained through the foul drainage system. 
Flat roofed areas wherever possible shall be drained to eaves gutters. Where such roof is 
enclosed, without eaves, it shall be drained by a minimum of two grated roof outlets and 
rainwater pipes, which shall be designed to pass the design rate of run-off assuming one 
outlet or 33 per cent of the outlets are out of use, whichever is the greater number.  
Project Co shall design the drainage system in such a way as to minimise the requirement 
for internal manholes. 
Project Co shall construct the drainage installation such that it complies with the Initial 
Drainage Proposal and shall comply with relevant provisions of paragraph 4 (Site Specific 
Requirements) of Sub-Section C of the Board's Construction Requirements as regards 
drainage installation.  
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7 External Works 
Project Co shall design and construct an external works environment for the Facilities that 
fully integrate with the buildings. 
Project Co shall design the external works for ease of navigation around the site by staff, 
patients and visitors. 
Project Co shall appoint an appropriately qualified professional and prepare a 
comprehensive hard and soft landscaping scheme. 
In preparing the hard and soft landscaping scheme for the external works, Project Co shall 
ensure that due account is taken of the Board’s requirements with respect to the integration 
of artwork. 
Project Co shall select external works materials on the basis of the following: 

a) Accessibility; 
b) Appropriateness; 
c) Durability; 
d) Robustness; 
e) Compatibility; 
f) Maintainability; 
g) Suitability for life cycle replacement; 
h) Co-ordination with other finishes; and 
i) Suitability for infection control  
j) Health and Safety attributes 
k) Life Expectancy set in paragraph 5.1; 
l) Easy of future maintenance; 
m) Appearance. 

In preparing the hard and soft landscaping scheme for the external works, Project Co shall 
ensure that due account is taken of the Board’s requirements with respect to the integration 
of artwork. 
Project Co shall carry out landscaping works outwith the Site boundary in the Yellow Area 
and Hatched Orange Areas in accordance with the relevant provisions of paragraph 4 (Site 
Specific Requirements) of Sub-Section C of the Board's Construction Requirements.  All 
landscaping works shall be compatible with the adjacent parts of the external environment at 
the Retained Site.  
Project Co shall seek advice from the Board to seek to minimise the risk of crime and 
vandalism on the Facilities. This advice shall be pro-actively sought by Project Co as part of 
the design process. 
Project Co shall seek advice from Lothian and Borders Police’s crime prevention 
representative on the proposals for external works to minimise the risk of crime and 
vandalism on the Site and the Facilities. 
Where possible, Project Co shall ensure that external surfaces allow easy cleaning of 
vandalised elements, with the minimum of effort. 
Project Co shall provide the following principal elements in relation to external works: 
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7.1 Soft Landscaping Requirements 
Project Co shall design, as an integral part of the Facilities, a soft landscaping scheme that 
will enhance the environment of the Facilities.  
The soft landscaping shall be easy to maintain, and plants and shrubs shall reach a state of 
maturity within three years of Actual Completion Date. 
The design of landscaping and selection of plants and shrubs shall aid the reduction in risk of 
crime. 
Project Co shall ensure that the landscaping and gardens are designed in accordance with 
the following: 

7.1.1 General 
Project Co shall involve the Board in the decision making process for all proposed planting 
for the Facilities details of which shall be submitted to the Board as Reviewable Design Data 
for review by the Board in accordance with the table of finishes set out in paragraph 1.2.3 of 
Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design approval) of the Project 
Agreement. 
Project Co shall carry out accurate site surveys prior to design of soft landscape to determine 
site levels and identify on survey drawings all existing features including any existing mature 
trees. 
Project Co shall by reference to their own ground investigation data, confirm the need for 
imported topsoil or whether amelioration of existing soil is sufficient to support their soft 
landscaping proposals. Project Co shall then provide new or utilise existing soils, as 
appropriate. 
Project Co shall carry out any necessary remedial measures to suit planted areas and hard 
landscaped areas.  

7.1.2 Soil Preparation & Topsoil 
Soil preparation shall be carried out by Project Co in accordance with BS 4428:1989, Code 
of practice for general landscape operations (excluding hard surfaces). Project Co shall 
ensure care is taken with the use of weed-killers. Project Co shall ensure that all topsoil 
complies with BS 3882:2007, Specification for topsoil and requirements for use. 

7.1.3 Trees 
Project Co shall ensure that any work to existing trees, whether or not covered by Tree 
Preservation Orders, shall only be undertaken with the appropriate licence as stipulated by 
the Tree Preservation Order or with the approval of The City of Edinburgh Council. 
Project Co shall ensure that tree protection complies with BS 5837:2012, Trees in relation to 
design, demolition and construction - Recommendations.  A register of the existing trees 
shall be made including giving each tree a unique number.  Before construction commences 
Project Co shall take photographic records of the existing trees on and adjacent to the Site.  
The photographs shall record the trees’ unique number.  A site plan shall record the position 
of the existing trees noting their unique number.  

7.1.4 Shrubs & Groundcover 
Project Co shall ensure that all shrubs shall comply with BS 3936 Part 1:1992, and shall be 
planted to BS 4043: 1989. 
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Project Co shall ensure that shrub and groundcover protection complies with BS 5837:2012, 
Trees in relation to design, demolition and construction - Recommendations.  A register of 
the existing shrubs and groundcover shall be made including giving each shrub and area of 
groundcover a unique number.  Before construction commences Project Co shall take 
photographic records of the existing shrubs and areas of groundcover on and adjacent to the 
Site.  The photographs shall record the shrubs and areas of groundcover’s unique number.  
A site plan shall record the position of the existing shrubs and areas of groundcover noting 
their unique number.  

7.1.5 Planting & Watering 
Project Co shall ensure that planting and watering is carried out while soil and weather 
conditions are suitable for relevant operations. 

7.1.6 Turf 
Project Co shall ensure that turf is in accordance with BS 3969:1998, Recommendations for 
Turf for general purposes.  Turf shall be free from undesirable grasses and weeds. 
Project Co shall avoid grass in courtyards, unless the courtyard is very large. If provided 
Project Co must ensure there is a suitable, sufficiently wide access away from occupied 
areas for bringing mowing machinery to the turfed areas. 

7.1.7 Health & Safety Considerations 
Project Co shall ensure that all weed-killer / pesticides and herbicides and any other 
chemicals used in association with the landscape works preparation comply with SEPA 
regulations, the COSHH Regulations, and any other relevant regulations applying to hospital 
sites. 

7.2 Therapy Gardens 
The landscaping and therapy gardens provide an opportunity to soften the whole image of 
the Facilities by a visual presentation of quality and sensitivity that relates to pleasure and 
emotion rather than the essential clinical impressions that will inevitably be gained by users 
and visitors.   
The gardens shall be easily accessible from the units / departments. It shall be secure and 
provide space for therapy and privacy. The needs of the patients will be varied and 
descriptions of their needs can be found in Sub-Section D (Specific Clinical Requirements) 
and Sub-Section E (Specific Non-Clinical Requirements) of the Board's Construction 
Requirements for the individual departments / units. 
Certain parts of the therapy gardens shall be open for general use; other parts shall be 
private for use by specific patient groups. 
The therapy gardens shall be available 24/7, 365 days a year. Attention shall be paid to the 
lighting of the gardens to allow use after dark and to enable the gardens to be enjoyed in the 
evenings when viewed from inside the building. Attention shall also be paid to providing 
covered / heated areas to allow the external environment to be enjoyed in different weather 
conditions. 
All paved areas shall be wheelchair accessible and constructed using non-slip materials. 
Handrails shall be provided at intervals to allow ambulant disabled people equal access to 
the gardens. There shall be a number of paved areas thus allowing a number of ‘walks’ 
throughout the garden areas, away from the road network and car parks. Kerbs to the paved 
areas are necessary to avoid the risks of wheelchairs becoming stuck in soft earth. 
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Seating shall be provided throughout the garden areas. This shall be of a range of styles and 
heights so that it suits the needs of all service users. Protection from wind and some covered 
areas shall be provided throughout the garden(s).  

7.3 Site Boundary Requirements     
No work shall commence on Site until the details of the proposed boundary treatment have 
been submitted to and approved by The City of Edinburgh Council.  
Project Co shall provide boundaries to the Facilities, which provide security, appropriate 
visual screening and essential maintenance access. Project Co shall engage the Board in 
the design process for all boundaries details of which are to be submitted to the Board as 
Reviewable Design Data for review by the Board in accordance with the table of finishes set 
out in paragraph 1.2.3 of Schedule Part 8 (Review Procedure) and Clause 12.6 (Board 
design approval) of the Project Agreement.  
Where appropriate, proposals for the Site boundary treatment shall comply with the relevant 
parts of BS1722: Fencing. 

7.4 Site Access & Circulation     
Always subject to complying with the relevant provisions of paragraph 4 (Site Specific 
Requirements) of the Board's Construction Requirements and Clause 9 (Nature of Land 
Interests) of the Project Agreement as regards access for pedestrian and vehicular access 
on and around the Campus Site, the entrances and exits to the Facilities shall be clearly 
defined and signed; their design shall enhance ease of movement from and to the public 
roads. The road system shall be designed to facilitate safe, convenient routes separating 
transportation groups as far as practical. Attention is to be given to provide clear and well 
defined routes for emergency vehicles, fire, police and ambulance. The requirements of the 
Firecode in relation to ‘Site Access’ shall be considered. 
All of the access requirements shall satisfy the requirements of the Board and The City of 
Edinburgh Council. 
Project Co shall define as Reviewable Design Data for review and agreement by the Board in 
accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design 
approval) of the Project Agreement and seek agreement of The City of Edinburgh Council for 
the creation of additional pedestrian and / or emergency road access points to suit the 
specific requirements of the final design. 
The colour of the road surfaces shall be black and all footpaths shall satisfy the requirements 
of the Board details of which are to be provided as Reviewable Design Data for review and 
agreement by the Board in accordance with Schedule Part 8 (Review Procedure) and Clause 
12.6 (Board design approval) of the Project Agreement, and the requirements of The City of 
Edinburgh Council.  
Project Co shall also provide suitably robust signage for easy site navigation during 
construction and operational phases.  

7.5 Roads, Footpaths, Cycleways & Car Parking   
Project Co shall ensure the following as a minimum: 

a) Parking for vehicles is to be as close as possible to relevant parts of the Facilities 
served and the diminishing of the visual impact of parking by appropriate planting 
shall not impinge on individual parking places;  

b) Direct routes from parking areas to the building entrances are provided; and 
c) Appropriate and secure cycle storage. 
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Project Co shall provide as a minimum a network of private roadways on the Site and at the 
Campus Site providing access to: 

d)Car parking; 
e)The delivery entrance(s) to the Facilities, waste compounds and service infrastructure; 
and 
f)A taxi / car / ambulance drop off and layover bay.  

Project Co shall ensure that all roads, delivery and refuse collection areas have sufficient 
headroom above them to allow for the passage of appropriate delivery and refuse collection 
vehicles and are designed to provide sufficient space to allow efficient manoeuvring of such 
vehicles without undue difficulty, risk of impact or adverse effect of exhaust fumes on 
occupants of the buildings. Project Co shall ensure that all roads, car parks and other areas 
that may be used by fire fighting appliances shall have sufficient headroom for such vehicles 
equipped with fire fighting appliances and are designed to allow their efficient manoeuvring. 
Project Co shall submit details of the types of delivery vehicles which require to be 
considered in the design to the Board as Reviewable Design Data for review by the Board in 
accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design 
approval) of the Project Agreement.   
Where areas of car parks are required to be traversed by vehicles heavier than 2500kg for 
maintenance or access purposes, the sub-base, base and surfacing of these areas shall be 
specifically designed by Project Co for these heavier loads. 
Roads, delivery and refuse collection areas, and car parks, together with their supporting 
groundworks and structures, shall be designed by Project Co to provide full and sufficient 
access for inspection, maintenance and repair of roads, car parks, delivery and refuse 
collection areas, structures, underground and underground drainage and sewerage, 
including existing drainage items such as manhole covers and drains and sewers. Where 
access for maintenance, repair or replacement of underground services is required under the 
terms of an easement, the design of all elements affecting the exercise of such an easement 
or servitude shall also be in accordance with the requirements of the party that has the right 
to exercise the servitude or easement. See also drainage requirements detailed at 
paragraphs 4 (Site Specific Requirements), 6.1.1 (Sewers under the Site), 8.7.20 (Drainage) 
and 10.3 (Helipad Requirement) of this Sub-Section C of the Board's Construction 
Requirements. 
Project Co shall also comply with the following criteria: 

a) Finish: to be macadam, hot rolled asphalt or, if approved by the Board as Reviewable 
Design Data for review by the Board in accordance with Schedule Part 8 (Review 
Procedure) and Clause 12.6 (Board design approval) of the Project Agreement, block 
paving. Project Co shall provide a black finish to roads, green finish to cycle routes 
and a red finish to pedestrian routes (subject to agreement with The City of Edinburgh 
Council);  

b) Kerbs: to comply as a minimum standard with BS.1339:2003 “Concrete paving flags - 
Requirements and test methods”. Dropped, flush, kerbs shall be provided at all 
pedestrian crossing locations; 

c) Pedestrian crossings: details of types, locations, lighting and controls shall be 
Reviewable Design Data for review and agreement by the Board in accordance with 
Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design approval) of the 
Project Agreement;  
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d) Markings: to The Traffic Signs Regulations and General Directions 2002 and all 
Chapters of The Traffic Signs Manual and details of such shall be submitted to the 
Board as Reviewable Design Data for review by the Board in accordance with 
Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design approval) of the 
Project Agreement; 

e) Gradients: All gradients shall comply with the provisions of The Building (Scotland) 
Regulations 2004 and its amendments as applicable. No gradient in excess of 1:20 
shall be allowed in parking areas (other than access roadways), and 1:15 on 
pedestrian staff, patient and visitor access paths from parking areas to the building 
entrances; and  

f) Parking bays: comply with the SHFN 20, HFN 21 and the item on gradients above. 
Variation from the standard (to make optimum use of the space for example) may be 
desirable and Project Co shall submit details to the Board as Reviewable Design 
Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) 
and Clause 12.6 (Board design approval) of the Project Agreement. 

Designs shall cater for the access and parking needs of pedestrians and the physically 
disadvantaged. This shall involve catering for visitors and staff using different modes of 
transport in adapted vehicles and with multiple aids / equipment. 
Accessible parking bays shall incorporate a minimum additional 1.2m section to the end of 
each bay.  This is to allow tailgate access by disabled people without the need to set down 
ramps or lifts within the main circulation routes of car parks. The first and last accessible 
parking bays in a row of ‘in line’ spaces shall be provided with a minimum clear area of 1.2m 
to both sides. 
Parking for the transport requirements of deliveries and waste disposal, ambulances, fire 
appliances and other specialist and emergency vehicles shall be segregated from public and 
staff parking. 
Car parking provision shall take into account the following requirements: 

a) Drop off points; 
b) Dedicated parking for those with disabilities, the elderly and those with small children 

located close to the clinical areas, especially for those with limited mobility and 
eyesight; 

c) Automated controlled entry / egress barrier arms to service vehicles access defined in 
paragraph 3.8.6 (Service Vehicle Access), emergency department parking defined in 
paragraph 3.9.2 (Emergency Department Parking), RHSC Disabled Parent and Child 
Parking and DCN Disabled Parking defined in paragraph 3.9.3 (Disabled and Parent 
and Child Parking) each of Sub-section C of the Board's Construction Requirements 
shall be installed by Project Co. Care shall be taken that the location and design of the 
control mechanism has sufficient capacity to cope with peak flows and that there shall 
be clearly defined instructions. The controlled barrier to the proximity parking shall be 
provided with a height gauge to prevent unwanted high-sided vehicles from entering 
and shall be well lit at all times;  

d) Appropriate parking for on-call clinical night staff as near as practical to the controlled 
night entrance(s) for staff; and 

e) Project Co shall design and provide appropriate signage external to the Facilities to 
ensure ease of navigation around the Site.  

7.6 Hard Landscaping Requirements 
Project Co shall incorporate into the Facilities all associated hard landscaping for the Site, 
including but not limited to the following; 
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a) Access and hardstanding for emergency and delivery vehicles; 
b) Access for building maintenance and window cleaning; 
c) Access and circulation for, visitors and patients both on foot, bicycles, in cars or on 

public transport; 
d) Parking for vehicles and bicycles including disabled facilities; 
e) Drop-off facilities including lay-bys and bus/transport stops; 
f) Service areas, as appropriate; 
g) Accommodation for building services plant, waste and materials management, as 

appropriate; 
h) Amenity areas for staff, patients and visitors; 
i) Suitable pathways and paving; 
j) Protection against noise and environmental pollution; 
k) Security provisions, as appropriate; 
l) Appropriate Site boundary treatment; 
m) Walls, fencing, gates / barriers and hedgerows as appropriate along the Site 

Boundary and at particular locations inside the Site;  
n) CCTV surveillance of the building perimeter, to all car parks, pedestrian routes, 

therapy gardens, courtyards, roof terraces, external play areas and helipad; 
o) External lighting; 
p) Suitable means of shelter against adverse weather conditions at entrances, bus / 

transport waiting, and drop off locations and covered links provided, as appropriate; 
q) Automatic vehicle access barriers, as appropriate; and 
r) Fire hydrants. 

All hardstanding, Site roads, paths, car parks, cycleways, and footpaths etc. shall be 
designed and constructed so as to be free from standing water within the design criteria of 
the relevant authority.  
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8 Mechanical & Electrical Engineering Requirements 
Project Co shall provide the Works to comply with the Environmental Matrix.  
Project Co shall in carrying out the Works comply with the following non-exhaustive list of 
mechanical and electrical requirements. 
Project Co shall provide mechanical and electrical systems that help create a “state-of-the-
art” building with innovative design. Project Co shall provide an engineering system that 
utilises the latest technology to create a high quality working environment that will provide a 
reassuring, enjoyable and convenient hospital for all patients, their families, visitors and staff. 
Project Co shall ensure the services network is efficient, effective, flexible and unobtrusive. 
Project Co shall ensure that the system is easy to maintain and shall maximise the 
opportunities for flexible adaptation and extension of the Facilities. 
Electrical, mechanical and communication services shall be designed to be an integral and 
co-ordinated part of the design. Services shall be clearly identified at regular intervals and at 
all locations where maintenance access is required.  
The location of engineering and utility services shall be co-ordinated with the structure and 
not constrain or conflict with Operational Functionality. Access to all services shall facilitate 
ease of maintenance which shall be safe and able to be effectively undertaken. There shall 
be provision for space to give flexibility for future re-planning and / or re-modelling of the 
Facilities. 
The Board requires the buildings to be designed to achieve an optimum level of autonomy 
along with energy and utility utilisation. The energy centre shall be for the sole use of the 
Facilities.  The services provided from the energy centre shall be provided from sources 
solely on the Site. 
Project Co shall take cognisance of all the building services implications of the requirements 
described in Section D (Specific Clinical Requirements) and Sub-Section E (Specific Non-
Clinical Requirements) of Sub-section C of the Board's Construction Requirements. 
For the avoidance of doubt the hierarchy of standards and advice detailed in paragraph 2.5 
(Hierarchy of Standards) of Sub-section C of the Board's Construction Requirements shall 
apply to this paragraph 8. 

8.1 Minimum Engineering Standards 
In addition to the publications in paragraph 2 (Project Wide Requirements) of Sub-Section C 
of the Board's Construction Requirements, Project Co shall ensure that the design, 
construction and selection of components for the mechanical and electrical works comply 
with, including but not limited to, the following design reference documents :   

a) NHS Scotland Firecode; 
b) All current relevant legislation, guidance and Codes of Practice by CIBSE; 
c) All current relevant legislation and publications by the Building and Engineering 

Services Association (B&ES);  
d) All current relevant British Standards; 
e) European Harmonised Standard Specifications and Codes of Practice; 
f) ACS Accreditation (formerly CORGI Regulations); 
g) Gas Safety Regulations; 
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h) The Management, Design and Operation of Microbiological Containment laboratories. 
HSE 2001; 

i) Biological Agents: Managing the Risks in Laboratories and Health Care Premises 
HSE 2005; 

j) Biological Agents: The Principles, Design and Operation of Containment Level 4 
Facilities; 

k) Water Research Centre Codes; 
l) The Water Supply (Water Quality) (Scotland) Regulations 2010; 
m) Electricity at Work Regulations1989; 
n) BS 7671:2008) (IEE Wiring Regulations); 
o) The control of legionella bacteria in water systems approved Code of Practice; 
p) The Electrical Equipment (Safety) Regulations 1994; and 
q) Electromagnetic Compatibility Regulations 2006. 

The design of the environmental control system shall be co-ordinated and integrated with the 
design of the structure and the occupied areas as to maximise the control and flexibility of 
the Facilities. 
The following is a non-exhaustive list of SHTM’s, HBN’s and HTM’s applicable to the 
Facilities: 

a) SHTM 64: Building Components Series Sanitary Assemblies: 
b) SHTM 2010 Parts 1 - 6: Sterilization; 
c) SHTM 2023: Access and accommodation for engineering services; 
d) SHTM 2030: Washer-disinfectors 
e) SHTM 2031: Clean steam for sterilization 
f) SHTM 2035: Mains signalling; 
g) SHTM 02-01 Parts A and B: Medical gas pipeline systems 
h) SHTM 03-01: Ventilation in Healthcare Premises; 
i) SHTM 04-01 Parts A - G: The control of Legionella, hygiene, ‘safe’ hot water, cold 

water and drinking water systems; 
j) SHTM 06-01:  Electrical services supply and distribution; 
k) SHTM 06-02:  Electrical safety guidance for low voltage systems; 
l) SHTM 06-03:  Electrical safety guidance for high voltage systems; 
m) SHTM 08-01: Specialist Services – Acoustics; 
n) SHTM 08-02:  Specialist Services – Lifts; 
o) SHTM 08-03:  Specialist Services - Bedhead Services;  
p) SHTM 08-04: Pneumatic Tube Transport Systems; 
q) SHTM 08-05: Parts A to D: Building Management Systems; 
r) SHTM 08-06:  Specialist Services - Pathology Laboratory Gas Systems;  
s) HBN 00-07: Resilience Planning for Healthcare Establishments;  
t) HTM 07-02: EnCO2de; and 
u) HTM 07-03: Transport Management and Car Parking. 
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Project Co shall consider the requirement for ligature resistance fittings and fixings within the 
building services provision in appropriate areas (identified or otherwise in Sub-Section D 
(Specific Clinical Requirements) and Sub-Section E (Specific Non-Clinical Requirements) of 
the Board's Construction Requirements, and generally in keeping with Good Industry 
Practice. 

8.2 Infection Control 
Mechanical and electrical equipment selections and designs shall take cognisance of HAI-
SCRIBE in its entirety. 

8.3 Engineering Services Interface with Building Fabric 
Project Co shall ensure that co-ordination of the electrical, mechanical and communication 
services shall form an inherent part of the Facilities design.   
Services provision, e.g. luminaires, fire alarms, and mechanical services, shall be co-
ordinated with the ceiling layout and allow simple relocation if required. 
Access to services shall be provided and the services clearly identified at regular intervals 
and at all locations where maintenance access is required, for example at valves and 
electricity connection points. Access to building services shall be in accordance with SHTM 
2023: Access and accommodation for engineering services. 
The positioning of sockets, light switches, alarm buttons and fire “break-glass” panels etc 
shall be consistently located throughout the Facilities and to specifications set out in BS8300 
(unless specific clinical needs take precedence). The positions shall be detailed and shall be 
submitted to the Board as Reviewable Design Data for review by the Board in accordance 
with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design approval) of the 
Project Agreement.  
Structural design shall ensure that structures are co-ordinated to ensure the logical and 
sequential installation and maintenance of services.  For example the use of columns 
adjacent to vertical service voids shall be minimised. 

8.4 Unrestricted Access to Patients 
Project Co shall take due consideration of the servicing strategy for highly serviced areas.  
This shall be inclusive of but not limited to bed areas where clinical staff require 360º free 
access.  Project Co shall not gain access to services above beds for maintenance purposes  

8.5 Performance Standards 

8.5.1 Energy Performance Certificate 
Project Co shall ensure that the Facilities shall operate to achieve an Energy Performance 
Certificate (EPC) rating of C or better.  
Project Co shall provide and display the Energy Performance Certificate (EPC) for each 
building in the Facilities. 
In addition to Building Regulations and BREEAM ENE 01 energy modelling requirements, 
Project Co shall further undertake energy modelling for the Facilities in line with the Board’s 
requirements as detailed in Appendix P (Thermal and Energy Model Parameters) of this Sub-
Section C of the Board's Construction Requirements.   
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8.5.2 Thermal Comfort  
Where maximum internal summer time temperature calculations indicate that the internal 
temperature will exceed those limits set out in the Environmental Matrix, Project Co shall 
provide means of reducing the temperature rise.  
Measures shall be assessed, modelled and implemented to demonstrate that the internal air 
temperature of any room or area does not exceed the maximum acceptable level, that being 
25°C for patient and staff areas, for more than 50 hours per annum. 
For any room or area that does not meet this criterion, there should be a hierarchy of 
remedial action to prevent the high temperature by passive means as a priority, adopting a 
suitable means of comfort cooling as a last resort. 
Project Co shall undertake thermal modelling for the Facilities in line with the Board’s 
requirements as detailed in Appendix P (Thermal and Energy Model Parameters) of Sub-
Section C of the Board's Construction Requirements.   

8.5.3 Air Quality  

i. Internal 
Air quality in all areas shall take account of occupancy levels, internal pollutants, heat gains, 
external pollutants and atmospheric conditions and shall be controlled to provide adequate 
comfort and fresh air levels appropriate to the functions of each department area. 
Particular attention shall be given to the risk of cross infection within the hospital / healthcare 
environment and shall be such as to minimise the spread of infection. Project Co shall 
demonstrate through submission of information to the Board as Reviewable Design Data for 
review by the Board in accordance with Schedule Part 8 (Review Procedure) and Clause 
12.6 (Board design approval) of the Project Agreement, how the proposals facilitate the 
control and management of an outbreak and spread of infectious diseases, and in particular 
shall comply with the requirements of SHTM 03-01 (Ventilation in Healthcare Premises). In 
order to reduce cross-contamination, the design of the Facilities shall incorporate 100% fresh 
air supply systems only. 
Project Co’s demonstration referred to above is to cover all aspects of the building, its 
services, spatial relationships, soft and hard FM proposals and incorporate requirements of 
the Board’s Infection Control Team. 
Project Co shall provide natural ventilation wherever possible, except where: 

a) The level of outside noise is unacceptable; 
b) Safety or security features must be provided; 
c) Unpleasant smells are generated either inside or outside the building;  
d) Where inflows of air are undesirable; 
e) Clinical requirements, as detailed in the Room Data Sheets, do not allow in areas 

such as isolation rooms, where positive or negative pressure are required; and  
f) Areas which are air-conditioned. 
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ii. External 
a) The Project Co shall comply with the requirements of City of Edinburgh Council and 

other statutory bodies regarding airborne emissions from the Site and shall 
undertake all studies necessary to prove that emissions and their dispersal will not 
have any adverse impact on the local community or staff, patients and visitors to the 
Campus Site.  

8.5.4 Vibration 
Project Co shall ensure that building services plant and equipment are suitably isolated from 
the building structure in order to prevent the transmission of vibration. Project Co shall 
comply with the guidance on the satisfactory magnitude of building vibration with respect to 
human response given in BS 6472-1:2008 Guide to evaluation of human exposure to 
vibration in buildings Part 1 Vibration sources other than blasting. Project Co shall comply 
with the following vibration limits detailed below:  

a) Plant rooms on occupied floors 0.015 m/s2; 
b) Plant rooms above and below occupied floor levels 0.050 m/s2;  
c) Remote plant rooms 0.100 m/s2 ; 
d) No structure borne vibration is perceptible within any nearby living apartment. 

8.5.5 Acoustics 
To allow the effective control of building services noise in the provision of a satisfactory 
acoustic environment Project Co shall satisfy the following criteria (with reference to British 
Standards and NHS Requirements in particular SHTM 08-01 Acoustics.  

a) Careful selection of plant and equipment; 
b) Good installation;  
c) Correct operation and maintenance; 
d) Be such that any associated noise complies with NR25 when measured within any 

nearby living apartment. 

8.6 Incoming Services 

8.6.1 General 
Project Co shall be responsible for the provision of all new utilities and the energy supply 
infrastructure to and from the Facilities (whether this is internal or external to the Site 
boundary), including:  

a) Confirmation of the capacity of the proposed system; 
b) Liaison with potential suppliers; 
c) System development and planning; 
d) Any supplies modifications to the periphery of the Site;  
e) Any supplies modifications within the Site; 
f) Metering and sub-metering of supplies; 
g) Strategic planning;  
h) Emergency systems; and 
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i) Power factor correction. 
Project Co shall carry out the work outwith the Site boundary in accordance with the relevant 
provisions of paragraph 4 (Site Specific Requirements) of Sub-Section C of the Board's 
Construction Requirements  

8.6.2 Security of Incoming Supplies 
Project Co shall provide back up to respond to the failure of the incoming supply of electricity, 
gas and water supplies to the Facilities.  
In particular, Project Co shall provide 100% standby generator capacity for electrical services 
in accordance with the requirements and recommendations of SHTM 06-01. For the 
avoidance of doubt, Project Co shall also ensure that the Facilities are provided such that all 
the requirements detailed in SHTM 06-01 are satisfied.  
Project Co shall ensure that energy, water, power supplies, medical gases and 
communication supplies to and within the Facilities are maintained by agreement with the 
utility suppliers, the Board, and where necessary by providing standby sources of supply 
(e.g. dual fuel boilers etc.). 
Project Co shall develop a strategy to ensure the security of the supply. Project Co shall be 
required to demonstrate the feasibility of the strategy to the satisfaction of the Board. 
Project Co shall investigate adequacy, and provide the Board a report on location and 
number of connections of local town’s water supply, gas and electrical supplies around and 
to the Site. Project Co shall ensure their town’s water, gas, electrical and 
data/telecommunication connections to the Site maintains an adequate, autonomous and 
robust service and shall submit full connection details with the proposals.   
The incoming gas supply shall be housed in a standalone gas meter house of adequate size 
to accommodate the gas supply with gas meter, twin governor gas streams with associated 
valves and where each stream is sized to meet full Facilities capacity.   

8.6.3 Provision for Isolation 
Project Co shall ensure that all sections of the supply mains, whether supplying electricity, 
gas or fluids, can be taken out of service for maintenance without interrupting the supply to 
the Facilities or to any part of the Retained Estate and/or Retained Site. 
Project Co shall provide external isolation of water supplies to the new Facilities. Local 
isolation of the water supply to all sanitary appliances, and at the final equipment connection 
points, shall also be provided. 

8.7 Mechanical Systems  
The Project Co shall design, supply, install, test, commission, operate and maintain all 
mechanical building services necessary to support the Clinical Services at the Facilities. The 
following systems are indicative of those anticipated by the Board but are not exhaustive and 
sole responsibility shall be Project Co’s to determine all necessary systems are included.   
Systems shall be design, supplied, installed, tested, commissioned, operated and maintained 
all in accordance with the regulations and standards. 

8.7.1 Building Management Systems and Controls         
Project Co shall provide a building management system ("BMS") to be installed to allow 
easy, remote, monitoring of measured values and control set points.  Communication with 
(and between controllers) will utilise the main hospital data network and therefore the data 
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traffic between controllers and dependency on the network shall be minimised.  There will not 
be a requirement for CCTV video or sound files to be transferred, via the network, and 
therefore it is not envisaged that a high data bandwidth will be needed.  All BMS systems 
generally have the same functionality and therefore the choice of manufacturer shall be the 
responsibility of Project Co, but consideration should be given  to existing systems that are 
currently on the network which are “Sigma” from Schneider Electric or “Desigo” from 
Siemens. 
Should multiple BMS systems/suppliers be used Project Co shall require to fully integrate 
these into a single ‘master’ BMS system and to provide training to the Board in the areas 
required for ‘read only’ access. 
Project Co shall ensure all plant can be operated in automatic mode (via a BMS) or manual 
mode should a corruption in BMS software occur. Furthermore, physical bypasses shall be 
provided where appropriate for maintaining service, for example at control valves. 
Project Co shall install a new digital BMS that controls all mechanical systems. The BMS 
should not be considered as a "life & limb system" and should only control the mechanical 
systems but should interface to the other systems such as lighting.  Monitoring of security, 
CCTV, lifts etc. will only be of an information type and BMS will not be relied upon to deliver 
"life alarms".  Also, future replacements of systems should be considered at this point and 
one system should not control everything.  Systems do become obsolete (and manufacturers 
fail) and if one system were to be used for "everything" then all the system could be 
compromised and need changing at the same time.  This would be a very costly exercise 
with multiple complications.  If "interfaces" were to be used between separate systems the 
problem of catastrophic failure is avoided with only one system compromised making it 
easier to manage during restoration of services. 
It shall assist in minimising energy consumption. Project Co shall ensure that the Facilities 
have a hard-wired link between the BMS and fire alarm and other life safety systems to 
enable plant shutdown if required during fire situations as well as complying with the relevant 
provisions of paragraph 3 (General Design Requirements) and 4 (Site Specific 
Requirements) of Sub-Section C of the Board's Construction Requirements as regards fire, 
security, and CCTV. Project Co shall ensure that the BMS is capable of producing energy 
consumption reports to the Board’s requirements.  The Board shall have full access to all 
new graphics which shall be fully visible to the Board with 'read only' rights to the BMS. The 
BMS front-end shall be internet enabled to allow secure access from any internet based PC 
without the need for further licences. 
Project Co only shall have control and adjustment of BMS settings. 
The BMS system shall be designed, installed and commissioned in accordance with the 
manufacturers’ instructions and industry best practise. The following documents shall also be 
taken into consideration: 

a) Standard Specifications for BMS, AG 9/2001, BSRIA; 
b) Library of system control strategies, AG 7/98, BSRIA; 
c) Automatic control, CIBSE Commissioning Code C: 2001;  
d) Specifying building management systems, TN 6/98, BSRIA; and 
e) SHTM 08-05. 

The Board controls philosophy is to provide a safe, healthy and comfortable environmental 
condition in the Facilities, whilst focusing on energy conservation measures. Project Co shall 
ensure that the controls effectively deliver the requirements of the Board. Project Co shall 
adopt Good Industry Practice in the application of BMS controls.  
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Project Co shall ensure that an energy and life cycle cost conscious approach is adopted for 
all stages of the BMS. Project Co shall ensure that this includes the initial design of a system 
through to final commissioning, the planned maintenance and the servicing of the plant. 
Project Co shall ensure that the programming of the outstations shall be carried out in a 
consistent, structured manner. Project Co shall ensure that strategies shall be kept as simple 
and as uniform as possible. Project Co shall ensure that the BMS incorporates the following 
non-exhaustive list of full functionality and monitoring points: 

a) The control and timing of heating, cooling and ventilation plant to ensure optimum 
energy and environmental performance, including multiple temperature zone controls, 
zone valves and individual area and room temperature sensors;   

b) Optimum start of heating, cooling and ventilation plant to minimise the operational 
costs of achieving desired values by occupation time; 

c) Optimum stop of heating, cooling and ventilation plant to minimise the operational 
costs of running plant during the required occupancy period; 

d) Facility to program night set back set points for individual areas, individual optimisers, 
individual time schedules and areas that require heating continuously but not 
consistently; 

e) Protection for the mechanical plant and building fabric during external frost 
conditions; 

f) Protection for the building fabric, from condensation, when the mechanical plant is 
timed off; 

g) Protection for the mechanical plant and building fabric during severe external air low 
temperatures; 

h) Provision to automatically shut off heating plant when the external air temperature 
has risen above a pre-determined set value.  The plant will automatically restore 
normal operation when the external air temperature falls to below a separate pre-
determined value; 

i) Weather compensation of any heating circuit dependant on external air temperature.  
This compensated set value will be accessible for easy adjustment;  

j) Weather compensated heating circuits will also have room temperature influence to 
raise (and lower) the calculated set point with reference to a room temperature set 
point;    

k) Where dual plant has been installed this shall be able to be automatically duty cycled 
by the BMS on a weekly or hours-run basis.  Failure of the duty plant shall notify the 
system and automatically (after a short period of time) bring on the standby plant; 

l) All ventilation plant and air handling units shall be individually monitored and 
controlled through the BMS; 

m) All extract fans shall be individually timeclock controlled and monitored through the 
BMS; 

n) Representative graphic slides will be required for all the controlled plant on the 
system.  A hierarchical structure shall be adopted that allows other relative slides to 
be directly accessed from the current slide.  These slides shall match the standard 
slides for the respective existing systems details of which shall be submitted to the 
Board as Reviewable Design Data for review by the Board in accordance with 
Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design approval) of the 
Project Agreement; 
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o) The system shall automatically flag-up alarms for remote interrogation.  Essential 
critical alarms shall be also routed via SMS texts to an out-of-hours “on call” mobile 
phone.  Great care shall be given to selection of the alarms that are deemed to be 
essential critical alarms; 

p) The current state of plant, temperatures, set-values etc shall be accessible from a 
simple, intuitive index tree structure on the BMS “front-end” interface; 

q) Application of energy metering, via the BMS, will allow Renewable Heat Incentive and 
energy saving schemes and to be implemented.  This will require heat meters to be 
installed on each plate heat exchanger and heating circuit and connected into the 
BMS via MODBUS type interface.  These meters may be used for fiscal purposes and 
would assist in providing information as to energy use; 

r) The BMS shall monitor but not control the Fire Alarm System.  The Fire Alarm System 
shall be hard-wired to the heating/ventilation plant to switch the plant off when 
required.  The BMS input from the Fire Alarm System would mirror the action of the 
fire alarm hard-wired connection to also switch the plant off to prevent nuisance 
alarms from being generated; 

s) The BMS shall monitor the control circuit state within each control panel and on 
failure of the control circuit would switch off the demands for the connected plant.  
This will assist in identifying the control circuit state and also in preventing the system 
from being swamped by nuisance alarms.  Care shall be taken that the control circuit 
failure does not give the impression that a fire alarm event has happened; 

t) The automatic start-up of plant (timed on, restoration of fire alarm or control circuit) 
will be staged in over a period of a few minutes to prevent surges on the supply to the 
control panels;   

u) The BMS will status monitor other systems such as medical gas alarm, fire alarm 
fault, security system fault, lift motor fault etc but will NOT be expected to carry out 
any function with this information.  All the systems connected will have their own 
strategy that will not be affected by the operation of the BMS; 

v) The BMS will monitor common fault alarms for security, smoke dampers, CCTV, staff 
attack, disabled alarms and nurse call; 

w) Local independent cooling systems serving IT rooms will be controlled by their own 
control system to the dictates of their own, independent, temperature control sensor.  
The BMS will have a dedicated sensor located beside the control sensor for 
monitoring purposes only.  Information from the cooling system such as “Running” 
and “Failure” will be connected into the BMS; 

x) Boilers and Chillers independent control systems will have electronic interfaces to 
connect to the respective BMS.  This is envisaged to be a MODBUS connection that 
will allow operational data – such as temperatures, conditions, set values, run-times 
and alarms to be “mapped” onto the BMS as real values; 

y) Fans and pumps will be inverter driven and speed set via an analogue output from 
the BMS.  This will allow trim to be applied to reduce operational costs as and when 
possible.  Independent pump (and fan) speed control should be avoided as remote 
speed control, by BMS, is unlikely to be achievable; 

z) Information from inverter drives used for fans and pumps such as running state and 
trip state will be echoed back to the BMS via connections internal to the respective 
control panels.  These signals will also illuminate indicators on the control panel facia; 

aa) Piped across pumps and fans will be differential pressure switches that will provide 
indications of actual running condition of the plant.  These conditions will be echoed 
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back to the BMS via connections internal to the respective control panels.  These 
signals will also illuminate indicators on the control panel facia; 

bb) The BMS will be programmed with settable operational user levels to allow the 
filtering of functionality to be determined dependant on users experience and training; 

cc) Where local room temperature controllers are utilised they shall be integrated with the 
BMS to allow the BMS to monitor the current characteristics of the controller. 
Characteristics such as current room temperature, actual room set-point, controller 
state, valve positions etc.  It should also be possible to set values into the controllers 
remotely from the BMS.  Examples of the set values are: Enabling the controller, main 
set values, lower set point limit, upper set point limit.  Every room controller will be 
represented individually on the BMS to allow specific rooms default conditions to be 
set remotely.  The BMS software shall be written to allow for night set-back room 
temperature set points to be applied if required; 

dd) Electricity metering shall be provided on specific distribution boards and connected 
into the BMS via MODBUS type interface; 

ee) All renewable/LZC technology systems shall be individually metered and connected 
into the BMS via MODBUS type interface to permit the Board to monitor record and 
maximise financial benefits from each system;     

ff) The BMS shall be capable of monitoring the hot and cold water temperatures, 
including stored cold water and volume records; 

gg) The BMS shall be capable of monitoring the UPS/Emergency generators; and 
hh) The BMS shall be capable of remote monitoring of all critical fridge/freezers. 

 
For clarity "multiple temperature zone controls" throughout this BMS section refers to BMS 
connected equipment to allow for zoning throughout the building to ensure that each 
department and on a floor-by-floor basis can be time controlled via the BMS to allow for 
current (and future) changes to departmental occupational / heating requirements. 
The BMS will include all the required control equipment (Fan / pump starters, sensors, valve 
actuators, pressure switches, pressure transducers, relays, power wiring, control wiring, 
network wiring, hand over-ride switches, panel indicator lamps, all other associated control 
panel items, site specific software including graphic slides) to provide a complete working 
system control system. 
Project Co shall ensure the BMS is set up in a way that enables the monitoring of points on a 
continuous basis by the Board in order to facilitate trend analysis. Project Co shall ensure 
that this includes temperature profiles, valve positions and plant operation periods. Project 
Co shall ensure that it is possible to obtain historic data on specified points for a period of at 
least 14 days in order to facilitate fault diagnosis in the event of a problem.  
Project Co shall ensure that the monitoring of domestic hot water and cold water (including 
tanks and end-of-line outlets) is continuous and carried out throughout the Facilities (not just 
at central plant) in order to demonstrate compliance with the Board’s Legionella prevention 
strategy and conforms to relevant legislation, and NHS guidance. 
Project Co shall ensure that the BMS is installed to control all plant where there is an 
operational requirement or a life cycle cost benefit, including but not limited to: 

a) Boiler plant; 
b) Air handling plant; 
c) Ventilation plant; 
d) Cooling plant; 
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e) Domestic hot water plant; 
f) Duty/Standby control; and 
g) Lighting interior and exterior (localised control shall also be considered). 

Project Co shall ensure that all major plant items shall be designed and controlled to provide 
“real time” status monitoring, including run, fault, and alarm reporting. Project Co shall ensure 
that this includes boilers, pumps, pressurisation units, air handling plant, fans and air 
conditioning. Project Co shall provide a modular boiler system for the Facilities which will be 
of a dual fuel nature with storage capacity to meet the Board’s statutory civil contingency 
requirements, which is 200 hours of peak winter demand. 
Project Co shall ensure that the requirements of the following paragraphs are incorporated 
into the proposed BMS for the Facilities; 

i. Zone Control 
Project Co shall ensure the Facilities are capable of individual temperature control for all 
patient areas; to be achieved with the use of BMS controlled zone controls. Areas of 24-hour 
operation shall be independently controlled from non 24 hour areas to ensure optimum 
efficiency and in discrete areas consideration shall be given to localised zoning depending on 
the orientation of the buildings. Proper consideration is required to the level and extent of 
temperature sensing and monitoring devices to provide both accurate and cost effective 
zonal control. 

ii. Optimisation & Compensation 
Project Co shall ensure Good Industry Practice is adhered to regarding control regimes 
incorporating time, optimisation and weather compensation. 

iii. Smart Metering       
Project Co shall ensure the use of meters giving high accuracy at low flow rates and that 
metering points give consumption in SI units including any time bands as appropriate. Project 
Co shall ensure data collection and report production is by electronic systems.  
Project Co shall allow sub-metering of electricity, heating and domestic water usage for each 
individual department / unit. 
Project Co shall allow sub-metering of electricity usage for each individual department / unit 
and as required to satisfy the requirements of Section 6 of the Scottish Technical Standards. 
As a minimum all incoming utilities shall be metered. In addition, any relatively large use of 
electricity, such as DHW trace heating, external lighting or mechanical plant, shall be 
metered separately and in line with BREEAM Healthcare stipulations. 
The metering equipment shall be located at the most appropriate location for easy manual 
accurate reading to be taken of the load and reading should also be relayed to a central 
meter station in the energy centre. 
Project Co shall make provision to allow the regular monitoring and reporting procedures to 
be implemented during the Operational Term. The installation of sub-metering is required 
and is to be introduced to allow accurate departmental energy usage and costing information 
to be obtained.  
The Board believes that the feedback of information on consumption levels is essential to 
ensure that any adverse variances are recognised and a course of remedial action initiated. 
The system shall be designed and installed so that monitoring can be carried out on a 
continuous basis to enable energy consumptions to be data logged and profiled. 
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The system shall be designed and installed to permit calibration/accuracy checks on all 
meters (primary and sub) on an ongoing basis as an integral part of the services 
commissioning and prior to project completion to ensure BMS accuracy. 
The BMS shall be installed to automatically read and provide trend analysis to a range of 
energy / water meters. All meters including those of the utility supply companies and internal 
sub-meters shall be automatically read by the BMS at pre-determined intervals. Project Co 
shall ensure that the BMS is capable of reading utility meters on a continuous basis in order 
to facilitate trend analysis. The energy metering shall include (but not limited to):  
Electricity 

a) Main incoming HV supply; 
b) Main LV Switchboard; 
c) External lighting (separate sub-meter for car park lighting); 
d) All distribution boards with separate meters for power and lighting; 
e) Departmental power and lighting; 
f) HVAC control panels; 
g) Cooling plant;  
h) Standby electrical energy sources, rotating and static; and 
i) Tenant areas (if provided). 
For the purpose of energy estimates, hours run meters shall be provided for all Air 
Handling Unit (AHU) fans. 

Water 
a) Main incoming water supply; and 
b) Internal sub-meters. 

Gas 
a) Main incoming gas supply; and 
b) Internal sub-meters. 

Oil 
a) Delivered to Site; and 
b) Used on Site, by individual pieces of equipment. 

iv. Smart Meter Type 
The new smart meters must be capable to ‘store measured energy consumption data for 
multiple time periods; and at least half hourly’ and they must ‘provide remote access to such 
data by the licensee’.  The meter shall allow access to data to be available in a day + one. 
The metering shall be provided by an independent provider of metering and data services.  
This will allow the supplier to be changed without being bound by any metering and data 
services, and without losing meter data during the supplier change over. 

v. Communication Protocol 
In recognition of the advances being made in building management systems, Project Co 
shall ensure that the BMS platform is compatible with a range of diversified core systems and 
standard protocols such as BACnet, LonTalk, Modbus, and OPC. The use of these standard 
communication protocols will allow for more effective integration and help prepare for future 
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devices and technologies. It will also facilitate the use of communication between different 
manufacturers control equipment. 

vi. User Interface 
Project Co shall ensure that once installed and commissioned the ‘smart’ meters have a 
BMS user interface that is sufficiently user friendly to facilitate multi-user access, without the 
need for the users to be controls or software specialists. Project Co shall meet the 
requirements of the Board in so far as that the Board envisages that navigation around the 
BMS, via the “front end” will be by a combination of floor plans, plant & equipment graphics 
and drop down menus or “software” knobs.  
Project Co shall provide the Board with a system capable of remote off-site access through 
the BMS from a number of locations, in order that it can monitor internal and utility 
consumptions / trends. Software access to be security password controlled. 
Project Co to prepare and present sample software tutorial on BMS graphics (Graphical User 
Interface) to the Board/end user as Reviewable Design Data for review by the Board in 
accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board design 
approval) of the Project Agreement at a time suitably in advance of project completion to 
allow software/graphic modifications in line with the Board comments. 

vii. System Selection 
Project Co shall ensure that all materials and equipment used are standard components, 
regularly manufactured for this and/or other systems and not custom designed especially for 
this project. Project Co shall ensure that all systems and components have been thoroughly 
tested and proven in actual use, for at least two years, within other NHS establishments of a 
similar size and complexity to this one. All components and/or systems shall be type tested 
and carry the CE mark. 
Project Co shall confirm that both the hardware and software will be fully supported for a 
minimum period of 15 years from the Actual Completion Date. Future compatibility shall be 
supported for no less than 10 years from the Actual Completion Date. Compatibility shall be 
defined as the ability to upgrade existing field panels to current level of technology, and 
extend new field panels on a previously installed network. 

8.7.2 Towns Water Connection to the Site 
Project Co shall provide a secure as possible single towns water connection to the Site from 
the local Scottish Water network exploring opportunities for and if feasible incorporate dual 
supplies to ensure increased site resilience and subject to complying with the relevant 
provisions of paragraph 4 (Site Specific Requirements) of Sub-Section C of the Board's 
Construction Requirements.  

8.7.3 Site Mains Water, Fire Water, Quality & Distribution 
Project Co shall develop the Site potable and fire water networks as separate systems, each 
arranged in a ring with adequate valving to achieve robustness in continuity of supply.   
Project Co shall filter the Site potable water to the criteria set out in SHTM 04-01 Parts A - G 
and commensurate with the piping material proposed. 
In determining the pipework material the Project Co shall take cognisance of the latest best 
practice in the Scottish NHS.  
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8.7.4 Fossil Fuels 
Project Co shall be responsible, in conjunction with Transco in determining the philosophy for 
the provision of fossil fuels to the Site. Options that Project Co may consider are un-
interruptible gas or the provision of dual fuel burners and a heating oil standby facility. 
Irrespective of the option proposed by Project Co the availability criteria described elsewhere 
in Clause 9 (Nature of Land Interests) and Schedule Part 14 (Payment Mechanism) of the 
Project Agreement and/or the Services Specifications will be strictly adhered to. 

8.7.5 Heating System 
Project Co shall provide all heating systems required to support Sub-Section D (Specific 
Clinical Requirements) of the Board's Construction Requirements and to: 

a) Zone and control heating circuits to provide an efficient and comfortable environment; 
b) Provide valve isolation such that isolation of circuits/sub-circuits shall have minimal 

disruption to the remaining departments; 
c) Provide 24 hour occupied (and unoccupied) wards and departments with a night set-

back facility; 
d) Provide temperature and ventilation night set-back facilities so that when departments 

are unoccupied they will have frost and anti-condensation protection. 
Project Co shall provide high efficiency, low NOx heat generation and heating water 
distribution plant, serving good quality heat emitters to ensure satisfactory heat distribution 
within the area served. Project Co shall arrange heat emitters and all heating pipework such 
that in all areas, the surface temperature limits as laid down in SHTM 04-01 Parts A - G are 
not exceeded. Project Co shall not utilise heating pipework as a heat emitter within patient 
areas. 
Project Co shall pay particular attention to effective use of warm air curtains in entrance / 
draft lobbies. 
The Scottish Government are considering supporting a district heating network ("DHN") at 
the Bioquarter Site. In order to future proof the Facilities for connection to this DHN, Project 
Co shall provide valved and blanked connection points suitably sized and located for the 
whole heating load of the Facilities, including an additional 20% for future expansion. Project 
Co shall design space for the future installation of duty and standby plate heat exchangers 
capable of the full heat load while providing a hydraulic break between the Facilities and the 
DHN. 
Project Co shall make provision in the design of the Energy Centre for the future installation 
of underground pipework into the building at a position to connect to the proposed heat 
exchanger space. Project Co shall in designing the co-ordination of utility services within the 
Service Strip take cognisance of the future requirement for. 

8.7.6 Domestic Water Services 
The water supply system for the Facilities shall include a new dedicated supply from Scottish 
Water’s off site infrastructure and also incorporate on-site bulk water storage (24-hours) and 
subject to complying with the relevant provisions of paragraph 4 (Site Specific Requirements) 
of Sub-Section C of the Board's Construction Requirements). 
Treatment of potable cold water supplies is considered undesirable and the provision of a 
wholesome supply from Scottish Water’s mains with the minimum of storage and handling is 
the preferred approach. 
Project Co shall design and install the domestic cold and hot water supply installations to 
fully comply with the requirements of SHTM 04-01 Parts A - G. Project Co shall include for all 
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specialist treatment plant that may be necessary. Project Co shall provide water sampling 
points as required by SHTM 04-01 Parts A - G with due regard for clinical requirements and 
provision of Clinical Services. 
Secure local isolation shall be provided by Project Co at all sanitary appliances, and at final 
connection points to equipment. Project Co shall provide secure external isolation to the 
buildings. 
Project Co shall provide plumbed in water dispensers at ward level in accordance with 
Appendix 1 (Equipment Schedule) of Schedule Part 11, (Equipment) of the Project 
Agreement. The installation of ice machines is prohibited. 
Project Co shall provide plumbed water to specialist services such as, but not limited to, 
washing machines in specialised units and dishwashers in ward areas in accordance with the 
Sub-Section D (Specific Clinical Requirements) and Sub-Section E (Specific Non-Clinical 
Requirements) of the Board's Construction Requirements, and in particular Appendix 1 
(Equipment Schedule) of Schedule Part 11 (Equipment) of the Project Agreement. 
Project Co shall provide plumbed water to all vending machines as required throughout the 
Facilities in accordance with the Sub-Section D (Specific Clinical Requirements) and Sub-
Section E (Specific Non-Clinical Requirements) of the Board's Construction Requirements, 
and in particular Appendix 1 (Equipment Schedule) of  Schedule Part 11 (Equipment) of the 
Project Agreement. 
The Project Co’s attention is drawn in particular to SHTM 04-01 Parts A - G concerning 
pipework materials and standards of filtration to be used in Scottish health care facilities. 
All clinical hand washing facilities shall be provided with automatic sensor taps. In order to 
assist in achieving the water consumption target (see paragraph 5.26 (Energy Strategy) of 
Sub-Section C of the Board's Construction Requirements) Project Co shall consider the use 
of low flush toilets and insert spray caps where appropriate to taps to ensure the 
conservation of the water supply. Project Co shall install systems into the urinal facilities to 
reduce the flush requirements. 
As required within SHTM 04-01 Parts A - G, no flexible or braided hoses shall be permitted 
for final connections between domestic water distribution pipework and appliances/outlets. 
Project Co shall consider the environmental benefits and economic viability of greywater re-
cycling on Site and if beneficial to the project shall incorporate such a system into the 
building services and flood abatement philosophy for the Site. Project Co shall describe fully 
its mode of operation and integration into the Site. 
Project Co shall evaluate the benefits and feasibility of rainwater harvesting for process 
areas only which if adopted, Project Co shall ensure that the rainwater from the roof of the 
Facilities and hardstandings is collected, stored and re-used for toilet flushing purposes and 
if appropriate separated to serve supply points for irrigation of the external areas of the 
proposed Facilities.  
Project Co shall ensure that the recycling facility for the separate greywater and rainwater 
systems allows for appropriate filtration and complies with any flood abatement philosophy 
for the site. 

8.7.7 Hot Water Supply 
Appropriate operational engineering systems for hot water and steam shall be included in the 
design of the Facilities. 
Domestic hot water systems shall be designed to provide adequate flow to satisfy maximum 
demand whilst minimising stored hot water and energy consumption. The provision of some 
storage is desirable to minimise the impact of hot water generation on boiler power. 
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Project Co shall install Type 3 (in accordance with NHS Model Engineering Specification 
D08) thermostatic mixing valves at all HWS outlets to comply with SHTMs and SHGNs 
except where 60°C water is a particular requirement so that the mandatory requirements for 
the control of Legionella and other bacteria within the system are met. 
Energy efficient hot water boilers shall be provided in all staff rest rooms and kitchen areas. 

8.7.8 Mechanical Ventilation and Air Conditioning 
The heating, ventilation and air conditioning systems shall be logically designed to operate 
efficiently incorporating heat recovery and providing local control where required. Project Co 
should ensure avoidance of simultaneous heating and cooling, either by the ventilation 
system itself or between the ventilation system and any other heating and cooling system, 
The energy and power systems shall be appropriately designed to provide fully integrated 
designs in terms of the incorporation of engineering services into the building fabric and 
external spaces. 
The need to maintain comfort conditions in accordance with the Room Data Sheets in all 
areas but particularly in clinical areas is of paramount importance and Project Co shall 
develop strategies for achieving these conditions together with minimum energy 
consumption. 
Project Co shall provide natural and mechanical ventilation, comfort cooling, and air 
conditioning to suit the Facilities and clinical requirements and provision of the Clinical 
Services. Project Co shall provide a climate control facility in clinical and staff areas which 
are provided with comfort cooling (if applicable).  The use of low carbon solutions is 
anticipated for such requirements. 
Project Co shall provide the air lock to the first floor of the Link Building to the RIE Facilities 
in accordance with the Interface Output Specification, the Connection Proposal and relevant 
provisions of paragraph 4  (Site Specific Requirements) of Sub-Section C of the Board's 
Construction Requirements concerning any connections to the Link Building. 
Project Co shall ensure heat gain from all equipment and personnel is allowed for in sizing 
and selection of the systems.  
Project Co shall demonstrate how the proposals facilitate the control and management of an 
outbreak and spread of infectious diseases in accordance with SHTM 03-01, SHFN 30 and 
HAI-SCRIBE. 
Project Co demonstration is to cover all aspects of the building, its services, spatial 
relationships, Soft and Hard FM proposals (as appropriate) and incorporate requirements of 
the Board’s Infection Control Team. 
Project Co shall ensure that ventilation systems installed in areas classified as hazardous are 
designed to relevant standards. 
Where grilles or diffusers are used within rooms Project Co shall ensure they are:  

a) Arranged to avoid draughts; and 
b) Designed to minimise noise intrusion into the space. 

Project Co shall incorporate provision to include humidification to the AHU plant at a future 
date.  

8.7.9 Combined Heat and Power  
Project Co shall consider the environmental benefits and economic viability of Combined 
Heat and Power ("CHP") and if beneficial to the project shall incorporate CHP into the 
building design, avoiding any ‘dumping’ of heat or export of power off-site. Project Co shall 
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describe fully its mode of operation and integration into the mechanical and electrical 
services to demonstrate their assessment and viability. 

8.7.10 Medical Gases         
Project Co shall provide all medical gases required to support Sub-Section D (Specific 
Clinical Requirements) and Sub-Section E (Specific-Non Clinical Requirements) of the 
Board's Construction Requirements, such as but not limited to:- 

a) Oxygen Vacuum Insulated Evaporator ("VIE") shall be for the sole use of the 
Facilities.  The Oxygen VIE shall be provided from sources solely on the Site; 

b) Nitrogen provided on the Site; 
c) Nitrogen oxide provided on the Site; 
d) Medical air 4 bar; 
e) Surgical air 7 bar; and 
f) 50% oxygen / 50% nitrous oxide provided on the Site. 

Medical gas bottles, plant areas and stores shall be accommodated within suitably designed 
buildings / rooms / enclosures with good access, natural ventilation and satisfactory noise 
emissions control. 
All medical gas installations which serve clinical departments shall be connected to essential 
electrical supplies. 
The status of the central medical gas plant shall be monitored by an alarm system with a 
status signal to an alarm panel located in a manned office. The panel shall also report the 
alarm to the BMS. Each ward and department shall be fitted with a local medical gas alarm 
panel downstream of each area valve service unit ("AVSU"). These panels shall also report 
the alarm to the BMS. 
The local medical gas panel in medical inpatients shall have the capacity to repeat the local 
medical gas alarms from MDCU. 
Project Co shall install the piped medical gases in accordance with SHTM 02-01 and “Model 
Engineering Specification C11”.  
Project Co shall install outlets as defined in this Schedule Part 6 Section 6 (Room Data 
Sheets) of Schedule Part 6 (Construction Matters) of the Project Agreement. 
Project Co shall provide a medical gas distribution system sized to accommodate the 
demand of the Facilities at the Actual Completion Date and handover, with the capacity to 
accommodate an increase in demand (flow and consumption) of no less than 25% 
throughout the Facilities. 
Project Co shall ensure that the provision of medical gases to the point of use is continuous.  
Where Project Co are providing medical gases via cylinders they shall provide manifold 
systems with automatic change over from duty to standby to no less than two equal banks of 
cylinders. The capacity of such arrangements should be in line with that outlined within 
SHTM 02-01 and “Model Engineering Specification C11” along with necessary alarm 
systems to alert staff as to a fault conditions. 
Project Co shall ensure that adequate points of isolation exist to all medical gas systems. 

8.7.11 Medical & Dental Vacuum 
Project Co shall provide medical and dental vacuum systems as required to support Sub-
Section D (Specific Clinical Requirements) of the Board's Construction Requirements. 

Page 1237

A43230746



Re-provision of RHSC and DCN at Little France 
 

Schedule Part 6 Section 3 - Page 114 of 167 
Revision F 

Medical and dental vacuum plant areas and stores shall be accommodated within suitably 
designed buildings / rooms / enclosures with good access, natural ventilation and satisfactory 
noise emissions control. 
Installations shall be connected to essential electrical supplies and shall be in compliance 
with SHTM 02-01. 
The status of the central medical and dental vacuum plant shall be monitored by an alarm 
system with a status signal to an alarm panel located in a manned office. The panel shall 
also report the alarm to the BMS. 

8.7.12 Anaesthetic Gas Scavenging System  
Project Co shall provide an active Anaesthetic Gas Scavenging System ("AGSS") as 
required to support Sub-Section D (Specific Clinical Requirements) of the Board's 
Construction Requirements. 
AGSS plant areas and stores shall be accommodated within suitably designed buildings / 
rooms / enclosures with good access, natural ventilation and satisfactory noise emissions 
control. 
The installation shall be connected to essential electrical supplies. 
The status of the AGSS shall be monitored by an alarm system with a status signal to an 
alarm panel located in a manned office. The panel shall also report the alarm to the BMS. 

8.7.13 Non-Medical Gases      
Project Co shall provide all non-medical gases required to support Sub-Section D (Specific 
Clinical Requirements) and Sub-Section E (Specific-Non Clinical Requirements) of the 
Board's Construction Requirements.  
Non-medical gases shall be provided as either bottled or piped installations as deemed 
appropriate. 
Gas bottles, plant areas and stores shall be accommodated within suitably designed 
buildings / rooms / enclosures with good access, natural ventilation and satisfactory noise 
emissions control. 
All critical non-medical gas installations i.e. certain laboratories etc shall be connected to 
essential electrical supplies. 
The status of the central non medical gas plant shall be monitored by an alarm system with a 
status signal to an alarm panel located in a manned office. The panel shall also report the 
alarm to the BMS. 
Project Co shall install the non medical gases in accordance with SHTM 08-06, SHTM 02-01 
and “Model Engineering Specification C11”.  
Project Co shall install outlets as defined in Appendix 1 (Equipment Schedule) of Schedule 
Part 11 (Equipment) of the Project Agreement. 
Project Co shall provide a non medical gas distribution system sized to accommodate the 
anticipated demand of the Facilities at the Actual Completion Date having regard to Appendix 
1 (Equipment Schedule) of Schedule Part 11 (Equipment) of the Project Agreement and the 
Room Data Sheets, with the capacity to accommodate an increase in demand (flow and 
consumption) of no less than 25% throughout the Facilities. 
Project Co shall ensure that the provision of non medical gases to the point of use is 
continuous.  Where Project Co are providing non medical gases via cylinders they shall 
provide manifold systems with automatic change over from duty to standby to no less than 
two equal banks of cylinders. 
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Project Co shall ensure that adequate points of isolation exist to all non medical gas 
systems. 

8.7.14 Bedhead Services 
Project Co shall provide bed head services as defined in Appendix 1 (Equipment Schedule) 
of Schedule Part 11 (Equipment) of the Project Agreement. Project Co shall ensure that 
bedhead services are designed and installed in accordance with SHTM 08-03.  

8.7.15 Sterilisation 
Project Co shall provide clean steam and associated sterilisation plant and distribution 
systems as required to support Sub-Section D (Specific Clinical Requirements) of the 
Board's Construction Requirements. Plant and associated systems shall be designed to 
SHTM 2031 and SHTM 2010. Discharges to drain are to be treated / managed in accordance 
with SEPA requirements. 

8.7.16 Special Water Services 
Project Co shall provide all special water services required to support Sub-Section D 
(Specific Clinical Requirements) and Sub-Section E (Specific Non-Clinical Requirements) of 
the Board's Construction Requirements, such as but not limited to: 

a) Special supplies such as de-ionised water to laboratory equipment; 
b) Special supplies such as de-ionised water to equipment washers / disinfection 

equipment; and 
c) Special supplies for renal dialysis.  

8.7.17 Laboratory Gases 
Project Co shall provide all laboratory gases required to support Sub-Section D (Specific 
Clinical Requirements) of the Board's Construction Requirements, such as but not limited to:- 

a) Nitrogen; and 
b) Carbon Dioxide. 

All pipework shall be distributed in ventilation spaces within the ceiling void with maximum 
permissible separation from the electrical services and hot pipe services. Natural gas 
installation in the building shall comply with the all current Gas Safety Regulations, 
incorporating emergency manual / automatic isolation in each room with gas draw-offs. 
Reinstatement of natural gas following emergency isolation shall also follow an inherently 
safe regime. 

8.7.18 Local Exhaust Ventilation Systems 
Project Co shall provide all LEV systems including but not limited to that required to support 
the provision of catering, workshop and maintenance facilities on Site.  

8.7.19 Fume Cupboard & Micro-biological Safety Cabinets 
Project Co shall provide fume cupboard and both CAT II and CAT III microbiological safety 
cabinet exhaust systems as required to support Sub-Section D (Specific Clinical 
Requirements) of the Board's Construction Requirements. Systems shall comply with NHS 
Specifications and Guidance documentation which shall include a matched supply system 
into the room(s) containing fume cupboards and micro-biological safety cabinets. Fume 
cupboard design and installation shall be to BS EN 14175. Microbiological Safety Cabinet 
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design and installation shall be to BS EN 12469: 2000 Biotechnology - performance criteria 
for microbiological safety cabinets and BS 5726: 2005 Microbiological safety cabinets.  

8.7.20 Drainage 
Project Co shall provide all necessary drainage to support Sub-Section D (Specific Clinical 
Requirements) and Sub-Section E (Specific Non-Clinical Requirements) of the Board's 
Construction Requirements and their aspirations regarding reduced water consumption 
which shall include but not be limited to: 

a) General foul water drainage; 
b) General surface water drainage; 
c) Kitchen drainage, inclusive of grease traps; 
d) Laboratory drainage; 
e) Radioactive waste; 
f) Drainage from areas handling radio isotopes, or other contaminants such as silver; 
g) Bedpan disposal system; and 
h) Drainage from oil bund areas, inclusive of oil interceptors. 

Project Co shall consider the environmental benefits and economic viability of greywater re-
cycling on Site and if beneficial to the project shall incorporate such a system into the 
building services and flood abatement philosophy for the Site. Project Co’s Proposals shall 
describe fully the system’s mode of operation and integration into the Site.  
Project Co shall ensure all drainage discharges from Site are strictly in accordance with the 
limits set by SEPA. 
Drainage systems shall be provided which function reliably with the minimum of blockages, 
leaks etc. Materials and jointing systems with a proven track record shall be chosen. 
The design of the system shall be such as to create the minimum disruption in the event of 
blockages. 
Project Co shall construct the drainage installation such that it complies with the Initial 
Drainage Proposal and the Supplemental Drainage Proposal and the relevant provisions 
regarding drainage in paragraph 4 (Site Specific Requirements) of Sub-section C of the 
Board's Construction Requirements.     

8.7.21 High Specification Air Conditioning Systems 
Project Co shall provide high specification, full function and close control air conditioning 
systems to support the Board’s Clinical Output Specification that are contained in Sub-
Section D (Specific Clinical Requirements) of the Board's Construction Requirements, such 
as but not limited to: 

a) Laminar flow rooms and / or operating theatres; and 
b) Areas handling radio isotopes or other radiological contaminants. 

Air conditioning systems installed in the above areas shall be higher specification air 
conditioning systems with standby motors belted up in accordance with SHTM 03-01, 04-01 
and NHS Model Engineering Specification C04. 

8.7.22 Ventilation and Air Conditioning of Isolation Rooms 
Project Co shall provide air conditioning systems to Isolation Rooms to support Sub-Section 
D (Specific Clinical Requirements) of the Board's Construction Requirements, NHS Standard 
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Infection Control Precautions (SICPs) and maintaining strict positive / negative pressure 
differentials. 
Ventilation and air conditioning systems for these rooms shall be designed and installed in 
accordance with SHTM 03-01, 04-01 and NHS Model Engineering Specification C04. Project 
Co shall demonstrate how the proposals facilitate the control and management of an 
outbreak and spread of infectious diseases. 

8.7.23 Pneumatic Air Tube Transport System 
Project Co shall provide a pneumatic air tube transport system for the Facilities with links to 
the RIE Facilities. The locations to be served in the Facilities are indicated on the RHSC 
Pneumatic Air Tube Transport System Requirement Table (set out below) and DCN 
Pneumatic Air Tube Transport System Requirement Table (set out below) and, as required to 
support Sub-Section D (Specific Clinical Requirements) of the Board's Construction 
Requirements. All of the Facilities pneumatic air tube transport system stations shall deliver 
to and receive from the laboratories and pharmacy located within the RIE Facilities, Rooms 
G5119 and S6107 respectively.  In addition to the provision of the system within the 
Facilities, Project Co will also be responsible for the installation of the link to and the system 
including supporting plant within the RIE Facilities in accordance with predetermined routes 
advised by the Board. The installation must be consistent with the overall communications 
policy of the hospital.  Project Co shall ensure the pneumatic air tube transport system shall 
be designed and installed in accordance with SHTM 08-04: Specialist services Pneumatic 
tube transport systems: Part A: Overview and management responsibilities and Part B: 
Design considerations and good practice guide. The system shall be 160 mm diameter 
multiple carrier microprocessor controlled with all associated infrastructure comprising two 
transmission tubes (one to and one from the RIE Facilities) accommodating up to five 
carriers travelling simultaneously in any direction.  Notwithstanding the foregoing, the system 
shall be designed to take a minimum of 21 transactions per hour (not including the return of 
capsules).  The 21 transactions per hour is the average number of transactions based over a 
24hr period, and should therefore be seen as the minimum requirement as at times of peak 
activity, i.e. Monday to Friday 8am – 5pm, the number of transactions will be higher with 
fewer transactions overnight and weekends. The system will have a 70% maximum system 
capacity. 
Project Co shall design and construct the Pneumatic Tube System in accordance with the 
Appendix B (Interface Output Specification) and the relevant provisions of paragraph 4 (Site 
Specific Requirements)  of Sub-Section C of the Board's Construction Requirements. 
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RHSC Pneumatic Air Tube Transport System Requirement Table 
Ref Department Pneumatic Air 

Tube Delivery 
System Required 
and Number  

Location 
  

        
RHSC SPECIFIC DEPARTMENTS    
A Front Door - ED / 

Assessment Ward 
    

A1 Emergency Department 2 1 Laboratory Area and 1 
outside Resuscitation 
Room 

A2 Paediatric Acute Receiving 
Unit - 34 Beds 

1 Central Location Staff 
Base  

      
B Critical Care / HDU / 

Neonatal Surgery 
    

B1 PICU and HDU's - 24 Beds 2 1 close to Room 5/8 and 
the other close to Room 
14 

      
C RHSC In Patient Pathway / 

Ward Care 
    

C1.1 Medical Inpatients - 23 Beds 1 Staff Base Central 
location  

C1.2 Surgical Long Stay Inpatients 
-15 Beds  

1 Staff Base Central 
location  

C1.3 Neuroscience Inpatients - 12 
Beds 

1 Staff Base Central 
location  

C1.4 Haematology / Oncology 
Inpatients & Daycases - 17 
Beds & 2 Chairs 

1 Staff Base Central 
location  

C1.8 Surgical Short Stay Inpatients 
- 14 Beds  

1 Staff Base Central 
location  

C1.9 Inborn Metabolic Disorders 
Lab 

1  

      
D  RHSC Ambulatory Care     
D1 RHSC Main Outpatients 2 - (1 Ground 

Level  
1 First Level) 

In corridor 
 
In the D1 Area Reception 
Area  

D9 Medical Day Care Unit - 5 
Beds  

1 Reception Area  

       
H Academic     
H2 Clinical Research Facility 1 Close to reception area 
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DCN Pneumatic Air Tube Transport System Requirement Table 
 
 Ref  Department Pneumatic Air 

Tube Delivery 
System Required 
and Number  

Location 

    
DCN SPECIFIC DEPARTMENTS    
L DCN In Patient Pathway / 

Ward Care 
    

L1 DCN Acute Care - 24 Beds 1 Staff Base closest to 
Resuscitation Room  

L2 DCN Inpatients - 43 Beds 1 Clinical Supplies Room 2-
L2-067 

      
M DCN Out Patient 

Departments  
    

M1 DCN Outpatients 1 Reception Area 
      
JOINT DEPARTMENTS    
P Combined Theatres     
P1 Operating Theatres & RHSC 

Surgical Day Case Unit 
2 1 located close to 

reception area in DCN & 
RHSC end  

      
Q Combined Radiology     
Q1 Radiology 1 Located close to DCN 

Reception Area  
        

8.8 Electrical Systems  

8.8.1 Main and Sub-Main Distribution 
Project Co shall provide a main and sub-main distribution system for the new Facilities 
incorporating all connections from the utility provided HV supply, LV main switchgear, sub-
main cabling and distribution boards as required, to provide separate essential and non-
essential supplies to power and lighting throughout the Facilities designed in accordance with 
SHTM 06-01 and SHTM 06-02 respectively.  
. 
A new HV board and standby generators shall be housed within a new energy centre which 
shall supply via an 11kV ring new HV substations located within the building.   
The design of the LV Distribution shall ensure that redundancy is provided throughout the 
Facilities and include features such as dual fed distribution boards.    
Project Co shall incorporate no less than 25% spare capacity (for the Facilities as designed) 
to the main distribution switchgear, standby generator etc. within the Facilities and size the 
installations (all distribution panels, containment, risers etc.) to accommodate additional 
future spare requirements.  

Page 1243

A43230746



Re-provision of RHSC and DCN at Little France 
 

Schedule Part 6 Section 3 - Page 120 of 167 
Revision F 

Project Co shall provide automatic power factor correction equipment in accordance with 
SHTM 06-01. 

8.8.2 Standby Generation 
Project Co shall provide a standby mains failure generator system for the Facilities to provide 
100% power in the event of loss of the mains supply and comply with requirements set out in 
paragraph 8.6.2 (Security of Incoming Supplies) of Sub-Section C of the Board's 
Construction Requirements. 
The standby generator design shall be based on a N+1 arrangement. 
The system shall include for controls to operate and maintain the generator inclusive of 
facilities to automatically synchronise with the switchboard.  
The provision of services to modern healthcare facilities is critical to its continuous operation 
and proposals shall include adequate resilience and support systems in all areas of the 
design. 
Project Co shall ensure all critical services shall be maintained in the event of: 

a) A primary supply failure; 
b) A main distribution failure; and 
c) A local distribution or equipment failure. 

Loss of any critical service shall not disrupt the operation of the Facilities and sufficient no 
break back-up systems shall be included to assure continuity of services. 
In sizing the generators Project Co shall include the 25% spare electrical capacity identified 
for the general power distribution systems. 
Project Co shall ensure the quality of generated supply is to be compatible with the 
requirements of specialist clinical equipment. 

8.8.3 Electrical Small Power 
Project Co shall provide socket outlets throughout the Facilities to provide for general 
facilities, cleaner’s requirements and for connection of particular items and portable 
equipment as required throughout the Facilities. Project Co shall provide power supplies 
suitable for personal domestic appliances (e.g. hairdryer) in changing rooms. Segregation 
shall be provided between “clean” and “dirty” power supplies. 
Project Co shall provide all necessary single and three phase power supplies for plant and 
equipment. 

8.8.4 Lighting 
The lighting installation shall be designed by Project Co to comply with the latest versions of 
the following publications and all other relevant guidance including CIBSE Lighting Guides 
and in particular LG2  
Project Co shall provide the lighting levels and uniformity of light suitable for the task to be 
carried out and in accordance with the appropriate guidelines. The Board requires a lighting 
design / installation which provides good uniformity over the task area i.e. ≥ 80%.   
Project Co shall ensure that luminaires are complete with an appropriate high efficiency 
diffuser / controller and be suitable for the application for which they are proposed. 
Project Co shall incorporate the use of daylight into the lighting design. Project Co shall 
design and orientate the building such that the daylight can be used to best effect, 
supplemented by the artificial lighting system to provide the appropriate levels of illumination.  
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8.8.5 Interior Lighting 
All access routes to plant areas shall be lit to provide safe access for maintenance. 
Hazardous areas shall be provided with the appropriate classified luminaires. 
All light switches for public areas shall be provided such that they cannot be operated by 
unauthorised persons. 
Whilst the lighting design must be functional for clinical use, Project Co shall ensure that the 
overall lighting concept will produce an aesthetically pleasing environment.  All lighting 
equipment shall be co-ordinated with the building structure. Project Co shall aim to use a 
mixture of fittings and retail lighting techniques to create a welcoming atmosphere and 
balanced visual environment. 
Project Co shall provide and install the most energy efficient form of lighting to provide 
occupiers with improved visual comfort while reducing noise levels and running costs. 
Project Co shall ensure that corridor lighting is multi circuited to facilitate use of 100% or 50% 
of the luminaires.  Where the corridor is over 15 metres in length, consideration shall be 
given by Project Co to zoned lighting and the use of presence detection sensors to maximise 
efficiency. 
Night lighting shall be provided within all corridors either by individual fittings or by selective 
switching of the general corridor wall/ceiling luminaires. Project Co shall ensure night lighting 
in corridors shall not spill into patient bedrooms, or other bedded areas. 
Luminaires shall be located to provide ready access for lamp changing and maintenance, 
whilst still providing the recommended level and quality of illumination to the area. 
Night lighting shall be provided at nurse stations, patient bed areas and locations where call 
systems are installed. 
Artificial illumination shall be provided to Treatment (activity / consulting) Rooms, etc by fully 
recessed, hermetically sealed modular light fittings, switched at the room door positions. 
Treatment Room luminaires which provide the general lighting shall be controlled by at least 
two circuits depending on the arrangement of fluorescent tubes in each fitting. The design of 
these luminaires by Project Co must provide ease of access for lamp changing. 
Luminaires, their colour and material finish shall be selected to co-ordinate with the 
architectural intent throughout the circulation areas.  Low wattage 2700K luminaires to be 
used in particular rooms shall be selected on their ability to create a calm and “homely” 
atmosphere.  Project Co shall consider the inclusion of wall mounted luminaires and /or 
uplighters. 
All lamps used in clinical areas shall have as a minimum a colour rendering capability of ≥ 85 
CRI.  For practical reasons consideration shall be given by Project Co to using the same 
luminaire in both clinical and non-clinical spaces within the same ward.  A reading light with 
an on/off switch shall be provided at each bedhead location. Project Co shall provide an 
additional switch on the nurse call handset. 
Where luminaires of the fully recessed type (modular and / or downlighter) are installed 
within fire rated ceilings, they shall be provided with a one hour rated fire canopy.  Project Co 
shall also ensure that they maintain the integrity of the ceiling and that the canopies are 
tested to “BS 476 Fire tests on building materials and structures Parts 20 and 23, clause 5. 
Project Co shall also ensure that all canopies meet the requirements of Class O materials”. 
Luminaires with prismatic diffusers installed on fire escape routes shall be fitted with flame 
retardant diffusers to TP(a) classification in Part B (Fire safety) of the Building Regulations in 
England: Light Diffusers and Wall Coverings, minimum Class 3 surface spread of flame. 
Bed head observational lighting (watch lighting) shall be provided where specified in high 
dependency and critical care wards.  The observational lighting shall be separately switched 

Page 1245

A43230746



Re-provision of RHSC and DCN at Little France 
 

Schedule Part 6 Section 3 - Page 122 of 167 
Revision F 

and controlled from the general lighting.  Refer to Appendix 1 (Equipment Schedule) 
Schedule Part 11 (Equipment) of the Project Agreement for details of where observational 
lighting is required 
Wall or ceiling mounted examination lighting shall be provided where specified in intensive 
therapy, high dependency and coronary units.  Refer to Appendix 1 (Equipment Schedule) of 
Schedule Part 11 (Equipment) of the Project Agreement for details of where examination 
lighting is required 
Laser and x-ray warning lights shall be provided outside theatres, major treatment rooms and 
x-ray rooms and interfaced with the laser / x-ray machines 
Food factory type luminaires shall be provided in areas in which food is prepared, cooked 
and stored. 
Ensure that in the entrance areas, functional lighting is supplemented by additional lighting to 
enhance the interior and create an aesthetically pleasing environment. 
Plant areas, roof void areas, ducts, lift motor rooms, shafts and similar utility areas shall be 
additionally illuminated utilising suitably IP rated luminaires. 
Project Co to provide over-mirror lights in all male and female changing rooms, where 
indicated in Appendix 1 (Equipment Schedule) of Schedule Part 11 (Equipment). 

8.8.6 Exterior Lighting 
The perimeter, including any main entrance canopies and pedestrian walkways, to all 
buildings shall be lit by the use of LED energy efficient luminaires mounted on walls, columns 
and/or bollards. All on-site access roads, footpaths and cycle ways shall be lit to levels 
compatible with the adjacent roads.  The lighting shall satisfy the requirements of BS EN 
13201 and BS 5489:2003 Code of practice for the design of road lighting. Lighting shall be 
provided to all direction signs around the Site where these are not adequately illuminated by 
external lighting. 
All access routes to plant areas shall be lit to provide safe access for maintenance. 
All wall mounted luminaries shall be fed by back entry. Cable runs on the outside of buildings 
shall not be permitted. 
All external columns, bollards etc. shall be provided with fused cut-outs and termination 
facilities for cabling. 
All luminaries shall be wired on multiple circuits to avoid loss of light to whole areas in the 
event of a mains/circuit failure. 
Project Co shall illuminate the main entrances, the buildings perimeter and pedestrian 
walkways by use of energy efficient luminaires, wall, column and / or bollard mounted. The 
installation shall achieve the requirements of BS EN 13201 and BS 5489:2003 Code of 
practice for the design of road lighting, providing external lighting for safety and security 
purposes. 
When selecting luminaires, Project Co shall give consideration to light pollution, vandalism, 
security, energy efficiency and local residents’ needs. 
Project Co shall control external lighting to minimise energy consumption, by photocell or 
movement sensor, the lamp type selected must be sympathetic to frequency of switching 
dictated by the control means. Project Co shall consider the use of solar powered lighting. 

8.8.7 Lighting Control and Wiring 
Project Co shall provide automatic control of lighting control using natural light level sensing. 
Control lighting for unoccupied periods by use of the BMS scheduling capability, with 
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movement sensing override for safety. Project Co shall provide a safe minimum light level at 
all times. 
Project Co shall ensure that the lighting design incorporates a flexible switching arrangement 
to allow for varying activities within each room and for cleaning purposes. Switches for public 
areas shall be positioned by Project Co so that unauthorised persons cannot switch the 
lighting. 
Lighting within all WC’s, Staff WC’s and changing rooms shall be controlled via passive 
infrared sensors/movement detectors or similar, with adjustable time control facilities. 
Lighting within clinical areas shall be manually controlled. 
Project Co shall arrange the circuiting of luminaires to control groups of fittings in order to 
provide flexibility of switching arrangements. Such a facility is particularly important in large 
spaces where the level of daylight is not uniform and artificial lighting is likely to be needed 
for long period in areas remote from windows. 
Project Co shall provide alternative circuits together with two-way or intermediate switching 
at all section doors and corridor direction changes for lighting in corridors and circulation 
areas. 
Where multi-gang lighting control switches are required Project Co shall provide a label fixed 
to the grid under the switch plate, indicating the switches are fed from different supplies. 
Project Co shall wire lighting circuits within rooms/areas on the same phase as the general 
power circuits. 

8.8.8 Emergency Lighting 
Project Co shall connect the emergency lighting to addressable self-monitoring control 
panels with each luminaire containing an interface unit that will be monitored and controlled 
by the control panel which shall report to the BMS system.  Project Co shall ensure that the 
emergency luminaires are automatically tested in accordance with the requirements of the 
British Standards.   
The emergency luminaires may be of either the maintained or non-maintained variety.  
Project Co shall ensure that they are powered by a suitable battery supply connected by an 
auto-changeover switch or utilise self-contained battery packs within luminaires (3-hour 
rated).  Project Co shall ensure that the emergency luminaires will be automatically 
energised in the event of a failure to the local lighting circuit. 
Project Co shall comply with the requirements of BS 5266 Emergency Lighting and European 
Legislation CEN/TC 169 WG3 Emergency Lighting of Buildings. 

8.8.9 Standby Lighting 
Project Co shall provide 100% standby lighting via the generator to enable normal activities 
to continue during the loss of a normal mains supply. 
Project Co shall ensure that the quality of standby lighting is equal to that of the normal 
lighting at the task points.  

8.8.10 Uninterruptible Power Supplies 
Project Co shall provide uninterruptible power supplies ("UPS") to serve life-support 
equipment within area and rooms listed in the UPS Required Table below and the 
requirements of Sub-Section D (Specific Clinical Requirements) of the Board's Construction 
Requirements in accordance with SHTM 06-01 Electrical Services.  UPS to be provided to 
individual rooms shall be as stated on the Room Data Sheets.  Project Co shall provide UPS 
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for the Helipad and the NHS Lothian Server Room’s ventilation/cooling.  The UPS shall 
provide a no-break supply during loss of normal mains power supply and subsequent 
emergency generator power supply.  The UPS System shall be of modular parallel design 
and will have N+1 redundancy.  The Board shall only provide the IT dedicated UPS for the 
NHS Lothian Server Room and NHS Lothian Node Rooms. Project Co shall provide the 
power for the UPS provided by the Board.  UPS requirements for the UPS provided by the 
Board in the NHS Lothian Server Room and NHS Node Rooms are detailed in the 
Responsibility Matrix within paragraph 9.7 (NHS Lothian Server and NHS Lothian Node 
Rooms) of Sub-Section C of the Board's Construction Requirements under IT dedicated 
UPS. 
 
 
 
 
 
 
 
 

UPS Required Table 
Level  Area Rooms 
Basement    
Ground Floor Emergency Department  

 
 
 
Co-Joined Radiology  
 
 

Resuscitation Room(s) 
4 Major Treatment Rooms  
 
MRI Rooms 
CT Rooms 
Gamma Camera Rooms 
Control Rooms 
 

First Floor Co-Joined Theatres 
 
 
 
 
 
 
Critical Care  
 
DCN Acute Care 
 

9 Theatres and anaesthetic 
rooms 
MRI Room 
Angiogram  Interventional 
Room 
Recovery Spaces 
 
24 Cubicle Spaces 
 
Receiving / Resuscitation Room 

Second Floor Ehealth  Server Room’s  
ventilation/cooling  

Third Floor Medical In-Patients  Transitional Care Rooms 
Fourth Floor / Roof Helipad Helipad RFFS Accommodation 

 
Helipad Fire Suppression 
System 
 
Lighting to Helipad; Helipad 
ramp and Helipad stairs 
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Level  Area Rooms 
 

These units shall provide one hour standby duration in accordance with the relevant Board's 
requirements documents. 

8.8.11 Lifts 
Project Co shall provide bed passenger lifts (suitable for inclusion of at least one hospital bed 
(orthopaedic bed)), goods lifts, service lifts (dumb waiters), general passenger lifts and 
evacuation lifts for emergency conditions within the buildings in accordance with but not 
limited to SHTM 08-02, SFPN 3 and SHTM 81.  All lifts provided for the movement of 
patients shall be supplied from the essential services supply in accordance with SHTM 06-
01. 
Three of the lifts in the DCN / ‘Hot’ core are to provide access to helipad located on the roof.  
Two in number Patient Bed lifts and one in number FM lift shall serve the roof area that the 
helipad is located on.  The lifts are to have call buttons at roof level and key operated access 
to the roof from inside the lifts.  
RHSC Patient Bed and Passenger lifts shall not stop at floors that are exclusively served by 
DCN departments with manual override. 
DCN Patient Bed and Passenger lifts shall not stop at floors that are exclusively served by 
RHSC departments with manual override. 
Project Co shall give consideration to the following in the provision of lifts:  

a) The lifts shall be vandal / damage proof but aesthetically pleasing and appropriately 
sized - (min size for bed and associated equipment); 

b) A minimum of one lift shall be sized to accommodate the lifting of the major 
component parts of medical equipment for replacement during maintenance with 
particular attention given to lifting the MRI scanner components to and from the 
ground and upper floors. Project Co shall require to liaise with relevant clinical and 
estates staff to identify the most onerous components during the design stage.  When 
the more onerous components are to be used the Board will have the right to decide 
what constitutes the more onerous component. 

c) Banks of lifts shall be appropriately controlled to maximize movement;   
d) Collective controls of groups of lifts shall be used;   
e) All floors including plant levels shall be served 
f) Project Co’s control rooms shall be easily accessible and designed to minimise the 

need for artificial cooling; 
g) Emergency hands free telephones in lifts shall be accessible to the blind, partially 

sighted, deaf and wheelchair users.  Telephones shall be linked to lift car audio 
inductive loop; 

h) Lifts for people and goods shall be separated; 
i) Dedicated lifts are required for theatres or swipe controlled staff access override; and 
j) Disabled friendly controls, information etc (wheelchair accessible height of buttons, 

tactile numbers, voice messages, and visual alarm) shall be incorporated in the lift 
design. 
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8.8.12 Escalators 
Where Project Co provides escalators within the buildings they shall adhere to the 
requirements of all relevant British Standards and in particular with BS EN 115 Safety of 
escalators and moving walks.                   

8.9 Lightning Protection & Earthing 
Project Co shall provide a lightning protection system for the protection of the structure, the 
contents and occupants. The lightning protection installation shall be in accordance with the 
latest version of BS EN62305 Protection against lightning. The lightning protection system 
shall comprise of air termination network, down conductors, earth termination network and all 
required equi-potential bonds. 
Project Co shall provide a system of earthing that shall ensure sufficient and fast operation of 
protective systems in the case of earth faults. 
The earthing system shall comply with BS7671:2008 Requirements for electrical installations 
(IEE Wiring Regulations), BS7430:1998 Code of Practice for earthing and with the Electricity 
at Work Regulations 1989. 
The earthing system shall comprise of earth electrode system, main and supplementary 
earth bars, main and supplementary equi-potential bonding. 

8.10 Fire Detection & Suppression Systems  
Project Co shall ensure that the fully addressable automatic fire detection system for the 
Facilities is fully compliant with the performance criteria laid down under SHTM 82 (including 
Supplement A) and the latest revisions to BS 5839. The design of the Facilities shall be in full 
accordance with HTM 05-02, including both vertical and horizontal compartmentation and 
evacuation routes. All circulation doors shall be installed with integrated electro-magnetic 
door hold open devices with all security door locks interlocked for evacuation in a fire 
condition. 
Project Co shall provide sprinkler protection to those departments surrounding High 
Dependency departments (above, below and adjacent on the same level) as required by 
SHTM 82 Section 3.   
Project Co shall ensure that the system must be an L1 fully addressable analogue system 
incorporating an auto-dialler / monitoring facilities with the capability for remote site 
monitoring via an internet PC connection.  The system should also be provided with a full 2 
way communication link to the RIE Facilities, subject to the details being agreed with the 
Board and Consort as part of the Project Co's Proposals and/or as Reviewable Design Data 
for review and agreement by the Board in accordance with Schedule Part 8 (Review 
Procedure) and Clause 12.6 (Board design approval) of the Project Agreement and provided.  
Project Co shall carry out the necessary connection work to the fire alarm system at the 
interface with the Link Building in accordance with the Interface Output Specification for the 
Link Building, the Connection Proposal and the relevant provisions of paragraph 4 (Site 
Specific Requirements) Sub-Section C of the Board's Construction Requirements.  
The system shall be equipped with sufficient sounders to maintain sound outputs in different 
areas in accordance with SHTM 82, and incorporate visual strobe indicators for a fire 
condition in accordance with the requirements of the Equality Act 2010.  Project Co will 
provide voice evacuation announcements and shall agree with the Board if manual voice 
evacuation or pre-programmed announcements are to be provided as Reviewable Design 
Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and 
Clause 12.6 (Board design approval) of the Project Agreement.   
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Project Co shall ensure that the Facilities are divided into zones by ward / department / unit 
area as well as by floors with mimic or repeater panels at each nurse station (or equivalent) 
and at least one panel per floor located in a central circulation area. In the event of fire the 
Facilities shall be capable of individual zone evacuation with all other zones receiving 
awareness signalling. Project Co shall ensure that all fire alarm panels are capable of giving 
details of system status for fire, fault, and alarm conditions including full text descriptions of 
location. All panels shall be capable of data / event logging and report generation. Manual 
call points must be provided at every exit and staircase with no point in the building being 
more than 30m travel from a call device. 
Materials and equipment shall be the catalogued products of manufacturers regularly 
engaged in production and installation of automatic fire detection systems and shall be 
manufacturer's latest standard design that complies with the Board’s Construction 
Requirements. 
Project Co shall ensure that this system will have a documented history of compatibility by 
design for a minimum of 15 years. Future compatibility shall be supported for no less than 10 
years. Compatibility shall be defined as the ability to upgrade existing systems to current 
level of technology, and extend new field panels on a previously installed network.  
Project Co shall take into account the need for maintaining patient security during alarm 
testing i.e. the testing regime shall not allow for ordinarily secure doors to open as a result of 
routine testing. 
Project Co to provide fire suppression systems in NHS Lothian Server rooms, IPS Room and 
main HV and LV switchrooms. 
Fire hose reels are not acceptable within the Facilities.  For the avoidance of doubt, Project 
Co shall provide all fixed fire fighting equipment to comply with statutory requirements and 
the requirements and recommendations of NHS Scotland Firecode. 
Project Co shall review requirements for fire hydrants with The City of Edinburgh Council’s 
Building Control Department and Scottish Fire and Rescue Service. 
The fire systems for the Facilities will have to be designed and constructed and replaced, 
repaired, renewed and maintained such that they may be connected to, communicate and 
operate with the fire systems at the RIE Facilities. It is envisaged that such connections and 
a control box for the fire systems will be proximate to the Link Building. The rights to make 
and replace, repair, renew and maintain such connections are subject to design, construction 
and other information being provided as part of Project Co's applicable Interface Proposal for 
approval by the Board and Project Co shall comply with the requirements for installing, 
maintaining, repairing, renewing and replacing interface links between the fire alarm systems 
within the Facilities with those within this RIE Facilities as part of the RIE Works subject to 
and in accordance with: 

a) Section 7 (Link Building) of Part 1 (Interface Construction Issues and Interface 
Proposals) of Schedule Part 31 (Consort interface with Campus Site and/or 
Campus Facilities) of the Project Agreement;  

b) Interface Output Specification; and 
c) Connection Proposal. 

8.11 Information and Communications Technology 
Refer to paragraph 9 (Information and Communication Technology (ICT) Requirements) of 
Sub-Section C of the Board's Construction Requirements. 
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8.12 Engineering Flexibility & Zoning 
Heating, ventilation, electrical and medical gas zoning shall be configured to promote 
flexibility in order to enable re-modelling and re-planning to be undertaken at a future date. 
All engineering services shall be zoned with isolation and safety provision, for the whole of 
the Facilities and for individual wards and departments.  Project Co shall also ensure that 
zoning accounts for: 

a) The requirement for “dirty” / “clean” separation; 
b) Solar movement; and 
c) The necessity for isolation of part of the Facilities without affecting the entire Facilities. 

8.13 Services Capacity Reserve  
In accordance with Good Industry Practice, all plant, plant spaces and building services 
systems shall be specifically designed and provided with defined reserve capacity 
allowances and future expansion capabilities for the Facilities (e.g. distribution boards with 
25% spare capacity for the buildings as designed).  
In addition to the reserved capacity allowances in relation to the building as defined in this 
Sub-Section C of the Board's Construction Requirements, Project Co shall also ensure 
reserve capacity, service termination, zoning and general arrangement supports any future 
extension of the building that may be an optional feature of Project Co’s Proposals. 

8.14 Service Routes  
All service voids, risers and other spaces shall allow for installation of additional services and 
shall provide a defined reserve of a minimum 25% of useable area through routing cross 
sectional area.  All isolating valves and other items requiring particular access shall be 
positioned at convenient locations with permanent access provision and which do not impede 
execution of the clinical functions or and/or  provision of the Clinical Services in  the space. 
Services shall be arranged in a clearly zoned spatial hierarchy in ceiling voids, risers and 
plant spaces. 
Access to services shall not be given in clinical areas. 
All service voids, risers, plant rooms and other service / plant spaces shall be designed to 
easily facilitate the future removal of building services within each space. 
In order to minimise potential disruption to the Board due to maintenance of building 
services, Project Co shall where practicable route services through common spaces such as 
corridors and avoid through routing within department areas. 
All new ductwork shall be provided to allow cleaning of internal surfaces and components to 
be undertaken as detailed in the B&ES Document TR19 Cleanliness of Ventilation Systems.  

8.15 Commissioning and Testing  
All buildings, services and equipment shall be commissioned by Project Co to ensure that all 
they are compliant with the quality and performance specifications, including manufacturer’s 
recommendations, and that all systems operate to the Board’s satisfaction. 
Project Co shall as a minimum commission the Facilities in accordance with the 'Guidance to 
Engineering Commissioning' published by The Institute of Hospital Engineers (1995). 
Project Co shall be responsible for demonstrating and certifying to the Board the successful 
completion of all commissioning testing, and compliance with all relevant standards. 
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Project Co shall provide a comprehensive set of operation and Maintenance Manuals (in 
hard and electronic forms) for all installed and commissioned equipment in a format specified 
in paragraph 4.5.17 (Completion Requirements) of Sub-Section C of the Board's 
Construction Requirements and in accordance with the requirements in Clauses 17.18 (As 
built specification) and 18 (Post Completion Commissioning) of the Project Agreement. 
Project Co shall provide such staff training as is deemed necessary by the Board details of 
training proposed shall be submitted to the Board as Reviewable Design Data for review by 
the Board in accordance with Schedule Part 8 (Review Procedure) and Clause 12.6 (Board's 
design approval) of the Project Agreement. 
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9 Information and Communications Technology (ICT) Requirements 

9.1 Introduction 
The Board recognises the importance of information and communication in the provision of 
Clinical Services and Non-Clinical Services and Services in the modern health care 
environment; having the right information available and efficient means of communication 
enables improved efficiency. There is an increasing reliance on ICT infrastructure to meet 
these requirements both in terms of performance and availability. 
This specification is intended to co-ordinate the various aspects of ICT provision within the 
Board’s operations. The specification does not describe all individual systems and their 
operation in great detail, but identifies the various information and communication systems, 
the Board’s current strategies for their development and maintenance, the obligations placed 
on Project Co.   
Although this paragraph 9 will be of prime interest to the ICT designer, there is information 
contained here that Building Services designers and Architects may require for their designs. 

9.2 Overall Requirements 
Project Co shall design, construct, manage and maintain/lifecycle replace the ICT systems 
for the Facilities as identified within the responsibilities matrix, in paragraph 9.5 
(Responsibilities Matrix) of Sub-Section C of the Board's Construction Requirements. For 
avoidance of doubt, this includes the detailed requirements set out in the Interface Output 
Specification and Connection Proposal and relevant provisions of paragraph 4 (Site Specific 
Requirements) of Sub-Section C of the Board's Construction Requirements and  Appendix 1 
(Equipment Schedule) of Schedule Part 11, (Equipment) of the Project Agreement.  
Particular consideration shall be given to how ICT can be used to aid patient and staff flow 
throughout the Facilities. 
Project Co shall comply with the NHS Lothian E-Health Strategy for those ICT systems that 
Project Co has a design/construction/management responsibility. Project Co shall take 
cognisance of the current NHS Lothian E-Health Strategy in place at the time of lifecycle 
replacement of individual ICT systems, ensuring continued compatibility with NHS 
strategy/policy at the time of the ICT system replacement. 

9.3 Design Requirements 
Project Co shall comply with the following requirements for those ICT systems that Project 
Co have a design responsibility, as identified within the Responsibilities Matrix set out, in 
paragraph 9.5 (Responsibilities Matrix) of Sub-Section C of the Board's Construction 
Requirements. 

9.3.1 User / Functional Requirements 
Project Co shall liaise with the Board to robustly identify and capture all [user and functional 
requirements required within each ICT system to support key departmental operational 
requirements. 
 
Project Co shall ensure that these captured User and  Functional Requirements are achieved 
within the design and construction of the ICT systems, including the selection of appropriate 
and compatible manufacturer products and systems. 
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9.3.2 System Availability 
Project Co shall design the infrastructure and each of the other systems to meet the 
availability targets set by the Board.  This shall include the provision of appropriate hardware 
and software redundancy within the system design.  

9.3.3 System Assurance 
Project Co shall demonstrate that the proposed ICT design solutions comply with the Board’s 
User and Functional Requirements. 
Project Co shall provide ICT systems that are fully compatible with and support the delivery 
of the NHS Lothian E-Health Strategy.  

9.4 Minimum Engineering Standards 
In addition to the publications in paragraph 2 (Project Wide Requirements)  Sub-Section C of 
the Board's Construction Requirements, Project Co shall ensure that the design, construction 
and selection of components for the ICT works comply with, but not limited to, the following 
design reference documents:   

a) All current relevant British Standards; 
b) European Harmonised Standard Specifications and Codes of Practice; 
c) Applicable NHS Requirements; 
d) Electromagnetic Compatibility Regulations 2006; 
e) ISO/IEC 11801:2002 Information Technology - Generic Cabling for Customers 

Premises; 
f) BS EN 50173-1: 2011 (Information Technology – Generic Cabling Systems); 
g) BS EN 50174-1: 2009 (Information Technology – Cabling Installation Part 1 

Specification and Quality Assurance); 
h) BS EN 50174-2: 2009 (Information Technology – Cabling Installation Part 2 

Installation Planning and Practices inside Buildings); 
i) BS EN 50174-3:2003 (Installation technology. Cabling installation. Installation 

planning and practices outside buildings); 
j) BS 6701:2010 Telecommunications equipment and telecommunications cabling. – 

Specification for installation operation and maintenance; 
k) BS 7718: 1996 Code of Practice for Installation of Fibre Optic Cabling; 
l) BS 7430: 1998 Code of Practice for Earthing; 
m) BS EN 50310: 2000 Application of Equipment Bonding and Earthing in Buildings with 

Information Technology Equipment; 
n) TIA/EIA-568 B-SET: 2001 (Commercial Building Telecommunications Cabling 

Standards); 
o) TIA/EIA-569 B-SET: 2004 (Commercial Building Standard for Telecommunications 

Pathways and Space); 
p) TIA/EIA-606-A: 2002 (Administration Standard for commercial Telecommunications 

Infrastructure); 
q) TIA/EIA-607: 1994 (Commercial Building Grounding and Bonding Requirements for 

Telecommunications); 
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r) TIA/EIA-TSB67: 1995 (Transmission Performance Specifications for Field Testing of 
Unshielded Twisted Pair Cabling Systems); 

s) ISO/IEC 11801:2002/Amd 2:2010/Cor 1:2010 (Information Technology – Generic 
Cabling for Customer Premises); 

t) Relevant technical specifications (or equivalent) in the following order of precedence; 
u) British Standards transposing European Standards; 
v) European technical approvals; 
w) common technical specifications; 
x) International Standards; or 
y) other technical reference systems established by the European standardisation 

bodies. 
z) If the technical specifications referred to in u) are insufficient to meet the ICT 

requirements, Project Co shall make reference to the following technical 
specifications (or equivalent): 

aa) British Standards; 
bb) British technical approvals;  
cc) British technical specifications relating to the design, calculation and execution of the 

work or works and use of the products; or 
dd) DfT publications, standards and technical memoranda. 
ee) Relevant OFTEL and DTI Standards, Publications and Regulations. 
ff) Relevant Legislation. 

In complying with any standard, Project Co shall equally comply with any published 
amendments and revisions issued up to Financial Close. 

9.5 Responsibilities Matrix 
Responsibilities for the delivery of aspects of the various ICT systems are set out in the table 
below: 

Service / Technology System Design Construction / 
Provision 

Management Maintain/ 
Lifecycle 
Replace 

1.  Information Technology (IT)    

System management N/A N/A Board 
(equipment) / 
Project Co 
(infrastructure) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

System architecture, 
design 

Project Co to Board 
approval 

Project Co Board  Project Co 

Hardware (inc. PCs, 
printers) 

Board  Board Board  Board  

Hubs, servers/switches Board  Board Board  Board  
NHS Lothian Server Room  Project Co to Board 

approval 
Project Co Board Board 

NHS Lothian Node Rooms  Project Co to Board 
approval 

Project Co Board Board 

Containment Project Co to Board 
approval 

Project Co Project Co Project Co 
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Service / Technology System Design Construction / 
Provision 

Management Maintain/ 
Lifecycle 
Replace 

Cabling and faceplates Project Co to Board 
approval 
 
 

Project Co Project Co Project Co 

Testing & Commissioning 
of Project Co Equipment 

N/A Project Co (with 
Board in 
attendance) 

Project Co Project Co 

Testing & Commissioning 
of Board Equipment 

N/A Board Board Board 

IT dedicated UPS Project Co 
(infrastructure only) 
to Board approval  - 
Board to provide as 
a part of Hardware 

Project Co 
(infrastructure 
only) - Board to 
provide as a part 
of Hardware 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Final connections to 
hardware, hubs, UPS, 
external links and other 
equipment 
 

N/A Board Board  Board  

Facilities for seminar 
rooms, presentation 
spaces, reception areas, 
offices 
 
 
 
 
 

Project Co 
(infrastructure only) 
to Board approval, 
refer Schedule Part 
11, Equipment 
Schedule 

Project Co 
(infrastructure 
only) / Board 
(equipment) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Links to Other 
Organisations 

Project Co 
(infrastructure only) 
to Board approval 

Project Co 
(infrastructure 
only) / Board 
(equipment) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Video Conferencing links/ 
facilities – external, 
internal 

Project Co 
(infrastructure only) 
to Board approval, 
refer Schedule Part 
11, Appendix 1 
(Equipment 
Schedule) 

Project Co 
(infrastructure 
only) / Board 
(equipment) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Patient Location Project Co 
(infrastructure only) 
to Board approval, 
refer Schedule Part 
11, Appendix 1 
(Equipment 
Schedule) 

Project Co 
(infrastructure 
only) / Board 
(equipment) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Equipment Tracking Project Co 
(infrastructure only) 
to Board approval, 
refer Schedule Part 
11, Appendix 1 
(Equipment 
Schedule) 

Project Co 
(infrastructure 
only) / Board 
(equipment) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

Board 
(equipment) / 
Project Co 
(infrastructure) 

     
2.  Telephone System 
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Service / Technology System Design Construction / 
Provision 

Management Maintain/ 
Lifecycle 
Replace 

System management N/A N/A Board Board 
System 
architecture/design 

Board  Board  Board Board 

Telephony System Board  Board  Board Board 
Operator Console Board  Board  Board Board 
Hand sets  Board  Board Board Board 
Pagers / staff location 
system  

Board  Board  Board Board 

Containment Project Co to Board 
approval 

Project Co Project Co Project Co 

Cabling and faceplates Project Co to Board 
approval 

Project Co Project Co Project Co 

Testing & Commissioning 
of Project Co Equipment 
 

N/A Project Co (with 
Board in 
attendance) 

Project Co Project Co 

Testing & Commissioning 
of Board Equipment 

N/A Board Board Board 

Final connections to 
Telephony system  

N/A Board  Board  Board  

Telephone System 
dedicated UPS 

Project Co 
(infrastructure only) 
- Board to provide 
as a part of 
Hardware 

Project Co 
(infrastructure 
only)  

Board  Board  

Fallback PBX system: 
Resilient cabling from RIE 
Facilities to the Facilities  

Project Co 
(infrastructure only)  
to Board approval 

Project Co Project Co Project Co 

     
3.  Bedhead Services     

System management N/A N/A Project Co Project Co  
System 
architecture/design 

Project Co to Board 
approval 

Project Co Project Co Project Co 

Nurse Call  Project Co to Board 
approval (see 4. 
Nurse Call) 

Project Co (see 
4. Nurse Call) 

Project Co Project Co 

Medical gases  Project Co Project Co Project Co Project Co 

Electrical supply Project Co Project Co Project Co Project Co 

Bed lighting Project Co Project Co Project Co Project Co 

ICT – Clinical (Data 
Outlet(s)) 

Project Co  Project Co  Project Co Project Co  

ICT – Patients/Public  
(Data Outlet(s)) 
 
 

Project Co  Project Co  Project Co Project Co  

Voice Outlet Project Co  Project Co  Project Co Project Co  

TV and Radio facilities Project Co 
(containment and 
wiring only) 
 
 

Project Co Board  Board  
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Service / Technology System Design Construction / 
Provision 

Management Maintain/ 
Lifecycle 
Replace 

3.  Bedhead Services (Cont’d)    

Testing & Commissioning N/A Project Co (with 
Board in 
attendance) 

Project Co Project Co 

     
4.  Nurse Call                 

System management N/A N/A Project Co Project Co  
System 
architecture/design 

Project Co to Board 
approval 

Project Co Project Co Project Co 

Nurse Call System  N/A Project Co 
 

Project Co  Project Co  

Containment and cabling Project Co to Board 
approval 

Project Co Project Co Project Co 

Testing & Commissioning N/A Project Co (with 
Board in 
attendance) 

Project Co  Project Co 

     
5.  Fixed Induction Loops    

System management Project Co  Project Co  Project Co Project Co  

System 
architecture/design 

Project Co to Board 
approval 

Project Co Project Co Project Co 

System provision N/A Project Co to 
install complete 
system with 
potential for 
expansion 
 

Project Co  Project Co  

Testing & Commissioning N/A Project Co (with 
Board in 
attendance) 
 

Project Co Project Co 

     
6.  Security Systems     
     
6.1  CCTV     
System management N/A N/A Project Co Project Co 

System architecture / 
design 

Project Co to Board 
approval 

Project Co Project Co Project Co 

CCTV cameras, detectors, 
scanners, access units 

Project Co to Board 
approval 

Project Co Project Co Project Co 

Monitors, multiplexes, 
control equipment 
hardware and software, 
recording equipment, 
servers 

Project Co to Board 
approval 

Project Co Project Co Project Co 

CCTV Equipment Room(s)  Project Co to Board 
approval 
 

Project Co Project Co Project Co 
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Service / Technology System Design Construction / 
Provision 

Management Maintain/ 
Lifecycle 
Replace 

6.1  CCTV (Cont’d)     
Containment and cabling Project Co to Board 

approval 
Project Co Project Co Project Co 

Testing & Commissioning  N/A Project Co (with 
Board in 
attendance) 

Project Co  Project Co 

Final connections to 
hardware 

Project Co to Board 
approval 

Project Co Project Co Project Co 

     
6.2  Access systems (to be integrated with alarm system)   

Doors and restricted areas Project Co Project Co Board Project Co 

Hold open devices to 
minimise door damage & 
fire risk, and optimise 
“openness” of internal 
spaces 

Project Co Project Co Project Co Project Co 

 
 

    

6.3  Alarms (to be integrated with access control system)   

Intruder Project Co to Board 
approval 

Project Co Board Project Co 

Personal safety alarms                          Project Co to Board 
approval 
 

Project Co  Board Project Co 

Equipment alarms (Board) Project Co to Board 
approval 

Project Co Board Project Co 

Equipment alarms (Project 
Co equipment) 

Project Co  Project Co Project Co Project Co 

Lift alarms, link to 
emergency base (REM or 
similar) 

Project Co to Board 
approval 

Project Co Project Co / 
Board 

Project Co 

     
7.  Wireless Network     

System management N/A N/A Board Board 
System architecture / 
design 

Project Co to Board 
approval 

Project Co Project Co Project Co 

Wireless Network Cabling 
Infrastructure 

Project Co to Board 
approval 

Project Co Project Co Project Co 

Containment and cabling Project Co to Board 
approval 

Project Co Project Co Project Co 

Wireless Access Point 
locations (Inclusive of 
Wireless Surveys) 

Project Co to Board 
approval 
 
 
 
 
 
 

Project Co N/A N/A 

7.  Wireless Network (Cont’d)    

Wireless Access System 
(LAN Controllers, Wireless 
Control System, Wireless 

Board Board Board Board 
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Service / Technology System Design Construction / 
Provision 

Management Maintain/ 
Lifecycle 
Replace 

Access Points and network 
interface / firewalls. This 
list is not exclusive).  
Testing & Commissioning N/A Project Co (with 

Board in 
attendance) 

Project Co  Project Co 

Final connections to 
wireless network 

N/A Board Board  Board  

     
8.  Intercom     

System management N/A N/A Project Co Project Co  
System 
architecture/design 

Project Co to Board 
approval, refer to 
Sub-section D 
Specific Clinical 
Requirements 

Project Co Project Co Project Co 

Intercom System  N/A Project Co Project Co  Project Co  

Containment and cabling Project Co to Board 
approval 

Project Co Project Co Project Co 

Testing & Commissioning N/A Project Co (with 
Board in 
attendance) 

Project Co  Project Co 

     
9.  Video Telemetry     
System management N/A N/A Project Co Project Co  
System 
architecture/design 

Project Co to Board 
approval, refer to 
Sub-section D 
(Specific Clinical 
Requirements) 

Project Co Project Co Project Co 

Video Telemetry System N/A Project Co 
 

Project Co  Project Co  

Video Recording 
Equipment 

N/A  N/A Board  Board  

Containment and cabling Project Co to Board 
approval 

Project Co Project Co Project Co 

Testing & Commissioning N/A Project Co (with 
Board in 
attendance) 

Project Co  Project Co 

     
10.  Others     
 Public Area Phones Project Co 

(infrastructure and 
equipment except 
handset)  / Board 
(handset)  

Project Co 
(infrastructure 
and equipment 
except handset)  
/ Board (handset) 

Project Co 
(infrastructure 
and equipment 
except 
handset) / 
Board 
(handset)  

Project Co 
(infrastructure 
and equipment 
except 
handset) / 
Board 
(handset) 

10.  Others (Cont’d)     

Television / radio, 
common areas/patient 
information systems – 

Project Co 
(infrastructure only) 
to Board approval, 

Project Co 
(infrastructure 
only) / Board 

Board 
(equipment) / 
Project Co 

Board 
(equipment) / 
Project Co 
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Service / Technology System Design Construction / 
Provision 

Management Maintain/ 
Lifecycle 
Replace 

Groups 2A, 2B and 3 
Equipment as per 
Schedule Part 11, 
Appendix 1 (Equipment 
Schedule) 
 

refer Schedule Part 
11, Appendix 1 
(Equipment 
Schedule) 

(equipment) (infrastructure) (infrastructure) 

    
11.  Building Management System (BMS)    

System management Project Co Project Co Project Co Project Co  

System 
architecture/design 

Project Co to Board 
approval 

Project Co Project Co Project Co 

 

Where in the foregoing table any item is stated to be for the Board approval then all 
information relating to such item shall be submitted to the Board as Reviewable Design Data 
for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 
12.6 (Board design approval) of the Project Agreement. 

9.6 Structured Cabling System 
The Structured Cabling System (SCS) shall be a single fully integrated design to provide the 
physical connectivity for the following systems, as a minimum: 

a) Data network; 
b) Voice network. 

Project Co shall provide a data network infrastructure capable of supporting as a minimum 
but not limited to the following systems: 

a) On-line clinical and non-clinical information systems. 
b) Internet, intranet and email services; 
c) Voice over internet protocol; and 
d) TV and Radio facilities.  

Project Co shall provide a voice network infrastructure that is capable of supporting, but not 
limited to the following systems: 

a) Conventional voice (PBX services); 
b)  Modem and fax services; 
c) Phone to the bedhead;  
d) Public area telephones; and 
e) Public taxi ordering telephones. 

Project Co shall ensure that resilience is provided within the voice and data network designs 
between the NHS Lothian Server Room, each NHS Lothian Node Room and the main RIE 
facilities, including dual diverse cable routing between each. 

9.6.1 Cabling 
The Board’s requirement for structured cabling is Cat 6a. 
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All cabling installed shall allow for a minimum of 25% spare capacity. 
Cables, which pass through the infrastructure of a building shall be suitably protected against 
damage. Through walls and floors this shall involve an appropriate type of sleeve, through 
any form of metalwork or stiff plastic then a rubber grommet shall be used. 
Project Co shall ensure that the installation of the copper and fibre cabling is certified by the 
manufacturer. 
Subject to Board approval, Project Co may nominate a preferred cable system manufacturer.  

9.6.2 Data Patch Panels 
Project Co shall take cognisance of the ICT requirements and provide suitable patch panels 
for their infrastructure cabling.  

9.6.3 Data Outlets 
The data and voice outlets shall be RJ45 and shall utilise lead-frame technology for improved 
performance and reduced depth. The outlet contacts shall be silver-plated and positioned at 
45º to the copper core of the cable to increase the number of possible re-terminations and 
provide a gas tight seal.  
The outlets shall be appropriate Sub-Section D (Specific Clinical Requirements) and Sub-
Section E (Specific Non Clinical Requirements) of the Board's Construction Requirements; 
and the rooms / spaces identified. 

9.7 NHS Lothian Server and NHS Lothian Node Rooms  
Project Co shall provide all NHS Lothian Server and NHS Lothian Node Rooms and any 
other ICT equipment rooms required to serve the ICT systems to be provided for the 
Facilities.   
Project Co equipment shall be allowed to be installed within the NHS Lothian Server Room 
or NHS Lothian Node rooms providing individual cabinets are secured. Secure arrangements 
for Project Co access to shared Server/Node rooms shall be agreed with the Board.  
The final size and location of the NHS Lothian Server and NHS Lothian Node Rooms shall 
be dependent upon Project Co’s final design the details of which shall be Reviewable Design 
Data (e.g. physical restrictions of cable run lengths etc). Project Co shall allow for cabinet 
sizes 800mm x 1000mm (can be either 42u or 47u) in the NHS Lothian Server Room and 
800mm x 800mm (can be either 42u or 47u) in the NHS Lothian Node Rooms. 
Project Co shall ensure that the environmental conditions in the NHS Lothian Server and 
NHS Lothian Node Rooms are sufficient to allow for safe operation and working on plant and 
equipment. Project Co should also avoid the use of basement spaces due to the risk of 
flooding.  No water, steam or waste services shall be located either in or directly above NHS 
Lothian Server / NHS Lothian Node Rooms due to risk of water damage. Windows are not 
permitted in the NHS Lothian Server Room. 
UPS for the NHS Lothian Server Room and NHS Lothian Node Rooms is detailed in 
paragraph 8.8.10 (Uninterruptable Power Supplies) of this  Sub-section C of the Board's 
Construction Requirements. 
Project Co shall provide 2 x 200 pair copper (minimum) multi-core cables following 
independent resilient routes to support back up telephones linked from the Facilities Server 
Rooms to the RIE Facilities PBX. 
Project Co shall provide 2 x 50 pair copper cables between the Facilities Server Rooms and 
each Node Room by diverse routes. 
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Project Co shall allow for 25% spare capacity within the NHS Lothian Server and NHS 
Lothian Node Room Cabinets.  

9.8 Wireless Network 
Project Co shall provide 100% wireless network coverage throughout the Facilities. 
Project Co, in conjunction with the Board, shall establish the required number of Wireless 
Access Points by means of a comprehensive wireless access survey of the Facilities. 
Subject to Board approval, Project Co may utilise the Board’s wireless network for specific 
applications. Each individual Project Co system proposed to be accommodated on the 
Board’s wireless network shall be agreed individually with the Board on a case by case 
basis.    
Project Co shall ensure that the wireless network is capable of supporting the accurate 
location and tracking of Wi-Fi-enabled devices through the use of Wi-Fi triangulation. 
Project Co shall, in undertaking the wireless access survey and design, take cognisance of 
the requirements of the Wi-Fi system to fully accommodate the Board’s systems, Project 
Co’s systems and public access.  
Each Wireless Access Point shall be Power-over-Ethernet ("PoE") and Project Co shall 
provide a single data outlet integrated with the building fabric. The Board shall provide the 
wireless equipment at each wireless access point], and the cabling used to connect the 
Wireless Access Point to the data outlet.   

9.9 External Services 
Routes shall be provided by Project Co from two independent external access points (ducts) 
to the NHS Lothian Server Room. These shall be of a size suitable for external grade multi-
core fibre cable(s), and copper multi-core cable(s). Project Co shall ensure that the Board is 
granted free access to these ducts at all times so that it may access communications 
services provided by any third party it wishes to nominate. 
Project Co shall ensure that resilience is designed into the external interconnectivity between 
the Facilities and the RIE Facilities, including dual diverse cable routing between each. 

9.10 Helpdesk 
Project Co will establish a Helpdesk in the Facilities all in accordance with the requirements 
of Section 1 (Service Level Specification) of Schedule Part 12 (Service Requirements) of the 
Project Agreement with associated to infrastructure to receive respond to calls.  The 
helpdesk and infrastructure should also have the facility to receive and redirect calls to the 
NHSL Estates Helpdesk as necessary. 

9.11 Communication & Connectivity with the RIE Facilities 

9.11.1 Infrastructure 
Project Co shall provide two 48 core single mode fibre optic cables (Topology: - Diverse Star; 
Type: - OS1 - 9 micron; Cores: - 48 for each type with 100% expansion capacity to be 
provided in the cable tray runs), from the NHS Lothian Server Room in the Facilities to the 
RIE Facilities, following independent routes for resilience.  The connection will be to the 
Communications Rooms 1 and 2 in the RIE Facilities.  
It is the Board’s understanding that within the Old  Dalkeith Road / Little France Crescent 
cable duct, cables belonging to providers  BT ( Route 1-NHS),  THUS (Route 1 – N3) )  and  
VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  If the Board are 
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correct then Project Co shall provide a second ICT connection route from the Facilities to the 
RIE Facilities within the Old  Dalkeith Road / Little France Crescent cable duct, cables 
belonging to providers  BT ( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN 
(University),  run into the two RIE Facilities Communication Rooms.   

Project Co shall provide two 200 pair copper (minimum) multi-core cables following 
independent resilient routes to support back up telephones linked from the Facilities Server 
Rooms to the RIE Facilities PBX.  

9.11.2 System Connectivity/Interfaces between the Facilities and RIE Facilities 
Project Co shall provide links for the Data network to the RIE Facilities.   Project Co shall 
comply with the requirements of the Interface Output Specification, Connection Proposal and 
the relevant provisions of paragraph 4 (Site Specification Requirements) of Sub-Section C of 
the Board's Construction Requirements.   

9.12 Induction Loop 
The design of the Facilities shall include a system of induction loops with suitably located 
dedicated sockets and signage in areas such as reception areas, bedded bays, single, 
treatment, consulting, counselling and interview rooms.  Additionally, the design shall reflect 
these requirements in areas such as offices where staff may require this facility. 
Project Co shall provide induction loop or infrared systems in accordance with the Equality 
Act 2010 requirements.  The final provision and locations are to be submitted as Reviewable 
Design Data for review and agreement by the Board in accordance with Schedule Part 8 
(Review Procedure) and Clause 12.6 (Board design approval) of the Project Agreement, 
dependent upon the final design solutions.  The Board would prefer to see a building-wide 
system installed but experience has shown that this often raises issues of confidentiality.  
Project Co shall therefore ensure the provision of portable hand held systems for use by 
visitors that shall be made available at enquiry/information desks at the entrances. This shall 
ensure that the parts of the Facilities not provided with induction loops or infrared systems 
are made accessible to all users. 
The “ear” symbol denoting the presence of an induction loop shall be prominently displayed. 
A sign shall explain clearly to people using hearing aids how they can benefit from the 
induction loop. 
Alternatively, proven systems that do not raise issues of patient confidentiality can be 
proposed by Project Co to provide Facilities wide coverage as appropriate. 

9.13 Public Address System 
No requirement for a general public address system within the Facilities. 

9.14 Intercom 
Project Co shall provide an intercom system for the Facilities to meet the requirements of 
Sub-Section D (Specific Clinical Requirements) of the Board's Construction Requirements 
and other areas highlighted in Appendix 1 (Equipment Schedule) of Schedule Part 11 
(Equipment) and the Data Sheets. 

9.15 Video Telemetry 
Project Co shall provide a video telemetry system within the Facilities to meet the 
requirements of Sub-Section D (Specific Clinical Requirements) of the Board's Construction 
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Requirements in the rooms identified. The video telemetry system shall be provided over 
fibre optic connections between the relevant departments.  

9.16 Public Telephone Ordering Service 
Project Co shall install the telephone system for the public to make free phone calls to order 
a taxi and contact other organisations that may include Traveline Scotland, Smokeline and 
NHS24.  The Board will determine the organisations to be contacted by the public telephone 
ordering service.   Project Co shall provide a telephone system that shall accommodate new 
or replacement telephone numbers during the Operational Term.  The public telephone 
ordering service is to be provided in the DCN reception and RHSC reception. The Board will 
provide the telephone handsets and signage for the handsets as Board Equipment in 
accordance with the relevant provisions of Appendix 1 (Equipment Schedule) of Schedule 11 
(Equipment) of the Project Agreement.  The Board will arrange the taxi ordering service prior 
to the Completion Date and during the Operational Term.   

9.17 Security 

9.17.1 General 
Project Co shall provide security systems specifically designed to meet the requirements of 
each department / unit. 
The systems shall present a secure and reassuring environment for patients, staff, families 
and visitors by providing appropriate security measures within the particular restraints 
imposed by clinical demand and personal freedom. The design of the Facilities shall ensure 
maximum protection and minimize exposure to crime in internal and external areas. 
Project Co shall provide the required control, monitoring and recording equipment within the 
security office. The security system needs to allow for the security officer to be able to 
respond to alerts (staff attack and fridge/freezer alarms) when not in the security office.   
The design for all security systems shall be in line with the general principles of the approach 
suggested by Secured by Design. 
Local alarm annunciation shall be provided within wards and at the central security desk. 
The Board will monitor the CCTV system, including controlling access to, and the disclosure 
of, CCTV images.  

9.17.2 Panic Alarm System 
Project Co shall provide a panic alarm system, which will provide total coverage for the 
Facilities.  The system shall be capable of emitting both audible and visual warnings to alert 
staff and security to the fact that there is an attack or a situation has arisen in which patients, 
visitors or other staff members are in danger.  Service requirements shall dictate where the 
alarm is annunciated but as a general guide the panic alarm shall raise an alarm locally and 
at the security office.  The system shall be capable of highlighting the exact location of the 
staff member in distress.  
The system shall be inclusive of personal panic alarms for all staff.   

9.17.3 Nurse Call Systems 
Project Co shall provide a comprehensive nurse call system at all bed locations (and 
ensuites), nurse stations, toilets and showers, TV Rooms and all other areas frequented by 
patients (refer to Appendix 1 (Equipment Schedule) of Schedule Part 11 (Equipment)  of the 
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project Agreement for details).  The system must be capable of emitting both audible and 
visual warnings for the following situations: 

a) To summon a nurse (Patient to Nurse);  
b) To highlight a medical emergency (Nurse to Nurse); and 
c) To highlight a non-medical emergency (Nurse to Nurse). 

Project Co shall ensure that both visual and audible warnings are sited in positions that 
enable the appropriate staff to respond to the exact location of the call both efficiently and 
effectively.  Project Co shall ensure that the warnings, both visible and audible, shall be 
specific to the type of emergency and must be consistent throughout all areas of the 
Facilities.  The system incorporates a two-way hands free voice communication system with 
paging facility. 
The nurse call system shall be programmed and configured on a room by room basis to 
allow the flexibility to transfer individual rooms from any ward nurse call panel to an adjacent 
ward nurse call panel.  The transfer of a room or rooms from one area to another shall then 
include the "follow me" light above the intervening ward doors and room over door light. 
Project Co shall provide systems that comply fully with the requirements of relevant NHS 
Requirements in particular SHTMs, HTMs, SHBNs and HBNs.  In addition these systems 
shall interface fully with the information technology system to enable on-screen alerts at 
locations details of which are to be submitted as Reviewable Design Data for review and 
agreement by the Board in accordance with Schedule Part 8 (Review Procedure) and Clause 
12.6 (Board design approval) of the Project Agreement. 
Project Co shall ensure that the nurse call button / cord meet the need of the particular 
patient that may be required to use the Facilities.  Patients may have cognitive problems or 
have difficulties with mobility. The Nurse Call units for all patients shall be provided with 
safety cords. 

9.17.4 Patient Location and Equipment Tracking System 

Within the Facilities, Project Co shall provide the infrastructure to allow NHSL to install a real 
time patient location and equipment tracking system.  

9.17.5 Alarms & Intruder Detection System 
Project Co shall provide an Intruder Detection System ("IDS") within the Facilities to provide 
out of hours security cover. This shall be provided by PIR Detectors located within the 
corridors, and rooms with ground floor windows internally adjacent to any roof access points. 
In addition Project Co shall ensure that restricted areas have door contacts available for 
monitoring unauthorised entry. 
Project Co shall ensure that the proposed alarm systems for the Facilities include lifts, 
refrigeration equipment and other critical equipment. Project Co shall ensure that the alarm 
systems can be monitored on Site and also remotely outwith the Facilities. 

9.17.6 Security Access Control 
Project Co shall provide a comprehensive access control system to all external access doors 
and to internal doors requiring restricted access including access control doors to NHS 
Lothian Server and NHS Lothian Node Rooms, Main entrance doors to Departments, FM 
and Patient Bed Lifts, Helipad and each ward. Project Co shall provide a comprehensive 
access control systems to meet the requirements of Sub-Section D (Specific Clinical 
Requirements) and Sub-Section E (Specific Non-Clinical Requirements) of the Board's 
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Construction Requirements.  In addition other areas with restricted access as defined by the 
Board. 
Ward access control doors shall also be fitted with a video entry door access system. All 
video entry camera shall be suitable for viewing of visitors in wheel chairs. 
Project Co shall ensure the system includes all necessary power supplies, card readers, 
actuators, egress buttons and emergency “break-glass” release units. 
The system installed by Project Co shall be separate from the Board’s data network.   
Project Co shall provide door entry video intercom systems to the main entrance door and 
the delivery entrance.   

9.17.7 External CCTV   
Project Co shall provide a comprehensive colour CCTV system covering all external access 
points, car parking and external pedestrian circulation routes around the Site. 
The system installed by Project Co shall be separate from the Board’s data network.   
The design shall also take cognisance of Sub-Section D (Specific Clinical Requirements) and 
Sub-Section E (Specific Non-Clinical Requirements) of the Board's Construction 
Requirements. 
Project Co shall ensure that the system comprises a multi-channel digital recorder with a 
recording frame per second for each camera which is in accordance with a detailed 
engineering specification to be agreed with Lothian and Borders Police.  
The digital recorder shall also control playback of images onto a CCTV monitor.   
All recorded images should be of sufficient quality to be used for evidential purposes. 

9.17.8 Internal CCTV   
Project Co shall provide a comprehensive colour CCTV system covering all corridors, 
entrances, lift lobbies, First Floor link to the RIE Facilities, Emergency Department, hospital 
street and other areas where members of the public gather or areas where access is to be 
restricted i.e. wards.  
The system installed by Project Co shall be separate from the Board’s data network.   
The design shall also take cognisance of Sub-Section D (Specific Clinical Requirements) and 
Sub-Section E (Specific Non-Clinical Requirements) of the Board's Construction 
Requirements. 
Project Co shall ensure that the system comprises a multi-channel digital recorder with a 
recording frame per second for each camera which is of sufficient quality to allow recorded 
images to be used for evidential purposes. 
The digital recorder shall also control playback of images onto a CCTV monitor.   

9.17.9 Monitoring of CCTV Images   
All internal and external CCTV camera images shall be transmitted back to the CCTV 
monitoring equipment located within the security office to be provided within the Facilities. 

9.17.10 Clinical Equipment Alarms 
Each ward drug fridge shall be alarmed to warn of common faults. The sounder shall be 
located locally for ward fridges in areas manned 24/7 or located in the security base when 
the area is not manned 24/7. 
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Each ultra-low temperature freezer, laboratory fridge and laboratory freezer in H1 Child, Life 
and Health, H2 Clinical Research and U1 Specialist Paediatric Biochemistry Laboratory shall 
be alarmed to warn of common faults. The sounder shall be located locally for fridges and 
freezers in areas manned 24/7 or located in the security office when the area is not manned 
24/7. 

9.17.11 Car Park Barriers 
Project Co shall provide all power and control wiring associated with vehicle access barriers 
and shall be compatible with card solutions in use on other Board sites.    

9.18 TV and Radio Facilities 
Project Co shall provide the infrastructure for reception and distribution of television and 
radio for use by patients, visitors and staff.  This shall include external aerials / dishes, 
containment and cabling / distribution and the like to enable Freeview TV services and Radio 
Lollipop Radio services to be distributed throughout the Facilities.  
Television and radio will primarily be required for individual rooms and spaces as set out in 
the Appendix 1 (Equipment Schedule) of Schedule Part 11 (Equipment) of the Project 
Agreement. 
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10 Helipad Requirements 
Project Co shall provide a rooftop helipad sited such that it gives direct access to the DCN 
Hot Core.   

10.1 Minimum Compliance Requirements 
In addition to the publications in paragraph 2 (Project Wide Requirement) of Sub-Section 3 of 
the Board's Construction Requirements, Project Co shall ensure that the helipad shall be 
sited, constructed and maintained in accordance with the compliance requirements 
contained in:  

a) HBN15-03 Hospital Helipads;  
b) The Air Navigation Order 2009, as amended;  
c) International Civil Aviation Organisation (ICAO) Annex 14 Volume II, as amended;  
d) ICAO Doc 9261-AN/903  Heliport Manual;  
e) CAA Safety Regulation Group CAP 437 Offshore Helicopter Landing Areas - 

Guidance on Standards;  
f) CAA Safety Regulations Group CAP 789 Requirements and Guidance Materials for 

Operators;  
g) CAA CAP 637 Visual Aids Handbook: 
h) Joint Aviation Authority (JAA) Joint Aviation Requirements JAR-OPS 3: Commercial 

Air Transportation (Helicopters): 
National Fire Protection Association (NFPA) 418 Standard for Heliports (is not a compliance 
requirement but is good practice guidance). 

10.2 Helicopter Operators 
The helipad shall be designed to accommodate helicopters provided by the following 
helicopter operators: 

a) Scottish Ambulance Service Air Ambulance  
b) Ministry of Defence (MOD),  
c) Maritime and Coastguard Agency (MCA),  
d) Police Helicopters,  
e) all other emergency service providers, and  
f) their replacements. 

Project Co shall consult with the helicopter operators during the design, construction and 
operation of the helipad and this will only be done through the Board. Project Co will have no 
direct contact with the helicopter operators.  
10.3 Helipad Requirement 
The helipad shall be designed to permit daytime landings, night-time landings and take offs 
and flights affected by poor visibility and low cloud.  The helipad will require to pass 
inspection by the Civil Aviation Authority and Mobile Air Operations Team (MAOT) before the 
Actual Completion Date particularly with regard to compliant visual aids, lighting and Rescue 
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and Fire Fighting Services (RFFS) provision for the helicopters to be served.  Adequate 
space shall be made available for critical engineering services such as fire fighting, helipad 
access and helipad lighting.  Electrical equipment providing power to the helipad must be 
supported by an Uninterrupted Power Supply ("UPS") provided by Project Co.  The lighting 
shall not cause a trip hazard. 
The helipad will be constructed at least 3 metres above the roof with at least one ramp.  The 
ramp(s) shall provide a landing at least 1 metre below the level of the helipad on which RFFS 
personnel can stand with their fire-fighting equipment to observe the arrival and departure of 
helicopters.  The helipad shall be constructed from fire resistant materials.  The helipad’s 
drainage shall be separate from both the surface water and foul water drainage systems and 
shall only pass into the public drainage system once it had passed through a petrol/fuel 
interceptor. 
The patient route from the helipad to the RIE Facilities and RHSC Emergency Departments 
will be through the Hot Core.  There are to be two patient bed lifts, an FM lift and a stair in 
the Hot Core serving the helipad. The lifts are to have call buttons at the roof of the building 
(proximate to the helipad) and have key operated access to the roof from the interior of the 
lifts.  Access to the roof area from the lifts and the stair will have security access control.  The 
lifts and stair core structure must terminate below the level of the helipad. 
Project Co shall appoint an aviation design specialist. Project Co shall incorporate the advice 
and recommendations of the aviation design specialist in meeting the requirements of 
Schedule Part 6 (Construction Matters) of the Project Agreement. 
For the avoidance of doubt the Board shall be “the person” referred to in paragraph 2.8 of 
HBN 15-03 being “the person in charge of an area intended for taking off and landing must 
cause to be in operation such lighting as will enable the pilot to identify the landing area and 
direction, and to make a safe landing and takeoff”.  The Board will provide the trained person 
for night operations. Project Co shall provide all hardware for the lighting requirements of the 
helipad.  The Board will provide at least one trained person for night operations. 
Contrary to paragraph 2.9 of HNB 15-03 the helipad will operate at night, with low visibility 
and in all levels of cloud cover.  The helipad will be provided with Helicopter Approach Path 
Indicator (HAPI) that complies with CAA CAP 637 Visual Aids Handbook. 
There is no requirement for refuelling of helicopters.  Helicopters will not be based at the 
helipad. 
The helipad is to be category H2 in terms of ICAO Annex 14 Volume II, Chapter 6 and is to 
have RFFS to H2 RFFS Standard to comply with CAA Safety Regulations Group CAP 789.  
Project Co shall ensure that the helipad is sufficiently robust to accommodate the largest of 
these helicopters in common use in the UK with the exception of the Boeing CH-47 Chinook 
helicopter or its replacement.  In terms of HBN 15-03 item 11.9 the helicopter operator is Air 
Ambulance. 
The RFFS facilities will be provided by Project Co during construction and during the 
Operational Term.  The risk assessment to justify the scale of Rescue, Fire Fighting and 
Safety (“RFFS”) facilities and standards will be carried out by the Board and provided to 
Project Co.   
The accommodation for male and female RFFS personnel to store, lay out and put on their 
protective equipment quickly is to be located on the floor serving the helipad.  A drench 
shower to allow PPE to be cleaned / decontaminated before the RFFS personnel enter the 
building is to be located by the external entrance to the accommodation for male and female 
RFFS personnel. 
Project Co shall provide the means for CCTV viewing of the whole of the helipad from 
monitors located in the security office.  In addition when the helipad is in operation Project Co 
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shall provide the means for CCTV viewing of the whole of the helipad from monitors located 
in the accommodation for the RFFS personnel. 
The Board will provide the RFFS personnel.  The RFFS personnel are not expected to spend 
long periods on the helipad.  The Board will provide the RFFS medical equipment.  The 
Board will be required to make contact with the CAA to inspect the RFFS and lighting.   
The stores for the rescue and medical equipment, complementary fire-fighting agents and 
dedicated patient trolley and a Unisex WC shall be located on the floor serving the helipad.       
The name of the hospital to appear to the pilots is “RIE”.   
The Board will produce the Development Control Plan that refers to the helipad.   
Project Co shall have responsibilities in regard to HBN 00-07: Resilience Planning for the 
Healthcare Estate for the helipad. Details of the helipad are to be submitted to the Board as 
Reviewable Design Data for review by the Board in accordance with Schedule Part 8 
(Review Procedure) and Clause 12.6 (Board design approval) of the Project Agreement.   
The Board should include specific risks created by helicopters using the hospital helipad in 
their overall site risk assessments.   
The Board shall provide the Helipad Operation Manual and audit the helipad routinely for 
compliance with the manual. 

10.4 Helipad Permissions 
The Board will prepare the details for and obtain the necessary permission for the helipad 
from the Scottish Ministers (in their capacity as land owners).  The Board will make the 
Police aware of the helipad’s presence prior to Financial Close. 
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SCHEDULE PART 6 
 

Section 3 (Board’s Construction Requirements) 
 

Sub-Section D (Specific Clinical Requirements) 
 
This Sub-Section D forms the Specific Clinical Requirements included in the Board’s 
Construction Requirements. Project Co shall satisfy all the requirements under this Sub-
Section D. 
It contains design philosophy and specific requirements for each of the clinical services to be 
provided from the Facilities. 
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SCHEDULE PART 6 
 

Section 3(Board’s Construction Requirements) 
 

Sub-Section E (Specific Non-Clinical Requirements) 
 
This Sub-Section E forms the Specific Non-Clinical Requirements included in the Board’s 
Construction Requirements. Project Co shall provide Facilities which interface with all the 
requirements under this Sub-Section E. 
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SCHEDULE PART 6 
 

Section 3(Board’s Construction Requirements) 
 

Appendix A   
 
 

Not Used.
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SCHEDULE PART 6 
 

Section 3(Board’s Construction Requirements) 
 

Appendix B (Interface Output Specification) 
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SCHEDULE PART 6 
 

Section 3(Board’s Construction Requirements) 
 

Appendix C: Not Used 
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SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix D: Not Used 
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SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix E (Initial Drainage Proposal)  
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SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix F: Not Used 
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SCHEDULE PART 6 

 
Section 3: The Board’s Construction Requirements 

 
Appendix G: Not Used 
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SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix H: Not Used 
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SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix I: Not Used 
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SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix J: Not Used 
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SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix K: Not Used 
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SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix L: Not Used 
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Re-provision of RHSC and DCN at Little France 
 

Schedule Part 6 Section 3 - Page 163 of 167 
Revision F 

 
SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix M: Not Used 
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Re-provision of RHSC and DCN at Little France 
 

Schedule Part 6 Section 3 - Page 164 of 167 
Revision F 

SCHEDULE PART 6 
 

Section 3(Board’s Construction Requirements) 
 

Appendix N  (Petrol Station Site Works) 
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Re-provision of RHSC and DCN at Little France 
 

Schedule Part 6 Section 3 - Page 165 of 167 
Revision F 

 
SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix O (BIM Requirements of the Project) 
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Re-provision of RHSC and DCN at Little France 
 

Schedule Part 6 Section 3 - Page 166 of 167 
Revision F 

 
SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix P (Thermal and Energy Model Parameters) 
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Re-provision of RHSC and DCN at Little France 
 

Schedule Part 6 Section 3 - Page 167 of 167 
Revision F 

 
SCHEDULE PART 6 

 
Section 3(Board’s Construction Requirements) 

 
Appendix Q (Bus Stop Requirements) 
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Adams, Kirsty

From: Currie, Brian <brian.currie

Sent: 27 January 2015 09:08

To: Brown, Maureen

Cc: Greer, Graeme

Subject: RE: RHSC + DCN | Room Data Sheeets For Financial Close

Mo 

Please issue the response below. 

Regards 

Brian 

Brian Currie 
Project Director 
RHSC + DCN - Little France 
NHS Lothian 
56 Canaan Lane, Edinburgh, EH10 4SG 

T:   
M:   
E:  brian.currie  

From: Brown, Maureen [mailto:Maureen.Brown   
Sent: 26 January 2015 16:08 
To: Currie, Brian 
Cc: Greer, Graeme 
Subject: RHSC + DCN | Room Data Sheeets For Financial Close 

Hi Brian, 

We have received the transmittal, ref BMCE-TRANSMIT-001327, below from IHSL. Can you please confirm you are 
okay for the following response to be issued: 

As the RDS are incomplete, the Board has not stamped the drawings.  

In accordance with the requirements in Section 5 (Reviewable Design Data) of Schedule Part 6 (Construction 
Requirements) Appendix B (Completion Criteria) of Schedule Part 10 (Outline Commissioning Programme), Project Co 
has to submit to the Board through the Review Procedure completed Room Data Sheets for all Rooms whilst taking 
into account Section 3 of Schedule Part 6 of the Boards Construction Requirements. 

Kind regards, 

Mo 

From: Brown, Maureen  
Sent: 23 January 2015 12:26 
To: Stillie, David; Greer, Graeme 
Subject: FW: BMCE-TRANSMIT-001327: Fwd: RE: Room Data Sheeets For Financial Close 

DS/GG, 
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Aconex GC received from Liane stating the following: 

All 

I cannot find receipt of these having been stamped? 

Please otherwise confirm that they can be uploaded to the FC Site. 

Regards 

Regards 

LE 

I do not recall these being stamped? 

Kind regards, 

Mo 

From: Aconex Notification (RHSC & DCN (PB)) [mailto:noreply@aconex.com]  
Sent: 22 January 2015 17:47 
To: Brown, Maureen 
Subject: BMCE-TRANSMIT-001327: Fwd: RE: Room Data Sheeets For Financial Close 

Dear Maureen, 

You have received a new Transmittal: BMCE-TRANSMIT-001327 

Project:  RHSC & DCN (PB) 
Type: Transmittal 

Mail Number: BMCE-TRANSMIT-001327 
To: Mr Sean Ferm, Macquarie Capital Group Limited  

Mrs Lynn Pentland, MacRoberts LLP  
Maureen Brown, Mott MacDonald Ltd (Head Office UK) 
Graeme Greer, Mott MacDonald Ltd (Head Office UK)  
Sorrel Cosens, NHS Lothian  
Ms Emma Fern, NHS Lothian  

From: L Edwards-Scott, Brookfield Multiplex Construction Europe
Sent: 22/01/2015 5:47:06 PM GMT (GMT +00:00) 

Reason: Issued for Review 
Attribute 1: Stage 2 - Preferred Bid  
Attribute 2: 30. Architectural  

Status: N/A 
Subject: Fwd: RE: Room Data Sheeets For Financial Close

Uploaded Document 
Document No. Revision Title Status  
HLM-SZ-SL-RD-400-001  01  Room Data Sheets for FC  For Review   
Your document register has been automatically updated with these revisions.

This is an automatic notification from Aconex .
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Aconex
Project success. Easy as Aconex.

This email is automatically generated by Aconex. 
If you would like to turn off email messages, log into Aconex and edit your "Notifications" user preferences. 

If you need assistance please contact our helpdesk at the following numbers : 
  UK: 0845 22 66 391 
  Int: +44 845 22 66 391 

Regards, 
The Aconex Team 

This email and any attachments are confidential, subject to copyright and may be privileged. No confidentiality or privilege is lost by an erroneous 
transmission. If you have received this email in error, please let us know by reply email and delete or destroy this email and all copies. If you are not the 
intended recipient of this email you must not disseminate, copy or use the information in it.  

Our Values Into Action 

Quality | Dignity and Respect | Care and Compassion | Openness, Honesty and Responsibility | Teamwork 

For more information visit: http://www.nhslothian.scot.nhs.uk/values

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you  

have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use,  

disclosure, copying or alteration of this message is  

strictly forbidden. 

***************************************************************** 
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B2003Room Data SheetADB 

Project: RHSCE Royal Hospital Sick Children- First Draft
Department: 3-01 HBN23/HBN4 - In-patient Accommodation.
Room: B2003 Medical (14 Beds):- Multi-bed room, 4 beds, with relatives overnight stay
Room Number: Revision Date: 01/10/200807

1) Patient may arrive on foot or in a wheelchair.
2) Patient may arrive on a trolley or in a bed. 
3) Transfer patient to/from bed, stretcher trolley, or wheelchair. 
4) Patient to undress/dress in vicinity of bed, with/without assistance. 
5) Patient to receive therapeutic and clinical attention from health team staff.
6) Self dispensing medication or drugs.
7) Patient to read, writes, listens to radio, views TV and use telephone.
8) Patient to take meals in bed, by the bed or in sitting space. 
9) Patient to receive visitors. 
10) Holding assessmant sheet and information
11) Displaying cards and pictures. 
12) Day and overnight stays by parents, relatives and carers. 
13) Children to view, through glazed panels, children and staff in adjacent spaces.
14) Using monitoring/diagnostic equipment. 
15) Playing table and other quiet games. 
16) Clinical hand washing

Activities:

Personnel: 4 x Patients 6 x Others

Planning

Relationships:

Close to staff base. Close to supporting ancillary rooms. WC/shower/personal washbasin 
en-suite/or conveniently located - project option.

Space Data: Height (mm): 70.50  2,700Area (m²):

Notes: Child bed can be replaced by variable height cot - project team option. Dispenser 
gloves and aprons situated on outside entrance of the room. Magnetic board can be 
replaced by Velcro board project team option. Maintaining safety and security, all the 
equipment and furniture must be safe for children. Safe for valuables project team 
option.

Activity DataBase 30/09/2009

I 

I I l),i) Department 
C ofHealth 

I 

I 
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Royal Hospital Sick Children- First DraftRHSCEProject:

Room Environmental Data B2003ADB

HBN23/HBN4 - In-patient Accommodation.3-01Department:

Room: B2003 Medical (14 Beds):- Multi-bed room, 4 beds, with relatives overnight stay

Room Number: Revision Date: 01/10/200807

 23
Winter Temperature (DegC):  21 Winter temperature (degC): up to 24, independent 

controlSummer Temperature (DegC):

AIR Requirements Notes

Mechanical Ventilation (Extract ac/hr):

Mechanical Ventilation (Supply ac/hr):

Humidity (%RH):

/Filtration (%DSE and % Arrestance):

Pressure Relative to Adjoining Space:

General Notes:

LIGHTING

Service Illumination (Lux):  100 Floor. 200-400 Bed centre. 30-50 Bedhead.
Service Illumination Night (Lux):  5.0 Floor. 1-5 Bed centre. 1 Bedhead. Evening (lux): 50 

Bed centre.
Local Illumination (Lux):  150.0 Bedhead. Control ON/OFF/ DIM switch & bedhead.

Not night and local.Colour Rendering Required: Y
B: Lighting of the level and quality one third to one 
half that provided by normal lighting. Day Bed 
centre: A: Lighting of the level and quality equal or 
nearly equal to that provided by normal lighting. 
For local examination & inspection.

Standby Lighting Grade:

General Notes:

 40Intrusive Noise (NR Leq): 

 30Mechanical Services (NR):

Ref: HTM2045 80Privacy Factor Required (dB):

NOISE

(* alternative format)

*Quality Which Cannot Be Tolerated:

*Speech Privacy Required:

*Acceptable Sound Level [L10dB(A)]:

N

General Notes:

Hot Surface Max. Temp (DegC):  43
Hot Water Max. Temp (DegC):  41

SAFETY

General Notes:

FIRE 

Enclosure:

SmokeAutomatic Detection:

Activity DataBase 30/09/2009

I 

I I f),i) Department 
C ofHealth 

I 

I 
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ADB Room Design Character B2003

Project: RHSCE Royal Hospital Sick Children- First Draft
HBN23/HBN4 - In-patient Accommodation.3-01Department:

Medical (14 Beds):- Multi-bed room, 4 beds, with relatives overnight stayB2003Room:

01/10/2008Revision Date:Room Number: 07

Walls: Surface Finish (HTM 56): 5 Moisture Resistance (HTM 56): N i.e. Normal humidity. Cleaning 
Routine (HTM 56): To manufacturers recommendations

Floor: Surface Finish (HTM 61): 3 i.e. Hard, impervious, jointless, smooth Cleaning Routine (HTM 
61): To manufacturers recommendations

Ceiling: Surface Finish (HTM 60): 5 i.e. Imperforate Moisture Resistance (HTM 60): N i.e. Normal 
Humidity Cleaning Routine (HTM 60): To manufacturers recommendations

Doorsets: (HTM 58) Two sets of doors: 1x 1900mm, double equal leaves, vision panel, obscurable, self 
closing (with detentes); bed access. 1x 1000mm, single leaf, plain flush, occupancy indictor, 
lockable, outside emergency release; wheelchair access. Door hinge protectors

Windows: (HTM 55) Clear, solar control, privacy control. Window opening restrictors max 100mm at 
bottom

Internal Glazing: (HTM 57) Blinds for glazed screens

Hatch:

Notes:

Activity DataBase 30/09/2009

I 

I I l),i) Department 
C ofHealth 

I 

I 
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Schedule of Components by Room

Project: RHSCE Royal Hospital Sick Children- First Draft

B2003ADB

HBN23/HBN4 - In-patient Accommodation.3-01Department:

Room: B2003 Medical (14 Beds):- Multi-bed room, 4 beds, with relatives overnight stay
Room Number: Revision Date: 01/10/200807

DescriptionCodeTotalTransNew

GrpAlt. CodeQuantity

Doorset, 1000mm, left handDOR10011
Partition, 2700x100x200PAR00211
Partition, 2700x100x1400PAR01411
Partition, 2700x100x2600PAR02611
Partition, 2700x100x2700PAR02711
Partition, 2700x100x3000PAR03011

1BASIN, medium, hospital pattern, vitreous china, no 
tap holes, no overflow, integral back outlet, 500W 
400D. HTM64LBHM

BAS10111

1BED HEAD BUFFER/DOCKING device, bed and 
wall protection, horizontal, wall mounted, (internal 
clearance 1000-1400)

BED04044

1Doorset, 1900mm, vision panel with privacy controlDOR19211
1ENTERTAINMENT/COMMUNICATION SYSTEM, 

PatientPower bedside , adjustable arm, trunking 
mounted incorporating: TV LCD flat screen 
headphones socket telephone/nurse call socket 
extra telephone socket for email on internet via PC 
connection to remote nurse call handset and linked 
to Sleep Laboratory Control Room

ECS01044

1HANDSET ENTERTAINMENT/COMMUNICATION 
patient's typical facilities (Part of ECS010): Nurse 
call button with reassurance Channel selection 
programme Teletext information Voicemail facility 
Direct dial telephone handset Volume control

ECS01244

1LUMINAIRE Reading, adjustable arm, 100watt, 
wall/trunking/rail mounted

LIG00344

1SOCKET outlet switched 13amp single, wall 
mounted

OUT00511

1SOCKET outlet switched 13amp twin, trunking 
mounted

OUT01288

1OUTLET 4 kPa compressed air medical, trunking 
mounted

OUT45244

1OUTLET oxygen medical, trunking mountedOUT47144
1OUTLET vacuum medical, trunking mountedOUT47644
1RAIL, clinical equipment, wall mounted, 1600mmRAI13444
1BEDHEAD SERVICES TRUNKING SYSTEM for 

medical gases, electrical power, nurse call, 1800mm 
nominal

STC00144

1TAP bib, 2x8mm thermostatic mixer, automatic 
action, sensor operated non-touch. HTM64TBH6

TAP89211

1TRACK, curtain, two sided, L-shape, curved, 3600L 
3600W

TRA13822

1TRACK, curtain, three sided, U-shape, 3600L 
3600W

TRA13922

1TRAP, bottle, 1.1/4 in, plastic resealing. 
HTM64TRR1/P

WAS10711

2BED, fold downBED02044
2BOARD, display/notice, magnetic, wall mounted, 

900H 600W
BOA02233

Activity DataBase 30/09/2009

I 

I ' o,i) Department C ofHealth 

I 

I 
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Schedule of Components by Room

Project: RHSCE Royal Hospital Sick Children- First Draft

B2003ADB

HBN23/HBN4 - In-patient Accommodation.3-01Department:

Room: B2003 Medical (14 Beds):- Multi-bed room, 4 beds, with relatives overnight stay
Room Number: Revision Date: 01/10/200807

DescriptionCodeTotalTransNew

GrpAlt. CodeQuantity

2BRACKET, holder, suction unit, trunking mountedBRA00444
2CABINET, drugs, self dispensing medication, 

lockable, wall mounted, 315H 210W 155D
CAB06544

2DISPENSER, barrier cream, disposable single 
cartridge, wall mounted

DIS01111

2DISPENSER, paper towel, wall mountedDIS01311
2DISPENSER, Medical hand sanitizer, lever action, 

wall mounted
DIS02644

2DISPENSER, soap, disposable single cartridge, 
lever action, wall mounted

DIS03011

2DISPENSER, disposable gloves, set of 3, wall 
mounted

DIS43511

2DISPENSER, disposable apron, wall mountedDIS43611
2RACK, catheter, vertical, 2 compartments, 420H 

160W 65D
RAC36244

3BED, Kings Fund, child, variable height, two-way tilt, 
adjustable backrest, on castors

BED00844

3BIN, disposal, general purpose, drop over lid, mobileBIN003B11
3CHAIR, easy, with open arms, high back, 

upholstered
CHA00744

3CHAIR, upright, upholstered, stackingCHA01744
3LOCKER, bedside, 3 compartment, towel rail at rear, 

on castors, 902H 485W 485D
LOC00244

3MATTRESS, Kings Fund bed, child, standard 
backrest, 1655L 865W 125D

MAT00344

3TABLE, overbed, cantileveredTAB07344
3WARDROBE, 1800H 400W 400DWAR00744

Activity DataBase 30/09/2009
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I ' o,i) Department C ofHealth 
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I 
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From: Brown, Maureen
Sent: 03 July 2014 09:42
To: Ken Hall; Greer, Graeme
Cc: Stewart.McKechnie
Subject: RHSC + DCN | Environmental Matrix - Excel Version

Hi Ken, 

We only have it in pdf, to assist we have asked NHSL to request in excel from H&K.  

We will issue to you upon receipt. 

Kind regards, 

Mo 

From: Ken Hall [mailto:Ken.Hall   
Sent: 03 July 2014 09:00 
To: Brown, Maureen; Greer, Graeme 
Cc: Stewart.McKechnie  
Subject: Environmental Matrix - Excel Version 

Good morning Mo / Graeme 

Stewart has asked if he could have the environmental matrix in excel rather than pdf version to allow to populate 
the schedule with any changes. 

Is this something you could help us with? 

Ken 

Please consider the environment before printing this e-mail. 

This email and any attachments are confidential and may be legally privileged (in which case neither is 
waived or lost by mistaken delivery). The contents of this email, including any attachments, are intended 
solely for the use of the individual or entity to whom they are addressed. Any unauthorised use is expressly 
prohibited. We do not waive any privilege, confidentiality or copyright associated with it. Brookfield 
collects personal information to provide and market our services (see our privacy policy at 
http://www.au.brookfield.com for more information about use, disclosure and access). Brookfield's liability 
in connection with transmitting, unauthorised access to, or viruses in this message and its attachments, is 
limited to re-supplying this message and its attachments 

Message protected by MailControl: e‐mail anti‐virus, anti‐spam and content filtering. 
http://www.mailcontrol.com 
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Adams, Kirsty 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Mo 

Currie, Brian <brian.currie  
11 July 2014 10:32 
Brown, Maureen 
Greer, Graeme 
RHSC + DCN - Little France - Execl Version of Ref Design Environ Matrix 
RHSC_DCN RDS Environmental Matrix- SoA 13_Issue.xlsx 

Excel version attached for issue to IHSL. 

Thanks 

Brian 

Brian Currie 
Project Director 
RHSC + DCN - Little France 
NHS Lothian 
56 Canaan Lane, Edinburgh, EH10 4SG 

T:  
M:  
E: brian.currie  

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you 

have received this message in error or there are any problems 

please notify the originator immediately. The unauthorised use, 

disclosure, copying or alteration of this message is 

strictly forbidden. 

***************************************************************** 
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Adams, Kirsty

From: Greer, Graeme

Sent: 11 June 2014 21:31

To: Macrae, Colin

Cc: Brown, Maureen; Stillie, David

Subject: Humidification RFI

Follow Up Flag: Follow up

Flag Status: Flagged

Categories: Green Category

Colin,  

Can you help with the RFI below?  

The only BCR reference to humidification is as follows,   

“Project Co shall incorporate provision to include humidification to the AHU plant at a future date”.  

Thanks 
Graeme  

Reference No: WWHIT-RFI-000002

Request For Information BMCE-RFI-000005

To (2) Maureen Brown - Mott MacDonald Ltd (Head Office UK) (1 more...)

Graeme Greer - Mott MacDonald Ltd (Head Office UK) 
From Mr Ken Hall - Brookfield Multiplex Construction Europe 
Sent Wednesday, 11 June 2014 5:06:44 PM BST (GMT +01:00) 
Attribute 1 Stage 2 - Preferred Bid 

Attribute 2 33. M&E Building Services 

Status Outstanding 
Response Respond by  18/06/2014  
Subject Fwd: Humidification  
Maureen / Graeme 
Would it be possible to confirm these requirements for Wallace Whittle please? 
Thanks 
Ken 

From: B Rutherford 
Sent: 11/06/2014 1:57:01 PM BST (GMT +01:00) 
To: Ken Hall 
Mail Number: WWHIT-RFI-000002 
Subject: Humidification
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Ken,

Our understanding is that the Theatres have been confirmed as not requiring humidification. 

We are seeking clarification as to whether the humidification is still required within the HDU 
and the Critical Care Areas (1&2).

Regards,

Brian 

Graeme Greer

Mott MacDonald
Mott MacDonald Limited 
1 Atlantic Quay 
Broomielaw 
Glasgow  
G2 8JB 

T +44 (0)  
T +44 (0)  
Graeme.Greer
www.mottmac.com

Technical Advisor of the Year – 2013 Infrastructure Journal Awards 

Mott MacDonald Limited. Registered in England and Wales no. 1243967  
Mott MacDonald House, 8-10 Sydenham Road, Croydon CR0 2EE, United Kingdom  

The information contained in this e-mail is intended only for the person or entity to which it is addressed and may 
contain confidential and/or privileged material. If you are not the intended recipient of this e-mail, the use of this 
information or any disclosure, copying or distribution is prohibited and may be unlawful. If you received this in 
error, please contact the sender and delete the material from any computer. 

~ 
Mott MacDonald 

11 11a■ ~ou 
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Subject: DESIGN STEERING GROUP MEETING
Location: 56 Canaan Lane, Edinburgh

Start: Wed 24/09/2014 14:00
End: Wed 24/09/2014 16:30
Show Time As: Tentative

Recurrence: (none)

Meeting Status: Not yet responded

Organiser: Liane Edwards-Scott

When: 24 September 2014 14:00‐16:30 (UTC) Dublin, Edinburgh, Lisbon, London. 

Where: 56 Canaan Lane, Edinburgh 

*~*~*~*~*~*~*~*~*~* 

Please ensure that you are available to attend the DSG arranged for Wednesday, agenda attached. 

All consultants – we shall review the agenda together in advance of the meeting at Mondays DTM.  

<<Design Steering Group Agenda 06.pdf>>  

Sorrel – copied for info 

Stacey – please ensure room booked. 

Thanks 

Liane Edwards-Scott ARB

Design Manager 

Brookfield Multiplex Construction Europe

RHSC & DCN Project Office

56 Canaan Lane

EDINBURGH

EH10 4SG

m: +44 (0)  
e:  liane.edwards
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w:  www.brookfieldmultiplex.com 

 
 
 

 Please consider the environment before printing this email. 

 
 
 
 

Please consider the environment before printing this e-mail. 
 
This email and any attachments are confidential and may be legally privileged (in which case neither is 
waived or lost by mistaken delivery). The contents of this email, including any attachments, are intended 
solely for the use of the individual or entity to whom they are addressed. Any unauthorised use is expressly 
prohibited. We do not waive any privilege, confidentiality or copyright associated with it. Brookfield 
collects personal information to provide and market our services (see our privacy policy at 
http://www.au.brookfield.com for more information about use, disclosure and access). Brookfield's liability 
in connection with transmitting, unauthorised access to, or viruses in this message and its attachments, is 
limited to re-supplying this message and its attachments 

Message protected by MailControl: e-mail anti-virus, anti-spam and content filtering. 

http://www.mailcontrol.com  

II t: ,q 1, ' k i: ·111, 1 

~ J1i ~J If 1 / \q c.1 ~ j~ 1 ( )1 •• 
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Re-provision of RHSC and DCN at Little France  

Design Issues at 06/10/14 

Category   Item  Issue Current Action Status 

Geotechnical  Main Site Lack of evidence of interpretation of 
Factual SI – and therefore unknown 
design concept. 

The Board have requested sight of IHSL’s 
Interpretive Report for the main site.  

 

Geotechnical  Main Site Lack of evidence of interpretation of 
Factual SI – it is understood this is a 
requirement by Building Control. 

The Board have requested sight of IHSL’s 
Interpretive Report for the main site.  

 

Geotechnical  Petrol Station Site Satisfactory review of IHSL 
Interpretative Report and 
remediation proposals.  

Interpretive Report issued and Board 
comments issued back to Project Co. 
Meeting held 23/09/14 to discuss 
recommendations prior to submission to 
CEC. IHSL to update interpretive report to 
Board w/e 3/10/14 with workshop meeting 
TBA w/c 6/10/14. 

 

C&S  PCP  General lack of detail in the PCP.  Information has been requested through 
relevant Workstream.  

 

Catering  Equipment and 
costs for catering 
equipment 

IHSL currently reviewing catering 
equipment options 

IHSL to advise Board.  

PCP Acoustics EFTE atria space – still no defined 
reverberation time.  

IHSL carrying out basic acoustic modelling, 
results to be feedback to the Board. 
 

 

M&E  Combined Heat and 
Power Plant Sizing 

There is concern about the sizing 
and arrangement of the CHP.  

IHSL paper produced, and Board response 
issued to IHSL. IHSL to update PCP. 

 

FM  Equipment 
replacement 

Platform to replace the Intra-
operative MRI 

FM / legal Workstream to confirm process 
for removal of the Equipment.  
 

 

Equipment  Equipment  Board Specified Group 1 Equipment  
/ update of the provisional sum 
 

IHSL to provide a price for the Boards 
review.  

 

M&E MRI Chillers Location of chillers Current location out with recommended 
distance. IHSL currently reviewing location 
with possible relocation in courtyards. 
 
Info with potential suppliers- due back 
06/10/14. 
 

 

M&E  Quench pipes design Quench pipes design update IHSL providing quench pipe space for 
specialist supplier who will install. Board to 
review drawings to confirm adequate space 
has been provided. 
 
Info with NHSL potential suppliers- due back 
06/10/14. 
 

 

M&E  Quench pipes design Quench pipes discharge IHSL reviewing location of Quench Pipe 
discharge on roof.  

 

Civil / 
Structural 
Design / M&E 
design/ 
Acoustics 
 

Transfer Beams IHSL have indicated the transfer 
beams could impact the operational 
functionality of clinical areas  

IHSL to issue summary of the issue to the 
Board for the Boards consideration.  
 
The following comments were raised during 
the DSG meeting held 24/09/14: 
 
1. Ceiling heights - TBC until drawings are 
submitted for review highlighting extent of 
services passing through rooms. In addition, 
Project Co to confirm ceiling height of 2.7m 
in Social Work room (GD8001). 
 
2. Confirmation that duct work cross 
sections closed at DSG meeting 24/09/14. 
 
3.Confirm that the routing of additional 
trunking will not alter ambient noise levels 
in the affected rooms or advise additional 
measures which will be required to meet 
the prescribed levels. Response by Wallace 
Whittle and Acoustic Logic: 
Air velocities shall be limited to ensure the 
prescribed noise levels are maintained. 
Where applicable, cross talk attenuators 
shall be provided to prevent noise 
interference between two or more 

 

,NH~ 
·v-

Lothian 
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Category   Item  Issue Current Action Status 

connected spaces. To be captured within 
PCP. 
 
4.Confirm frequency of access required for 
repair and maintenance in the affected 
areas. Response by Bouygues: 
Most frequent access for ducts are between 
quarterly, 6 monthly and yearly, however 
for this, the equipment need to be 
accessible and not above desk/beds/tables 
or not put above rails (bed lifts rails) or 
medical gases and block the access for 
cleaning or filters replacement. To be 
captured in the PCP and Derogation 
response. 
 
5.Confirm type of ventilation system which 
will be used in these areas. Response by 
Wallace Whittle: 
General supply and extract ventilation 
system served via AHU located with Level 04 
plant area. Closed at DSG meeting 
24/09/14. 
 
6.Provide a statement confirming that there 
will be no adverse effect on sensitive 
medical equipment in the areas or outline 
measures which will be introduced to 
mitigate. Response by Wallace Whittle: 
The redistribution of ductwork services due 
to restricted void space is not predicted to 
cause any adverse effects on medical 
equipment within occupied rooms. 
To be included within the PCP, noting it 
must be an absolute obligation rather than 
predicted. 
 

PCP / RDS Environmental 
Matrix 

Content of Environmental Matrix  Board reviewing internally on 1st October 
2014. Comments to be feedback to IHSL. 
 

 

PCP Vertical 
Transportation 

Lift car sizes   Discussed at DSG due to be held 24/09/14. 
IHSL to review Board required lift sizes. 
 
 

 

Technical Design Review of RDS content RDS have been submitted for Board Review.  

Technical Design RDS omitted by Project Co at FC Board reviewing operational design notes to 
confirm if there are gaps for the omitted 
RDS. 

 

Technical Specifications IHSL to confirm supplier ‘or equal 
and approved’ for the Doors; 
Cabinetry; Ironmongery and sanitary 
fittings. 

IHSL to update Architectural Specifications.   

PCP Anti-ligature Lack of definition from IHSL on the 
Anti-ligature Strategy.  

Board have responded, awaiting IHSL 
proposals. 
 

 

PCP Communication 
Area  & Corridor 
Widths 

Corridor widths and resting areas 
have not yet been submitted.   

Board to review IHSL proposals.   

PCP Acoustics EFTE atria space (plant noise) – 
intimating a possible issue but not 
defined at present 

It was stated in the PCP meeting by acoustic 
consultant that this could now be looked at. 
Feedback awaited. 

 

PCP Acoustics Standing Seam roof  
 
Light weight roofs (rain noise) – 
potential derogation that has not 
been clarified, and IHSL are 
proposing a retrofit option 

There is a commitment from Project Co to 
achieve the rain noise performance under 
lightweight roofs other than the ETFE roof.  
However they are still optioneering 
between membrane in the roof build-up or 
enhanced ceiling so the issue is not 
completely bottomed out. 
 

 

PCP Acoustics Rain noise on EFTE Roof   With the ETFE roof – our understanding 
from the PCP meeting is that there is a rain 
noise solution – in the form of a mesh fitted 
above the roof and that the working 
assumption is that this solution will be 
implemented.  This should remain a risk if 
other factors (e.g. light transmission, 
maintenance etc) are deemed to take 
precedence over the rain noise issue. 
 
The Board has rejected the Derogation. 
Therefore a netting solution is to be 
proposed by IHSL. 
 

 

,N~ 
Lothia\llinL-~--~--------.-------.--------, 
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Category   Item  Issue Current Action Status 

Fire Sprinkler 
suppression 
required to other 
areas other than the 
atrium e.g. 
vulnerable patient 
areas 
 

Potential cost increase and delay in 
design  

Proposed sprinkler provision to be agreed 
with the approval authorities 

 

Fire  Proposed provisions 
for fire brigade 
access not accepted 
by the authorities 

Potential significant alterations to 
the site  layout required 

Consultation should be sought from the 
approval authorities and the fire service to 
agree fire brigade provisions and access  

 

Fire Fire Strategy and 
fire engineered 
solutions are not 
approved by the 
authorities 

Delay Construction / Significantly 
alter the layout and provisions 
within the building 

Early consultation should be sought with the 
approval authorities and their comments 
addressed prior to seeking formal approval 
 
IHSL have invited building control to the fire 
strategy meetings.  

 

M&E Energy Centre Flue 
height 

Project Co not achieving Planning - 
Apparently CEC Planning are not 
accepting the new increased flue 
height on aesthetic grounds and 
have communicated this to IHSL. 
 
Programme implications 

Revised drawings / information submitted 
to Planning.  

 

 

,N~ 
Lothia\illn-~--~--------.----------.------, 
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SECTION 5 

 

REVIEWABLE DESIGN DATA 

 

Part 1: Endorsed RDD Item - Level A or Level B but subject to re-submission to the Board through 

Schedule Part 8 (Review Procedure) 

 

As set out below in this Part 1, certain Design Data has been endorsed by the Board as a Level A or 

Level B at Financial Close ("Endorsed RDD Item").   

 

Project Co has provided and the Board has reviewed the information noted below as Endorsed RDD 

Items (subject to the following Board comments that shall be incorporated into each relevant 

drawing by Project Co and the drawings shall be re-submitted by Project Co to the Board through 

Schedule Part 8 (Review Procedure)).  

 

 If Project Co considers that the Board comments below on any Endorsed RDD Item amount to a 

Change, Project Co shall, before complying with the comments and resubmitting the Endorsed RDD, 

notify the Board of the same and, if it is agreed by the parties or determined pursuant to Schedule 

Part 20 (Dispute Resolution Procedure) that a Change would arise if the comments were complied 

with, the Board may, if it wishes, implement the Change and it shall be dealt with in accordance with 

Schedule Part 16 (Change Protocol).  

 

In the event that such Endorsed RDD Items are developed further by Project Co under any design 

development, such Endorsed RDD Items shall be re-submitted by Project Co to the Board for 

approval under Schedule Part 8 (Review Procedure).   

 

Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-00-PL-220-001 06 GENERAL 

ARRANGEMENT 

GROUND FLOOR 

LAYOUT 

Room No G-Q1-099/092/086 Re-

name as “Shelled Space”.  Lift 

configuration FM-002/003 to be 

updated.  ED ambulance canopy to 

be extended.  Add Section lines and 

references. 

B 

HLM-SZ-01-PL-220-001 06 GENERAL 

ARRANGEMENT FIRST 

FLOOR LAYOUT 

Room No 1-P1-097 Re-name as 

“Image Intensifier Bay”.   Room No 

1-P1-064 – show access panel in 

external wall. Lift configuration FM-

002/003 to be updated. Add Section 

lines and references. 

B 

HLM-SZ-02-PL-220-001 06 GENERAL 

ARRANGEMENT 

SECOND FLOOR 

LAYOUT 

Lift configuration FM-002/003 to be 

updated. Add Section lines and 

references. 
B 

HLM-SZ-03-PL-220-001 06 GENERAL 

ARRANGEMENT THIRD 

FLOOR LAYOUT 

Lift configuration FM-002/003 to be 

updated. Add Section lines and 

references. 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-04-PL-220-001 06 GENERAL 

ARRANGEMENT 

FOURTH FLOOR 

LAYOUT 

Lift configuration FM-002/003 to be 

updated. Add Section lines and 

references. 
B 

HLM-SZ-06-PL-240-001 05 GENERAL 

ARRANGEMENT ROOF 

LAYOUT 

No comment 

A 

HLM-SZ-B1-PL-220-001 07 GENERAL 

ARRANGEMENT 

BASEMENT LAYOUT 

Lift configuration FM-002/003 to be 

updated. Add Section lines and 

references. 

B 

HLM-SZ-00-PL-400-400 03 GROUND FLOOR 

DEPARTMENT KEY 

PLAN 

No comment 

A 

HLM-SZ-01-PL-400-400 02 FIRST FLOOR 

DEPARTMENT KEY 

PLAN 

No comment 

A 

HLM-SZ-02-PL-400-400 02 SECOND FLOOR 

DEPARTMENT KEY 

PLAN 

No comment 

A 

HLM-SZ-03-PL-400-400 02 THIRD FLOOR 

DEPARTMENT KEY 

PLAN 

No comment 

A 

HLM-SZ-04-PL-400-400 02 FOURTH FLOOR 

DEPARTMENT KEY 

PLAN 

No comment 

A 

HLM-SZ-B1-PL-400-400 02 BASEMENT 

DEPARTMENT KEY 

PLAN 

No comment 

A 

HLM-SZ-SL-EL-251-001 07 GENERAL 

ARRANGEMENT NORTH 

ELEVATION 

No comment  

A 

HLM-SZ-SL-EL-251-002 07 GENERAL 

ARRANGEMENT SOUTH 

ELEVATION 

Remove “A+E” lettering from 

canopy.  B 

HLM-SZ-SL-EL-251-003 09 GENERAL 

ARRANGEMENT EAST 

ELEVATION 

No comment 

A 

HLM-SZ-SL-EL-251-004 09 GENERAL 

ARRANGEMENT WEST 

ELEVATION 

No comment 

A 

HLM-SZ-SL-EL-251-005 04 GENERAL 

ARRANGEMENT 

ATRIUM ELEVATION 

 No comment 

A 

HLM-SZ-SL-EL-251-010 03 COURTYARDS A & B 

ELEVATIONS GENERAL 

ARRANGEMENT 

 No comment 

A 

Page 1310

A43230746



3 

 

Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-SL-EL-251-011 05 COURTYARDS C & D 

ELEVATIONS GENERAL 

ARRANGEMENT 

 No comment 

A 

HLM-SZ-SL-EL-251-012 04 COURTYARDS E & F 

ELEVATIONS GENERAL 

ARRANGEMENT 

No comment 

A 

HLM-SZ-SL-EL-251-013 02 COURTYARD G 

ELEVATIONS GENERAL 

ARRANGEMENT 

No comment 

A 

HLM-SZ-SL-EL-251-102 05 GENERAL 

ARRANGEMENT SOUTH 

ELEVATION & ENERGY 

CENTRE 

Remove “A+E lettering” from 

canopy. RIE ambulant canopy to be 

developed as part of RDD. 
B 

HLM-SZ-SL-SE-250-001 05 GENERAL 

ARRANGEMENT 

SECTION A-A 

No comment 

A 

HLM-SZ-SL-SE-250-002 03 GENERAL 

ARRANGEMENT 

SECTION B-B 

No Comment 

A 

HLM-SZ-SL-SE-250-003 07 GENERAL 

ARRANGEMENT 

SECTION C-C 

No comment 

A 

HLM-SZ-SL-SE-250-004 07 GENERAL 

ARRANGEMENT 

SECTION D-D 

No comment 

A 

HLM-SZ-SL-SE-250-005 03 GENERAL 

ARRANGEMENT 

SECTION E-E 

No comment 

A 

HLM-Z5-SL-EL-251-001 06 ENERGY CENTRE 

ELEVATIONS & 

SECTIONS 

No comment 

A 

HLM-SZ-00-PL-230-001 01 GROUND FLOOR 

INTERNAL 

BALUSTRADE SCOPE 

No comment. 

A 

HLM-SZ-01-PL-230-001 01 FIRST FLOOR 

INTERNAL 

BALUSTRADE SCOPE 

Board to confirm balustrade heights 

B 

HLM-SZ-02-PL-230-001 01 SECOND FLOOR 

INTERNAL 

BALUSTRADE SCOPE 

 Board to confirm balustrade 

heights. B 

HLM-SZ-03-PL-230-001 01 THIRD FLOOR 

INTERNAL 

BALUSTRADE SCOPE 

Room 3-COR-008-balustrade type 

missing. Board to confirm 

balustrade heights. 

B 

HLM-SZ-04-PL-230-001 01 FOURTH FLOOR 

INTERNAL 

BALUSTRADE SCOPE 

Complete details of all balustrade 

types. Board to confirm balustrade 

heights. IHSL to advise parapet type 

at Classrooms, Restaurant etc. 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z1-SL-SE-230-001 02 TYPICAL ATRIUM 

BRIDGE SECTIONS 

Board to confirm balustrade heights 
B 

HLM-Z1-SL-SE-230-002 01 TYPICAL ATRIUM 

BRIDGE SECTIONS 

Board to confirm balustrade heights 
B 

HLM-SZ-00-PL-240-001 04 GROUND FLOOR ROOF 

LAYOUT 

No comment.   
A 

HLM-SZ-01-PL-240-001 05 FIRST FLOOR ROOF 

LAYOUT 

No comment.  
A 

HLM-SZ-02-PL-240-001 05 SECOND FLOOR ROOF 

LAYOUT 

Courtyards and Terrace noted 

incorrectly as accessible.  1no 

Courtyard will be accessible 

following discussion with the Board 

post FC.  Board to confirm 

balustrade heights. 

B 

HLM-SZ-03-PL-240-001 06 THIRD FLOOR ROOF 

LAYOUT 

Board to confirm balustrade heights. 
B 

HLM-SZ-04-PL-240-001 06 FOURTH FLOOR ROOF 

LAYOUT 

No comment 
A 

HLM-Z4-00-AS-240-002 02 DCN AND MAIN 

ENTRANCE CANOPY 

LAYOUT 

No comment 

A 

All acoustic drawings 

 

All All Acoustic Drawings – 

General Comment 
Generally there is an inconsistent 

approach to office partitions – many 

though not all are not provided with 

a minimum acoustic performance. 

Although not clinical spaces, 

minimum performance criteria for 

office partitions are provided in 

SHTM-08-01.  

Latest drawings show improvements 

but still concern over a number of 

offices. 

B 

All acoustic drawings with 

multi-bed rooms 

All All acoustic drawings with 

multi-bed rooms 

 Partitions separating multi-bed 

rooms have been specified with 

Dntw 37dB in line with general 

hospital multi-bed rooms.  Note that 

SHTM-08-01 has a higher 

performance requirement of 42dB 

DnTw for partitions separating 

“Children and older people (multi 

bed)” rooms. 

Clarity for maternity wards required. 

 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z2-00-PL-252-001 02 GROUND FLOOR 

INTERNAL WALL TYPES 

AND SETTING OUT 

SHEET 1 

While a 52dB DnTw wall is shown 

between the Workshop and Plaster 

Suite, the other partitions around the 

workshop are shown with no 

minimum performance which leaves 

the potential for noise break-out.  It 

is assumed that if no minimum 

performance is shown, there would 

not be attention paid to acoustic 

sealing of junctions, penetrations etc 

leaving the potential for flanking 

noise 

 

Partition Specific comments:  

 

G-K1-017 Drop-in multi-purpose 

room and G-K1-016 Drop-in 

Lounge/Beverage Bay - 42 Dnt,w 

(47 Rw). 

 

G-K1-017 Drop-in multi-purpose 

room andG-K1-028 Corridor - 

Increase the acoustic performance 

rating of G-K1-017 to 42 Dnt,w (47 

Rw). 

 

G-K1-017 Drop-in multi-purpose 

room and G-K1-030 Corridor - 37 

Dnt,w (42 Rw). 

 

G-D1-021 Child Protection Room 

and G-COR-010 Atrium - 47 Dnt,w 

(52 Rw). 

B 

HLM-SZ-01-PL-252-003 02 FIRST FLOOR 

INTERNAL WALL TYPES 

AND SETTING OUT 

SHEET 3 

 Generally there is an inconsistent 

approach to office partitions – many 

though not all are not provided with 

a minimum acoustic performance. 

Although not clinical spaces, 

minimum performance criteria for 

office partitions are provided in 

SHTM-08-01. 

Latest revision shows improvements 

but still concern over a number of 

rooms. 

B 

Page 1313

A43230746



6 

 

Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z2-02-PL-252-001 02 SECOND FLOOR 

INTERNAL WALL TYPES 

AND SETTING OUT 

SHEET 1 

 Generally there is an inconsistent 

approach to office partitions – many 

though not all are not provided with 

a minimum acoustic performance. 

Although not clinical spaces, 

minimum performance criteria for 

office partitions are provided in 

SHTM-08-01. 

Latest revision shows improvements 

but still concern over a number of 

rooms. 

 

B 

HLM-SZ-02-PL-252-003 02 SECOND FLOOR 

INTERNAL WALL TYPES 

AND SETTING OUT 

SHEET 3 

 

No comment. A 

HLM-SZ-03-PL-252-002 02 THIRD FLOOR 

INTERNAL WALL TYPES 

AND SETTING OUT 

SHEET 2 

 Partitions separating multi-bed 

rooms have been specified with 

Dntw 37dB in line with general 

hospital multi-bed rooms.  Note that 

SHTM-08-01 has a higher 

performance requirement of 42dB 

DnTw for partitions separating 

“Children and older people (multi 

bed)” rooms 

 

Partition Specific comments: 

 

3-C1.1-011 4 Bed room and 3-C1.2-

013 4 Bed Rooms - 42 Dnt,w (47 

Rw) 

 

3-C1.8-016/027 4 Bed Rooms and 

3-C1.3-016 4 Bed Rooms - 42 Dnt,w 

(47 Rw) 

 

B 

HLM-SZ-04-PL-252-003 02 FOURTH FLOOR 

INTERNAL WALL TYPES 

AND SETTING OUT 

SHEET 3 

 

No comments A 

HLM-SZ-B1-PL-252-002 02 BASEMENT INTERNAL 

WALL TYPES AND 

SETTING OUT SHEET 2 

 There is inconsistency in mark-up 

of the ancillary spaces – see above 

and specific comments below. 

Latest revision shows improvements 

but still concern over a number of 

rooms. 

 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z5-SL-PL-252-001  ENERGY CENTRE 

INTERNAL WALL TYPES 

AND SETTING OUT 

No comment 

A 

HLM-SZ-XX-DT-251-001 02 TYPICAL INTERFACE 

DETAILS - INSULATED 

RENDER 

No comment 

A 

HLM-SZ-XX-DT-251-002 02 TYPICAL INTERFACE 

DETAILS - ZINC 

CLADDING 

 No comment 

A 

HLM-SZ-XX-DT-251-003 02 TYPICAL INTERFACE 

DETAILS - FACING 

BRICK 

 No comment 

A 

HLM-SZ-XX-DT-251-005 02 TYPICAL INTERFACE 

DETAILS - ACM 

RAINSCREEN 

CLADDING 

No comment  

A 

HLM-SZ-XX-DT-251-006 03 TYPICAL INTERFACE 

DETAILS - REGLIT 

GLASS 

 No comment 

A 

HLM-SZ-XX-DT-251-007 03 TYPICAL INTERFACE 

DETAILS - CURTAIN 

WALLING 

 No comment 

A 

HLM-SZ-XX-DT-251-008 02 TYPICAL INTERFACE 

DETAILS - KINGSPAN 

CLADDING 

No comment 

A 

HLM-SZ-XX-DT-251-010 02 TYPICAL INTERFACE 

DETAILS - PARAPET 

WALLS 

Confirm insulated render finish 

sufficiently robust for inside face of 

accessible roof areas, i.e. at 

Classrooms, Restaurant etc. 

B 

HLM-SZ-XX-DT-251-011 02 TYPICAL INTERFACE 

DETAILS - LOUVRES 

No comment 
A 

HLM-Z4-SL-EL-251-003 02 TYPICAL CLADDING - 

SOUTH WEST GABLE 

No comment 
A 

HLM-Z4-SL-DT-251-001 02 TYPICAL INTERFACE 

DETAIL TO RIE LINK 

BUILDING 

No comment in principle but subject 

to further development with Consort 

and submission as part of RDD. 

B 

HLM-Z1-SL-EL-251-001 02 MAIN ENTRANCE 

SCREEN AND LOBBY - 

WEST ELEVATION 

No comment 

A 

HLM-Z1-SL-EL-251-002 02 DCN ENTRANCE 

SCREEN AND LOBBY - 

EAST ELEVATION 

No comment 

A 

HLM-SZ-SL-SK-251-101 01 SOFT SPACE 

STRATEGY 

No comment 
A 

HLM-SZ-SL-SK-251-102 02 PHYSICAL 

ADAPTABILITY 

No comment 
A 

HLM-SZ-SL-DT-321-001 02 TYPICAL INTERNAL 

SCREEN TYPES 

No comment 
A 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-02-PL-322-001 02 SECOND FLOOR 

INTERNAL DOORS AND 

SCREENS 

Room 02-M3-001 to be type 1d.   

B 

HLM-SZ-04-PL-322-001 02 FOURTH FLOOR 

INTERNAL DOORS AND 

SCREENS 

Room No 04-C5-004 to be Type 2b  

04-S9-005 to be Type 1a B 

HLM-SZ-B1-PL-322-001 02 BASEMENT  INTERNAL 

DOORS AND SCREENS 

Door in corridor B-COR-004 to 006 

to have vision panels 
B 

HLM-SZ-00-PL-330-002 02 GROUND 

FLOOR  EMOTIONAL 

MAPPING KEY 

No comment. 

A 

HLM-SZ-01-PL-330-002 02 FIRST 

FLOOR  EMOTIONAL 

MAPPING KEY 

No comment. 

A 

HLM-SZ-02-PL-330-002 02 SECOND 

FLOOR  EMOTIONAL 

MAPPING KEY 

No comment.  

A 

HLM-SZ-03-PL-330-002 02 THIRD 

FLOOR  EMOTIONAL 

MAPPING KEY 

No comment. 

A 

HLM-SZ-04-PL-330-002 02 FOURTH 

FLOOR  EMOTIONAL 

MAPPING KEY 

No comment  

A 

HLM-SZ-SL-SK-330-001 02 EMOTIONAL MAPPING 

KEY - VIBRANT 

No comment 
A 

HLM-SZ-SL-SK-330-002 02 EMOTIONAL MAPPING 

KEY - HOMELY 

No comment  
A 

HLM-SZ-SL-SK-330-003 02 EMOTIONAL MAPPING 

KEY - RELAXING 

No comment  
A 

HLM-SZ-SL-SK-330-004 02 EMOTIONAL MAPPING 

KEY - STANDARD 

No comment. 
A 

HLM-SZ-XX-IM-330-101 

(100) 

02 INTERNAL 

PERSPECTIVES SHEET 

1 

No comment  

A 

HLM-SZ-XX-IM-330-102 

(101) 

02 INTERNAL 

PERSPECTIVES SHEET 

2 

No comment  

A 

HLM-SZ-XX-IM-330-103 

(102) 

02 INTERNAL 

PERSPECTIVES SHEET 

3 

No comment  

A 

HLM-SZ-XX-IM-330-104 

(103) 

02 INTERNAL 

PERSPECTIVES SHEET 

4 

No comment  

A 

Ceilings  All Isolation Rooms & 

Lobbies to be Type D1 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z2-02-PL-332-001 02 SECOND FLOOR 

CEILING LAYOUT 

SHEET 1 

No comment 

A 

HLM-SZ-04-PL-332-003 02 FOURTH FLOOR 

CEILING LAYOUT 

SHEET 3 

No comment 

A 

HLM-SZ-B1-PL-332-001 02 BASEMENT CEILING 

LAYOUT SHEET 1 

Room No B1-S3-004 – Type D2 
B 

HLM-SZ-B1-PL-332-002 02 BASEMENT CEILING 

LAYOUT SHEET 2 

No comment 
A 

HLM-SZ-SL-DT-332-001 01 TYPICAL CEILING 

DETAILS SHEET 1 

No comment 
A 

HLM-SZ-00-PL-450-001 04 GROUND FLOOR FM 

MOVEMENT STRATEGY 

With the exception of ongoing lift 

discussion – no comment 
B 

HLM-SZ-01-PL-450-001 04 FIRST FLOOR FM 

MOVEMENT STRATEGY 

With the exception of ongoing lift 

discussion – no comment 
B 

HLM-SZ-02-PL-450-001 04 SECOND FLOOR FM 

MOVEMENT STRATEGY 

With the exception of ongoing lift 

discussion – no comment 
B 

HLM-SZ-03-PL-450-001 04 THIRD FLOOR FM 

MOVEMENT STRATEGY 

With the exception of ongoing lift 

discussion – no comment 
B 

HLM-SZ-04-PL-450-001 03 FOURTH FLOOR FM 

MOVEMENT STRATEGY 

With exception of ongoing lift 

discussion – only issue is unnamed 

room at end of green flow at 

restaurant. Also unlikely food will 

come up in DCN core loft- more 

likely to be RHSC core. 

B 

HLM-SZ-B1-PL-450-001 03 BASEMENT FM 

MOVEMENT STRATEGY 

With the exception of ongoing lift 

discussion – no comment 
B 

HLM-SZ-01-PL-450-002 05 FIRST FLOOR ACCESS 

& MAINTENANCE 

STRATEGY 

Confirm large and small cherry 

picker can fit into FM Lift 005 and 

rooms identified as access routes to 

balconies. 

B 

HLM-SZ-02-PL-450-002 03 SECOND FLOOR 

ACCESS & 

MAINTENANCE 

STRATEGY 

Confirm large and small cherry 

picker can fit into FM Lift 005 and 

rooms identified as access routes to 

balconies. 

B 

HLM-SZ-03-PL-450-002 03 THIRD FLOOR ACCESS 

& MAINTENANCE 

STRATEGY 

Confirm large and small cherry 

picker can fit into FM Lift 005 and 

rooms identified as access routes to 

balconies. 

B 

HLM-SZ-04-PL-450-002 03 FOURTH FLOOR 

ACCESS & 

MAINTENANCE 

STRATEGY 

Confirm large and small cherry 

picker can fit into FM Lift 005 and 

rooms identified as access routes to 

balconies. 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-B1-PL-450-002 02 BASEMENT ACCESS & 

MAINTENANCE 

STRATEGY 

Confirm large and small cherry 

picker can fit into FM Lift 005 and 

rooms identified as access routes to 

balconies. Amend key to exclude 

CT/MRI Scanners.  

B 

HLM-SZ-00-PL-410-002 02 GROUND FLOOR 

SIGNAGE LAYOUT 

No comment  
A 

HLM-SZ-01-PL-410-002 02 FIRST FLOOR SIGNAGE 

LAYOUT 

No comment  
A 

HLM-SZ-02-PL-410-002 02 SECOND  FLOOR 

SIGNAGE LAYOUT 

No comment  
A 

HLM-SZ-03-PL-410-002 02 THIRD  FLOOR 

SIGNAGE LAYOUT 

No comment  
A 

HLM-SZ-04-PL-410-002 02 FOURTH FLOOR 

SIGNAGE LAYOUT 

No comment  
A 

HLM-SZ-B1-PL-410-002 02 BASEMENT SIGNAGE 

LAYOUT 

No comment  
A 

HLM-SZ-SL-EL-410-100 02 RHSC SIGNAGE TYPES No comment  A 

HLM-SZ-SL-EL-410-101 02 DCN SIGNAGE TYPES No comment  A 

 

HLM-SZ-SL-SK-401-004 

01 TYPICAL STAFF BASE 

DESK DETAILS 

Acrylic stone to be specified for staff 

base desks.  
B 

HLM-SZ-00-PL-450-003 02 GROUND FLOOR 

CLINICAL 

REQUIREMENTS AND 

INFECTION CONTROL 

Highlight hand hygiene sinks in 

Isolation Room, Dental Suite. 
B 

HLM-SZ-01-PL-450-003 02 FIRST FLOOR  CLINICAL 

REQUIREMENTS 

INFECTION CONTROL 

Colour coding of basin corridor 1-

P1-019 outside Pantry 1-P1-016.  

Infection Control to advice on basin 

in OPD (Audio/Optic). 

B 

HLM-SZ-02-PL-450-003 02 SECOND FLOOR  

CLINICAL 

REQUIREMENTS 

INFECTION CONTROL 

No comment 

A 

HLM-SZ-03-PL-450-003 02 THIRD FLOOR  

CLINICAL 

REQUIREMENTS 

INFECTION CONTROL 

Highlight clinical basin at entrance 

by Reception Room No 3-C1.2-036.  

Highlight hand hygiene sinks in 

Isolation Room 03-C1.3-008. 

B 

HLM-SZ-04-PL-450-003 02 FOURTH FLOOR  

CLINICAL 

REQUIREMENTS 

INFECTION CONTROL 

No comment 

A 

HLM-SZ-B1-PL-450-003 02 BASEMENT CLINICAL 

REQUIREMENTS 

INFECTION CONTROL 

No comment 

A 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-00-PL-572-002 03 GROUND FLOOR FIRE 

STRATEGY GENERAL 

ARRANGEMENT 

Fire strategy drawings should be 

updated to included design changes 

as a result of changes to 

derogations requested prior to 

financial close these include: 

• Designation of refuge 

areas in escape stairs 

• Confirmation of provision 

of fire compartmentation 

as outlined in the fire 

strategy. 

• Confirmation of smoke 

control in the atrium 

B 

HLM-SZ-01-PL-572-003 03 FIRST FLOOR FIRE 

STRATEGY GENERAL 

ARRANGEMENT 

Fire strategy drawings should be 

updated to included design changes 

as a result of changes to 

derogations requested prior to 

financial close these include: 

• Designationof refuge 

areas in escape stairs 

• Confirmation of provision 

of fire compartmentation 

as outlined in the fire 

strategy. 

• Confirmation of smoke 

control in the atrium 

B 

HLM-SZ-02-PL-572-004 03 SECOND FLOOR FIRE 

STRATEGY GENERAL 

ARRANGEMENT 

Fire strategy drawings should be 

updated to included design changes 

as a result of changes to 

derogations requested prior to 

financial close these include: 

• Designationof refuge 

areas in escape stairs 

• Confirmation of provision 

of fire compartmentation 

as outlined in the fire 

strategy. 

• Confirmation of smoke 

control in the atrium 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-03-PL-572-006 03 THIRD FLOOR FIRE 

STRATEGY GENERAL 

ARRANGEMENT 

Fire strategy drawings should be 

updated to included design changes 

as a result of changes to 

derogations requested prior to 

financial close these include: 

• Designationof refuge 

areas in escape stairs 

• Confirmation of provision 

of fire compartmentation 

as outlined in the fire 

strategy. 

• Confirmation of smoke 

control in the atrium 

B 

HLM-SZ-04-PL-572-007 03 FOURTH FLOOR FIRE 

STRATEGY GENERAL 

ARRANGEMENT 

Fire strategy drawings should be 

updated to included design changes 

as a result of changes to 

derogations requested prior to 

financial close these include: 

• Designationof refuge 

areas in escape stairs 

• Confirmation of provision 

of fire compartmentation 

as outlined in the fire 

strategy. 

Confirmation of smoke control in the 

atrium 

B 

HLM-SZ-B1-PL-572-001 03 BASEMENT FIRE 

STRATEGY GENERAL 

ARRANGEMENT 

Fire strategy drawings should be 

updated to included design changes 

as a result of changes to 

derogations requested prior to 

financial close these include: 

• Designation of refuge 

areas in escape stairs 

• Confirmation of provision 

of fire compartmentation 

as outlined in the fire 

strategy. 

Confirmation of smoke control in the 

atrium 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z0-00-PL-572-001 03 PROPOSED SITE PLAN - 

FIRE ACCESS PLAN 

Fire strategy drawings should be 

updated to included design changes 

as a result of changes to 

derogations requested prior to 

financial close these include: 

• Designation of refuge 

areas in escape stairs 

• Confirmation of provision 

of fire compartmentation 

as outlined in the fire 

strategy. 

Confirmation of smoke control in the 

atrium 

B 

HLM-Z2-00-PL-400-401 02 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-401 

See comments on drawings 

B 

HLM-Z2-00-PL-400-403 04 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-403 

See comments on drawings 

B 

HLM-Z2-00-PL-400-404 03 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-404 

No comment 

A 

HLM-Z2-00-PL-400-405 03 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-405 

See comments on drawings 

B 

HLM-Z2-00-PL-400-406 02 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-406 

No comment 

A 

HLM-Z2-00-PL-400-421 03 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-421 

No comment 

A 

HLM-Z2-01-PL-400-401 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-401 

No comment 

A 

HLM-Z2-01-PL-400-402 02 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-402 

No comment 

A 

HLM-Z2-01-PL-400-403 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-403 

No comment 

A 

HLM-Z2-01-PL-400-405 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-405 

See comments on drawings 

B 

HLM-Z2-01-PL-400-406 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-406 

See comments on drawings 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z2-01-PL-400-407 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-407 

See comments on drawings 

B 

HLM-Z2-01-PL-400-408 02 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-408 

See comments on drawings 

B 

HLM-Z2-02-PL-400-401 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-401 

No comment 

A 

HLM-Z2-02-PL-400-402 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-402 

No comment 

A 

HLM-Z2-02-PL-400-403 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-403 

No comment 

A 

HLM-Z2-03-PL-400-401 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-401 

No comment 

A 

HLM-Z2-03-PL-400-402 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-402 

See comments on drawings 

B 

HLM-Z2-03-PL-400-403 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-403 

No comment 

A 

HLM-Z2-03-PL-400-404 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-404 

See comments on drawings 

B 

HLM-Z3-03-PL-400-405 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-405 

No comment 

A 

HLM-Z3-00-AS-400-001  IT NODE ROOM G-T1-

003 

No comment 
A 

HLM-Z3-00-PL-400-407 04 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-407 

See comments on drawings 

B 

HLM-Z3-00-PL-400-408 04 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-408 

See comments on drawings 

B 

HLM-Z3-00-PL-400-409 03 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-409 

See comments on drawings 

B 

HLM-Z3-00-PL-400-419 03 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-419 

No comment 

A 

HLM-Z3-01-PL-400-409 04 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-409 

See comments on drawings 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z3-01-PL-400-410 04 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-410 

See comments on drawings 

B 

HLM-Z3-01-PL-400-411 04 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-411 

See comments on drawings 

B 

HLM-Z3-01-PL-400-412 04 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-412 

See comments on drawings 

B 

HLM-Z3-01-PL-400-413 04 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-413 

See comments on drawings 

B 

HLM-Z3-02-PL-400-404 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-404 

No comment 

A 

HLM-Z3-02-PL-400-405 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-405 

No comment 

A 

HLM-Z3-03-PL-400-407 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-407 

See comments on drawings 

B 

HLM-Z3-03-PL-400-408 04 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-408 

No comment 

A 

HLM-Z3-03-PL-400-409 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-409 

See comments on drawings 

B 

HLM-Z3-03-PL-400-410 04 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-410 

No comment 

A 

HLM-Z3-04-PL-400-401 02 FOURTH FLOOR 

EQUIPMENT LAYOUT 

SHEET 04-401 

No comment 

A 

HLM-Z3-04-PL-400-402 06 FOURTH FLOOR 

EQUIPMENT LAYOUT 

SHEET 04-402 

See comments on drawings 

B 

HLM-Z3-B1-PL-400-405 02 BASEMENT FLOOR 

EQUIPMENT LAYOUT 

SHEET B1-405 

See comments on drawings 

B 

HLM-Z4-00-PL-400-410 03 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-410 

No comment 

A 

HLM-Z4-00-PL-400-411 06 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-411 

No comment 

A 

HLM-Z4-00-PL-400-412 04 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-412 

See comments on drawings 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z4-00-PL-400-414 03 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-414 

See comments on drawings 

B 

HLM-Z4-00-PL-400-415 02 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-415 

No comment 

A 

HLM-Z4-00-PL-400-416 03 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-416 

No comment 

A 

HLM-Z4-00-PL-400-417 03 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-417 

See comments on drawings  

B 

HLM-Z4-00-PL-400-418 03 GROUND FLOOR 

EQUIPMENT LAYOUT 

SHEET 00-418 

No comment 

A 

HLM-Z4-01-PL-400-414 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-414 

No comment 

A 

HLM-Z4-01-PL-400-415 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-415 

See comments on drawings 

B 

HLM-Z4-01-PL-400-416 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-416 

No comment 

A 

HLM-Z4-01-PL-400-417 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-417 

See comments on drawings 

B 

HLM-Z4-01-PL-400-418 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-418 

See comments on drawings 

B 

HLM-Z4-01-PL-400-419 03 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-419 

See comments on drawings 

B 

HLM-Z4-01-PL-400-420 02 FIRST FLOOR 

EQUIPMENT LAYOUT 

SHEET 01-420 

No comment 

A 

HLM-Z4-02-PL-400-406 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-406 

No comment 

A 

HLM-Z4-02-PL-400-407 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-407 

See comments on drawings 

B 

HLM-Z4-02-PL-400-408 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-408 

See comments on drawings 

B 

HLM-Z4-02-PL-400-409 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-409 

No comment 

A 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z4-02-PL-400-410 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-410 

No comment 

A 

HLM-Z4-02-PL-400-412 01 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-412 

No comment 

A 

HLM-Z4-02-PL-400-413 03 SECOND FLOOR 

EQUIPMENT LAYOUT 

SHEET 02-413 

See comments on drawings 

B 

HLM-Z4-03-PL-400-411 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-411 

See comments on drawings 

B 

HLM-Z4-03-PL-400-412 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-412 

See comments on drawings 

B 

HLM-Z4-03-PL-400-413 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-413 

See comments on drawings 

B 

HLM-Z4-03-PL-400-414 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-414 

See comments on drawings 

B 

HLM-Z4-03-PL-400-415 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-415 

See comments on drawings 

B 

HLM-Z4-03-PL-400-416 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-416 

No comment 

A 

HLM-Z4-03-PL-400-417 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-417 

See comments on drawings 

B 

HLM-Z4-03-PL-400-418 03 THIRD FLOOR 

EQUIPMENT LAYOUT 

SHEET 03-418 

See comments on drawings 

B 

HLM-Z4-04-PL-400-403 05 FOURTH FLOOR 

EQUIPMENT LAYOUT 

SHEET 04-403 

No comment 

A 

HLM-Z4-04-PL-400-404 03 FOURTH FLOOR 

EQUIPMENT LAYOUT 

SHEET 04-404 

No comment 

A 

HLM-Z4-04-PL-400-405 02 FOURTH FLOOR 

EQUIPMENT LAYOUT 

SHEET 04-405 

No comment 

A 

HLM-Z4-04-PL-400-406 04 FOURTH FLOOR 

EQUIPMENT LAYOUT 

SHEET 04-406 

See comments on drawings 

B 

HLM-Z4-B1-PL-400-401 03 BASEMENT FLOOR 

EQUIPMENT LAYOUT 

SHEET B1-401 

See comments on drawings 

B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z4-B1-PL-400-403 03 BASEMENT FLOOR 

EQUIPMENT LAYOUT 

SHEET B1-403 

See comments on drawings 

A 

HLM-Z4-B1-PL-400-404 03 BASEMENT FLOOR 

EQUIPMENT LAYOUT 

SHEET B1-404 

See comments on drawings 

B 

HLM-Z4-B1-PL-400-406 03 BASEMENT FLOOR 

EQUIPMENT LAYOUT 

SHEET B1-406 

No comment 

A 

HLM-XX-XX-EL-400-001 01 TYPICAL EQUIPMENT 

MOUNTING HEIGHTS 

The Board wishes the basin heights 

in Accessible toilets to be set in 

accordance with HBN 00-02 

B 

HLM-SZ-00-PL-700-003 03 Existing Siteplan No comment A 

HLM-Z0-00-PL-700-010 03 Rendered Siteplan No comment A 

HLM-Z0-00-PL-700-011 03 Rendered Plan - Hospital 

Square 

No comment 
A 

HLM-Z0-00-PL-700-012 03 Rendered Plan - Entrance 

Plaza 

No comment 
A 

HLM-Z0-00-PL-700-013 03 Rendered Plan - 

Emergency Dept & 

Service Yard 

No comment beyond current review 

of canopy provision at ambulance 

and RIE ED Ambulant Entrance 

B 

HLM-Z0-00-PL-700-020 11 Landscape Siteplan No comment A 

HLM-Z0-00-PL-700-021 03 Landscape GA - Hospital 

Square 

No comment  
A 

HLM-Z0-00-PL-700-022 03 Landscape GA - Entrance 

Plaza 

No comment  
A 

HLM-Z0-00-PL-700-023 07 Landscape GA - 

Emergency Dept & 

Service Yard 

No comment  

A 

HLM-Z0-00-PL-711-001 03 Proposed Hard 

Landscape - Hospital 

Square 

No comment  

A 

HLM-Z0-00-PL-711-002 03 Proposed Hard 

Landscape - Entrance 

Plaza 

No comment  

A 

HLM-Z0-00-PL-711-003 04 Proposed Hard 

Landscape - Emergency 

Dept & Service Yard 

No comment  

A 

HLM-Z0-00-PL-712-001 03 Proposed Soft Landscape 

- Hospital Square 

No comment  
A 

HLM-Z0-00-PL-712-002 02 Proposed Soft Landscape 

- Entrance Plaza 

No comment  
A 

HLM-Z0-00-PL-712-003 03 Proposed Soft Landscape 

- Emergency Dept & 

Service Yard 

No comment  

A 

HLM-Z0-XX-SE-700-001 01 Landscape Sections - 

Hospital Square 

No comment  
A 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z0-XX-SE-700-002 01 Landscape Sections - 

Entrance Plaza 

No comment  
A 

HLM-Z0-XX-SE-700-003 01 Landscape Sections - 

Emergency Dept & 

Service Yard 

No comment  

A 

HLM-Z0-XX-SE-700-010  Detail Landscape 

Sections - Entrance Plaza 

Sheet 1 Of 7 

No comment 

A 

HLM-Z0-XX-SE-700-011  Detail Landscape 

Sections - Entrance Plaza 

Sheet 2 Of 7 

No comment 

A 

HLM-Z0-XX-SE-700-012  Detail Landscape 

Sections - Entrance Plaza 

Sheet 3 Of 7 

No comment 

A 

HLM-Z0-XX-SE-700-013  Detail Landscape 

Sections - Entrance Plaza 

Sheet 4 Of 7 

No comment 

A 

HLM-Z0-XX-SE-700-014  Detail Landscape 

Sections - Entrance Plaza 

Sheet 5 Of 7 

No comment 

A 

HLM-Z0-XX-SE-700-015  Detail Landscape 

Sections - Entrance Plaza 

Sheet 6 Of 7 

No comment 

A 

HLM-Z0-XX-SE-700-016  Detail Landscape 

Sections - Entrance Plaza 

Sheet 7 Of 7 

No comment 

A 

HLM-Z0-XX-SE-700-020  Detail Landscape 

Sections - Set Down - 

Pick Up Zone Sheet 1 Of 

2 

No comment 

A 

HLM-Z0-XX-SE-700-021  Detail Landscape 

Sections - Set Down - 

Pick Up Zone Sheet 2 Of 

2 

No comment 

A 

HLM-Z0-XX-SE-700-030 02 Detail Landscape 

Sections - Hospital 

Square Sheet 1 Of 6 

No comment 

A 

HLM-Z0-XX-SE-700-031 02 Detail Landscape 

Sections - Hospital 

Square Sheet 2 Of 6 

No comment 

A 

HLM-Z0-XX-SE-700-032 02 Detail Landscape 

Sections - Hospital 

Square Sheet 3 Of 6 

No comment 

A 

HLM-Z0-XX-SE-700-033 02 Detail Landscape 

Sections - Hospital 

Square Sheet 4 Of 6 

No comment 

A 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z0-XX-SE-700-034 02 Detail Landscape 

Sections - Hospital 

Square Sheet 5 Of 6 

No comment 

A 

HLM-Z0-XX-SE-700-035 02 Detail Landscape 

Sections - Hospital 

Square Sheet 6 Of 6 

No comment 

A 

HLM-Z0-XX-SE-700-040 02 Detail Landscape 

Sections - Emergency 

Department Sheet 1 Of 3 

No comment 

A 

HLM-Z0-XX-SE-700-041 02 Detail Landscape 

Sections - Emergency 

Department Sheet 2 Of 3 

No comment 

A 

HLM-Z0-XX-SE-700-042 02 Detail Landscape 

Sections - Emergency 

Department Sheet 3 Of 3 

Section A-A - Is 12, the hedge 

A 

HLM-Z0-XX-SE-700-050 02 Detail Landscape 

Sections - Cycle Path 

Sheet 1 of 6 

Sections 01 & 02 – Is 12, the hedge 

and post and wire fence? A 

HLM-Z0-XX-SE-700-051 02 Detail Landscape 

Sections - Cycle Path 

Sheet 2 of 6 

Sections 03 & 04 – Is 12, the hedge 

and post and wire fence? A 

HLM-Z0-XX-SE-700-052 02 Detail Landscape 

Sections - Cycle Path 

Sheet 3 of 6 

Sections 05 & 06 – Is 12, the hedge 

and post and wire fence? A 

HLM-Z0-XX-SE-700-053 02 Detail Landscape 

Sections - Cycle Path 

Sheet 4 of 6 

Sections 07 & 08 – Is 12, the hedge 

and post and wire fence? A 

HLM-Z0-XX-SE-700-054 02 Detail Landscape 

Sections - Cycle Path 

Sheet 5 of 6 

Section 09 – Is 12, the hedge and 

post and wire fence? A 

HLM-Z0-XX-SE-700-055 02 Detail Landscape 

Sections - Cycle Path 

Sheet 6 of 6 

No comment 

A 

HLM-Z0-XX-SE-700-060 02 Detail Landscape 

Sections - Service Yard 

Sheet 1 of 6 

No comment 

A 

HLM-Z0-XX-SE-700-061 02 Detail Landscape 

Sections - Service Yard 

Sheet 2 of 6 

No comment 

A 

HLM-Z0-XX-SE-700-062 02 Detail Landscape 

Sections - Service Yard 

Sheet 3 of 6 

No comment 

A 

HLM-Z0-XX-SE-700-063 02 Detail Landscape 

Sections - Service Yard 

Sheet 4 of 6 

No comment 

A 

HLM-Z0-XX-SE-700-064 02 Detail Landscape 

Sections - Service Yard 

Sheet 5 of 6 

No comment 

A 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z0-XX-SE-700-065 02 Detail Landscape 

Sections - Service Yard 

Sheet 6 of 6 

No comment 

A 

HLM-SZ-SL-DT-332-001 01 Typical Ceiling Details 

Sheet 1 

No comment 
A 

CDS-Z1-B1-PL-430-105 05 Basement Kitchen Area 

GA 

As it stands there is no door space 

between rooms B-S1-017 and B-S1-

031 – this would need to be a 

double door – a sliding door but 

double would be acceptable. 

The door space between B-S1-013 

and B-S1-017 is a single size door – 

this is not sufficient space to get the 

trolley from the returned trolley 

space into the clean trolley space. 

 

B 

CDS-Z1-B1-PL-430-106 06 Basement Kitchen Area 

Services Layout 

As it stands there is no door space 

between rooms B-S1-017 and B-S1-

031 – this would need to be a 

double door – a sliding door but 

double would be acceptable. 

The door space between B-S1-013 

and B-S1-017 is a single size door – 

this is not sufficient space to get the 

trolley from the returned trolley 

space into the clean trolley space. 

B 

CDS-Z1-B1-PL-430-119 00 Basement Kitchen Area 

Kitchen Elevations 

No comment 
A 

CDS-Z3-03-PL-430-016 07 Ward Kitchen 3-C1.3-034 No comment A 

CDS-Z3-03-PL-430-117 07 Ward Kitchen 3-C1.4-064 No comment A 

CDS-Z4-00-PL-430-109 

 

07 Ward Kitchen G-A2-041 No comment 
A 

CDS-Z4-00-PL-430-110 

 

08 Ward Kitchen G-F1-039 No comment 
A 

CDS-Z4-01-PL-430-111 

 

07 Ward Kitchen 1-L1-054 No comment 
A 

CDS-Z4-02-PL-430-112 

 

07 Ward Kitchen 2-L2-062 No comment 
A 

CDS-Z4-02-PL-430-113 

 

08 Ward Kitchen 2-L2-078 No comment 
A 

CDS-Z4-03-PL-430-114 07 Ward Kitchen 3-C1.1-023 No comment A 

CDS-Z4-03-PL-430-115 07 Ward Kitchen 3-C1.2-034 No comment A 

CDS-Z4-03-PL-430-118 07 Ward Kitchen 3-C1.8-010 No comment A 

CDS-Z4-04-PL-430-101 

 

03 Restaurant to 4th Floor No comment 
A 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

CDS-Z4-04-PL-430-102 05 Restaurant to 4th Floor 

Services Layout 

No comment 
A 

HLM – AA-00-PL-0005-

091 

FT Drop in Centre Garden & 

OPD Play 

No comment  
A 

HLM – BN-02-PL-0005-

291 

FT Street Courtyard 1 No comment 
A 

HLM – BN-02-PL-0005-

292 

FT Street Courtyard 2 No comment  
A 

HLM – BN-03-PL-0005-

391 

FT Haematology/Oncology 

Terrace 

No comment  
A 

HLM – BN-03-PL-0005-

392 

FT Neuroscience Inpatient 

Terrace 

No comment  
A 

HLM – BS-00-PL-0005-

091 

FT Spiritual Courtyard No comment  
A 

HLM – BS-00-PL-0005-

092 

FT Staff Courtyard No comment  
A 

HLM –BS-00-PL-0005-093 FT PARU Courtyard No comment  A 

HLM – BS-00-PL-0005-

094 

FT CAMHS Garden & 

Courtyards 

No comment  
A 

HLM – BS-00-PL-0005-

095 

FT Emergency Dept Covered 

Play 

No comment  
A 

HLM – BS-00-PL-0005-

096 

FT Emergency Department 

External Screened 

Garden 

No comment  

A 

HLM – BS-01-PL-0005-

191 

FT Courtyard Terrace No comment 
A 

HLM – BS-01-PL-0005-

192 

FT Emergency Dept Green 

Roof 

No comment 
A 

HLM – BS-02-PL-0005-

291 

FT Staff Terrace No comment  
A 

HLM – BS-02-PL-0005-

292 

FT DCN Balcony No comment  
A 

HLM – BS-02-PL-0005-

293 

FT Critical Care Green Roof No comment 
A 

HLM – BS-03-PL-0005-

391 

03 MDCU Terrace No comment  
A 

HLM – BS-03-PL-0005-

392 

03 Long Stay Surgical 

Terrace 

No comment  
A 

HLM – BS-00-PL-0005-

491 

FT Restaurant Terrace No comment  
A 

HLM – BS-04-PL-0005-

492 

FT Classroom Terrace No comment 
A 

HLM – BS-04-PL-0005-

493 

FT Seminar Terrace No comment  
A 

HLM – BS-04-PL-0005-

494 

FT Clinical Management 

Suite 

No comment  
A 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

WW-XX-XX-SC-523-001 2 

CHILLED WATER 

PRIMARY SYSTEM 

SCHEMATIC 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

 

B 

WW-Z3-B1-PL-521-001 1 
Zone Z3- Level B1 - 

Heating Plantrooms 

 Drawing shows a suitable level of 

information with relevant labelling 

and information, including sections 

and elevation drawings 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

Pipework appears to block access 

to the cylinders and expansion 

vessels, however final arrangement 

and maintenance risk is Project Co’s 

 

B 

WW-Z4-B1-PL-521-001 1 
Zone Z4- Level B1 - 

Heating Plantrooms 

Drawing shows a suitable level of 

information with relevant labelling 

and information, including sections 

and elevation drawings 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

Pipework arrangement appears to 

block access to the front of cylinders 

and expansion vessels, however 

final arrangement and maintenance 

risk is Project Co’s 

 

 

B 

WW-SZ-B1-PL-633-001 1 Level B1 -  Cable Routing  

To be developed in line with the 

design development. Cable 

schedules awaited 

B 

WW-SZ-00-PL-633-001 1 Level 00 -  Cable Routing  

To be developed in line with the 

design development. Cable 

schedules awaited 

B 

WW-SZ-01-PL-633-001 1 Level 01 -  Cable Routing  

To be developed in line with the 

design development. Cable 

schedules awaited 

B 

WW-SZ-02-PL-633-001 1 Level 02 -  Cable Routing  

To be developed in line with the 

design development. Cable 

schedules awaited 

B 

WW-SZ-03-PL-633-001 1 Level 03 -  Cable Routing  To be developed in line with the B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

design development. Cable 

schedules awaited 

WW-SZ-04-PL-633-001 1 Level 04 -  Cable Routing  

To be developed in line with the 

design development. Cable 

schedules awaited 

B 

WW-SZ-05-PL-633-001 1 Roof Level -  PV Layout 

To be developed in line with the 

design development. Cable 

schedules awaited 

B 

ME-SZ-B1-PL-556-001 5 
Basement Floor Plan -  
Location of IT Node 
Rooms 

No comments 
A 

ME-SZ-00-PL-556-001 5 
Ground Floor Plan -  
Location of IT Node 
Rooms 

No comments 
A 

ME-SZ-01-PL-556-001 5 
First Floor Plan -  Location 
of IT Node Rooms 

No comments A 

ME-SZ-02-PL-556-001 5 
Second Floor Plan -  
Location of IT Node 
Rooms 

No comments 
A 

ME-SZ-03-PL-556-001 5 
Third Floor Plan -  
Location of IT Node 
Rooms 

No comments 
A 

ME-SZ-04-PL-556-001 5 
Fourth Floor Plan -  
Location of IT Node 
Rooms 

No comments 
A 

ME-XX-XX-SC-556-001 2 
ICT Structured Cabling 
System Schematic 

No comments A 

ME-SZ-B1-PL-556-100 2 
Basement Floor Plan. IT 
Hub Room Detail Layouts 

No comments A 

ME-SZ-00-PL-556-100 2 
Ground Floor Plan. IT Hub 
Room Detail Layouts 

No comments A 

ME-SZ-01-PL-556-100 2 
First Floor Plan. IT Hub 
Room Detail Layouts 

No comments A 

ME-SZ-02-PL-556-100 2 
Second Floor Plan. IT Hub 
Room Detail Layouts 

No comments A 

ME-SZ-03-PL-556-100 2 
Third Floor Plan. IT Hub 
Room Detail Layouts 

No comments A 

ME-SZ-04-PL-556-100 2 
Fourth Floor Plan. IT Hub 
Room Detail Layouts 

No comments A 

WW-EW-XX-PL-750-001 1 
Proposed site plan Gas, 
MWS & Fire Main services 
layout 

No comments 
A 

WW-EW-XX-PL-755-001 2 
Proposed New Scottish 
Power Sub-Station & High 
Voltage Cable Route 

No comments 
A 

RBG-SZ-SL-PL-770-101 05 
Surface Water 
Underground Attenuation 
Systems 

Point 1 - What hardstanding area is 

discharging to this attenuation tank? 
 B 

RBG-SZ-SL-PL-770-102 01 
Underground Surface 
Water SUDS Treatment 
Systems 

No comment, apart from those 

mentioned elsewhere relating to 
 A 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

surface water drainage / details. 

RBG-SZ-B1-DT-770-001 03 
Basement Drainage 
Details Sheet 1 

No Comment  A 

RBG-SZ-00-DT-770-001 03 Drainage Details Sheet 1 

Point 1 - Discrepancy between note 

10 and benching requirements on 

details. Please clarify. 

Point 2 - Discrepancy between 

benching width dimensions from 

manhole/steps. Please clarify. 

Sewers For Scotland states 500mm. 

Point 3 - Should be Figure 16. 

Point 4 - Discrepancy between 

benching width dimensions from 

manhole/ladder. Please clarify. 

Point 5 - Sewers For Scotland 

states max depth of Manhole Type 

C = 1.5m 

 B 

RBG-SZ-00-DT-770-002 03 Drainage Details Sheet 2 

Point 1 - Most of the Slot and 

Channel Drains are bedded directly 

on the Cellular Storage Crates. 

Detail required to show how this 

would work. 

Point 2 - Overall depth of connection 

shown is approximately 650mm. 

This id to deep for some of the pipes 

this is shown connecting into on 

drawing 

RBG-SZ-00-779-100-REV06 (see 

notes on this drawing). 

Point 3 - Tank is attenuation only 

and not an attenuation/infiltration 

tank. 

Point 4 - Yard Gully and Inlet Gully 

have same reference. 

 B 

RBG-SZ-00-DT-770-003 03 Drainage Details Sheet 3 

Point 1 - No levels for Service Yard 

Petrol Interceptor on GA drawing. 

Point 2 - Oil interceptor incoming 

pipe level is 500mm below ground 

level. Therefore this standard detail 

would not apply. 

Point 3 - Discrepancy between pipe 

diameters on this drawing (200mm 

dia) and foul water layout plan 

(225mm dia). 

Point 4 - Depth to invert of the 

Rainwater Down Pipe Connection 

appears to be lower than the 

connection into the cellular storage 

 B 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

shown on Drg RBGSZ- 

00-DT-770-002-REV3 - Drainage 

Details Sheet 2 

RBG-SZ-00-DT-770-004 03 Drainage Details Sheet 4 

Point 2 - No Geotextile wrapping or 

other bedding and surround detail 

shown. 

This is a standard detail drawing 

and does not show the change in 

ground level or the correct depth for 

the attenuation tank. 

Point 3 - This should read 'and 0.9m 

in non vehicle areas' after 'less than 

1.2. in vehicle areas' and before 

'and for all road gully connections' 

Point 4 - This should be '900mm 

cover in non vehicle areas' and not 

'300mm in soft areas'. 

 B 

RBG-SZ-00-DT-770-010 01 
Scottish Water Sewer 
Diversion - Drainage 
Details 

Discrepancy between benching 

width dimensions from 

manhole/steps. Please clarify. 

Sewers For Scotland states 500mm. 

 B 

RBG-SZ-00-PL-770-210 01 
Scottish Water Sewer 
Diversion - Drainage Plan 

Manhole invert levels differ from 

invert levels shown on drawings 

RBG-SZ-00-PL-770-200/201/202 

 B 
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Part 2:  Non-Approved RDD Items - Level C or Level D: 

Project Co shall submit and the Board shall review the following Reviewable Design Data not 

approved at Financial Close given that such Reviewable Design Data only received a Level C or Level 

D at Financial Close, with such Project Co submission addressing the following Board comments in 

relation to such Reviewable Design Data. These comments shall be incorporated into each relevant 

drawing by Project Co, and the drawings shall be submitted by Project Co to the Board through 

Schedule Part 8 (Review Procedure).  

If Project Co considers that the Board comments below on any of the items listed in this Part 2 

amount to a Change, Project Co shall, before complying with the comments and resubmitting the 

Endorsed RDD, notify the Board of the same and, if it is agreed by the parties or determined 

pursuant to Schedule Part 20 (Dispute Resolution Procedure) that a Change would arise if the 

comments were complied with, the Board may, if it wishes, implement the Change and it shall be 

dealt with in accordance with Schedule Part 16 (Change Protocol).  

 

Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z5-SL-PL-220-001 06 

ENERGY CENTRE 
GENERAL 
ARRANGEMENT - ALL 
LEVELS 

In relation to the Service Yard, 

Project Co has not provided to the 

Board a comparable level of Design 

Data to that submitted for other 

areas of the Facilities.   

 

Consequently the Board’s comments 

at this stage are not comprehensive 

and therefore the Board reserves the 

right to comment further when the 

detailed drawings are submitted by 

Project Co through the Review 

Procedure.   

C 

HLM-Z4-SL-DT-230-001 01 STAIR 1 PLANS AND 
SECTIONS 

Gap between bottom rail of 

balustrade and stair tread needs to 

be reduced such that a 100mm 

sphere will not pass through. 

Second lower handrail required. 

C 

HLM-Z1-SL-DT-230-002 01 STAIR 2 PLANS AND 
SECTIONS 

Gap between bottom rail of 

balustrade and stair tread needs to 

be reduced such that a 100mm 

sphere will not pass through. 

Second lower handrail required.  Lift 

configuration FM-002/003 to be 

updated. 

C 

HLM-Z1-SL-DT-230-003 01 STAIR 3 PLANS AND 
SECTIONS 

Gap between bottom rail of 

balustrade and stair tread needs to 

be reduced such that a 100mm 

sphere will not pass through. 

Second lower handrail required.  

Clouded areas under development 

to be completed 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z4-SL-DT-230-004 01 STAIR 4 PLANS AND 
SECTIONS 

Escape only. Gap between bottom 

rail of balustrade and stair tread 

needs to be reduced such that a 

100mm sphere will not pass through. 

Second lower handrail required.   

C 

HLM-Z2-SL-DT-230-005 01 STAIR 5 PLANS AND 
SECTIONS 

Escape only. Gap between bottom 

rail of balustrade and stair tread 

needs to be reduced such that a 

100mm sphere will not pass through. 

Second lower handrail required.   

C 

HLM-Z2-SL-DT-230-006 01 STAIR 6 PLANS AND 
SECTIONS 

Escape only. Gap between bottom 

rail of balustrade and stair tread 

needs to be reduced such that a 

100mm sphere will not pass through. 

Second lower handrail required.   

C 

HLM-Z2-SL-DT-230-007 01 STAIR 7 PLANS AND 
SECTIONS 

Gap between bottom rail of 

balustrade and stair tread needs to 

be reduced such that a 100mm 

sphere will not pass through. 

Second lower handrail required.   

C 

HLM-Z1-SL-Dt-230-008 01 STAIR 8 PLANS AND 
SECTIONS 

Confirm sound reduction measures 

to avoid “ringing” of steel stair 

structure. . Second lower handrail 

required. 

C 

HLM-SZ-SL-DT-230-001 01 TYPICAL BALUSTRADE 
DETAILS 

Detail 5 – show skirting Balustrade 
height too low – increase to 1350mm C 

HLM-SZ-XX-DT-251-004 01 TYPICAL INTERFACE 
DETAILS - BALUSTRADE 

Detail 5 – remove step at approx. 
150mm above FRL Balustrade 
height too low – increase to 1350mm 

C 

HLM-SZ-SL-PL-240-001 04 UPPER ROOF LAYOUT Project Co to provide space to form 
route for quench pipes through the 
Facilities to the termination point of 
the upper roof  
 

C 

HLM-Z4-00-AS-240-001 02 A+E CANOPY LAYOUT Revision to canopy under 
consideration 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-00-PL-252-002 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

02 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

GROUND FLOOR 
INTERNAL WALL TYPES 
AND SETTING OUT 
SHEET 2 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Generally there is an inconsistent 

approach to office partitions – many 

though not all are not provided with 

a minimum acoustic performance. 

Although not clinical spaces, 

minimum performance criteria for 

office partitions are provided in 

SHTM-08-01 

 

No separating wall performances 

given for “Tipperlinn Rooms” 

 

MRI rooms – query use of single 

door with no lobby for these 

potentially very noisy spaces. 

 

Latest revision shows improvements 
but still concern over a number of 
rooms. 
 
Partition Specific comments: 
 
G-F1-028 EPSS Multi-Dis. Office 
(6P) and G-F1-030 Tipperlinn Multi-
Dis. Office (7P) - No required 
performance under SHTM-08-01 as 
regarded as open plan offices, 
however recommend 37 Dnt,w (42 
Rw). 
 
G-F1-030 Tipperlinn Multi-Dis. Office 
(7P) and G-F1-031 Tipperlinn Sitting 
Room - 47 Dnt,w (52 Rw). 
 
G-F1-031 Tipperlinn Sitting Room 
and G-F1-032 Tipperlinn Group 
Room - 47 Dnt,w (52 Rw). 
 
G-F1-032 Tipperlinn Group Room 
and G-F1-033 Art Room - 47 Dnt,w 
(52 Rw). 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-00-PL-252-002 
(continued from 
previous page) 

02 GROUND FLOOR 
INTERNAL WALL TYPES 
AND SETTING OUT 
SHEET 2 
 

G-F1-031; G-F1-032; G-F1-033 
Tipperlin Rooms and G-F1-029 
Corridor - 37 Dnt,w (42 Rw). 

 

G-F1-048 Group Room and G-F1-
036 Dining - 47 Dnt,w (52 Rw). 

 

G-F1-048 Group Room and G-F1-
098 G-F1-098 - 47 Dnt,w (52 Rw). 

 

C 

HLM-SZ-00-PL-252-003 02 GROUND FLOOR 
INTERNAL WALL TYPES 
AND SETTING OUT 
SHEET 3  

 Generally there is an inconsistent 

approach to office partitions – many 

though not all are not provided with 

a minimum acoustic performance. 

Although not clinical spaces, 

minimum performance criteria for 

office partitions are provided in 

SHTM-08-01. 

Latest revision shows improvements 

but still concern over a number of 

rooms. 

 

C 

HLM-Z2-01-PL-252-001 02 FIRST FLOOR 
INTERNAL WALL TYPES 
AND SETTING OUT 
SHEET 1 

 Generally there is an inconsistent 

approach to office partitions – many 

though not all are not provided with 

a minimum acoustic performance. 

Although not clinical spaces, 

minimum performance criteria for 

office partitions are provided in 

SHTM-08-01. 

Latest revision shows improvements 

but still concern over a number of 

rooms. 

 

C 

HLM-SZ-01-PL-252-002 02 FIRST FLOOR 
INTERNAL WALL TYPES 
AND SETTING OUT 
SHEET 2 

 Those partitions separating offices 

from other spaces are generally 

marked up as 37dB DnTw walls 

where SHTM-08-01 

recommendations for these 

partitions are generally 42db DnTw. 

Latest revision shows improvements 

but still concern over a number of 

rooms. 

 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-02-PL-252-002 02 SECOND FLOOR 
INTERNAL WALL TYPES 
AND SETTING OUT 
SHEET 2 

 Generally there is an inconsistent 

approach to office partitions – many 

though not all are not provided with 

a minimum acoustic performance. 

Although not clinical spaces, 

minimum performance criteria for 

office partitions are provided in 

SHTM-08-01. 

Latest revision shows improvements 
but still concern over a number of 
rooms. 

C 

HLM-Z2-03-PL-252-001 02 THIRD FLOOR 
INTERNAL WALL TYPES 
AND SETTING OUT 
SHEET 1 

 Generally there is an inconsistent 

approach to office partitions – many 

though not all are not provided with 

a minimum acoustic performance. 

Although not clinical spaces, 

minimum performance criteria for 

office partitions are provided in 

SHTM-08-01. 

Latest revision shows improvements 
but still concern over a number of 
rooms. 
 
Partition Specific comments: 
 
3-K2-053 Residents Play Room and 
Corridor - No required performance 
under SHTM-08-01, however 
recommend 37 Dnt,w (42 Rw) to 
limit noise break-out to family 
bedrooms opposite. 
 
3-K2-051 Residents Day Room and 
Corridor - No required performance 
under SHTM-08-01, however 
recommend 37 Dnt,w (42 Rw) to 
limit noise break-out to family 
bedrooms opposite. 
 
R-H3-004 Workshop / Tutorial Room 
2 and 3-H3-007 WC - 42 Dnt,w (47 
Rw) 
 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-03-PL-252-003 02 THIRD FLOOR 
INTERNAL WALL TYPES 
AND SETTING OUT 
SHEET 3 

Partitions separating multi-bed 

rooms have been specified with 

Dntw 37dB in line with general 

hospital multi-bed rooms.  Note that 

SHTM-08-01 has a higher 

performance requirement of 42dB 

DnTw for partitions separating 

“Children and older people (multi 

bed)” rooms 

 

Those partitions separating offices 

from other spaces are generally 

marked up as 37dB DnTw walls 

where SHTM-08-01 

recommendations for these 

partitions are generally 42db DnTw 

 
Partition Specific Comments: 
 
3-C1.4-063 Play Room and 3-C1.4-
020 Corridor - No required 
performance under SHTM-08-01, 
however recommend 37 Dnt,w (42 
Rw) to limit noise break-out to 
nearby treatment rooms and bed 
room 
 
 

C 

HLM-SZ-04-PL-252-002 02 FOURTH FLOOR 
INTERNAL WALL TYPES 
AND SETTING OUT 
SHEET 2 

 Inconsistency in office partition 

specification. 

Query whether partition between 
Upper Primary Classroom and 
Secondary Classroom specified with 
sufficient acoustic performance as 
not consistent with guidance from 
Building Bulletin 93, Acoustic Design 
of Schools a Design Guide. 
 
Partition Specific Comments: 
 

4-R2-011 1:1 

(assumed interview room) and  
4-R2-003 Ass. Health Rec. Mgr (4P) 
- 37 Dnt,w (42 Rw). 
 

4-R2-011 1:1 

(assumed interview room) and 4-R2-
001 Corridor - 37 Dnt,w (42 Rw). 
 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-B1-PL-252-001 02 BASEMENT INTERNAL 
WALL TYPES AND 
SETTING OUT SHEET 1 

 There is inconsistency in mark-up of 

the ancillary spaces – e.g. mailroom 

– storage given higher performing 

partition than office to office 

Kitchen to trolley park is given a high 

performing partition at 52dB 

Those partitions separating offices 

from other spaces are generally 

marked up as 37dB DnTw walls 

where SHTM-08-01 

recommendations for these 

partitions are generally 42db DnTw. 

Latest revision shows improvements 
but still concern over a number of 
rooms. 

C 

HLM-SZ-XX-DT-251-009 03 TYPICAL INTERFACE 
DETAILS - COURTYARD 
EXTERNAL WALLS 

Detail 3 – Door Threshold.  Potential 

cold bridge at threshold.  Note 

regarding Full Fill Cavity Insulation 

F30 150A incorrect 

C 

HLM-Z2-SL-EL-251-001 02 TYPICAL CLADDING - 
LITTLE BROTHER 
ENVELOPE 

 

Clouded areas to be confirmed 
C 

HLM-Z4-SL-EL-251-001 03 TYPICAL CLADDING - 
BIG BROTHER 
ENVELOPE 

 

Clouded areas to be confirmed 
C 

HLM-SZ-00-EL-251-001 02 TYPICAL CLADDING 
AND EXTENT - SPINE 
WALL 

Details of pattern to be applied to 

wall panelling to be submitted for 

review 

C 

HLM-Z4-SL-EL-251-002 02 TYPICAL CLADDING 
CAMHS 

Clouded areas to be confirmed C 

HLM-SZ-SL-SE-251-001 02 TYPICAL SECTIONS 
THROUGH EXTERNAL 
WALL SHEET 1 

Transfer beams not shown in 

Sections 1and 2.  Half landing at GF 

does not touch wall. It would greatly 

assist the review process if room 

names were added. 

C 

HLM-SZ-SL-SE-251-002 02 TYPICAL SECTIONS 
THROUGH EXTERNAL 
WALL SHEET 2 

Structural section at stepped slab 

yet to be resolved in Section 7. It 

would greatly assist the review 

process if room names were added. 

C 

HLM-SZ-SL-SE-251-003 02 TYPICAL SECTIONS 
THROUGH EXTERNAL 
WALL SHEET 3 

Structural section at stepped slab 

yet to be resolved in Section 8. . It 

would greatly assist the review 

process if room names were added. 

C 

HLM-SZ-SL-SE-251-004 02 TYPICAL SECTIONS 
THROUGH EXTERNAL 
WALL SHEET 4 

Stepped slab resolved in Section 

11? Board to advise required height 

of balustrade at balcony in Section 

13.   It would greatly assist the 

review process if room names were 

added. 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-SL-SE-251-005 02 TYPICAL SECTIONS 
THROUGH EXTERNAL 
WALL SHEET 5 

Board to advise required height of 

balustrades in Section 15.   The 

helipad structure should be show in 

Section 15. Is the section at the 

stepped slab at the Plant Rooms 

correct? It is much smaller than 

elsewhere. It would greatly assist the 

review process if room names were 

added. 

C 

HLM-SZ-SL-SE-251-006  TYPICAL SECTIONS 
THROUGH EXTERNAL 
WALL SHEET 6 

Board to advise required height of 

balustrades. Structural section at 

stepped slab yet to be resolved. It 

would greatly assist the review 

process if room names were added. 

C 

HLM-SZ-SL-SE-251-007 01 TYPICAL SECTIONS 
THROUGH EXTERNAL 
WALL SHEET 7 

Section 21s shown twice on the key 

plan and the CAMHS section 

appears to be incorrect or omitted. It 

would greatly assist the review 

process if room names were added. 

C 

HLM-SZ-SL-SE-251-008 01 TYPICAL SECTIONS 
THROUGH EXTERNAL 
WALL SHEET 8 

Details of Basement structure and 

waterproofing to be confirmed.  Is 

there a joint in the concrete roof 

structure at the Energy Centre end 

of the service corridor roof.  It would 

greatly assist the review process if 

room names were added. 

C 

HLM-SZ-SL-SE-251-009 01 TYPICAL SECTIONS 
THROUGH EXTERNAL 
WALL SHEET 9 

Details of Basement structure and 
waterproofing to be confirmed.  Is 
there a joint in the concrete roof 
structure at the Energy Centre end 
of the service corridor roof.  It would 
greatly assist the review process if 
room names were added. 

C 

HLM-SZ-SL-DT-322-001 02 TYPICAL INTERNAL 
DOOR TYPES 

Concern that proposed vision panels 

may not provide an acceptable level 

of observation 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-00-PL-322-001 02 GROUND FLOOR 
INTERNAL DOORS AND 
SCREENS 

CAMHS – square upper vision 

panels with vistamatic blinds 

confirmed for bedrooms – outward 

opening in emergency - all therapy 

and group rooms and G-F1-039 and 

037 to have vision panels.  Rooms 

No’s G-F1- 048, 005, 007, 008, 009, 

026, 022(h), 024(h), 020(h) and 004 

to have vision panels. Square upper 

vision panels denoted (h).  All side 

screens in CAMHS to have 

interstitial blinds.  Room G-A1-069 

external door to have vision panel.  

Room G-A1-035 both doors to be 

type 1b and 1d.  Room G-A1-031 to 

be type 1d.  Resus Rooms and 

Treatment Rooms with doors to 

have vision panels.  Room G-A1-017 

to be type 1b.  Room G-A1-066 to 

be type 1d.  On all floors Consult 

Exam Rooms to have vision panel 

with vistamatic blind.  Doors and 

screen in shelled MRI to be as per 

other MRI accommodation. Room G-

Q1-098 to be type 1d. Room G-Q1-

108 to be type 1d.  Inconsistent 

Control Room screen designation for 

CT Scanner Rooms.G-Q1-035 and 

036 to be type 1d. Room G-Q1-034 

to be type 1b.  Rooms G-Q1-010 

and 014 to be type 1d.  Prep 

Room/Fluoroscopy confirm radiation 

protection.  G-D1-008 to be type 1d.  

Vision panels in Department D2 to 

be confirmed.  Rooms G-D5-004, 

007, 008, 009 and 010 to be type 1d.   

C 

HLM-SZ-01-PL-322-001 02 FIRST FLOOR 
INTERNAL DOORS AND 
SCREENS 

Room 01-H2-016 to be type 1d.  

Room 01-B1-043 to be type 1b.   

Room 01-B1-00 to be 1d 

Room 01-B1-007 to be 1d.  Room 

01-J1-003 to be type 1d into 

corridor.  01-L1-005 both doors to be 

type 1d.  01-L1-052 to be type 1b.  

On all floors 1 to 1 rooms to be type 

1B.  Room 01-P1-048 to be type 1a.  

Rooms 01-P1-025 & 026 to be type 

1d. Room 01-P1-015 to be type 1b. 

Department D6 – all Rehab & 

Treatment Rooms to be type 1d.  

Room 01-D3-001 to be type 1b.     

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-03-PL-322-001 02 THIRD FLOOR 
INTERNAL DOORS AND 
SCREENS 

On all floors all Treatment Rooms 

and Clean Utility Rooms to be door 

type 1d.  On all floors Ward Kitchens 

to have door type 1d.  03-C1.2-028 

to be door type 1a.  03-C1.6-002 to 

be door 1b. Screen adjacent to door 

at room no 03-C1-052. Room 03-D9-

016 to be type 1e.  Room 03-U1-001 

to be type 1d.  Room 03-C1.3-025 to 

be type 1d. Room 03-C1.5-003 to be 

type 1d.  Room 03-K2-039 to be 

type 1a.  Room 03-H3-018 to be 

type 1B.  03-H3-019 to be type 1b. 

C 

HLM-SZ-00-PL-330-001 04 GROUND FLOOR 
INTERNAL FINISHES 
PLAN 

All DSRs, Cleaners Rooms and Dirty 

Utilities to be F8/W2/S4. Emergency 

Department –Resus Rooms G-A1-

028, 029 and Triage G-A1-035 walls 

should be W2.  Room G-A1-066 

should be F8/W1/S4. Confirm 

finishes in Room No’s G-A1-014, 

060, 040, 063,064 and 065, G-A2-

036, 040, G-A3-002, 003 and 004, 

G-D1-024, G-Q1-036, G-N1-040.G-

D2-013 and 001. 

G-D5-007 walls should be W2. G-

F1-022 and G-A1-015 cushioned 

sports flooring. Add finishes in all 

stairs 

C 

HLM-SZ-01-PL-330-001 04 FIRST FLOOR 
INTERNAL FINISHES 
PLAN 

All DSRs, Cleaners Rooms and Dirty 

Utilities to be F8/W2/S4.  All walls in 

Clinical Bed Spaces to be W2. 01-

B1-023 add accent floor. Need to 

discuss S3 rather than S4 in 

Theatres Suites.  01-B1- 065 query 

colour change. Testing Rooms in D4 

inconsistent – proprietary booths.   

01-P1-048, 149, 161 and 162 

finishes missing, Cushioned sports 

flooring to 01-D6-027, 

028,029,030,035 048, 039, 046, 

054, 053, 036, 032.  Specialist 

hygienic white wall cladding to 01-

D6-039 and 046.  Add finishes in all 

stairs 

C 

HLM-SZ-02-PL-330-001 04 SECOND FLOOR 
INTERNAL FINISHES 
PLAN 

All DSRs, Cleaners Rooms and Dirty 
Utilities to be F8/W2/S4.  Cushioned 
sports flooring to 02-N2-008, 011, 
012 and 023. Specialist hygienic 
white wall cladding to 02-N2-023.  
Carpet pattern to be discussed as 
part of RDD. Add finishes in all stairs 

C 
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Status 

HLM-SZ-03-PL-330-001 04 THIRD FLOOR 
INTERNAL FINISHES 
PLAN 

All DSRs, Cleaners Rooms and Dirty 
Utilities to be F8/W2/S4.  Room no’s 
03-H3-001, 004, 005 and 010 to be 
F5.  03-U1-001, 002 and 003 to be 
W4.  Add finishes in all stairs 

C 

HLM-SZ-04-PL-330-001 04 FOURTH FLOOR 
INTERNAL FINISHES 
PLAN 

All DSRs, Cleaners Rooms and Dirty 
Utilities to be F8/W2/S4.  Room no 
04-R1-009 to be F5.  4-H1-013, 022, 
024, 025, 028, 029, 030, 031, 032, 
012 and 017 to be F4   Confirm 
finishes for 04-H1-026.  Add finishes 
in all stairs 

C 

HLM-SZ-B1-PL-330-001 05 BASEMENT INTERNAL 
FINISHES PLAN 

All DSRs, Cleaners Rooms and Dirty 
Utilities to be F8/W2/S4.  B-S3-002 
and 005, B-S12–001 and. B-S8-001 
to be F12.  WEEE/Furniture/White 
Goods Store to be F12. Add finishes 
in all stairs 

C 

HLM-SZ-00-PL-330-100  ANTI-LIGATURE 
PROPOSALS 

As discussed at the meeting on 
17/10/14, in addition to the areas in 
CAMHS and the Mental Health 
Exam Room in A1, the following 
rooms require to have anti-ligature 
fittings. G-A2-044, 1-L1-015, 2-L2-
010, 2-L2-142 and 3-C1.1-058 

 

C 

HLM-Z2-00-PL-332-001 02 GROUND FLOOR 
CEILING LAYOUT 
SHEET 1 

Room No G-D8-002, G-K1-010 015, 

o17 & 018 – Type C. G-D5-007 – 

Type B. G-G2-013 – Type A, G-D1-

037, 041 – Type C. G-D1-010,020, 

021 & 046 – Type B. 

C 

HLM-SZ-00-PL-332-002 02 GROUND FLOOR 
CEILING LAYOUT 
SHEET 2 

Room No G-Q1-141 – Light Clinical 

Dry, CAMHS - plasterboard ceilings 

in all clinical areas. Inconsistencies 

in ceiling designation in Toilets. 

C 

HLM-SZ-00-PL-332-003 02 GROUND FLOOR 
CEILING LAYOUT 
SHEET 3 

Room No G-M1-012, 027 and 042 – 

Type B as other Consult/Exam 

Rooms. G-M1-010, 029 and 036 

should be type C. G-Q1-082 – Type 

C.  G-A1-010 – Type B. 

C 

HLM-Z2-01-PL-332-001 02 FIRST FLOOR CEILING 
LAYOUT SHEET 1 

Room Number 01-D4-004 –Type C.  

01-D4-002, 003,005 & 007 - 

Specialist installation. 01-D3-001 – 

Type C. 01-D7-003 & 006 – Type B. 

01-D7-005 – Type C. 01-D6 

remaining five no Therapy Rooms to 

be Type B.  01-D1 – 015 & 016 – 

Type B. 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-01-PL-332-002 02 FIRST FLOOR CEILING 
LAYOUT SHEET 2 

Dept. B1 – all bed areas to be Type 

D1. 01-B1-045, 047, 0 48 049, 

060,082,078 & 084 – Type C.  01-

H2-007 – Type C. 01-H2-021-Type 

D1. 01-P1-162 – Type C.  01-P1-

143,145,147,172 & 174 – Type C.  

01-P1 024,025,026, 029,030 031 – 

Type B. 01-P1-089 – Type C 

C 

HLM-SZ-01-PL-332-003 02 FIRST FLOOR CEILING 
LAYOUT SHEET 3 

Room No 01-P1-109 & 113 – Type 

B.  01-P1–100 & 102 Type D2 & D3. 

01-P1-119 – Type C. 01-L1-031 – 

Type B. 01-L1–052,060 &061 

C 

HLM-SZ-02-PL-332-002 02 SECOND FLOOR 
CEILING LAYOUT 
SHEET 2 

Room No 02-M4-004,005,007 & 013 

– Type C. 02-L2-056, 057 – Type C C 

HLM-SZ-02-PL-332-003 02 SECOND FLOOR 
CEILING LAYOUT 
SHEET 3 

02-S5-005 & 004 – Type D2 & D3. 

02-L2-069, 075 & 076 – Type C. 02-

N2-001 – Type F 

C 

HLM-Z2-03-PL-332-001 03 THIRD FLOOR CEILING 
LAYOUT SHEET 1 

Room No 03-D2-003 006, 051,053 & 

085 – Type C. 

03-D2-042 & 078 – Type D2 

C 

HLM-SZ-03-PL-332-002 02 THIRD FLOOR CEILING 
LAYOUT SHEET 2 

Room No 03-Z1-008 – Type F. 03-

C1.8-037– Type C. 03-C1.2-028,043 

– Type C.  03-C1.1-030 – Type C.  

03-C1.5-003 –Type C. 03-C3-004 – 

Type C.  03-C1.7-003,004 & 005 – 

Type B.  03-C1.7-002 – Type C.  03-

C1.3-018 & 020 –Type C 

C 

HLM-SZ-03-PL-332-003 02 THIRD FLOOR CEILING 
LAYOUT SHEET 3 

Room No 03-C1.4-023, 024, 

025,026,028,029 & 030 – Type C. 

03-U1-007 & 010 – Type C.03-D9-

007 & 015 – Type C. 03-C2-002 – 

Type A. 03-U1-001- Type D1 

C 

HLM-SZ-04-PL-332-002 02 FOURTH FLOOR 
CEILING LAYOUT 
SHEET 2 

Room No 04-H1-026 – why is this by 

Specialist? 04-H1-016,018 & 027 – 

Type D1 

C 

HLM-SZ-00-PL-450-002 05 GROUND FLOOR 
ACCESS & 
MAINTENANCE 
STRATEGY 

Confirm large and small cherry 

picker can fit into FM Lift 005 and 

rooms identified as access routes to 

balconies. 

C 
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Status 

HLM-SZ-00-PL-410-001 02 GROUND FLOOR WALL 
PROTECTION LAYOUT 

Some disposal holds missing full 

wall protection and full height door 

protection. GA2-082 and GK1- 029 

missing full wall protection. 

Route for food and other trolleys to 

CAMHs dining room - no wall 

protection. 

No bed head locators shown in 

ground floor areas with bed. Is this 

deliberate? 

Why only half height door protection 

in Resus? 

C 

HLM-SZ-01-PL-410-001 02 FIRST FLOOR WALL 
PROTECTION LAYOUT 

Some disposal holds missing full 

wall protection. IH2-001 and P1-099 

missing full wall protection. 

Protection needed for linen delivery 

to changing rooms. 

Consider full height wall protections 

from into and out of recovery room 

back to wards. 

Corner protection missing in 

following areas: 

01-D6 003, 01-H2-023, 01-H2-014, 

01-T2-003, 01-P1-156, 01-P1-182, 

01-P1-189, 01-P1-057, 01-H2-029, 

01-L-085, 01-L1-080, 01-B1-101, 01-

B1-070, 01-B1-034 (Linen Bay), 

Recover bay pillar, 

Staff bases 

C 

HLM-SZ-02-PL-410-001 02 SECOND  FLOOR WALL 
PROTECTION LAYOUT 

Corner protection missing in 

following areas: 

02-L2-141,02-L2-043, 02-G2-002 

C 

HLM-SZ-03-PL-410-001 02 THIRD  FLOOR WALL 
PROTECTION LAYOUT 

Corner protection missing in 

following areas: 

03 D9 016, 03 C1.1 023, 03 C1.8 

028, 03-T2-001, 03-C1.3-002, 03-

C1.3-023, 03-C4-007. 

C 

HLM-SZ-04-PL-410-001 02 FOURTH FLOOR WALL 
PROTECTION LAYOUT 

Corner protection missing in : 

04-S7–003, 04-R1-009 
C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-B1-PL-410-001 02 BASEMENT WALL 
PROTECTION LAYOUT 

Assume full height wall protection is 

from skirting to height of 2000mm 

Suggest some principles for these 

drawings: 

1) All FM routes should have half or 

full height wall protection. 

2) All rooms which linen, catering, 

waste, HSDU trolleys are used 

should have full height wall 

protection. 

3) All rooms which linen, catering, 

waste, HSDU trolleys are used 

should have full height door 

protection. 

Missing in clean and dirty trolley 

holds in main kitchen and supplies 

receipt bay. 

4) All corners in corridors where FM 

traffic is moving should have corner 

protection. Corner protection looks 

as if it is missing in some areas e.g. 

corner of bed store, corner of 

corridor from lift. 

5) All bedded areas should have 

some door protection. 

6) Wall protection (NBS –P20/170k) 

is needed in the following rooms 

within the kitchen area: 

o B-S1-013 
o B-S1-017 
o B-S1-031 

7) The following doors need door 
protection – NBS P20/170L: 

o B-S1 – 031 
o B-S1 – 021  
o B-S1 – 022 
o B-S1 – 025 
o B-S1 – 005   

C 

HLM-SZ-00-SK-401-001 02 RHSC MAIN RECEPTION 
DESK DETAILS 

Key reception desks at the 

entrances of the building will need to 

be secured, closed down out of 

office hours. 

C 

HLM-SZ-00-SK-401-002 02 RHSC POD RECEPTION 
DESK 

Key reception desks at the 

entrances of the building will need to 

be secured, closed down out of 

office hours. 

C 

HLM-SZ-00-SK-401-003 02 DCN MAIN RECEPTION 
DESK DETAILS 

Key reception desks at the 

entrances of the building will need to 

be secured, closed down out of 

office hours. 

C 

Page 1348

A43230746



41 

 

Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-Z2-00-PL-400-402 04 GROUND FLOOR 
EQUIPMENT LAYOUT 
SHEET 00-402 

See comments on drawings 
C 

HLM-Z2-00-PL-400-420 03 GROUND FLOOR 
EQUIPMENT LAYOUT 
SHEET 00-420 

See comments on drawings 
C 

HLM-Z2-01-PL-400-404 03 FIRST FLOOR 
EQUIPMENT LAYOUT 
SHEET 01-404 

See comments on drawings 
C 

HLM-Z3-03-PL-400-406 03 THIRD FLOOR 
EQUIPMENT LAYOUT 
SHEET 03-406 

See comments on drawings 
C 

HLM-Z4-00-PL-400-413 03 GROUND FLOOR 
EQUIPMENT LAYOUT 
SHEET 00-413 

See comments on drawings 
C 

HLM-Z4-02-PL-400-411 04 SECOND FLOOR 
EQUIPMENT LAYOUT 
SHEET 02-411 

See comments on drawings 
C 

HLM-Z4-B1-PL-400-402 04 BASEMENT FLOOR 
EQUIPMENT LAYOUT 
SHEET B1-402 

See comments on drawings 
C 

HLM-SZ-00-PL-400-422 01 Ground Floor Equipment 
Layout Sheet 00-422 

CCTV and Access Control 

requirements to be incorporated. G-

COR-007 to have 1no Resting Place 

required on window side looking into 

Spiritual Care Courtyard. 

C 

HLM-SZ-00-PL-400-423 01 Ground Floor Equipment 
Layout Sheet 00-423 

CCTV and Access Control 
requirements to be incorporated.G-
COR-008 – add 1no Resting Place 
at G-M1-038.  Delete Resting Place 
in G-COR-011.  

C 

HLM-SZ-01-PL-400-421 01 First Floor Equipment 
Layout Sheet 01-421 

CCTV and Access Control 
requirements to be incorporated. 

C 

HLM-SZ-01-PL-400-422 01 First Floor Equipment 
Layout Sheet 01-422 

CCTV and Access Control 
requirements to be incorporated.01-
COR-007 – move Resting Places to 
window side looking into courtyards. 
Omit Resting Place in 01-COR-011. 

C 

HLM-SZ-02-PL-400-414 01 Second Floor Equipment 
Layout Sheet 02-414 

CCTV and Access Control 
requirements to be incorporated.02-
COR-006– move Resting Place to 
window side looking into courtyard. 

C 

HLM-SZ-02-PL-400-415 01 Second Floor Equipment 
Layout Sheet 02-415 

CCTV and Access Control 
requirements to be incorporated.02-
COR-006 – move Resting Places to 
window side looking into courtyards. 

C 

HLM-SZ-03-PL-400-419 01 Third Floor Equipment 
Layout Sheet 03-419 

CCTV and Access Control 
requirements to be incorporated. 

C 

HLM-SZ-03-PL-400-420  01 Third Floor Equipment 
Layout Sheet 03-420 

CCTV and Access Control 
requirements to be incorporated.03-
COR-006  Move Resting place to 
south side of corridor looking into 
courtyard 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

HLM-SZ-04-PL-400-407 01 Fourth Floor Equipment 
Layout Sheet 04-407 

CCTV and Access Control 
requirements to be incorporated.03-
COR-007 Move Resting place to 
south side of corridor looking into 
courtyard 

C 

WW-XX-XX-SC-511-001 1 
NATURAL GAS 
SCHEMATIC 

Each Boiler to be separately 

metered. 

Gas meters to be fitted with a 

bypass. 

Note 1 – Egg crate grilles to 

ventilated ceilings may be an 

infection control issue. To be 

reviewed for compliance with 

infection control and health facilities 

notes. 

Gas requirement to kitchen now 

removed. 

C 

WW-XX-XX-SC-513-001 1 OIL MAINS SCHEMATIC 

Detail to be provided of day tank 

ancillaries e.g. vents, overflow, 

alarms etc. 

Oil metering strategy to account for 

oil returns to main tank 

C 

WW-XX-XX-SC-521-001 2 
ENERGY CENTRE 
HEATING SCHEMATIC 

Schedule of plant and sizes to be 

developed in line with the design 

progression 

C 

WW-XX-XX-SC-521-002 1 
HEAT STATION 1 
SCHEMATIC 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

DHW expansion vessel type not 

consistent with Domestic Water 

Schematic expansion vessel type. 

To be addressed 

C 

WW-XX-XX-SC-521-003 1 
HEAT STATION 2 
SCHEMATIC 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

DHW expansion vessel type not 

consistent with Domestic Water 

Schematic expansion vessel type. 

To be addressed 

C 

WW-XX-XX-SC-521-004 1 
HEAT STATION 3 
SCHEMATIC 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

DHW expansion vessel type not 

consistent with Domestic Water 

Schematic expansion vessel type. 

To be addressed 

C 
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Status 

WW-XX-XX-SC-521-005 1 
HEAT STATION 4 
SCHEMATIC 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

DHW expansion vessel type not 

consistent with Domestic Water 

Schematic expansion vessel type. 

To be addressed 

C 

WW-SZ-B1-PL-500-001 1 
Level B1 – Water Services 
Distribution 

As ground floor general comment.  C 

WW-SZ-00-PL-500-001 1 
Level 00 - Water Services 
Distribution 

General Comment – 

Drawing lacks detail. Further 

detailed drawings expected.  

Schedule of plant and sizes to be 

developed in line with the design 

progression  

Typical connection details expected 

Rooms requiring water not shown to 

have connections, IHSL to check 

and amend. Examples include: 

 

G-A”-080 DSR expected to have 

water 

G-F1-037 Therapeutic kitchen 

expected to have water 

G-A1—058, 055, 044 WC and staff 

shower expected to have water 

 

C 

WW-SZ-01-PL-500-001 1 
Level 01 - Water Services 
Distribution 

As ground floor general comment C 

WW-SZ-02-PL-500-001 1 
Level 02 - Water Services 
Distribution 

As ground floor general comment C 

WW-SZ-03-PL-500-001 1 
Level 03 - Water Services 
Distribution 

As ground floor general comment C 

WW-SZ-04-PL-500-001 1 
Level 04 - Water Services 
Distribution 

As ground floor general comment C 

WW-SZ-04-PL-500-003 1 
Level 04 – Water Tank 
Room 

Proposal is generally clear. 

Schedule of plant and sizes to be 

developed in line with the design 

progression.   

A number of further issues need to 

be addressed: 

- Pipework details need to 

be made clear with either 

legend or additional notes. For 

example, it needs to be clear 

whether pipes are at high/low 

level, exposed/in voids 

- Additional notes required 

C 
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Status 

where pipe break are shown ie 

where pipe continuation may be 

found 

- Lab water tank pipework 

needs to be shown 

- Clear access ways and 

maintenance space should be 

shown (ie pipework from pumps 

P3 and P4  to lab water tank 

appears to block access through 

plantroom, is pipework at high 

level?)  

- Multi-service co-ordination 

to be shown to confirm access / 

maintenance space is suitable 

Pipe sizes need to be reviesed. 

BCWS from basement is shown as 

133mm dia on layout but 108mm dia 

on the schematic. Cold water feed 

sizes from filtered tank (76mm dia) 

do not tie up with schematic (shows 

159mm dia)  

WW-SZ-B1-PL-521-001 1 
Level B1 - Heating 
Distribution 

General Comment – 

Drawing lacks detail. Further 

detailed drawings expected including 

all valving details.  

Schedule of plant and sizes to be 

developed in line with the design 

progression  

 

Specific drawing comments -  

Provide detail of Primary Heating 

Header 

Highlight heat stations  

IHSL to confirm the relevance of 

pipework colours  

C 

WW-SZ-00-PL-521-001 1 
Level 00 -Heating 
Distribution 

See basement level general 

comments 
C 

WW-SZ-01-PL-521-001 1 
Level 01 -Heating 
Distribution 

See basement level general 

comments 
C 

WW-SZ-02-PL-521-001 1 
Level 02 -Heating 
Distribution 

See basement level general 

comments 
C 

WW-SZ-03-PL-521-001 1 
Level 03 -Heating 
Distribution 

See basement level general 

comments 
C 
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WW-SZ-04-PL-521-001 1 
Level 04 -Heating 
Distribution 

See basement level general 

comments 
C 

WW-SZ-B1-PL-524-001 1 
Level B1 - Ventilation 
Distribution 

See ground floor level general 

comments  

Confirm dedicated ventilation for the 

UPS room is to a minimum of BS EN 

5072-2  

Not one duct size shown 

Room numbers are not shown on 

the XREF. Required, add. 

-  

 

C 

WW-SZ-00-PL-524-001 1 
Level 00 -Ventilation 
Distribution 

General Comments –  

Drawing significantly lacks detail in 

order to provide a suitable review. 

Drawing purely shows main duct run 

locations. No ancillaries (fire 

dampers, attenuators etc.) shown 

and no room detail provided (grille 

types, locations, connections). This 

is all required for each room or 

various typical details to be provided 

to Board’s satisfaction 

Duct sizes only shown for very few 

locations – all duct sizes required, 

including risers etc. Could be done 

through schematics if easier 

Number of ducts and duct drops 

clash with partitions. Co-ordination 

required.  

Co-ordination with other services to 

be undertaken – sections of 

congested areas to be shown to 

ensure clear ceiling heights are 

maintained 

Notes need to be much clearer i.e. if 

ductwork is in a void,/exposed, 

whether a duct is rising or dropping  

Legend needs to revised. Symbols 

shown aren’t on the layout. Needs to 

detail what the significance of duct 

colours are i.e. blue extract, pink 

supply, green dirty. 

Full design to be in line with all 

PCPs, BCRs, manufacturer’s 

guidance and SHTM requirements 

High extent of main duct runs shown 

above rooms north of gridline F01 

C 
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including through labs, staff rooms, 

consultation rooms, surgery rooms 

and open plan offices. All ducts 

above rooms to have acoustic 

treatment to maintain acoustic 

requirements 

 

WW-SZ-01-PL-524-001 1 
Level 01 -Ventilation 
Distribution 

See ground floor general comments C 

WW-SZ-02-PL-524-001 1 
Level 02 -Ventilation 
Distribution 

See ground floor general comments 

A number of rooms between grid 

lines E01 and E06 do not have 

ventilation supplies shown. Rooms 

to have mechanical ventilation 

C 

WW-SZ-03-PL-524-001 1 
Level 03 -Ventilation 
Distribution  

See ground floor general comments 

Drawing is clearly incomplete. All 

rooms to have mechanical 

ventilation 

C 

WW-SZ-04-PL-524-001 1 
Level 04 -Ventilation 
Distribution 

See ground floor general comments 

Room numbers are not shown on 

the XREF. Required, add. 

Drawing does have more detail than 

other floors between grid lines E01-

E06.. More suitable level of detail ie 

ductwork sizes, FD’s etc. shown but 

expect this level of detail everywhere 

across the drawings 

 

C 

WW-SZ-B1-PL-525-001 1 
Level B1 - Cooling 
Distribution 

General Comment – 

Drawing lacks detail. Further 

detailed drawings expected including 

all valving details.  

Schedule of plant and sizes to be 

developed in line with the design 

progression  

 

C 

WW-SZ-00-PL-525-001 1 
Level 00 -Cooling 
Distribution 

See basement level comments 

 
C 

WW-SZ-01-PL-525-001 1 
Level 01 -Cooling 
Distribution 

See basement level comments 

 
C 

WW-SZ-02-PL-525-001 1 
Level 02 -Cooling 
Distribution 

See basement level comments 

 
C 
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WW-SZ-03-PL-525-001 1 
Level 03 -Cooling 
Distribution 

See basement level comments 

 
C 

WW-SZ-04-PL-525-001 1 
Level 04 -Cooling 
Distribution 

See basement level comments 

 
C 

WW-Z3-04-PL-523-001 1 
Zone Z3 - Level 04 – 
Chilled Water Plant Area 

 Drawing shows generally a suitable 

level of information with relevant 

labelling and information 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

Medical air and vaccum plant layout 

to be provided 

Location and resilience of chillers 

still under review – to be to the 

Board’s satisfaction 

To scale chiller and external cooling 

units for MRI, server rooms and 

Board Equipment to be shown, 

including pipework arrangements  

C 

WW-Z3-02-PL-524-001 1 
Level 02 - Theatre 
Ventilation Plantroom 

 Level of information is more suitable 

with labelled AHUs, louvres, drops 

etc. 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

Drawing to show duct sizes such 

that co-ordination can be reviewed.  

Concern on access and 

maintenance, particularly as space 

appears full without attenuators and 

any heating/cooling/electrical 

services shown. Access and 

maintenance areas to be shown. 3D 

views/sections of the plant should be 

provided to show co-ordination and 

services co-ordination at highly 

serviced areas 

Multiple co-ordination issues to 

address. Examples: 

- Theatre 5 AHU shown to 

overlap with structural hole 

and also columns appear 

to limit plant access and 

for maintenance.  

- CTCcanL0, Theatre 3, 

Xray L0 and MRI 

Scanners L0 AHUs all 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

shown to clash with 

columns) 

- Theatre 1 AHU also 

appears to be constrained 

by column. 

AHUs to be co-ordinated with 

structure and access  

WW-Z2-04-PL-524-001 1 
Zone Z2 - Level 04 - 
Ventilation Plantroom 1 

 Drawing referencing required 

(AHUs, ductwork sizes, FAIs, drops 

etc.) Detail of services (attenuators 

etc.) also to be shown 

Drawing is too difficult to review 

without this information. 

C 

WW-Z2-04-PL-524-002 1 
Zone Z2 - Level 04 - 
Ventilation Plantroom 2 

Drawing referencing required 

(AHUs, ductwork sizes, FAIs, drops 

etc.) Detail of services (attenuators 

etc.) also to be shown 

Drawing is too difficult to review 

without this information. 

C 

WW-Z3-04-PL-524-001 1 
Zone Z3 - Level 04 - 
Ventilation Plantroom 3 

Drawing to include detail and not 

make reference to a ‘similar drawing’  
C 

ME-SZ-B1-PL-512-001 2 
Basement Floor Plan – 
Medical Gases Layout 

As ground floor comments C 

ME-SZ-00-PL-512-001 2 
Ground Floor Plan - 
Medical Gases Layout 

Medical alarm panels do not appear 

correct. Agreement of locations and 

provision to be confirmed with the 

Board  

Appears to be an over provision of 

AVSUs, without associated area 

alarms. Proposals to be reviewed 

with the Board.  

Pipework sizes to be shown 

Valving arrangements to be shown 

C 

ME-SZ-01-PL-512-001 2 
First Floor Plan - Medical 
Gases Layout 

As ground floor comments C 

ME-SZ-02-PL-512-001 2 
Second Floor Plan - 
Medical Gases Layout 

As ground floor comments C 

ME-SZ-03-PL-512-001 2 
Third Floor Plan - Medical 
Gases Layout 

As ground floor comments C 

ME-SZ-04-PL-512-001 2 
Fourth Floor Plan - 
Medical Gases Layout 

As ground floor comments C 

ME-XX-XX-DT-512-001 1 
Fourth Floor Plan Medical 
Gases Sheet 

Plant details provided in pictorial 

form  

Schedule of plant and sizes to be 

developed in line with the design 

progression  

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

Drawing to reflect to scale drawings 

of Plant proposals 

 

ME-XX-XX-SC-512-001  
Medical Gas \ Medical 
Oxygen Schematic 

NOT SUBMITTED  

ME-XX-XX-SC-512-002  
Medical Gas \ Nitrous 
Oxide Schematic 

NOT SUBMITTED  

ME-XX-XX-SC-512-003  
Medical Gas \ Medical Air 
Schematic 

NOT SUBMITTED  

ME-XX-XX-SC-512-004  
Medical Gas \ Surgical Air 
Schematic 

NOT SUBMITTED  

ME-XX-XX-SC-512-005  
Medical Gas \ Vacuum 
Schematic 

NOT SUBMITTED  

ME-XX-XX-SC-512-006  
Medical Gas\ Anaesthetic 
Gas Scavenging 
Schematic 

NOT SUBMITTED 
 

ME-XX-XX-SC-512-007  
Medical Gas \ Plant Alarm 
Schematic 

NOT SUBMITTED  

ME-XX-XX-SC-512-008  
Medical Gas \ Local 
distribution Alarm Panel 
Schematic 

NOT SUBMITTED 
 

ME-SZ-B1-PL-569-001 2 
Basement Floor Plan - 
Pneumatic Tube System 
Layout 

Pipework size to be shown 

Section detail drawings to be 

provided to show co-ordination in 

highly serviced areas 

C 

ME-SZ-00-PL-569-001 2 
Ground Floor Plan - 
Pneumatic Tube System 
Layout 

Refer to basement level comments  
C 

ME-SZ-01-PL-569-001 2 
First Floor Plan - 
Pneumatic Tube System 
Layout 

Refer to basement level comments  
C 

ME-SZ-02-PL-569-001 2 
Second Floor Plan - 
Pneumatic Tube System 
Layout 

Refer to basement level comments  
C 

ME-SZ-03-PL-569-001 2 
Third Floor Plan - 
Pneumatic Tube System 
Layout 

Refer to basement level comments  
C 

ME-SZ-04-PL-569-001  
Fourth Floor Plan - 
Pneumatic Tube System 
Layout 

NOT SUBMITTED 
 

ME-XX-XX-SC-569-001 
ME-SZ-XX-SC-569-001 

3 

 
Pneumatic Tube System 
Schematic 
 
 

Auxiliary power supplies, controls 

cabling and pipework sizing to be 

detailed  
C 

ME-SZ-B1-PL-575-001 2 
Basement Floor Plan -  
Sprinkler Coverage 

Detailed head, pipework and valving 

layouts to be provided in line with 

the detailed developed fire strategy 

C 

ME-SZ-00-PL-575-001 2 
Ground Floor Plan -  
Sprinkler Coverage 

Detailed head, pipework and valving 

layouts to be provided in line with 
C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

the detailed developed fire strategy 

ME-SZ-01-PL-575-001 2 
First Floor Plan -  
Sprinkler Coverage 

Detailed head, pipework and valving 

layouts to be provided in line with 

the detailed developed fire strategy 

C 

ME-SZ-02-PL-575-001 2 
Second Floor Plan -  
Sprinkler Coverage 

Detailed head, pipework and valving 

layouts to be provided in line with 

the detailed developed fire strategy 

C 

ME-SZ-03-PL-575-001 2 
Third Floor Plan -  
Sprinkler Coverage 

Detailed head, pipework and valving 

layouts to be provided in line with 

the detailed developed fire strategy 

C 

ME-SZ-04-PL-575-001 2 
Fourth Floor Plan -  
Sprinkler Coverage 

Detailed head, pipework and valving 

layouts to be provided in line with 

the detailed developed fire strategy 

C 

ME-XX-XX-SC-575-002  
Sprinkler System 
Schematic 

NOT SUBMITTED  

WW-XX-XX-SC-530-001 1 HV Distribution Schematic 
To be developed. Cable sizing etc. 

to be provided 
C 

WW-XX-XX-SC-530-002 1 
LV Distribution Sub-
Station No.1 Schematic 

To be developed. Cable sizing etc. 

to be provided 
C 

WW-XX-XX-SC-530-003 1 
LV Distribution Sub-
Station No.2 Schematic 

To be developed. Cable sizing etc. 

to be provided 
C 

WW-XX-XX-SC-530-004 1 IPS System 
To be developed. Cable sizing etc. 

to be provided 
C 

WW-XX-XX-SC-539-001 1 UPS System Schematic 
To be developed. Cable sizing etc. 

to be provided 
C 

WW-XX-XX-SC-539-002 1 
Earthing  System 
Schematic 

To be developed in line with 

developed design 
C 

WW-XX-XX-SC-540-001 1 
Lighting Control 
Schematic 

Drawing is generic.  

Drawing to be developed specific to 

the developed design.  

Timing operation to be agreed with 

the Board 

Night lighting detail to be provided 

C 

WW-XX-XX-SC-542-001 1 
Emergency Lighting 
Schematic 

Drawing is generic.  

Drawing to be developed specific to 

the developed design.  

C 

WW-XX-XX-SC-559-002 1 
Induction loop system 
details  & typical electrical 
mounting heights 

No legend or ADB codes for items.  

IHSL to confirm where panel heaters 
C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

are being used 

Cleaners sockets to be illustrated. 

Reference to PA in induction loop 

schematic – there is no PA, revise 

No indication of special height items 

i.e. press to exit at high level to 

prevent use by small children.  

WW-Z3-B1-PL-530-001 1 
Zone Z3 – Level B1 – 
Electrical Plantrooms 

 Confirmation required that HV 

Transformers can be readily 

removed and replaced.  

C 

WW-Z4-B1-PL-530-001 1 
Zone Z4 – Level B1 – 
Electrical Plantrooms 

 Confirmation required that HV 

Transformers can be readily 

removed and replaced.  

C 

WW-SZ-B1-PL-533-001 1 
Level B1 -  Power Plant & 
Containment Routes 

Co-ordinated sections with 

mechanical services required 
C 

WW-SZ-00-PL-533-001 1 
Level 00 -  Power Plant & 
Containment Routes 

Co-ordinated sections with 

mechanical services required 
C 

WW-SZ-01-PL-533-001 1 
Level 01 -  Power Plant & 
Containment Routes 

Co-ordinated sections with 

mechanical services required 
C 

WW-SZ-02-PL-533-001 1 
Level 02 -  Power Plant & 
Containment Routes 

Co-ordinated sections with 

mechanical services required 
C 

WW-SZ-03-PL-533-001 1 
Level 03 -  Power Plant & 
Containment Routes 

Co-ordinated sections with 

mechanical services required 
C 

WW-SZ-04-PL-533-001 1 
Level 04 -  Power Plant & 
Containment Routes 

Co-ordinated sections with 

mechanical services required 
C 

ME-SZ-B1-PL-538-001 3 
Basement Floor Plan -  
Layout of Nurse Call 
Panels 

IHSL to confirm if this drawing is 

required.  Cannot locate any 

information on the drawing relating 

to Nurse Call. 

C 

ME-SZ-00-PL-538-001 3 
Ground Floor Plan -  
Layout of Nurse Call 
Panels 

Drawing lacks level of detailed 

required.  

Expect Nurse Call Panels to be 

generally located at Staff Bases – at 

present they are mainly located at 

reception areas and waiting areas.  

IHSL to confirm if architectural 

backgrounds require updating to 

identify staff base locations.   

No indicative Nurse Call Design 

indicated to illustrate typical extent of 

coverage, line of sight, follow me 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

lights etc. Detail to be added 

ME-SZ-01-PL-538-001 3 
First Floor Plan -  Layout 
of Nurse Call Panels 

Drawing lacks level of detailed 

required.  

Expect Nurse Call Panels to be 

generally located at Staff Bases – at 

present they are mainly located at 

reception areas and waiting areas.  

IHSL to confirm if architectural 

backgrounds require updating to 

identify staff base locations.   

No indicative Nurse Call Design 

indicated to illustrate typical extent of 

coverage, line of sight, follow me 

lights etc. Detail to be added 

C 

ME-SZ-02-PL-538-001 3 
Second Floor Plan -  
Layout of Nurse Call 
Panels 

Drawing lacks level of detailed 

required.  

Expect Nurse Call Panels to be 

generally located at Staff Bases – at 

present they are mainly located at 

reception areas and waiting areas.  

IHSL to confirm if architectural 

backgrounds require updating to 

identify staff base locations.   

No indicative Nurse Call Design 

indicated to illustrate typical extent of 

coverage, line of sight, follow me 

lights etc. Detail to be added  

Also either very few panels located 

on this level or panels have been 

obscured by backgrounds e.g. 2-L2-

045 TD Base etc? IHSL to confirm 

and address 

C 

ME-SZ-03-PL-538-001 2 
Third Floor Plan -  Layout 
of Nurse Call Panels 

Drawing lacks level of detailed 

required.  

Expect Nurse Call Panels to be 

generally located at Staff Bases – at 

present they are mainly located at 

reception areas and waiting areas.  

IHSL to confirm if architectural 

backgrounds require updating to 

identify staff base locations.   

No indicative Nurse Call Design 

indicated to illustrate typical extent of 

coverage, line of sight, follow me 

lights etc. Detail to be added  

Also either very few panels located 

on this level or panels have been 

obscured by backgrounds? IHSL to 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

confirm and address 

ME-SZ-04-PL-538-001 3 
Fourth Floor Plan -  
Layout of Nurse Call 
Panels 

No Nurse Call panels indicated on 

this level.  IHSL to confirm and 

address. 

C 

ME-XX-XX-SC-538-001  
Nurse Call System 
Schematic 

NOT SUBMITTED  

ME-EW-XX-PL-571-001 2 
Site Plan. External CCTV 
Layout 

Please provide coverage cones to 

indicate extent of coverage. 

Camera references, cabling ducting 

etc. to be detailed 

C 

ME-SZ-B1-PL-571-001 4 
Basement Floor Plan – 
CCTV & Door Access 

Drawing to be updated to reflect 

comments made during UGM held 

18/08/2014’ 

Please provide coverage cones to 

indicate extent of coverage.  

Identify camera types e.g. fixed, 

PTZ.  Coverage to include all 

circulation stairs.  

Show detail of card reader, press to 

exit and break glass to show 

protected area. 

Make it clear what is a Video Door 

Entry system, symbol is very similar 

with what appear to be structural 

elements of the drawing.  Video door 

entry to show location of receiving 

station 

 

C 

ME-SZ-00-PL-571-001 4 
Ground Floor Plan  -  
CCTV & door Access 

Drawing to be updated to reflect 

comments made during UGM held 

18/08/2014’ 

Please provide coverage cones to 

indicate extent of coverage.  

Identify camera types e.g. fixed, 

PTZ.  Coverage to include all 

circulation stairs.  

Show detail of card reader, press to 

exit and break glass to show 

protected area. 

Video door entry to show location of 

receiving station 

Fit door and Access Control (AC) to 

stair 2 to basement 

C 

ME-SZ-01-PL-571-001 4 
First Floor Plan  -  CCTV 
& door Access 

Drawing to be updated to reflect 

comment s made during UGM held 

18/08/2014’ 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

Please provide coverage cones to 

indicate extent of coverage.  Identify 

camera types e.g. fixed, PTZ.  

Coverage to include all circulation 

stairs and lift lobbies. Show detail of 

card reader, press to exit and break 

glass to show protected area. 

Video door entry to show location of 

receiving station 

Address inconsistency with access 

control on some disposal hold 

No access control to Plastics 

dressing clinic and beyond shown – 

this is not deemed correct. IHSL to 

address.  

FM lifts 4 & 5 to have AC 

PICU HDU to be a secure area. 

AC to MRI suite already within 

protected zone, to be agreed with 

the Board 

ME-SZ-02-PL-571-001 4 
Second Floor Plan  -  
CCTV & door Access 

Drawing to be updated to reflect 

comment s made during UGM held 

18/08/2014’ 

Please provide coverage cones to 

indicate extent of coverage.  Identify 

camera typs e.g. fixed, PTZ 

Coverage to include all circulation 

stairs and lift lobbies. Show detail of 

card reader, press to exit and break 

glass to show protected area. 

Video door entry to show location of 

receiving station 

C 

ME-SZ-03-PL-571-001 4 
Third Floor Plan  -  CCTV 
& door Access 

Drawing to be updated to reflect 

comment s made during UGM held 

18/08/2014’ 

Please provide coverage cones to 

indicate extent of coverage.  Identify 

camera types e.g. fixed, PTZ.  

Coverage to include all circulation 

stairs and lift lobbies. Show detail of 

card reader, press to exit and break 

glass to show protected area. 

Video door entry to show location of 

receiving station 

C 

ME-SZ-04-PL-571-001 4 
Fourth Floor Plan  -  
CCTV & door Access 

Drawing to be updated to reflect 

comment s made during UGM held 

18/08/2014’ 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

Please provide coverage cones to 

indicate extent of coverage.  Identify 

camera types e.g. fixed, PTZ.  

Coverage to include all circulation 

stairs and lift lobbies. Show detail of 

card reader, press to exit and break 

glass to show protected area. 

Video door entry to show location of 

receiving station 

ME-XX-XX-SC-571-001 2 
Intruder Access Control 
and CCTV Schematic 

Drawing is too generic and requires 

more detail e.g. cable types etc. 
C 

ME-Z2-00-PL-541-401 2 
Ground Floor Plan. Social 
Work Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.   

No circuiting or control information to 

review level of local switching / 

automatic control. Circuiting and 

control information to be shown.  

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

Note that the proposal indicates 50% 

of light fittings are emergency – 

IHSL to confirm this is correct 

C 

ME-Z2-00-PL-541-402 2 

Ground Floor Plan. 
Paediatric Dentistry 
Department. Lighting 
Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

Note that the proposal indicates 1 in 

6 of the light fittings are emergency 

– IHSL to confirm this is correct.   

C 

ME-Z2-00-PL-541-403 2 

Ground Floor Plan. Family 
Support Services 
DepartemntLighting 
Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.   

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

Note that the proposal indicates that 

offices that are 30% larger than 

other smaller offices still have the 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

same number of light fittings – what 

is the impact on achieving energy 

targets and lighting levels? IHSL to 

review and address.   

ME-Z2-00-PL-541-404 2 

Ground Floor Plan. 
Cardiology & Respiratory 
Department. Lighting 
Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.   

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z2-00-PL-541-405 2 
Ground Floor Plan. Main 
Outpatients Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.  Light 

fittings do not appear to align to a 

grid pattern – are they mounted in 

plasterboard? IHSL to confirm and 

address   

C 

ME-Z2-00-PL-541-420 2 
Ground Floor Plan. RHSC 
Entrance Lighting Layout 

Entrance lighting not designed. Area 

to be designed and submitted 
C 

ME-Z3-00-PL-541-407 2 
Ground Floor Plan. 
Radiology Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control. Circuiting and 

control information to be shown.  

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.  MRI 

Room to be fully detailed.  IHSL to 

confirm there is adequate 

emergency lighting provision in Xray. 

IHSL to confirm Provision of ‘Room 

in Use’ lights 

C 

ME-Z4-00-PL-541-411 2 
Ground Floor Plan. 
Emergency department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

ME-Z4-00-PL-541-413 2 

Ground Floor Plan. 
Paediatric Acute 
Receiving Unit 
Department. Lighting 
Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control. Circuiting and 

control information to be shown.  

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z4-00-PL-541-418 2 
Ground Floor Plan. Child 
& Adolescent Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z2-01-PL-541-401 2 
First Floor Plan. Audiology 
Department. Lighting 
Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.  

Requirement for ‘Room in Use’ 

lights? 

C 

ME-Z2-01-PL-541-402 2 
First Floor Plan. 
Orthoptics Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z2-01-PL-541-404 2 
First Floor Plan. RHSC 
Therapies Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control. Circuiting and 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

control information to be shown.  

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

ME-Z2-01-PL-541-406 2 
First Floor Plan. RHSC 
Therapies Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control. Circuiting and 

control information to be shown.  

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.  Will track 

for hoist clash with light fitting?  

Review location of emergency light 

in Rehab Room. 

C 

ME-Z3-01-PL-541-409 2 
First Floor Plan. Operating 
Theatres Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z3-01-PL-541-410 2 
First Floor Plan. Operating 
Theatres Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z3-01-PL-541-413 2 
First Floor Plan. Operating 
Theatres Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z4-01-PL-541-415 2 
First Floor Plan. DCN 
Acute Care Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

ME-Z4-01-PL-541-417 2 
First Floor Plan. PICU & 
HDU’s Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z4-01-PL-541-418 2 
First Floor Plan. PICU & 
HDU’s Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z2-02-PL-541-403 2 
Second Floor Plan. 
Clinical / Management 
Suite. Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control. Circuiting and 

control information to be shown.  

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z4-02-PL-541-406 2 
Second Floor Plan. DCN 
Inpatients Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z4-02-PL-541-410 2 

Second Floor Plan. 
Programmed 
Investigations Unit 
Department. Lighting 
layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

ME-Z4-02-PL-541-411 2 
Second Floor Plan. DCN 
Therapies Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control. Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z4-02-PL-541-413 2 

Second Floor Plan. 
Neurophysiology 
Department. Lighting 
Layout 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z2-03-PL-541-404 2 

Third Floor Plan. Clinical 
Education Suite 
Department. Lighting 
Layout 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z3-03-PL-541-405 2 

Third Floor Plan. 
Paediatric 
Neurophysiology 
Department. Lighting 
Layout 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z3-03-PL-541-406 2 

Third Floor Plan. 
Neuroscience Outpatients 
Department. Lighting 
Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

C 
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Status 

emergency lighting levels.   

ME-Z3-03-PL-541-409 2 

Third Floor Plan. Haem / 
Onc Inpatients & Daycase 
Department. Lighting 
Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z3-03-PL-541-410 2 

Third Floor Plan. 
Specialist Paediatric 
Biochemistry Lab 
Department. Lighting 
layout. 

No luminaire schedule submitted to 

review light fittings for suitability.  No 

circuiting or control information to 

review level of local switching / 

automatic control. Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z4-03-PL-541-412 2 
Third Floor Plan. Medical 
Day Care unit. Lighting 
Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z4-03-PL-541-417 2 
Third Floor Plan. Surgical 
Long Stay Inpatients. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-Z4-04-PL-541-404 2 

Fourth Floor Plan. Clinical 
/ Management Suite 
Department. Lighting 
Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

ME-Z4-04-PL-541-406 2 
Third Floor Plan. Child 
Life & Health Department. 
Lighting Layout. 

Luminaire schedule to be submitted 

to review light fittings for suitability.  

No circuiting or control information to 

review level of local switching / 

automatic control.  Circuiting and 

control information to be shown. 

Sample calculations to be submitted 

to demonstrate normal and 

emergency lighting levels.   

C 

ME-SZ-B1-PL-572-002 
ME-SZ-B1-PL-572-001 

3 
Basement Floor Plan -  
Layout of Fire Alarm 
Panels 

Fire compartments and fire zones to 

be identified.  The  Fire Alarm 

Design is required to indicate extent 

and type of detector coverage (e.g. 

smoke, heat, beam, vesda etc.), 

interfacing to devices e.g. door hold 

opens etc. extent of ceiling void 

coverage etc. 

C 

ME-SZ-00-PL-572-002 
ME-SZ-00-PL-572-001 

3 
Ground Floor Plan -  
Layout of Fire Alarm 
Panels 

Fire compartments and fire zones to 

be identified.  Fire Alarm Design 

required to indicate extent and type 

of detector coverage (e.g. smoke, 

heat, beam, vesda etc.), interfacing 

to devices e.g. door hold opens etc. 

extent of ceiling void coverage etc. 

C 

ME-SZ-01-PL-572-002 
ME-SZ-01-PL-572-001 

3 
First Floor Plan -  Layout 
of Fire Alarm Panels 

Fire compartments and fire zones to 

be identified.  The Fire Alarm Design 

is required to indicate extent and 

type of detector coverage (e.g. 

smoke, heat, beam, vesda etc.), 

interfacing to devices e.g. door hold 

opens etc. extent of ceiling void 

coverage etc. 

C 

ME-SZ-02-PL-572-002 
ME-SZ-02-PL-572-001 

3 
Second Floor Plan -  
Layout of Fire Alarm 
Panels 

Fire compartments and fire zones to 

be identified.  The Fire Alarm Design 

is required to indicate extent and 

type of detector coverage (e.g. 

smoke, heat, beam, vesda etc.), 

interfacing to devices e.g. door hold 

opens etc. extent of ceiling void 

coverage etc. 

C 

ME-SZ-03-PL-572-002 
ME-SZ-03-PL-572-001 

3 
Third Floor Plan -  Layout 
of Fire Alarm Panels 

Fire compartments and fire zones to 

be identified.  The Fire Alarm Design 

is required to indicate extent and 

type of detector coverage (e.g. 

smoke, heat, beam, vesda etc.), 

interfacing to devices e.g. door hold 

opens etc. extent of ceiling void 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

coverage etc. 

ME-SZ-04-PL-572-002 
ME-SZ-04-PL-572-001 

3 
Fourth Floor Plan -  
Layout of Fire Alarm 
Panels 

Fire compartments and fire zones to 

be identified.  The Fire Alarm Design 

is required to indicate extent and 

type of detector coverage (e.g. 

smoke, heat, beam, vesda etc.), 

interfacing to devices e.g. door hold 

opens etc. extent of ceiling void 

coverage etc. 

C 

ME-XX-XX-SC-572-001 2 Fire Alarm Schematic 

Identify location of RIE Fire Alarm 

Control Panel.  Add legend to 

drawing giving a description of the 

devices and how they operate.  

Confirm if inputs and outputs on the 

same I/O device or only one way 

communication on each leg 

C 

ME-XX-XX-SC-572-002 2 
Fire Alarm Interface 
Schematic 

Note 3 may not comply with BS5839 

for a phased evacuation system – 

IHSL to review and confirm/address.  

Any interfaces to Smoke Extract 

Panels of Fire Dampers to be 

shown.  Schematic is generic and a 

legend required to be provided for 

symbols.  Please explain what the 

numbers are beside each panel and 

how they relate to the drawings.  

Local / Repeater panels to be 

indicated on schematic. 

C 

WW-SZ-B1-PL-581-001 1 
Level B1 – Drainage 
Strategy 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z2-00-PL-581-001 1 
Zone Z2 – Level 00 – 
Drainage Strategy 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-00-PL-581-001 1 
Zone Z3 – Level 00 – 
Drainage Strategy Sheet 1 
of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-00-PL-581-002 1 
Zone Z3 – Level 00 – 
Drainage Strategy Sheet 2 
of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-00-PL-581-001 1 
Zone Z4 – Level 00 – 
Drainage Strategy - Sheet 
1 of 2  

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

WW-Z4-00-PL-581-002 1 
Zone Z4 – Level 00 – 
Drainage Strategy - Sheet 
2 of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z5-00-PL-581-001 1 
Zone Z5 (Energy Centre) 
– Level 00 – Drainage 
Strategy  

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z2-01-PL-581-001 1 
Zone Z2 – Level 01 – 
Drainage Strategy 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-01-PL-581-001 1 
Zone Z3 – Level 01 – 
Drainage Strategy Sheet 1 
of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-01-PL-581-002 1 
Zone Z3 – Level 01 – 
Drainage Strategy Sheet 2 
of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-01-PL-581-001 1 
Zone Z4 – Level 01 – 
Drainage Strategy - Sheet 
1 of 2  

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-01-PL-581-002 1 
Zone Z4 – Level 01 – 
Drainage Strategy - Sheet 
2 of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z5-01-PL-581-001 1 
Zone Z5 (Energy Centre) 
– Level 01 – Drainage 
Strategy  

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z2-02-PL-581-001 1 
Zone Z2 – Level 02 – 
Drainage Strategy 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-02-PL-581-001 1 
Zone Z3 – Level 02 – 
Drainage Strategy Sheet 1 
of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-02-PL-581-002 1 
Zone Z3 – Level 02 – 
Drainage Strategy Sheet 2 
of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-02-PL-581-001 1 
Zone Z4 – Level 02 – 
Drainage Strategy - Sheet 
1 of 2  

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-02-PL-581-002 1 
Zone Z4 – Level 02 – 
Drainage Strategy - Sheet 
2 of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

WW-Z5-02-PL-581-001 1 
Zone Z5 (Energy Centre) 
– Level 02 – Drainage 
Strategy  

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z2-03-PL-581-001 1 
Zone Z2 – Level 03 – 
Drainage Strategy 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-03-PL-581-001 1 
Zone Z3 – Level 03 – 
Drainage Strategy Sheet 1 
of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-03-PL-581-002 1 
Zone Z3 – Level 03 – 
Drainage Strategy Sheet 2 
of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-03-PL-581-001 1 
Zone Z4 – Level 03 – 
Drainage Strategy - Sheet 
1 of 2  

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-03-PL-581-002 1 
Zone Z4 – Level 03 – 
Drainage Strategy - Sheet 
2 of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z2-04-PL-581-001 1 
Zone Z2 – Level 04 – 
Drainage Strategy 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-04-PL-581-001 1 
Zone Z3 – Level 04 – 
Drainage Strategy - Sheet 
1 of 2  

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-04-PL-581-002 1 
Zone Z3 – Level 04 – 
Drainage Strategy - Sheet 
2 of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-04-PL-581-001 1 
Zone Z4 – Level 04 – 
Drainage Strategy- Sheet 
1 of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-04-PL-581-002 1 
Zone Z4 – Level 04 – 
Drainage Strategy- Sheet 
2 of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z2-05-PL-581-001 1 
Zone Z2 – Level 05 (Roof)  
– Drainage Strategy 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z3-05-PL-581-001 1 
Zone Z3 – Level 05 (Roof)  
– Drainage Strategy - 
Sheet 1 of 2  

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

WW-Z3-05-PL-581-002 1 
Zone Z3 – Level 05 (Roof)  
– Drainage Strategy - 
Sheet 2 of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-05-PL-581-001 1 
Zone Z4 – Level 05 (Roof)  
– Drainage Strategy- 
Sheet 1 of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-Z4-05-PL-581-002 1 
Zone Z4 – Level 05 (Roof)  
– Drainage Strategy- 
Sheet 2 of 2 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-XX-XX-SC-500-001 1 
Domestic Water Services 
Schematic 

Energy centre connection should not 

be branched off wards and 

departments – IHSL to address. 

Steam plant connection shown – 

none in the project. IHSL to revise 

Helipad fire fighting systems 

connected to metered domestic 

water system – this does not appear 

correct – IHSL to review 

C 

WW-XX-XX-SC-500-002 1 
Landscape/Plants/Window 
Cleaning  Water  Concept 
Schematic 

Internal IV required to MDCU terrace 

Water meter shown on the outlet 

rather than inlet, IHSL to revise 

C 

WW-Z2-XX-SC-572-001 1 
Dry riser zone 2 system 
schematic & details 

No detail of dry riser outlet box C 

WW-SZ-XX-SC-572-001 1 
Dry riser zone 3 and zone 
4 system schematic & 
details 

IHSL to confirm fill time for stair 01 & 

02 system is acceptable to Fire & 

Rescue Services 

Ground floor plan old version, refer 

stair 01 location – IHSL to update 

XREF and address any required 

changes 

No detail of dry riser outlet box 

C 

WW-SZ-B1-PL-572-001 1 
Level B1 -  Dry Riser 
Layout 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-SZ-00-PL-572-001 1 
Level 00 -  Dry Riser 
Layout 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-SZ-01-PL-572-001 1 
Level 01 -  Dry Riser 
Layout 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-SZ-02-PL-572-001 1 
Level 02 -  Dry Riser 
Layout 

Co-ordination of highly serviced 

areas (section drawings) to be 
C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

developed 

WW-SZ-03-PL-572-001 1 
Level 03 -  Dry Riser 
Layout 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-SZ-04-PL-572-001 1 
Level 04 -  Dry Riser 
Layout 

Co-ordination of highly serviced 

areas (section drawings) to be 

developed 

C 

WW-SZ-SL-500-001 
WW-SZ-SL-DT-500-001 

1 
Touch Down Base; MEP 
Services 

General comment –  

The drawings do not provide the 

level of detail expected. Please 

show loaded plans for co-ordination.  

Drawing to include type of elements 

i.e. type of grilles, lights, switches, 

fire alarms etc. as well as detailing 

services distribution in the room i.e. 

pipework and containment runs and 

how services will be concealed 

(boxing, IPS, in voids etc.) 

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

Legend to be completed 

IHSL to confirm what an affray alarm 

is and confirm required 

2 symbols for radiant panel - 

address 

C 

WW-SZ-SL-500-002 
WW-SZ-SL-DT-500-002 

1 
Adult Single Bedroom with 
Ensuite; MEP Services 

See Touch Down Base general 

comments.  

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

Disabled refuge alarm in en-suite is 

not correct 

Radiant panel in en-suite not on 

environmental matrix. 

Bedroom radiant panel seems very 

large. 

Nurse call to be shown. 

Light switch shown as 1 way – not 

correct. 

Lightswitch shown for en-suite, 

environmental matrix shows this as 

presence detection 

Two different symbols for dual data 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

point. 

WW-SZ-SL-500-003 
WW-SZ-SL-DT-500-003 

1 
Paediatric Single 
Bedroom with Ensuite 
MEP Services 

See Touch Down Base general 

comments.  

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

Disabled refuge alarm in en-suite is 

not correct. 

Radiant panel in en-suite not on 

environmental matrix. 

Bedroom radiant panel seems very 

large. 

Nurse call to be shown Light switch 

shown as 1 way – not correct. 

Lightswitch shown for en-suite, 

environmental matrix shows this as 

presence detection. 

Two different symbols for dual data 

point. 

Confirm location of TV point is 

correct 

IRR in en-suite not on legend. 

Items "A" not on legend 

C 

WW-SZ-SL-500-004 
WW-SZ-SL-DT-500-004 

1 
Paediatric Four Bedded 
room; MEP Services 

See Touch Down Base general 

comments.  

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

Disabled refuge alarm in en-suite is 

not correct. 

Radiant panel in en-suite not on 

environmental matrix. 

Nurse call to be shown. 

Light switch shown as 1 way. 

Lightswitch shown for en-suite, 

environmental matrix shows this as 

presence detection. 

Two different symbols for dual data 

point. 

Items "A" outside doors not on 

legend 

C 

WW-SZ-SL-500-005 
WW-SZ-SL-DT-500-005 

1 
Clean Utility Out Patient 
Department MEP Services 

See Touch Down Base general 

comments.  

 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

Light switch shown, environmental 

matrix states presence detection. . 

Confirm which is correct to Board 

agreement. 

WW-SZ-SL-500-006 
WW-SZ-SL-DT-500-006 

1 
Clean Utility In-patients 
MEP Services 

See Touch Down Base general 

comments.  

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

Light switch shown, environmental 

matrix states presence detection. 

Confirm which is correct to Board 

agreement.  

C 

WW-SZ-SL-500-007 
WW-SZ-SL-DT-500-007 

1 
Typical Staff Base MEP 
Services 

See Touch Down Base general 

comments.  

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

IRR to be added to legend 

IHSL to confirm if voice outlet is a 

single data point in Cat 6A. 

C 

WW-SZ-SL-500-008 
WW-SZ-SL-DT-500-008 

1 
Typical Reception MEP 
Services 

See Touch Down Base general 

comments.  

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

PIL to be added to legend 

Environmental matrix does not have 

extract at reception,  

Environmental matrix has radiant 

panel at reception, IHSL to confirm 

and revise proposals. 

C 

WW-SZ-SL-500-009 
WW-SZ-SL-DT-500-009 

1 
Typical Dirty Utility MEP 
Services 

See Touch Down Base general 

comments.  

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

Environmental matrix does not have 

C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

radiant panel in dirty utility. IHSL to 

confirm and revise proposals. 

WW-SZ-SL-500-010 
WW-SZ-SL-DT-500-010 

1 
Typical Operating Theatre 
MEP Services 

See Touch Down Base general 

comments.  

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

Surgeons panel to be shown 

Access to scrub area should not 

have door. 

Operating light and pendants to be 

indicated.  

IPS sockets need symbol 

C 

WW-SZ-SL-500-011 
WW-SZ-SL-DT-500-011 

1 
Typical MRI/X-Ray Room 
MEP Services 

See Touch Down Base general 

comments.  

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

Chilled water cassette in centre of 

room will be directly over the 

medical equipment, this is not 

acceptable – IHSL to review 

IHSL to confirm Pushbutton is an 

EPO 

C 

WW-SZ-SL-500-012 
WW-SZ-SL-DT-500-012 

1 
Typical Treatment Room 
MEP Services 

See Touch Down Base general 

comments.  

 

A number of other issues identified. 

Non-exhaustive items to be 

addressed include –  

Staff call system to be shown. 

Cleaners socket to be shown. 

Environmental Matrix does not have 

extract in treatment rooms. IHSL to 

confirm and revise proposals. 

Examination light to be shown 

C 

WW-EW-XX-PL-716-001 1 External Lighting Layout 

Appears there will be light pollution 

from uplighters. IHSL to confirm that 

light pollution will not occur  

Feeder pillar to be defined 

Schematic details and circuit 

references to be provided 

C 

WW-EC-00-PL-500-001 1 Energy Centre – Ground  C 

Page 1378

A43230746



71 

 

Drawing Reference Rev Drawing Title Comment Drawing 

Status 

Floor Plan Noted complete drawing to be re-

worked to accommodate the revised 

flue proposal and add the CHP 

Buffer Vessel  

Otherwise, generally, the drawing 

shows a reasonable level of 

information with relevant labelling 

and information, including sections 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

HV cable routes to be fully identified 
to demonstrate segregation to avoid 
single points of failure.  
Equipment/Plant access and egress 
to be reviewed particularly at HV 
switchrooms.   
What level of risk is there of an 
explosion at the VIE plant which 
could damage the main HV 
Switchgear taking out the whole 
hospital electrical supply? IHSL to 
address 

 

WW-EC-01-PL-500-001 1 
Energy Centre – 
Mezzanine Floor Plan 

 

Schedule of plant and sizes to be 

developed in line with the design 

progression  

 
Equipment access and egress to be 
reviewed particularly at UPS and 
Batteries area (cat ladder provision 
only does not appear suitable, what 
about plant replacement etc.).   
Number of issues to be reviewed 
and addressed to the Board’s 
satisfaction –  

- Does battery ventilation 
comply with BS EN 50272-2?   
- Have the weights of the 
batteries and UPS been 
considered?   
- Will water and drainage be 
provided?   
- If so drains will run through 
HV Switchrooms? 

 

 

C 

WW-SZ-B1-PL-591-001 1 
Energy Centre Link & 
Basement Plant Layout 
Mezzanine Floor Plan 

 HV cable route 2 does not align with 
drawing WW-EC-00-PL-500-001 C 

WW-SZ-XX-DT-600-001 
WW-SZ-SL-DT-600-001 

1 
1:50 Typical Sections 
Sheet 1 of 2 

Too generic.  C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

No legend 

Not all services shown e.g. 

drainage/PTS and PTS diverter 

boxes 

Pipework zone above electrical 
services – this is not good practice. 
IHSL to review 

WW-SZ-XX-DT-600-002 
WW-SZ-SL-DT-600-002 

1 
1:50 Typical Sections 
Sheet 2 of 2 

Too generic.  

No legend 

Not all services shown e.g. 

drainage/PTS and PTS diverter 

boxes 

Pipework zone above electrical 

services – this is not good practice. 

IHSL to review 

C 

WW-SZ-B1-533-002 1 
Level B1 Power Metering 
Drawings  

Drawings are too generic and do not 

provide enough detail 
C 

WW-SZ-00-533-002 1 
Level 00 Power Metering 
Drawing 

Drawings are too generic and do not 

provide enough detail  

Paediatric Dentistry and Social work 

appear to be combined. 

IHSL to show how circulation spaces 

are treated 

C 

WW-SZ-01-533-002 1 
Level 01 Power Metering 
Drawing 

Drawings are too generic and do not 

provide enough detail  

Some minor departments have been 

merged  

C 

WW-SZ-02-533-002 1 
Level 02 Power Metering 
Drawing 

Drawings are too generic and do not 

provide enough detail  

Some minor departments have been 

merged 

C 

WW-SZ-03-533-002 1 
Level 03 Power Metering 
Drawing 

Drawings are too generic and do not 

provide enough detail 
C 

WW-SZ-04-533-002 1 
Level 04 Power Metering 
Drawing 

Drawings are too generic and do not 

provide enough detail 
C 

WW-SZ-B1-500-002 1 
Level B1 Water Metering 
Drawing  

Drawings are too generic and do not 

provide enough detail 
C 

WW-SZ-00-500-002 1 
Level 00 Water Metering 
Drawing 

DHW meter can only be on CWS 

supply to heat station calorifiers. 

Metering is not in line with the BCRs 

which states -  

“Project Co shall allow sub-metering 
of electricity, heating and domestic 

C 
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water usage for each individual 
department / unit”. 

IHSL to amend drawing to suit 

 

WW-SZ-01-500-002 1 
Level 01 Water Metering 
Drawing 

DHW meter can only be on CWS 

supply to heat station calorifiers. 

Metering is not in line with the BCRs 

which states -  

“Project Co shall allow sub-metering 
of electricity, heating and domestic 
water usage for each individual 
department / unit”. 

IHSL to amend drawing to suit 

 

C 

WW-SZ-02-500-002 2 
Level 02 Water Metering 
Drawing 

DHW meter can only be on CWS 

supply to heat station calorifiers. 

Metering is not in line with the BCRs 

which states -  

“Project Co shall allow sub-metering 
of electricity, heating and domestic 
water usage for each individual 
department / unit”. 

IHSL to amend drawing to suit 

 

C 

WW-SZ-03-500-002 1 
Level 03 Water Metering 
Drawing 

DHW meter can only be on CWS 

supply to heat station calorifiers. 

Metering is not in line with the BCRs 

which states -  

“Project Co shall allow sub-metering 
of electricity, heating and domestic 
water usage for each individual 
department / unit”. 

IHSL to amend drawing to suit 

 

C 

WW-SZ-04-500-002 1 
Level 04 Water Metering 
Drawing 

DHW meter can only be on CWS 

supply to heat station calorifiers. 

Metering is not in line with the BCRs 

which states -  

“Project Co shall allow sub-metering 
of electricity, heating and domestic 
water usage for each individual 
department / unit”. 

IHSL to amend drawing to suit 

 

C 

WW-SZ-B1-521-002 1 Level B1 Heating Metering Metering is not in line with the BCRs C 
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Drawing  which states –  

“Project Co shall allow sub-metering 

of electricity, heating and domestic 

water usage for each individual 

department / unit”. 

IHSL to amend drawing to suit 

 

WW-SZ-00-521-002 1 
Level 00 Heating Metering 
Drawing 

Metering is not in line with the BCRs 

which states –  

“Project Co shall allow sub-metering 

of electricity, heating and domestic 

water usage for each individual 

department / unit”. 

IHSL to amend drawing to suit 

 

C 

WW-SZ-01-521-002 1 
Level 01 Heating Metering 
Drawing 

Metering is not in line with the BCRs 

which states –  

“Project Co shall allow sub-metering 

of electricity, heating and domestic 

water usage for each individual 

department / unit”. 

IHSL to amend drawing to suit 

 

C 

WW-SZ-02-521-002 1 
Level 02 Heating Metering 
Drawing 

Metering is not in line with the BCRs 

which states –  

“Project Co shall allow sub-metering 

of electricity, heating and domestic 

water usage for each individual 

department / unit”. 

IHSL to amend drawing to suit 

 

C 

WW-SZ-03-521-002 1 
Level 03 Heating Metering 
Drawing 

Metering is not in line with the BCRs 

which states –  

“Project Co shall allow sub-metering 

of electricity, heating and domestic 

water usage for each individual 

department / unit”. 

IHSL to amend drawing to suit 

 

C 

WW-SZ-04-521-002 1 
Level 04 Heating Metering 
Drawing 

Metering is not in line with the BCRs 

which states –  

“Project Co shall allow sub-metering 

of electricity, heating and domestic 

water usage for each individual 

department / unit”. 

C 
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IHSL to amend drawing to suit 

 

ME-XX-B1-PL-700-001  3 
Basement Floor Plan. 
Existing Building RIE 
Connections 

Drawing to be clear where cables 

will run in the building i.e. void or 

high level 

 

C 

ME-XX-00-PL-700-001 3 
Ground Floor Plan. 
Existing Building.RIE 
Connections 

PTS pipework size to be shown 

Section detail drawings to be 

provided to show co-ordination in 

highly serviced areas  

Further notes/a legend to be 

provided to confirm meaning of 

services (ie what are the shaded 

green boxes adjacent to stairs) 

Confirmation of new access hatch 

requirement in existing RIE required 

 

C 

ME-XX-01-PL-700-001 2 
First Floor Plan. Existing 
Building.RIE Connections 

PTS pipework size to be shown 

Section detail drawings to be 

provided to show co-ordination in 

highly serviced areas  

Further notes/a legend to be 

provided to confirm meaning of 

services (ie what are the shaded 

green boxes adjacent to stairs) 

 

C 

ME-XX-02-PL-700-001 2 
Second Floor Plan. 
Existing Building.RIE 
Connections 

All PTS pipework size to be shown 

Section detail drawings to be 

provided to show co-ordination in 

highly serviced areas  

XREF to be made all one colour, 

difficult to review with multiple 

colours on the XREF.  

Drawing to be clear what clouds 

mean? Are these from the XREF 

and as such should be removed? 

 

C 

ME-XX-03-PL-700-001 2 
Third Floor Plan. Existing 
Building.RIE Connections 

All PTS pipework size to be shown 

 
C 

RBG-SZ-B1-PL-200-001 01 Basement Loading Plan 

Comments related to structural 

aspects  

1.     Insufficient information provided 

to adequately review the proposed 

surcharge loading. 

C 
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Status 

 

2.     Remove note subject to 

confirming specific clinical 

equipment loads. 

 

RBG-SZ-00-PL-200-001 01 
Ground Floor Loading 
Plan 

Comments related to structural 

aspects  

1.     Insufficient information provided 

to adequately review the proposed 

surcharge loading. 

 

2.     Remove note subject to 

confirming specific clinical 

equipment loads. 

 

C 

RBG-SZ-01-PL-200-001 01 First Floor Loading Plan 

Comments related to structural 

aspects  

1.     Remove note subject to 

confirming specific clinical 

equipment loads. 

 

C 

RBG-SZ-02-PL-200-001 01 
Second Floor Loading 
Plan 

Comments related to structural 

aspects  

1.     Remove note subject to 

confirming specific clinical 

equipment loads. 

C 

RBG-SZ-03-PL-200-001 01 Third Floor Loading Plan 

Comments related to structural 

aspects  

1.     Remove note subject to 

confirming specific clinical 

equipment loads. 

C 

RBG-SZ-04-PL-200-001 01 Fourth Floor Loading Plan 

Comments related to structural 

aspects  

1.     Remove note subject to 

confirming specific clinical 

equipment loads. 

C 

RBG-SZ-05-PL-200-001 01 Fifth Floor Loading Plan 

Comments related to structural 

aspects  

1.     Remove note subject to 

confirming specific clinical 

equipment loads. 

 

2.     Insufficient information provided 

to adequately review the proposed 

helicopter loading. 

C 

RBG-SZ-SL-PL-210-101 02 Pile Layout GA 
1. We appreciate that this drawing is 

not a final design. However, our 
C 
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Status 

comments are valid at this stage. 

Schedule of pile numbers with noted 

currently proposed pile diameters 

and pile cut off levels has not been 

provided. 

 

2. We appreciate that this drawing is 

not a final design. However, our 

comments are valid at this stage. 

Piles in some pile group appear to 

be closely spaced (relevant piles 

references were highlighted-

referenced as per comments 

numbers 4 to 41, 43 to 58, 60 to 

110, 112 to 114, 116 to 127, 129 to 

149, 151 to 160, 162, 164 to 189, 

191 to 204 shown on the appended 

drawing “RBG-SZ-SL-PL-210-101-

Comments-Geotechnical”). We 

understand that pile group analysis 

will be undertaken at the detailed 

design stage in order to take into 

account the pile group effects. We 

will require to see evidence of pile 

group analysis. 

 

3. We appreciate that this drawing is 

not a final design. However, our 

comments are valid at this stage. 

We note that use of large diameter 

piles is proposed where single piles 

are used under columns. Single pile 

per column is a non-redundant 

configuration to account for quality 

and performance issues. Therefore, 

quality control and assurance during 

construction and pile testing to verify 

pile performance will be of great 

importance. Currently the pile testing 

proposals are unknown. 

 

42. No pile reference is provided. 

 

59. No pile reference is provided. 

 

111. We appreciate that this drawing 

is not a final design. However, our 

comments are valid at this stage. 

We note that the pile P436 appears 

to be located closely to the pile wall. 

We assume that construction 
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Status 

tolerances will be maintained on site 

in order to avoid pile clashing. We 

also assume that the influence from 

the pile load onto the pile wall will be 

assessed in order to ensure that it 

will not have an adverse effect onto 

the performance of the pile wall, and 

in reverse. 

 

115. It is noted in the Piling 

Specification that the pile design is 

to be undertaken in accordance with 

Eurocode 7. However, the pile loads 

are not set out in permanent and 

variable load components, as per 

Eurocode requirements. 

 

128. Orientation of specified load is 

not clear. 

 

150. 1180mm pile diameter is a non-

commonly used pile diameter for 

bored cast in-situ piles.  

 

161. Loads for pile group design 

should be provided. Piling 

Specification indicates that the piling 

contractor will be responsible for all 

aspects of pile design. We assume 

that this includes design of pile 

configurations below the proposed 

buildings and their interaction with 

the adjacent buildings. 

 

163. The table should also contain 

details of lateral and tension pile 

loads. 

 

190. No legend provided for this 

symbol. This should be added to the 

drawing. 

 

206. Shallower than 2.0m depth 

ground water levels were recorded 

during water monitoring, as reported 

in the factual ground investigation 

reports. 

 

207. Pile symbol not explained on 

the drawing legend. 
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Status 

 

208. Pile references are not shown. 

These should be added to the 

drawing. 

 

209. Smaller than 3.0m Glacial Till 

thicknesses were recorded on site. 

 

210. Shallower rockhead s than the 

ones presented on the typical 

ground profile were recorded on site. 

 

211. Siltone rock was also recoded 

on site. 

 

212. It is unclear if this ground model 

represents the best or the worst 

ground conditions on site. We note 

that ground conditions are variable. 

 

213.  It is understood that 

contiguous pile wall is proposed. 

This type of wall is generally used to 

retain firm/stiff cohesive soils. The 

soils on site include granular 

deposits, soft clays and peat. This 

causes some concern in terms of 

suitability of the proposed wall type 

due to loss of material between the 

piles due to the ground conditions on 

site. 

RBG-SZ-B1-PL-260-101 03 Basement GA Plan 

Comments related to structural 

aspects  

1.     Remove note subject to 

confirmation that vibration analysis 

has been carried out on the design 

of slabs and beams. We require this 

information to be final. 

 

2.     Caltite waterproof concrete 

specified elsewhere to be specified 

here also. 

 

3.     Review dimensions of dowels 

and amend accordingly. 

 

4. Provision of gas protection to CS2 

is noted and welcomed, however, 

the detail provided contradicts the 

 C 
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PCP and CGL letter. No mention of 

radon protection provided as per the 

PCP and CGL letter. 

 

5.  It is understood that contiguous 

pile wall is proposed. This type of 

wall is generally used to retain 

firm/stiff cohesive soils. The soils on 

site include granular deposits, soft 

clays and peat. This causes some 

concern in terms of suitability of the 

proposed wall type due to loss of 

material between the piles due to the 

ground conditions on site.. 

 

6. It is unclear if the space between 

the concrete wall and pile wall will be 

backfilled. Details of backfill material 

were not provided. 

 

7. Drawings showing section 

information to be provided in 

addition. 

RBG-SZ-00-PL-260-101 03 
Ground Floor GA Plan 
Sheet 1 

Comments related to structural 

aspects  

1. Remove note subject to 

confirmation that vibration analysis 

has been carried out on the design 

of slabs and beams. We require this 

information to be final. 

 

2. Drawings showing section 

information to be provided in 

addition. 

 

3. The wall corner is not supported 

by a pile. We would normally expect 

wall corners to be directly supported 

by piles. 

 

4. Pile Located away from the corner 

of the wall. We would normally 

expect piles to support wall corners. 

 

5. Provision of gas protection to CS2 

is noted and welcomed, however, 

the detail provided contradicts the 

PCP and CGL letter. No mention of 

radon protection provided as per the 

PCP and CGL letter. 

 C 

Page 1388

A43230746



81 

 

Drawing Reference Rev Drawing Title Comment Drawing 

Status 

 

6.  It is understood that contiguous 

pile wall is proposed. This type of 

wall is generally used to retain 

firm/stiff cohesive soils. The soils on 

site include granular deposits, soft 

clays and peat. This causes some 

concern in terms of suitability of the 

proposed wall type due to loss of 

material between the piles due to the 

ground conditions on site. 

 

5. End of the wall not supported by a 

pile. We would normally expect a 

pile to be located under the end of 

the wall. 

RBG-SZ-00-PL-260-102 03 
Ground Floor GA Plan 
Sheet 2 

Comments related to structural 

aspects  

1. Insufficient information to 

ascertain the detail and intent. 

 

2. Drawings showing section 

information to be provided in 

addition. 

 

3. Information on waterproofing, gas 

protection and dewatering is not 

included. 

 

4. It is unclear what foundation 

solution is to be adopted for the 

retaining wall. We would expect the 

retaining wall to be piled, taking into 

account the ground conditions on 

site. 

 C 

RBG-SZ-01-PL-260-101 03 First Floor GA Plan 

1. Comments related to structural 

aspects  

Insufficient information to 

ascertain the detail and intent 

2. Remove note subject to 

confirmation that vibration 

analysis has been carried out on 

the design of slabs and beams. 

We require this information to 

be final. 

Drawings showing section 

information to be provided in 

addition. 

 C 

RBG-SZ-02-PL-260-101 03 Second Floor GA Plan Comments related to structural  C 
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aspects  

1. Remove note subject to 

confirmation that vibration 

analysis has been carried out 

on the design of slabs and 

beams. We require this 

information to be final. 

3. Drawings showing section 

information to be provided in 

addition. 

RBG-SZ-03-PL-260-101 03 Third Floor GA Plan 

Comments related to structural 

aspects  

1.     Remove note subject to 

confirmation that vibration analysis 

has been carried out on the design 

of slabs and beams. We require this 

information to be final. 

 

2.     Insufficient information to 

ascertain the detail and intent. 

 

2. . 

Drawings showing section 

information to be provided in 

addition. 

 C 

RBG-SZ-04-PL-260-101 02 Fourth Floor GA Plan 

Comments related to structural 

aspects  

1. Remove note subject to 

confirmation that vibration 

analysis has been carried 

out on the design of slabs 

and beams. We require this 

information to be final. 

2. Drawings showing section 

information to be provided in 

addition. 

 

 C 

RBG-SZ-05-PL-260-101 02 Fifth Floor GA Plan 

Comments related to structural 

aspects  

1. Remove note subject to 

confirmation that vibration 

analysis has been carried 

out on the design of slabs 

and beams. We require this 

information to be final. 

2. Insufficient information to 

ascertain the detail and 

intent. 

3. Drawings showing section 

 C 
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information to be provided in 

addition. 

Structural steelwork plan, details and 

sections to be provided. If an 

additional drawing is required then 

this is to be added to the list of 

drawings. 

RBG-SZ-SL-SE-260-001 01 
Substructure Sections and 
Details Sheet 1 

1. Provision of gas protection to CS2 

is noted and welcomed, however, 

the detail provided contradicts the 

PCP and CGL letter. No mention of 

radon protection provided as per the 

PCP and CGL letter. 

 

2. Deeper pile cap is proposed for 

1200mm diameter pile than for the 

1000mm diameter pile. This appear 

illogical between one single pile cap 

and another. 

 

3. Pile diameter inconsistent with the 

diameters referenced on the Pile 

Layout GA Plan (RBG-S2-SL-PL-

210-101). 

 C 

RBG-SZ-SL-SE-260-002 01 
Substructure Sections and 
Details Sheet 2 

1. Provision of gas protection to CS2 

is noted and welcomed, however, 

the detail provided contradicts the 

PCP and CGL letter. No mention of 

radon protection provided as per the 

PCP and CGL letter. 

 C 

RBG-SZ-SL-SE-260-010 01 
Superstructure Sections 
and Details Sheet 1 

Comments related to structural 

aspects  

1. Insufficient information to 

adequately review details. 

2. As the Board is unable to 

determine from the drawing 

submitted the extent and 

location of proposed transfer 

beams, beams will only be 

allowed at the absolute 

discretion of the Board 

Full extent and detail of proposed 

gas membrane to be provided. If an 

additional drawing is to be provided 

to cover this then drawing number to 

be added to PCP list. 

 C 

RBG-XX-XX-PL-XXX-000  Cover Sheet   

RBG-SZ-00-PL-711-001 03 Pavement Plan Sheet 1 
Points 1 & 3 - What happens to this 

section of car park that is outwith the 
 C 
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site boundary? Do finishes match 

with proposed permeable paving? 

 

 

1. Reference should be made to 

Note 7 and table below, relevant to 

CBR testing. 

 

2. Reference should be made to 

Note 7 and table below, relevant to 

CBR testing. 

 

3. Assumed CBR values are not 

provided for other details. 

 

4. Frequency of CBR testing was not 

specified. 

 

5. It is not clear to which detail this 

table refers. No table number was 

provided. 

 

6. Founding conditions below the 

kerb are not clearly defined. 

 

7. Founding conditions below the 

kerb are not clearly defined. 

 

8. Founding conditions below the 

kerb are not defined. 

 

9. Dimensions and legend for this 

detail are incomplete. Material 

thickness and type below the 

foundation are not clearly specified. 

 

10. Founding conditions below the 

kerb are not defined. 

 

11. It is unclear what this line 

represents. 

 

12. Founding conditions below the 

kerb are not defined. 

 

13. Material types and thicknesses 

below the kerb are not clearly 

specified. 
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RBG-SZ-00-PL-711-002  Pavement Plan Sheet 2 Not received  

RBG-SZ-00-PL-711-003  Pavement Plan Sheet 3 Not received  

RBG-SZ-00-DT-711-001 03 Pavement Details Sheet 1 

Points 1 & 2 - Should be note 7 

Point 3 - General note - No kerbing 

layout supplied. 

Point 4 - General note - no levels 

layout supplied 

 C 

RBG-SZ-00-DT-714-010 02 
Early Works - Road Works 
Details 

Point 1 – Are ‘bus boarder’ type 

kerbs required? 

 

1. No comments on ground CBR 

values assumed in the design were 

provided. 

 

2. No details of sub-base design 

were provided. 

 

3. No details of sub-base design 

were provided 

 C 

RBG-SZ-00-PL-714-001 03 
Early Works - Bus Layby 
Road Works Plan 

Point 1 - Should typical 'bus boarder' 

type kerbs be used at bus 

access/egress points 

 C 

RBG-SZ-00-PL-770-100 06 
Surface Water 
Underground Drainage 
Plan Sheet 1 

 

Point 1 - Secondary Surface Water 

Pipe runs under corner of the 

building. This needs to be adjusted 

on the drawing. 

Point 2 - Where does this slot drain 

(SD) connect to? 

Point 3 - Drawing reference 

incorrect. Think it should be RBG-

SZ-00-DT-770-001 TO 004 

Point 4 - Note not clear. what is 

meant by 'flat lateral connections to 

be 135 ''Y'' junction'. 

Point 5 - This note conflicts with the 

Standard Detail Drawing RBG-SZ-

00-DT-770-001 REV03 -Typical 

Manhole Detail Type A & B. 

Point 6 - Location of proposed 

Oil/Water Separator. See Foul 

system drawing for detail. 

Point 7 - Direction arrows shown on 

the Legend for the Proposed & 

Secondary Surface Water sewer is 

not shown on the drawing. 

Point 8 - Figure B15 reference is 

incorrect this is not the backdrop 

 C 
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detail in Sewers for Scotland 2nd 

Ed. Reference should be Figure 16. 

Point 9 - Location of possible pipe 

clash between Surface Water and 

Foul drainage. 

Point 10 - Is Drawing reference 

correct? 

Point 11 - Slot drains through the 

permeable paving. 

This would appear to by-pass the 

SUDs treatment provided by the 

paving. 

Also this would be bedded directly 

on the create storage units. How 

does this work? 

(This note applies to all slot drains 

(SD) and Channel drains (CD) 

across the site.) 

Point 12 - The Legend does not 

identify the different type of 

proposed manhole and inspection 

chambers that are shown on the 

drawing. 

The legend should be updated to 

show this. 

Point 13 - Secondary Surface Water 

Channel Drain (CD-0) will be bedded 

directly on the create storage units. 

Some detail required to show how 

this will 

work. 

(This note applies to all channel 

drains (CD-0) across the site based 

in cellular storage areas.) 

Point 14 - This 'G' does not seem 

attached to any gully. 

Point 15 - Where does this slot drain 

(SD) connect to? 

Point 16 - Depth of Attenuation 

System PP1 is 0.45 and PP2 is 0.4 

in drawing RBG-SZ-SL-PL-770-101-

REV05. 

Should this read 0.4m to 0.45m 

deep. 

Point 17 - Tree Shown in a Parking 

Space. Should this be here? 

Point 18 - No gradient or depth given 

for this pipe. (This note also applies 

to a number of pipes across the 

site). 
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In this case if the ground level at 

upstream end of pipe is 52.00m 

AOD (from planning drawing) and 

Invert level at SWMH-09 is 51.50m 

AOD 

(from schedule) then this does not 

work. 

Point 19 - Note confirms that the 

design is not yet complete. 

Point 20 - Unknown chamber type. 

These chambers are not identified in 

the drawing schedule and are not in 

the Details Drawings. 

Need to be added to key and a detail 

provided. 

Point 21 - On Drg RBG-SZ-SL-PL-

770-101-REV05 the Attenuation 

Tank (AT1) is identified as holding 

1260m3 of runoff from hardstanding 

areas. It is not 

clear from the drawings how this 

gets into AT1. The only connection 

to AT1 is from SWMH-07 and this 

would appear to be from the roof 

drainage. 

The area surrounding AT1 is also 

described as 'Soft Landscaping' on 

Drg RBG-SZ-SL-PL-770-102-REV01 

and therefore may not need storage. 

Stored flow from AT1 does not 

appear to be subject to SUDs 

treatment. 

Point 22 - ACO Channel could not 

connect into this pipe at this depth 

using the connection detail shown 

on RBG-SZ-00-DT-770-002-REV03. 

Point 23 - No gradient/depth or 

diameter for this long pipe run to 

manhole only 0.58m deep. 

Nearest ground level show on 

planning drawing is 52.00m AOD 

and invert level at SWMH-02 is 

51.20m AOD. 

From detail drawing RBG-SZ-00-DT-

770-002-REV03 gully connections 

are 150mm diameter if at 1:150 

gradient and 40m (approx) this 

doesn't 

work. 

Point 24 - No SUDs treatment for 
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this area. 

Point 25 - Secondary Surface water 

pipe connect to the the surface 

water system. Does this need 

deleting? 

Point 26 - There are clashes in this 

area between the Surface Water 

pipes and the Secondary Surface 

Water pipes and ACO channels. 

Point 27 - Depth from ground level to 

underside of cellular storage crate is 

0.53m (0.4m media and 0.13m road 

make up). 

The depth below ground of the 

Surface Water pipe is 0.58m (from 

Schedule). 

Therefore the top of the surface 

water pipe clashes with the 

underside of the crate storage. 

Point 28 - Some Type D manholes 

have multiple pipes coming into 

them (SWMH 02) while only 

675x675 manhole. 

Point 29 - Schedule Incomplete: 

There are no co-ordinates shown for 

any of the manholes. 

Point 30 - There is very shallow 

cover to a number of these pipe 

runs. Some of which are 

approximately 355mm just before 

crossing under buildings. 

Point 31 - Yard gullies (G) in the 

permeable pavement. Flow to gullies 

will bypass the SUDs treatment from 

the permeable paving. 

Point 32 - Petrol/Oil interceptor for 

service yard missing in schedule. 

(Petrol/Oil interceptor for Heli-pad 

has been included in foul schedule). 

Point 33 - The Secondary Storage 

system clashes with the underside of 

the crate storage at manhole 

SWMH03. 

Point 34 - Existing manholes (MHs) 

ST09 & SW03 type are listed 'AS 

EXISTING'. Can new connections 

be fitted in with the existing 

connections or are new 

Manholes required? If these 

chambers are to house hydrobrakes 
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they will need to be replaced 

accordingly with a suitable MH 

design. 

Point 35 - Is this a Hydrobrake 

Chamber? 

Point 36 - This area has been 

clouded but there is no explanation 

why it has on the drawing. 

Point 37 - Drainage runs under the 

corner of the building. 

Point 38 - Is this a Hydrobrake 

Chamber? 

Point 39 - No gradient or depth or 

diameter given for this pipe that runs 

under the building. This is need to 

check the cover to the pipe is 

sufficient. 

Point 40 - Is this Ground Level 

correct? It is substantially higher 

than the surrounding ground levels. 

Point 41 - This chamber is a 

hydrobrake MH. As shown in Detail 

RBG-SZ-00-DT-770-004 - 

Attenuation Tank 

Point 42 - No invert levels shown for 

Petrol/oil interceptor. (See note on 

Schedule) 

Point 43 - Is this a Hydrobrake 

Chamber? 

Point 44 - Only two two gullies for all 

service area. 

From the detail drawings RBG-SZ-

00-DT-770-002-REV03 these are 

also only Yard Gullies (G) and not 

Road Gullies (GR). 

Dependant on kerbing details and 

ground profile these gullies easily be 

bypassed by surface water flows 

from this area. 

It is not clear from the drawing how 

this areas subject to SUDs 

treatment. 

 

RBG-SZ-00-PL-770-101  
Surface Water 
Underground Drainage 
Plan Sheet 2 

Not received 
 

RBG-SZ-00-PL-770-102  
Surface Water 
Underground Drainage 
Plan Sheet 3 

Not received 
 

RBG-SZ-00-PL-770-200 04 
Foul Water ground Floor 
Drainage Plan Sheet 1 

Point 1 - No Eastings/Northings  C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

provided. 

Point 2 - CSMH-02 - CSMH-05 - 

Invert levels on this drawing differ 

from invert levels on drawing RBG-

SZ-00-PL-770-202. Please clarify. 

Point 3 - Conflict between benching 

note here and details on drawing 

RGB-SZ-00-DT-770-001. Please 

clarify. 

Point 4 - CHMH-05 - 150mm 

diameter pipe from proposed 

development discharges into the 

diverted 375mm diameter County 

Sewer. Pipes of different 

diameters entering manholes should 

be installed with soffits at the same , 

as per Sewers For Scotland. 

Point 5 - CHMH-03 - 150mm 

diameter pipe from proposed 

development discharges into the 

diverted 375mm diameter County 

Sewer. Pipes of different 

diameters entering manholes should 

be installed with soffits at the same , 

as per Sewers For Scotland. Also 

the angle of incoming 150mm 

pipe to the Country Sewer is less 

than 90 degrees. 

Point 6 - PI-HELI and FWMH-HP 

located within surface water storage 

area. 

Point 7 - Substantiation required as 

to why main foul pipes in these 

areas are 100mm diameter, whereas 

150mm diameter pipes are used 

elsewhere. 

Point 8 - General note - Manholes at 

beginning of pipe runs generally 

have minimal cover. Will there be 

sufficient fall from invert  where pop-

ups 

begin (with 100mm clearance from 

underside of slab to top of pipe, as 

per details drawing) to 

manhole/branch into main line. 

Examples (but not 

limited to) at MH03, MH22, MH28, 

MH29 and long length of pipe 

running into PI-HELI. 

Point 9 - Heli-pad drainage does not 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

appear to comply with latest 

guidelines, specifically Health 

Building Note 15-3 : Hospital 

Helipads, in particular 

Chapter 5, clause 5.8. 

Plastic pipes should not be used in 

case of burning fuel entering the 

pipe system. In the event of fire, 

valves to be provided to divert water, 

fuel 

and foam into an oil/water separator 

(separator shown on drawing). 

Point 10 - FWMH-39 - 1200mm 

diameter manhole rings stipulated. 

Has this been sized appropriately to 

accommodate 2 No. 225mm 

diameter and a 

150mm diameter incoming pipes, 

and a 225mm diameter outgoing 

pipe? 

Point 11 - Conflict between pipe 

diameters on details drawing RBG-

SZ-00-DT-770-003 (200mm vs 

225mm diameter). Clarification 

required. 

Point 12 - FWMH-HP - Manhole 

schedule states 510mm from ground 

level to pipe invert level. However 

petrol interceptor detail on drawing 

RBG-SZ-00- 

DT-770-003 shows at least 1025mm 

to incoming/outgoing pipe soffit. 

RBG-SZ-00-PL-770-201 04 
Foul Water ground Floor 
Drainage Plan Sheet 2 

Point 1 - CSMH-02 - CSMH-05 - 

Invert levels on this drawing differ 

from invert levels on drawing RBG-

SZ-00-PL-770-202. Please clarify. 

Point 2 - Rising main from basement 

- where does it discharge to? Is 

there a break pressure chamber to 

dissipate the flow? 

Point 3 - Foul rising main pumped 

directly into manhole within building. 

Is a break pressure chamber 

required? Have all other avenues 

been explored? 

Point 4 - Conflict between benching 

note here and details on drawing 

RGB-SZ-00-DT-770-001. Please 

clarify. 

Point 5 - Should be Figure 16 

 C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

Point 6 - Is all foul drainage shown 

for this building? 

Point 7 - General note - Manholes at 

beginning of pipe runs generally 

have minimal cover. Will there be 

sufficient fall from invert level where 

pop-ups 

begin (with 100mm clearance from 

underside of slab to top of pipe, as 

per details drawing) to 

manhole/branch into main line. 

Examples (but not 

limited to) at MH40 

RBG-SZ-00-PL-770-202 04 
Foul Water ground Floor 
Drainage Plan Sheet 3 

Point 1 - CSMH-02 - CSMH-05 - 

Invert levels on this drawing differ 

from invert levels on drawing RBG-

SZ-00-PL-770-202. Please clarify. 

Point 2 - Conflict between benching 

note here and details on drawing 

RGB-SZ-00-DT-770-001. Please 

clarify. 

Point 3 - Should be Figure 16 

Point 4 - General note - Manholes at 

beginning of pipe runs generally 

have minimal cover. Will there be 

sufficient fall from invert level where 

pop-ups 

begin (with 100mm clearance from 

underside of slab to top of pipe, as 

per details drawing) to 

manhole/branch into main line. 

Examples (but not 

limited to) at MH01. 

 C 

RBG-SZ-B1-PL-770-200  
Basement Foul Water 
Drainage Plan Sheet 1 

Point 1 - Conflict between benching 

note here and details on drawing 

RGB-SZ-00-DT-770-001 

Point 2 - General note - Cover to top 

of pipe at manholes is minimal, 

especially with a 450mm thick floor 

slab. Will there be sufficient fall from 

invert level 

where pop-ups begin (with 100mm 

clearance from underside of slab to 

top of pipe, as per details drawing) 

to manhole/branch into main line. 

Point 3 - General note - No manhole 

type references. 

Point 4 - Where does rising main 

discharge? Not clear on Ground 

Floor Plan. 

 C 
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Drawing Reference Rev Drawing Title Comment Drawing 

Status 

Point 5 - General note - No details 

have been supplied for basement 

slab surface water drainage and 

high water table, in particular ground 

water 

management to mitigate hydrostatic 

pressure. 
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Part 3: Reviewable Design Data: 

Project Co shall submit and the Board shall review the following Reviewable Design Data 

not provided to the Board nor approved by the Board at Financial Close. 

This Part 3 of Section 5 (Reviewable Design Data) of Schedule Part 6 (Construction Matters) sets out 

the details of the specific design information, materials, samples and required approvals (as more 

specifically set out in the table below) (“Reviewable Design Data”) to be reviewed by the Board in 

accordance with Schedule Part 8 (Review Procedure) before such Reviewable Design Data is 

incorporated into the Facilities and/or the Site by Project Co. 

 

If Project Co subsequently revises or amends its Project Co's Proposals in relation to the Room Data 

Sheets and/or Reviewable Design Data, then such revisals or amendments shall require to be issued 

to the Board for review under Schedule Part 8 (Review Procedure).   

 

Any items referenced in the Section 3 (Board’s Construction Requirements) and Section 4 (Project 

Co’s Proposals) of Schedule Part 6 (Construction Matters) relating to Schedule Part 8 (Review 

Procedure), to comments such as “shall be reviewed as Reviewable Design Data” or “to be agreed 

with the Board”, shall be deemed as Reviewable Design Data to be submitted through Schedule Part 

8 (Review Procedure). 

 
Following the date of this Agreement: 

• Project Co shall submit a programme of issue dates for Reviewable Design Data set out in 

this Part 3; 

• Project Co shall ensure that such programme shall show  the items of Reviewable Design 

Data forecast to be submitted to the Board within the next 3 months; 

• Project Co shall revise and reissue the programme on a monthly basis so as to maintain a 

rolling 3 month look ahead from each date of issue 

 

Project Co recognises this aspect of the Reviewable Design Data process is still to be agreed and 

further acknowledges the practicalities for the Board co-ordinating and undertaking the reviews of 

Reviewable Design Data.  Project Co shall ensure that no changes to the first month of each revised 3 

month programme shall be made without the prior approval of the Board, and the Board shall 

approve or reject any Project Co proposal for such a change within 5 Business Days of receipt of the 

Project Co proposal, failing which the Board shall be deemed to have approved the change. 

 

Project Co shall take reasonable endeavours to sequence the release of information in a manner so 

as to mitigate the volume of parallel reviews required to be undertaken by the Board pursuant to 

the Review Procedure.  

  

Ref Sample Drawing Other Description 

Project Co 

to submit 

by: 

Board to 

review by: 

A    GENERAL INFORMATION   

A1   * Room Data Sheets (including upper 

load limits for heavy equipment). 

  

A2  *  Entrance areas   

A3  *  1:100 detailed landscape plans for 

all areas including courtyards 

showing levels, surface finishes, 

planting details, kerbs, paths and 

lighting for works both within red 
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Ref Sample Drawing Other Description 

Project Co 

to submit 

by: 

Board to 

review by: 

line boundary and out with including 

any visual screening, security details 

and maintenance access.  To include 

extent, type and location of all 

external equipment. 

A4  *  1:100 general arrangement floor  

plans,   and sections 

  

A5 * *  1:50 details of building envelope in 

conjunction with 1:50 sections 

through all external systems/ 

components particularly at 

interfaces, changes in plane and 

junctions. (Note – full size mock ups 

of key envelope areas to be 

provided on site.) 

Also same info for basement and 

sub structure. 

  

A6  *  1:50 Loaded room & corridor 

layouts to include all building 

services outlets and equipment, 

showing reflected ceiling plans, 

internal wall elevations and  floor 

plans.   

  

A7 * * * 1:100 Interior Design & Wayfinding 

layouts supported by 3D coloured 

visualisations and materials sample 

boards sufficient to illustrate in 

detail the interior design and 

wayfinding  proposals for all areas of 

the Facillities, including details of 

where artwork is to be incorporated. 

  

A8  *  1:200 fire strategy plans – showing 

all fire compartments, sub 

compartments, Fire brigade access 

routes, hazard rooms, fire doors, fire 

escape doors and routes, call points, 

detectors, fire extinguishers, 

emergency lighting, fire dampers, 

fire hydrant locations, dry riser inlet 

and outlet points, smoke extract 

locations and compliance with 

Firecode. 

  

A9  *  1:100 elevations and details of 

window glazing and opening lights 

types and locations 

  

A10 * *  1:50 glazing details, 1:50 sections 

and full size mock ups of glazing 

systems to be provide on site. 
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Ref Sample Drawing Other Description 

Project Co 

to submit 

by: 

Board to 

review by: 

A11  * * 1:100 roof plan with details of 

rooflights and other roof 

terminations. 

Comprehensive specification and 

details of all proposed roofing 

systems to be provided. 

  

A12  *  1:100 sections and1:50 sections   

A13  *  Loading floor plans and elevations 

including details of strong routes. 

Upper load limits for heavy 

equipment as per Room Data 

Sheets. Maximum allowable 

structural deflections, differential 

settlement, vibration and specific 

tolerances of areas. (structural) 

  

A14   * Detailed specifications for all 

mechanical and electrical 

components 

  

A15   * List of proposed manufacturers, 

products, materials and equipment 

proposed. 

  

A16  *  Entrance canopy and covered 

walkway plans and details 

  

A17  *  Main entrance details   

A18 *   Facing bricks    

A19 *   Facing blocks    

A2-0 *   Cladding - all types   

A21 *  * Window types   

A22 *  * Roofing materials   

A23 *  * Internal wall, column and ceiling 

linings including details of screening 

to rooms containing radiology or 

emitting ionising radiations, field 

protection around MRI installations 

and screening to rooms containing 

EEG or evoked potential recordings 

equipment. 

  

A24 * * * Bespoke joinery   

A25   * External doors    

A26 *  * Door signage - NHS standard   

A27  * * Balustrade   

A28   * Plaster/render   

A29 *   General floor finishes   

A30 *  * Painting and decorating   

A31 *  * Sanitary fittings including schedule   

A32   * Drainage materials   

A33 *   All light fittings   

A34 *   In patient radiator/valve   
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Ref Sample Drawing Other Description 

Project Co 

to submit 

by: 

Board to 

review by: 

A35 *  * Typical bed head assembly with 

patient call, etc. 

  

A36 *   Typical switches/sockets   

A37 *  * Typical smoke detector etc   

A38 *  * Vent, grill & diffuser   

A39  *  Location of all structural movement 

joints. 

  

A40  *  Road, car park and footpath design, 

materials  and layout including fire 

fighting appliance access, Details of 

pedestrian crossings, road and car 

park markings. 

  

A41 * * * Works of art being included in the 

project including details of 

associated artists and samples of 

work. 

  

A42  * * Drawings and report indicating the 

adaptability strategy incorporated in 

the proposals. 

  

A43  * * Drawings and report on the 

demolition methodology being 

proposed. 

  

A44  * * Full details of helipad and associated 

procedures. 

  

A45  * * Details for the control of infection   

       

B    SPECIFIC PROPOSALS    

B1 * * * Nurse call/communication system 

including Panic Alarm 

  

B2 * * * Security installations (inc sample of 

CCTV cameras) 

  

       

C    ELEMENTAL INFORMATION   

C1 * * * Internal doors and screens   

C2 * * * Ironmongery schedule, samples and 

lock suiting including details of card 

access system 

  

C3 *  * Finishes schedule   

C4 *  * Schedule and details of furniture 

and fittings 

  

       

D    FLOOR FINISHES   

D1 *   Sheet finishes & skirtings   

D2 *   Carpets   

D3 *   Ceramic tiling   

D4 *   Dirt arresting floor coverings/ mats   

D5 *   Resin flooring & skirtings   
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Ref Sample Drawing Other Description 

Project Co 

to submit 

by: 

Board to 

review by: 

       

E    CEILING FINISHES    

E1 *   Suspended – grid and tile types   

E2   * Plasterboard   

E3 *   All other ceiling types   

  *  Access Hatches   

       

F    WALL FINISHES   

F1 *   Decorations   

F2 *   Ceramic tiling   

F3 *   Vinyl Sheet   

F4 * *  Wall/corner protection   

       

G    FIXTURES & FITTING   

G1 *  * Taps – all types   

G2 * * * Touchdown bases   

G3 * * * Reception counters   

G4 *  * Office workstations   

G5 *  * External/Internal signage   

G6 *  * Light switches and sockets   

G7 *   Luminaires   

G8 *  * Work benches/work surfaces   

G9 * * * Bed head arrangement and patient 

call 

  

G10 *  * Cubicle curtain track   

G11 *  * Blinds   

G12 * * * Equipment tagging   

G13 * *  Anti ligature fixtures & fittings   

       

H    ENGINEERING SERVICES   

The following for mechanical and electrical engineering Reviewable Design Data shall be provided. This will 

encompass the design, size, location and interface with existing, phasing and temporary provision in 

schematic format with respect to the following; 

H1  * * Boiler/primary heating distribution   

H2  * * Hot and cold domestic water 

storage and distribution 

  

H3  * * hv and lv electrical distribution   

H4  * * Standby generators   

H5  * * Fire alarms and detection system   

H6  * * Nurse call system   

H7  * * CCTV/security system   

H8  * * Air handling systems   

H9  * * Lifts/transportation samples and 

visualisations of typical lift  required. 

  

H10  * * Controls / BMS including details of 

graphic representations and 

associated tutorial software.. 
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Ref Sample Drawing Other Description 

Project Co 

to submit 

by: 

Board to 

review by: 

H11  * * Voice & Data    

H12  * * Pneumatic tube system   

       

1:200 Primary distribution for all areas indicating main distribution routes and plant locations with respect 

to the following: 

I1  *  LPHW heating    

I2  *  Domestic water services   

I3  *  Ventilation   

I4  *  Lighting and power   

I5  *  Fire alarms   

I7  *  Voice & data   

I8  *  Nurse call   

I9 * *  Patient tagging   

I10  *  Pneumatic tube system   

       

1:50 Detail layouts for all areas for the following  

J1  *  Plant rooms and supporting 

schematics 

  

J2  *  Heating   

J3  *  Domestic water services   

J4  *  Ventilation   

J5  *  Lighting & power   

J6  *  Fire alarms   

J7  *  Voice and data    

J8  *  Nurse call   

J9  *  Security/CCTV   

J10  *  Personal alarms   

J11  *  Sprinklers   

J12  *  Lightning protection   

J13  *  Pneumatic tube system   

J14  *  Infrared systems and induction 

loops 

  

J15  *  Proposed voids above ceilings and 

safe points of access. 

  

J16  *  Door access system   

       

1:500 external services drawing indicating all new works and site modifications, routes of all new and 

diverted services relating to the following: 

K1  *  Natural gas    

K2  *  Electrical supplies   

K3  *  Water supplies   

K4  *  Street lighting car park lighting   

K5  *  Foul and surface water drainage   

K6  *  Fire alarms   

       

Such supporting calculations, schedules and information, as requested by the Board to support items above. 
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Ref Sample Drawing Other Description 

Project Co 

to submit 

by: 

Board to 

review by: 

Elevational information related to fully loaded plans for complex areas 

L1  *  Voice & data communication   

       

M    ENGINEERING SERVICES   

The following for civil and structural engineering Reviewable Design Data shall be provided. This will 

encompass the design, size, location and interface with existing, phasing and temporary provision in 

document and drawing  formats with respect to the following; 

M1   * Piling Specification   

M2   * Concrete Specification   

M3   * Steelwork Specification   

M4   * Civil Specification   

M5   * Civil Specification – Scottish Water   

M6   * Bulk Earthworks Specification   

       

1:200 Plan Drawings showing loading information  

N1  *  Basement Loading Plan   

N2  *  Ground Floor Loading Plan   

N3  *  First Floor Loading Plan   

N4  *  Second Floor Loading Plan   

N5  *  Third Floor Loading Plan   

N7  *  Fourth Floor Loading Plan   

N8  *  Fifth Floor Loading Plan   

       

1:200 Structural Drawings  

O1  *  Pile Layout GA   

O2  *  Basement GA Plan   

O3  *  Ground Floor GA Plan Sheet 1   

O4  *  Ground Floor GA Plan Sheet 2   

O5  *  First Floor GA Plan   

O6  *  Second Floor GA Plan   

O7  *  Third Floor GA Plan   

O8  *  Fourth Floor GA Plan   

O9  *  Fifth Floor GA Plan   

       

1:200 Civil Drawings 

P1  *  Foul Water ground Floor Drainage 

Plan Sheet 1 

  

P2  *  Foul Water ground Floor Drainage 

Plan Sheet 2 

  

P3  *  Foul Water ground Floor Drainage 

Plan Sheet 3 

  

P4  *  Basement Foul Water Drainage Plan 

Sheet 1 

  

P5  *  Scottish Water Sewer Diversion - 

Drainage Plan 

  

       

1:250 Civil Drawings 
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Ref Sample Drawing Other Description 

Project Co 

to submit 

by: 

Board to 

review by: 

Q1  *  Surface Water Underground 

Attenuation Systems 

1:250  

       

1:500 Civil Drawings 

R1  *  Surface Water Underground 

Drainage Plan Sheet 1 

  

R2  *  Surface Water Underground 

Drainage Plan Sheet 2 

  

R3  *  Surface Water Underground 

Drainage Plan Sheet 3 

  

R4  *  Pavement Plan Sheet 1   

R5  *  Pavement Plan Sheet 2   

R6  *  Pavement Plan Sheet 3   

R7  *  Underground Surface Water SUDS 

Treatment Systems 

  

       

Civil Drawings with no scale 

S1  *  Early Works - Bus Layby Road Works 

Plan 

  

       

Civil Drawing Details with various scale (1:10, 1:20, 1:50) 

T1  *  Substructure Sections and Details 

Sheet 1 

  

T2  *  Substructure Sections and Details 

Sheet 2 

  

T3  *  Superstructure Sections and Details 

Sheet 1 

  

T4  *  Pavement Details Sheet 1   

T5  *  Early Works - Road Works Details   

T6  *  Basement Drainage Details Sheet 1   

T7  *  Drainage Details Sheet 1   

T8  *  Drainage Details Sheet 2   

T9  *  Drainage Details Sheet 3   

T10  *  Drainage Details Sheet 4   

T11  *  Scottish Water Sewer Diversion - 

Drainage Details 

  

       

       

Other Civil and Structural Engineering Comments 

U1   * Design Note 18   

U2  *  Dewatering Sub Contractor 

Drawings 

  

U3   * Project Co GIR   

U4  * * Vibration limitations on structural 

slabs 

  

U5  *  Structural Steel work and reinforced 

concrete Elevation and Section 
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Ref Sample Drawing Other Description 

Project Co 

to submit 

by: 

Board to 

review by: 

drawings sufficient to identify (in 

conjunction with the slab drawings) 

the structural detail. 
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Part 4: Non-Approved Project Co's Proposals Design Data comments:  

Project Co shall submit and the Board shall review the following Board comments in respect of 

relevant Project Co's Proposals (which shall be deemed to be Reviewable Design Data) not approved 

at Financial Close given that such Reviewable Design Data only received a Level C or Level D at 

Financial Close, with such Project Co submission addressing the following Board comments in 

relation to such Reviewable Design Data.  

These Board comments shall be incorporated into each relevant item of Design Data (which shall 

primarily relate to drawings accompanying the relevant Project Co's Proposals) by Project Co and the 

drawings shall be submitted by Project Co to the Board through Schedule Part 8 (Review Procedure).  

If Project Co considers that the Board comments below on any of the items listed in this Part 4 

amount to a Change, Project Co shall, before complying with the comments and resubmitting the 

Endorsed RDD, notify the Board of the same and, if it is agreed by the parties or determined 

pursuant to Schedule Part 20 (Dispute Resolution Procedure) that a Change would arise if the 

comments were complied with, the Board may, if it wishes, implement the Change and it shall be 

dealt with in accordance with Schedule Part 16 (Change Protocol).  

 

Reference Title Board Comments  

Project Co 

Proposal Section 

4.3 

Construction 

Methodology 

Project Co shall provide Room Mock-ups in accordance with 

Paragraph 5.5 of the Board’s Construction Requirements. The 

mock-ups are to be fully completed and ready for review and 

inspection within 6 months of Financial Close.   

 

The mock-ups will be constructed in locations to be agreed with 

the Board, failing which the mock-ups may be constructed as 

discrete units within the site boundary.  If Project Co is unable 

to construct the mock-ups within the site boundary, they may 

be constructed, with the agreement of the Board, outwith the 

site boundary but no more than 5 miles from the RIE Campus. 

 

Project Co shall ensure that the proposed remediation 

measures at the Petrol Station will be sufficient for safe 

habitation and use of the site for temporary office 

accommodation. 

 

Project Co shall provide a schedule of deliveries and other 

construction traffic on a weekly basis to the Board so that 

conflicts with other campus movements are avoided. 
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Project Co 

Proposal Section 

4.4 

Architectural and 

Landscaping 

Anti Ligature: 

 

HLM-SZ-00-PL-330-100 03 ANTI-LIGATURE PROPOSALS, in 

addition to the areas in CAMHS and the Mental Health Exam 

Room in A1, Project Co shall ensure the following rooms have 

anti-ligature fittings. G-A2-044, 1-L1-015, 2-L2-010, 2-L2-142 

and 3-C1.1-058. 

 

Project Co shall ensure the following rooms have plasterboard 

ceilings – G-F1-022, G-F1-023, G-F1-026, G-F1-027, G-F1-47 and 

G-F1-048. 

 

Proximity Parking: 

 

HLM-Z0-00-PL-700-021 03 Landscape GA - Hospital Square. 

DCN proximity parking layout subject to confirmation in 

relation to adjacent current and known future RIE MRI 

scanners.  Text adjacent to alternative ED Entrance incorrectly 

located. Drawing subject to further development with Users 

and submission as part of RDD. 

 

The above comment supersedes the comment on Part 1 of 

Section 5 RDD of Schedule Part 6 - Construction Matters. 

 

Project Co 

Proposal Section 

4.5 

Interior Design 

and Wayfinding 

Project Co shall acknowledge that the integration of the Group 

3 furniture and equipment into the interior design is 

fundamental to the quality of the final interior ambiance of the 

Facilities and therefore, Project Co shall assist the Board with 

the selection and co-ordination of that Group 3 furniture and 

equipment.  

 

Project Co shall acknowledge that the facility for patients to 

personalise their rooms is an important part of the therapeutic 

process and expects that within the interior design proposals, 

Project Co shall integrate a dedicated and suitably finished 

space for children to display their own artwork within their 

rooms.  

 

Project Co 

Proposal Section 

4.8 

Civil and 

Structural 

Engineering 

Geotechnical and Geoenvironmental Reports : 

Project Co shall not rely on the Arup/BAM report as referenced 

in the CGL letters. 

 

In accordance with the BCR’s, Project Co shall submit to the 

Board an IHSL GDR and GIR report.  

 

Project Co to consider that Ground water at levels above 50m 

OD were recorded during ground water monitoring as recorded 

in the factual ground investigation reports.  

 

Project Co shall submit the pile testing proposals and the piling 

contractor testing requirements. 
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Pending the issue of the GDR and GIR, the Board reserves the 

right to comment on the item’s raised within these reports 

including but not limited to ground Gas Protection and 

Waterproofing measures and the use of contiguous pile wall. 

 

Project Co to confirm the basement waterproofing details 

comply with the BCRs. 

 

The Board notes a conflict between the drawings and PCPs with 

regards to the gas protection. Further discussion required on 

the provision of gas protection through the RDD process. 

 

Project Co 

Proposal Section 

4.9 

Mechanical and 

Electrical 

Engineering 

Retail Units: 

 

Project Co shall provide the retail units with the base build 

system L1 fire detection. 

 

Lothian and Borders police to be replaced with Police Scotland. 

Project Co 

Proposal Section 

4.9 

Sustainability & 

Energy Model 

Final design model to be submitted through Review Procedure 

following the finalisation of the Plant selection and system 

arrangement. 

Project Co 

Proposal Section 

4.11 

BREEAM • Man 1 

 

- Section 7 (Thermal and Energy Efficiency and Testing 

Procedure) of Schedule Part 6 (Construction Matters) requires a 

thermographic survey and seasonal commissioning to be 

undertaken.  

 

Project Co shall undertake a thermographic survey and 

seasonal commissioning and monitoring. 

 

• Man 4 

 

- Post Occupation Evaluation (POE) is under investigation, 

further discussion is required relating to the nature of this 

investigation. 

 

• Ene 2 

 

Proejct Co shall review the strikethrough of item 2, as there is a 

requirement in the BCR’s to sub meter departments e.g. 

catering and building function areas, retail units.  

 

Further discussion required on why Item 2 is not currently 

targeted. 

 

• Ene 4 

 

Item 2.12 of section 4.9 M&E PCP states Project Co shall 

provide “free cooling”.   
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Further discussion is required on where free cooling is utilised, 

even if Project Co cannot meet the full BREEAM coverage  

 

• Ene 5 

 

- This BREEAM scope is for “commercial/industrial sized 

refrigeration and storage systems”, Project Co responsibility.   

 

Further discussions required on whether the new storage can 

meet the BREEAM standard. 

 

• LE5 

 

Further discussion required on why item 5 is not achievable. 

 

Project Co 

Proposal Section 

4.12 

Fire Strategy  Project Co shall submit to the Board the items identified in the 

derogations as requiring further development. 

 

Project Co shall also submit through the RDD process, including 

but not limited to; 

 

•         Means of escape, 

•         Means of Warning,  

•         Fire Spread and Control, and 

•         fire brigade access. 

Project Co 

Proposal Section 

4.13 

Acoustic Strategy  2.1.2 Internal Doors 

ACC005/9 

Project Co to delete comment box 

 

Project Co to clarify derogation reference. 

2.9 (and 4.6.1) 

 

ACC0021: 

Project Co to confirm that absorption will be provided to 

achieve STI 0.6-0.75 in waiting reception areas with speaking 

distances greater than 1m. 

 

ACC0002/14: 

Project Co to confirm that with the windows closed the 

ventilation requirements and acoustic performance shall be 

achieved. 

 

EFTE roof-airborne noise break in: 

Project Co shall control plant noise at source to avoid excessive 

break-in through ETFE roof. 

 

Energy Centre Façade: 

Project Co shall confirm that the 50dBA limit will be achieved. 
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4.14 ICT Strategy Project Co shall confirm the extent of the blown fibre solution. 

 

Information Technology (IT) Equipment and Distribution 

Systems Point 7 – Project Co shall use the title 'node' rooms. 

4.15 Vertical 

Transportation 

Section 3.0 - 4th para - Project Co shall provide FM lifts to serve 

all floors including Basement.  

 

 

Project Co to review drafting of text in conjunction with tables: 

 

-Section 4.0 - L4 and L5 Lift types should be 'type 2' lifts with a 

paragraph ref of 5.4.2.  Still down as Type 1. 

 

-Section 5.0 - section 5.4.2 - text to read - (Lifts L6, L7, L12, L13 

& L14). Number of stops should read 6.  States 5. 

 

- Section 5.0 - section 5.4.3 - text to read (Lifts L4, L5 & L11).  

Only refers to L11. 

 

- Section 5.0 - section 5.4.4 - delete text ref to L4 & L5. Not 

deleted 

 

Section 6.0 - penultimate para - '2 x 1000kgs' - this statement is 

not in accordance with the lift capacities detailed in table  in 

section 4.0 Main Characteristics summary , Project Co to review 

calculations.  

 

Project Co shall procure that the two service yard FM lifts are 

supplied from separate electrical circuits to maintain services. 

 

Project Co has stated 223 in-patient beds, this should state 233. 

 

Project Co 

Proposal Section 

4.16 

Commissioning Section 12 – Retained Estate Hand back Infrastructure 

 

The following statement within the PCP is incorrect in the 

context of this section “Project Co shall comply with the 

requirements contained in Schedule Part 18 Handback 

Procedure”. Project Co shall provide details on the 

commissioning and handover of the Retained Estate Hand back 

Infrastructure. 
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Project Co shall discuss with the Board the interaction of the 

Independent Tester with reference to the Completion Criteria. 

 

Project Co shall incorporate the following comments in the 

Outline Commissioning Programme, located within Appendix C 

of Schedule Part 10: 

 

• Line 6 – should read 6 months prior to PC 

• Line 7 – Project Co shall give notice to IT and Board 

• Line 29 – 10 days after 

• Line 30 – include drawings and 10 days post PC 

• Line 33 – Project Co shall rectify snagging – timescale 

incorrect – 10 days not 4 weeks 

• Line 44 – orientation of staff will take longer than 2 

weeks 

• Line 48-51- not sure what this refers to – we plan to 

move the services in phases not yet agreed. 

• Line 40- needs to happen earlier – some in pre-

completion phase and rest immediately after PC 

• Line 38 – very specific and doesn’t cover all- make more 

general  

• Line 47 - will be happening from handover to first 

patient starts 

• Line 18 – agreed we would get earlier notice as delivery 

of group 2a needs to be in line with closure of areas of 

the building. 

• Line 22 - Date for NHS Early access – 3 months before 

PC and 6 months before first patient. 

• Line 23 will happen as late in the period prior to first 

patient but may spill back into early access time. 

• Very light on FM Services commissioning  

• Missing information from Outline Commissioning 

Programme as follows: 

• Lines for close down of different parts of building – this 

is important for procurement and installation of group 

2B and IT - Dates for access to Board for installation of 
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IT in sufficient time to procure and install in agreed 

phases to match close down of different sections of 

building 

• Line to cover project Co commissioning and staff 

training on Board Specified Group 1 equipment 

• Start of Help desk needs identified and needs to be 

running on completion 

• Line to cover 20-30 days notice to IT and Board re 

works complete and completion test date 

• Line to cover date for Project Co to give notice to Board 

of date Board entitled to commence pre-completion 

commissioning- may be the same as early access 

• Line for IT to issue certificate of practical completion. 

Project Co 

Proposal Section 

4.17 

Access Control 

Strategy 

Further discussion with the Board required to confirm access 

barrier control locations. 

Project Co 

Proposal Section 

4.18 

Security Strategy 1.3     Staff Safety 

Project Co shall provide portable staff attack alarms in line with 

the BCR’s, this requirement shall be discussed further through 

the Review Procedure. 

 

Project Co shall provide the facility to lock departments and 

public toilets when closed or not in use. 

 

Project Co shall provide details as to how reception desks are 

secured when not attended. 

Project Co 

Proposal Section 

4.21 

Equipment 

Strategy 

The Board notes that the Equipment Schedule Version 7 used at 

Financial Close and included within Schedule Part 11 Equipment 

does not reflect the corrections and updates previously shared 

with Project Co on drawings or via Aconex and further 

development is required. 

 

Specific equipment responsibilities in areas with specialist fit 

out will require to be developed further as part of RDD to 

ensure clarity of roles and responsibilities between Project Co 

and the Board. 

 

Project Co 

Proposal Section 

4.23 

  

  

Specifications  MECHANICAL & ELECTRICAL SPECIFICATION 

 

• Specifications are generic NBS specifications and do not 

identify if each specification is to be used on this project or for 

which service it is intended to provide e.g. DHW services 

pipework should include specification for stainless steel 

pipework and all associated specifications, pumps, valves, 

insulation etc. 
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• These specifications should be reviewed and only relevant 

specifications submitted, detailing intended service provision. 

Example: 

 

- Specification 320 - Bulk wholesome quality sectional water 

storage tanks and break tanks will be located within the 

basement of the hospital building. 

 

- Section 4.9 Mechanical & Electrical Engineering 

Main raw water, filtered clean water and category 5 storage 

tanks are located within the fourth floor water tank plant room. 

 

• There are 752 pages in the M&E specifications which are 

generic and include the anomalies as above. 

 

• All items that are stated as “Submit proposals” shall be 

submitted by Project Co  through the Review Procedure. 

 

• Where options are included these need to be refined to 

actual proposals. 

 

  CIVIL & STRUCTURAL SPECIFICATION 

 

Project Co shall take account the following comments in 

ongoing discussions with the Board:  

 

1. Preliminaries and General Conditions have not been provided 

for review in conjunction with the Piling Specification.  

 

2. “Piling Works Document” and “Performance Specification for 

Construction Noise and Vibration” have not been provided for 

review.   

 

3. Geotechnical Interpretative reports by BAM Construction 

Ltd. are referenced in the specification. Project Co does not 

have reliance on these documents and any reference should be 

removed.  

 

4. Drawing reference (RBG-MZ-B1-PL-210-001) noted in 

sections 280A and 281 does not match the reference of the Pile 

Layout Drawing (with noted pile loads) provided for review 

(RBG-SZ-SL-PL-210-101 rev 02). Drawing RBG-MZ-B1-PL-210-

001 was not provided. 

 

5. It is stated that the piling guarantee is to be 12 years, which 

is less the design life of the proposed buildings, Project Co to 

comply with the BCR’s.  

 

6. Reference is made to Contract Documents, but these have 

not been provided for review 
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7. Table B1.2, as referenced in clause 210A does not contain 

relevant information for review of piling works proposals.   

 

The following information is not contained in the Piling 

Specification. 

 

a. Pile Cut Off levels have not been provided 

 

b. Proposed pile commencing surface (indicating lengths of pile 

head trimming) has not been provided 

 

RBG-SZ-XX-SP-260-001 

Rev 03 

Concrete Specification  

Specification to be resubmitted on the basis that comments 

have been made on the structural drawings. 

 

RBG-SZ-XX-SP-260-002 

Rev 01 

Steelwork Specification  

Comments related to structural aspects  

Specification to be resubmitted on the basis that no steelwork 

drawings have been made available for review. 

 

RBG-SZ-XX-SP-700-001 

Rev 03 

Civil Specification  

Comments on geotechnical aspects of the Civil Specification:  

Q20 – Granular Sub-base to roads/pavings 

 

1. Clause 120 – ‘Checking of Subgrade’ refers to Arup GIR for 

soil conditions, plasticity parameters, design CBRs, 

Groundwater conditions – Project Co does not have reliance on 

these documents. 

 

2. Clause 140 – Soft spots & voids – no details of action have 

been provided, i.e. removal and replacement with suitable 

compacted granular fill 

 

3. Clause 210 – Recycled aggregate is permitted – There is no 

details provided of any other proposed materials source (i.e. 

quarry or brownfield site source).  

 

4. No section confirming materials testing of Type 1 was 

provided – as per Series 800, cl. 801. Also there are no details 

of testing frequency.  

 

6. Performance testing requirements of sub-base (and sub-

grade) have not been provided. Also there are no details of 

testing frequency i.e. CBR test spacing of sub-grades  
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CIVILS COMMENTS - ALL SECTION R12   

 

Clause 110 – No mention of brick manholes. 

Clause 135 – All package pump items noted as TBC. 

Clause 667 – Bedding – does not comply with the BCR’s.  

Clause 667 – Surround – does not comply with the BCR’s 

Clause 753 – Step rungs have not been designed in accordance 

with the BCR’s or Sewers For Scotland standard detail drawing. 

Clause 757 – Benching does not comply with the BCR’s 

 

RBG-SZ-XX-SP-700-002 

Rev 02 

Bulk Earthworks Specification / Status C 

1. General Comment - The scope of proposed earthworks is 

unclear and difficult to understand based on the information 

made available.  

 

2. General Comment - No earthworks drawings have been 

provided to support the proposed bulk earthworks specification 

and scope of works (ie. cut/fill balance, topsoil 

storage/landscape mounds, final contour plans)  

 

3. Section 2.1.1 of the Specification provides a list of 

documentation to be read in conjunction with the specification 

of which various sources: 

 

a. have not been made available for review (i.e. site 

topographic survey),  

 

b. IHSL do not have reliance on these documents (i.e. 

BAM/ARUP Geotechnical Interpretative Report) – these 

documents appear to form the basis of the anticipated ground 

conditions onsite and subsequent earthworks design.   

 

c. All reference to BAM / Arup should be removed. Have been 

superseded (i.e. CARD Geotechnics Geotechnical Interpretative 

Report) 

 

4. The Scope of Earthworks appears inconsistent as Section 1.2 

Scope of Works only references 6N (Structural Fill) fill 

operations whilst general filling (including starter layers), 

capping, type 1 filling (sub-base?) and landscaping operations 

are detailed in sections 2.4.16 to 2.4.20. Further clarification of 

the full scope of earthworks is required. 

 

5. Section 2.3 Disposal of Materials suggests any site-won 

material not suitable for 6N/6P ‘Hard Fill’ shall be disposed 

offsite. This statement does not appear to align with other 

filling operations mentioned later in the document (see above 

point) and requires further clarification.   
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6. Anticipated cut and fill quantities within the development 

have not been provided and it is therefore difficult to 

determine magnitude of potential offsite disposal.  

 

7. No material classification has been provided for 

suitable/permissible general and landscape fill materials. Given 

the presence of geologically variable and potentially unsuitable 

materials at the site; clarification of acceptable/unacceptable 

soil for re-use as fill shall be submitted for the Boards review. 

The Board would expect this the correspond with the contents 

of Appendix A. 

 

8. Compaction requirements (ie. 95% Maximum dry Density) 

have not been provided for the Type 1 and Capping 6F1/6F2 

materials. 

 

9. It is unclear what is meant by ‘150KPA TBC’. No information 

has been provided to determine the basis of this value. 

 

10. As stated above, we are not aware that shallow foundations 

will be adopted on site and requires clarification.  

 

11. No information has been provided to comment on location 

and adequacy of ‘H’ testing locations.  

 

12. It is unclear what is meant by ‘zone’ testing  

 

13. It is unclear whether formation level refers to 

cut/excavated level or finished earthworks/foundation level.  

 

14. No details have been provided to confirm performance 

testing (including density testing) of engineered earthworks 

layers and final/finished earthworks level. 

 

15. Appendix A is unclear and requires following clarifications: 

 

a. Table includes reference to geotextiles however it is unclear 

within the document where this forms part of the works.  

 

b. Frequency of testing does not distinguish between imported 

and site won fill materials. 

 

c. Many testing requirements are referenced back to clause 

2.4.25 for bearing capacity testing below shallow foundation 

areas suggesting these may only be applicable within these 

zones which remain unclear. Project Co to undertake materials 

and performance testing to apply throughout the earthworks 

operations 

 

d. Specification for Highway Works Table 6/1 & 6/2 extracts do 

not include for all materials contained within the Testing 

Page 1421

A43230746



114 

 

Requirements Table 

Project Co 

Proposal Section 

4.28 

Health and Safety Project Co shall reinstate the commitment that haul roads shall 

be surfaced in asphalt to minimise the effects of dust 

generation from traffic.   

 

 

 

The responsibilities of Project Co’s Construction Director shall 

be stated in line with those given for other appointments. 

 

References to the University of Edinburgh Research Centre 

should simply be University of Edinburgh.  

Environmental 

Matrix 

 Project Co shall update the Environmental Matrix to reflect the 

following Board comments 

 

• The Environmental Matrix shall by updated by Project 

Co to reflect all the rooms and room types in the 

proposed Facility, this should be based on an updated 

Schedule of Accommodation that has been commented 

on separately by the Board. This also needs to reflect 

the names and room numbers in the GSU table. 

• Include the requirements contained in the Clinical 

Output Specification including but not limited to the 

requirement that theatre temperatures are to be able 

to be raised to 31°C for certain operations 

• Measures shall be assessed, modelled and 

implemented to demonstrate that the internal air 

temperature of the following room types to reduce the 

temperature control from 28°C to 25°C; 

o Treatment Rooms; 

o Consulting Rooms; 

o Laboratory; 

o Physiotherapy Studio; 

o Recovery. 

These room shall not exceed the maximum acceptable 

level of 25°C for more than 50 hours per annum 

• Detailed proposal awaited on bedroom ventilation to 

achieve balanced/negative pressure relative to 

corridor.  

• Colour rendering all stated as 80 where certain areas 

should be 90. 

• There also need to have a consistent approach e.g. 

guidance notes and ED body view room stated as 28 -8, 

bereavement suite body view room stated as 25 -8.  

• Further discussion is required on the minimum 
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temperate requirement for the Body View Room.  

 

Schedule of 

Accommodation  

 Project Co shall update the Schedule of Accommodation to 

reflect all of the individual elements of the proposed Facilities 

in accordance with Good Industry Practice. 
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From: MrKamilKolodziejczykMottMacDonaldLtd(HeadOfficeUK) <-> on behalf of 
MrKamilKolodziejczykMottMacDonaldLtd(HeadOfficeUK)

Sent: 15 April 2016 15:16
To: mrkenhallbrookfieldmultiplexconstructioneurope; 

bmedinburghdoccontrolbrookfieldmultiplexconstructioneurope
Cc: mrwallaceweirhcpsocialinfractructurelimited; mrskellybainmottmacdonaldltd; 

mrjohnwalesbrookfieldmultiplexconstructioneurope; 
alisongordonbrookfieldmultiplexconstructioneurope; nhslrhsc+dcnnhslothian; lianeedwards-
scottbrookfieldmultiplexconstructioneurope; 
msdonnadougalbrookfieldmultiplexconstructioneurope; 
mrdarrenpikebrookfieldmultiplexconstructioneurope

Subject: Re: G1547 RDD Review Environmental Matrix
Attachments: Environmental Matrix rev 05 Board Comments 150416-281282431ma.pdf
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                        Royal Hospital for Sick Children and Department for 
Clinical Neurosciences - Edinburgh

RHSC / DCN RDS Environmental Matrix

Dept Code IndexDept Code Index
~ Cover
~ Guidance Notes
~ Room Function Reference Sheet
~ Occupancy & Equipment Load Allowances

A1 - A4 Front Door - A&E / Assessment Ward
B1 Critical Care / HDU / Neonatal Surgery

C1- C5 RHSC In Patient Pathway / Ward Care
D1 - D10 RHSC Ambulatory Care

E1 Pod
F1 Child and Adolescent Mental Health

G2 - G3 Clinical Support

Document highlighted 

items amended inline 

with NHS comments.

26th November 2015 & 

11th February 2016

26th November 

comments in red and the G2 - G3 Clinical Support
H1 - H3 Academic
I1 - I2 Facilities / Infrastructure Support Services
J1 - J2 Patient / Family Support
K1 - K2 Family Facilities
L1 - L2 DCN In Patient Pathway / Ward Care
M1- M4 DCN Support Space

N1 DCN Out Patient Departments 
P1 Combined Theatres
Q1 Combined Radiology

R1 - R2 Office / Admin Support Services
S1 - S7 Combined Facilities / Infrastructure Support Services

comments in red and the 

11th Febraury 

comments in amber

WW-XX-XX-DC-XXX-001

Rev 05

S1 - S7 Combined Facilities / Infrastructure Support Services
T1 Plant
U1 Shelled Space

Page 1
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The following table indicates Board Comments, initial response together with the Environmental Matrix to reflect the following Board comments

Item Initial Response Feed back Reconciliation

1 Update the Environmental Matrix shall by updated by 
Project Co to reflect all the rooms and room types in 
the proposed Facility, this should be based on an 
updated Schedule of Accommodation that has been 
commented on separately by the Board. This also 
needs to reflect the names and room numbers in the 
GSU table. 

Individual room numbering being applied.  OK Agreed

2 Include the requirements contained in the Clinical 
Output Specification including but not limited to the 
requirement that theatre temperatures are to be able 
to be raised to 31°C for certain operations.’

We have made reference to the figure of 31°C in the 
Guidance Notes. ‘Theatre temperatures are to be 
able to be raised to 31°C for certain operations.’

Temperature control in theatres is covered in the 
Operational Design Notes V5 14th Oct2014 for RHSC 
Theatres 1 & 2. Operating theatres 1-P1-032 and 1-
P1-044 shall operate normally as detailed in the 
Environmental Matrix. These rooms shall be provided 
with a manual control to raise the temperature to 
31°C within a period of 2 hours. This manual control 
function shall be logged in the BMS and the 
temperature requirements of the Environmental 
Matrix shall not apply for the duration of the elevated 
temperature operation. THIS HOWEVER IS NOT 
NOTED ANYWHERE

This statement is now incorporated within the 
guidance notes of the matrix

Measures shall be assessed, modelled and 
implemented to demonstrate that the internal air 
temperature of the following room types to reduce the 
temperature control from 28°C to 25°C- Treatment 
Rooms, Consulting Rooms; Laboratory; 
Physiotherapy Studio, Recovery.

These room shall not exceed the maximum 
acceptable level of 25°C for more than 50 hours per 
annum

4 Detailed proposal awaited on bedroom ventilation to 
achieve balanced/ negative pressure relative to 
corridor., 

The single bedrooms have had their ensuite extract 
increased to achieve a balance within the room, this 
has been noted within the matrix. 

NOTE 26 AND VENTILATION TYPE HAVE NOT 
BEEN ALTERED.

Refer to Matrix

5 Colour rendering all stated as 80 where certain areas 
should be 90 

Amended. NEEDS TO BE CHECKED FOR ALL Refer to Matrix

6 There also need to have a consistent approach e.g. 
guidance notes and ED body view room stated as 28 -
8, bereavement suite body view room stated as 25 -8. 

The figure of 25-8 is now reflected within the matrix.  OK Matrix now amended.  See item 7 below.

7 Further discussion is required on the minimum 
temperate requirement for the Body View Room. 

Awaiting confirmation on this one from the client, 
however discussion at the meeting on the 11/11/14 
was that rather than take the room temperature down 
to 8°C which would require specialist cooling they 
would look at providing a cold blanket for the body 
and room temperatures would be retained as a 
normal room. 

NHSL confirm following discussion with users that the 
use of a cooling blanket or cooling cot for the body is 
appropriate and therefore there is no requirement to 
have the room at 8 degrees and 25°C is acceptable

Matrix amended to minimum temperature of 18
o
C 

in place of 8
o
C.

3 The Temp (max) column within the table has been 
updated to 25°C for the agreed rooms 3.1- 3.5 above. 

 OK Agreed
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RHSC & DCN

Environmental Matrix Comments

Second Batch

NHSL Reference NHSL Comment Response
Environmental 

Matrix Status
Drawing Implication FC Comment Post FC Comment

1
Technical Submittal MER-XX-SL-TS-015 appears to contradict environmental note 

13 by way of radiant panel controls.

Note 13 has been deleted from the matrix and Mercury's technical submittal takes 

precedent.
Now updated. ✘ ✘ ✓

2
1-B1-010 medical gas cylinder store, SHTM 02-01 states internal cylinders stores 

may require mechanical ventilation, please confirm no ventilation provided.

Extract ventilation has been provided. Matrix updated and drawings where 

appropriate.
Now updated. ✓ ✘ ✓

3

 IPS room max/min temperatures stated as “Manufacturer Dependant”, this is not 

acceptable, temperatures to be stated. Room has 3ac/h mechanical extract 

therefore heating type should be Adjacent space transfer air and temperatures 

accordingly.

The manufactures maximum temperature guidelines are higher than 30
o
C.  It does 

not appear reasonable to indicate heating to a cupboard.
No action required ✘ ✘ ✓

4A Isolation cubicles and bedrooms are not shown with any extract ventilation.  

Refer to the design drawings for details.  Generally, the extract is via the en-suite 

which is in line with SHPN 04.  Where no ensuite is present, extract is via the 

room.

No action required ✘ ✘ ✓

Gowning lobby, supply stated as “in line with SHPN 04” and extract stated as “To 
4B

Gowning lobby, supply stated as “in line with SHPN 04” and extract stated as “To 

match total bedroom air volume”, design development review required.
Actual figures will be noted and the note referring to the SHPN will be removed. Now updated ✘ ✘ ✓

5

 Technical Submittal MER-XX-SL-TS-015 shows room 1-B1-057 with a radiant 

panel which contradicts Environmental Matrix room 1-B1-057 warm air reheat 

battery.

The air is heated by a heater battery which is BMS controlled as per the matrix. No action required ✘ ✘ ✓

6
Where ventilation rates 10l/s per person are stated, room occupancy to be detailed 

and ventilation rates calculated.

These particular areas have been designed based on occupancies; occupancy 

figures and ventilation rates have been added to these areas to provide clarity.
Now updated ✘ ✘ ✓

7
1-B1-063 Stated as supply air 4ac/h, extract via en-suite, this room does not have 

Refer to the design drawings for details.  Generally, the extract is via the en-suite 

which is in line with SHPN 04.  Where no ensuite is present, extract is via the No action required7
1-B1-063 Stated as supply air 4ac/h, extract via en-suite, this room does not have 

en-suite facilities.
which is in line with SHPN 04.  Where no ensuite is present, extract is via the 

room.

No action required ✘ ✘ ✓

8
1-B1-090 has an area of 8m2 which is not stated in the matrix. PCo to populate 

areas.

A review will be carried out and any blank GIFA rates will be noted - Updated 

schedule of accommodation required for this item.
Now updated ✘ ✘ ✓

9
3-C1.2-036 review ventilation type, only showing supply when 4ac/h supply and 

extract.
The matrix shows 4 air changes supply and extract. No action required ✘ ✘ ✓

Wallace Whittle 
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RHSC & DCN

Environmental Matrix Comments

Second Batch

NHSL Reference NHSL Comment Response
Environmental 

Matrix Status
Drawing Implication FC Comment Post FC Comment

10
Room 1-G3-003/005/007  bathroom temperatures stated as 28 / 20 with adjacent 

space transfer air from area with temperatures of 28 / 18.
These bathrooms have their own radiant panel. Now updated ✘ ✘ ✓

Similarly isolation bedroom 3-C1.4-040, temperatures stated as 28 / 21 with 

11

Similarly isolation bedroom 3-C1.4-040, temperatures stated as 28 / 21 with 

adjacent space transfer air from area with temperatures of 28 / 18, ventilation 

described as “balanced”.

The adjacent area; Lobby 3-C1.4-039 is heated via heater battery and will be at 

least 21
o
C. Matrix has been updated. 

Now updated ✘ ✘ ✓

12 3-C1.7-003, 004, 005 supply and extract “to suit location” not acceptable. Air change rates will be noted and the "to suit location" will be removed. Now updated ✘ ✘ ✓

13
G-D2-006 supply and extract “to suit location”, statement “to suit location” is not 

acceptable.
Air change rates will be noted and the "to suit location" will be removed. Now updated ✘ ✘ ✓

Theatre ventilation stated as “in line with SHTM 03-01”, correct, this is a BCR 

14

Theatre ventilation stated as “in line with SHTM 03-01”, correct, this is a BCR 

requirement. However dental surgeries are not mentioned in SHTM 03-01, I would 

suggest SHPN 36 part 2. The required ventilation to be designed and detailed.

In line with the SHTM 03-01 removed and air change rates added. Now updated ✘ ✘ ✓

15
1-H2-021 is currently labelled a single bedroom but it is an isolation room, review 

ventilation.

This room function was RFI’d and has been designed as an isolation room (matrix 

has been updated).
Now updated ✘ ✘ ✓

16 1-P1-003 and 005 are bedrooms, not bathrooms. Bathroom changed to bedroom. Now updated ✘ ✘ ✓

17 Kitchen states DW172 dependant, actual design detail to be added. Design details will be noted and "DW172" will be removed. Now updated17 Kitchen states DW172 dependant, actual design detail to be added. Design details will be noted and "DW172" will be removed. Now updated ✘ ✘ ✓

18 Complete Estates SOA areas. A review will be carried out and any blank GIFA rates will be noted. Now updated ✘ ✘ ✓

19
 Room B-S3-002 and 005 stated in Environmental Matrix as Adjacent Space 

Transfer Air, however shown with radiant panel on drawing.
Matrix will be updated with radiant panel noted. Now updated ✘ ✘ ✓
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RHSC & DCN

Environmental Matrix Comments

Second Batch

NHSL Reference NHSL Comment Response
Environmental 

Matrix Status
Drawing Implication FC Comment Post FC Comment

20 ADB code reference should be confirmed.
ADB code reference is an unnecessary column for the use of this matrix so the 

column will be deleted from the environmental matrix.
Now updated ✘ ✘ ✓

21 Last column not titled. What does it refer to?
This column to the IET grouping but this column has now been superseded by the 

categorisation document.  Column will be deleted from the environmental matrix.
Now updated ✘ ✘ ✓

22 B-S3-002 & B-S4-001 can min temp be increased to 18? Temperature will be altered to 18
o
C Now updated ✘ ✘ ✓

23 Disposal hold – can min temp be reduced to 16.

Sensor could be set to 16
o
C rather than 18

o
C but the reduction to the maximum 

temperature from 28
o
C to 25

o
C is problematic though so if required, cooling will be 

need to be added -  Confirmed at meeting that 28
o
C is to be retained.

Now updated ✘ ✘ ✓

During a recent PG it was made clear that due to the nature of the research being 
Cooling has been provided in H2-014, H2-016 and H2-020.  H2-013 requires 

Environmental Matrix 

updated awaiting 
24

During a recent PG it was made clear that due to the nature of the research being 

carried out in the Clinical Research Department in rooms H2-013, 014, 016 and 

020 the temperature cannot at any time exceed 25
o
C.

Cooling has been provided in H2-014, H2-016 and H2-020.  H2-013 requires 

cooling.  Matrix has been updated to reflect this but drawing requires updating.

updated awaiting 

instruction to update 

drawing.

✓ ✘ ✓

25
Further to the recent discussion regarding hepa filtration in the isolation rooms the 

matrix should have been updated to reflect this.

The matrix doesn't note HEPA filter requirements but all isolation rooms have the 

capability of HEPA filters being installed.
No action required ✘ ✘ ✓

26 G-F1 Bedrooms with 6ac/h where most bedrooms are taken as 4ac/h.
This is a CAHMS bedroom so 6 AC/H has been utilised, reference to natural 

ventilation will be removed.
Now updated ✘ ✘ ✓

27  B-S4-004, no supply air. Supply air reference will be added. Now updated27  B-S4-004, no supply air. Supply air reference will be added. Now updated ✘ ✘ ✓

28 G-S6-016, Cooling - Yes, Cooling Type – None. Comfort cooled fresh air is now noted. Now updated ✘ ✘ ✓

29 G-Q1-007, Cooling – No, Cooling Type - Comfort cooled fresh air. Cooling note removed. Now updated ✘ ✘ ✓
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RHSC & DCN

Environmental Matrix Comments

Second Batch

NHSL Reference NHSL Comment Response
Environmental 

Matrix Status
Drawing Implication FC Comment Post FC Comment

30
G-Q1-161, Heating type – Adjacent space transfer air, supply at 10 l/s/p positive 

pressure. Diagnostic rooms, “To suit location”
This room is part of corridor and shares heating and ventilation with corridor. No action required ✘ ✘ ✓

31
G-A1-004, supply 4 ac/h extract 3 ac/h positive, different to other diagnostic 

rooms.
We have treated this room like an office. No action required ✘ ✘ ✓

32 Confirm where natural ventilation, i.e. 1-B1-063/065/067. Extent of ventilation clarified on schedule. Now updated ✘ ✘ ✓

33 3-C1.3-018, supply 4 ac/h extract 3 ac/h positive , different to other offices. Air change rates utilised are in line with cellular offices No action required ✘ ✘ ✓

34 1-L1-005 Resus area 30m2 with extract at 3 ac/h. This room has been updated on the matrix. Now updated ✘ ✘ ✓

35
G-A1-028/029, Resus area with central general extract with supply at 10 ac/h 

extract at 6 ac/h.
Ventilation type for these rooms has been updated in line with design. Now updated ✘ ✘ ✓

36 Consider absence detection to all offices, meeting rooms and node rooms.

The lighting control has generally been described in the matrix as either presence 

or switched. If this is causing confusion the reference to presence could be 

renamed automatic.  As a a general note, automatic detection has been used in all 

suitable areas.

No action required ✘ ✘ ✓

37 1-D3-002 Circulation Equipment Storage Bays, all others are presence detection. Automatic controls added. To be updated37 1-D3-002 Circulation Equipment Storage Bays, all others are presence detection. Automatic controls added. To be updated ✘ ✘ ✓

38 Disposal hold, LG2 recommends 200 lux. 100 lux will be changed to 200 lux. To be updated ✘ ✘ ✓

39 IPS rooms normal lux stated as n/a. 200 lux will be added to the matrix. To be updated ✘ ✘ ✓
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RHSC & DCN

Environmental Matrix Comments

Second Batch

NHSL Reference NHSL Comment Response
Environmental 

Matrix Status
Drawing Implication FC Comment Post FC Comment

40
G-F1-028, 030, 053, 045 and 1-L1-028 are described as offices but have local lux 

of 1000.
Local lux figures to be removed. To be updated ✘ ✘ ✓

41 Anaesthetic rooms, LG2 recommends local lux 1000 and Ra 80.
Ra 80 has been noted in the environmental matrix and 1000 lux is for local lighting 

but 500 lux is for general; all as noted in the environmental matrix.
No action required ✘ ✘ ✓

42
Theatre exit bays (transfers), LG2 recommends normal lux 300 local lux not 

required and Ra 80.

500 lux will be dropped to 300 lux, Ra 90 will be reduced to Ra 80 and local lux will 

be removed.

Environmental Matrix 

updated awaiting 

instruction to update 

drawings.

✓ ✘ ✓

43
Preparation rooms and scrub up, LG2 does not require local lux 10,000 – 100,000, 

or Ra 90.
Ra 90 will be reduced to Ra 80 and local lux will be removed.

Environmental Matrix 

updated awaiting 

instruction to update 

drawings.

✓ ✘ ✓

Theatre utility rooms, LG2 recommends local lux 100 – 150 and does not require 500 lux will be dropped to 150 lux, RA 90 will be reduced to Ra 80 and local lux 

Environmental Matrix 

updated awaiting 
44

Theatre utility rooms, LG2 recommends local lux 100 – 150 and does not require 

local lux 10,000 – 100,000, or Ra 90.

500 lux will be dropped to 150 lux, RA 90 will be reduced to Ra 80 and local lux 

will be removed.

updated awaiting 

instruction to update 

drawings.

✓ ✘ ✓

45 Recovery areas, LG2 does not require local lux 1000 but does recommend Ra90. RA 80 will be increased to Ra 90 and local lux will be removed.

Environmental Matrix 

updated awaiting 

instruction to update 

drawings.

✓ ✘ ✓

46
Nurse/touchdown bases not shown to have night lighting, confirm this achieved by 

dimming.
All night lighting is achieved by dimmable fittings. No action required ✘ ✘ ✓

47
Resus trolley bay 1-D1-009 to be as other trolley bays, Ra 80 and presence 

1-D1-009 will be updated to reflect other trolley bays. To be updated47
Resus trolley bay 1-D1-009 to be as other trolley bays, Ra 80 and presence 

detection.
1-D1-009 will be updated to reflect other trolley bays. To be updated ✘ ✘ ✓

48

Review colour rendering, e.g. theatre suite, prep, anaesthetic, scrub utility, exit bay 

all Ra 80. Review consult/ examination rooms to have the higher colour rendering 

of Ra 90. All to be as CIBSE LG2.

RA 90 is currently shown in theatres, preparation rooms, scrub rooms, utility 

rooms and exit bay.  Anaesthetic room will be changed to Ra90 from Ra80.  We 

feel that the consultant room are general treatment rooms so should remain as 

Ra80; where Ra90 is required, it will be achieved via the examination luminaire.

Environmental Matrix 

updated awaiting 

instruction to update 

drawings.

✓ ✘ ✓

49 No absence detection or daylight control detailed included from drawings.

The lighting control has generally been described in the matrix as either presence 

or switched. If this is causing confusion the reference to presence could be 

renamed automatic.  As a a general note, automatic detection has been used in all 

suitable areas.

No action required ✘ ✘ ✓
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RHSC & DCN

Environmental Matrix Comments

Second Batch

NHSL Reference NHSL Comment Response
Environmental 

Matrix Status
Drawing Implication FC Comment Post FC Comment

50
Medical location column states “See Guidance Notes” for every entry and not 

mentioned in those guidance notes.

This has been superseded by the risk profile document which sets out the medical 

grouping and classification. Column has been removed.
Now updated ✘ ✘ ✓
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1 This workbook is prepared for the Financial Close Stage as an easier reference tool to replace ADB RDS M&E Sheets  for the Environmental Criteria elements as described on these sheets.

2 The services matrices are produced from the Schedule of Accommodation Sheets.

3 The design of the HVAC systems to the theatres shall be in accordance with SHTM 03-01. 

4

5 Ventilation air change rates and the use of natural ventilation in Patient Areas shall be reviewed throughout the detail design process to ensure a maximum internal temperature of 25°C (dry bulb) is not exceeded  during normal occupancy. This criteria shall also apply 
to cellular and open plan office spaces.

6 Maximum internal temperatures listed relate to normal occupancy and Summer Design Conditions ; External Summer Conditions for Cooling Plant Selection as per SHTM2025,Enthalpy 54kJ/kgda.26deg°Cdb,19deg°C wb. External Winter Conditions as per CIBSE 
Guide A Table A 2.2  for locality = - 6°C for Heat Losses, and as SHTM 2025 for locality = -10°C for AHU Ventilation Plant design.

7 Examination lamp notes where listed are provisional. Detailed requirements (fixed, mobile, illumination) will be detailed on C sheets as agreed from signed off 1:50 RDS, which shall take precedence over this schedule.

8 All lighting levels are derived from CIBSE Lighting Guide LG2.

9 Colour rendering refers to CIBSE Lighting Design Guide and will be applied throughout.

"80" : Normal
"90" - Enhanced to provide close as possible match to natural light for clinical purposes

10 Thermostatic Mixing Devices - SHTM 04-01 Guidance shall be employed for specific TRV Type versus listed Area/Activity.

11 Standby Lighting to be Grade A throughout .

12 The internal temperature in naturally or mechanically ventilated rooms shall not exceed the maximum temperature as listed on these Environmental Matrices provided external summer design criteria is not exceeded .

13 Note Deleted

14 Local Control BMS Temperature Sensors for ducted reheat zones and chilled water cassettes for hotspots shall be provided with local range adjustment to +/- 2°C of BMS Set Point. BMS set point shall be adjustable via operator/user dialogue through formal FM 
channels.

15 Typical bedroom   - Design Criteria - SHTM 03-01 Clause 2.11 - internal temperatures in patient areas should not exceed 28°C db for more than 50 hrs per year. Appendix 1 SHTM 03-01 gives 18°C to 28°C float range.  NHSL however require that the maximum 
internal design temperature should not exceed 25°C  for more than 50 hrs per year.

HDU bed areas  - Design Criteria - HBN 57 gives specific guidance as well as SHTM 03-01 - Appendix 1 for air change rates - 10ac/hr Supply, 18°C to 25°C control range. ( Capability shall be provided but not at the summer and winter external ambient design 
extremes against the internal maximum and minimum range conditions ).

The department will be comfort cooled and controlled on a zonal basis.  

Central AHU to be provided with blank section for future provision of humidification.

Post theatre recovery areas   -  Design Criteria - SHTM 03-01 - Appendix 1 for air change rates - 15ac/hr S&E , 18°C to 25°C control range.( Capability shall be provided but not at the summer and winter external ambient design extremes against the maximum and 
minimum range conditions ).

Critical Care areas   -  Design Criteria - SHTM 03-01 - Appendix 1 for air change rates - 10ac/hr Supply for isolation cubicles , 18°C to 25°C control range.( Capability shall be provided but not at the summer and winter external ambient design extremes against the 
maximum and minimum range conditions). NHSL may require specific rooms to have a control range up to 28°C.

Central AHU to be provided with blank section for future provision of humidification.

16 Corridor ventilation may be either mechanical or where the opportunity exists natural. To be determined during detailed design with due regard to clinical functionality.

17 Single Room WC  - SHTM 03-01 Appendix 1 suggests 3ac/hr extract air change rate only. We have applied 10ac/hr extract rate to provide a more robust rate of extract.

18 Diagnostic Rooms   - ( X Ray, CT Scanner, MRI Scanners, Gamma Camera ) - air change rates listed at 8ac/hr. Actual air change rate must be derived through room heat gain analysis and actual equipment guidance.

19

Central AHU to be provided with blank section for future provision of humidification.

Operating Theatres 1-P1-032 and 1-P1-044 shall operate normally as detailed in the Environmental Matrix.  These rooms shall be provided with a manual control to raise the temperature to 31°C within a period of 2 hours.  This manual control function shall be logged 
on the BMS and the temperature requirements of the Environmental Matrix shall not apply for the duration of the elevated temperature operation.

20 Small workshop Areas -  Local Extract Ventilation (LEV) unit requirement to be determined from room equipment schedules.

21 Note that Isolation Suite ventilation solutions for this project shall follow HBN 4 Supplement 1 Section 4 Item 4.8 Guidance i.e.
A common departmental AHU shall be employed to provide supply air ventilation ( and shall therefore employ duty & standby fans).
Isolation Rooms En Suite Extracts shall be provided with an independent Isolation Room toilet extract ventilation system.
Isolation Rooms En Suite Extracts shall be provided with either externally located 3 mtr high discharge stack in a safe location or with extract filters  ( H14 ) within a safe change housing outside the building on the suction side of the fan.
Heating & Cooling the Isolation Suites shall be provided via the ventilation system.

22 Retail Provision -  Service provisions listed are Infrastructure only for future fit-out by retailer. ( Fire detection shall be provided to assist completion).

23 Comfort Cooled Fresh Air - Where noted as such on the matrix, these are provided via departmental air handling plant via chilled water cooling coils.

24 Body View Room -  A cooling blanket or cooling cot shall be used in this room.

25 Anti ligature rooms (17no. off ) will be treated as sealed rooms with Supply at 6ac/hr and Extract to match to achieve a balanced pressure.

26
Single Bedroom -  The design philosophy for ventilation is for a mixed mode operation where natural vent is encouraged which has benefits both physiological with users being partly in control, and from an energy stand point where mechanical vent loading is partly 
reduced (2/3rds).  This strategy results in zero pressure differential regime within the room where supply and extract is balanced.
En suite dirty extract volume flow rate has been increased to achieve a balanced ventilation system.

Environmental Matrix - Guidance Notes

Where radiant panels are indicated in any room in these matrices, detailed design development may remove the need for these without detriment to environmental temperature. This design development is dependant on actual room layout - i.e. whether a room is 
located adjacent to an external wall, ground bearing floor, roof surface or is internal.

Operating Theatre Laminar Flow/UCV Requirements - Refer to Operational Policy Documents for specific theatres which require Laminar Flow/UCV canopy style ventilation solution. 
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
(ac/hr)

Extract
(ac/hr)

Relative
pressure

Min
filtration

Surface
temp

Water
temp

Safety
Notes

Normal
lux

Night
lux

Local
lux

Standby
grade

Colour
render

Control Plane

G-A1-002 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-003 Store - Medical Gas Cylinders 1 3.0 Storage Area Med Gas 28 16 Frost protection
Room 

Thermostat
No None Central General Extract 0 0 n/a None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-004 Processing Room 1 10.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-A1-005 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-006 General X-Ray Room 1 33.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-A1-007 Dirty Utility 1 11.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-008 Washdown Room 1 16.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-009 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-010
Laboratory - Near Patient Testing / 

Status 
1 8.0 Laboratory 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 6 6 Balanced F7 43 60 500 n/a None A 80 Switch Desk 0.75 to 0.85m

G-A1-011 Linen Bay (1 Trolley) 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-012 Treatment Room 5: Dual Access                                        1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-013 Treatment Room 10: Dual Access                                        1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-014 Treatment Room 6: Dual Access                                        1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-015
Treatment Room 11: Dual Access 

(Mental Health)                                        
1 16.0 Treatment Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-016 Staff & Communication Base 1 16.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-A1-017 Store - Dispensing Drugs 1 8.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-018 Treatment Room 7: Dual Access                                        1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-019 Treatment Room 12: Dual Access                                        1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-020 Treatment Room 8: Dual Access                                        1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-021 Treatment Room 13: Dual Access                                        1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-022 Treatment Room 9: Dual Access                                        1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-023 Supplies Base 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-025 Treatment Room 14: Dual Access                                        1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-026 Main Entrance Draught Lobby 1 10.0 Circulation Areas - Entrance Lobby 28
Not 

Controlled
Warm Air Door 

Curtain
BMS Adjustable 

Sensor
No None None 0 0 Balanced None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-028 Resuscitation Room: 2 places 1 50.0 Resusitation Bay 25 18 Radiant Panels None Yes
Ceiling Cassette - 

Chilled Water
Central Supply and General 

Extract
10 6 Positive None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-029 Resuscitation Room: 2 places 1 50.0 Resusitation Bay 25 18 Radiant Panels None Yes
Ceiling Cassette - 

Chilled Water
Central Supply and General 

Extract
10 6 Positive None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-030 IPS Room 1 1.1 IPS Room
Manufacturer
Dependant

Manufacturer
Dependant

None None No None Central General Extract 0 3 Negative None 43 n/a 0 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A1-031 Body Viewing Room 1 10.0 Body View 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 6 Negative G4 43 n/a 300 n/a None A 80
Switch / 
Dimmer

Floor 0m

G-A1-032 Sitting Room 1 16.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-A1-033 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-034
Store - Major Incident / Ambulance 

Equipment
1 6.0 Storage Area Equipment 28 16 Radiant Panels

 Remote Sensor 
Adj.

No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A1-035 Triage Room 1 16.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-A1-036 Reception:2 staff 1 16.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-A1-037 Parking Bay: 6 wheelchairs 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-038 Main Entrance Draught Lobby 1 10.0 Circulation Areas - Entrance Lobby 28
Not 

Controlled
Warm Air Door 

Curtain
BMS Adjustable 

Sensor
No None None 0 0 Balanced None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-039
Parking Bay: 3 accident trolleys & 3 

wheelchairs
1 12.0 Circulation Equipment Storage Bays 28 16

Adjacent Space 
Transfer Air

None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A1-040 Store - Equipment & Supplies 1 18.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-041 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-042 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-043
Female Staff Changing and 

Lockers: 30 places
1 16.0 Changing Facilities 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 6 10

Negative to 
corridor

G4 43 41 100 n/a None A 80
Automatic 
Controls

Floor 0m

G-A1-044 Staff Shower: ambulant 1 2.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-045 Waiting Area inc Play Area 1 63.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-A1-046 Baby Infant / Feeding Room 1 4.0 baby Feeding 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply Air 5 0 Positive G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-047 Nappy Change 1 4.0 Nappy Change 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Dirty Extract 0 10 Negative None 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-048
Male Staff Changing Room and 

Lockers: 20 places
1 11.5 Changing Facilities 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 6 10

Negative to 
corridor

G4 43 41 100 n/a None A 80
Automatic 
Controls

Floor 0m

G-A1-049 Staff Shower: ambulant 1 2.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-050 Consultant Office (6 person) 1 24.6 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-A1-052 Ward Manager's Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-A1-053 Interview/Meeting Room: 6 persons 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
 6 people at 10 l/s per 

person (9ach)
6 people at 10 l/s per person 

(9ach)
Negative G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-A1-054 Beverage Bay 1 3.0 Tea Making 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 5 Negative None 43 41 200 n/a None A 80 switch Floor 0m

G-A1-055 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-056 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

Emergency DepartmentA1

Deptartment
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G-A1-057
Medical Staff / Audit / Secy Office (3 

Person)
1 17.0 Cellular / Ward Offices 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-A1-058 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-059 Store - Stock & Sterile Supplies 1 18.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-060 Treatment Room 3: Single Access 1 14.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-061 Treatment Room 4: Single Access 1 14.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-062 Treatment Room 2: Single Access 1 14.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-063 Pantry - Staff / Patient 1 5.0 Pantry 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-A1-064 Treatment Room: Single Access 1 14.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A1-065 Store - Plaster 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A1-066 Plaster Suite (2 bays) 1 24.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-A1-067 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-002 Single Bedroom 15 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-003
En-suite wheelchair-accessible WC, 

Shower & wash
14 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-004 Single Bedroom 19 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-005
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-006 Single Bedroom 16 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-007
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-008 Reception/Staff Base 1 6.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-A2-009 Single Bedroom 20 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-010
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-011 Touchdown Base 4 4 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10l/s/per 
person (16ach)

2 people at 10l/s/per person 
(16ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

G-A2-012 Single Bedroom 17 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-013
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-014 Single Bedroom 21 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-015
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-016 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-017 Single Bedroom 18 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-018
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-019 Single Bedroom 22 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-020
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-021 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

G-A2-022 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-023 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-024 WC - Visitors 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-025 Linen Bay (1 Trolley) 1 1.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-026 Touchdown Base 3 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
2 people at 10l/s/per 

person (11ach)
2 people at 10l/s/per person 

(11ach)
Balanced G4 n/a n/a 200/300 n/a None A 80

Switch / 
Dimmer

Desk 0.75 to 0.85m

G-A2-027 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-028 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

G-A2-029
En-suite wheelchair-accessible WC, 

Shower & wash
1 6.0 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-030 WC Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-031 Single Bedroom 14 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-032
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-033 Single Bedroom 13 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-034
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-035 Single Bedroom 12 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-036
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-037 Single Bedroom 11 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-038
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-039 Treatment Room 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-A2-040 Dining / Play Room 1 30.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-A2-041 Ward Kitchen 1 12.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

G-A2-042 Single Bedroom 10 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m
A2

Paediatric Acute 
Receiving Unit - 34 
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G-A2-043
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-044 Single Bedroom 9 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-045
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-046 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

G-A2-047 WC Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-048
En-suite wheelchair-accessible WC, 

Shower & wash
1 6.0 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-049 Touchdown Base 2 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10l/s/per 
person (15 ach)

2 people at 10l/s/per person 
(15 ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

G-A2-050 Single Bedroom 8 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-051
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-052 Single Bedroom 7 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-053
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-054 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

G-A2-055
En-suite wheelchair-accessible WC, 

Shower & wash
1 6.0 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-056 WC Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-058 Single Bedroom 6 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-059
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-060 Single Bedroom 5 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-061
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-062 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-063 Linen Bay (1 Trolley) 1 1.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-064 Store - Equipment 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-065 Single Bedroom 4 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-066
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-067 Single Bedroom 3 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-068
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-069 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10l/s/per 
person (8ach)

2 people at 10l/s/per person 
(8ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

G-A2-070 Single Bedroom 2 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-071
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-072 Single Bedroom 1 (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 10 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-A2-073
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 42 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-A2-074 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 46 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-075 
A&B

Store - General 1 12.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-076 Patients' Assisted Bathroom 1 14.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-077 Multi-Disciplinary Office 1 26.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-A2-078 Ward Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-A2-079
On-Call Consultant Office (2 

Person)
1 10.0 Cellular / Ward Offices 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-A2-080 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-A2-081
Clinical Coordination Office (2 

Person)
1 10.0 Cellular / Ward Offices 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-A2-082 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Switch / 
Dimmer

Floor 0m

G-A2-083 Patient Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
6 people at 10 l/s per 

person (9ach)
6 people at 10 l/s per person 

(9ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-A2-084 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-A3-001 Staff Room 1 80.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-A3-002 Seminar & Training Room 1 32.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
22 people at 10 l/s per 

person (9ach)
22 people at 10 l/s per person 

(9ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-A3-003 Meeting / Case Conference Room 1 32.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
25 people at 10 l/s per 

person (10ach)
25 people at 10 l/s per person 

(10ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-002 Retrieval Equipment Store 1 14.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-003 Staff Room 1 32.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-B1-004 Senior Nursing Office 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-005 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-006 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-007 Equipment Service Room 1 24.0 Small Workshop 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 6 Negative G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

1-B1-008 IPS Room 1 3.0 IPS Room
Manufacturer
Dependant

Manufacturer
Dependant

None None No None Central General Extract 0 3 Negative None 43 n/a 0 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-B1-009 Open Plan Bay (4 beds) 1 104.0 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

A2

PARU / Emergency / 
Radiology Shared 

Support
A3

Receiving Unit - 34 
Beds
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
(ac/hr)

Extract
(ac/hr)

Relative
pressure

Min
filtration

Surface
temp

Water
temp

Safety
Notes

Normal
lux

Night
lux

Local
lux

Standby
grade

Colour
render

Control PlaneDeptartment

1-B1-010 Gas Cylinder Store 1 2.0 Storage Area Med Gas 28 16 Frost protection
Room 

Thermostat
No None Central General Extract 0 7 n/a None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-011 Multidisciplinary Work Area PICU 1 15.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a 1000 A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-012 Staff Base 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-014 Resuscitation Trolley Bay 1 1.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-015 Gowning Lobby 1 6.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 54

To match total bedroom air 
volume

Positive F7 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-B1-016 Single Bed Isolation Cubicle 1 26.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-B1-017 Single Bed Isolation Cubicle 1 26.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-B1-018 Gowning Lobby 1 6.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 55 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-019 Single Bed Cubicle 1 26.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-B1-020 Single Bed Cubicle 1 26.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-B1-021 Single Bed Cubicle 1 26.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-B1-023 Staff Base 1 4.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-024 Resuscitation Trolley Bay 1 1.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-025 Gowning Lobby 1 6.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 62 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-026 Single Bed Isolation Cubicle 1 26.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-B1-027 Clean Utility 1 18.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-B1-028 Bed/Patient Chair / Buggy Storage 1 8.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-029 Dirty Utility 1 19.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-030 Linen Bay (1 Trolley) 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-031 Open Plan Bay (4 beds) 1 104.0 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

1-B1-032 Patients' Assisted Bathroom 1 8.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-033 Gowning Lobby 1 6.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 45 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-034 Linen Bay (1 Trolley) 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-035 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-036 Single Bed Isolation Cubicle 1 26.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-B1-037 Single Bed Cubicle 1 26.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-B1-038  Staff Base 1 4.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-039 Resuscitation Trolley Bay 1 1.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-041 Clean Utility 1 8.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-B1-042 Multidisciplinary Work Area HDU 1 15.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a 1000 A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-043 Laboratory 1 10.0 Laboratory 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 6 Balanced F7 43 60 500 n/a None A 80 Switch Desk 0.75 to 0.85m

1-B1-044 IPS Room 1 2.0 IPS Room
Manufacturer
Dependant

Manufacturer
Dependant

None None No None Central General Extract 0 3 Negative None 43 n/a 0 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-B1-045 Quiet / Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (7ach)
4 people at 10 l/s per person 

(7ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-046 Store - Equipment 1 40.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-047 Family Interview Room 1 12.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
5 people at 10 l/s per 

person (5ach)
5 people at 10 l/s per person 

(5ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-048 On call consultant 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-049 Retrieval Team 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-050 Bulk Supplies Store 1 55.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-051
Data Manager & Secretarial Office 

(3 person)
1 22.0 Cellular / Ward Offices 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-055 Waiting Area (Visitors) 1 18.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-B1-056 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-057 X-Ray Processing 1 8.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

1-B1-058 Mobile X-Ray / Ultrasound Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-059 Cardiac Echo/ECG Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-060 Seminar Room 1 34.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
19 people at 10 l/s per 

person (7ach)
19 people at 10 l/s per person 

(7ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-061 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-062 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-063 Open Plan Bay (4 beds) 1 80.0 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

1-B1-064 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-065 Open Plan Bay (3 cots) 1 45.0 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

1-B1-066 Clean Utility (Neo-Natal) 1 8.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-B1-067 Gas Cylinder Store 1 2.0 Storage Area Med Gas 28 16 Frost protection
Room 

Thermostat
No None General Central Extract 0 6 n/a None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

PICU and HDU's - 24 
Beds

B1
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
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Min
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Surface
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Night
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Colour
render

Control PlaneDeptartment

1-B1-068 Baby Infant / Feeding Room 1 5.0 Baby Feeding 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 5 0 Positive G4 43 41 100 n/a None A 80
Automatic 
Controls

Floor 0m

1-B1-069  Staff Base 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-B1-071 Resuscitation Trolley Bay 1 1.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-072 Play Specialist Base & Store 1 8.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-073 Pantry / Milk Store 1 10.0 Pantry 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-B1-074
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-B1-075 Single Cot Cubicle 1 26.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-B1-077 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-078 Relative Overnight Stay Room 1 10.0 Relatives Overnight Stay 28 20 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 0 Positive G4 43 41 100 n/a None A 80 Switch Bed / Trolley 1.45m

1-B1-079
En-suite wheelchair-accessible WC, 

Shower & wash
1 6.0 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-B1-080 WC - Relatives 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-B1-082 Relative Overnight Stay Room 1 10.0 Relatives Overnight Stay 28 20 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 0 Positive G4 43 41 100 n/a None A 80 Switch Bed / Trolley 1.45m

1-B1-083
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-B1-084 Relatives' Sitting Room 1 18.5 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-B1-090 Equipment Cleaning 1 7.8 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-002 IPS Room 1 1.8 IPS Room
Manufacturer
Dependant

Manufacturer
Dependant

None None No None Central General Extract 0 3 Negative None 43 n/a 0 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-003 Ward Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.1-004 Single Isolation Bedroom (RHSC) 1 19.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-005 En-suite trolley shower 1 8.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 26 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-006 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 48 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-007 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-008 Sitting Room / Lounge 1 16.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C1.1-009 Single Bedroom (RHSC) 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-010 En-suite trolley shower 1 8.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-011 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (8ach)

1 person at 10l/s/per person 
(8ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.1-012 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-013 Single Bedroom (RHSC) 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-014 En-suite trolley shower 1 8.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-015 Single Bedroom (RHSC) 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-016 En-suite trolley shower 1 8.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-017 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-018 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

3-C1.1-019
En-suite wheelchair-accessible WC, 

Shower & wash
1 6.0 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-020 WC Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-021 Dining / Play Room 1 20.0 Eating/Drinking 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract
8 people at 10 l/s per 

person (4ach)
8 people at 10 l/s per person 

(4ach)
Balanced G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C1.1-022 Store - Equipment 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-023 Ward kitchen 1 12.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

3-C1.1-024 Linen Bay (1 Trolley) 1 3.0 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-025 Store - General 1 18.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-026 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-027 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-028 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-029 Mobile X-Ray/Ultrasound Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-030 Multi-disciplinary Office 1 18.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.1-031 Reception / Staff Base 1 3.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.1-032 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 48 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-033 Single Isolation Bedroom 1 17.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10
To match total bedroom air 

volume
Balanced F7 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-034
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 38 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-035 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 38 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-036 Single Isolation Bedroom 1 17.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-037
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 41 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-038 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (8ach)

1 person at 10l/s/per person 
(8ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m
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3-C1.1-039 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 50 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-040 Single Isolation Bedroom 1 17.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-041
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 41 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-042 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

3-C1.1-043 Treatment Room 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

3-C1.1-044 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-045 Treatment Room 1 2.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

3-C1.1-046 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

3-C1.1-047 WC Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-048
En-suite wheelchair-accessible WC, 

Shower & wash
1 6.0 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-049 Patients' Assisted Bathroom 1 14.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.1-050 Patient Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (7ach)
4 people at 10 l/s per person 

(7ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.1-051 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (8ach)

1 person at 10l/s/per person 
(8ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.1-052 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-053
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-054 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-055
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-056 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-057
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-058 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-059
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-060 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-061
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-062 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (6ach)

1 person at 10l/s/per person 
(6ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.1-063 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-064
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-065 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-066
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-067 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.1-068
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.1-070 WC - Visitors 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-002 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.2-003
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.2-004 Linen Bay (1 Trolley) 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-005 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.2-006
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.2-007 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.2-008
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.2-009 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (8ach)

1 person at 10l/s/per person 
(8ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.2-010 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.2-011
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.2-012 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-013 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-014 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.2-015
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.2-016 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-017 Patients' Assisted Bathroom 1 14.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-018 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.2-019
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.2-020 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.2-021
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.2-022 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (8ach)

1 person at 10l/s/per person 
(8ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m
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3-C1.2-023 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

3-C1.2-024 WC Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-025 Wetroom 1 14.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-026 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

3-C1.2-027 WC Accessible 2 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-028 Ward Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.2-029 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-030 Store - Equipment 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-031 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

3-C1.2-032 Treatment Room 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

3-C1.2-033 Dining / Play Room 1 13.0 Eating/Drinking 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract
5 people at 10 l/s per 

person (5ach)
5 people at 10 l/s per person 

(5ach)
Balanced G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C1.2-034 Ward kitchen 1 12.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

3-C1.2-035 Patient Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
5 people at 10 l/s per 

person (8ach)
5 people at 10 l/s per person 

(8ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.2-036 Reception / Staff Base 1 3.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.2-037 Discharge Lounge 1 20.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C1.2-038 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-039 Store - General 1 12.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-040 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-041 WC - Visitors 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.2-042 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (8ach)

1 person at 10l/s/per person 
(8ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.2-043 Multi-Disciplinary Office 1 18.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.2-044 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-002 Waiting Area 1 10.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

3-C1.3-003 Reception / Staff Base 1 3.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.3-004 WC Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-005 Store - Equipment 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-006 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (7ach)

1 person at 10l/s/per person 
(7ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.3-007 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 64 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-008 Single Isolation Bedroom (RHSC) 1 17.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.3-009
En-suite wheelchair-accessible WC, 

Shower & wash Isol
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 43 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.3-010 En-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-011 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

3-C1.3-012 Wetroom 1 14.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-013 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

3-C1.3-014 En-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-015 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-016 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-017 Store - General 1 16.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-018 Multi-Disciplinary Office 1 18.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.3-019 Patient Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.3-020 Ward Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.3-021 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-022 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-023 WC - Visitors 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-024 Snoezelen Room 1 12.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

3-C1.3-025 Rehabilitation Room 1 30.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

3-C1.3-026 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-027 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (7ach)

1 person at 10l/s/per person 
(7ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.3-028 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.3-029
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.3-030 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.3-031
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

C1.2
Surgical Long Stay 
Inpatients -15 Beds 

C1.3
Neuroscience 

Inpatients - 12 Beds
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
(ac/hr)

Extract
(ac/hr)

Relative
pressure

Min
filtration

Surface
temp

Water
temp

Safety
Notes

Normal
lux

Night
lux

Local
lux

Standby
grade

Colour
render

Control PlaneDeptartment

3-C1.3-032 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.3-033
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.3-034 Ward Kitchen 1 12.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

3-C1.3-035 Patients' Assisted Bathroom 1 14.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-036 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-037 Treatment Room 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

3-C1.3-038 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

3-C1.3-039 Dining / Play Room 1 16.0 Eating/Drinking 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract
6 people at 10 l/s per 

person (5ach)
6 people at 10 l/s per person 

(5ach)
Balanced G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C1.3-040 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.3-041 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-002 Quiet Study Room 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.4-004 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-005 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-006 Store - General 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-007 Patient Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.4-008 Complementary Therapy Room 1 10.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

3-C1.4-009
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-010 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-011 Patients' Assisted Bathroom 1 14.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-012 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (7ach)

1 person at 10l/s/per person 
(7ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.4-013 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-014
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-015 Kitchen/ Lounge/Social Space 1 25.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C1.4-016 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-017
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-018 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-019
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-021 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-022 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-023 Pharmacy Base 1 9.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

3-C1.4-024 Multi-Disciplinary Office 1 18.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.4-025 Medical Staff Office 1 20.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.4-026 Consultant Office (5 person) 1 24.6 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.4-027 Store - Equipment 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-028 Research Staff Office 1 19.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.4-029 Nursing Staff Office 1 15.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.4-030 Ward Management Office 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.4-032 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-033
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-034 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (7ach)

1 person at 10l/s/per person 
(7ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.4-035 Linen Bay (1 Trolley) 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-036 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-037 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-038 Treatment / Clean Utility 1 18.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

3-C1.4-039 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 21
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 61 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-040 Single Isolation Bedroom (RHSC) 1 17.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 via ensuite Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-041
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 44 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-042
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 43 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-043 Single Isolation Bedroom (RHSC) 1 17.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-044 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 64 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-045 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (7ach)

1 person at 10l/s/per person 
(7ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.4-046 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

C1.4

            Haematology / 
Oncology Inpatients & 

Daycases - 17 Beds & 2 
Chairs
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
(ac/hr)

Extract
(ac/hr)

Relative
pressure

Min
filtration

Surface
temp

Water
temp

Safety
Notes

Normal
lux

Night
lux

Local
lux

Standby
grade

Colour
render

Control PlaneDeptartment

3-C1.4-047
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-048 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 63 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-049 Single Isolation Bedroom (RHSC) 1 17.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-050
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 42 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-051
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 41 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-052 Single Isolation Bedroom (RHSC) 1 17.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-053 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 61 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-054 Resuscitation Trolley Bay 1 1.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-055 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-056
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-057 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-058
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-059 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.4-060
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.4-061
Multi Bed Room: day care, 4 beds & 

2 chairs
1 72.5 Multi-bed Wards 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural and Central Supply Air 4 via ensuite

positive to 
ensuite

G4 43 41 100 5 300 A 80
switch / 
dimmer

Bed / Trolley 1.45m

3-C1.4-062 En-Suite Multi Bedroom 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-063 Play Room 1 25.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C1.4-064 Ward Kitchen 1 12.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

3-C1.4-065 Treatment Room 1 12.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

3-C1.4-066 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

3-C1.4-067 WC - Visitors 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.4-068 Waiting Area 1 12.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

3-C1.4-069 Reception / Staff Base 1 3.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.5-002 Store - back up clothing 1 4.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.5-003 Family Sitting Room 1 27.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C1.5-004 Baby Infant / Feeding Room 1 4.0 Baby Feeding 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply Air 5 0 Positive G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.5-005 Nappy Change 1 4.0 Nappy Change 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Dirty Extract 0 10 Negative None 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.5-006 Breast Pump Room 1 4.0 Baby Feeding 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply Air 5 0 Positive G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.5-007 WC-Wheelchair Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.5-008 WC-Wheelchair Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.6-001 Dining / Recreation Room 1 26.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C1.6-002 Quiet Room / Study 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.7-002 EEG Review Room 1 15.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.7-003 EEG Recording Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

3-C1.7-004 EEG Recording Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

3-C1.7-005 Evoked Potential Recording Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

3-C1.8-002 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-003 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-005 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.8-006
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.8-007 Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-008 WC - Visitors 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-009 Dining / Play Room 1 15.0 Eating/Drinking 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract
5 people at 10 l/s per 

person (4ach)
5 people at 10 l/s per person 

(4ach)
Balanced G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C1.8-010 Ward Kitchen 1 12.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

3-C1.8-011 Reception Desk/Staff Base 1 3.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.8-012 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-013 Store - General 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-014 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

3-C1.8-015 Treatment Room 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

3-C1.8-016 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

3-C1.8-017 En-suite Shower / WC / WHB 1 6.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-018 WC Wheelchair Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

C1.7
Paediatric 

Neurophysiology

C1.6
Adolescent Shared 

Accommodation

C1.5
Med / Surg / Neuro / 

Haemo Shared Support
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
(ac/hr)

Extract
(ac/hr)

Relative
pressure

Min
filtration

Surface
temp

Water
temp

Safety
Notes

Normal
lux

Night
lux

Local
lux

Standby
grade

Colour
render

Control PlaneDeptartment

3-C1.8-019 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (7ach)

1 person at 10l/s/per person 
(7ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C1.8-020 Resuscitation Trolley Bay 1 1.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-021 Single Bedroom (RHSC) 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.8-022 En-suite Shower / WC / WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-023 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.8-024 En-suite Shower / WC / WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-025 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.8-026 En-suite Shower / WC / WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-027 4 Bed Room 1 58.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

3-C1.8-028 WC Wheelchair Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-029 En-suite Shower / WC / WHB 1 6.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-030 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.8-031 En-suite Shower / WC / WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-032 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C1.8-033
En-suite wheelchair-accessible WC, 

Shower & wash 
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C1.8-034 Linen Bay (1 Trolley) 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-035 Patient's Assisted Bathroom 1 14.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-036 Store - Equipment 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C1.8-037 Ward Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C1.8-040 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (7ach)

1 person at 10l/s/per person 
(7ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-C2-002 Grab & Go 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C2-003 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-C2-004 Seminar Room 1 25.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
18 people at 10 l/s per 

person (9ach)
18 people at 10 l/s per person 

(9ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

3-C2-005 Staff Room 1 48.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-C3-002 Food Prep Area 1 24.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

3-C3-003 Wash Room 1 5.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C3-004 Office Ante Room 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C3-005 Store - Feeds 1 8.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C4-002 Store 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-C4-003
En-suite wheelchair-accessible WC, 

Shower & wash
1 6.0 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-C4-005 Sleep Room 1 15.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C4-006 Parents Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-C4-007 Control Room 1 15.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-C4-008 Sleep Room 1 15.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-C4-009 Parents Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-C4-010
En-suite wheelchair-accessible WC, 

Shower & wash
1 6.0 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

4-C5-002 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-C5-003 Store 1 3.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-C5-004 Primary Classroom 1 18.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
7 people at 10 l/s per 

person (5ach)
7 people at 10 l/s per person 

(5ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

4-C5-005 Upper Primary Classroom 1 18.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
7 people at 10 l/s per 

person (5ach)
7 people at 10 l/s per person 

(5ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

4-C5-006 Secondary Classroom 1 18.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
11 people at 10 l/s per 

person (8ach)
11 people at 10 l/s per person 

(8ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

4-C5-007 Administration Area 1 15.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-C5-008 Resource Storage 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-C5-009 WC Ambulant 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-001 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-002 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-003 Treatment Room (with prep area) 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D1-004 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-005 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-008 Treatment Room (with prep area) 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D1-009 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 18
Adjacent Space 

Transfer Air
None No None None 0 0 n/a None 43 n/a 200 n/a None A 80

Automatic 
Controls

Bed / Trolley 1.45m

1-D1-010 Dirty Utility 1 11.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

C1.8
Surgical Short Stay 
Inpatients - 14 Beds 

C2 Wards Support Areas

C3 Special Feeds Unit

C4 Sleep Lab

C5 Classrooms
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
(ac/hr)

Extract
(ac/hr)

Relative
pressure

Min
filtration

Surface
temp

Water
temp

Safety
Notes

Normal
lux

Night
lux

Local
lux

Standby
grade

Colour
render

Control PlaneDeptartment

1-D1-011 WC wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-012 Shower Room 1 5.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-013 Clean Utility 1 8.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-D1-014 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-015
Play Therapy (inc messy play) 

Room
1 18.0 Common room/staff room/lounge 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-D1-016 Consult/Multi-Disciplinary 1 24.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-017 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-018
Consult/Examination 

(Ophthalmology)
1 15.5 Consulting Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-019 Consult/Examination (ENT) 1 17.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-020 Consult/Examination (Cleft) 1 18.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-021 Consult/Examination (Cleft) 1 18.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-022 Consult/Examination (ENT) 1 17.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-023 Consult/Examination (ENT) 1 17.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-025 Physical Measurement 1 3.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-026 Infant Measuring Room 1 6.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-027
Sub Waiting Area (incl supervised 

play) with Nurse Base
1 46 Waiting Room 28 18 Underfloor Heating

BMS Adjustable 
Sensor

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-D1-028 Sub Waiting Area  1 3.5 Waiting Room 28 18 Underfloor Heating
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-D1-029 Baby Infant / Feeding Room 1 4.0 Baby Feeding 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply Air 5 0 Positive G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-030 Nappy Change 1 4.0 Nappy Change 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Dirty Extract 0 10 Negative None 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-031 Equipment / General Store 1 9.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-032 WC wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-033 Phlebotomy Room 1 8.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-034 Mobile Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-035 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D1-036 Physical Measurement 1 3.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D1-037 Reception 1 3.0 Reception 28 18 Underfloor Heating
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-D1-038 Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-001 Nappy Change 1 4.0 Nappy Change 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Dirty Extract 0 10 Negative None 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-002 Baby Infant / Feeding Room 1 4.0 Baby Feeding 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply Air 5 0 Positive G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-003 WC wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-004 Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-005 Store Room 1 8.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-006 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-007 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-008 Plaster Suite (3 bays) 1 40.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-009 Store: Plaster 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-010 Orthotics Workshop 1 16.0 Small Workshop 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 6 Negative G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

G-D1-011 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-012 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-013 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-014 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-015 Physical Measurement 1 3.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-016
Consult/Examination (Child 

Protection)
1 15.5 Consulting Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-019 Equipment / General Store 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-020 Phlebotomy Room 1 8.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-021 Child Protection Room 1 24.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-022 Mobile Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-023 Dirty Utility 1 11.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-024 Beverage Bay 1 3.0 Tea Making 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 5 Negative None 43 41 200 n/a None A 80 switch Floor 0m

G-D1-025 Physical Measurement 1 3.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-026 Specimen/ Disabled WC 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

D1
RHSC Main Outpatients 

Department
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
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lux

Standby
grade

Colour
render
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G-D1-027 Resuscitation Trolley Bay 1 1.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-028 Infant Measuring Room 1 6.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-029 Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-030 Linen Bay (1 Trolley) 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D1-031 Clean Utility 1 8.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

G-D1-032 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-033 Treatment Room (with prep area) 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-D1-034 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-035 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-036 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-037 Meeting Room 1 15.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
10 people at 10 l/s per 

person (9ach)
10 people at 10 l/s per person 

(9ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-D1-038 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-039 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-040 Consult/Multi-Disciplinary 1 24.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D1-041 Outpatients Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-D1-042 Shower Room 1 5.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D2-001 Waiting Area 1 9.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-D2-003 Admin Office 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-D2-004 WC Staff 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D2-005
Exercise Room/Lung Function 

Laboratory
1 22.0 Treatment Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-D2-006 Echocardiography Room 1 20.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

G-D2-007 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-D2-008 Store/ Equipment 1 9.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D2-009 ECG Procedure Room 1 12.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D2-010 Admin Office 1 15.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-D2-012 Domiciliary Sleep Studies 1 12.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D2-013 Lung Function Laboratory 1 28.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-D2-014 Exercise Tolerance Test Room 1 20.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-D2-015 Physical Measurement 1 3.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D3-001 Staff Office 1 16.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-D3-002 Parking Bay: pushchairs 1 2.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D3-003
WC & handwash: specimen; 

wheelchair
1 4.5 Toilet 28 18

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-D3-004 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-D3-005 Examination Room: Fields test 1 12.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D3-006 C/E Orthoptic (6 metre room) 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D3-007 C/E Orthoptic (6 metre room) 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D3-008 C/E Orthoptic (6 metre room) 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D3-009 C/E Orthoptic (6 metre room) 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D4-001 Waiting Area 1 13.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-D4-002 ABR Room 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D4-003 Test Room 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D4-004 Shared Staff Office 1 32.8 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-D4-005 Testing/Clinic Rooms 1 21.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 9 Negative G4 43 n/a 300 n/a None A 80 Switch Desk 0.75 to 0.85m

1-D4-006 Obs/Control 1 8.0 Diagnostic room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

1-D4-007 Testing/Clinic Rooms 1 21.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 9 Negative G4 43 n/a 300 n/a None A 80 Switch Desk 0.75 to 0.85m

1-D4-008 Obs/Control 1 8.0 Diagnostic room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

1-D4-009 Waiting Area 1 3.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-D4-010 Work Room 1 12.0 Small Workshop 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 6 Negative G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

1-D4-012 Store 1 15.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D4-013 Mould Room 1 9.0 Small Workshop 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 6 Negative G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

G-D5-002 Laboratory 1 10.0 Laboratory 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 6 Balanced F7 43 60 500 n/a None A 80 Switch Desk 0.75 to 0.85m

G-D5-003 Clean Utility / Dental Store 1 23.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

D2
Cardiology & 
Respiratory

D3 Orthoptics

D4 Audiology
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
(ac/hr)

Extract
(ac/hr)

Relative
pressure

Min
filtration

Surface
temp

Water
temp

Safety
Notes

Normal
lux

Night
lux

Local
lux

Standby
grade

Colour
render

Control PlaneDeptartment

G-D5-004 Surgery (multi-disciplinary) 1 20.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 10 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

G-D5-005 Dirty Utility 1 11.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D5-006 Mobile Inter-oral Storage 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-D5-007 Recovery 1 10.0 Recovery Bay / Recovery Room 25 20 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 15 15 Balanced G4 43 41 500 n/a None A 90
Switch / 
Dimmer

Bed / Trolley 1.45m

G-D5-008 Surgeries (standard) 1 18.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 10 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

G-D5-009 Surgeries (standard) 1 18.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 10 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

G-D5-010 Surgeries (standard) 1 18.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 10 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-D6-001 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-D6-002
Staff Office - All specialties (39 

person)
1 159.0 Open Plan Office 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-D6-003 Meeting Room - 6 person 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
6 people at 10 l/s per 

person (9ach)
6 people at 10 l/s per person 

(9ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-D6-004 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-D6-005 Meeting Room - 4 person 1 6.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (10ach)
4 people at 10 l/s per person 

(10ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-D6-006 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-007 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-009 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-D6-010 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-D6-011 Store - TIP 1 4.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-013 Store - Dietetic 1 8.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-014 Store - Physio 1 32.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-015 Store - Physio 1 13.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-016 management office 1 20.5 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-D6-017 A&C Staff Office/Appliance Officer 1 36.9 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-D6-018 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-019 Equipment Decontamination 1 10.0 Equipment Decontamination 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 7 10 Negative G4 43 41 200 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-D6-020 Dietetic Clinic Room 1 12.0 Diagnostic room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 8 8 Balanced G4 43 n/a 300 n/a None A 80 Switch Desk 0.75 to 0.85m

1-D6-021 Dietetic Clinic Room 1 12.0 Diagnostic room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 8 8 Balanced G4 43 n/a 300 n/a None A 80 Switch Desk 0.75 to 0.85m

1-D6-022 Waiting Play Area 1 33.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-D6-023 Reception 1 6.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-D6-024 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-025 Infant Measuring Room 1 6.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D6-026 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-027 Standard Treatment Room 1 15.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D6-028 Standard Treatment Room 1 15.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D6-029 Standard Treatment Room 1 15.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D6-030
Standard Distraction Free Treatment 

Room
1 15.0 Consulting Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D6-031 Store - Dietetic 1 2.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-032
Large Distraction Free Treatment 

Room
1 20.0 Consulting Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D6-035
Standard Distraction Free Treatment 

Room
1 15.0 Consulting Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D6-036 Treatment Room (OT equip) 1 20.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D6-037 Store - Physio 1 8.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-038 Store - OT 1 4.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-039 Rehabilitation Room 1 30.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D6-040 Splinting / Casting Room 1 18.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D6-041 Store - OT 1 16.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-042 Pantry 1 8.0 Pantry 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-D6-043 Store - Physio 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-044 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-045 Store - SALT 1 8.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-046 Rehabilitation Room 1 30.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D6-047 Store - OT 1 2.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-048 Rehabilitation Room 1 30.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D6-049 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

D5 Paediatric Dentistry

D6 RHSC Therapies
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
(ac/hr)

Extract
(ac/hr)

Relative
pressure

Min
filtration

Surface
temp

Water
temp

Safety
Notes

Normal
lux

Night
lux

Local
lux

Standby
grade

Colour
render

Control PlaneDeptartment

1-D6-050 Store - Physio 1 3.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-052 Store - Physio 1 4.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-053 Rehabilitation Room 1 30.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D6-054 Rehabilitation Room (inc CV equip) 1 39.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-D6-057 WC - assisted (large+changing) 1 12.3 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-060 Resus Bay 1 1.0 Resusitation Bay 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D6-061 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D7-001 Assisted Bathroom 1 14.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D7-002 Dressings / DopplerStore 1 4.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D7-003 Dressings Room (Burns) 1 16.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D7-004 Sluice 1 6.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D7-005 Single Telephone Booth 1 4.0 Circulation Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None to suit location 4 3 Balanced G4 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-D7-006 Dressings Room (Burns) 1 16.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-D7-007 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-D8-001 Open Plan Area 1 45.1 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-D8-002 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-D9-002 Waiting Area 1 12.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

3-D9-003 Reception:1 staff 1 3.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-D9-004 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-D9-005 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-D9-006 Interview, Counselling & Quiet Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

3-D9-007 Office and Storage 2 staff 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-D9-008 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 16
Adjacent Space 

Transfer Air
None No None None 0 0 n/a None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-D9-009 Physical Measurement 1 3.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

3-D9-010 Waiting Play Area 1 20.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

3-D9-011 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

3-D9-012 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

3-D9-013 Treatment Room 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

3-D9-014 Pantry 1 8.0 Pantry 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-D9-015 Ward Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-D9-016 Patient Treatment Lounge 1 32.4 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

3-D9-017 Dirty Utility 1 11.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-D9-018 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (7ach)

1 person at 10l/s/per person 
(7ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-D9-019 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-D9-020 En-suite WC / WHB 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-D9-021 Parking Bay: 1 patient trolley/whch 1 5.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-D9-022 Multi Bed Room: day care, 3 beds 1 40.5 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

3-D9-023
En-suite wheelchair-accessible WC, 

Shower & wash Multi
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

3-D9-024 Single Bedroom 1 17.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

3-D9-025 En-suite WC / WHB 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-D9-026 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-D9-027 Store - General 1 8.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-D9-028 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-D9-030 DSR 1 7.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-D10-001 D10
Ambulatory Care 
Shared Support

Staff Room 1 48.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-E1-001 Multi-Funtional Activity Zone 1 297.0 Patient Accommodation Day 25 18 Underfloor Heating
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 41 100 n/a None A 80 Switch Bed / Trolley 1.45m

G-E1-002 RHSC OPD Reception 1 10.0 Reception 28 18 Underfloor Heating
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-E1-003 RHSC OPD Suite A Sub Waiting 1 54.0 Waiting Room 28 18 Underfloor Heating
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-E1-004 Wheelchair Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-E1-005 Wheelchair Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

D7
Plastics Dressings 

Clinic

E1 Pod

D8 Social Work

D9
Medical Day Care Unit - 

5 Beds 
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G-E1-006 WC Fully Accessible changing room 4 7.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-E1-007 Wheelchair Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-E1-008 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-E1-009 WC - Ambulant 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-E1-010 Wheelchair Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-E1-011 RHSC OPD Main Waiting 1 15.0 Waiting Room 28 18 Underfloor Heating
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-F1-002
Consultant Psychiatrist / 

Psychologist Office
1 20.5 Cellular / Ward Offices 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-003 Storage (testing) 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-004 Ward Manager Office 1 16.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-005 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-006 Reception 1 6.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-007 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-008 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-009 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-010 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-011 Waiting Area 1 3.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-F1-013 Storage / Photocopy 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-014 Secretary/Filing Office 1 18 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-016 Multi-Disciplinary Office 1 28.7 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-017 Shower / WC / WHB assisted 1 6.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-018 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-019 Play Room 1 24.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-F1-020 Group Room 1 24.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
13 people at 10 l/s per 

person (8ach)
13 people at 10 l/s per person 

(8ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-021 Control / Viewing 1 10.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
5 people at 10 l/s per 

person (7ach)
5 people at 10 l/s per person 

(7ach)
Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

G-F1-022 Time Out Room 1 6.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-F1-023 Family Interview Room 1 12.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
8 people at 10 l/s per 

person (10ach)
8 people at 10 l/s per person 

(10ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-024 Large Group Room 1 30.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
130 people at 10 l/s 
per person (6ach)

130 people at 10 l/s per 
person (6ach)

Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-026 Large Family Interview Room 1 14.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
8 people at 10 l/s per 

person (6ach)
8 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-027 Sitting Room 1 15.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-F1-028 Multi-Disciplinary Office 1 24.6 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-030 Multi-Disciplinary Office 1 28.7 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-031 Sitting Room 1 15.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-F1-032 Group Room 1 24.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

G-F1-033 Art Room 1 24.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
15 people at 10 l/s per 

person (9ach)
15 people at 10 l/s per person 

(9ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

G-F1-034 Therapy / Play Therapy Room 1 15.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-F1-036
Dining Room (Inpatients & Day 

Prog)
1 62.0 Eating/Drinking 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 4 4 Balanced G4 43 41 300 n/a None A 80 Switch Floor 0m

G-F1-037 Therapeutic Kitchen 1 22.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

G-F1-038 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-039 Ward kitchen 1 12.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

G-F1-040 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-041 Waiting Area 1 15.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-F1-042 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-043 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-044 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-045 Multidisciplinary Office - ITS 1 24.6 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-047 Recreation Room 1 45.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-F1-048 Group Room 1 24.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 8 Negative G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-049 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-050 Physical Measurement 1 3.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-F1-051 Treatment Room 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-F1-052 Drug Room 1 6.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

G-F1-053 Multi-Disciplinary Office 1 28.7 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

F1 CAMHS - 12 Beds
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G-F1-054 Laundry Room 1 6.0 Laundry 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 10 Negative G4 43 60 300 n/a None A 80 Switch Floor 0m

G-F1-056 Open Space 1 31.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-F1-057 Pantry 1 8.0 Pantry 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-F1-058 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-059 Dirty Utility 1 6.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-061 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-062 Clinical Base - Open Plan Area 1 10.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-063 Therapy Room 1 15.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-F1-065 Quiet Zone 1 23.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-F1-067 Single Bed Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-068
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-069 Single Bed Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-070
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-071 Single Bed Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-072
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-073 Single Bed Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-074
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-075 Single Bed Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-076
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-077 Single Bed Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-078
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-079 Single Bed Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-080
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-081 Single Bed Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-082
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-083 Single Bed Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-084
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-085 Single Bed Room 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-086
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-087 Single Bed Room (large) 1 11.5 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-088
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-089 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-090 Single Bed Room (large) 1 11.5 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 via bedroom & ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

G-F1-091
En-suite wheelchair-accessible WC, 

Shower & wash
1 4.5 Bathroom 28 20

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-F1-092 Quiet Room 1 12 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-F1-096 Store 1 3.8 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-F1-099 Store 1 2.2 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-G2-002 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-G2-003 Clean Equipment 1 50.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-G2-004 Dirty Equipment 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-G2-005 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 90

Automatic 
Controls

Floor 0m

1-G3-002  On-Call Bedroom 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-G3-003  En-suite Shower / WC / WHB 1 4.5 Bathroom 28 18 Radiant Panels None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-G3-004  On-Call Bedroom 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-G3-005  En-suite Shower / WC / WHB 1 4.5 Bathroom 28 18 Radiant Panels None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-G3-006  On-Call Bedroom 1 10.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-G3-007  En-suite Shower / WC / WHB 1 4.5 Bathroom 28 18 Radiant Panels None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-G3-008  Mini Kitchen 1 3.6 Eating/Drinking 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 0 5 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-G3-009  DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-002 Conference / Meeting Room 1 25.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
15 people at 10 l/s per 

person (8ach)
15 people at 10 l/s per person 

(8ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-003 Seminar / Tutorial Room 1 40.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
36 people at 10 l/s per 

person (12ach)
36 people at 10 l/s per person 

(12ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

4-H1-004 Seminar / Tutorial Room 1 40.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
32 people at 10 l/s per 

person (10ach)
32 people at 10 l/s per person 

(10ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

G2 Equipment Library

G3 On-Call Suite
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4-H1-005 WC - Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-006 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-007 Waiting Area 1 10.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

4-H1-008 Lockers 1 12.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
positive to 

wc
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-009 WC - Ambulant 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-010 WC - Ambulant 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-011 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-012 16 Person Office 1 80 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-013 Admin Office 1 20.5 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-014 Beverage Bay 1 3.0 Tea Making 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 5 Negative None 43 41 200 n/a None A 80 switch Floor 0m

4-H1-015 Stationery / Photocopying 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-016 Tissue Culture Room 1 9.0 Laboratory 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 6 Balanced F7 43 60 500 n/a None A 80 Switch Desk 0.75 to 0.85m

4-H1-017 Meeting Room - 4 person 1 6.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (8ach)
4 people at 10 l/s per person 

(8ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-018 Molecular Biology Laboratory 1 45.0 Laboratory 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 6 Balanced F7 43 60 500 n/a None A 80 Switch Desk 0.75 to 0.85m

4-H1-019 WC - Ambulant 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-020 WC - Ambulant 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-021 Student Records Store 1 12.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-022
Laboratory / Finance Manager's 

Office
1 11 Cellular / Ward Offices 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-024 Senior Academic Staff 1 11 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-025 Senior Academic Staff 1 11 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-026 Freezer Store 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-027 Physiological Laboratory 1 45.0 Laboratory 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 6 Balanced F7 43 60 500 n/a None A 80 Switch Desk 0.75 to 0.85m

4-H1-028 Senior Academic Staff 1 11 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-029 Head of Department 1 16 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-030 Senior Academic Staff 1 11 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-031 Senior Academic Staff 1 11 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-032 Senior Academic Staff 1 11 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-033 WC - Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-H1-035 Stationery / Photocopying 1 5.6 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-H1-036 Gas Store 1 2.3 Storage Area Med Gas 28 16 Frost protection
Room 

Thermostat
No None Central General Extract 0 0 n/a None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-001 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-002 Waiting Play Area 1 9.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-H2-004 Reception 1 3.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-H2-005 WC Accessible Patients 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-006 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-007 Office - 4 person 1 20 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-H2-008 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-009 Consult / Assessment 1 12.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-H2-010 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-H2-011 WC Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-012 Pantry 1 6.0 Pantry 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-H2-013 Store - Equipment 1 24.0 Storage Area Equipment 25 16 Radiant Panels
 Remote Sensor 

Adj.
No

Ceiling Cassette - 
Chilled Water

Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-H2-014 Clinical Study Room 1 63.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-H2-015 En-suite Shower / WC / WHB 1 6.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-016 Sample Processing 1 15.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

1-H2-017 Dirty Utility 1 6.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-018 En-suite Shower / WC / WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 39 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-020 Clean Utility 1 8.0 Clean Utility 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-H2-021 Isolation Bedroom 1 15.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 10 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-H2-022 En-suite Shower / WC / WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-023 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 36 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-H2-024 Single Bed Room 1 15.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

H1 Child Life & Health

H2
Clinical Research 

Facility
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1-H2-028 Touch Down Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10l/s/per 
person (12ach)

2 people at 10l/s/per person 
(12ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

3-H3-001 Workshop / Tutorial Room 1 20.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
10 people at 10 l/s per 

person (7ach)
10 people at 10 l/s per person 

(7ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

3-H3-002 Control Room 1 8.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

3-H3-003 Storage 1 15.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-H3-004 Workshop / Tutorial Room 1 20.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
10 people at 10 l/s per 

person (7ach)
10 people at 10 l/s per person 

(7ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

3-H3-005 Scenario Room 1 20.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
10 people at 10 l/s per 

person (7ach)
10 people at 10 l/s per person 

(7ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

3-H3-006 WC / WHB disabled 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-H3-007 WC Ambulant 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-H3-008 WC Ambulant 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-H3-010 Workshop / Tutorial Room 1 20.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
10 people at 10 l/s per 

person (7ach)
10 people at 10 l/s per person 

(7ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

3-H3-011 Beverage Bay 1 3.0 Tea Making 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 5 Negative None 43 41 200 n/a None A 80 switch Floor 0m

3-H3-012 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-H3-013 Manual Handling, Health & Safety 1 15.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 4 Positive G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

3-H3-014 Practice Based Educators Office 1 20 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-H3-015 Meeting Room 1 25.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
14 people at 10 l/s per 

person (7ach)
14 people at 10 l/s per person 

(7ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

3-H3-016 Seminar Room 1 40.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
23 people at 10 l/s per 

person (8ach)
23 people at 10 l/s per person 

(8ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

3-H3-018 Management/ Admin Office 1 15 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-H3-019 Computer Carrels 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-H3-020 Lockers 1 8.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-I1-001  Draught Lobby 1 15.0 Circulation Areas - Entrance Lobby 28
Not 

Controlled
Warm Air Door 

Curtain
BMS Adjustable 

Sensor
No None None 0 0 Balanced None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-I1-002  Wheelchair Bay 1 6.0 Circulation Areas 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-I1-003 Security Office 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-I1-004  Vending Machine 1 3.0 Waiting Room 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-I1-005  Reception / Information Desk 1 12.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-I1-006 Retail Shop 1 30.0 Retail Shop 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract 3 3 Balanced None 43 n/a 300 n/a None A 80 Switch Floor 0m

G-I1-007  Catering Shop 1 30.0  Catering Shop 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract 3 3 Balanced None 43 n/a 300 n/a None A 80 Switch Floor 0m

G-I1-008  Waiting Area 1 16.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-I1-009  Public Telephone Booth 1 2.0 Circulation Phone Booth 28 18
Adjacent Space 

Transfer Air
None No None n/a 0 0 n/a n/a n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-I1-010  WC - Visitors 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-I1-011  WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-I1-012  Assisted Change/Nappy Change 1 7.0 Nappy Change 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Dirty Extract 0 10 Negative None 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-I1-013  DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-I1-014 Fire Control room 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-I2-002 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

B-I2-004 Store - Beds 1 96.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-I2-005 Store - Toys 1 12.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-J1-001  Lobby 1 3.0 Circulation Areas - Entrance Lobby 28
Not 

Controlled
Warm Air Door 

Curtain
BMS Adjustable 

Sensor
No None None 0 0 Balanced None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-J1-002  WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-J1-003  Body Viewing Room 1 18.0 Body View 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 6 Negative G4 43 n/a 300 n/a None A 80
Switch / 
Dimmer

Floor 0m

1-J1-004  Sitting Room with Beverage Bay 1 20.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-J2-002 J2
Spiritual & Pastoral 

Care
 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract

6 people at 10 l/s per 
person (10ach)

6 people at 10 l/s per person 
(10ach)

Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-J2-003  Prayer / Meditation / Reflection Area 1 40.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-J2-004
 WC wheelchair accessible / Ritual 

Washing Area 
1 6.0 Toilet 28 18

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-J2-005  Store 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-J2-006 Office 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-001 Meeting Rooms (family size) 1 15.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
10 people at 10 l/s per 

person (9ach)
10 people at 10 l/s per person 

(9ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-002 Meeting Rooms (family size) 1 15.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
10 people at 10 l/s per 

person (9ach)
10 people at 10 l/s per person 

(9ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-003 Office 1 1 15.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-004  Office 6 1 20.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-005 Office 2 1 15.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-006 Waiting 1 8.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-K1-007 Nappy Changing Room 1 4.0 Nappy Change 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Dirty Extract 0 10 Negative None 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

J1 Bereavement Suite

H3
Clinical Education 

Suite

I1
Main Entrance - Public 

Spaces

I2 Bed & Toy Stores
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G-K1-008 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-K1-010 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-011 Office 3 1 10 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-012  Office 5 1 19.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-013 Store 1 24.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-K1-015 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-016 Drop-In Lounge / Beverage Bay 1 35.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-K1-017 Drop-In Multi-Purpose Room 1 39.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 8 Negative G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-018 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-K1-019 Beverage Bay 1 3.0 Tea Making 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 5 Negative None 43 41 200 n/a None A 80 switch Floor 0m

G-K1-021 Complementary Therapy Room 1 15.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-K1-022
Radio Lollipop Broadcasting Studio, 

Lobby
1 20.0 Circulation Areas 28 18 Radiant Panels

 Remote Sensor 
Adj.

No None to suit location to suit location to suit location Balanced G4 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-K1-023 Wheelchair Bay 1 6.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-K1-024 Office 4 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-K1-025 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-K1-026 DSR 1 7.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-K1-029 Disposal Hold 1 4.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-002 Reception/Waiting 1 6.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

3-K2-003  Office - 1 person 1 8.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-K2-004 WC - Female 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-005 WC - Male 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-006 Lounge - non residents 1 30.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-K2-007 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-008
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-009 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-010
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-011 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-012
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-013 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-014
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-015 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-016
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-017 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-019
Family Room accessible for 4 

persons inc en-suite
1 24.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-020 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-021
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-022 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-023
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-024 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-025
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-026 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-027
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-028 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-029
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-030 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-032
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-033 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-035
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-036 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-037
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-038 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-039 Store 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m
Family Hotel 

K1 Family Support

K2
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3-K2-040
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-041 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-042 Laundry 1 15.0 Laundry 28 18
Adjacent Space 

Transfer Air
None Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10 Negative G4 43 60 300 n/a None A 80 Switch Floor 0m

3-K2-043 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-044
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-045
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-046 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-047 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-048 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-050 Kitchen / Dining Rooms 1 116.0 Pantry 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-K2-051 Residents Day Room 1 18.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-K2-053 Residents Play Room 1 18.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

3-K2-054 Switch/Meter Cupboard 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-057 Store 1 12.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-058 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-059
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-060
Family Room accessible for 4 

persons inc en-suite
1 24.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-061 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-062
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-063 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-064 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-065
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-066
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-067 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-068 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-069
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-071 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-072
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-073
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-074 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-075
Family Room for 4 persons inc en-

suite
1 19.0 Bedroom 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80

Switch / 
Dimmer

Bed / Trolley 1.45m

3-K2-076 En-suite Shower / WC / WHB 1 6.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-078 Laundry 1 15.0 Laundry 28 18
Adjacent Space 

Transfer Air
None Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10 Negative G4 43 60 300 n/a None A 80 Switch Floor 0m

3-K2-080 Storage - refuse 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-K2-085 Fundraisers 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-L1-002 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-003 En-suite Shower/ WC/ WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-004 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-005 Receiving/Resuscitation area 1 30.0 Resusitation Bay 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply 10 0 Positive None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-006 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-007 En-suite Shower/ WC/ WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-008  Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10l/s/per 
person (13ach)

2 people at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

1-L1-009 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 16
Adjacent Space 

Transfer Air
None No None None 0 0 n/a None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-010 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-011 En-suite Shower/ WC/ WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-012 Waiting Area, relatives 1 30.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-L1-013 Refreshment: Vending Machine 1 3.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-L1-014
WC - Wheelchair accessible 

(Visitors)
1 4.5 Toilet 28 18

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-L1-015 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-016 En-suite Shower/ WC/ WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-017 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-018 En-suite Shower/ WC/ WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

Family Hotel K2
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1-L1-019 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-020 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-021 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-022 En-suite Shower/ WC/ WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-023 Staff Base 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-L1-024 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-025 En-suite Shower/ WC/ WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-026
WC - Wheelchair accessible 

(Visitors)
1 4.5 Toilet 28 18

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-L1-027 Patient Waiting 1 20.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-L1-028 Multi-Disciplinary Office / Reception 1 18.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-L1-029 Consulting/Examination Room 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-L1-030 Consulting/Examination Room 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-L1-031 Consulting/Examination Room 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-L1-032 Consulting/Examination Room 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-L1-033 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-034 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-035 En-suite Shower/ WC/ WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-036  Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10l/s/per 
person (13ach)

2 people at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

1-L1-037 Interview/Relatives Quiet Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-L1-038 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-039 En-suite Shower/ WC/ WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-040 En-suite Shower/ WC/ WHB 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-044 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-046 Ward Management Office 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-L1-047 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-L1-052 Staff Room 1 9.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-L1-053 Multi-disciplinary Office 1 18.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-L1-054 Ward Kitchen 1 12.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

1-L1-055  Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10l/s/per 
person (5ach)

2 people at 10l/s/per person 
(5ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

1-L1-060 Teaching Room 1 20.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
10 people at 10 l/s per 

person (6ach)
10 people at 10 l/s per person 

(6ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

1-L1-061 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-066 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-067 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-068 Single Bed Room 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 10 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-069 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 46 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-070 Interview/Relatives Quiet Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-L1-071 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-072 WC Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-073 WC Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-074 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 16
Adjacent Space 

Transfer Air
None No None None 0 0 n/a None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-075 Staff Base 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-L1-076 Storage Consumables 1 18.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-077
En-suite Accessible 
Shower/Wc/WHB

1 6.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-078 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-079 WC Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-080 WC: Independent Wheelchair 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-082 Relatives Overnight Stay Room 1 10.0 Relatives Overnight Stay 28 20 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 0 Positive G4 43 41 100 n/a None A 80 Switch Bed / Trolley 1.45m

1-L1-083 Single Bedroom (level 1) 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-084 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-085 Mobile X-Ray Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-086A Storage Equipment 1 5.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-086B Storage Equipment 1 5.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m
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1-L1-087 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-088 Single Bedroom (level 1) 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-089  Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10l/s/per 
person (5ach)

2 people at 10l/s/per person 
(5ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

1-L1-090 Storage Stationery 1 4.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-091 Single Bedroom (level 1) 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-092 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-093 Single Bedroom (level 1) 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

1-L1-094 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-095 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-096 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-097 4 Bed Room 1 64.0 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

1-L1-099 En-suite 1 6.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-100 4 Bed Room 1 64.0 Multi-bed Wards 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural and Central Supply Air 4 via ensuite
positive to 

ensuite
G4 43 41 100 5 300 A 80

switch / 
dimmer

Bed / Trolley 1.45m

1-L1-101 En-suite 1 6.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-103 Treatment Room 1 16 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-L1-104 Isolation Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 56 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-L1-108 Physical Measure 1 2.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-L1-109  Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10l/s/per 
person (7ach)

2 people at 10l/s/per person 
(7ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-002 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-003 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-004 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-005 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-006 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-007 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-008 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-009 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10l/s/per 
person (13ach)

2 people at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-010 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-011 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-012 Store 1 12.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-013 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-014 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-015 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-016 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-017 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 poeple at 10l/s/per 
person (13ach)

2 poeple at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-018 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-019 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-020 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 16
Adjacent Space 

Transfer Air
None No None None 0 0 n/a None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-021 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-022 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-023 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-024 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-025 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 poeple at 10l/s/per 
person (13ach)

2 poeple at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-026 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-027 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-028 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-029 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-030 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-031 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-032 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-033 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-034 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-035 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m
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2-L2-036 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-037 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-038 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 49 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-039 Single Isolation Bedroom 1 19.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-040 Isolation Shower Room 1 4.5 Isolation Shower Room Ensuiye 28 20
Adjacent Space 

Transfer Air
None No None Dirty Extract 0 42 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-041 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-042 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-043 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-044 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-045 Touchdown Base 8 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 poeple at 10l/s/per 
person (13ach)

2 poeple at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-046 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-047 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-048 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-049 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-050 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-051 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-052 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

2-L2-053 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

2-L2-054 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-055 Sitting Room 1 12.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

2-L2-056 Ward Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-L2-057 Multi-disciplinary Office 1 18.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-L2-058 Store 1 12.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-059 Hoist Bay 3 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-060 WC: Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-061 WC: Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-062 Ward Kitchen 1 16.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

2-L2-063 Touchdown Base 7 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 poeple at 10l/s/per 
person (13ach)

2 poeple at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-064 Mobile X-Ray Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-065 WC: Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-066 WC: Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-067 Clinical Supplies Store 1 16.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-068 WC: Independent Wheelchair 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-069 Teaching Room 1 20.0 Classroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
9 people at 10 l/s per 

person (6ach)
9 people at 10 l/s per person 

(6ach)
Balanced G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

2-L2-070 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-071 WC:Ambulant 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-072 WC: Ambulant 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-073 Reception 1 3.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-L2-074 Waiting Area 1 16.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

2-L2-075 Multi-disciplinary Office 1 18.0 Multi Disciplinary Work Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 4 Balanced G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-L2-076 Ward Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-L2-077 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

2-L2-078 Ward Kitchen 1 16.0 Ward Kitchen 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 6 Negative G4 n/a 60 500 n/a None A 80 Switch General working plane 1m 

2-L2-079 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

2-L2-080 Assisted Bathroom 1 14.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-081 Sitting Room 1 12.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

2-L2-082 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-083 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-084 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-085 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-086 Touchdown Base 6 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 poeple at 10l/s/per 
person (13ach)

2 poeple at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-087 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

L2
DCN Inpatients - 43 

Beds
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2-L2-088 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-089 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-090 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-091 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-092 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-093 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-094 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-095 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-096 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-097 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-098 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-099 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 16
Adjacent Space 

Transfer Air
None No None None 0 0 n/a None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-100 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 poeple at 10l/s/per 
person (13ach)

2 poeple at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-101 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 poeple at 10l/s/per 
person (13ach)

2 poeple at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-102 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-103 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-104 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-105 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-106 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-107 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-108 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-109 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-110 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-111 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-112 Hoist Bay 1 3.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-113 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-114 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-115 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 poeple at 10l/s/per 
person (13ach)

2 poeple at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-117 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-118 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-119 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-120 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-121 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-122 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-123 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-124 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-125 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-126 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-127 Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-128 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-129 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 poeple at 10l/s/per 
person (13ach)

2 poeple at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-130 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-131 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-132 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-133 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-134 Isolation Bedroom Entrance Lobby 1 4.0 Isolation Lobby 28 18
Warm Air - Reheat 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply 47 0 Positive F7 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-135 Single Isolation Bedroom 1 19.0 Isolation Bedroom 28 21
Adjacent Space 

Transfer Air
BMS Adjustable 

Sensor
Yes

Comfort Cooled 
Fresh Air

Supply via lobby 10 0 Balanced F7 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-136 Isolation Shower Room 1 4.5 Isolation Shower Room Ensuiye 28 20
Adjacent Space 

Transfer Air
None No None Dirty Extract 0 42 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-137 Touchdown Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 poeple at 10l/s/per 
person (13ach)

2 poeple at 10l/s/per person 
(13ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

2-L2-138 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-139 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-140 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m
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2-L2-141 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-142 Single Bedroom 1 19.0 Bedroom 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Natural & Central Supply Air 4 via ensuite Balanced G4 43 41 100 5 300 A 80
Switch / 
Dimmer

Bed / Trolley 1.45m

2-L2-143 Shower Room:en-suite 1 4.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-144 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-L2-152 Physical Measure 1 3.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

2-L2-153 Touchdown Base - no longer used 1 2.0 staff base 28 18 Radiant Panels
 Remote 

Sensor Adj.
No None Central Supply and Extract 10l/s/per person 10l/s/per person Balanced G4 n/a n/a 200/300 n/a None A 80

Switch / 
Dimmer

Desk 0.75 to 0.85m

G-M1-002 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-003 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-004 Nurse Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (6ach)

1 person at 10l/s/per person 
(6ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

G-M1-005 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-M1-006 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-M1-007 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-008 Physical Measurement 1 3.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-009 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-010
Pre Op Clinic Team Office (3 

person)
1 3.5 Cellular / Ward Offices 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-M1-011 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-012 Consult/Multi-Disciplinary 1 24.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-013 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-014 Treatment Room (with prep area) 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-015 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-016 Clean Utility 1 8.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

G-M1-017 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-018 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-019 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-020 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-021 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-022 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-023 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-024 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-025 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-027 Consult/Multi-Disciplinary 1 24.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-028 Dirty Utility: urine test 1 11.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-M1-029 Outpatients Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-M1-031 Nurse Base 1 2.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

1 person at 10l/s/per 
person (7ach)

1 person at 10l/s/per person 
(7ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

G-M1-032 Main Waiting 1 59.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-M1-034 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-M1-035 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-M1-036 Staff Room 1 12.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

G-M1-037
Store: Clinical Supplies, Equipment 

& Stationery
1 15.0 Storage Area Equipment 28 16 Radiant Panels

 Remote Sensor 
Adj.

No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-M1-038 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-M1-039
WC Fully Accessible Changing 

Room
1 7.0 Changing Facilities 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 6 10

Negative to 
corridor

G4 43 41 100 n/a None A 80
Automatic 
Controls

Floor 0m

G-M1-040 Physical Measurement 1 3.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-041 Store - Equipment / General 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-M1-042 Phlebotomy Room 1 8.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-M1-043 Public Telephone Booth 1 1.5 Circulation Phone Booth 28 18
Adjacent Space 

Transfer Air
None No None n/a 0 0 n/a n/a n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-M1-045 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-M1-046 Medical Records Store 1 8.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-M1-047 Enquiry / Information Desk: 2 staff 1 12.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-M1-049 Patient Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (7ach)
4 people at 10 l/s per person 

(7ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-M1-050 DSR 1 7.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-M1-051 Sub Waiting Area 1 16.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

2-M2-002 Staff Office 1 65.6 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

M1 DCN Outpatients
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2-M2-003 Reception 1 8.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-M2-004 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

2-M2-005 Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (6ach)
4 people at 10 l/s per person 

(6ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

2-M2-006 Waiting 1 18.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

2-M2-007
ADL Bathroom, Shower, WC with 

hoists
1 13.0 Toilet 28 18

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

2-M2-008 Physio Treatment Room 1 15.0 Physiotherapy Studio 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 6 Negative G4 43 41 300 n/a None A 80
Switch / 
Dimmer

Floor 0m

2-M2-009 ADL Kitchen 1 22.0 Pantry 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

2-M2-010 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

2-M2-011 Distraction Free Treatment Room 1 15.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

2-M2-012 Distraction Free Treatment Room 1 15.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

2-M2-013 Staff Lockers 1 4.5 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-014 WC Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-015 Staff Toilet 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-016 Staff Toilet 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-017 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-018 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-019 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-020 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-021 Store: General/Equipment 1 25.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-022 Patient Toilet 1 5.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-023 Multi-Purpose Rehabilitation Room 1 80.0 Physiotherapy Studio 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 6 Negative G4 43 41 300 n/a None A 80
Switch / 
Dimmer

Floor 0m

2-M2-024 Store: General/Equipment 1 5.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-M2-025 Store: General/Equipment 1 20.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-M3-002 Treatment Room 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 80 Switch Bed / Trolley 1.45m

2-M3-003 Treatment Area 1 45.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 80 Switch Bed / Trolley 1.45m

2-M3-004 Waiting area; 4 & 2 wheelchairs 1 17.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

2-M4-002 Waiting Area (DCN) 1 15.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

2-M4-003 Secretarial Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-M4-004 Reporting Room 1 20.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-M4-005 HOD Office 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-M4-006 WC - wheelchair accessible (DCN) 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-M4-007 Quiet Room 1 10.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

2-M4-008 EMG/Nerve Conduction Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

2-M4-009 EMG/Nerve Conduction Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

2-M4-011 EMG/Nerve Conduction Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

2-M4-012 VTEM/Ambulatory Review Room 1 20.0 Diagnostic room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

2-M4-013 Clinical Physiologist Room 1 24.6 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-M4-014 WC - Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-M4-016 Store / Records 1 32.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-M4-017 EEG Recording Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

2-M4-018 EEG Recording Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

2-M4-019 EEG Recording Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-N1-001  Reception / Information Desk 1 6.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-N1-002  Draught Lobby 1 9.0 Circulation Areas - Entrance Lobby 28
Not 

Controlled
Warm Air Door 

Curtain
BMS Adjustable 

Sensor
No None None 0 0 Balanced None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-N1-003  WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-N1-004  WC - Visitors 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-N1-005  Wheelchair Bay 1 6.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-N1-006  Vending Machine 1 3.0 Circulation Areas 28 18
underfloor heating / 
none to suit location

BMS Adjustable 
Sensor

No None to suit location to suit location to suit location Balanced G4 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-N1-007  Waiting Area 1 8.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

2-N2-002 Staff Room 1 34.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

2-N2-003 Grab & Go 1 20.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-N2-004 Disposal Hold (small) 1 4.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

DCN TherapiesM2

M3
Programmed 

Investigations Unit

M4 DCN Neurophysiology

N1 DCN Entrance

N2
DCN Wards / Health 

Records Support - (N2
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RHSC / DCN Environmental Matrix
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2-N2-005 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-002 Physical Measurement Bay 1 3.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-P1-003 Single Bedroom 1 15.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-P1-004 En-suite WC / WHB 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-005 Single Bedroom 1 15.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-P1-006 En-suite WC / WHB 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-007 Clinic Room 1 12.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-P1-008 Clinic Room 1 12.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

1-P1-009 Interview Room - DCU 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (7ach)
4 people at 10 l/s per person 

(7ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-010 Single Rooms ensuite 1 15.0 Bathroom 28 20
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-P1-011 En-suite WC / WHB 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-012 SDCU Discharge Lounge 1 40.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-P1-013 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-014 Interview Room - DCU 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (7ach)
4 people at 10 l/s per person 

(7ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-015 SDCU Dispensary 1 8.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-P1-016 Pantry (DCU) 1 8.0 Pantry 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-P1-017 Wheelchair Parking Bay 1 1.5 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-018 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-020 WC - Patients 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-021 SDCU Post Op Staff Base/Utility 1 10.0 staff base 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract

2 people at 10 l/s per 
person (4ach)

2 people at 10 l/s per person 
(4ach)

Balanced G4 n/a n/a 200/300 n/a None A 80
Switch / 
Dimmer

Desk 0.75 to 0.85m

1-P1-022 Recovery Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-P1-023 Recovery Dirty Utility 1 14.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-024 SDCU Recovery 1 88.0 Recovery Bay / Recovery Room 25 20 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 15 15 Balanced G4 43 41 500 n/a None A 90
Switch / 
Dimmer

Bed / Trolley 1.45m

1-P1-025 SDCU Recovery Room 1 11 Recovery Bay / Recovery Room 25 20 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 15 15 Balanced G4 43 41 500 n/a None A 90
Switch / 
Dimmer

Bed / Trolley 1.45m

1-P1-026 SDCU Recovery Room 1 11 Recovery Bay / Recovery Room 25 20 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 15 15 Balanced G4 43 41 500 n/a None A 90
Switch / 
Dimmer

Bed / Trolley 1.45m

1-P1-027 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-028 Recovery Staff Base 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-029 Post Anaesthetic Recovery 1 93.8 Recovery Bay / Recovery Room 25 20 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 15 15 Balanced G4 43 41 500 n/a None A 90
Switch / 
Dimmer

Bed / Trolley 1.45m

1-P1-030
Recovery room: post anaesthetic, 1 

place
1 26.0 Recovery Bay / Recovery Room 25 20 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced G4 43 41 500 n/a None A 90

Switch / 
Dimmer

Bed / Trolley 1.45m

1-P1-031
Recovery room: post anaesthetic, 1 

place
1 26.0 Recovery Bay / Recovery Room 25 20 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced G4 43 41 500 n/a None A 90

Switch / 
Dimmer

Bed / Trolley 1.45m

1-P1-032 Operating Theatre 1 55.0 Operating Theatre Suite 31 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-033 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-034 Scrub-up (single) 1 11.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 12 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-035 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-036 Image Intensifier Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-038 Satellite Pharmacy Store 1 6.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-P1-039 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-040 Exit Bay 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 0 Balanced F7 43 41 300 n/a 10,000 - 100,000 A 80 Switch Bed / Trolley 1.45m

1-P1-041 Utility Room 1 14.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 39 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-042
Parking bay: fibre optic 

bronchoscope light source trolley 
1 1.0 Circulation Equipment Storage Bays 28 16

Adjacent Space 
Transfer Air

None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-P1-043 X-Ray/Ultrasound Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-044 Operating Theatre 1 55.0 Operating Theatre Suite 31 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-045 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-046 Scrub-up (single) 1 11.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 12 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-047 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-048 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-049 Clean Scopes Store 1 8.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-050 Day Case Theatre 1 40.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 80 Switch Bed / Trolley 1.45m

1-P1-051 MRI Reporting 1 15.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-052 WC-Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-053 Staff Room 1 60.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-P1-054 Sub-Wait Area 1 4.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m
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1-P1-055 Inpatient Holding Bays 1 8.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-056 Inpatient Holding Bays 1 8.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-057 Trolley Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-058
Angiography Procedures Machine 

Room
1 16.0 Operating Theatre Suite 25 18

warm air via AHU 
Battery

Local / BMS 
Adjustable 

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 6 6 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-059 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-060 Trolley Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-061 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-063 Preparation Room 1 14.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-064 MRI Room 1 45.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 & 25 (Theatre Mode) 8 Positive F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

1-P1-065 Control Room - MRI 1 16.0 Cellular / Ward Offices 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-066 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-067 Exit Bay 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 0 Balanced F7 43 41 300 n/a 10,000 - 100,000 A 80 Switch Bed / Trolley 1.45m

1-P1-068 Equipment Room - MRI 1 14.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-P1-069 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-070 Operating Theatre 1 55.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-071 Scrub-up (single) 1 11.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 12 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-072 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-073 Scrub-up (single) 1 11.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 12 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-074 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-075 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-076 Exit Bay 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 0 Balanced F7 43 41 300 n/a 10,000 - 100,000 A 80 Switch Bed / Trolley 1.45m

1-P1-077 Utility Room 1 14.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 39 Negative F7 43 41 150 n/a 10,000 - 100,000 A 80 Switch Bed / Trolley 1.45m

1-P1-078 Operating Theatre 1 55.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-079 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-080 Scrub-up (single) 1 11.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 12 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-083 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-084 Image Intensifier Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-085 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-086 Medical Gas Cylinder Store 1 4.0 Storage Area Med Gas 28 16 Frost protection
Room 

Thermostat
No None Central General Extract 0 0 n/a None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-087 Clinical Equipment Store 1 60.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-088 IPS Room 1 1.5 IPS Room
Manufacturer
Dependant

Manufacturer
Dependant

None None No None Central General Extract 0 3 Negative None 43 n/a 0 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-P1-089 DCN Nurse Management Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-090
Dirty Utility: bedpan disposal & urine 

test
1 14.0 Dirty utility 28 18

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-P1-091 Operating Theatre 1 55.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-092 Utility Room 1 14.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 39 Negative F7 43 41 150 n/a 10,000 - 100,000 A 80 Switch Bed / Trolley 1.45m

1-P1-093 Angiography Procedures Room 1 55.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-094
Angiography Procedures Control 

Room
1 16.0 Operating Theatre Suite 25 18

warm air via AHU 
Battery

Local / BMS 
Adjustable 

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 4 3 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-095 Sterile Supplies Store 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-P1-097 Image Intensifier Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-098 WC-Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-099 Sterile Supplies Store 1 89.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-P1-100 Female Staff Changing and Lockers 1 70.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-101 Clean Trays 1 12.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-102 Male Staff Changing and Lockers 1 60.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-103 Footwear Machine Washing Area 1 4.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-P1-104 Dirty Trays 1 6.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-105 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-106 Clean Utility 1 12.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

1-P1-107 Resuscitation Trolley Bay 1 1.0 Resus Trolley bay 28 16
Adjacent Space 

Transfer Air
None No None None 0 0 n/a None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-108 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-109
Recovery bay: post anaesthetic, 1 

place
1 108.0 Recovery Bay / Recovery Room 25 20 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced G4 43 41 500 n/a None A 90

Switch / 
Dimmer

Bed / Trolley 1.45m

1-P1-113
Staff and communication base, 

enclosed 3 staff
1 12.0 Cellular / Ward Offices 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

P1
Operating Theatres & 
RHSC Surgical Day 

Case Unit
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1-P1-116
Consulting, examination & changing 

room
1 15.5 Consulting Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-P1-117 IPS Room 1 1.8 IPS Room
Manufacturer
Dependant

Manufacturer
Dependant

None None No None Central Supply and Extract 0 3 Negative None 43 n/a 0 200 n/a None A 80
Automatic 
Controls

Floor 0m

1-P1-118
Consulting, examination & changing 

room
1 15.5 Consulting Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-P1-119
Reception, administration office & 

communication base: 4 staff
1 24.0 Reception 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-120
Consulting, examination & changing 

room
1 15.5 Consulting Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-P1-121
Interview, counselling & quiet room: 

5 persons
1 9.0 Meeting Room 25 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract

5 people at 10 l/s per 
person (8ach)

5 people at 10 l/s per person 
(8ach)

Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-122 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-123 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-124 Duty Room: 2 porters 1 5.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-127 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-128 Admissions Lounge 1 36.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

1-P1-129 Operating Theatre 1 55.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-130 Utility Room 1 14.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 39 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-131 Operating Theatre 1 55.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-132 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-133 Scrub-up (single) 1 11.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 12 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-134 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-135 Exit Bay 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 0 Balanced F7 43 41 300 n/a 10,000 - 100,000 A 80 Switch Bed / Trolley 1.45m

1-P1-136 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-137 Scrub-up (single) 1 11.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 12 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-138 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-140 Operating Theatre 1 55.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-141 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-143 Office Senior Nurse Theatres 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-144 Image Intensifier Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-145 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-146 Clinical Equipment Store 1 28.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-147 Office Staff 1 16.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-148 Scrub-up (single) 1 11.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 12 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-149 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-151 Exit Bay 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 0 0 Balanced F7 43 41 300 n/a 10,000 - 100,000 A 80 Switch Bed / Trolley 1.45m

1-P1-152 Utility Room 1 14.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 39 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-153 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-154 Scrub-up (single) 1 11.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 12 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-155 Operating Theatre 1 55.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 25 7 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-156 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-158 Dirty Scopes Store 1 6.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-159 Store - Plaster 1 6.0 Storage Area Equipment 28 16 Radiant Panels
TRV Remote 

Head Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-161 Disposal Hold 1 15.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-162
Staff Reception / Office / Control 

Base
1 20.0 Reception 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-163 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-164 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-165 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-167 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-168 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-169 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-170 Immediate Pre Theatre Wait 1 51.5 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-P1-171 WC-Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-172 Charge Nurse Office 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-173 Locker Bay 1 13.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-174 General Office 1 14.5 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

1-P1-175 Reception 1 8.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m
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1-P1-176 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-P1-177 Consult/Examination 1 15.5 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

1-P1-178 Main Waiting/Play Area 1 50.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

1-P1-179 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-180 WC Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-183 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-184 Anaesthetic Room 1 19.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 15 15 Balanced F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-185 Scrub-up (single) 1 11.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 12 Negative F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-186 Exit Bay (interoperative) 1 6.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 0 Balanced F7 43 41 300 n/a 10,000 - 100,000 A 80 Switch Bed / Trolley 1.45m

1-P1-187 Utility Room (interoperative) 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 0 39 Negative F7 43 41 150 n/a None A 90 Switch Bed / Trolley 1.45m

1-P1-193 Toy Wash Store 1 4.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-194 Cleaner Cupboard 1 1.5 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-195 Store (RHSC) 1 N/A Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

1-P1-196 Preparation Room 1 12.0 Operating Theatre Suite 25 18
warm air via AHU 

Battery
Local / BMS 
Adjustable 

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 10 0 Positive F7 43 41 500 n/a 10,000 - 100,000 A 90 Switch Bed / Trolley 1.45m

1-P1-197 IV Store 1 N/A Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-002 IPS Room 1 1.0 IPS Room
Manufacturer
Dependant

Manufacturer
Dependant

None None No None Central General Extract 0 3 Negative None 43 n/a 0 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Q1-003
Nappy Change Room with 

handwash
1 4.0 Toilet 28 18

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Q1-004 General X-Ray Room 1 33.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-005 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-006 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-007 Trolley Bay 1 4.0 Circulation Equipment Storage Bays 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Supply Only to suit location 0 Positive G4 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-008 Processing Area 1 30.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-009 Acute Reporting 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-010 Ultrasound Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-011 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-012 General X-Ray Room 1 33.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-013 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-014 Ultrasound Room 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

G-Q1-015 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-016 Screening Room (fluoroscopy) 1 39.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-017 Preparation Room 1 10.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-Q1-018 Ultrasound Sub Wait 1 10.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-019 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-020 Patient Interview Room 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-021 Baby Infant / Feeding Room 1 4.0 Baby Feeding 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply Air 5 0 Positive G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-022 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-023 Registrars Office (5 desks) 1 20.5 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-024 Dirty Utility 1 9.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-025 Radioactive Waste Store 1 2.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-027 Cold Waiting Area 1 10.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-028 Preparation Room 1 14.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-Q1-029 WC - Wheelchair accessible (hot) 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-030 Gamma Camera Admin Office 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-031 Medical Physics Office 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-032 Gamma Camera Reporting 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-033 Emergency Shower 1 2.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-034 Hot Waiting Area 1 10.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-035 Injection Room 1 8.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-Q1-036 Recovery Area 1 15.0 Recovery Bay / Recovery Room 25 20 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 15 15 Balanced G4 43 41 500 n/a None A 90
Switch / 
Dimmer

Bed / Trolley 1.45m

G-Q1-037 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-039 Gamma Camera 1 40.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-041 Beverage Bay 1 3.0 Tea Making 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 5 Negative None 43 41 200 n/a None A 80 switch Floor 0m
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G-Q1-042 Gamma Camera Control Area 1 17.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-Q1-043 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-044 Gamma Camera 1 40.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-045 Injection Room 1 8.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-Q1-046 Stress Room (myocardial work) 1 14.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-Q1-047 Hot Waiting Area 1 10.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-048 WC - Wheelchair accessible (hot) 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-049 WC - Wheelchair accessible (cold) 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-050 Cold Waiting Area 1 10.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-052 Counting Laboratory 1 14.0 Laboratory 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 6 Balanced F7 43 60 500 n/a None A 80 Switch Desk 0.75 to 0.85m

G-Q1-053 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-054 Meeting Room - 4 person 1 6.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (10ach)
4 people at 10 l/s per person 

(10ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-055 Meeting Room - 6 person 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
6 people at 10 l/s per 

person (9ach)
6 people at 10 l/s per person 

(9ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-057 Other Clinical Staff Office (7 Person) 1 28.7 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-058 Acute Reporting 1 25.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-059 CT Room 1 36.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

G-Q1-061 Disabled Toilet 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-062 WC - Patients 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-063 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-064 Resuscitation Trolley Bay 1 1.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-066 Preparation Room 1 26.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-Q1-067 Disabled Toilet 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-068 Toilets 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-069 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-070 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-071 Control Room - CT 1 16.0 Cellular / Ward Offices 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-072 Teleradiology Reporting 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-073 Quiet Reporting 1 20.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-074 Consultant Office (5 person) 1 20.5 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-075 Consultant Office (5 person) 1 20.5 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-076 Ultrasound Admin Office 1 15.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-077 Admin Office 1 28.7 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-078 Waiting Area - Main Dept 1 40.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-079 Reception 1 8.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-080 Waiting Area 1 35.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-081 Doppler Ultrasound 1 16.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes Comfort Cooled Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80

Switch / 
Dimmer

General working plane 1m 

G-Q1-082 Meeting Room - 4 person 1 6.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
4 people at 10 l/s per 

person (9ach)
4 people at 10 l/s per person 

(9ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-083 Photocopy Room 1 6 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-084 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-086 Control Room - MRI 1 24.0 Cellular / Ward Offices 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-089 Inpatient Holding Bays 1 43.2 Circulation Equipment Storage Bays 28 16 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 10 6 Positive None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Q1-092 MRI Room 1 45.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-094 Sub Wait 1 6.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-095 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-096 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-097 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-098 Recovery Bays 1 8.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 90

Automatic 
Controls

Floor 0m

G-Q1-099 Equipment Room 1 16.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Q1-100 Equipment Room 1 16.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Q1-102 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-103 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-104 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m
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G-Q1-105 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-106 Changing Cubicles 1 4.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-108 Injection Room 1 12.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-Q1-109 Toilets 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-110 MRI Room 1 45.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-111 Control Room - MRI 1 24.0 Cellular / Ward Offices 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-112 Clean Utility 1 10.0 Clean Utility 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 6 0 Positive G4 43 41 150 n/a None A 80
Automatic 
Controls

General working plane 1m 

G-Q1-113 Dirty Utility 1 9.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-114 Store Room 1 20.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-115 Adult Waiting Area 1 8.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-119 Waiting Area 1 12.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-120 MRI Reporting 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-121 Baby Infant / Feeding Room 1 4.0 Baby Feeding 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply Air 5 0 Positive G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-123 MRI Room 1 45.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-124 Equipment Room 1 16.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Q1-125 Recovery Area - 1 place 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 10 0 Positive F7 43 41 500 n/a None A 90 Switch Bed / Trolley 1.45m

G-Q1-126 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-127
WC - Wheelchair accessible & 

change
1 7.0 Toilet 28 18

Adjacent Space 
Transfer Air

None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Q1-128 Accessible Changing Cubicles 1 6.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-129 Accessible Changing Cubicles 1 6.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-130 Induction Area - 1 place 1 16.0 Treatment Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 10 0 Positive F7 43 41 500 n/a 1000 A 90 Switch Bed / Trolley 1.45m

G-Q1-131 Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-132 WC - Wheelchair accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-133 Equipment Room - MRI 1 16.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-134 MRI Room 1 45.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 8 8 Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-135 Control Room - CT/MRI 1 24.0 Cellular / Ward Offices 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-136 CT Room 1 36.0 Diagnostic room 25 18
Warm Air - Reheat 

Battery
BMS Adjustable 

Sensor
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract to suit location to suit location Balanced F7 43 41 300 n/a 1000 A 80
Switch / 
Dimmer

General working plane 1m 

G-Q1-137 Main Reporting 1 25.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-138 Resuscitation Trolley Bay 1 1.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-139 Linen Bay 1 1.5 Linen Bay 28 16
Adjacent Space 

Transfer Air
None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-140 IPS Room 1 3.0 IPS Room
Manufacturer
Dependant

Manufacturer
Dependant

None None No None Central General Extract 0 3 Negative None 43 n/a 0 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Q1-141 Dental Room 1 20.0 Consulting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 3 3 Balanced G4 43 41 300 n/a 1000 A 80 Switch Bed / Trolley 1.45m

G-Q1-142 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-143 Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-144 Female Staff Changing and Lockers 1 65.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-145 Trolley Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-146 Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-148 Store Room 1 20.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-149 Resource Room / Library 1 39.0 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-150 Male Staff Changing and Lockers 1 27.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

G-Q1-151 Consultant Office (5 person) 1 20.5 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-152 Admin Office 1 20 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-153 Reception Area 1 8.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-Q1-154 Waiting Play Area 1 10.0 Waiting Room 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 5 5 Balanced G4 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-160 Shelled Space 1 28.0 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central Supply and Extract 3 3 Balanced None 43 n/a 300 n/a None A 80 Switch Floor 0m

G-Q1-161 Trolley Bay 1 4.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Supply Part of corridor 0 Positive None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-001 Staff Room 1 24.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

2-R1-002 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-003 Meeting Room - 4 person 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-004 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-005 Beverage Bay 1 3.0 Tea Making 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 5 Negative None 43 41 200 n/a None A 80 switch Floor 0m

2-R1-006 Meeting Room - 6 person 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m
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2-R1-007 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-008 Store Clinical 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-009 Printer/Photocopier Room 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-010 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-011 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-012 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-013 WC - Staff (Female) 1 18.0 toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-014 WC - Staff (Male) 1 17.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-015 Meeting Room - 6 person 1 9.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-016 WC - Wheelchair Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-017 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-018 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-019 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-020 Printer/Photocopier Room 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-021 Beverage Bay 1 3.0 Tea Making 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 5 Negative None 43 41 200 n/a None A 80 switch Floor 0m

2-R1-022 Disposal Hold (small) 1 4.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-023 Meeting Room - 4 person 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-024 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-025 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-026 Beverage Bay 1 3.0 Tea Making 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 5 Negative None 43 41 200 n/a None A 80 switch Floor 0m

2-R1-027 Meeting Room - 4 person 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-028 Meeting Room - 4 person 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-029 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-030 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-031 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-032 WC - Wheelchair Accessible 1 4.5 toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-033 WC - Staff (Male) 1 11.0 toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-034 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-035 Printer/Photocopier Room 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-036 Meeting Room - 4 person 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-037 Store Clinical 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-038 WC - Staff (Female) 1 21.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-039 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-040 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-041 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-042 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-043 Store Clinical 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-044 Printer/Photocopier Room 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-045 Meeting Room - 4 person 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-046 Meeting Room - 4 person 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-047 Store Clinical 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-R1-048 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-049A 2nd Floor Desks 1 157 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-049B 2nd Floor Desks 1 76.7 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-050 2nd Floor Desks 1 147.6 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-051A 2nd Floor Desks 1 87.3 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-051B 2nd Floor Desks 1 55.1 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-051C 2nd Floor Desks 1 38.0 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-052A 2nd Floor Desks 1 59.5 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-052B 2nd Floor Desks 1 41.3 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-052C 2nd Floor Desks 1 79.6 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-053 2nd Floor Desks 1 69.7 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
(ac/hr)

Extract
(ac/hr)

Relative
pressure

Min
filtration

Surface
temp

Water
temp

Safety
Notes

Normal
lux

Night
lux

Local
lux

Standby
grade

Colour
render

Control PlaneDeptartment

2-R1-054 2nd Floor Desks 1 143.5 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-055A 2nd Floor Desks 1 29.0 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-055B 2nd Floor Desks 1 92.4 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-055C 2nd Floor Desks 1 40.0 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-R1-055D 2nd Floor Desks 1 60.0 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-001 Management Conference Room 1 26.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
16 people at 10 l/s per 

person (7ach)
16 people at 10 l/s per person 

(7ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-002 Management Conference Room 1 26.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
16 people at 10 l/s per 

person (8ach)
16 people at 10 l/s per person 

(8ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-003 Meeting Room - 6 person 1 9.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
6 people at 10 l/s per 

person (9ach)
6 people at 10 l/s per person 

(9ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-004 Beverage Bay 1 3.0 Tea Making 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 5 Negative None 43 41 200 n/a None A 80 switch Floor 0m

4-R1-005 WC - Staff (Male) 1 8.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-R1-006 WC - Wheelchair Accessible 1 4.5 toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-R1-007 Meeting Room - 4 person 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-008 WC - Staff (Female) 1 11.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-R1-009 Staff Room 1 12.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

4-R1-010 4th Floor Desks 1 213.0 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-011 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-012 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-013 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-014 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-015 Store Management 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-016 Store Management 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R1-017 DSR 1 7.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

4-R1-018 Disposal Hold (small) 1 4.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-R1-019 Printer/Photocopier Room 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R2-002 RHSC Office 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R2-003
Assistant Health Records Manager / 

Supervisors
1 16.0 Cellular / Ward Offices 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

4-R2-004 RHSC / DCN Office 17 Person 1 69.7 Open Plan Office 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 4 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R2-005 WC Staff 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-R2-006 Receipt / Dispatch Counter 1 6.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

4-R2-007 Trolley Area 1 6.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-R2-008
RHSC & DCN Records Library 

(160,000 records)
1 368.0 Storage Area Equipment 28 16 Radiant Panels

 Remote Sensor 
Adj.

Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-R2-010 Accessible WC 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-R2-011 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-S1-001 Preparation/Cooking Area 1 94.0 CDS 28 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 40 40 Balanced G4 43 60 500 n/a None A 80 Switch General working plane 1m 

B-S1-002 Preparation/Cooking Area 1 16.0 CDS 28 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 40 40 Balanced G4 43 60 500 n/a None A 80 Switch General working plane 1m 

B-S1-003 Diet Prep Area - no longer used 1 12.0 CDS 28 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract DW172 Dependant DW172 Dependant Negative G4 43 60 500 n/a None A 80 Switch General working plane 1m 

B-S1-004 Diet Store 1 5.0 CDS 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-005
Temperature Controlled Sandwich 

Prep
1 18.0 CDS 12 10 None None Yes

Ceiling Cassette - 
Chilled Water

General Supply and Extract 4 4 Balanced G4 43 41 500 n/a None A 80 Switch General working plane 1m 

B-S1-006 Bakery Preparation 1 13.0 CDS 12 10 None None Yes
Ceiling Cassette - 

Chilled Water
General Supply and Extract 4 4 Balanced G4 43 41 500 n/a None A 80 Switch General working plane 1m 

B-S1-007 Staff Room 1 8.0 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

B-S1-008 Office 5 person 1 20.5 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-S1-009 Female Staff Changing inc Shower 1 13.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-010 Male Staff Changing inc Shower 1 10.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-011 Kitchen Equipment 1 6.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-012 Pan Wash 1 12.0 CDS 28 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract 0 6 Negative G4 43 60 300 n/a None A 80 Switch General working plane 1m 

B-S1-013 Returned Trolleys 1 25.0 CDS 28 16
Adjacent Space 

Transfer Air
None No None General Supply and Extract 1 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-014 Trolley Wash Area 1 6.0 CDS 28 16
Adjacent Space 

Transfer Air
None No None General Supply and Extract 2 3 Negative None 43 41 300 n/a None A 80 Switch General working plane 1m 

B-S1-015 Refuse 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-016 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 300 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-017 Clean Trolleys Park 1 21.5 CDS 28 16
Adjacent Space 

Transfer Air
None No None General Supply and Extract 1 2 Negative None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-018 Disposables / Detergent 1 6.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-019 Raw Meat 1 7.0 CDS 8 5 None None Yes By Specialist None 0 0 n/a None n/a n/a 300 n/a None A 80 Switch General working plane 1m 

R2 Health Records

S1 Kitchen
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B-S1-020 Veg Store 1 6.0 CDS 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-021 Freezer 1 5.0 CDS -18 -20 None None Yes By Specialist None 0 0 n/a None n/a n/a 300 n/a None A 80 Switch Floor 0m

B-S1-022 Freezer 1 5.0 CDS -18 -20 None None Yes By Specialist None 0 0 n/a None n/a n/a 300 n/a None A 80 Switch Floor 0m

B-S1-023 Receipt Bay 1 3.0 Circulation Areas 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None General Extract 6 6 Negative G4 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-025 Dairy Store 1 9.0 CDS 5 2 None None Yes By Specialist None 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

B-S1-026 Weighing - no longer used 1 7.0 CDS 28 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central Supply and Extract DW172 Dependant DW172 Dependant Negative G4 43 60 300 n/a None A 80 Switch General working plane 1m 

B-S1-027 Dry Goods 1 9.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S1-031 Pick and Pack 1 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-S2-001 S2 e-Health Infrastructure Core Server Room 1 40.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80 Switch Floor 0m

B-S3-002 Linen Pool (Clean) 1 80.0 Linen Bay 28 18 Radiant Panels None No None Central Extract 0 3 Negative None 43 n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

B-S3-003 Supplies Store 1 20.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S3-004 Laundry (microfibre) 1 15.0 Laundry 28 18
Adjacent Space 

Transfer Air
None Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 10 Negative G4 43 60 300 n/a None A 80 Switch Floor 0m

B-S3-005 Linen Pool (Dirty) 1 32.0 Dirty utility 28 18 Radiant Panels None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80
Automatic 
Controls

Floor 0m

B-S3-007 Cleaning Equipment Store 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S3-008 Sanitary Bins Store 1 6.0 Dirty utility 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S3-009 DSR 1 7.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

B-S3-010 Bulk Equipment Store 1 10.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S3-011 Dictation/ 1:1/Phone Booth 1 4.2 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-S3-012 Domestic Service Office 1 20.5 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-S3-013 Curtain Store 1 7.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S4-001  Storage/Holding Area 1 100.0 Storage Area Equipment 28 18 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S4-003 Mailroom 1 20.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-S4-004 Office 1 10.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central General Extract 4 3 Positive None 43 41 400 n/a None A 80
Automatic 
Controls

Floor 0m

B-S4-005 Porters Office 1 12.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-S4-050 Clocking In 1 N/A Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 3 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

2-S5-002 Bay for Token Machine 1 5.0 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

2-S5-003 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

2-S5-004
Male Staff Changing , Shower, WC 

& Lockers
1 100.0 Changing Facilities 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 6 10

Negative to 
corridor

G4 43 41 100 n/a None A 80
Automatic 
Controls

Floor 0m

2-S5-005
Female Staff Changing , Shower, 

WC & Lockers
1 240.0 Changing Facilities 28 18 Radiant Panels

 Remote Sensor 
Adj.

Yes
Comfort Cooled 

Fresh Air
Central Supply and Extract 6 10

Negative to 
corridor

G4 43 41 100 n/a None A 80
Automatic 
Controls

Floor 0m

B-S6-003  BMS Room 1 10.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80 Switch Floor 0m

B-S6-004  Workshop (NPD) 1 45.0 Small Workshop 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 6 Negative G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

B-S6-006  Staff Change 1 15.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

B-S6-007  Shower 1 2.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S6-008  Shower 1 2.5 Bathroom 28 20
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S6-009  Workshop (NHSL) 1 30.0 Small Workshop 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 6 Negative G4 43 41 300 n/a None A 80 Switch Desk 0.75 to 0.85m

B-S6-010  Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S6-011  Supervisors 1 14.8 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-S6-012  Estates Library 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-S6-013  Office 1 30.8 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-S6-014  Store 1 25.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S6-015  Contract Manager 1 6.0 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

G-S6-016  Office/Reception 1 11.0 Reception 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply Air 4 4 Balanced G4 43 n/a 300 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

B-S6-019  Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-S6-020  Atrium Cleaning Equipment 1 N/A Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S6-021  Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-S6-022  Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-S6-023  Chemical Store 1 7.7 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-S6-024  Trolley Holding Bay 1 9.2 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S6-025  Trolley Holding Bay 1 N/A Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S6-050  Staff Welfare 1 24.8 Common room/staff room/lounge 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 8 Negative G4 43 41 300 n/a None A 80 Switch Floor 0m

4-S7-002 Male WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-S7-003 Female WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

S3 Domestic Services

S4 Materials Management

S5 Central Staff Changing

S6 Estates
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4-S7-004 Male WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-S7-007 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-S7-008 Storage/Dishwashing 1 25.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-S7-009 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

4-S7-010 Restaurant 1 157.0 Eating/Drinking 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract
100 people at 10 l/s 
per person (9ach)

100 people at 10 l/s per 
person (9ach)

Balanced G4 43 41 300 n/a None A 80 Switch Floor 0m

4-S7-011 WC Accessible 1 4.5 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-S8-001 S8 Sterile Support Store Trolley Holding Bay 1 23 Circulation Equipment Storage Bays 28 16
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-S9-001 WC Ambulant 1 3 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-S9-002 RFFS Changing / Support 1 29 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

4-S9-004A RFFS Medical Equipment Store 1 6 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-S9-005 Trolley Bay Equip St 1 3.4 Trolley bay 28 18
Adjacent Space 

Transfer Air
None No None Central General Extract 0 3 negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

4-S9-006 Cleaner 1 2.7 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

B-T1-001 T1 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

B-T1-002 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

B-T1-003 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

G-T1-003 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

G-T1-004 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

G-T1-005 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

G-T1-006 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

G-T1-007 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

1-T1-001 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

1-T1-002 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

1-T1-003 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

1-T1-004 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

1-T1-005 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

2-T1-001 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

2-T1-002 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

2-T1-003 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

2-T1-004 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

2-T1-005 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

2-T1-006 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

3-T1-001 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

3-T1-002 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

3-T1-003 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

3-T1-004 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

3-T1-005 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

4-T1-001 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

4-T1-002 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

4-T1-003 IT Node Rooms 1 9.0 IT equipment (comms server) 25 18 None None Yes
Ceiling Cassette - 

Chilled Water
Central General Extract 0 2 Negative None n/a n/a 300 n/a None A 80

Automatic 
Controls

Floor 0m

3-U1-001 Main Lab 1 120.0 Laboratory 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 6 Balanced F7 43 60 500 n/a None A 80 Switch Desk 0.75 to 0.85m

3-U1-002 Utility Area Wash Up 1 12.0 Laboratory 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 6 Balanced F7 43 60 500 n/a None A 80 Switch Desk 0.75 to 0.85m

3-U1-003 Temp Controlled Store 1 15.2 Laboratory 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract 6 6 Balanced F7 43 60 500 n/a None A 80 Switch Desk 0.75 to 0.85m

3-U1-004 DSR 1 8.0 DSR 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 60 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-U1-005 Record Store 1 15.0 Storage Area Equipment 28 16 Radiant Panels
 Remote Sensor 

Adj.
No None Central General Extract 0 3 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-U1-006 Disposal Hold 1 10.0 Disposal Hold 28 16
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 6 Negative None 43 n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-U1-007 Meeting/Staff 1 16.0 Meeting Room 25 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Ceiling Cassette - 
Chilled Water

Central Supply and Extract
6 people at 10 l/s per 

person (5ach)
6 people at 10 l/s per person 

(5ach)
Balanced G4 43 n/a 300 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

3-U1-008 Male Change 2 6.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-U1-009 Female Change 1 6.0 Changing Facilities 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 6 10
Negative to 

corridor
G4 43 41 100 n/a None A 80

Automatic 
Controls

Floor 0m

3-U1-010 Office 1 29.7 Cellular / Ward Offices 28 18 Radiant Panels
 Remote Sensor 

Adj.
Yes

Comfort Cooled 
Fresh Air

Central Supply and Extract 4 3 Positive G4 43 n/a 400 n/a None A 80
Automatic 
Controls

Desk 0.75 to 0.85m

3-U1-012 Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

3-U1-013 Staff WC 1 3.0 Toilet 28 18
Adjacent Space 

Transfer Air
None No None Central Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

B-V1-001 Confidential Waste 1 17.1 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

S7 Restaurant

S9 Helipad Support

Plant
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RHSC / DCN Environmental Matrix

Room No. Room Name Qty SOA Room Function
Temp
(max)

Temp
(min)

Heating
Type

Heating
Control

Cooling
(present)

Cooling
 (type)

Ventilation
(type)

Supply
(ac/hr)

Extract
(ac/hr)

Relative
pressure

Min
filtration

Surface
temp

Water
temp

Safety
Notes

Normal
lux

Night
lux

Local
lux

Standby
grade

Colour
render

Control PlaneDeptartment

B-V1-002 WEEE / Furniture / Waste Goods 1 30.6 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-X1-001 EC Plant Room 1 1 338.4 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-X1-002 EC Plant Room 2 1 350.7 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-X1-003 HV Gen Control Room 1 40.5 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-X1-004 HV Generator 1 56.9 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-X1-005 HV Plant 1 25.5 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-X1-006 HV Plant 1 29.7 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

M-X1-001 Mezz  Plant 1 1 124.7 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-S6-016 Office / Reception 1 11.0 Cellular / Ward Offices 28 18 Electric Heater
 Remote Sensor 

Adj.
Yes None Supply and Extract 4 3 Positive G4 n/a n/a 400 n/a None A 80

Automatic 
Controls

Desk 0.75 to 0.85m

G-S6-022 WC - Staff 1 3.0 Toilet 28 18 Electric Heater
 Remote Sensor 

Adj.
No None Dirty Extract 0 10 Negative None 43 41 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-S6-023 Chemical Store 1 7.7 Storage Area Equipment 28 16 Electric Heater
 Remote Sensor 

Adj.
No None Dirty Extract 0 0 n/a None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-S6-024 Trolley Holding Bay 1 9.2 Circulation Equipment Storage Bays n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

B-S6-025 Trolley Holding Bay 1 8.4 Circulation Equipment Storage Bays n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Y1-001A Clinical Waste - Dirty 1 34.4 Dirty utility n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Y1-001B Clinical Waste - Dirty 1 N/A Dirty utility n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Y1-001C Clinical Waste - Dirty 1 N/A Dirty utility n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Y1-002 General Waste 1 10.1 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Y1-003 Gas Manifold 1 37.1 Storage Area Equipment 40 10 Electric Heater
 Remote Sensor 

Adj.
No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80

Automatic 
Controls

Floor 0m

G-Y1-004 Kitchen Waste 1 31.9 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Y1-005 Clinical Waste - Clean 1 35.1 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

G-Y1-006 Wash Area 1 20.9 Storage Area Equipment n/a n/a n/a None No None Natural 0 0 n/a None n/a n/a 200 n/a None A 80
Automatic 
Controls

Floor 0m

U1 Labs
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Date Issued by

16/01/2015 LE / IHSL

No. Reference Date Issued NHSL Signed Revision/Brief Description/ Notes

001 IHSL-ACO-001 15/09/2014 14/11/2014 03 Drop Seals -REWORDED AS AGREED BY NHSL

002 IHSL-ACO-002 15/09/2014 14/11/2014 01 Screens in AC rated walls

003 IHSL-FIRE-001 05/09/2014 14/11/2014 01  Lifts

004 IHSL-FIRE-002 05/09/2014 10/11/2014 04 Department Adjacencies (Links to C30 - 051 Summary Item) 

006 IHSL-FIRE-004 05/09/2014 10/11/2014 04 Dampers to Ductwork REWORDED

007 IHSL-FIRE-005 05/09/2014 14/11/2014 01 Adjacencies LINKS TO C30 (Summary 050)

008 IHSL-FIRE-006 05/09/2014 14/11/2014 05 Atrium REDRAFTED 13/11/14

010 IHSL-FIRE-008 05/09/2014 14/11/2014 02 Fire Alarm & Detection

011 IHSL-FIRE-009 05/09/2014 14/11/2014 02 Fire Stopping

012 IHSL-FIRE-010 05/09/2014 14/11/2014 01Compartmentation

013 IHSL-FIRE-011 05/09/2014 14/11/2014 04 Escape Routes 

014 IHSL-FIRE-012 05/09/2014 14/11/2014 02 Temporary Waiting Spaces 

015 IHSL-FIRE-013 05/09/2014 14/11/2014 01  Fire Supression

017 IHSL-FIRE-015 05/09/2014 14/11/2014 01 Fire Hazard Rooms

019 IHSL-MEP-001 05/09/2014 14/11/2014 02 Fire Suppression REWORDING ACCEPTED

020 IHSL-MEP-002 05/09/2014 14/11/2014 02 25% Cabling Capacity

021 IHSL-MEP-003 05/09/2014 14/11/2014 03 Clinical Equipment Alarms-Rewording Accepted

023 IHSL-MEP-005 05/09/2014 14/11/2014 01 DRAFT Routes through common services

027 IHSL-MEP-009 05/09/2014 14/11/2014 01 Luminaire Colour/Temperature

028 IHSL-MEP-010 05/09/2014 14/11/2014 01 Sprinkler Protection

029 IHSL-MEP-011 05/09/2014 14/11/2014 03 Fibre Optic Cables 

033 IHSL-MEP-015 05/09/2014 14/11/2014 03 Environmental Matrix REWORDED 12.11.14

034 IHSL-MEP-016 05/09/2014 14/11/2014 02 Sustainability

035 IHSL-MEP-017 05/09/2014 14/11/2014 02 Mech Vent / Air Con

042 DER/Arch/02 FT 14/11/2014 Submitted C30 Single bedroom/ensuite layout HBN 23

044 DER/Arch/04 FT 14/11/2014 Submitted C30 Critical care layout HBN 57 

046 DER/Arch/07 FT 14/11/2014 Submitted C30 Clinical support spaces layout HBN 00-03

048 DER/Arch/09 FT 14/11/2014 Submitted C30 Clinical support spaces layout HBN 00-04

051 DER/Arch/12 FT 14/11/2014 Submitted C30 Adult in-patient assisted shower rooms HBN 04-01 

054 DER/Aco/01 FT 14/11/2014 Submitted C30 Ceilings

064 As/Hel/02 FT 14/11/2014 REV 01 15/10/14 Helicopter Weights

065 1 FT 14/11/2014 Submitted C30 VIE Equipment 

067 3 FT 14/11/2014 03 (Submitted C30) Blinds/Curtain/Shower Curtain Tracks- Clarification

079 18 FT 14/11/2014 03 (Submitted C30) Planting Maturity REDRAFTED

082 23 FT 14/11/2014 Submitted C30 25% extra capacity

089 33 FT 14/11/2014 Submitted C30 FFE to external works

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

Project Co. Signed

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

PCP 4.32 Derogation Register
“2.7 Project Co shall comply with Section 3 (Boards Construction Requirements) of Schedule Part 6 (Construction Matters), subject to the agreed derogations as set out in sub-

section 32 (derogations) of Section 4 (Project Co’s Proposals) of Schedule Part 6 (Construction Matters).”

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

IHSL-XX-XX-SH-001

Revision

Revision K

Wording included in relation to the PA, see 

above sub heading.

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014089 33 FT 14/11/2014 Submitted C30 FFE to external works

098 IHSL-ARC-001 15/09/2014 14/11/2014 01 Clinical Output Specifications 1/4

099 IHSL-ARC-002 15/09/2014 14/11/2014 01 Single Bedroom Arrangement

100 IHSL-ARC-003 15/09/2014 14/11/2014 01 Multibed Room Bed Spaces

101 IHSL-ARC-004 15/09/2014 14/11/2014 02 Theatres Size WORDING AMENDED 07/11/14

102 IHSL-ARC-005 15/09/2014 14/11/2014 01 Sanitary Spaces - Alternative Layout

103 IHSL-ARC-006 15/09/2014 14/11/2014 01 Sanitary Spaces - Alternative Layout

104 IHSL-ARC-007 15/09/2014 14/11/2014 01 Consult Exam Room Sizes

105 IHSL-ARC-008 15/09/2014 14/11/2014 01 Treatment Room areas

106 IHSL-ARC-009 15/09/2014 14/11/2014 01 Infection Control

107 IHSL-ARC-010 15/09/2014 14/11/2014 01 100% Single Bedrooms

110 IHSL-ARC-013 16/09/2014 14/11/2014 03 Assisted Shower toom to multi-bed rooms

111 IHSL-ARC-014 16/09/2014 14/11/2014 01 Open Linen Bays

112 IHSL-ARC-015 16/09/2014 14/11/2014 03 4 bed layout

113 IHSL-ARC-016 16/09/2014 14/11/2014 01 Viewing Zones

114 IHSL-ARC-017 16/09/2014 14/11/2014  02 Georgian wired glassPco revised confirmaIon

115 IHSL-ARC-018 16/09/2014 14/11/2014 01 Georgian Wired Glass

116 IHSL-ARC-019 16/09/2014 14/11/2014 01 Vision Panels

117 IHSL-ARC-020 16/09/2014 14/11/2014 03 Georgian wired glass REWORDED 07/11/14

118 IHSL-ARC-021 16/09/2014 14/11/2014 01 Door widths

119 IHSL-ARC-022 16/09/2014 14/11/2014 05 Extent of Shielding

120 IHSL-ARC-023 17/09/2014 14/11/2014 01 Ironmongery

121 IHSL-ARC-024 17/09/2014 14/11/2014 01 Equipment - Carcasses

122 IHSL-ARC-025 17/09/2014 14/11/2014 01 Flexible Hoses-CAMHS

123 IHSL-ARC-026 17/09/2014 14/11/2014 02 Anti- Ligature

124 IHSL-ARC-027 17/09/2014 14/11/2014  01 Single Rooms - Bed Spacing 02 Proposal wording revised 22/09/14

125 IHSL-ARC-028 17/09/2014 14/11/2014  04 Bed Spacing REWORDED

126 IHSL-ARC-029 17/09/2014 14/11/2014 01 Single Room Accommodation

127 IHSL-ARC-030 17/09/2014 14/11/2014 01 Car Parking

128 IHSL-ARC-031 17/09/2014 14/11/2014 01 Drop Off

129 IHSL-ARC-032 17/09/2014 14/11/2014 01 Building Envelope REDRAFTED 30/10/14

130 IHSL-ARC-033 17/09/2014 14/11/2014 01 Corridor WidthsREDRAFTED 30/10/14

131 IHSL-ARC-034 17/09/2014 10/11/2014 02 Windows redrafted 10.11.14

132 IHSL-ARC-035 17/09/2014 14/11/2014 01 Flooring

133 IHSL-ARC-036 17/09/2014 14/11/2014 02 Gas Cylinder Storage REWORDED

134 IHSL-ARC-037 17/09/2014 14/11/2014 01 Heated External Spaces

135 IHSL-ARC-038 17/09/2014 14/11/2014 01 Escalators

136 IHSL-ARC-039 22/09/2014 14/11/2014 03 Handrails REVISED WORDING

137 IHSL-ARC-040 15/10/2014 14/11/2014 01 Helipad Ramp Gradient

138 IHSL-MEP-023 04/11/2014 10/11/2014 Fiscal Metering

139 IHSL-ARC-041 15/10/2014 14/11/2014 01 Drainage Life Expectancy

140 IHSL-ARC-042 12/11/2014 14/11/2014 01 Lift Door Widths

141 IHSL-ARC-001 (2) 12/11/2014 14/11/2014 01 Clinical Output Specifications 2/4

142 IHSL-ARC-001 (3) 12/11/2014 14/11/2014 01 Clinical Output Specifications 3/4

143 IHSL-ARC-001 (4) 12/11/2014 14/11/2014 01 Clinical Output Specifications 4/4

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014

13/11/2014
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Date Notes Reference

15/09/2014 03 Drop Seals -REWORDED AS AGREED BY NHSL IHSL-ACO-001

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

[copy text from BCR's / PA, include clause numbers]

In Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) it is stated that:

Doors

2.71 Doors are inevitably a weakness in a partition and will reduce the overall acoustic performance of most constructions.

2.72 Reasonable acoustic performance cannot be achieved without seals around the whole door perimeter, including threshold 

and meeting stiles. It is recognised that there can be significant restrictions on the use of door seals; therefore, doors should be 

sealed as far as practically possible.

2.73 Possible conflicts with the desired acoustic performance include opening force (including under emergency conditions), 

infection control, patient safety (for example if double-swing doors are required) and ventilation regimes. Designers should make 

an informed decision about the provision of door seals when the  other restrictions are considered.

Relevant Regulation - HBN, SHTM, Building Regulations etc

[copy text from relevant docts, include clause numbers]

Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) - SHTM08-01.

Requirement

[summarise what is being asked for in the docts above]

Table 5 of SHTM08-01 - Matrix showing sound-insulation performance required (dB DnT,w), presents the installed sound-

insulation performanced (DnT,w) required for different room types.

Derogation

[why derogation is required]

Due to infection control issues drop seals will only be used in the following rooms:

1. Sleep laboratory

2. Audiology rooms

3. Radio Lolipop Studio

4. Medical Resonance Imaging Rooms

5. Laboratory areas within Specialist Biochemistry Lab and Child Life & Health

6. Single isolation room within Clinical Research Facility6. Single isolation room within Clinical Research Facility

7. Testing rooms within Audiology

8. Plaster Suite within ED + RHSC Outpatients

9. Splinting/Casting Room within RHSC Therapies

10. Orthotics Workshop within RHSC OPD

As stated in 2.72 of SHTM08-01 reasonable acoustic performance cannot be achieved without seals around the whole door 

perimeter. 

In terms of airborne sound insulation between adjacent rooms an indirect airborne transmission path occur through the doors of 

both rooms. The magnitude of this indirect airborne transmission path is essentially determined by: i) the performance of the 

IHS LOTHIAN 
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both rooms. The magnitude of this indirect airborne transmission path is essentially determined by: i) the performance of the 

doors, i.e. the magnitude will increase if the performance of the doors decrease (for ex. if seals are not provided around the all 

door perimeter) and ii) the location of the doors, i.e. the magnitude will increase if doors from both rooms are close to each 

other or if they are facing each other. 

Therefore, derogation of the acoustical requirement regarding airborne sound insulation between rooms is needed (acoustical 

requirement stated on Table 5 of SHTM08-01) for:

2. All adjacent rooms that due to user requests have their doors close to each other (side by side) or facing each other.

3. All adjacent rooms that have doors, movable walls, gaps or any other system interconnecting each other.
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Organisation Date

BMCE Design Manager 11/11/2014

[give all items a full ref code which can be tracked on Aconex]

Proposal

It is proposed that in cases where due to user requests adjacent room have their doors close to each other (side by side) or facing 

each other the requirements stated in Table 5 of SHTM08-01 should be decreased to 6dB.

It is proposed that in cases where due to user requests adjacent rooms are meant to be interconnect to each other by means of 

doors, movable walls, gaps or any other system, the requirements stated in Table 5 of SHTM08-01 should not be applied.

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Liane Edwards-ScottBMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama
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Date Notes Reference

Derogation Request

RHSC + DCN Edinburgh 15/09/2014 01 Screens in AC rated walls IHSL-ACO-002RHSC + DCN Edinburgh

BCR Clause

[copy text from BCR's / PA, include clause numbers]

In Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) it is stated that:In Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) it is stated that:

2.67 Where observation windows are included between adjacent rooms, partitions (including the glass) should ideally achieve 

the target ratings given in Tables 4 and 5. However, it can be difficult to fit windows that meet the full acoustic specification into 

the width of partitions. In this case, as a minimum, the glazing configuration alone should achieve an Rw that is no more than 10 the width of partitions. In this case, as a minimum, the glazing configuration alone should achieve an Rw that is no more than 10 

dB below that of the required Rw for the partition alone. This will reduce the sound insulation by an amount that depends on the 

size of the observation window in relation to the size of the partition.

Relevant Regulation - HBN, SHTM, Building Regulations etc

[copy text from relevant docts, include clause numbers]

Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) - SHTM08-01.

Requirement

[summarise what is being asked for in the docts above][summarise what is being asked for in the docts above]

Table 5 of SHTM08-01, Matrix showing sound-insulation performance required (dB DnT,w), presents the installed sound-

insulation performanced (DnT,w) required for different room types.

Derogation

[why derogation is required]

As stated in SHTM08-01 it can be difficult to fit windows that meet the full acoustic specification into the width of partitions, As stated in SHTM08-01 it can be difficult to fit windows that meet the full acoustic specification into the width of partitions, 

therefore in these cases a derogation of the acoustical requirement regarding airborne sound insulation between rooms is 

needed (acoustical requirement stated on Table 5 of SHTM08-01).

Proposal

[what is Project Co alternative Proposal]

It is proposed that in cases where observation windows are included between adjacent rooms, the glazing configuration alone 

should achieve an Rw 10 dB below that of the required Rw for the partition alone.

[give all items a full ref code which can be tracked on Aconex]

should achieve an Rw 10 dB below that of the required Rw for the partition alone.

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE Design Manager 11/11/2014

[give all items a full ref code which can be tracked on Aconex]

Approvals

Title Signature

Liane Edwards-ScottBMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya UpamaBYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Panya Upama
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Date Notes Reference

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01  Lifts IHSL-FIRE-001RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the 

Board's Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to Board's Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to 

the provisions of the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which 

explains the policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health explains the policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health 

Facilities Scotland Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) 

which all comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure 

for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable 

Design Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project 

Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation 

building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more 

onerous requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and 

shall further advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for 

review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes 

the more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the 

fire strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

5.19          Where vertical travel is a component of the escape arrangements and bed lifts are installed in the building, they should 5.19          Where vertical travel is a component of the escape arrangements and bed lifts are installed in the building, they should 

be escape bed lifts.

Requirement

The guidance within SHTM 81 part 1 recommends that bed lifts are designed as escape bed lifts however the guidance within The guidance within SHTM 81 part 1 recommends that bed lifts are designed as escape bed lifts however the guidance within 

SFPN 3 Escape Bed Lifts notes that provision should be sufficient.

4.   Physical requirements for escape lifts 

Escape lift provision 

4.1  Sufficient escape lifts should be provided and sited appropriately to accord with the fire evacuation strategy for the 4.1  Sufficient escape lifts should be provided and sited appropriately to accord with the fire evacuation strategy for the 

premises, developed with full consideration 

of the issues outlined in Section 3. 

4.2  Where an escape lift is one of a group of lifts within one protected enclosure, all the lifts in the group should be escape lifts 

in accordance with the standards in accordance with the standards 

specified in this SHTM. 

4.3  Sufficient escape lifts should be provided, appropriately remote from each other so that should a fire affect one escape lift, 

sufficient escape lifts will remain 

available for use to enable the organisation’s fire evacuation strategy and procedures to be implemented.  

Derogation

Not all bed lifts will be designed as escape bed lifts however a sufficient number of escape bed lifts will be provided.

Proposal

It is Project Co's intention to negotiate the number and location of lifts designed as escape bed lifts with the NHS. It is 

acknowledged that due to the management requirements for the use of lifts during evacuation only a limited number would be 

used at any one time and therefore providing a limited number is more practical. used at any one time and therefore providing a limited number is more practical. 

It is noted that in England and Wales the applicable HTM guidance recommends a minimum of 2 escape bed lifts. RHSC + DCN 

will be provided with at least 2 escape bed lifts.  

Organisation Date

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

See fire strategy WSP-SZ-XX-DC-572-500_03

Organisation Date

BMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014

Title Signature

Project Co 

Liane Edwards-Scott

Graham CoupeBMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co Graham Coupe

Panya Upama
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Date Notes Reference

05/09/2014 04 Department Adjacencies (Links to C30 - 051 Summary Item) IHSL-FIRE-002

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 04 Department Adjacencies (Links to C30 - 051 Summary Item) IHSL-FIRE-002RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's Construction Requirements, a specific and 

different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS Requirements as the same may be amended from time to time:

i.   Firecodei.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the policy and technical guidance in fire 

precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and 

Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire 

Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for review by the Board in Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for review by the Board in 

accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  

Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous requirements shall take precedence. 

Project Co shall notify the Board as soon as such conflict is known or suspected and shall further advise the Board of Project Co’s proposed relevant design solution as early 

as possible before formal submission for review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes 

the more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire strategy and procedures for the RIE 

Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

3.11         The departments in the following List A should: 

never be directly below, nor directly adjoin, operating theatres, intensive therapy units or special care baby units; and be provided with a fire suppression system where 

they are directly below, or directly adjoin, any other hospital department to which patients have access. 

 List A           Boiler House 

                     Central Stores 

                     Commercial enterprises                      Commercial enterprises 

                     Flammable stores 

                     Laundry 

                     Main electrical switchgear 

                     Main kitchens 

                     Refuse collection and incineration                      Refuse collection and incineration 

                     Works department 

Other high hazard departments may be adjacent to very high dependency patient access areas if an automatic fire control system is installed in addition to fire resistant 

structural separation.  

A hospital department in List B should be provided with an automatic fire suppression system where it is directly below, or directly adjoins, operating theatres, intensive 

therapy units, or special care baby units. therapy units, or special care baby units. 

List B           Central staff change 

                     Central sterile supplies 

                     Hospital sterilizing and disinfecting unit 

                     Health records 

                     Pathology                      Pathology 

                     Manufacturing pharmacy 

 (‘Non-domestic technical handbook’; 2008; Section 2; Annex B; paragraph 2.B.1.) 

Requirement

The guidance recommends that certain departments are not located next to one another or are provided with sprinklers.The guidance recommends that certain departments are not located next to one another or are provided with sprinklers.

Derogation

Theatres will adjoin the atrium space and suppression is not proposed for the basement kitchen or plant areas. 

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 2 – department adjacencies 

The theatres will be fire separated from the atrium space with medium duration and the basement kitchen and plant areas will be low risk. 

Organisation Date

BMCE Design Manager 11/11/2014

Approvals

Title Signature

Liane Edwards-Scott

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co Graham Coupe

Panya Upama

NHSL 10/11/2014

A

NHSL Brian Currie
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Date Notes Reference

05/09/2014 04 Dampers to Ductwork REWORDED IHSL-FIRE-004

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 IHSL-FIRE-004RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's 

Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the 

NHS Requirements as the same may be amended from time to time:NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the 

policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire 

Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland 

Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design 

Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  

submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous 

requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further 

advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for review by the Board.  

When the more onerous requirement is to be used the Board will have the right to decide what constitutes the more onerous requirement.When the more onerous requirement is to be used the Board will have the right to decide what constitutes the more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire 

strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

6.8           Ductwork passing through a compartment or sub-compartment boundary must be provided with remotely resettable fire and 

smoke dampers operated by smoke dampers operated by 

smoke detection. 

Requirement

Fire / smoke damper recommended to all compartment / sub-compartment walls.

Derogation

Derogation required since these areas would not benefit from fire / smoke dampers; fire only are considered more appropriate.

Dampers to ductwork between the following spaces shall operate on fire actuation only. 

Dampers between plant spaces Dampers between plant spaces 

Dampers within ductwork serving Intensive Treatment Areas 

Proposal

It is proposed that within the above noted spaces that the guidance within BS9999 Clause 33.4 Method 1 is followed.  It is proposed that within the above noted spaces that the guidance within BS9999 Clause 33.4 Method 1 is followed.  

This method does not require the ductwork to provide any degree of fire resistance, since the fire is isolated in the compartment of origin 

by the automatic actuation of fire dampers within the ductwork system.  

Fire dampers are therefore sited in the duct at the point where it penetrates a fire-separating element: 

Fire Rated walls between noted spaces  Fire Rated walls between noted spaces  

Compartment floors between risers and noted spaces 

Agreement is required to be reached with the Board and Boards Fire Officer, and the derogation is not approved by the Board until that 

agreement is obtained through design yet to be fully developed and presented through the RDD process.

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note1 damper actuation

Organisation Date

BMCE Design Manager 11/11/2014

Approvals

Title Signature

Liane Edwards-Scott

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co Graham Coupe

Panya Upama

NHSL 10/11/2014NHSL Brian Currie
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Date Notes Reference

Derogation Request

Date Notes Reference

05/09/2014 01 Adjacencies LINKS TO C30 (Summary 050) IHSL-FIRE-005RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's 

Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of 

the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the 

policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire 

Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland 

Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design 

Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to 

the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous 

requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further 

advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for review by the Board.  advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for review by the Board.  

When the more onerous requirement is to be used the Board will have the right to decide what constitutes the more onerous 

requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire 

strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 3 April 2013SHTM 81 part 3 April 2013

3.6           Departments that provide care for very high dependency patients should not be located adjacent to an atrium, nor should any 

part of the department or their 

supporting facilities be located within the atrium. 

RequirementRequirement

theatres not permitted next to atrium.

Derogation

High dependency areas (theatres) are located adjacent to the atria therefore a fire engineered approach has been taken to demonstrate High dependency areas (theatres) are located adjacent to the atria therefore a fire engineered approach has been taken to demonstrate 

that with the proposed level of fire protection in the atria and adjacent areas the functional requirements of the guidance will be 

achieved.  

Proposal

During the reference design stage the adjacency of the theatres to the atrium was discussed with NHS Lothian fire officer. This adjacency During the reference design stage the adjacency of the theatres to the atrium was discussed with NHS Lothian fire officer. This adjacency 

still exists with the proposed design and the same mitigation principles are proposed: 

Medium duration fire protection to walls of theatres adjacent to atrium, 

Sprinkler protection to atrium, 

Smoke control to atrium. 

Reference Docts - Sketches, drawings, reference material extracts etc

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 10 atrium

Smoke control to atrium. 

Organisation Date

BMCE Design Manager 11/11/2014

Approvals

Title Signature

Liane Edwards-ScottBMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya UpamaBYES FM 13/11/2014

14/11/2014

Panya Upama

NHSL Brian Currie
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Date Notes Reference

Derogation Request

Date Notes Reference

05/09/2014 05 Atrium REDRAFTED 13/11/14 IHSL-FIRE-006RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's 

Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions 

of the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains 

the policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities 

Scotland Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all 

comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire 

Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable 

Design Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project 

Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation 

building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more 

onerous requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and 

shall further advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for 

review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes 

the more onerous requirement.the more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire 

strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 3 April 2013SHTM 81 part 3 April 2013

3.48         An atrium should be enclosed to provide compartmentation between the atrium space and adjacent accommodation, 

with construction having a minimum 

period of fire resistance of medium duration (60 minutes.) for integrity, insulation and load bearing capacity. 

RequirementRequirement

Enclosing structure (including glazing) of atrium should be medium duration since access to adjoining areas is possible above the 

atrium base.

Derogation

Atrium glazing (with the exception of those to theatres) to be toughened glass in a suitable framing structure.

Proposal

It is proposed that the atrium enclosure walls meet the medium duration fire protection integrity and insulation. Calculations show 

that the smoke temperature will be significantly below 140°C therefore it is proposed that glazing within the atrium enclosure will that the smoke temperature will be significantly below 140°C therefore it is proposed that glazing within the atrium enclosure will 

be fixed lights of toughened glass in a suitable framing structure with the 

exception of glazing serving the first storey theatre department. This area has an obvious higher patient dependency category 

therefore 60 / 60 glazing in a suitable framing will be provided to these areas. The glazing which will be used in the atrium has 

been confirmed by HLM as a choice of two.  These options would be either:been confirmed by HLM as a choice of two.  These options would be either:

• Single glazed unit at least 12mm thick

• Double glazed unit at least 6mm and 4mm thick

The above types of glass would fail at 470°C-600°C therefore flame impingement is not considered an issue.

This shall be further demonstrated by calculation during RDD. Agreement is required to be reached with the Board and Boards Fire 

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note

This shall be further demonstrated by calculation during RDD. Agreement is required to be reached with the Board and Boards Fire 

Officer, and the derogation is not approved by the Board until that agreement is obtained through design yet to be fully developed 

and presented through the RDD process.
Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE Design Manager 11/11/2014

Approvals

Title Signature

Liane Edwards-ScottBMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya UpamaBYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Panya Upama
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Derogation Request

Date Notes Reference

05/09/2014 02 Fire Alarm & Detection IHSL-FIRE-008

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's 

Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the 

provisions of the NHS Requirements as the same may be amended from time to time:provisions of the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains 

the policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities 

Scotland Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all 

comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire 

Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable 

Design Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project 

Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation 

building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more 

onerous requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and 

shall further advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for shall further advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for 

review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes 

the more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire 

strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 82 Fire Alarm & Detection Systems  April 2013

3.6           A Category L2 or L3 system should be provided for healthcare premises other than hospitals.  A category L1 system should 

be provided throughout all parts of be provided throughout all parts of 

hospital premises.  However, detectors need not normally be provided in the following areas: 

voids and roof spaces of any depth that contain only: 

MICC wiring, or wiring clipped to a metal tray or within metal conduit or trunking; 

non-combustible pipework and ducts; 

metal or plastic pipes used for water supply or drainage. 

bath/shower rooms; 

toilets in staff areas; 

small cupboards (less than 1m2); 

operating theatres. operating theatres. 

 In any case the omission of detectors should be subject to a fire risk assessment taking into account the specific matters identified 

in paragraph 3.4. 
Requirement

The guidance within SHTM 82 recommends that detection is provided within voids unless they only contain items as noted within The guidance within SHTM 82 recommends that detection is provided within voids unless they only contain items as noted within 

the guidance.

Derogation

The  recommended  list  of  acceptable  items  within ceiling voids has been expanded upon to include further items that are The  recommended  list  of  acceptable  items  within ceiling voids has been expanded upon to include further items that are 

considered to be of a similar acceptable risk level. 

Proposal

Design  Note  5 provides  an  explanation  for  the  methodology  to  be  adopted  for  the  risk assessment of the void content and 

an overview of the types of items considered to be acceptable.  an overview of the types of items considered to be acceptable.  

The  items  have  been  assessed  on  being  an  ignition  source,  their  ignition  potential  and  their flammability.  

It  is  proposed  to  develop  this  process  as  part  of  the  design  development  to  risk  assess  the specified products and the 

quantity to be installed to establish the risk to patients. 

Organisation Date

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 5 void detection

Organisation Date

BMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014

Title Signature

Project Co 

Liane Edwards-Scott

Graham CoupeBMCE Commercial 13/11/2014

BYES FM 13/11/2014

14/11/2014

Project Co Graham Coupe

Panya Upama

NHSL Brian Currie 14/11/2014NHSL Brian Currie

IHS LOTHIAN 
INTEGRATED HEALTH SOLUTIONS 

Page 1482

A43230746



Date Notes Reference

IHSL-FIRE-009

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 02 Fire Stopping IHSL-FIRE-009RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may 

be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments (note the 

current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.1.14 Ventilation ductwork should be fire-stopped in accordance with BS 5588: Part 9: 1999. Section 6 of BS 5588: Part 9: 1999 

provides guidance on design and construction including fire resisting enclosures, fire resisting ductwork and the use and activation 

of fire dampers.of fire dampers.

Requirement

the recommendations within BS5588 refer to SHTM guidance (SHTM 81 and 82 are the relevant documents).

DerogationDerogation

Derogation required since these areas would not benefit from fire / smoke dampers; fire only are considered more appropriate.

Dampers to ductwork between the following spaces shall operate on fire actuation only. 

Dampers between plant spaces 

Dampers within ductwork serving Intensive Treatment Areas Dampers within ductwork serving Intensive Treatment Areas 

Proposal

It is proposed that within the above noted spaces that the guidance within BS9999 Clause 33.4 Method 1 is followed.  

This method does not require the ductwork to provide any degree of fire resistance, since the fire is isolated in the compartment of This method does not require the ductwork to provide any degree of fire resistance, since the fire is isolated in the compartment of 

origin by the automatic actuation of fire dampers within the ductwork system.  

Fire dampers are therefore sited in the duct at the point where it penetrates a fire-separating element: 

Fire Rated walls between noted spaces  

Compartment floors between risers and noted spaces 

Reference Docts - Sketches, drawings, reference material extracts etc

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note1 damper actuation

Compartment floors between risers and noted spaces 

Organisation Date

BMCE Design Manager 11/11/2014

Approvals

Title Signature

Liane Edwards-Scott

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note1 damper actuation

BMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya UpamaBYES FM 13/11/2014

14/11/2014

Panya Upama

NHSL Brian Currie
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Date Notes Reference

Derogation Request

Date Notes Reference

05/09/2014 01Compartmentation IHSL-FIRE-010RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be 

amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments (note the 

current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.1.14 Compartment walls and compartment floors (including a fire resisting ceiling) are intended to prevent fire passing from one 

compartment to another. Openings

and service penetrations through these walls or floors can compromise their effectiveness and should be kept to a minimum. and service penetrations through these walls or floors can compromise their effectiveness and should be kept to a minimum. 

Requirement

Hospitals require compartment floors at each level (atrium passes through compartment floors).

Derogation

Derogation required for inclusion of atrium, (atrium to be designed using fire engineering). 

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 10 atrium

Proposal

Atrium to follow appropriate fire engineering principles and guidance for atria design.

Organisation Date

BMCE Design Manager 11/11/2014

Approvals

Title Signature

Liane Edwards-Scott

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 10 atrium

BMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya UpamaBYES FM 13/11/2014

14/11/2014

Panya Upama

NHSL Brian Currie
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Date Notes Reference

Derogation Request

Date Notes Reference

05/09/2014 04 Escape Routes IHSL-FIRE-011RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  

relevant  statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as 

the same may be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments 

(note the current version is 2013 and this will be applicable to the project under Building Warrant application).(note the current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.9.12 Escape routes in residential buildings

In residential buildings occupants are particularly vulnerable to fire when asleep. Occupants may also be unfamiliar with their In residential buildings occupants are particularly vulnerable to fire when asleep. Occupants may also be unfamiliar with their 

accommodation and escape routes.

Those occupants on the fire floor should be provided with the opportunity to reach a protected zone (or other escape route) 

in relative safety and as quickly as possible, therefore, the movement of fire and smoke to the escape route should be 

inhibited.inhibited.

In a residential building, where any corridor escape route serves sleeping accommodation it should be constructed of walls 

providing a short fire resistance duration and any door in the wall should be a suitable self-closing fire door with a short fire 

resistance duration. However the fire door to the cleaners cupboard need not be self closing provided it is lockable.

This guidance may need to be adapted in a residential building used as a place of lawful detention due to the unique 

operational factors.operational factors.

For additional guidance on residential care buildings and hospitals see annex 2A and 2B.

Requirement

Ward corridors are recommended to be short duration fire protection.

DerogationDerogation

Derogation is required since making all these walls / doors / glazing / peentrations fire rated reduces the day to day 

functionality of the spacesand creates a significant increase in cost / ongoing maintenance without improving fire safety.

ProposalProposal

Project Co consider that the development of reduced patient numbers per room has a positive impact on limiting fire spread 

and ability to evacuate those at immediate risk within the room of fire origin. 

Open Nightingale wards and multiple bed wards require a significantly greater evacuation time to move those at immediate 

risk of a fire within the room; the same principle also applies to bed bay wards and in each case no further division is required. 

Reference Docts - Sketches, drawings, reference material extracts etc

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 8 residential corridors

risk of a fire within the room; the same principle also applies to bed bay wards and in each case no further division is required. 

Organisation Date

BMCE Design Manager 11/11/2014

Approvals

Title Signature

Liane Edwards-Scott

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co Graham Coupe

Panya UpamaBYES FM 13/11/2014

14/11/2014

Panya Upama

NHSL Brian Currie
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Date Notes Reference

05/09/2014 02 Temporary Waiting Spaces IHSL-FIRE-012

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 02 Temporary Waiting Spaces IHSL-FIRE-012RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be 

amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments  (note the 

current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.9.30 Temporary waiting spaces

The speed of evacuation of occupants with sensory, cognitive and/or mobility impairments can be much slower than other building 

users. Therefore, a spaceusers. Therefore, a space

should be provided to allow them to wait temporarily, before completing their escape to a place of safety.

Requirement

Temporary waiting spaces required to stair enclosures.

Derogation

Evacuation within the clinical part of the buildingwill be managed by PHE; including those visiting/ working in the areawho require 

additional assistance with vertical movement therefore temporary waiting spaces are considered necessary within clinical areas.

ProposalProposal

Parents, guardians or carers will remain with child (patient) during an incident and their evacuation will be managed by staff through 

PHE. 

Others  will  be  directed  to  adjoining  compartments  not  affected  by  fire  where  stairs  and  lifts  will remain in use. 

The  functionality  of  these  vertical  routes  (lifts  &  stairs)  during  a  fire  incident  is  considered  as adequate mitigation for non-

Reference Docts - Sketches, drawings, reference material extracts etc

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 4 temporary waiting spaces

The  functionality  of  these  vertical  routes  (lifts  &  stairs)  during  a  fire  incident  is  considered  as adequate mitigation for non-

provision of temporary waiting spaces within the stair enclosures. 

Organisation Date

BMCE Design Manager 11/11/2014

Approvals

Title Signature

Liane Edwards-Scott

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 4 temporary waiting spaces

BMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014Project Co 

Liane Edwards-Scott

Graham Coupe

BYES FM 13/11/2014

14/11/2014

Panya Upama

NHSL Brian Currie
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Date Notes Reference

Derogation Request

Date Notes Reference

05/09/2014 01  Fire Supression IHSL-FIRE-013RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same 

may be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments (note 

the current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.14.7 / 2.B.6

If a building is not fitted with an automatic fire suppression system, no point on any storey should be more than 45m from the 

nearest main outlet measured along an unobstructed route for laying a fire hose.nearest main outlet measured along an unobstructed route for laying a fire hose.

Requirement

Hose laying distances to be max. 45m from outlet.Hose laying distances to be max. 45m from outlet.

Derogation

Small sections of the design at ground, first, second and third floors result in areas in excess of the 45m distance.  The worst 

case scenario is 54m, 9m in excess of the guidance requirements. case scenario is 54m, 9m in excess of the guidance requirements. 

The number of areas in which the hose laying distance exceeds 45m is negligible.  All area in which non-compliance occurs are 

highlighted in Figure 14, Figure 16, Figure 15 and Figure 16 of the fire strategy document. 

Proposal

Historically up until the issue of NDTH 2010, a hose laying length of 60m was permitted within buildings not fitted with an 

automatic fire suppression system.  This change in guidance which resulted in reducing the hose laying length from 60m to 45m 

came following The  Building  Disaster  Assessment  Group research on behalf of the UK Government. This research was to came following The  Building  Disaster  Assessment  Group research on behalf of the UK Government. This research was to 

assess the interaction between building design and the operational response of fire and rescue services. 

Within this technical report the evaluation in reduction of fire hose laying lengths during fire fighting operations derived from 

the physiological demands on firefighters engaged in search and rescue and on the restrictions that may be imposed by their 

equipment.  equipment.  

In practice, attending Fire and Rescue Services appliances are fitted with hoses which are much longer than 45m this is to take 

account of when operating fire hoses within buildings the fire hoses have a tendency to "snake" when charged thus limiting 

their effective length. The marginal increase is not considered by Project Co to affect functionality of fire fighting operations.

Reference Docts - Sketches, drawings, reference material extracts etc

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 9 hose laying

Organisation Date

BMCE Design Manager 11/11/2014

Approvals

Title Signature

Liane Edwards-Scott

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 9 hose laying

BMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya UpamaBYES FM 13/11/2014

14/11/2014

Panya Upama

NHSL Brian Currie
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Derogation Request

Date Notes Reference

05/09/2014 01 Fire Hazard Rooms IHSL-FIRE-015

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same 

may be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments (note 

the current version is 2013 and this will be applicable to the project under Building Warrant application).the current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.B.12.B.1

Fire hazard rooms

In order to contain a fire in its early stages, the listed rooms are considered to be hazardous and should be enclosed by walls 

providing a short fire resistance duration (see annex 2.D).

.
RequirementRequirement

Fire hazard rooms to be fire rated.

Derogation

Enclosure  of  individual  fire  hazard  rooms  can  cause  functionality  /  maintenance  issues  due  to provision of fire rated walls Enclosure  of  individual  fire  hazard  rooms  can  cause  functionality  /  maintenance  issues  due  to provision of fire rated walls 

and fire protection of services passing between adjoining rooms. 

The provision of clusters will still ensure that fire and smoke are inhibited from spreading beyond the fire enclosure of origin 

until any occupants have had the time to leave that compartment and any fire containment measures have been initiated. 

Proposal

Where two or more fire hazard room are adjacent, then the enclosure of the rooms (the cluster) will be treated as a fire hazard 

room.  

Patient-access fire hazard rooms are not to be regarded as part of a cluster. 

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 11 clustering

Patient-access fire hazard rooms are not to be regarded as part of a cluster. 

Organisation Date

BMCE Design Manager 11/11/2014

Approvals

Title Signature

Liane Edwards-Scott

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

Project Co Graham Coupe

Panya Upama

14/11/2014NHSL Brian Currie
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Date Notes MER Reference

Derogation Request

Date Notes MER Reference

05/09/2014 02 Fire Suppression REWORDING ACCEPTED IHSL-MEP-001RHSC + DCN Edinburgh

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 127, Item 8.10 Project Co to provide fire suppression systems in NHS Lothian Server rooms, IPS Room and main HV and LV 

switchroomsswitchrooms

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

Project Co to provide fire suppression systems in NHS Lothian Server rooms, IPS Room and main HV and LV switchrooms

Derogation

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will provide 

Requirement

Proposal

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will provide 

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will provide 

gas suppression to the IT Server Room only . Other areas referenced in the BCR will not be provided with fire suppression systems.

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will provide 

gas suppression to the IT Server Room only. The PS Room and main HV and LV switchrooms as other areas referenced in the BCR 

will not be provided with fire suppression systems noting that fire suppression will be provided for in therisk areas identified in the 

Fire Strategy such as the atrium, and local hood suppression to the basement kitchen.

Consideration of the type of electrical installation within the basement will be carried out to review the need for sprinklers (e.g. by Consideration of the type of electrical installation within the basement will be carried out to review the need for sprinklers (e.g. by 

the use of low hazard installations such as cast resin dry type or replacement of oil with  Midel in transformers).

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE Design Manager 11/11/2014

BMCE Commercial 13/11/2014

Approvals

Project Co 

Liane Edwards-Scott

Graham Coupe

Title Signature

BMCE Commercial 13/11/2014

BYES FM 13/11/2014

14/11/2014

Project Co Graham Coupe

Panya Upama

NHSL Brian Currie 14/11/2014NHSL Brian Currie
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Notes MER Reference

02 25% Cabling Capacity IHSL-MEP-002

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 IHSL-MEP-002

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 139, Item 9.6.1 All cabling installed shall allow for a minimum of 25% spare capacity.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not ApplicableNot Applicable

Requirement

Cat6 Cabling to allow 25% spare capacity

DerogationDerogation

The Cat 6 cabling shall be installed to connect the various IT field device outlets with the local IT node room locations. 

As agreed with the NHS E Health at the ICT meeting workshops, see ICT Meeting Minutes 03 07 14 item 4.09, the 

provision of 25% spare capacity will be allowed in cabinets and containment systems, not loose cabling.

Proposal

 As agreed with the NHS E Health at the ICT meeting workshops, see ICT Meeting Minutes 03 07 14 item 4.09, the  As agreed with the NHS E Health at the ICT meeting workshops, see ICT Meeting Minutes 03 07 14 item 4.09, the 

provision of 25% spare capacity will be allowed in cabinets and containment systems, not loose cabling.

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

BMCE 11/11/2014

BMCE 13/11/2014Project Co 

Liane Edwards-Scott

Graham Coupe

Design Manager

Commercial

BYES FM 13/11/2014

14/11/2014

Panya Upama

NHSL Brian Currie
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Notes MER Reference

Derogation Request
Date Notes MER Reference

03 Clinical Equipment Alarms-Rewording Accepted IHSL-MEP-003

Date

RHSC + DCN Edinburgh 05/09/2014

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 144 Item 9.17.10 Clinical Equipment Alarms

Each ward drug fridge shall be alarmed to warn of common faults. The sounder alarm shall be located locally.

Relevant Regulation - HBN, SHTM, Building Regulations etcRelevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable.

Requirement

Each ward drug fridge shall be alarmed to warn of common faults. The sounder alarm shall be located locally.Each ward drug fridge shall be alarmed to warn of common faults. The sounder alarm shall be located locally.

Derogation

As agreed in the M&E Workshops, the Fridge alarms are by NHS Pharmacy not Project Co.As agreed in the M&E Workshops, the Fridge alarms are by NHS Pharmacy not Project Co.

Proposal

Fridge alarms are by NHS Pharmacy not Project Co.

Project Co will provide local power and data outlets to the ward drug fridge locations. No connections to NHS Pharmacy alarm system.

Not Applicable.

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

Approvals

Title Signature

Liane Edwards-ScottDesign Manager

BMCE 13/11/2014

BYES FM 13/11/2014

Project Co Graham Coupe

Panya Upama

Commercial

14/11/2014NHSL Brian Currie
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Derogation Request

Notes MER Reference

01 DRAFT Routes through common services IHSL-MEP-005

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014

BCR Clause

PART 6 (CONSTRUCTION MATTERS)PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 128 Item 8.14

In order to minimise potential disruption to the Board due to maintenance of building services, Project Co shall where practicable route 

services through common spaces such as corridors and avoid through routing within department areas.services through common spaces such as corridors and avoid through routing within department areas.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 2023 Access and Accomodation for Engineering Services.

Requirement

In order to minimise potential disruption to the Board due to maintenance of building services, Project Co shall where practicable route 

services through common spaces such as corridors and avoid through routing within department areas.

Requirement

DerogationDerogation

Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void depth 

in certain area of the developing design (such as level 1 downstand beams) the ventilation ductwork will run above the following 

occupied rooms in the following rooms only:

G-I1-002, 003, 004, 005, 006, 007, 014G-I1-002, 003, 004, 005, 006, 007, 014

G-D5-002, 003, 004, 005, 006, 008, 009

G-D8-001, 002

G-K1-002, 003, 004, 005, 006, 007, 008, 010, 011, 012, 013, 015, 016, 017, 018, 019, 021, 022, 025, 026, 028 

G-E1-003, 004, 007, 008, 012

G-D2-005, 006, 007, 008, 009, 010, 011, 012, 013, 014G-D2-005, 006, 007, 008, 009, 010, 011, 012, 013, 014

G-D1-001, 003, 005, 006, 008, 010, 016, 021, 022, 023, 025, 026, 027, 028, 031, 032, 034, 035, 036, 037, 038, 039, 042

G-D10-001

In addition the Pneumatic Tube System will pass through the following rooms only:

Dirty Utility G-A1-007Dirty Utility G-A1-007

Plant room 15 B-PLANT-015

Proposal

Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void depth Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void depth 

in certain area of the developing design (such as level 1 downstand beams) the ventilation ductwork will run above the following 

occupied rooms in the following rooms only:

G-I1-002, 003, 004, 005, 006, 007, 014

G-D5-002, 003, 004, 005, 006, 008, 009

G-D8-001, 002

G-K1-002, 003, 004, 005, 006, 007, 008, 010, 011, 012, 013, 015, 016, 017, 018, 019, 021, 022, 025, 026, 028 

G-E1-003, 004, 007, 008, 012

G-D2-005, 006, 007, 008, 009, 010, 011, 012, 013, 014

G-D1-001, 003, 005, 006, 008, 010, 016, 021, 022, 023, 025, 026, 027, 028, 031, 032, 034, 035, 036, 037, 038, 039, 042G-D1-001, 003, 005, 006, 008, 010, 016, 021, 022, 023, 025, 026, 027, 028, 031, 032, 034, 035, 036, 037, 038, 039, 042

G-D10-001

In addition the Pneumatic Tube System will pass through the following rooms only:

Dirty Utility G-A1-007

Plant room 15 B-PLANT-015

Approvals

Not Applicable.

Reference Docts - Sketches, drawings, reference material extracts etc

Plant room 15 B-PLANT-015

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Design Manager

CommercialBMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014Brian Currie

Project Co Graham Coupe

Panya Upama

NHSL

Commercial

14/11/2014Brian CurrieNHSL
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Notes MER Reference

Derogation Request
Date Notes MER Reference

01 Luminaire Colour/Temperature IHSL-MEP-009

Date

RHSC + DCN Edinburgh 05/09/2014

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 121 Item 8.8.5Page 121 Item 8.8.5

Luminaires, their colour and material finish shall be selected to co-ordinate with the architectural intent throughout the circulation areas.  

Low wattage 2700K luminaires to be used in particular rooms shall be selected on their ability to create a calm and “homely” 

atmosphere.  Project Co shall consider the inclusion of wall mounted luminaires and /or uplighters.

All lamps used in clinical areas shall have as a minimum a colour rendering capability of ≥ 85 CRI.  For practical reasons consideration shall All lamps used in clinical areas shall have as a minimum a colour rendering capability of ≥ 85 CRI.  For practical reasons consideration shall 

be given by Project Co to using the same luminaire in both clinical and non-clinical spaces within the same ward.  A reading light with an 

on/off switch shall be provided at each bedhead location. Project Co shall provide an additional switch on the nurse call handset.

Relevant Regulation - HBN, SHTM, Building Regulations etc

BSEN12464-1/SLL Code For Lighting

Luminaires, their colour and material finish shall be selected to co-ordinate with the architectural intent throughout the circulation areas.  

Low wattage 2700K luminaires to be used in particular rooms shall be selected on their ability to create a calm and “homely” 

BSEN12464-1/SLL Code For Lighting

Requirement

Low wattage 2700K luminaires to be used in particular rooms shall be selected on their ability to create a calm and “homely” 

atmosphere.  Project Co shall consider the inclusion of wall mounted luminaires and /or uplighters.

All lamps used in clinical areas shall have as a minimum a colour rendering capability of ≥ 85 CRI.  For practical reasons consideration shall 

be given by Project Co to using the same luminaire in both clinical and non-clinical spaces within the same ward.  A reading light with an 

on/off switch shall be provided at each bedhead location. Project Co shall provide an additional switch on the nurse call handset.

DerogationDerogation

The specified 2700K colour temperature can refer to a tungsten source, the modern luminaires we will utilise have 3000K for a warm 

white lamp that still provides a 'homely' atmosphere and using compact fluorescent or LED energy efficient lamp.

Proposal

The specified 2700K colour temperature can refer to a tungsten source, the modern luminaires we will utilise have 3000K for a warm 

white lamp that still provides a 'homely' atmosphere and using compact fluorescent or LED energy efficient lamp.

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

white lamp that still provides a 'homely' atmosphere and using compact fluorescent or LED energy efficient lamp.

Organisation Date

BMCE 11/11/2014

Approvals

Title Signature

Liane Edwards-ScottDesign Manager

Not Applicable

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

BYES FM 13/11/2014

14/11/2014Brian Currie

Panya Upama

NHSL
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Notes MER Reference

01 Sprinkler Protection IHSL-MEP-010

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 01 Sprinkler Protection IHSL-MEP-010RHSC + DCN Edinburgh 05/09/2014

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 126 item 8.10Page 126 item 8.10

Project Co shall provide sprinkler protection to those departments surrounding High Dependency departments (above, below 

and adjacent on the same level) as required by SHTM 82 Section 3

Relevant Regulation - HBN, SHTM, Building Regulations etc

Project Co shall provide sprinkler protection to those departments surrounding High Dependency departments (above, below 

and adjacent on the same level) as required by SHTM 82 Section 3.

SHTM82

Requirement

and adjacent on the same level) as required by SHTM 82 Section 3.

Derogation

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will 

provide Sprinkler Protection for Atrium only. Other areas referenced in the SHTM 82 guidance will not be provided with provide Sprinkler Protection for Atrium only. Other areas referenced in the SHTM 82 guidance will not be provided with 

sprinkler protection.

Proposal

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will 

provide Sprinkler Protection for Atrium only. Other areas referenced in the SHTM 82 guidance will not be provided with 

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

provide Sprinkler Protection for Atrium only. Other areas referenced in the SHTM 82 guidance will not be provided with 

sprinkler protection.

Organisation Date

BMCE 11/11/2014

Approvals

Title Signature

Liane Edwards-ScottDesign Manager

Not Applicable

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

BYES FM 13/11/2014

14/11/2014Brian Currie

Panya Upama
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Derogation Request

Date Notes MER Reference

05/09/2014 03 Fibre Optic Cables IHSL-MEP-011

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

PART 6 (CONSTRUCTION MATTERS)PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 140 Item 9.11.1 & Appendix B 3.4

Project Co shall provide two 24 core single mode fibre optic cables (Topology: - Diverse Star; Type: - OS1 - 9 micron; Cores: - 24 for 

each type with 100% expansion capacity to be provided in the cable tray runs), from the NHS Lothian Server Room in the Facilities to each type with 100% expansion capacity to be provided in the cable tray runs), from the NHS Lothian Server Room in the Facilities to 

the RIE Facilities, following independent routes for resilience.  The connection will be to the Communications Rooms 1 and 2 in the RIE 

Facilities. 

It is the Board’s understanding that within the Old  Dalkeith Road / Little France Crescent cable duct, cables belonging to providers  BT 

( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  If the Board ( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  If the Board 

are correct then Project Co shall provide a second ICT connection route from the Facilities to the RIE Facilities within the Old  Dalkeith 

Road / Little France Crescent cable duct, cables belonging to providers  BT ( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN 

(University),  run into the two RIE Facilities Communication Rooms.  

Project Co shall provide two 200 pair copper (minimum) multi-core cables following independent resilient routes to support back up Project Co shall provide two 200 pair copper (minimum) multi-core cables following independent resilient routes to support back up 

telephones linked from the Facilities Server Rooms to the RIE Facilities PBX. 

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Project Co shall provide two 48 core single mode fibre optic cables (Topology: - Diverse Star; Type: - OS1 - 9 micron; Cores: - 24 for 

each type with 100% expansion capacity to be provided in the cable tray runs), from the NHS Lothian Server Room in the Facilities to 

Not Applicable

Requirement

each type with 100% expansion capacity to be provided in the cable tray runs), from the NHS Lothian Server Room in the Facilities to 

the RIE Facilities, following independent routes for resilience.  The connection will be to the Communications Rooms 1 and 2 in the RIE 

Facilities. 

It is the Board’s understanding that within the Old  Dalkeith Road / Little France Crescent cable duct, cables belonging to providers  BT 

( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  If the Board ( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  If the Board 

are correct then Project Co shall provide a second ICT connection route from the Facilities to the RIE Facilities within the Old  Dalkeith 

Road / Little France Crescent cable duct, cables belonging to providers  BT ( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN 

(University),  run into the two RIE Facilities Communication Rooms.  

Project Co shall provide two 200 pair copper (minimum) multi-core cables following independent resilient routes to support back up 

telephones linked from the Facilities Server Rooms to the RIE Facilities PBX. telephones linked from the Facilities Server Rooms to the RIE Facilities PBX. 

Derogation

Project Co will provide two 48 core Fibre connections. One to Comms Room 1 via the upper floor link building and one to Comms 

Room 2 via the ground floor of the link building.Room 2 via the ground floor of the link building.

Project Co will provide cable ducts within the service strip to Old Dalkeith Road . Project Co will provide 200 pair copper to Comms 

Room 2 through the first floor void of the link building.

Project Co will provide 200 pair copper to Comms Room 1 through the ground floor void of the link building.

Proposal

Project Co will provide two 48 core Fibre connections. One to Comms Room 1 via the upper floor link building and one to Comms 

Room 2 via the ground floor of the link building.Room 2 via the ground floor of the link building.

Project Co will provide cable ducts within the service strip to Old Dalkeith Road . Project Co will provide 200 pair copper to Comms 

Room 2 through the first floor void of the link building.

Project Co will provide 200 pair copper to Comms Room 1 through the ground floor void of the link building.

Organisation Date

Approvals

Title Signature

All as ehealth signed off drawings

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Design Manager

CommercialBMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014Brian Currie

Project Co Graham Coupe

Panya Upama

NHSL

Commercial

14/11/2014Brian CurrieNHSL
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Date Notes MER Reference

05/09/2014 03 Environmental Matrix REWORDED 12.11.14 IHSL-MEP-015

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

8 Mechanical & Electrical Engineering Requirements

Project Co shall provide the Works to comply with the Environmental MatrixProject Co shall provide the Works to comply with the Environmental Matrix

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

8 Mechanical & Electrical Engineering Requirements

Project Co shall provide the Works to comply with the Environmental Matrix

Derogation

Anomalies within the environmental matrix have been reviewed and proposals incorporated within the room data sheets (refer to 

schedule for proposed variations).

Proposal

Anomalies within the environmental matrix have been reviewed and proposals incorporated within the room data sheets (refer to 

schedule for proposed variations).This shall be further developed in conjunction with the board on the basis of the schedule of 

comments contained in Section 5 (RDD) Part IV.

Organisation Date

BMCE 11/11/2014

Reference Docts - Sketches, drawings, reference material extracts etc

Room Data Sheets

comments contained in Section 5 (RDD) Part IV.

Approvals

Title Signature

Liane Edwards-ScottDesign ManagerBMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

NHSL

Design Manager

Commercial

IH.S LOTHIAN 
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Derogation Request

Date Notes MER Reference

05/09/2014 02 Sustainability IHSL-MEP-016

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.25 Sustainability 5.25 Sustainability 

Item n Part 6

The Board’s target of utilising some 20% of renewable energy sources shall be achieved by Project Co.

Relevant Regulation - HBN, SHTM, Building Regulations etcRelevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable.

Requirement

5.25 Sustainability 5.25 Sustainability 

Item n Part 6

The Board’s target of utilising some 20% of renewable energy sources shall be achieved by Project Co.

DerogationDerogation

As detailed in C30 Part 6 section3 The gas CHP is LZC but not a renewable fuel.

Proposal

As detailed in C30 Part 6 section3 The gas CHP is LZC but not a renewable fuel.

Refer to Enegy Centre Ground Floor Plan drawing reference WW-EC-00-PL-500-001

As detailed in C30 Part 6 section3 The gas CHP is LZC but not a renewable fuel.

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

Approvals

Title Signature

Liane Edwards-ScottDesign Manager

BMCE 13/11/2014

BYES FM 13/11/2014

Project Co Graham Coupe

Panya Upama

Commercial

14/11/2014NHSL Brian Currie
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Derogation Request

Date Notes MER Reference

05/09/2014 02 Mech Vent / Air Con IHSL-MEP-017

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

8.7.8 Mechanical Ventilation & Air Conditioning

Project Co shall incorporate provision to include humidification to the AHU plant at a future date. 

Relevant Regulation - HBN, SHTM, Building Regulations etcRelevant Regulation - HBN, SHTM, Building Regulations etc

SHTM03-01 - Ventilation for healthcare premises.

Requirement

8.7.8 Mechanical Ventilation & Air Conditioning8.7.8 Mechanical Ventilation & Air Conditioning

Project Co shall incorporate provision to include humidification to the AHU plant at a future date. 

Derogation

As discussed and agreed during the various workshops and confirmed by the Board Humidity Conrol is not required. However Air As discussed and agreed during the various workshops and confirmed by the Board Humidity Conrol is not required. However Air 

Handling Units for Theatres, Critical Care and High Dependency Unit areas to be fitted with space for future humidification. (In 

compliance with SHTM03-01)

ProposalProposal

As discussed and agreed during the various workshops and confirmed by the Board Humidity Conrol is not required. However Air 

Handling Units for Theatres, Critical Care and High Dependency Unit areas to be fitted with space for future humidification. (In 

compliance with SHTM03-01)

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

Approvals

Title Signature

Not Applicable.

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Design Manager

Commercial

BYES FM 13/11/2014

14/11/2014

Panya Upama

NHSL Brian Currie
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Derogation Request

Date Notes MER Reference

04/11/2014 Fiscal Metering IHSL-MEP-023RHSC + DCN Edinburgh

BCR Clause

8.7.1 Building Management Systems & Controls         q) Application of energy metering, via the BMS, will allow Renewable Heat 

Incentive and energy saving schemes and to be implemented.  This will require heat meters to be installed on each plate heat 

exchanger and heating circuit and connected into the BMS via MODBUS type interface.  These meters may be used for fiscal 

purposes and would assist in providing information as to energy use.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

8.7.1 Building Management Systems & Controls         q) Application of energy metering, via the BMS, will allow Renewable Heat 

Incentive and energy saving schemes and to be implemented.  This will require heat meters to be installed on each plate heat 

exchanger and heating circuit and connected into the BMS via MODBUS type interface.  These meters may be used for fiscal 

purposes and would assist in providing information as to energy use.

 The heat meters shall not be "fiscal" meters. However Utility company approved meters shall be provided  to measure the output 

of the Photo Voltaic system. 

purposes and would assist in providing information as to energy use.

Derogation

 The heat meters shall not be "fiscal" meters. However Utility company approved meters shall be provided  to measure the output 

of the Photo Voltaic system. 

Proposal

Organisation Date

BMCE 11/11/2014

Reference Docts - Sketches, drawings, reference material extracts etc

Not Applicable

Approvals

Title Signature

Project Co 

Liane Edwards-ScottDesign Manager

of the Photo Voltaic system. 

BMCE 13/11/2014

BYES FM 13/11/2014

10/11/2014NHSL Brian Currie

Project Co Graham Coupe

Panya Upama

Commercial

IHS . OTHIAN 
I 
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Date Notes Reference

15/09/2014 01 Clinical Output Specifications 1/4 IHSL-ARC-001

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Section 3: Board's Construction RequirementsSection 3: Board's Construction Requirements

Sub-Section D - Specific Clinical Requirements clause 1.9 Design Guidance

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 04-01

Requirement

Attention is drawn to the design guidance contained in  the following documents:-HBN 04-01

Derogation

Delete reference to HBN 04-01 from clause 1.9 of the Clinical Output Based Specifications for the following departments:- A3, Q1, 

M1, I1, N1, L1, P1, L2, M3, M2, M4, N2, R2, and R1

Clinicial output specs to be revised to account for anomalies.

M1, I1, N1, L1, P1, L2, M3, M2, M4, N2, R2, and R1

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Approvals

Title Signature

Design Manager

CommercialProject Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

15/09/2014 01 Clinical Output Specifications 2/4 IHSL-ARC-001 (2)

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Section 3: Board's Construction Requirements

Sub-Section D - Specific Clinical Requirements clause 1.9 Design Guidance

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 08

Requirement

Attention is drawn to the design guidance contained in  the following documents:-HBN 08

Derogation

Delete reference to HBN 08 from clause 1.9 of the Clinical Output Based Specifications for the following departments:- M2

SHPN 08 should substituted in clause 1.9 of the Clinical Output Based Specifications for the following departments:- M2

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Approvals

Title Signature

Design Manager

CommercialProject Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

14/11/2014NHSL Brian Currie

IHS LOTHlAN 
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Date Notes Reference

15/09/2014 01 Clinical Output Specifications 3/4 IHSL-ARC-001 (3)

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Section 3: Board's Construction Requirements

Sub-Section D - Specific Clinical Requirements clause 1.9 Design GuidanceSub-Section D - Specific Clinical Requirements clause 1.9 Design Guidance

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 12

Requirement

Attention is drawn to the design guidance contained in  the following documents:-HBN 12

Derogation

Delete reference to HBN 12 from clause 1.9 of the Clinical Output Based Specifications for the following departments:- D1, D5, 

M1, E1, D1, D7, D3, D4 and M2 

SHPN 12 should substituted in clause 1.9 of the Clinical Output Based Specifications for the following departments:- D1, D5, M1, 

E1, D1, D7, D3, D4, and M2.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Approvals

Title Signature

Design Manager

CommercialProject Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

15/09/2014 01 Clinical Output Specifications 1/4 IHSL-ARC-001

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Section 3: Board's Construction Requirements

Sub-Section D - Specific Clinical Requirements clause 1.9 Design Guidance

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 14

Requirement

Attention is drawn to the design guidance contained in  the following documents:-HBN 14

Derogation

Delete reference to HBN 14 from clause 1.9 of the Clinical Output Based Specifications for the following departments:- A1,A2, F1, 

Q1, D1, D2, D5, M1, E1, L1, B1, H2, P1, D1, D7, D3, D4, L2, D9, C1.1, C1.2, C1.8, C1.3 and C1.4. 

HBN 14-01 should substituted in clause 1.9 of the Clinical Output Based Specifications for the following departments:- A1,A2, F1, 

Q1, D1, D2, D5, M1, E1, L1, B1, H2, P1, D1, D7, D3, D4, L2, D9, C1.1, C1.2, C1.8, C1.3 and C1.4. 

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Design Manager

CommercialProject Co 

Liane Edwards-Scott

Graham Coupe

Panya UpamaBYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Panya Upama

IHS LOTHlAN 
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Date Notes Reference

15/09/2014 01 Single Bedroom Arrangement IHSL-ARC-002

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 23

Requirement

Hospital Accommodation for Children & Young People, Appendix 4 Sheet 1, shows a particular arrangement for a single bedroom 

with en-suite assisted shower room.  

Derogation

Project Co propose a variant  based on the HBN layout for the single bedroom but with an ensuite shower room design based on 

HBN 00-02 figure 60 proposal.  This layout was signed off through the UGM process.

Derogation

Single bedroom  layout shown in Appendix 4 sheet 1 not utilised

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

15/09/2014 01 Multibed Room Bed Spaces IHSL-ARC-003

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBNSub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 23

Requirement

Clause 3.117 The minimum size of each bed space in a multi-bed room is 3.4 x 3.5 m (see HBN 4).   Clause 3.148 Multi-bed rooms 

should also incorporate a dedicated play area.  The area should be large enough to accommodate a children's play table and 

seating, storage cupboards and shelving.  This area can either be located as in Appendix 4 Sheet 3 or in a bay window.      

Project Co propose a  room layout which is a cruciform arrangement which includes an ensuite shower room and separate 

assisted WC without a dedicated play area and storage cupboards.

Requirement for play area superceded by room layouts signed off through UGM process.

Derogation

Delete Clause 3.117.     Omit dedicated play area and storage cupoboards required by clause 3.148.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Panya Upama

IHS LOTHIAN 
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Date Notes Reference

15/09/2014 02 Theatres Size WORDING AMENDED 07/11/14 IHSL-ARC-004

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements2.3 NHS Requirements

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 26

Requirement

Facilities for Surgical Procedures: Vol 1, Operating Theatres, para 4.69 -  A standard size of 55 sq.m.is recommended for all in-

patient operating theatresDerogation

This HBN recommendation is based on providing maximum flexibility in use of theatres by opting for the largest space 

requirement for minimally invasive procedures.   Project Co through design development with the agreement of the Board have 

reduced the size of two theatres in RHSC, one of which is used for day surgery and the other as a general theatre (including 

Theatre 6 (Day Surgery) 1-P-050 to be 47.5 sq.m.    Theatre 5 (Burns) 1-P-140 to be 49.7 sq.m.

reduced the size of two theatres in RHSC, one of which is used for day surgery and the other as a general theatre (including 

burns). This has enabled the introduction of a Preparation Room for the sixth RHSC theatre and four DCN Theatre suites.  

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IH.S LOTHIAN 
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Date Notes Reference

15/09/2014 01 Sanitary Spaces - Alternative Layout IHSL-ARC-005

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-02

Requirement

Core Elements: Sanitary Spaces, 

Derogation

Project Co Proposals adopt a variant design for the en-suite shower room and separate assisted WC for the childrens multi-bed 

rooms in A2 PARU, C1.8 Surgical Short Stay and C1.1 Medical In-patients.

This layout was signed off through the UGM process.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

15/09/2014 01 Sanitary Spaces - Alternative Layout IHSL-ARC-006

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBNSub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-02

Requirement

Core Elements: Sanitary Spaces, 

Derogation

Proposal

Project Co Proposals adopt a variant design for the shared en-suite wet room and separate assisted WCs for the childrens multi-

bed rooms in C1.2 Surgical Long Stay, and C1.3 Neuroscience In-patients wards.

This layout was signed off through the UGM process.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Design Manager

Commercial

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Panya Upama

IHS LOTHIAN 
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Date Notes Reference

15/09/2014 01 Consult Exam Room Sizes IHSL-ARC-007

Derogation Request

RHSC + DCN Edinburgh 15/09/2014 01 Consult Exam Room Sizes IHSL-ARC-007RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-03

Requirement

Core Elements: Clinical and Clinical Support Spaces.

Derogation

Organisation Date

Project Co Proposals are for Clinical Rooms such as Consulting / Exam Rooms in M1 DCN Out Patients sized at  15.0 sq m. 

Derogation

Consulting/ Exam rooms do not meet the minimum area specified within the HBN - i.e. 16.0sqm.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
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Date Notes Reference

15/09/2014 01 Treatment Room areas IHSL-ARC-008

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-03

Requirement

Core Elements: Clinical and Clinical Support Spaces, 

Derogation

Project Co Proposals are for generic Clinical Rooms such as Consulting / Exam Rooms and Treatment Rooms in D1 RHSC Out 

Patients sized at 15.5sqm and 16.0sqm respectively.

This proposal was signed off through the UGM process.

Derogation

Consulting/ Exam rooms and Treatment Rooms do not meet the minimum area specified within the HBN - i.e. 16.0sqm and 

16.5sqm respectively.
Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

Derogation Request

Date Notes Reference

15/09/2014 01 Infection Control IHSL-ARC-009RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-09

Requirement

Infection Control in the Built Environment

Derogation

Organisation Date

BMCE 11/11/2014

Substitute HBN 00-09 with SHFN 30 Version 3

Derogation

HBN / SHFN conflict

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Liane Edwards-ScottDesign ManagerBMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

· IHS LOTHIAN 
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Date Notes Reference

Derogation Request

Date Notes Reference

15/09/2014 01 100% Single Bedrooms IHSL-ARC-010RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHPN 04-01

Requirement

Adult In-Patient Facilities, Paragraph 1.5, requires all new build hospital to provide 100% single bedrooms. 

Derogation

The building does not provide 100% single bedrooms.

Organisation Date

BMCE 11/11/2014

Project Co have accommodated the substitution of 2 x 4 bed rooms within L1- DCN Acute Care in lieu of 8 single bedrooms. This 

proposal was signed off through the UGM process.

The building does not provide 100% single bedrooms.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Liane Edwards-ScottDesign ManagerBMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
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Date Notes Reference

16/09/2014 03 Assisted Shower toom to multi-bed rooms IHSL-ARC-013

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHPN 04-01

Requirement

Adult In-patient Facilities, Paragraph 3.17, recommends for multi-bed rooms the provision of an assisted shower room (withWC, 

shower and whb) and a separate semi-ambulant WC (with hand-rinse basin).  

Project Co will provide an assisted shower room (with WC, Shower & whb) and a staff base base ( services only, to allow for the 

future wc installation)  in line with the NHSL requirements. This proposal was signed off through the UGM process.

shower and whb) and a separate semi-ambulant WC (with hand-rinse basin).  

Derogation

A separate semi-ambulant WC will not be provided in DCN multi-bed rooms.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

16/09/2014 01 Open Linen Bays IHSL-ARC-014

Derogation Request

RHSC + DCN Edinburgh 16/09/2014 01 Open Linen Bays IHSL-ARC-014RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHPN 04-01

Requirement

Adult In-patient Facilities, Paragraph 3.45, recommends that for infection control purposes linen should be kept in a closed store 

rather than on trolleys in an open bay. 
Derogation

Organisation Date

Project Co's proposals provides for open linen bays in line with NHSL requirements. Refer to project Co's Fire Strategy Proposals.

Derogation

Linen will not be stored in closed bays.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
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Date Notes Reference

Derogation Request

Date Notes Reference

16/09/2014 03 4 bed layout IHSL-ARC-015RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHPN 04-01

Requirement

Adult In-patient Facilities, Appendix 1 Example bedroom layouts, figure 15, example layout for 4 bedded room, shows both the 

assisted shower room and the separate semi-ambulant WC located adjacent to the corridor wall. 
Derogation

Organisation Date

Project Co will provide a variant layout with the assisted shower room located on the outside wall and a staff base adjacent to the 

corridor wall at the entrance to the multi-bed room. This arrangement improves the visibility into and out of the room from the 

corridor while maintaining optimum natural light and external views. This proposal was signed off through the UGM process.

Derogation

Project Co will not provide 4-bedded bays in line with figure 15.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

<' l'~S LOT~IAN 
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Date Notes Reference

16/09/2014 01 Viewing Zones IHSL-ARC-016

Derogation Request

RHSC + DCN Edinburgh 16/09/2014 01 Viewing Zones IHSL-ARC-016RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 55:2.18

Requirement

The ideal viewing zone and ranges of eye levels for all types of occupants is shown in Figure 2.

Derogation

Organisation Date

Size of windows/ elevational treatment is detailed in Project Co's building elevation drawings.  Project Co's proposals are 

compliant with clause 5.12 of the BCRs re: day lighting/ cill levels.  

Derogation

The viewing zones may not be as illustration contained in clause 2.18, figure 2

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHlAN 
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Date Notes Reference

16/09/2014
02 Georgian wired glass

Pco revised confirmation
IHSL-ARC-017

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 57: 2.8

Requirement

All glazing above 2,100mm, whether designated fire-resisting or not, should be

glazed with 6mm Georgian wired or other fire-resisting glass to reduce the risk

of breakage from raised temperatures in a fire.

Derogation

 Project Co shall not use georgian wired glass but shall use appropriately fire rated glass as required by the fire strategy and 

subject to full review and agreement with the Board.

Derogation

Georgian wired glass will not be used.

Glass above 2100mm will not be fire-resisting unless required by the fire strategy.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Panya Upama

IHS LOTHIAN 
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Date Notes Reference

16/09/2014 01 Georgian Wired Glass IHSL-ARC-018

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 57: 2.12

Requirement

Where fire-resisting glass is required, panes of Georgian safety wired glass should be used, except where ‘small panes’ of 

ordinary wired glass are permitted. In other cases the glass may also be required to possess insulating properties.

Derogation

Organisation Date

Due to advances in glazing technology where fire resisting glass is required – Georgian safety wired glass need not be used.

Derogation

Georgian wired glass will not be used

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Comments [NHSL]

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

Comments [NHSL]

IH.S LOTHIAN 
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Date Notes Reference

16/09/2014 01 Vision Panels IHSL-ARC-019

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTMSub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 57: 2.33

Requirement

Where through-vision is required for wheelchair users, the minimum zone of visibility should be between 500 mm and 1,500 mm 

from the finished floor level.

Derogation

Conflict between SHTM and BS8300. The viewing panel does not require to be continuous between 500 and 1500mm

The vision panels as indicated in Project Co's Proposal’s comply with BS8300 paragraph 6.4.3 and Figure 13.

Conflict between SHTM and BS8300. The viewing panel does not require to be continuous between 500 and 1500mm

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

Comments [NHSL]
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Date Notes Reference

16/09/2014 03 Georgian wired glass REWORDED 07/11/14 IHSL-ARC-020

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 57: 2.64

Requirement

Generally, where glass panels are not more than 900 mm wide, 6 mm Georgian

wired safety glass, which gives both fire resistance and Class C impact  performance to BS 6206:1981, should be used. It is 

available at a slight additional cost. For ‘small panes’, 6 mm ‘ordinary’ Georgian wired glass may be used.

Derogation

Due to advances in glazing technology where fire resisting glass is required – Georgian safety wired glass need not be used.  Non-

wired glass is a more contemporary look in keeping with modern hospital environment.

Derogation

 Georgian glass shall not be used however appropriate FR glass shall be used where required by the Fire Strategy.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

16/09/2014 01 Door widths IHSL-ARC-021

Derogation Request

RHSC + DCN Edinburgh 16/09/2014 01 Door widths IHSL-ARC-021RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 58: 2.10

Requirement

Door width requirements.  Minimum width doors to multi bed areas and treatment areas to be min 1700mm.

Derogation

Organisation Date

Project Co will provide 1500mm wide doors to Multi-bed rooms and treatment rooms. 1500mm doorsets are consistent with 

HBN. Project Co will comply with HBN.

Derogation

Conflict between SHTM and HBN.  Multi bed areas and treatment areas not provided with 1700mm wide doors.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
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Date Notes Reference

Derogation Request

Date Notes Reference

16/09/2014 05 Extent of Shielding IHSL-ARC-022RHSC + DCN Edinburgh

BCR Clause

5.14 Partitions

Project Co shall ensure partitions address special construction requirements including x-ray protection and gamma ray shielding 

i.e. concrete or lead. It is important that Project Co comply with the shielding requirements from the Board’s Radiation Protection 

Advisor.

Partitions shall be designed to take account of following criteria:

a) Structural strength of overall partition, and adequacy of support for fittings, fixtures and equipment, both planned and future;

b) Sound reduction; b) Sound reduction; 

c) Fire resistance;

d) Moisture resistance;

e) Resistance to biological infection;

f) X-ray shielding;

g) Gamma ray shielding; and 

h) Protection from damage.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 58: 2.49

Requirement

as above

Derogation

As agreed during the Capex discussion, Project Co shall be providing radiation protection as per the completed schedule by the 

Relevant Regulation - HBN, SHTM, Building Regulations etc

Organisation Date

BMCE 11/11/2014

As agreed during the Capex discussion, Project Co shall be providing radiation protection as per the completed schedule by the 

Board RPA, for the avoidance of doubt any lead lined doors shall be instructed as a change by the Board, and Faraday cages shall 

be provided by the Board. 

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Liane Edwards-ScottDesign Manager

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co Graham Coupe

Panya Upama

Commercial

IHS LOTHIAN 
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Date Notes Reference

17/09/2014 01 Ironmongery IHSL-ARC-023

Derogation Request

RHSC + DCN Edinburgh 17/09/2014 01 Ironmongery IHSL-ARC-023RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 59

Requirement

Appendix: CL of latch spindle set at 800mm above FFL

Derogation

Organisation Date

Door spindle mounting height of 800mm above FFL considered too low. Lever handle heights will be consistant and compliant 

with BS8300 (900 and 1100mm) 

Derogation

Door handles will not be provided at 800mm above FFL.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
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Date Notes Reference

17/09/2014 01 Equipment - Carcasses IHSL-ARC-024

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTMSub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 63: 2.7

SHTM 63: 3.37

Requirement

With the Corbel carcass type lower storage units are fitted 300 mm above floor level to permit the use of floor-cleaning machines 

and to reduce prolonged bending down. 

Cantilever brackets may be used to support the 600 mm (as Figure 1) and 500 mm assemblies and the standing and sitting work-

surface heights in each case.

Base units will be floor mounted and not fitted 300mm above floor. Worktops will therefore be supported on base units.

This proposal was signed off through the UGM process.

surface heights in each case.

Derogation

Units will not be mounted 300mm above floor.

Cantilever brackets will not be used.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Panya Upama

IHS LOTHIAN 
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Date Notes Reference

17/09/2014 01 Flexible Hoses-CAMHS IHSL-ARC-025

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 64: 2.42

Requirement

Flexible hose to hand-held showerheads should be provided, and the design of the unit should be such that the head cannot 

become immersed in water, to accord with back-siphonage prevention requirements. It must be constrained to give a type AUK3 

air gap above the spillover level of the bath or shower tray, and any other fluid Category 5 risk (for example a WC), by a robust 

Organisation Date

Anti Ligature showers with fixed heads will be utlised in F1 CAMHS

means that cannot be removed without destroying the fitting.

Derogation

Flexible hoses will not be utlised in F1 CAMHS en-suites

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
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Date Notes Reference

17/09/2014 02 Anti- Ligature IHSL-ARC-026

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.12 Windows5.12 Windows

All windows and fittings shall be compliant with anti-ligature requirements.

Relevant Regulation - HBN, SHTM, Building Regulations etc

n/a

Requirement

All windows and fittings shall be compliant with anti-ligature requirements.

DerogationDerogation

As this is not a practical solution, the Board and IHSL have agreed the extent of anti-ligature provision and this is now identified 

on drawing HLM-SZ-00-PL-330-100 Rev 04 which will form part of the Part 4 Section 5 (RDD) Schedule Part 6 (Construction 

Matters) and associated comments.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

as above

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

Comments [NHSL]
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llt~I " 0 h'1il-' I '" I 

I 

Page 1526

A43230746



Date Notes Reference

17/09/2014
01 Single Rooms - Bed Spacing 

02 Proposal wording revised 22/09/14 IHSL-ARC-027

Derogation Request

RHSC + DCN Edinburgh 17/09/2014 02 Proposal wording revised 22/09/14 IHSL-ARC-027RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3viii, Scottish Government Health Directorates Circulars (CEL and HDL)

Relevant Regulation - HBN, SHTM, Building Regulations etc

CEL 27 (2010) 

Requirement

Provision of Single Room Accommodation and Bed Spacing - Para 5.  Accordingly, the Chief Medical Officer has concluded that the 

guidance set out in the above CEL ( CEL 48 2008) that there should be a presumption of 100% single rooms in future hospital guidance set out in the above CEL ( CEL 48 2008) that there should be a presumption of 100% single rooms in future hospital 

developments, is confirmed as the policy for NHSScotland except for:

• existing accommodation which is being refurbished, where taking into account the constraints of the existing building, a 

minimum of 50% single room accommodation would be allowed but as close to 100% as possible would be expected; and

• in new developments where there are clinical reasons for not making 100% single room provision they should be clearly 

identified and articulated in the appropriate Business Case. However, each case would be subject to Scottish Government 

agreement as part of the Business Case approval process. 

Project Co have complied with the Boards Clinical Output Based Specifications for the following wards / in-patient areas which 

will be provided with approximate % single rooms as follows:- A2 (65%), B1(38%),L1(67%), C1.1(65%), C1.2 (47%), C1.3 (33%), C1.4 

Derogation

The following wards / in-patient areas will be provided with less than 100% single rooms:- A2 PARU, B1 PICU,L1 DCN Acute Care, 

C1.1 Medical In-patients, C1.2 Surgical Long Stay, C1.3 Neurosciences In-patients, C1.4 Haematology & Oncology, C1.8 Surgical 

Short Stay and D9 Medical Day Care.  

Proposal

Organisation Date

will be provided with approximate % single rooms as follows:- A2 (65%), B1(38%),L1(67%), C1.1(65%), C1.2 (47%), C1.3 (33%), C1.4 

(67%), C1.8 (43%) and D9 (40%). Only F1 CAMHS and L2 DCN Adult  In-Patients will have 100% single rooms. There are 149 single-

bed rooms out of a total of 223 beds which is approximately 67% overall.

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
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Date Notes Reference

17/09/2014
04 Bed Spacing REWORDED

IHSL-ARC-028

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3viii, Scottish Government Health Directorates Circulars (CEL and HDL)Sub-Section C, para 2.3viii, Scottish Government Health Directorates Circulars (CEL and HDL)

Relevant Regulation - HBN, SHTM, Building Regulations etc

CEL 27 (2010) 

Requirement

Provision of Single Room Accommodation and Bed Spacing - Para 6. In relation to the issue of bed spacing for multi-bedded 

rooms, the current advice remains unchanged. That is, taking account of ergonomic criteria, primarily the space required for 

patient handling and other activities which take place in the immediate vicinity of the bed, it is recognised that the minimum bed 

space should not be less than 3.6m (wide) x 3.7m (deep).

Project Co's proposals have adopted NHSL reference design generic room layout which is a cruciform (St Andrew's 

Cross)arrangement with only one bed on each of the four walls.  This room type is proposed for the following RHSC Wards :- A2, 

B1, C1.1, C1.2, C1.3,  C1.8which were signed off during the UGM process.

Derogation

The multi-bedded rooms in RHSC Wards A2, B1, C1.1, C1.2, C1.3, C1.8 do not comply with this as the beds are not laid out in a 

parrallel configuration with rectangular bed spaces. 

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Panya Upama

IHS LOTHIAN 
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Date Notes Reference

Derogation Request

Date Notes Reference

17/09/2014 01 Single Room Accommodation IHSL-ARC-029RHSC + DCN Edinburgh

BCR Clause

3.5.6 Single Room Accommodation

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

DCN and CAMHS will have 100% of inpatient spaces in single rooms.

Derogation

The building does not provide 100% single bedrooms to DCN.

Organisation Date

BMCE 11/11/2014

Project Co have accommodated the substitution of 2 x 4 bed rooms within L1- DCN Acute Care in lieu of 8 single bedrooms.

This proposal was signed off through the UGM process.

The building does not provide 100% single bedrooms to DCN.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Liane Edwards-ScottDesign ManagerBMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial
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Date Notes Reference

17/09/2014 01 Car Parking IHSL-ARC-030

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

3.9.2 Emergency Department Parking3.9.2 Emergency Department Parking

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Project Co shall provide as a minimum 24 free spaces for emergency visitors to the ED for the Facilities and the RIE Facilities. Of 

these spaces:

a) 50% must be of a size for disabled or parent and child parking, and marked as

appropriate.

b) 50% must be non-disabled spaces for short term parking for emergency visitors to the ED facilities.

Project co will provide 24 spaces at the ED entrance.  3no, of these spaces will sized as accessible spaces (14% of overall number) 

and appropriately marked in line with NHSL requirements.

This was agreed with NHSL during the pre-planning applciation dialogue process.

b) 50% must be non-disabled spaces for short term parking for emergency visitors to the ED facilities.

Derogation

Project Co propsoals do not provide 50% accessible spaces.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

17/09/2014 01 Drop Off IHSL-ARC-031

Derogation Request

RHSC + DCN Edinburgh 17/09/2014 01 Drop Off IHSL-ARC-031RHSC + DCN Edinburgh

BCR Clause

3.9.4 Drop-off / Pick-up Arrangements

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Project Co shall provide designated, covered “drop-off / pick-up” area(s) directly adjacent to the principal entrances to the 

Facilities including the ED entrance. This shall allow direct access to the Facilities, for a wide range of vehicles including private 

cars, taxis, ambulances and patient transport vehicles. The design should discourage any other use other than dropoff in this 

area.

Organisation Date

Project Co will provide canopies to the main entrances at DCN, RHSC and Emergency Department ambulance drop off.

area.

Derogation

Project Co are not providing cover to designated drop off / pick up areas

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
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Date Notes Reference

17/09/2014 01 Building Envelope REDRAFTED 30/10/14 IHSL-ARC-032

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.7 Building Envelope5.7 Building Envelope

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

d) Any cladding systems chosen for use on this Project shall be designed and

constructed to resist silently, without detriment to the required performance or

appearance, the action of the elements including wind, rain, hail, snow, ice, solar

radiation, temperature changes, moisture movement, structural movements,

construction tolerances, thermal movements, the internal environment of the buildings and dead or imposed loads.

Derogation

Not all cladding systems may be able to resist silently, the action of the elements. Those which posed a problem - ETFE roof and 

standing seam metal roof over clinical areas - have had additional treatment agreed. There shall be a rain suppressant 

membrane over the ETFE roof and an integral anti drumming membrane to the standing seam.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

17/09/2014 01 Corridor WidthsREDRAFTED 30/10/14 IHSL-ARC-033

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.10 Corridor Widths and Heights

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

The hospital streets are to have a minimum unobstructed width of 3 metres.

Minimum widths and heights shall apply along the whole length of the corridor.

Derogation

Hospital street does not have an unobstructed width of 3m along its whole length.

Localised widths below 3m will occur at agreed seating/ resting points for DCN patients along the Hospital Street as agreed with 

the Board.

Hospital street does not have an unobstructed width of 3m along its whole length.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
lltkl n, n cf-. I " I 
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Date Notes Reference

17/09/2014 02 Windows redrafted 10.11.14 IHSL-ARC-034

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

5.12 Windows

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Project Co shall ensure all windows required for ventilation shall be provided with controllable trickle ventilators within the head 

of the frame or with two stage key lockable handles giving 5 – 10mm ventilation gap.

Derogation

Project Co will not provide tricke vents to the head of all windows required for ventilation.

Organisation Date

Project Co will provide controllable trickle ventilators within window frames. Locations of vents within frames subject to 

appointment of specialist supplier/ manufacturer and also to Board agreement/sign off of sample/mock up of actual window 

system proposed.

Project Co will not provide tricke vents to the head of all windows required for ventilation.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

10/11/2014NHSL Brian Currie

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
u.~, /TAT n htlil- I " I 
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Date Notes Reference

17/09/2014 01 Flooring IHSL-ARC-035

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.13.2 Flooring5.13.2 Flooring

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHS Safety Action

Notice SAN(SC)05/08

Requirement

Project Co shall ensure that all entrances to the Facilities incorporate sufficient length of appropriate floor matting designed to 

remove contaminants including water, dirt and leaves from footwear, trolley wheels etc. A water evaporation system such as a 

hot air curtain shall be provided at each entrance.

Derogation

Organisation Date

Project Co will provide a maximum of 3.7m length barrier matting to the ambulant emergency department entrance due to  

limited entrance lobby depth.

Derogation

Project Co will not provide the recommended 6m of barrier matting at the ambulant emergency department entrance.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL

IHS LOTHIAN 
llf~I :r,H n~..r-.• I " I 
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Date Notes Reference

17/09/2014 02 Gas Cylinder Storage REWORDED IHSL-ARC-036

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

5.28 Storage of Gas Cylinders

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 2023

Requirement

Project Co shall ensure that all gas cylinders, whether they are connected to external supplies or not, are stored in accordance 

with SHTM 2023.

Derogation

Gas cyclinder storage does not comply with SHTM 2023

A number of gas cylinder stores are  located within departments and not on external walls in accordance with NHSL requirements 

as per user request during UGM and subsequent sign off. This relates only to a number of gas cylinder stores where no external 

wall is present.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
u.~, /TAT n htlil- I " I 
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Date Notes Reference

Derogation Request

Date Notes Reference

17/09/2014 01 Heated External Spaces IHSL-ARC-037RHSC + DCN Edinburgh

BCR Clause

7.2 Therapy Gardens

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Attention shall also be paid to providing covered / heated areas to allow the external environment to be enjoyed in different 

weather conditions.
Derogation

Organisation Date

BMCE 11/11/2014

Derogation

Project Co's Proposals do not include heated areas externally.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Liane Edwards-ScottDesign ManagerBMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
llt~I " 0 h'1il-' I '" I 
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Date Notes Reference

Derogation Request

Date Notes Reference

17/09/2014 01 Escalators IHSL-ARC-038RHSC + DCN Edinburgh

BCR Clause

8.8.12 Escalators

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Where Project Co provides escalators within the buildings they shall adhere to the requirements of all relevant British Standards 

and in particular with BS EN 115 Safety of escalators and moving walks.

Derogation

Organisation Date

BMCE 11/11/2014

No escalators are provided as part of Project Co's Proposals as accepted by the Board.

Derogation

No escalators are provided as part of Project Co's Proposals

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Liane Edwards-ScottDesign ManagerBMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
llf~I :f,H O ..,_,, I " I 
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Date Notes Reference

Derogation Request

Date Notes Reference

22/09/2014 03 Handrails REVISED WORDING IHSL-ARC-039RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-04

Requirement

Core Elements: Circulation & Communication Spaces

7.10 The top of the handrail should be:

• 900–1000 mm above the surface of a ramp, ramp landing or pitch line of a flight of steps or along a corridor;

• 900–1100 mm from the surface of a stair

landing.

7.11  A second lower rail at a height of 600 mm should be provided in corridors, stairs and landings in children’s healthcare 

facilities and on ramps (for wheelchair users). They should also be provided on

stairs and landings in healthcare premises where there are likely to be a significant number of semi- ambulant users.

Project Co shall provide 2 handrails to stairs per NHSL request.

stairs and landings in healthcare premises where there are likely to be a significant number of semi- ambulant users.

Derogation

Project Co shall provide 2 handrails to stairs.

Proposal

Organisation Date

BMCE 11/11/2014

Project Co shall provide 2 handrails to stairs per NHSL request.

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Liane Edwards-ScottDesign Manager

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co Graham Coupe

Panya Upama

Commercial

IHS LOTH IAN 
11111 ,11n lftL 1 " I 
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Date Notes Reference

15/10/2014 01 Helipad Ramp Gradient IHSL-ARC-040

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

2.3 NHS Requirements

Relevant Regulation - HBN, SHTM, Building Regulations etc

HTM 15-03

Requirement

Ramp gradient suggested at 1:20.
Derogation

Project Co propose a ramp gradient of 1:12 for the patient helipad access. Patient transfers times would be improved by 

adopting the design proposal as  this would substantially decrease the travel distance from the helipad to the hot core lift thus adopting the design proposal as  this would substantially decrease the travel distance from the helipad to the hot core lift thus 

improving patient care. A ramp of similar gradient was inspected (at the New Southern General Hospital, Glasgow)  by the NHSL 

team including Jon McCormack and Mark Dunn of  the helicopter operations team on 30th June 2014 and no issues with the 

ramp gradient were noted. Further discussed at meeting 15.10.14.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
llt'I 1,U O H' I ,,r 
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Date Notes Reference

31/10/2014 01 Drainage Life Expectancy IHSL-ARC-041

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

Section 5. General Construction Requirements 5.1 d

Relevant Regulation - HBN, SHTM, Building Regulations etc

N/A

Requirement

Life expectancy of drainage and below ground civil engineering infrastructure  - 70 years

Derogation

To reduce the requirement period from 70 years to 50 years

Organisation Date

Reference Docts - Sketches, drawings, reference material extracts etc

Project Co are unable to source a material supply for drainage pipework and fittings whose manufacturer is prepared to provide

a warranty on their products for a 70 year period. Project Co therefore propose to offer a specification compliant product with a

50 year life expectancy

Proposal

Marley Products BBA certificate

Approvals

Title SignatureOrganisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014

NHSL

Liane Edwards-Scott

Graham Coupe

Panya Upama

Brian Currie

Title Signature

Project Co 

Design Manager

Commercial

NHSL

NHSL

IHS LOTHIAN 
111•1 lllil O WI- I llt 
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Date Notes Reference

12/11/2014 01 Lift Door Widths IHSL-ARC-042

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

5.18 Any passenger or bed / passenger lifts required for vertical transportation shall have a minimum clear entrance of 1300 

mm. 

Relevant Regulation - HBN, SHTM, Building Regulations etc

n/a

Requirement

As noted above

Derogation

Not all lift doors provide 1300mm clear.

1275kg capacity lifts provide 1100mm clear door widths. This is as agreed and detailed in PCP 4.15 Vertical Transportation. 

Not all lift doors provide 1300mm clear.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IH.S LOTHIAN 
lltWI <TAT OlnH' I '" I 
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Date Notes Reference

12/11/2014 01 (Submitted C30) Single bedroom/ensuite layout HBN 23 DER Arch 02

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

HBN 23HBN 23

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Hospital Accommodation for Children & Young People, Appendix 4 Sheet 1, shows a particular arrangement for a single bedroom 

with en-suite assisted shower room

Derogation

Ignore single bedroom  layout shown in Appendix 4 sheet 1.

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

Project Co propose a variant  based on the HBN layout for the single bedroom but with an ensuite shower room design based on 

HBN 00-02 figure 60 proposal.  This layout was signed off through the UGM process.

Proposal

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTH IAN 
'" I 
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Date Notes Reference

12/11/2014 (Submitted C30) Critical care layout HBN 57 DER Arch 04

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

HBN 57 Facilities for Critical Care: This document is referred to in the Clinical OBS for B1 Critical Care, PICU, HDU and NICU.  We 

have based our design on your reference design and HBN 04-02 Critical Care Units 

Derogation

Proposal

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
llt I I O _,, I 1r 
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Date Notes Reference

12/11/2014 (Submitted C30) Clinical support spaces layout HBN 00-03 DER Arch 07

Derogation Request

RHSC + DCN Edinburgh 12/11/2014 (Submitted C30) Clinical support spaces layout HBN 00-03 DER Arch 07RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

The HBN requirement is 16.0sq m for clinical rooms.

Derogation

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

HBN 00-03 Core Elements: Clinical and Clinical Support Spaces, we propose to adopt your reference design for Clinical Rooms such as 

Consulting / Exam Rooms in a number of departments which are scheduled at 15.5 sq m and drawn at 15.0 sq m. The HBN equivalent 

is 16.0sq m.

Derogation

Rooms shall be provided at less than the required area.

Proposal

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
11111 ,1 n1.;1, I " I 
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Date Notes Reference

Submitted C30 Clinical support spaces layout HBN 00-04 DER Arch 09

Derogation Request

RHSC + DCN Edinburgh Submitted C30 Clinical support spaces layout HBN 00-04 DER Arch 09RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

HBN 00-04 Core Elements: Circulation & Communication Spaces, minimum corridor widths were adopted in line with the reference 

design and then were fully reviewed during the UGM process. Final setting out will be provided during the RDD process to confirm.

Derogation

Some department corridors may result in reduced compliancy in terms of clear widths.

Proposal

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Comments [NHSL]

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

Comments [NHSL]

IHS LOTHIAN 
11t I 6T n ftL I " I 
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Date Notes Reference
Submitted C30 Adult in-patient assisted shower rooms HBN 04-

01 DER Arch 12

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

SHPN 04-01 Adut In-patient Facilities, Paragraph 3.17, recommends for multi-bed rooms the provision of an assited shower room 

(withWC, shower and whb) and a separate semi-ambulant WC (with hand-rinse basin).  We have provided a separate accessible WC 

(with hand-rinse basin) in lieu of the semi-anmbulant WC in line with the NHSL requirements.

Proposal

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

Comments [NHSL]

IHS LOTHIAN 
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Derogation Request

Date Notes Reference

12/11/2014 Submitted C30 Ceilings DER/Aco/01

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.7

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 08-01

Requirement

SHTM 08-01 Ceilings - We would suggest that there may be a conflict between SHTM 08-01 - Acoustics and any infection 

control requirements.SHTM 08-01 notes that room acoustics are to be considered:It recommends that all rooms be treated 

with acoustically absorptive surfaces with exception for acoustically non-important rooms (such as store rooms) and rooms 

where there are over-riding factors such as cleaning, infection control, patient safety, and clinical and maintenance 

requirements.2.106 Sound-absorbent treatment should be provided in all areas (including all corridors), except acoustically 

Derogation

Proposal

requirements.2.106 Sound-absorbent treatment should be provided in all areas (including all corridors), except acoustically 

unimportant rooms (for example storerooms etc), where cleaning, infection-control, patient-safety, clinical and maintenance 

requirements allow. (underlined by me). 2.110 Acoustically-absorbent materials should have a minimum absorption area 

equivalent to a Class C absorber (as defined in BS EN ISO 11654:1997) covering at least 80% of the area of the floor, in addition 

to the absorption that may be provided by the building materials normally used. If a Class A or B absorbent material is used, 

less surface area is needed. (See Appendix B for an example of how to calculate the absorption area required for materials 

with different absorption class.)  In rooms / corridors / streets provided with lay in grid tiles Clause 2.110 is achieved by the 

specification of tiles (Armstrong Bioguard Acoustic would suffice).  However the following rooms may have solid plasterboard 

ceilings (which do not provide the sound-absorbent requirements as Clause 2.110) but due to infection control issues may not ceilings (which do not provide the sound-absorbent requirements as Clause 2.110) but due to infection control issues may not 

require additional absorption:

• Theatre suites

• Isolation rooms and lobbies

• Interventional Radiology / Cardiac Cath Lab

• Food preparation areas

• Decontamination suite

• Treatment rooms

• Plaster rooms

• DCFP

• Anaesthetic Rooms

• Prep Rooms

• Scrub

• Interventional Radiology

• DCFP(We believe that this covers all clinical areas)

• DCFP

• Operating Theatres

Organisation Date

BMCE 11/11/2014

• DCFP(We believe that this covers all clinical areas)

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Liane Edwards-ScottDesign ManagerBMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
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Date Notes Reference

15/10/2014 Rev 02 07/11/14 Helicopter Weights As/Hel/02

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

As noted in PCP appendix A it has been established that the Sikorsky S92 does not have a current approved vertical procedure 

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

As noted in PCP appendix A it has been established that the Sikorsky S92 does not have a current approved vertical procedure 

for operations in PC1 to allow it to operate from an elevated helipad.  There are no initiatives to establish one.  The design 

weight of the helicopter has been agreed as AW189 operating at a gross weight of 8.3t. 

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

13/11/2014 01 Submitted C30 VIE Equipment 1

Derogation Request

RHSC + DCN Edinburgh 13/11/2014 01 Submitted C30 VIE Equipment 1RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Organisation Date

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

IHSL have assumed that the provision of VIE Equipment (Oxygen Tanks/Evaporators/control panels and the like) will be 

provided by the Boards chosen supplier. IHSL have allowed for a suitable base, security fencing, gates etc to allow the 

installation by others (final details to be confirmed).

Proposal

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN 
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Date Notes Reference

Derogation Request

Date Notes Reference

12/11/2014 03 (Submitted C30) Blinds/Curtain/Shower Curtain Tracks- Clarification3RHSC + DCN Edinburgh

BCR Clause

5.16.2 Blinds & Curtains

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

BCR's do not clearly state where curtains are required, the matter was clarified below.

Organisation Date

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

IHSL have allowed either Blinds or Curtain tracks to windows and shower cubicles within the facility. No provision for any curtains 

have been included.

BCR's do not clearly state where curtains are required, the matter was clarified below.

Proposal

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTH IAN 
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Date Notes Reference

12/11/2014 03 (Submitted C30) Planting Maturity REDRAFTED 18

Derogation Request

RHSC + DCN Edinburgh

BCR ClauseBCR Clause

7.1 Landscaping Requirements

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

The soft landscaping shall be easy to maintain, and plants and shrubs shall reach a state of maturity within three years of 

Actual Completion Date.

Derogation

The Boards requirement that external planting should reach full maturity within 3 years of PC of the construction contract may 

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Project Co shall continue to monitor against programme/planting season and advise the Board accordingly. Project co shall use 

reasonable endeavours to meet the requirements.

The Boards requirement that external planting should reach full maturity within 3 years of PC of the construction contract may 

not be achievable in all instances.

Proposal

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
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Date Notes Reference

12/11/2014 01 (Submitted C30)  25% extra capacity 23

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

8.7.10 Medical Gases, 8.7.13 Non-Medical Gases, 8.8.1 Main and Sub-Main Distribution, 8.8.2 Standby Generation, 8.13 

Services Capacity Reserve, 8.14 Service Routes, 9.6.1 Cabling & 9.7 NHS Lothian Server and NHS Lothian Node Rooms Services Capacity Reserve, 8.14 Service Routes, 9.6.1 Cabling & 9.7 NHS Lothian Server and NHS Lothian Node Rooms 

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

 25% increased capacity for future services installations within services voids/ risers; this has been provided where possible but 

may not be available in all risers/ service voids due to the space constraints of the building footprint/ storey heights.

Reference Docts - Sketches, drawings, reference material extracts etc

Project Co shall continue to review during the RDD process in conjunction with the Board

Proposal

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

14/11/2014NHSL Brian Currie

IHS LOTHIAN 
llt I 11'1,f 0 ,, I 

" I 
I 
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Date Notes Reference

12/11/2014 02 (Submitted C30) FFE to external works 33

Derogation Request

RHSC + DCN Edinburgh 12/11/2014 02 (Submitted C30) FFE to external works 33RHSC + DCN Edinburgh

BCR Clause

7 External Works

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Hard and soft landscaping - FF&E
Derogation

Cost allowances for external works FF&E

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

HLM External Works Drawings - Hard & Soft Landscaping

Approvals

FF&E to External Works - Project Co have indicated within the drawings / plans the position of FF&E within the external works.  

The specifications for the FF&E items will be within the cost allowances contained within the Cost Plan. For clarity, project 

Cowill provide the requisite external FF&E in the positions indicated on the drawings / plans but within the constraints of the 

cost allowances within the Cost Plan.

Proposal

Organisation Date

BMCE 11/11/2014

BMCE 13/11/2014

BYES FM 13/11/2014

14/11/2014NHSL Brian Currie

Title Signature

Project Co 

Liane Edwards-Scott

Graham Coupe

Panya Upama

Design Manager

Commercial

IHS LOTHIAN ,_r, ITAI n .;-i1,· I " I 
I 
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1

From: Brown, Maureen
Sent: 08 September 2014 16:42
To: Stillie, David; Mackay, Bryan; Wholley, Andrew D; Stevenson, William; Zwarts, Joe; Morgan, Adrian 

J; Rayner, Charles A; Thorburn, Carol A; Alderson, Simon G; Martin, Aine L; Dickson, Euan M; 
Macrae, Colin; Scott, Andrew G

Cc: Greer, Graeme; Kolodziejczyk, Kamil K; Cantlay, Richard D
Subject: RHSC + DCN | Schedule of Derogations
Attachments: 140905 HLM Draft Derogation Schedule.pdf; IHSL-XX-XX-SH-001_01.pdf

Importance: High

All, 

Please see attached first draft of the PCP 4.32 – Schedule of Derogations register for your review. Please note the 
Architecture specific proposals are currently attached separately – IHSL have confirmed these will be incorporated 
into the next revision of the register. 

These docs will be discussed in detail at the meeting planned for Friday 12th September 2014, with this mind we 
therefore need you to review and provide any concerns/comments to Graeme an I by COB Wednesday 10th 
September 2014. 

Should you have any concerns achieving this date please advise ASAP. 

Kind regards, 

Mo 

Maureen Brown 
BSc (Hons) MCIOB 
Project Manager 

Mott MacDonald 
Caledonian Exchange 
19a Canning Street 
Edinburgh, EH3 8EG 

T  +44 (0)  
E  maureen.brown  
W  www.mottmac.com 

 

Multisector, multiskilled, multinational 
Mott MacDonald Limited. Registered in England and Wales no. 1243967  
Mott MacDonald House, 8-10 Sydenham Road, Croydon CR0 2EE, United Kingdom 

The information contained in this e-mail is intended only for the person or entity to which it is addressed and may 
contain confidential and/or privileged material. If you are not the intended recipient of this e-mail, the use of this 
information or any disclosure, copying or distribution is prohibited and may be unlawful. If you received this in 
error, please contact the sender and delete the material from any computer. 

~ 
Mott MacDonald 
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Derogation / Alternative Design Compliance Register

Issue BCR Clause

SHBN/SHTM/ 

Building 

Regulations Requirement Derogation Proposal Submitted By Date 

Approved by 

Project Co (Y/N) Name Date 
IHSL-ARCH-001 Section 3: Board's Construction Requirements

Sub-Section D - Specific Clinical Requirements 

clause 1.9 Design Guidance

HBN 04-01 Attention is drawn to the design guidance 

contained in  the following documents:-HBN 04-

01

Delete reference to HBN 04-01 from clause 1.9 of 

the Clinical Output Based Specifications for the 

following departments:- A3, Q1, M1, I1, N1, L1, 

P1, L2, M3, M2, M4, N2, R2, and R1

SHPN 04-01 should be substituted in clause 1.9 of the Clinical Output Based 

Specifications for the following departments:- A3, Q1, M1, I1, N1, L1, P1, L2, M3, 

M2, M4, N2, R2, and R1

HLM 29/08/14

IHSL-ARCH-002 Section 3: Board's Construction Requirements

Sub-Section D - Specific Clinical Requirements 

clause 1.9 Design Guidance

HBN 08 Attention is drawn to the design guidance 

contained in  the following documents:-HBN 08

Delete reference to HBN 08 from clause 1.9 of 

the Clinical Output Based Specifications for the 

following departments:- M2

SHPN 08 should substituted in clause 1.9 of the Clinical Output Based Specifications 

for the following departments:- M2

HLM 29/08/14

IHSL-ARCH-003 Section 3: Board's Construction Requirements

Sub-Section D - Specific Clinical Requirements 

clause 1.9 Design Guidance

HBN 12 Attention is drawn to the design guidance 

contained in  the following documents:-HBN 12

Delete reference to HBN 12 from clause 1.9 of 

the Clinical Output Based Specifications for the 

following departments:- D1, D5, M1, E1, D1, D7, 

D3, D4 and M2 

SHPN 12 should substituted in clause 1.9 of the Clinical Output Based Specifications 

for the following departments:- D1, D5, M1, E1, D1, D7, D3, D4, and M2.

HLM 29/08/14

IHSL-ARCH-004 Section 3: Board's Construction Requirements

Sub-Section D - Specific Clinical Requirements 

clause 1.9 Design Guidance

HBN 14 Attention is drawn to the design guidance 

contained in  the following documents:-HBN 14

Delete reference to HBN 14 from clause 1.9 of 

the Clinical Output Based Specifications for the 

following departments:- A1,A2, F1, Q1, D1, D2, 

D5, M1, E1, L1, B1, H2, P1, D1, D7, D3, D4, L2, D9, 

C1.1, C1.2, C1.8, C1.3 and C1.4. 

HBN 14-01 should substituted in clause 1.9 of the Clinical Output Based 

Specifications for the following departments:- A1,A2, F1, Q1, D1, D2, D5, M1, E1, L1, 

B1, H2, P1, D1, D7, D3, D4, L2, D9, C1.1, C1.2, C1.8, C1.3 and C1.4. 

HLM 05/03/14

IHSL-ARCH-006 Section 3: Board's Construction Requirements

Sub-Section D - Specific Clinical Requirements 

clause 1.9 Design Guidance

HBN 20 Attention is drawn to the design guidance 

contained in  the following documents:-HBN 20

Delete reference to HBN 20 from clause 1.9 of 

the Clinical Output Based Specifications for the 

following departments:- J2

Ignore reference to HBN 20 Mortuary & Post Mortem Room Services which is not 

relevant to the design of department  J2 Spiritual & Pastoral Care

HLM 29/08/14
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Derogation / Alternative Design Compliance Register

Issue BCR Clause

SHBN/SHTM/ 

Building 

Regulations Requirement Derogation Proposal Submitted By Date 

Approved by 

Project Co (Y/N) Name Date 
IHSL-ARCH-007 2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

HBN 23 Hospital Accommodation for Children & Young 

People, Appendix 4 Sheet 1, shows a particular 

arrangement for a single bedroom with en-suite 

assisted shower room.  

Ignore single bedroom  layout shown in Appendix 

4 sheet 1.

Project Co propose a variant  based on the HBN layout for the single bedroom but 

with an ensuite shower room design based on HBN 00-02 figure 60 proposal.  This 

layout was signed off through the UGM process.

HLM 05/03/14

IHSL-ARCH-008 2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

HBN 23 Clause 3.117 The minimum size of each bed 

space in a multi-bed room is 3.4 x 3.5 m (see 

HBN 4).   Clause 3.148 Multi-bed rooms should 

also incorporate a dedicated play area.  The area 

should be large enough to accommodate a 

children's play table and seating, storage 

cupboards and shelving.  This area can either be 

located as in Appendix 4 Sheet 3 or in a bay 

window.              

Delete Clause 3.117.     Omit dedicated play area 

and storage cupoboards required by clause 

3.148.

Project Co's propose a  room layout which is a cruciform arrangement which 

includes an ensuite shower room and separate assisted WC without a dedicated 

play area and storage cupboards.

Requirement for play area superceded by room layouts signed off through UGM 

process.

HLM 05/03/14

IHSL-ARCH-009 2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

HBN 26 Facilities for Surgical Procedures: Vol 1, 

Operating Theatres, para 4.69 -  A standard size 

of 55 sq.m.is recommended for all in-patient 

operating theatres.

This HBN recommendation is based on providing 

maximum flexibility in use of theatres by opting 

for the largest space requirement for minimally 

invasive procedures.   Project Co through design 

development with the agreement of the Board 

Theatre 6 (Day Surgery) 1-P-050 to be 47.5 sq.m.    Theatre 5 (Burns) 1-P-140 to be 

49.7 sq.m.

HLM 02/09/14

development with the agreement of the Board 

have  reduced the minimum size of two of the 

theatres in RHSC , one of which is to be used for 

day surgery (out patients) and the other to treat 

burns patients.  This has been done in order to 

accommodate the increased functional content 

requested by the Board with one additional 

theatre suite being provided for DCN and the 

Clean Procedures room being upgraded to a full 

operating theatre suite.

IHSL-ARCH-010 2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN) / ( BCRs, Sub-

Section D, Specific Clinical Requirements

HBN 57 Facilities for Critical Care: This document is 

referred to in the Clinical OBS for B1 Critical 

Care, PICU, HDU and NICU.  

Delete reference to HBN 57 from clause 1.9 of 

the Clinical Output Based Specifications for the 

following departments:- B1

Project Co's proposals are based the design on NHSL reference design and HBN 04-

02 Critical Care Units 

HLM 05/03/14

IHSL-ARCH-011 2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

HBN 00-02 Core Elements: Sanitary Spaces, Project Co Proposals adopt a variant design for the en-suite shower room and 

separate assisted WC for the childrens multi-bed rooms in A2 PARU, C1.8 Surgical 

Short Stay and C1.1 Medical In-patients.

This layout was signed off through the UGM process.

HLM 05/03/14

IHSL-ARCH-012 2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

HBN 00-02 Core Elements: Sanitary Spaces, Project Co Proposals adopt a variant design for the shared en-suite wet room and 

separate assisted WCs for the childrens multi-bed rooms in C1.2 Surgical Long Stay, 

and C1.3 Neuroscience In-patients wards.

This layout was signed off through the UGM process.

HLM 29/08/14

IHSL-ARCH-013 2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

HBN 00-03 Core Elements: Clinical and Clinical Support 

Spaces.

Consulting/ Exam rooms do not meet the 

minimum area specified within the HBN - i.e. 

16.0sqm.

Project Co Proposals are for Clinical Rooms such as Consulting / Exam Rooms in M1 

DCN Out Patients sized at  15.0 sq m. 

This proposal was signed off through the UGM process.

HLM 05/03/14

IHSL-ARCH-014 2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

HBN 00-03 Core Elements: Clinical and Clinical Support 

Spaces, 

Consulting/ Exam rooms and Treatment Rooms 

do not meet the minimum area specified within 

the HBN - i.e. 16.0sqm and 16.5sqm respectively.

Project Co Proposals are for generic Clinical Rooms such as Consulting / Exam 

Rooms and Treatment Rooms in D1 RHSC Out Patients sized at 15.5sqm and 

16.0sqm respectively.

This proposal was signed off through the UGM process.

HLM 29/08/14
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Derogation / Alternative Design Compliance Register

Issue BCR Clause

SHBN/SHTM/ 

Building 

Regulations Requirement Derogation Proposal Submitted By Date 

Approved by 

Project Co (Y/N) Name Date 
IHSL-ARCH-015 2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

HBN 00-04 Core Elements: Circulation & Communication 

Spaces

On Hold - IHSL to review in detail HLM 29/08/14

IHSL-ARCH-016 2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

HBN 00-09 Infection Control in the Built Environment Ignore HBN 00-09 Substitute SHFN 30 Version 3 HLM 29/08/14

IHSL-ARCH-017 2.3 NHS Requirements

Sub-Section C, para 2.3iii, HFN&SHFN

SHFN30V3 Infection Control in the Built Environment NONE Project Co's proposals are set out in Clinical and Infection Control Strategy Drawings 

and 1:200 and 1:50 drawings signed of through the UGM process.

HLM 29/08/14

IHSL-ARCH-018 2.3 NHS Requirements SHPN 04-01 Adult In-Patient Facilities, Paragraph 1.5, 

requires all new build hospital to provede 100% 

single bedrooms. 

The building does not provide 100% single 

bedrooms.

Project Co have accommodated the substitution of 2 x 4 bed rooms within L1- DCN 

Acute Care in lieu of 8 single bedrooms. This proposal was signed off through the 

UGM process.

HLM 05/03/14

IHSL-ARCH-019 2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

SHPN 04-01 Adult In-patient Facilities, Paragraph 3.13, 

requires that each 4 bed room must include two 

clinical wash-hand basins for the use of staff.  

Two wash hand basins will not be provided. SHFN 

30 Version 3 - Clause 9.209 recommends one sink 

between four patientsjn acute, elderly and long-

term care settings

Project Co proposals only allows one wash-hand basin for staff in these rooms in 

line with NHSL  infection control discussions.  

This proposal was signed off through the UGM process.

HLM 05/03/14

IHSL-ARCH-020 2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

SHPN 04-01 Adult In-patient Facilities, Paragraph 3.17, 

recommends for multi-bed rooms the provision 

of an assited shower room (withWC, shower and 

whb) and a separate semi-ambulant WC (with 

hand-rinse basin).  

A separate semi-ambulant WC will not be 

provided in RHSC multi-bed rooms.

Project Co will provide an assisted shower room (with WC, Shower & whb) and a 

separate accessible WC (with hand-rinse basin) in line with the NHSL requirements. 

This proposal was signed off through the UGM process.

HLM 05/03/14

IHSL-ARCH-021 2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

SHPN 04-01 Adult In-patient Facilities, Paragraph 3.17, 

recommends for multi-bed rooms the provision 

of an assited shower room (withWC, shower and 

whb) and a separate semi-ambulant WC (with 

hand-rinse basin).  

A separate semi-ambulant WC will not be 

provided in DCN multi-bed rooms.

Project Co will provide an assisted shower room (with WC, Shower & whb) and a 

separate accessible WC (with hand-rinse basin) in line with the NHSL requirements. 

This proposal was signed off through the UGM process.

HLM 29/08/14

IHSL-ARCH-022 2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

SHPN 04-01 Adult In-patient Facilities, Paragraph 3.45, 

recommends that for infection control purposes 

Linen will not be stored in closed bays. Project Co's proposals provides for open linen bays in line with NHSL requirements. 

Refer to project Co's Fire Strategy Proposals.

HLM 05/03/14

Sub-Section C, para 2.3ix, SHPN recommends that for infection control purposes 

linen should be kept in a closed store rather 

than on trolleys in an open bay. 

Refer to project Co's Fire Strategy Proposals.

IHSL-ARCH-023 2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

SHPN 04-01 Adult In-patient Facilities, Appendix 1 Example 

bedroom layouts, figure 15, example layout for 4 

bedded room, shows both the assisted shower 

room and the separate semi-ambulant WC 

located adjacent to the corridor wall. 

Project Co will not provide 4-bedded bays in line 

with figure 15.

Project Co will provide a variant layout with the assisted shower room located on 

the outside wall and a separate accessible WC located adjacent to the corridor wall 

at the entrance to the multi-bed room. This arrangement improves the visibility into 

and out of the room from the corridor while maintaining optimum natural light and 

external views. This proposal was signed off through the UGM process.

HLM 05/03/14

IHSL-ARCH-024 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 55:2.18 The ideal viewing zone and ranges of eye levels 

for all types of occupants is shown in Figure 2.

The viewing zones may not be as illustration 

contained in clause 2.18, figure 2

Size of windows/ elevational treatment is detailed in Project Co's building elevation 

drawings.  Project Co's proposals are compliant with clause 5.12 of the BCRs re: day 

lighting/ cill levels.  

HLM 29/08/14

IHSL-ARCH-025 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 57: 2.8 All glazing above 2,100mm, whether designated 

fire-resisting or not, should be

glazed with 6mm Georgian wired or other fire-

resisting glass to reduce the risk

of breakage from raised temperatures in a fire.

Gerogian wired glass will not be used.

Glass above 2100mm will not be fire-resisting 

unless required by the fire strategy.

Fire rated glass will be used in oocations as required by the fire strategy only. HLM 29/08/14

IHSL-ARCH-026 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 57: 2.12 Where fire-resisting glass is required, panes of 

Georgian safety wired glass

should be used, except where ‘small panes’ of 

ordinary wired glass are

permitted. In other cases the glass may also be 

required to possess insulating

properties.

Gerogian wired glass will not be used Due to advances in glazing technology where fire resisting glass is required – 

Georgian safety wired glass need not be used.

HLM 29/08/14

IHSL-ARCH-027 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 57: 2.33 Where through-vision is required for wheelchair 

users, the minimum zone of visibility should be 

between 500 mm and 1,500 mm from the 

finished floor level.

Conflict between SHTM and BS8300. The viewing 

panel does not rewqure to be continuous 

between 500 and 1500mm

The vision panels as indicated in Project Co's Proposal’s comply with BS8300 

paragraph 6.4.3 and Figure 13.

HLM 29/08/14
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IHSL-ARCH-028 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 57: 2.64 Generally, where glass panels are not more than 

900 mm wide, 6 mm Georgian

wired safety glass, which gives both fire 

resistance and Class C impact  performance to BS 

6206:1981, should be used. It is available at a 

slight additional cost. For ‘small panes’, 6 mm 

‘ordinary’ Georgian wired glass may be used.

Gerogian wired glass will not be used Due to advances in glazing technology where fire resisting glass is required – 

Georgian safety wired glass need not be used.  Non-wired glass is a more 

contemporary look in keeping with modern hospital environment.

HLM 29/08/14

IHSL-ARCH-029 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 58: 2.10 Door width requirements.  Minimum width 

doors to multi bed areas and treatment areas to 

be min 1700mm.

Conflict between SHTM and HBN.  Multi bed 

areas and treatment areas not provided with 

1700mm wide doors.

Project Co will provide 1500mm wide doors to Multi-bed rooms and treatment 

rooms. 1500mm doorsets are consistent with HBN. Project Co will comply with HBN.

HLM 29/08/14

IHSL-ARCH-030 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 58: 2.49 Doors to rooms containing X-ray equipment will 

be required to provide resistance to X-rays. The 

National Radiological Protection Board (now 

subsumed under the Health Protection Agency) 

establishes and advises on shielding 

requirements, and specifiers should discuss 

project requirements with the local Radiological 

Protection Adviser.

Not all rooms containing X-Ray equipment will 

have doors that provide resistance to X-Ray.

Project Co's proposals for extent of lead lined doors follows the guidance of the 

Board's RPA.  No shielding is provided to dental surgery or theatre doors - refer to 

RPA schedule to be submitted to the Board via RDD process.

HLM 29/08/14

IHSL-ARCH-031 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 59 Appendix: CL of latch spindle set at 800mm 

above FFL

Door handles will not be provided at 800mm 

above FFL.

Door spindle mounting height of 800mm above FFL considered too low. Lever 

handle heights will be consistant and compliant with BS8300 (900 and 1100mm) 

HLM 29/08/14

IHSL-ARCH-032 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 63: 2.7

SHTM 63: 3.37

With the Corbel carcass type lower storage units 

are fitted 300 mm above floor level to permit 

the use of floor-cleaning machines and to reduce 

prolonged bending down. 

Cantilever brackets may be used to support the 

600 mm (as Figure 1) and 500 mm assemblies 

Units will not be mounted 300mm above floor.

Cantilever brackets will not be used.

Base units will be floor mounted and not fitted 300mm above floor. Worktops will 

therefore be supported on base units.

This proposal was signed off through the UGM process.

HLM 29/08/14

and the standing and sitting work-surface 

heights in each case.

IHSL-ARCH-033 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 64: 2.42 Flexible hose to hand-held showerheads should 

be provided, and the design of the unit should 

be such that the head cannot become immersed 

in water, to accord with back-siphonage 

prevention requirements. It must be constrained 

to give a type AUK3 air gap above the spillover 

level of the bath or shower tray, and any other 

fluid Category 5 risk (for example a WC), by a 

robust means that cannot be removed without 

destroying the fitting.

Flexible hoses will not be utlised in F1 CAMHS en-

suites

Anti Ligature showers with fixed heads will be utlised in F1 CAMHS HLM 29/08/14

IHSL-ARCH-034 2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

SHTM 66: 3.17

SHTM 66: 3.18

For some years it has been recognised that a 

major means of suicide among in-patients in 

mental health units is using curtain or shower 

rails as a ligature point. There are specific 

Estates, Hazard, Facilities and Safety Action 

Notices which deal with relevant issues.

No anti-ligature or collabsible shower curtain 

rails are being provided.

No anti-ligature shower curtain rails are briefed by NHSL therefore no provision has 

been made by project Co.

On Hold - IHSL to review Anti-Ligature Propsoals

HLM 29/08/14
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IHSL-ARCH-035 2.3 NHS Requirements

Sub-Section C, para 2.3viii, Scottish Government 

Health Directorates Circulars (CEL and HDL)

CEL 27 (2010) Provision of Single Room Accommodation and 

Bed Spacing - Para 5.  Accordingly, the Chief 

Medical Officer has concluded that the guidance 

set out in the above CEL ( CEL 48 2008) that 

there should be a presumption of 100% single 

rooms in future hospital developments, is 

confirmed as the policy for NHSScotland except 

for:

• existing accommodation which is being 

refurbished, where taking into account the 

constraints of the existing building, a minimum 

of 50% single room accommodation would be 

allowed but as close to 100% as possible would 

be expected; and

• in new developments where there are clinical 

reasons for not making 100% single room 

provision they should be clearly identified and 

articulated in the appropriate Business Case. 

However, each case would be subject to Scottish 

Government agreement as part of the Business 

Case approval process. 

The following wards / in-patient areas will be 

provided with less than 100% single rooms:- A2 

PARU, B1 PICU,L1 DCN Acute Care, C1.1 Medical 

In-patients, C1.2 Surgical Long Stay, C1.3 

Neurosciences In-patients, C1.4 Haematology & 

Oncology, C1.8 Surgical Short Stay and D9 

Medical Day Care.  

Project Co have complied with the Boards Clinical Output Based Specifications for 

the following wards / in-patient areas which will be provided with approximately 

59% single rooms:- A2, B1,L1, C1.1, C1.2, C1.3, C1.4, C1.8 and D9. Only F1 CAMHS 

and L2 DCN Adult  In-Patients will have 100% single rooms.

IHSL-ARCH-036 2.3 NHS Requirements

Sub-Section C, para 2.3viii, Scottish Government 

Health Directorates Circulars (CEL and HDL)

CEL 27 (2010) Provision of Single Room Accommodation and 

Bed Spacing - Para 6. In relation to the issue of 

bed spacing for multi-bedded rooms, the current 

advice remains unchanged. That is, taking 

account of ergonomic criteria, primarily the 

space required for patient handling and other 

The multi-bedded rooms in RHSC Wards A2, B1, 

C1.1, C1.2, C1.3, C1.4, C1.8 and D9 do not comply 

with this as the beds are not laid out in a parrallel 

configuration with rectangular bed spaces. 

Project Co's proposals have adopted NHSL reference design generic room layout 

which is a cruciform (St Andrew's Cross)arrangement with only one bed on each of 

the four walls.  This room type is proposed for the following RHSC Wards :- A2, B1, 

C1.1, C1.2, C1.3, C1.4, C1.8 and D9.

space required for patient handling and other 

activities which take place in the immediate 

vicinity of the bed, it is recognised that the 

minimum bed space should not be less than 

3.6m (wide) x 3.7m (deep).

IHSL-ARCH-037 3.5.6 Single Room Accommodation n/a DCN and CAMHS will have 100% of inpatient 

spaces in single rooms.

The building does not provide 100% single 

bedrooms to DCN.

Project Co have accommodated the substitution of 2 x 4 bed rooms within L1- DCN 

Acute Care in lieu of 8 single bedrooms.

This proposal was signed off through the UGM process.

HLM 29/08/14

IHSL-ARCH-038 3.7.1 Secured by Design n/a Project Co shall meet the requirements of 

“Secured by Design”, and in particular the 

recommendations of the Secured by Design - 

Hospitals guide.

The building is unable to meet all aspects of SbD 

Hospitals.

Where possible and as agreed by the Board, Project Co will meet relevant sections 

of Secure by Design - Hospitals Guide.

On Hold - IHSL to review this.

HLM 29/08/14

IHSL-ARCH-039 3.8.1 Design for Disability n/a Automatic doors along patient pathways are 

essential to ensure that staff pushing patients 

and /or equipment on trolleys, wheelchair users 

and parents/carers with children in 

prams/buggies can move rapidly and smoothly.

Project Co will not provide automatic opening 

doors along all patient pathways.

Project Co will provide Automatic Entrance doors at the following:-

1. Emergency Department Ambulance Entrance;

2. Emergency Department Ambulant Entrance; 

3. RHSC Main hospital entrance draugt lobby;

4. Clinical Neurosciences Main entrance draught lobby.

HLM 29/08/14

IHSL-ARCH-040 3.8.4 Cycle Routes n/a The reconfigured cycle path shall terminate at 

Little France Crescent and to the access to the 

Site from Old Dalkeith Road Project Co shall 

provide appropriately located bicycle security 

and staff changing facilities.

Project Co are not providing dedicated staff 

cyclist changing facilities

Project Co will provide a reconfigured cycle path that terminates at little France 

Crescent

HLM 29/08/14

IHSL-ARCH-041 3.9.2 Emergency Department Parking n/a Project Co shall provide as a minimum 24 free 

spaces for emergency visitors to the ED for the 

Facilities and the RIE Facilities. Of these spaces:

a) 50% must be of a size for disabled or parent 

and child parking, and marked as

appropriate.

b) 50% must be non-disabled spaces for short 

term parking for emergency visitors to the ED 

facilities.

Project Co propsoals do not provide 50% 

accessible spaces.

Project co will provide 24 spaces at the ED entrance.  3no, of these spaces will sized 

as accessible spaces (14% of overall number) and appropriately marked in line with 

NHSL requirements.

This was agreed with NHSL during the pre-planning applciation dailogue process.

HLM 29/08/14
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IHSL-ARCH-042 3.9.4 Drop-off / Pick-up Arrangements n/a Project Co shall provide designated, covered 

“drop-off / pick-up” area(s) directly adjacent to 

the principal entrances to the Facilities including 

the ED entrance. This shall allow direct access to 

the Facilities, for a wide range of vehicles 

including private cars, taxis, ambulances and 

patient transport vehicles. The design should 

discourage any other use other than dropoff in 

this area.

Project Co are not providing cover to designated 

drop off / pick up areas

Project Co will provide canopies to the main entrances at DCN, RHSC and Emergency 

Department ambulance drop off.

HLM 29/08/14

IHSL-ARCH-043 5.7 Building Envelope n/a d) Any cladding systems chosen for use on this 

Project shall be designed and

constructed to resist silently, without detriment 

to the required performance or

appearance, the action of the elements including 

wind, rain, hail, snow, ice, solar

radiation, temperature changes, moisture 

movement, structural movements,

construction tolerances, thermal movements, 

the internal environment of the buildings and 

dead or imposed loads.

Not all cladding systems may be able to resist 

silently, the action of the elements.

ALC to confirm response to this in light of ETFE rooflight rain noise etc.

On Hold - HSL to review with ALC.

HLM 05/03/14

IHSL-ARCH-044 5.10 Corridor Widths and Heights n/a The hospital streets are to have a minimum 

unobstructed width of 3 metres.

Minimum widths and heights shall apply along 

the whole length of the corridor.

Hospital street does not have an unobstructed 

width of 3m along its whole length.

Some areas of the hospital street are reduced to below 3m with at cross corridor 

door openings and some structural column positions.

Localised widths below 3m will occuer at agreed seating/ resting points for DCN 

patients along the Hospital Street as agreed with the Board.

HLM 29/08/14

IHSL-ARCH-045 5.12 Windows n/a Project Co shall ensure all windows required for 

ventilation shall be provided with controllable 

trickle ventilators within the head of the frame 

or with two stage key lockable handles giving 5 – 

10mm ventilation gap.

Project Co will not provide tricke vents to the 

head of all windows required for ventilation.

Project Co will provide controllable trickle ventilators within window frames, 

however in some instances the ventilators will be provided in the jamb of the frame 

due to window head heights and anti-ligature requirements.

HLM 29/08/14

IHSL-ARCH-046 5.12 Windows n/a All windows and fittings shall be compliant with 

anti-ligature requirements.

Not all windows and window fixings will be 

compliant with anti-ligature requirements

Project Co will provide fixed windows to CAMHS single bedrooms in order to comply 

with Anti-ligautre requiremnts (i.e. no window ironmongery will be present).  No 

other windows shall be compliant with anti-ligature requirements.

HLM 29/08/14

IHSL-ARCH-047 5.13.2 Flooring SHS Safety Action

Notice SAN(SC)05/08

Project Co shall ensure all level, stair treads and 

nosings, and inclined flooring shall meet the 

following minimum slip resistance requirements:

a) “Pendulum Test Value” of 36 or greater (when 

either dry or contaminated); and

b) “Rz surface micro-roughness (microns μm)” of 

20 μm or greater for water-wet, low

activity pedestrian areas.

Project Co cannot ensure that all flooring will 

meet the slip resitance requirements.

In several instances, the HSE Guidelines have 

been interpreted in such a way that the 

minimum pendulum coefficient of friction for any 

floor covering in wet and dry conditions should 

be 0.36 and that

the use of a floor covering with enhanced slip 

resistance is the only way to prevent slips.  If the 

guidance was applied fully, ot would rule out a 

large number of suitable floor coverings including 

vinyl and linoleum for use in hospitals in 

Scotland. We do not believe this was the 

intention of the HSE guidance or the NHS Safety 

Action Notice.

Further to the publication of the HSE guidance 

several amendments (December 2005 and 

February 2006) have been made to the HSE web 

site in order to clarify the situation.

Project Co's selection of the specified flooring products has not been based on slip 

resistance alone.  In addition to slip resistance, factors such as long-term durability, 

aesthetics, appearance retention, environmental, hygiene and maintenance costs 

have been considered.

Project Co has specified flooring products in line with SHTM and HSE guidelines - 

based on the expected conditions of service of the flooring and an expectation of 

appropriate management systems and controls being in place to ensure that floors 

remain clean and dry as far as reasonably practicable.

We believe that with the correct use of a smooth floor covering, such as 

Marmoleum, in conjunction with effective preventative and control measures, an 

acceptable degree of slip risk can be achieved.

Project Co would therefore propose to comply with the following requirements:

Where contamination of flooring surfaces is expected and it is not reasonably 

practicable to keep them dry Project Co shall ensure level and inclined flooring shall 

meet the following minimum slip resistance requirements:

“Rz surface micro-roughness μm” of 20 μm; and

“Slip resistance pendulum value” of 36 (when either dry or contaminated)

Project Co shall procure that test results in the “installed” condition are 

independently verified by the Health & Safety Laboratory, Buxton, Derbyshire or 

approved equivalent. The method of testing shall be performed using a pendulum-

coefficient of friction instrument with “Four-S” rubber, in accordance with approved 

HSE test methodology.

Project Co shall comply with all of the recommendations provided in SHS Safety 

Action Notice SAN(SC)05/08.

HLM 29/08/14
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IHSL-ARCH-048 5.13.2 Flooring SHS Safety Action

Notice SAN(SC)05/08

Project Co shall ensure that all entrances to the 

Facilities incorporate sufficient length of 

appropriate floor matting designed to remove 

contaminants including water, dirt and leaves 

from footwear, trolley wheels etc. A water 

evaporation system such as a hot air curtain 

shall be provided at each entrance.

Project Co will not provide the recommended 6m 

of barrier matting at the ambulant emergency 

department entrance.

Project Co will provide a maximum of 3.7m length barrier metting to the ambulant 

emergency department entrance due to  limited entrance lobby depth.

HLM 29/08/14

IHSL-ARCH-049 5.18 Staircases, Ramps, Balustrades, Walkways, 

Escalators & Lifts

n/a Any passenger or bed / passenger lifts required 

for vertical transportation shall have a minimum 

clear entrance of 1300 mm.

General Passenger  lifts will not have a minimum 

clear opening of 1300mm.  

Project Co will provide General Passenger Lifts with a minimum clear opening of 

1100mm and all Bed / Passenger lifts with a minimum clear opening of 1400mm 

both of which are compliant with the recommendations of SHTM 08-02 

HLM 29/08/14

IHSL-ARCH-050 5.28 Storage of Gas Cylinders SHTM 2023 Project Co shall ensure that all gas cylinders, 

whether they are connected to external supplies 

or not, are stored in accordance with SHTM 

2023.

Gas cyclinder storage does not comply with 

SHTM 2023

Gas cylinder stores are located within departments and not on external walls in 

accordance with NHSL requirements as per user request during UGM and 

subsequent sign off.

HLM 29/08/14

IHSL-ARCH-051 6.6 Movement Joints n/a Structural movement joints shall not be located 

through:

a) Theatre rooms;

b) Treatment and surgery rooms;

c) X-ray and imaging rooms;

d) Pharmacy manufacturing rooms;

e) Kitchens and food preparation areas;

f) Any room with (now or in the future) with 

ceiling mounted tracking hoists or other

similar lifting equipment;

g) Any other room requiring a sterile 

environment; and

h) Any rooms where there is a risk of biological 

Structural movement joint positions will  not be 

able to avoid all listed room types.

MJ position is currently located adjacent bedrooms which may have hoists but this 

is not deemed to be detrimental to installation of hoists as the MJ will not cross 

likely hoist routes.

MJ position currently runs through 4th floor kitchen area.

RBG to draft

HLM 29/08/14

or other hazard, or risk of penetration by water, 

grease / oil, or other hazardous or detrimental 

substance.

IHSL-ARCH-052 7.2 Therapy Gardens n/a The therapy gardens shall be available 24/7, 365 

days a year.

Therapy gardens will not be accessible 24/7, 365 

days a year

Project Co's Access Control proposal includes for security measures to limit night 

time access to courtyards in line with NHSL discussions and project Co's Access 

Control Strategy Document and  Drawings

HLM 29/08/14

IHSL-ARCH-053 7.2 Therapy Gardens n/a Attention shall also be paid to providing

covered / heated areas to allow the external 

environment to be enjoyed in different weather 

conditions.

Project Co's Proposals do not include heated 

areas externally.

Project Co's Proposals do not include heated areas externally. HLM 29/08/14

IHSL-ARCH-054 7.4 Site Access & Circulation n/a The colour of the road surfaces shall be black. Not all road surfaces will be black Project Co's proposals include for some newly constructed road areas to be formed 

in Concrete Block Paving - colours will be from manafacturers standard range and 

may not be black. Colours to be agreed during RDD.

HLM 29/08/14

IHSL-ARCH-055 7.5 Roads, Footpaths, Cycleways & Car Parking n/a Project Co shall also comply with the following 

criteria:

a) Finish: to be macadam, hot rolled asphalt or, if 

approved by the Board as Reviewable Design 

Data for review by the Board in accordance with 

Schedule Part 8 (Review Procedure) and clause 

12.6 of the Project Agreement, block paving. 

Project Co shall provide a black finish to roads, 

green finish to cycle routes and a red finish to 

pedestrian routes (subject to agreement with 

The City of Edinburgh Council);

Surfaces may not comply with colours stated Project Co's Landscape Proposals set out propsoed surface finishes and colours HLM 29/08/14

IHSL-ARCH-056 7.6 Hard Landscaping Requirements n/a p) Suitable means of shelter against adverse 

weather conditions at entrances, bus / transport 

waiting, and drop off locations and covered links 

provided, as appropriate;

Covered links are not provided.

It is not deemed practical to provide a covered 

link between the RIE and new RHSC & DCN 

buildings..

Projects Co's proposals do not include for covered links between entrances HLM 29/08/14
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IHSL-ARCH-057 8.8.11 Lifts SHTM 08-02 General Passenger Lifts - Clause 3.13 -The 

recommended size for a general passenger lift is 

one having a rated load of 1275 kg, a car floor 

area of 2000 mm wide by 1400 mm deep and a 

clear door-opening width of 1100 mm (see 

Figure 2). This lift ensures full accessibility to 

persons using a manual wheelchair described in 

BS EN 12183 or an electrically powered 

wheelchair of class A, B or C described in BS EN 

12184 and all accompanying persons. It also 

provides sufficient turning space for persons 

using wheelchairs of class A or B and mobility 

aids (walking frames, rollators etc).

General Passenger Lifts wil not comply with the 

recommendation of Clause 3.13 for passengers 

using bulky electric wheelchairs which Project Co 

consider is likely to be so infrequent that it can 

easily be accommodated by using any of the bed 

lifts.  

Project Co proposals for General Passenger Lifts are based on the recommendations  

within SHTM 08-02 Clause 3.14  - Where traffic demands are lower, general 

passenger lifts with a rated load of

1,000kg, a car floor area of 1,600mm wide by 1,400mm deep and a clear door 

opening width of 1,100mm may be considered (see Figure 3). This lift can 

accommodate a manual wheelchair and an accompanying person.

HLM 29/08/14

IHSL-ARCH-058 8.8.11 Lifts SHTM 08-02 Bed Lifts - Clause 3.23  - This lift should have a 

rated load of 2500 kg, with clear car floor area of 

1800 mm wide by 2700 mm deep and clear door-

opening width of 1400 mm (see Figure 6).

NONE Project Co proposals are fuly compliant with SHPN 08-02 Clause 3.23 HLM 29/08/14

IHSL-ARCH-059 8.8.11 Lifts SHTM 08-02 Goods Lifts - Clause 3.27 - The recommended 

rated load of a goods lift is 2500 kg with car floor 

area of 1800 mm wide by 2700 mm deep and 

clear door-opening width of 1800 mm (note that 

the door-opening width is equal to the car 

platform width – that is, no car returns).

FM Lifts Types 2 and 3 will not achieve the clear 

opening width recommended in Clause 3.27.  

Through discussions with the Board and FM 

provider, it was agreed that a smaller lift type 

may be used without compromising operational 

functionality.

Project Co propose that the clear opening width will be 1400 mm for FM Lift Type 2 

and FM Lift Type 3. The rated floor load of 2500 kg and car size of 1800 mm wide by 

2700 mm deep will be compliant with SHTM 08-02 Clause 3.27

HLM 29/08/14

IHSL-ARCH-060 8.8.11 Lifts SHTM 08-02 Housekeeping Lifts - 3.37 - The recommended 

rated load of a housekeeping lift is 1,600kg with 

car floor area of 1,400mm wide by 2,400mm 

deep and a clear door-opening width of 

1,400mm (note that the door-opening width is 

equal to the car platform width – that is, no car 

returns). This lift can accommodate two 30-trays 

catering trolleys and accompanying attendants.

FM Lifts Type 1 will not achieve the 

recommended in Clause 3.37.  Through 

discussions with the Board and FM provider, it 

was agreed that a smaller lift type may be used 

without compromising operational functionality.

Project Co propose that for FM Lift Type 1 the rated load will be 1000 kg with car 

floor area of 1600 mm wide by 1400 mm deep and a clear opening width of 1100 

mm.

HLM 29/08/14
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IHSL-ARCH-061 8.8.11 Lifts n/a Clause 8.8.11 (b) A minimum of one lift shall be 

sized to accommodate the lifting of the major

component parts of medical equipment for 

replacement during maintenance with

particular attention given to lifting the MRI 

scanner components to and from the

ground and upper floors. Project Co shall require 

to liaise with relevant clinical and

estates staff to identify the most onerous 

components during the design stage. When the 

more onerous components are to be used the 

Board will have the right to decide what 

constitutes the more onerous component.

Provision is not made for lifting MRI scanner in a 

lift.

Project Co's proposals provide for 1no. 33 person 2,500Kg lift linking basement to 

helipad.

Project Co's proposals allow for a knock out panel to the external wall of first floor 

MRI room to allow removal/ replacement in liue of utilising FM lift as agreed during 

equipment meetings with the Board.

HLM 29/08/14

IHSL-ARCH-062 8.8.12 Escalators n/a Where Project Co provides escalators within the 

buildings they shall adhere to the requirements 

of all relevant British Standards and in particular 

with BS EN 115 Safety of escalators and moving 

walks.

No escalators are provided as part of Project Co's 

Proposals

No escalators are provided as part of Project Co's Proposals as accepted by the 

Board.

HLM 29/08/14
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Date Issued by

05/09/2014 LE / IHSL

No. Reference Date Issued Submitted to NHSL NHSL Signed Revision/Brief Description/ Notes

001 IHSL-ACO-001 05/09/2014 01 DRAFT DROP SEALS

002 IHSL-ACO-002 05/09/2014 01 DRAFT Screens in AC rated walls

003 IHSL-FIRE-001 05/09/2014 01 DRAFT Medigas Pipelines

004 IHSL-FIRE-002 05/09/2014 01 DRAFT Department Adjacencies (Links to C30 - 051 Summary Item)

005 IHSL-FIRE-003 05/09/2014 01 DRAFT Medigas Pipelines

006 IHSL-FIRE-004 05/09/2014 01 DRAFT Dampers to Ductwork

007 IHSL-FIRE-005 05/09/2014 01 DRAFT Adjacencies LINKS TO C30 (Summary 050)

008 IHSL-FIRE-006 05/09/2014 01 DRAFT Atrium

009 IHSL-FIRE-007 05/09/2014 01 DRAFT Open Balconies

010 IHSL-FIRE-008 05/09/2014 01 DRAFT Fire Alarm & Detection

011 IHSL-FIRE-009 05/09/2014 01 DRAFT Fire Stopping

012 IHSL-FIRE-010 05/09/2014 01 DRAFT Compartmentation

013 IHSL-FIRE-011 05/09/2014 01 DRAFT Escape Routes

014 IHSL-FIRE-012 05/09/2014 01 DRAFT Temporary Waiting Spaces

015 IHSL-FIRE-013 05/09/2014 01 DRAFT Fire Supression

016 IHSL-FIRE-014 05/09/2014 01 DRAFT Fire Supression

017 IHSL-FIRE-015 05/09/2014 01 DRAFT Fire Hazard Rooms

018 IHSL-FIRE-016 05/09/2014 01 DRAFT Void Detection

019 IHSL-MEP-001 05/09/2014 01 DRAFT Fire Suppression

020 IHSL-MEP-002 05/09/2014 01 DRAFT 25% Cabling Capacity

021 IHSL-MEP-003 05/09/2014 01 DRAFT Clinical Equipment Alarms

022 IHSL-MEP-004 05/09/2014 01 DRAFT Water Supply

023 IHSL-MEP-005 05/09/2014 01 DRAFT Routes through common services

024 IHSL-MEP-006 05/09/2014 01 DRAFT Water Temperature

025 IHSL-MEP-007 05/09/2014 01 DRAFT  Future Compatability

026 IHSL-MEP-008 05/09/2014 01 DRAFT Lighting

027 IHSL-MEP-009 05/09/2014 01 DRAFT Luminaire Colour/Temperature

028 IHSL-MEP-010 05/09/2014 01 DRAFT Sprinkler Protection

029 IHSL-MEP-011 05/09/2014 01 DRAFT Fibre Opticc Cables

030 IHSL-MEP-012 05/09/2014 01 DRAFT Integration of Services

031 IHSL-MEP-013 05/09/2014 01 DRAFT Thermal Requirements

032 IHSL-MEP-014 05/09/2014 01 DRAFT  Site Connections

033 IHSL-MEP-015 05/09/2014 01 DRAFT Envoronmental Matrix

034 IHSL-MEP-016 05/09/2014 01 DRAFT Sustainability

035 IHSL-MEP-017 05/09/2014 01 DRAFT Mech Vent / Air Con

036 IHSL-MEP-018 05/09/2014 01 DRAFT  BMS

037 IHSL-MEP-019 05/09/2014 01 DRAFT Mains Distribution

038 IHSL-MEP-020 05/09/2014 01 DRAFT Interior Lighting

039 IHSL-MEP-021 05/09/2014 01 Towns Water Connection

040 IHSL-MEP-022 05/09/2014 01 DRAFT GREY WATER

041 DER/Arch/01 FT FT / C30 Submitted C30  Pharmacy

042 DER/Arch/02 FT FT / C30 Submitted C30  Single bedroom/ensuite layout HBN 23

043 DER/Arch/03 FT FT / C30 Submitted C30 Multibed room layout HBN 23

044 DER/Arch/04 FT FT / C30 Submitted C30 Critical care layout HBN 57

045 DER/Arch/06 FT FT / C30 Submitted C30 Critical care layout HBN 00-02

Project Co. Signed

Derogation Register

IHSL-XX-XX-SH-001

Revision

00 DRAFT

Issued to the Board for discussion only. Derogations contained here are those which are 

currently under consideration  by Project Co. Derogatios to be signed by IHSL parties prior to 

formal submission to the Board for final approval.

045 DER/Arch/06 FT FT / C30 Submitted C30 Critical care layout HBN 00-02

046 DER/Arch/07 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00-03

047 DER/Arch/08 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00-03

048 DER/Arch/09 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00-04

049 DER/Arch/10 FT FT / C30 Submitted C30 Adult inpatient facilities layout SHPN 04-01

050 DER/Arch/11 FT FT / C30 Submitted C30 Clinical handwash basins HBN 04-01

~ IHS LDT jlA .. ~ ' 

---
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051 DER/Arch/12 FT FT / C30 Submitted C30 Adult in-patient assisted shower rooms HBN 04-01

052 DER/Arch/13 FT FT / C30 Submitted C30 Open Linen bays HBN 04-01

053 DER/Arch/14 FT FT / C30 Submitted C30 Adult in-patient Bed layouts

054 DER/Aco/01 FT FT / C30 Submitted C30 Ceilings

055 As/Aco/01 FT FT / C30 Submitted C30 Radio Lollipop

056 As/Aco/02 FT FT / C30 Submitted C30  Chiller Noise levels, not relevant now as surveyed being undertaken

057 As/Eng/01 FT Submitted C30  Imposed Loads

058 As/Eng/02 FT FT / C30 Submitted C30  penetrations

059 As/Eng/03 FT Submitted C30  Foul drainage - not relevant now

060 As/Fir/01 FT FT / C30 Submitted C30  Atrium adjacencies

061 As/Fir/02 FT FT / C30 Submitted C30  A+E over basement

062 As/Fir/03 FT FT / C30 Submitted C30  Escape through atrium

063 As/Hel/01 FT FT / C30 Submitted C30  Operational Approval

064 As/Hel/02 FT FT / C30 Submitted C30  Helicopter Weights

065 1 FT FT / C30 Submitted C30  VIE Equipment

066 2 FT FT / C30 Submitted C30  No works outwith blue boundary

067 3 FT FT / C30 Submitted C30  Blinds/Curtain Tracks

068 4 FT FT / C30 Submitted C30  Shower Cubicle Curtains

069 5 FT FT / C30 Submitted C30 Equipmetn Quantities

070 6 FT FT / C30 Submitted C30  Room Mockups

071 7 FT FT / C30 Submitted C30  Pre-design / helipad

072 8 FT FT / C30 Submitted C30  Flight Path

073 12 FT FT / C30 Submitted C30  EEG Shielding

074 13 FT FT / C30 Submitted C30  internal planting

075 14 FT FT / C30 Submitted C30  permanent irrigation

076 15 FT FT / C30 Submitted C30  ETFE / silent resistance

077 16 FT FT / C30 Submitted C30  Pest deterrent measures

078 17 FT FT / C30 Submitted C30  Window Specs

079 18 FT FT / C30 Submitted C30  Planting Maturity

080 19 FT FT / C30 Submitted C30  No heating to courtyards

081 22 FT FT / C30 Submitted C30  Voice Evacuation system excluded

082 23 FT FT / C30 Submitted C30  25% extra capacity

083 24 FT FT / C30 Submitted C30  Training extents

084 25 FT FT / C30 Submitted C30  Void Detection / Sprinklers

085 26 FT FT / C30 Submitted C30  Void Protection / Fire Alarm

086 27 FT FT / C30 Submitted C30  Stand by generator

087 28 FT Submitted C30  patient Tagging

088 32 FT FT / C30 Submitted C30  interrnal courtyard elevations

089 33 FT FT / C30 Submitted C30  FFE to external works

090 35 FT FT / C30 Submitted C30  Lead lining

091 38 FT FT / C30 Submitted C30  Allowance for art

092 39 FT FT / C30 Submitted C30  Scottish Water Upgrades

093 40 FT FT / C30 Submitted C30  Cycle Path

094 46 FT FT / C30 Submitted C30  Play Equipment excluded

095 47 FT FT / C30 Submitted C30  Schedule of rates

096 48 FT FT / C30 Submitted C30  MRI shielding by the Board

097 Part 6 Section 3 FT FT / C30 Submitted C30  Renewable Energy 
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Date Notes Reference

Derogation Request
Date Notes Reference

05/09/2014 01 DRAFT DROP SEALS IHSL-ACO-001RHSC + DCN Edinburgh

BCR Clause

[copy text from BCR's / PA, include clause numbers]

In Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) it is stated that:

Doors

2.71 Doors are inevitably a weakness in a partition and will reduce the overall acoustic performance of most constructions.

2.72 Reasonable acoustic performance cannot be achieved without seals around the whole door perimeter, including threshold and meeting stiles. It is recognised that there 

can be significant restrictions on the use of door seals; therefore, doors should be sealed as far as practically possible.

2.73 Possible conflicts with the desired acoustic performance include opening force (including under emergency conditions), infection control, patient safety (for example if 

double-swing doors are required) and ventilation regimes. Designers should make an informed decision about the provision of door seals when the  other restrictions are 

considered.

Relevant Regulation - HBN, SHTM, Building Regulations etc

[copy text from relevant docts, include clause numbers][copy text from relevant docts, include clause numbers]

Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) - SHTM08-01.

Requirement

[summarise what is being asked for in the docts above]

Table 5 of SHTM08-01 - Matrix showing sound-insulation performance required (dB DnT,w), presents the installed sound-insulation performanced (DnT,w) required for 

different room types.

Derogation

[why derogation is required]

Due to infection control issues drop seals will only be used in the following rooms:

1. Sleep laboratory

2. Audiology rooms

3. Radio Lolipop Studio

4. Medical Resonance Imaging Rooms4. Medical Resonance Imaging Rooms

5. Laboratory areas within Specialist Biochemistry Lab and Child Life & Health

6. Single isolation room within Clinical Research Facility

7. Testing rooms within Audiology

8. Plaster Suite within ED

9. Splinting/Casting Room within RHSC Therapies

10. Orthotics Workshop within RHSC OPD

As stated in 2.72 of SHTM08-01 reasonable acoustic performance cannot be achieved without seals around the whole door perimeter. 

In terms of airborne sound insulation between adjacent rooms an indirect airborne transmission path occur through the doors of both rooms. The magnitude of this indirect 

airborne transmission path is essentially determined by: i) the performance of the doors, i.e. the magnitude will increase if the performance of the doors decrease (for ex. if 

seals are not provided around the all door perimeter) and ii) the location of the doors, i.e. the magnitude will increase if doors from both rooms are close to each other or if 

they are facing each other. 

Therefore, derogation of the acoustical requirement regarding airborne sound insulation between rooms is needed (acoustical requirement stated on Table 5 of SHTM08-01) 

for:

1. All rooms that due to infection control drop seals are not used. 

2. All adjacent rooms that due to user requests have their doors close to each other (side by side) or facing each other.

3. All adjacent rooms that have doors, movable walls, gaps or any other system interconnecting each other.
Proposal

[what is Project Co alternative Proposal]

It is proposed that in cases where due to infection control issues drop seals are not used the requirements stated in Table 5 of SHTM08-01 should be decreased up to 6 dB.

It is proposed that in cases where due to user requests adjacent room have their doors close to each other (side by side) or facing each other the requirements stated in 

Table 5 of SHTM08-01 should be decreased up to 15 dB.

It is proposed that in cases where due to user requests adjacent rooms are meant to be interconnect to each other by means of doors, movable walls, gaps or any other 

[give all items a full ref code which can be tracked on Aconex]

It is proposed that in cases where due to user requests adjacent rooms are meant to be interconnect to each other by means of doors, movable walls, gaps or any other 

system, the requirements stated in Table 5 of SHTM08-01 should not be applied.

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Approvals

Title Signature

Project Co 

NHSL

~ IHS LOTI-Hfl i:,J 
I I 
I I 
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Date Notes Reference

05/09/2014 01 DRAFT Screens in AC rated walls IHSL-ACO-002

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Screens in AC rated walls IHSL-ACO-002RHSC + DCN Edinburgh

BCR Clause

[copy text from BCR's / PA, include clause numbers]

In Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) it is stated that:

2.67 Where observation windows are included between adjacent rooms, partitions (including the glass) should ideally achieve the target ratings given 

in Tables 4 and 5. However, it can be difficult to fit windows that meet the full acoustic specification into the width of partitions. In this case, as a 

minimum, the glazing configuration alone should achieve an Rw that is no more than 10 dB below that of the required Rw for the partition alone. This 

will reduce the sound insulation by an amount that depends on the size of the observation window in relation to the size of the partition.

Relevant Regulation - HBN, SHTM, Building Regulations etc

[copy text from relevant docts, include clause numbers]

Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) - SHTM08-01.

RequirementRequirement

[summarise what is being asked for in the docts above]

Table 5 of SHTM08-01, Matrix showing sound-insulation performance required (dB DnT,w), presents the installed sound-insulation performanced 

(DnT,w) required for different room types.

DerogationDerogation

[why derogation is required]

As stated in SHTM08-01 it can be difficult to fit windows that meet the full acoustic specification into the width of partitions, therefore in these cases a 

derogation of the acoustical requirement regarding airborne sound insulation between rooms is needed (acoustical requirement stated on Table 5 of 

SHTM08-01).

Proposal

[give all items a full ref code which can be tracked on Aconex]

Proposal

[what is Project Co alternative Proposal]

It is proposed that in cases where observation windows are included between adjacent rooms, the glazing configuration alone should achieve an Rw 10 

dB below that of the required Rw for the partition alone.

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

Approvals

Title Signature

[give all items a full ref code which can be tracked on Aconex]

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

IHS LOTHIAN 
U! I :U.I "lfl!- I It 

I 
I 
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Date Notes Reference

05/09/2014 01 DRAFT Lifts IHSL-FIRE-001

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Lifts IHSL-FIRE-001RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's Construction 

Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS Requirements as 

the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the policy and 

technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire Safety Policy, the 

Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety 

Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for 

review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  

the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous requirements 

shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further advise the Board of Project 

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

5.19          Where vertical travel is a component of the escape arrangements and bed lifts are installed in the building, they should be escape bed 

lifts.

Requirement

The guidance within SHTM 81 part 1 recommends that bed lifts are designed as escape bed lifts however the guidance within SFPN 3 Escape Bed 

Lifts notes that provision should be sufficient.

4.   Physical requirements for escape lifts 

Escape lift provision 

4.1  Sufficient escape lifts should be provided and sited appropriately to accord with the fire evacuation strategy for the premises, developed with 

full consideration 

of the issues outlined in Section 3. 

4.2  Where an escape lift is one of a group of lifts within one protected enclosure, all the lifts in the group should be escape lifts in accordance with 

the standards 

specified in this SHTM. specified in this SHTM. 

4.3  Sufficient escape lifts should be provided, appropriately remote from each other so that should a fire affect one escape lift, sufficient escape 

Derogation

Not all bed lifts will be designed as escape bed lifts however a sufficient number of escape bed lifts will be provided.

Proposal

It is Project Co's intention to negotiate the number and location of lifts designed as escape bed lifts with the NHS. It is acknowledged that due to the 

management requirements for the use of lifts during evacuation only a limited number would be used at any one time and therefore providing a 

limited number is more practical. 

It is noted that in England and Wales the applicable HTM guidance recommends a minimum of 2 escape bed lifts. RHSC + DCN will be provided with 

at least 2 escape bed lifts.  

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 01 DRAFT Department Adjacencies (Links to C30 - 051 Summary Item) IHSL-FIRE-002

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Department Adjacencies (Links to C30 - 051 Summary Item) IHSL-FIRE-002RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's Construction Requirements, a specific and 

different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the policy and technical guidance in fire 

precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and 

Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire 

Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for review by the Board in 

accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  

Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous requirements shall take precedence. 

Project Co shall notify the Board as soon as such conflict is known or suspected and shall further advise the Board of Project Co’s proposed relevant design solution as early 

as possible before formal submission for review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes as possible before formal submission for review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes 

the more onerous requirement.Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

3.11         The departments in the following List A should: 

never be directly below, nor directly adjoin, operating theatres, intensive therapy units or special care baby units; and be provided with a fire suppression system where they 

are directly below, or directly adjoin, any other hospital department to which patients have access. 

 List A           Boiler House 

                     Central Stores 

                     Commercial enterprises 

                     Flammable stores 

                     Laundry 

                     Main electrical switchgear 

                     Main kitchens 

                     Refuse collection and incineration 

                     Works department                      Works department 

Other high hazard departments may be adjacent to very high dependency patient access areas if an automatic fire control system is installed in addition to fire resistant 

structural separation.  

A hospital department in List B should be provided with an automatic fire suppression system where it is directly below, or directly adjoins, operating theatres, intensive 

therapy units, or special care baby units. 

List B           Central staff change 

                     Central sterile supplies 

                     Hospital sterilizing and disinfecting unit 

                     Health records 

                     Pathology 

                     Manufacturing pharmacy 

Requirement

The guidance recommends that certain departments are not located next to one another or are provided with sprinklers.

Derogation

Theatres will adjoin the atrium space and suppression is not proposed for the basement kitchen or plant areas. 

Proposal

The theatres will be fire separated from the atrium space with medium duration and the basement kitchen and plant areas will be low risk. 

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 2 – department adjacencies 

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Approvals

Title Signature

Project Co 

NHSL

~ IHS LOlHIAN 
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Date Notes Reference

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Medigas Pipelines IHSL-FIRE-003RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's Construction 

Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS Requirements as 

the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the policy and 

technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire Safety Policy, the 

Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety 

Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for 

review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  

the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous requirements 

shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further advise the Board of Project 

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

4.7           All voids containing pipes carrying medical gases, as defined in SHTM 2022: ‘Medical Gas Pipeline Systems’, or natural gas, require 

automatic fire detection, 

except where identified in the ‘Non-domestic technical handbook’, Annex 2.B; 2.B.5 i.e. in a void or roof space which contains only mineral insulated 

wiring, or wiring laid in metal trays, or in metal conduits, or metal/plastic piping used for water supply, drainage or ventilation ducting. 

Requirement

The guidance within SHTM 81 part 1 recommends that detection is provided within voids unless they only contain items as noted within the 

guidance.

Derogation

The  recommended  list  of  acceptable  items  within ceiling voids has been expanded upon to include further items that are considered to be of a 

similar acceptable risk level. 

Proposal

Design  Note  5 provides  an  explanation  for  the  methodology  to  be  adopted  for  the  risk assessment of the void content and an overview of 

the types of items considered to be acceptable.  

The  items  have  been  assessed  on  being  an  ignition  source,  their  ignition  potential  and  their flammability.  

It  is  proposed  to  develop  this  process  as  part  of  the  design  development  to  risk  assess  the specified products and the quantity to be 

installed to establish the risk to patients. 

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 5 void detection

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

<°"' IHS LOTH IAN 
11,jrl ;r,n.r, .- I• of !It 

I I 
I 

Page 1572

A43230746



Date Notes Reference

05/09/2014 01 DRAFT Dampers to Ductwork IHSL-FIRE-004

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Dampers to Ductwork IHSL-FIRE-004RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's Construction 

Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS Requirements as 

the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the policy and 

technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire Safety Policy, the 

Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety 

Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for 

review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  

the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous requirements 

shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further advise the Board of Project 

Co’s proposed relevant design solution as early as possible before formal submission for review by the Board.  When the more onerous requirement 

is to be used the Board will have the right to decide what constitutes the more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire strategy and 
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

6.8           Ductwork passing through a compartment or sub-compartment boundary must be provided with remotely resettable fire and smoke 

dampers operated by 

smoke detection. 

Requirement

Fire / smoke damper recommended to all compartment / sub-compartment walls.

Derogation

Derogation required since these areas would not benefit from fire / smoke dampers; fire only are considered more appropriate.

Dampers to ductwork between the following spaces shall operate on fire actuation only. 

Dampers between plant spaces 

Dampers within ductwork serving Intensive Treatment Areas 

Proposal

It is proposed that within the above noted spaces that the guidance within BS9999 Clause 33.4 Method 1 is followed.  

This method does not require the ductwork to provide any degree of fire resistance, since the fire is isolated in the compartment of origin by the 

automatic actuation of fire dampers within the ductwork system.  

Fire dampers are therefore sited in the duct at the point where it penetrates a fire-separating element: 

Fire Rated walls between noted spaces  

Compartment floors between risers and noted spaces 

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note1 damper actuation

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Approvals

Title Signature

Project Co 

NHSL

IHS LOTHIAN 
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Date Notes Reference

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Adjacencies LINKS TO C30 (Summary 050) IHSL-FIRE-005RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's Construction 

Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS Requirements as the 

same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the policy and 

technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire Safety Policy, the 

Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety 

Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for review 

by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  the  by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  the  

proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous requirements shall 

take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further advise the Board of Project Co’s 

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 3 April 2013

3.6           Departments that provide care for very high dependency patients should not be located adjacent to an atrium, nor should any part of the 

department or their 

supporting facilities be located within the atrium. 

Requirement

theatres not permitted next to atrium.

Derogation

High dependency areas (theatres) are located adjacent to the atria therefore a fire engineered approach has been taken to demonstrate that with the 

proposed level of fire protection in the atria and adjacent areas the functional requirements of the guidance will be achieved.  

Proposal

During the reference design stage the adjacency of the theatres to the atrium was discussed with NHS Lothian fire officer. This adjacency still exists with 

the proposed design and the same mitigation principles are proposed: 

Medium duration fire protection to walls of theatres adjacent to atrium, 

Sprinkler protection to atrium, 

Smoke control to atrium. 

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 10 atrium

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL
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Date Notes Reference

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Atrium IHSL-FIRE-006RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's Construction 

Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS Requirements as 

the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the policy and 

technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire Safety Policy, the 

Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety 

Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for 

review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  

the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous requirements 

shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further advise the Board of Project 

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 3 April 2013

3.48         An atrium should be enclosed to provide compartmentation between the atrium space and adjacent accommodation, with construction 

having a minimum 

period of fire resistance of medium duration (60 minutes.) for integrity, insulation and load bearing capacity. 

Requirement

Enclosing structure (including glazing) of atrium should be medium duration since access to adjoining areas is possible above the atrium base.

Derogation

Atrium glazing (with the exception of those to theatres) to be toughened glass in a suitable framing structure.

Proposal

It is proposed that the atrium enclosure walls meet the medium duration fire protection integrity and insulation. Calculations show that the smoke 

temperature will be significantly below 140°C therefore it is proposed that glazing within the atrium enclosure will be fixed lights of toughened 

glass in a suitable framing structure with the 

exception of glazing serving the first storey theatre department. This area has an obvious higher patient dependency category therefore 60 / 60 

glazing in a suitable framing will be provided to these areas. 

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 01 DRAFT Open Balconies IHSL-FIRE-007

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Open Balconies IHSL-FIRE-007RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's Construction 

Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS Requirements 

as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the policy and 

technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire Safety Policy, the 

Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety 

Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for 

review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  

the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous 

requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further advise the 

Board of Project Co’s proposed relevant design solution as early as possible before formal submission for review by the Board.  When the more Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 3 April 2013

3.62         Where balconies or bridges are provided within the atrium, the smoke control measures should ensure that: 

smoke is maintained at least 3 metres above the balcony or bridge level; and 

the temperature of the smoke layer does not exceed 200°C for at least the period of time required to evacuate any occupants of the balcony or 

bridge. 

Requirement

Smoke control 

The guidance within SHTM 81 part 3 notes that where access is possible from the atrium space to adjacent accommodation above the atrium base 

level, or the atrium is not considered to have a limited fire load, smoke control measures are necessary to prevent the spread of smoke to areas 

adjacent to the atrium. such measures note the height of the smoke layer and temperature.

Derogation

The smoke layer will be kept at the recommended height / temperature above first storey level rather than the second storey.The smoke layer will be kept at the recommended height / temperature above first storey level rather than the second storey.

Proposal

In order to justify the open balcony walkways at first and second floor Project Co propose that smoke control will be provided in the atrium. SHTM 

81: Part 3 recommends that smoke control should be designed to ensure the smoke layer is kept to a height that is 3m above the floor level of 

balconies / bridges in order to reduce the risk of fire spread to adjoining clinical areas off the atrium and to allow those on the balconies / bridges balconies / bridges in order to reduce the risk of fire spread to adjoining clinical areas off the atrium and to allow those on the balconies / bridges 

greater time to escape. Occupants of seating areas on balconies or bridges above an atrium base may be sufficiently remote from any fire incident 

and its direct effects that the risk associated with the smoke produced by a fire on the atrium base may go unnoticed, which could delay their 

evacuation.   

Within RHSC + DCN the highest clinical opening / waiting area is provided at first floor level from the atrium space. At second floor level the 

adjacent accommodation is staff management offices therefore there is not a clinical ward adjacent to the atrium at second floor. Clinical 

accommodation at second floor is suitably remote and fire separated by at least three fire doors. At this level there are no waiting spaces within 

the atrium only circulation routes. 

It is therefore proposed that the smoke control system would be designed to keep the smoke layer 3m above first floor level where the highest 

clinical opening occurs and waiting spaces are provided. 

To achieve the required smoke layer for the given fire size, natural smoke ventilation will be provided in the roof of the atrium with natural smoke 

inlet being provided via the doors at the base of the atrium. Both the outlet vents and doors used for inlet air would need to open automatically 

upon a confirmed fire in the atrium.  

When smoke spills out from underneath a balcony edge increased volumes of smoke are created, therefore the chance of spill plumes occurring 

have been limited wherever possible.  For the café and retail areas which are located at ground floor it is necessary to prevent smoke spilling out 

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 10 atrium

have been limited wherever possible.  For the café and retail areas which are located at ground floor it is necessary to prevent smoke spilling out 

into the atrium space from a fire in these areas. This will be provided by enclosing the units in fire rated enclosure. Waiting areas off the atrium 
Reference Docts - Sketches, drawings, reference material extracts etc
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Date Notes Reference

05/09/2014 01 DRAFT Fire Alarm & Detection IHSL-FIRE-008

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Fire Alarm & Detection IHSL-FIRE-008RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's Construction 

Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS Requirements as 

the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the policy and 

technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire Safety Policy, the 

Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety 

Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for 

review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  

the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous requirements 

shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further advise the Board of Project 

Co’s proposed relevant design solution as early as possible before formal submission for review by the Board.  When the more onerous requirement Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 82 Fire Alarm & Detection Systems  April 2013

3.6           A Category L2 or L3 system should be provided for healthcare premises other than hospitals.  A category L1 system should be provided 

throughout all parts of 

hospital premises.  However, detectors need not normally be provided in the following areas: 

voids and roof spaces of any depth that contain only: 

MICC wiring, or wiring clipped to a metal tray or within metal conduit or trunking; 

non-combustible pipework and ducts; 

metal or plastic pipes used for water supply or drainage. 

bath/shower rooms; 

toilets in staff areas; toilets in staff areas; 

small cupboards (less than 1m2); 

operating theatres. 

 In any case the omission of detectors should be subject to a fire risk assessment taking into account the specific matters identified in paragraph 3.4. 

Requirement

The guidance within SHTM 82 recommends that detection is provided within voids unless they only contain items as noted within the guidance.

Derogation

The  recommended  list  of  acceptable  items  within ceiling voids has been expanded upon to include further items that are considered to be of a 

similar acceptable risk level. 

Proposal

Design  Note  5 provides  an  explanation  for  the  methodology  to  be  adopted  for  the  risk assessment of the void content and an overview of the 

types of items considered to be acceptable.  

The  items  have  been  assessed  on  being  an  ignition  source,  their  ignition  potential  and  their flammability.  

It  is  proposed  to  develop  this  process  as  part  of  the  design  development  to  risk  assess  the specified products and the quantity to be installed 

to establish the risk to patients. 

Reference Docts - Sketches, drawings, reference material extracts etc

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 5 void detection
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Date Notes Reference

05/09/2014 01 DRAFT Fire Stopping IHSL-FIRE-009

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Fire Stopping IHSL-FIRE-009RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  statutory  

requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be amended from time to 

time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments  (note the current version 

is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.1.14 Ventilation ductwork should be fire-stopped in accordance with BS 5588: Part 9: 1999. Section 6 of BS 5588: Part 9: 1999 provides guidance 

on design and construction including fire resisting enclosures, fire resisting ductwork and the use and activation of fire dampers.

RequirementRequirement

the recommendations within BS5588 refer to SHTM guidance (SHTM 81 and 82 are the relevant documents).

DerogationDerogation

Derogation required since these areas would not benefit from fire / smoke dampers; fire only are considered more appropriate.

Dampers to ductwork between the following spaces shall operate on fire actuation only. 

Dampers between plant spaces 

Dampers within ductwork serving Intensive Treatment Areas 

Proposal

It is proposed that within the above noted spaces that the guidance within BS9999 Clause 33.4 Method 1 is followed.  

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note1 damper actuation

It is proposed that within the above noted spaces that the guidance within BS9999 Clause 33.4 Method 1 is followed.  

This method does not require the ductwork to provide any degree of fire resistance, since the fire is isolated in the compartment of origin by the 

automatic actuation of fire dampers within the ductwork system.  

Fire dampers are therefore sited in the duct at the point where it penetrates a fire-separating element: 

Fire Rated walls between noted spaces  

Compartment floors between risers and noted spaces 

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note1 damper actuation
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Date Notes Reference

05/09/2014 01 DRAFT Compartmentation IHSL-FIRE-010

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Compartmentation IHSL-FIRE-010RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  statutory  

requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be amended from time to 

time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments  (note the current version 

is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.1.14 Compartment walls and compartment floors (including a fire resisting ceiling) are intended to prevent fire passing from one compartment to 

another. Openings

and service penetrations through these walls or floors can compromise their effectiveness and should be kept to a minimum. 

RequirementRequirement

Hospitals require compartment floors at each level (atrium passes through compartment floors).

DerogationDerogation

Derogation required for inclusion of atrium, (atrium to be designed using fire engineering). 

Proposal

Atrium to follow appropriate fire engineering principles and guidance for atria design.

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 10 atrium

Atrium to follow appropriate fire engineering principles and guidance for atria design.

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 10 atrium
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Date Notes Reference

05/09/2014 01 DRAFT Escape Routes IHSL-FIRE-011

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Escape Routes IHSL-FIRE-011RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  statutory  

requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be amended from time to 

time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments  (note the current version 

is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.9.12 Escape routes in residential buildings

In residential buildings occupants are particularly vulnerable to fire when asleep. Occupants may also be unfamiliar with their accommodation and 

escape routes.

Those occupants on the fire floor should be provided with the opportunity to reach a protected zone (or other escape route) in relative safety and as 

quickly as possible, therefore, the movement of fire and smoke to the escape route should be inhibited.

In a residential building, where any corridor escape route serves sleeping accommodation it should be constructed of walls providing a short fire 

resistance duration and any door in the wall should be a suitable self-closing fire door with a short fire resistance duration. However the fire door to 

the cleaners cupboard need not be self closing provided it is lockable.

This guidance may need to be adapted in a residential building used as a place of lawful detention due to the unique operational factors.

For additional guidance on residential care buildings and hospitals see annex 2A and 2B.

RequirementRequirement

Ward corridors are recommended to be short duration fire protection.

DerogationDerogation

Derogation is required since making all these walls / doors / glazing / peentrations fire rated reduces the day to day functionality of the spacesand 

creates a significant increase in cost / ongoing maintenance without improving fire safety.

Proposal

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 8 residential corridors

Proposal

Project Co consider that the development of reduced patient numbers per room has a positive impact on limiting fire spread and ability to evacuate 

those at immediate risk within the room of fire origin. 

Open Nightingale wards and multiple bed wards require a significantly greater evacuation time to move those at immediate risk of a fire within the 

room; the same principle also applies to bed bay wards and in each case no further division is required. 

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 8 residential corridors
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Date Notes Reference

05/09/2014 01 DRAFT Temporary Waiting Spaces IHSL-FIRE-012

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Temporary Waiting Spaces IHSL-FIRE-012RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  statutory  

requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be amended from time to 

time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments  (note the current version 

is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.9.30 Temporary waiting spaces

The speed of evacuation of occupants with sensory, cognitive and/or mobility impairments can be much slower than other building users. Therefore, 

a space

should be provided to allow them to wait temporarily, before completing their escape to a place of safety.

RequirementRequirement

Temporary waiting spaces required to stair enclosures.

DerogationDerogation

Evacuation within the clinical part of the buildingwill be managed by PHE; including those visiting/ working in the areawho require additional 

assistance with vertical movement therefore temporary waiting spaces are considered necessary within clinical areas.

Proposal

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 4 temporary waiting spaces

Proposal

Parents, guardians or carers will remain with child (patient) during an incident and their evacuation will be managed by staff through PHE. 

Others  will  be  directed  to  adjoining  compartments  not  affected  by  fire  where  stairs  and  lifts  will remain in use. 

The  functionality  of  these  vertical  routes  (lifts  &  stairs)  during  a  fire  incident  is  considered  as adequate mitigation for non-provision of 

temporary waiting spaces within the stair enclosures. 

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 4 temporary waiting spaces
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Date Notes Reference

05/09/2014 01 DRAFT Fire Supression IHSL-FIRE-013

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Fire Supression IHSL-FIRE-013RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  statutory  

requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be amended from time to 

time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments  (note the current version 

is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.14.7 / 2.B.6

If a building is not fitted with an automatic fire suppression system, no point on any storey should be more than 45m from the nearest main outlet 

measured along an unobstructed route for laying a fire hose.

RequirementRequirement

Hose laying distances to be max. 45m from outlet.

DerogationDerogation

Small sections of the design at ground, first, second and third floors result in areas in excess of the 45m distance.  The worst case scenario is 54m, 

9m in excess of the guidance requirements. 

The number of areas in which the hose laying distance exceeds 45m is negligible.  All area in which non-compliance occurs are highlighted in Figure 

14, Figure 16, Figure 15 and Figure 16 of the fire strategy document. 

Proposal

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 9 hose laying

Proposal

Historically up until the issue of NDTH 2010, a hose laying length of 60m was permitted within buildings not fitted with an automatic fire 

suppression system.  This change in guidance which resulted in reducing the hose laying length from 60m to 45m came following The  Building  

Disaster  Assessment  Group research on behalf of the UK Government. This research was to assess the interaction between building design and the 

operational response of fire and rescue services. 

Within this technical report the evaluation in reduction of fire hose laying lengths during fire fighting operations derived from the physiological 

demands on firefighters engaged in search and rescue and on the restrictions that may be imposed by their equipment.  

In practice, attending Fire and Rescue Services appliances are fitted with hoses which are much longer than 45m this is to take account of when 

operating fire hoses within buildings the fire hoses have a tendency to "snake" when charged thus limiting their effective length. The marginal 

increase is not considered by Project Co to affect functionality of fire fighting operations.

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 9 hose laying
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Date Notes Reference

05/09/2014 01 DRAFT Fire Supression IHSL-FIRE-014

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Fire Supression IHSL-FIRE-014RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  statutory  

requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be amended from time to 

time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments (note the current version 

is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.B.1

The departments in the following List A should: 

never be directly below, nor directly adjoin, operating theatres, intensive therapy units or special care baby units; and be provided with a fire 

suppression system where they are directly below, or directly adjoin, any other hospital department to which patients have access. 

 List A           Boiler House 

                     Central Stores 

                     Commercial enterprises 

                     Flammable stores 

                     Laundry 

                     Main electrical switchgear 

                     Main kitchens 

                     Refuse collection and incineration 

                     Works department                      Works department 

Other high hazard departments may be adjacent to very high dependency patient access areas if an automatic fire control system is installed in 

addition to fire resistant structural separation.  

A hospital department in List B should be provided with an automatic fire suppression system where it is directly below, or directly adjoins, operating 

theatres, intensive therapy units, or special care baby units. 

List B           Central staff change 

                     Central sterile supplies 

                     Hospital sterilizing and disinfecting unit 

                     Health records 

                     Pathology 

                     Manufacturing pharmacy 

Requirement

The guidance recommends that certain departments are not located next to one another or are provided with sprinklers.

Derogation

Theatres will adjoin the atrium space and suppression is not proposed for the basement kitchen or plant areas. 

Proposal

The theatres will be fire separated from the atrium space with medium duration and the basement kitchen and plant areas will be low risk. 

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 2 – department adjacencies 
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Date Notes Reference

05/09/2014 01 DRAFT Fire Hazard Rooms IHSL-FIRE-015

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Fire Hazard Rooms IHSL-FIRE-015RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  statutory  

requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be amended from time to 

time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments  (note the current version 

is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.B.1

Fire hazard rooms

In order to contain a fire in its early stages, the listed rooms are considered to be hazardous and should be enclosed by walls providing a short fire 

resistance duration (see annex 2.D).

.

RequirementRequirement

Fire hazard rooms to be fire rated.

DerogationDerogation

Enclosure  of  individual  fire  hazard  rooms  can  cause  functionality  /  maintenance  issues  due  to provision of fire rated walls and fire protection 

of services passing between adjoining rooms. 

The provision of clusters will still ensure that fire and smoke are inhibited from spreading beyond the fire enclosure of origin until any occupants 

have had the time to leave that compartment and any fire containment measures have been initiated. 

Proposal

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 11 clustering

Proposal

Where two or more fire hazard room are adjacent, then the enclosure of the rooms (the cluster) will be treated as a fire hazard room.  

Patient-access fire hazard rooms are not to be regarded as part of a cluster. 

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 11 clustering
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Date Notes Reference

05/09/2014 01 DRAFT Void Detection IHSL-FIRE-016

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Void Detection IHSL-FIRE-016RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  statutory  

requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be amended from time to 

time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments (note the current version 

is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.B.5 Communications

An automatic fire detection and alarm system should be installed in every hospital to ensure that staff and patients are given the earliest possible 

warning of the outbreak of fire anywhere in the building. This will allow staff to initiate progressive horizontal evacuation procedures in the early 

stages of fire growth.

The automatic fire detection system should be designed and installed in accordance with the guidance in BS 5839: Part 1: 2002 Category L1 and in 

accordance with the recommendations below:

a. detection need not be provided in the following locations:

•  sanitary accommodation

•  a lockable cupboard with a plan area not more than 1m2

•  in a void and roof space which contain only mineral insulated wiring, or wiring laid on metal trays, or in metal conduits, or metal /plastic pipes 

used for water

supply, drainage or ventilating ductingsupply, drainage or ventilating ducting
Requirement

The guidance within SHTM 81 part 1 recommends that detection is provided within voids unless they only contain items as noted within the 

guidance.

DerogationDerogation

The  recommended  list  of  acceptable  items  within ceiling voids has been expanded upon to include further items that are considered to be of a 

similar acceptable risk level. 

Proposal

Design  Note  5 provides  an  explanation  for  the  methodology  to  be  adopted  for  the  risk assessment of the void content and an overview of the 

types of items considered to be acceptable.  

The  items  have  been  assessed  on  being  an  ignition  source,  their  ignition  potential  and  their flammability.  

It  is  proposed  to  develop  this  process  as  part  of  the  design  development  to  risk  assess  the specified products and the quantity to be installed 

to establish the risk to patients. 

Proposal

Reference Docts - Sketches, drawings, reference material extracts etc

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 5 void detection

Organisation Date

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 5 void detection
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Date Notes MER Reference

05/09/2014 01 DRAFT Fire Suppression IHSL-MEP-001RHSC + DCN Edinburgh

Derogation Request

05/09/2014 01 DRAFT Fire Suppression IHSL-MEP-001RHSC + DCN Edinburgh

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 127, Item 8.10 Project Co to provide fire suppression systems in NHS Lothian Server rooms, IPS Room and main HV and LV switchrooms

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

Project Co to provide fire suppression systems in NHS Lothian Server rooms, IPS Room and main HV and LV switchrooms

Derogation

Requirement

Derogation

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will provide gas suppression 

to the IT Server Room only . Other areas referenced in the BCR will not be provided with fire suppression systems.

Proposal

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Proposal

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will provide gas suppression 

to the IT Server Room only . Other areas referenced in the BCR will not be provided with fire suppression systems.

Consideration of the type of electrical installation within the basement will be carried out to review the need for

sprinklers (e.g. by the use of low hazard installations such as cast resin dry type or replacement of oil with

Midel in transformers).

Organisation DateTitle Signature

Not Applicable

Approvals

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

NHSL

Project Co 

IHS LOTHIAN 
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Notes MER Reference

01 DRAFT 25% Cabling Capacity IHSL-MEP-002

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT 25% Cabling Capacity IHSL-MEP-002

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 139, Item 9.6.1 All cabling installed shall allow for a minimum of 25% spare capacity.

RHSC + DCN Edinburgh 05/09/2014

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

RequirementRequirement

Cat6 Cabling to allow 25% spare capacity

DerogationDerogation

The Cat 6 cabling shall be installed to connect the various IT field device outlets with the local IT node room locations. As agreed with the NHS E Health at the ICT 

meeting workshops, see ICT Meeting Minutes 03 07 14 item 4.09, the provision of 25% spare capacity will be allowed in cabinets and containment systems, not 

loose cabling.

Proposal

Not Applicable

Proposal

 As agreed with the NHS E Health at the ICT meeting workshops, see ICT Meeting Minutes 03 07 14 item 4.09, the provision of 25% spare capacity will be allowed 

in cabinets and containment systems, not loose cabling.

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

Approvals

Title Signature

Not Applicable

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

IHS LOTHIAN 
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Notes MER Reference

01 DRAFT Clinical Equipment Alarms IHSL-MEP-003

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Clinical Equipment Alarms IHSL-MEP-003

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 144 Item 9.17.10 Clinical Equipment Alarms

Each ward drug fridge shall be alarmed to warn of common faults. The sounder shall be located locally for ward fridges in areas manned 24/7 or located in the 

security base when the area is not manned 24/7.

RHSC + DCN Edinburgh 05/09/2014

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable.

RequirementRequirement

Each ward drug fridge shall be alarmed to warn of common faults. The sounder shall be located locally for ward fridges in areas manned 24/7 or located in the 

Security base when the area is not manned 24/7

DerogationDerogation

As agreed in the M&E Workshops, the Fridge alarms are by NHS Pharmacy not Project Co.

Proposal

Not Applicable.

Proposal

Fridge alarms are by NHS Pharmacy not Project Co.

Project Co will provide local power and data outlets to the fridge locations to allow connection to NHS Pharmacy alarm system.

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation Date

Approvals

Title Signature

Not Applicable.

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

IHS LOTHIAN 
lllfl 1"61 1111-Jf.' I " I 
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Notes MER Reference

01 DRAFT Water Supply IHSL-MEP-004

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Water Supply IHSL-MEP-004

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 20 Item 2.3 NHS Requirements

Construction Requirements, unless the Board has expressed elsewhere in the Board's Construction Requirements, a specific and different requirement, the 

Facilities shall comply with but not be limited to the provisions of the NHS Requirements as the same may be amended from time to time:

...h) HTM and SHTM...

RHSC + DCN Edinburgh 05/09/2014

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 04-01

Item 2.3

The Water Supply (Water Quality) Regulations permit cold water to be delivered at temperatures up to 25°C, although in normal circumstances it will be well 

below 20°C. 

As far as possible, the objective should be to design the cold water systems to ensure that the inlet, outlet and surface water temperatures of cisterns and cold 

water feed/ header tanks for the hot water calorifiers are not greater than 2°C above that measured at the main water meter. Also, at cold water draw-off 

points, a temperature of no greater than 2°C above the temperature measured in cistern and cold water header tanks should be reached within two minutes

RequirementRequirement

The Water Supply (Water Quality) Regulations permit cold water to be delivered at temperatures

up to 25°C, although in normal circumstances it will be well below 20°C. 

As far as possible, the objective should be to design the cold water systems to ensure that the inlet, outlet and surface water temperatures of cisterns and cold 

water feed/ header tanks for the hot water calorifiers are not greater than 2°C above that measured at the main water meter. Also, at cold water draw-off 

points, a temperature of no greater than 2°C above the temperature measured in cistern and cold water header tanks should be reached within two minutes

DerogationDerogation

In instances of low occupancy and usage of the domestic cold water systems, the Cold water temperature will increase in temperature to local ambient 

conditions, which may be in excess of those stated in the SHTM guidance.

Proposal

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Proposal

 In instances where the cold water temperatures exceed the range stated in the SHTM guidance, a manual and automatic flushing regime will be required to 

reduce system temperatures.

Organisation Date

Not Applicable

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

IHS LOTHIAN 
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Notes MER Reference

01 DRAFT Routes through common services IHSL-MEP-005

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Routes through common services IHSL-MEP-005

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 128 Item 8.14

In order to minimise potential disruption to the Board due to maintenance of building services, Project Co shall where practicable route services through common 

spaces such as corridors and avoid through routing within department areas.

RHSC + DCN Edinburgh 05/09/2014

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 2023 Access and Accomodation for Engineering Services.

RequirementRequirement

In order to minimise potential disruption to the Board due to maintenance of building services, Project Co shall where practicable route services through common 

spaces such as corridors and avoid through routing within department areas.

DerogationDerogation

Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void depth in certain area of the 

developing design (such as level 1 downstand beams) the ductwork will run above occupied rooms in some areas. In addition to this there will be instances where 

the Pneumatic Tube System, PTS, pipework will require to pass over rooms adjacent to the PTS station location to allow for bending radius of the pipework.

Proposal

Not Applicable.

Reference Docts - Sketches, drawings, reference material extracts etc

Proposal

Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void depth in certain area of the 

developing design (such as level 1 downstand beams) the ductwork will run above occupied rooms in some areas. In addition to this there will be instances where 

the Pneumatic Tube System, PTS, pipework will require to pass over rooms adjacent to the PTS station location to allow for bending radius of the pipework.

Organisation Date

Not Applicable.

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

IHS LOTHIAN 
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Notes MER Reference

01 DRAFT Water Temperature IHSL-MEP-006

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Water Temperature IHSL-MEP-006

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 20 Item 2.3 NHS Requirements

Construction Requirements, unless the Board has expressed elsewhere in the Board's Construction Requirements, a specific and different requirement, the 

Facilities shall comply with but not be limited to the provisions of the NHS Requirements as the same may be amended from time to time:

...h) HTM and SHTM...

RHSC + DCN Edinburgh 05/09/2014

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHGN2 Safe Hot Water and Surface Temparature 

10.5 Choosing the first option will reduce the heat output by some 60%, hence more and/or larger radiators will be required. The preferable solution is

the installation of purpose-manufactured low surface temperature heat emitters. Other design solutions which ensure that the maximum surface

temperature does not exceed 43ºC are acceptable.

RequirementRequirement

The Guidance documents requests the use of Low Surface Temperature for emitters for space heating of rooms.

DerogationDerogation

The space heating solution for the project is ceiling mounted Radiant panels, which will exceed LST surface temperature.

Proposal

Not Applicable.

Reference Docts - Sketches, drawings, reference material extracts etc

Proposal

The space heating solution for the project is ceiling mounted Radiant panels, which will exceed LST surface temperature, given the location of these emitters, 

ceiling mounted, they are suitable for use as they will be out of reach of occupants from floor level.

Organisation Date

Not Applicable.

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

IHS LOTHIAN 
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Notes MER Reference

01 DRAFT  Future Compatability IHSL-MEP-007

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT  Future Compatability IHSL-MEP-007

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 128 Item 8.10 Para 2

Project Co. Shall ensure that this system will have a documented history of compatibility by design for a minimum of 15 years. Future compatibility shall be 

supported for no less than 10 years.

RHSC + DCN Edinburgh 05/09/2014

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

RequirementRequirement

Project Co. Shall ensure that this system will have a documented history of compatibility by design for a minimum of 15 years. Future compatibility shall be 

supported for no less than 10 years.

DerogationDerogation

The Fire Detection System has a documented history of compatibilty in excess of 15 years. The Fire Alarm Panels will be the next Generation type panel (similar to 

that installed in recent NHS Hospital projects) that is fully compatible with the current range & previous range of devices. This will be the case for all future 

devices.

Proposal

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Proposal

The Fire Detection System has a documented history of compatibilty in excess of 15 years. The Fire Alarm Panels will be the next Generation type panel (similar to 

that installed in NSGH) that is fully compatible with the current range & previous range of devices. This will be the case for all future devices.

Organisation Date

Not Applicable

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

IHS LOTHIAN 
11jr! '1"4T fl ~oft!, I It 
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Notes MER Reference

01 DRAFT Lighting IHSL-MEP-008

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Lighting IHSL-MEP-008

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 120 Item 8.84

The lighting installation shall be designed by Project Co to comply with the latest versions of the following publications and all other relevant guidance including 

CIBSE Lighting Guides and in particular LG2 

Project Co shall provide the lighting levels and uniformity of light suitable for the task to be carried out and in accordance with the appropriate guidelines. The 

Board requires a lighting design / installation which provides good uniformity over the task area i.e. ≥ 80%.  

RHSC + DCN Edinburgh 05/09/2014

Relevant Regulation - HBN, SHTM, Building Regulations etc

BSEN12464-1/SLL Code For Lighting

RequirementRequirement

The lighting installation shall be designed by Project Co to comply with the latest versions of the following publications and all other relevant guidance including 

CIBSE Lighting Guides and in particular LG2 

Project Co shall provide the lighting levels and uniformity of light suitable for the task to be carried out and in accordance with the appropriate guidelines. The 

Board requires a lighting design / installation which provides good uniformity over the task area i.e. ≥ 80%.  

DerogationDerogation

In non-symmetrical rooms, i.e. not square or rectangular, the dimensions of the space can sometimes have an impact on uniformity if the lighting is not able to 

reach all areas due to their irregular shape.

In instances such as this it is the priority to ensure that the defined task areas, as outlined in BSEN12464-1, that relates to the visual task and the surrounding 

areas are illuminated correctly to ensure a uniform design.

This will depend on the function, size and shape of the room but it is the intention to get within the targets, for task areas, that are specified in table 2.42 in 

section 2.2 in the SLL Code For Lighting. This also refers back to BSEN12464-1. 

Proposal

Example of irregular room types affected.

Reference Docts - Sketches, drawings, reference material extracts etc

Proposal

In non-symmetrical rooms, i.e. not square or rectangular, the dimensions of the space can sometimes have an impact on uniformity if the lighting is not able to 

reach all areas due to their irregular shape.

In instances such as this it is the priority to ensure that the defined task areas, as outlined in BSEN12464-1, that relates to the visual task and the surrounding 

areas are illuminated correctly to ensure a uniform design.

This will depend on the function, size and shape of the room but it is the intention to get within the targets, for task areas, that are specified in table 2.42 in 

section 2.2 in the SLL Code For Lighting. This also refers back to BSEN12464-1. 

Organisation Date

Example of irregular room types affected.

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL
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Notes MER Reference

01 DRAFT Luminaire Colour/Temperature IHSL-MEP-009

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Luminaire Colour/Temperature IHSL-MEP-009

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 121 Item 8.8.5

Luminaires, their colour and material finish shall be selected to co-ordinate with the architectural intent throughout the circulation areas.  Low wattage 2700K 

luminaires to be used in particular rooms shall be selected on their ability to create a calm and “homely” atmosphere.  Project Co shall consider the inclusion of 

wall mounted luminaires and /or uplighters.

All lamps used in clinical areas shall have as a minimum a colour rendering capability of ≥ 85 CRI.  For practical reasons consideration shall be given by Project Co 

to using the same luminaire in both clinical and non-clinical spaces within the same ward.  A reading light with an on/off switch shall be provided at each 

bedhead location. Project Co shall provide an additional switch on the nurse call handset.

RHSC + DCN Edinburgh 05/09/2014

Relevant Regulation - HBN, SHTM, Building Regulations etc

BSEN12464-1/SLL Code For Lighting

RequirementRequirement

Luminaires, their colour and material finish shall be selected to co-ordinate with the architectural intent throughout the circulation areas.  Low wattage 2700K 

luminaires to be used in particular rooms shall be selected on their ability to create a calm and “homely” atmosphere.  Project Co shall consider the inclusion of 

wall mounted luminaires and /or uplighters.

All lamps used in clinical areas shall have as a minimum a colour rendering capability of ≥ 85 CRI.  For practical reasons consideration shall be given by Project Co 

to using the same luminaire in both clinical and non-clinical spaces within the same ward.  A reading light with an on/off switch shall be provided at each 

bedhead location. Project Co shall provide an additional switch on the nurse call handset.

DerogationDerogation

The specified 2700K colour temperature can refer to a tungsten source, the modern luminaires we will utilise have 3000K for a warm white lamp that still 

provides a 'homely' atmosphere and using compact fluorescent or LED energy efficient lamp.

Proposal

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Proposal

The specified 2700K colour temperature can refer to a tungsten source, the modern luminaires we will utilise have 3000K for a warm white lamp that still 

provides a 'homely' atmosphere and using compact fluorescent or LED energy efficient lamp.

Organisation Date

Not Applicable

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL
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Notes MER Reference

01 DRAFT Sprinkler Protection IHSL-MEP-010

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Sprinkler Protection IHSL-MEP-010

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 126 item 8.10

Project Co shall provide sprinkler protection to those departments surrounding High Dependency departments (above, below and adjacent on the same level) as 

required by SHTM 82 Section 3

RHSC + DCN Edinburgh 05/09/2014

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM82

RequirementRequirement

Project Co shall provide sprinkler protection to those departments surrounding High Dependency departments (above, below and adjacent on the same level) as 

required by SHTM 82 Section 3.

DerogationDerogation

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will provide Sprinkler Protection for 

Atrium only. Other areas referenced in the SHTM 82 guidance will not be provided with sprinkler protection.

Proposal

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Proposal

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will provide Sprinkler Protection for 

Atrium only. Other areas referenced in the SHTM 82 guidance will not be provided with sprinkler protection.

Organisation Date

Not Applicable

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL
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I I 
I 

Page 1595

A43230746



Date Notes MER Reference

IHSL-MEP-011

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Fibre Opticc Cables IHSL-MEP-011

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 140 Item 9.11.1 & Appendix B 3.4

Project Co shall provide two 24 core single mode fibre optic cables (Topology: - Diverse Star; Type: - OS1 - 9 micron; Cores: - 24 for each type with 

100% expansion capacity to be provided in the cable tray runs), from the NHS Lothian Server Room in the Facilities to the RIE Facilities, following 

independent routes for resilience.  The connection will be to the Communications Rooms 1 and 2 in the RIE Facilities. 

It is the Board’s understanding that within the Old  Dalkeith Road / Little France Crescent cable duct, cables belonging to providers  BT ( Route 1-

NHS),  THUS (Route 1 – N3) )  and  VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  If the Board are correct then Project 

Co shall provide a second ICT connection route from the Facilities to the RIE Facilities within the Old  Dalkeith Road / Little France Crescent cable 

duct, cables belonging to providers  BT ( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN (University),  run into the two RIE Facilities 

Communication Rooms.  

RHSC + DCN Edinburgh

Communication Rooms.  

Project Co shall provide two 200 pair copper (minimum) multi-core cables following independent resilient routes to support back up telephones 

linked from the Facilities Server Rooms to the RIE Facilities PBX. 

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

Project Co shall provide two 24 core single mode fibre optic cables (Topology: - Diverse Star; Type: - OS1 - 9 micron; Cores: - 24 for each type with 

100% expansion capacity to be provided in the cable tray runs), from the NHS Lothian Server Room in the Facilities to the RIE Facilities, following 

independent routes for resilience.  The connection will be to the Communications Rooms 1 and 2 in the RIE Facilities. 

It is the Board’s understanding that within the Old  Dalkeith Road / Little France Crescent cable duct, cables belonging to providers  BT ( Route 1-

NHS),  THUS (Route 1 – N3) )  and  VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  If the Board are correct then Project 

Co shall provide a second ICT connection route from the Facilities to the RIE Facilities within the Old  Dalkeith Road / Little France Crescent cable 

duct, cables belonging to providers  BT ( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN (University),  run into the two RIE Facilities 

Communication Rooms.  

Project Co shall provide two 200 pair copper (minimum) multi-core cables following independent resilient routes to support back up telephones 

linked from the Facilities Server Rooms to the RIE Facilities PBX. linked from the Facilities Server Rooms to the RIE Facilities PBX. 

Derogation

Project Co have no access rights to the external duct routes to RIE, NHS E Health will proviode the secondary resilient external fibre connection.

Reference Docts - Sketches, drawings, reference material extracts etc

Proposal

Project Co will provide a Fibre connection to Comms Room 2 through the first floor void of the link building.

Project Co will provide cable ducts within the service strip to Old Dalkeith Road to allow NHS E Health to install a second diverse Fibre route.

Project Co will provide 200 pair copper to Comms Room 2 through the first floor void of the link building.

Project Co will provide 200 pair copper to Comms Room 1 through the ground floor void of the link building.

Organisation Date

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL
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Date Notes MER Reference

05/09/2014 01 DRAFT Integration of Services IHSL-MEP-012

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Integration of Services IHSL-MEP-012RHSC + DCN Edinburgh

BCR Clause

5.6 Integration with Engineering Services

Internal walls, partition systems, ceiling voids and service risers shall be capable of integrating services, e.g. wiring, plumbing, medical gases and service 

terminals as required without detriment to the performance of any building services and other Facilities performance criteria such as fire resistance or 

acoustic properties. Engineering Services shall be co-ordinated such that satisfactory means of maintenance access is provided which minimises the 

potential for disruption to the Board’s operations.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

5.6 Integration with Engineering Services

Internal walls, partition systems, ceiling voids and service risers shall be capable of integrating services, e.g. wiring, plumbing, medical gases and service 

terminals as required without detriment to the performance of any building services and other Facilities performance criteria such as fire resistance or 

acoustic properties. Engineering Services shall be co-ordinated such that satisfactory means of maintenance access is provided which minimises the 

potential for disruption to the Board’s operations.

Derogation

Requirement

Derogation

 Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void depth the ductwork will 

run above occupied rooms in some areas. In addition to this there will be instances where the Pneumatic Tube System, PTS, pipework will require to pass 

over rooms adjacent to the PTS station location to allow for bending radius of the pipework.  Ventilation ductwork has been run within ceiling space of 

occupied rooms due to the restrictions imposed by the requirement to match into existing levels and to allow for the provision of transfer beams 

required to meet the differing clinical spatial requirements on each floor plate.

ProposalProposal

 Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void depth the ductwork will 

run above occupied rooms in some areas. In addition to this there will be instances where the Pneumatic Tube System, PTS, pipework will require to pass 

over rooms adjacent to the PTS station location to allow for bending radius of the pipework.  Ventilation ductwork has been run within ceiling space of 

occupied rooms due to the restrictions imposed by the requirement to match into existing levels and to allow for the provision of transfer beams 

required to meet the differing clinical spatial requirements on each floor plate.

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Organisation DateTitle Signature

Approvals

Not Applicable

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

NHSL

Project Co 

C:\Users\lianee\RSCH\Derogations\Derogation Register MASTER 050914
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Date Notes MER Reference

05/09/2014 01 DRAFT Thermal Requirements IHSL-MEP-013

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Thermal Requirements IHSL-MEP-013RHSC + DCN Edinburgh

BCR Clause

5.3 Thermal Requirements

Item c The building fabric shall include passive design measures to limit summer temperatures to figures given within the Environmental Matrix; and 

Item d The work to the fabric to achieve the above standards shall include but not be limited to enhanced window performance, high solar performance 

glazing systems, brise soleil and enhanced thermal insulation value.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

RequirementRequirement

5.3 Thermal Requirements

Item c The building fabric shall include passive design measures to limit summer temperatures to figures given within the Environmental Matrix; and 

Item d The work to the fabric to achieve the above standards shall include but not be limited to enhanced window performance, high solar performance 

glazing systems, brise soleil and enhanced thermal insulation value.

Derogation

Temperatures  as per the room data sheet values +/- 2 degrees C .

As indicated in the elevation drawings no brise soleil is proposed

Proposal

Derogation

Proposal

Temperatures  as per the room data sheet values +/- 2 degrees C ..

As indicated in the elevation drawings no brise soleil is proposed

Reference Docts - Sketches, drawings, reference material extracts etc

Not Applicable

Organisation Date

Approvals

Title Signature

Not Applicable

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Title Signature

Project Co 
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Date Notes MER Reference

05/09/2014 01 DRAFT  Site Connections IHSL-MEP-014

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT  Site Connections IHSL-MEP-014RHSC + DCN Edinburgh

BCR Clause

8.6.2

Project Co shall investigate adequacy, and provide the Board a report on location and number of connections of local town’s water supply, gas and 

electrical supplies around and to the Site. Project Co shall ensure their town’s water, gas, electrical and data/telecommunication connections to the 

Site maintains an adequate, autonomous and robust service and shall submit full connection details with the proposals

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable.

Requirement

8.6.2

Project Co shall investigate adequacy, and provide the Board a report on location and number of connections of local town’s water supply, gas and 

electrical supplies around and to the Site. Project Co shall ensure their town’s water, gas, electrical and data/telecommunication connections to the 

Site maintains an adequate, autonomous and robust service and shall submit full connection details with the proposals

Derogation

Requirement

Derogation

The design has progressed with Water and gas connection arrangement as drawing WW-EW-XX-PL-750-001 and Electrical connection as drawing  WW-

EW-XX-PL-755-001. The Electrical routing drawing supercede the drawings provided by Board which indicate Scottish Power supply eminating from a 

new Scottish Power Network Switch station. ( Drg No. 11276A(60) 001 titled Proposed Sub station and HV cable routes)

ProposalProposal

Water and gas connection arrangement as drawing WW-EW-XX-PL-750-001

Electrical connection as drawing  WW-EW-XX-PL-755-001

Reference Docts - Sketches, drawings, reference material extracts etc

WW-EW-XX-PL-750-001

Organisation Date

Approvals

Title Signature

WW-EW-XX-PL-750-001

WW-EW-XX-PL-755-001

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

IHS LOTHIAN 
U! I :U.I "lfl!- I It 

I 
I 
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Date Notes MER Reference

05/09/2014 01 DRAFT Envoronmental Matrix IHSL-MEP-015

8 Mechanical & Electrical Engineering Requirements

Project Co shall provide the Works to comply with the Environmental Matrix

Derogation

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

8 Mechanical & Electrical Engineering Requirements

Project Co shall provide the Works to comply with the Environmental Matrix

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Approvals

Title Signature

Project Co 

NHSL

Derogation

Anomalies within the environmental matrix have been reviewed and proposals incorporated within the room data sheets (refer to schedule for 

proposed variations).

Proposal

Anomalies within the environmental matrix have been reviewed and proposals incorporated within the room data sheets (refer to schedule for 

proposed variations).

Reference Docts - Sketches, drawings, reference material extracts etc

Room Data Sheets

("' l~S L~T~IAN 
I 
I 
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Date Notes MER Reference

05/09/2014 01 DRAFT Sustainability IHSL-MEP-016

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Sustainability IHSL-MEP-016RHSC + DCN Edinburgh

BCR Clause

5.25 Sustainability 

Item n Part 6

The Board’s target of utilising some 20% of renewable energy sources shall be achieved by Project Co.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable.

RequirementRequirement

5.25 Sustainability 

Item n Part 6

The Board’s target of utilising some 20% of renewable energy sources shall be achieved by Project Co.

Derogation

Proposal

Derogation

As detailed in C30 Part 6 section3 The gas CHP is LZC but not a renewable fuel.

Proposal

As detailed in C30 Part 6 section3 The gas CHP is LZC but not a renewable fuel.

Reference Docts - Sketches, drawings, reference material extracts etc

Refer to Enegy Centre Ground Floor Plan drawing reference WW-EC-00-PL-500-001

Organisation Date

Refer to Enegy Centre Ground Floor Plan drawing reference WW-EC-00-PL-500-001

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

...., IHS LOTHIAN 
u,~, rr,1 o •H- 1 1, 

I 
I 
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Date Notes MER Reference

05/09/2014 01 DRAFT Mech Vent / Air Con IHSL-MEP-017

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Mech Vent / Air Con IHSL-MEP-017RHSC + DCN Edinburgh

BCR Clause

8.7.8 Mechanical Ventilation & Air Conditioning

Project Co shall incorporate provision to include humidification to the AHU plant at a future date. 

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM03-01 - Ventilation for healthcare premises.

RequirementRequirement

8.7.8 Mechanical Ventilation & Air Conditioning

Project Co shall incorporate provision to include humidification to the AHU plant at a future date. 

Derogation

Proposal

Derogation

As discussed and agreed during the various workshops and confirmed by the Board Humidity Conrol is not required. However Air Handling Units for 

Theatres, Critical Care and High Dependency Unit areas to be fitted with space for future humidification. (In compliance with SHTM03-01)

Proposal

As discussed and agreed during the various workshops and confirmed by the Board Humidity Conrol is not required. However Air Handling Units for 

Theatres, Critical Care and High Dependency Unit areas to be fitted with space for future humidification. (In compliance with SHTM03-01)

Reference Docts - Sketches, drawings, reference material extracts etc

Not Applicable.

Organisation Date

Not Applicable.

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

...., IHS LOTHIAN 
u,~, rr,1 o •H- 1 1, 

I 
I 
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Date Notes MER Reference

05/09/2014 01 DRAFT  BMS IHSL-MEP-018

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT  BMS IHSL-MEP-018RHSC + DCN Edinburgh

BCR Clause

8.7.1 Building Management Systems & Controls

        

Item Q

Application of energy metering, via the BMS, will allow Renewable Heat Incentive and energy saving schemes and to be implemented.  This will require 

heat meters to be installed on each plate heat exchanger, and heating circuits and connected into the BMS via MODBUS type interface.  These meters 

may be used for fiscal purposes and would assist in providing information as to energy use.

Relevant Regulation - HBN, SHTM, Building Regulations etc

In accordance with BREEAM

RequirementRequirement

8.7.1 Building Management Systems & Controls

        

Item Q

Application of energy metering, via the BMS, will allow Renewable Heat Incentive and energy saving schemes and to be implemented.  This will require 

heat meters to be installed on each plate heat exchanger, and heating circuits and connected into the BMS via MODBUS type interface.  These meters 

may be used for fiscal purposes and would assist in providing information as to energy use.

Derogation

Derogation

Derogation

The meters shall be provided for building energy monitoring not fiscal use.

The metering strategy is as indicated on the zone metering drawings and relevant schematics. Electrical Distribution Boards shall be fitted with Power 

meters which shall be monitored via the BMS and distribution board power usage shall be summated on a department basis. Heating Meters shall be 

provided within the heat stations with each of the heating circuits being metered. The heating circuits are selected to suit the geometry and aspect of 

the building with the heat used in each heating circuit being monitored via the BMS. Heating usage estimates within departments will be available 

through interpretation of the heating circuit location and the department boundaries through the application of pro-rata floor area calculations.    

Derogation

The meters shall be provided for building energy monitoring not fiscal use.

The metering strategy is as indicated on the zone metering drawings. Electrical Distribution Boards shall be fitted with Power meters which shall be 

monitored via the BMS and distribution board power usage shall be summated on a department basis. Heating Meters shall be provided within the 

heat stations with each of the heating circuits being metered. The heating circuits are selected to suit the geometry and aspect of the building with the 

heat used in each heating circuit being monitored via the BMS. Heating usage estimates within departments will be available through interpretation of 

the heating circuit location and the department boundaries through the application of pro-rata floor area calculations.   . 

Reference Docts - Sketches, drawings, reference material extracts etc

Not Applicable

Organisation Date

Not Applicable

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

~ ~J;t~J.9.TH lf., N 
I I 
I 
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Date Notes MER Reference

05/09/2014 01 DRAFT Mains Distribution IHSL-MEP-019

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Mains Distribution IHSL-MEP-019RHSC + DCN Edinburgh

BCR Clause

8.8.1 Main & Sub-Main Distribution

The utility provided HV Supply shall include a new Scottish Power substation that may be located adjacent to Car Park F on the Substation Site. Project 

Co shall comply with the relevant requirements for the Substation Works and Substation HV Cable Infrastructure detailed in paragraph 4 the relevant 

Interface Proposals and Appendix A

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

RequirementRequirement

8.8.1 Main & Sub-Main Distribution

The utility provided HV Supply shall include a new Scottish Power substation that may be located adjacent to Car Park F on the Substation Site. Project 

Co shall comply with the relevant requirements for the Substation Works and Substation HV Cable Infrastructure detailed in paragraph 4 the relevant 

Interface Proposals and Appendix A

Derogation

Proposal

Derogation

The design has progressed with Electrical connection as drawing  WW-EW-XX-PL-755-001. The Electrical routing drawing supercedes the drawing 

provided by Board which indicate Scottish Power supply eminating from a new Scottish Power Network Switch station. ( Drg No. 11276A(60) 001 titled 

Proposed Sub station and HV cable routes)Supply arrangement from Scottish Power as indicated on drawings WW-EW-XX-PL-755-001 & WW-XX-XX-SC-

530-001

Proposal

Supply arrangement from Scottish Power as indicated on drawings WW-EW-XX-PL-755-001 . 

Reference Docts - Sketches, drawings, reference material extracts etc

WW-EW-XX-PL-755-001 & WW-XX-XX-SC-530-00.  Drg No. 11276A(60) 001 titled Proposed Sub station and HV cable routes

Organisation Date

WW-EW-XX-PL-755-001 & WW-XX-XX-SC-530-00.  Drg No. 11276A(60) 001 titled Proposed Sub station and HV cable routes

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

...., IHS LOTHIAN 
u,~, rr,1 o •H- 1 1, 

I 
I 
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Date Notes MER Reference

05/09/2014 01 DRAFT Interior Lighting IHSL-MEP-020

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 DRAFT Interior Lighting IHSL-MEP-020RHSC + DCN Edinburgh

BCR Clause

8.8.5 Interior Lighting

Project Co shall ensure that corridor lighting is multi circuited to facilitate use of 100% or 50% of the luminaires.  Where the corridor is over 15 metres 

in length, consideration shall be given by Project Co to zoned lighting and the use of presence detection sensors to maximise efficiency.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

RequirementRequirement

8.8.5 Interior Lighting

Project Co shall ensure that corridor lighting is multi circuited to facilitate use of 100% or 50% of the luminaires.  Where the corridor is over 15 metres 

in length, consideration shall be given by Project Co to zoned lighting and the use of presence detection sensors to maximise efficiency.

Derogation

Proposal

Derogation

Where corridors are very short (up to 5m) only one circuit shall be provided.

Proposal

Where corridors are very short (up to 5m) only one circuit shall be provided.

Reference Docts - Sketches, drawings, reference material extracts etc

Not Applicable

Organisation Date

Not Applicable

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

~ ~J;t~J.9.TH lf., N 
I I 
I 
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Date Notes MER Reference

05/09/2014 01 Towns Water Connection IHSL-MEP-021

Derogation Request

RHSC + DCN Edinburgh 05/09/2014 01 Towns Water Connection IHSL-MEP-021RHSC + DCN Edinburgh

BCR Clause

8.7.2 Towns Water Connection to the Site

Project Co shall provide a secure as possible single towns water connection to the Site from the local Scottish Water network exploring opportunities 

for and if feasible incorporate dual supplies to ensure increased site resilience and subject to complying with the relevant provisions of paragraph 4.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

RequirementRequirement

8.7.2 Towns Water Connection to the Site

Project Co shall provide a secure as possible single towns water connection to the Site from the local Scottish Water network exploring opportunities 

for and if feasible incorporate dual supplies to ensure increased site resilience and subject to complying with the relevant provisions of paragraph 4.

Derogation

Proposal

Derogation

The design has progressed with Water connection as discussed at the various workshops and the proposd arrangement is shown on drawing WW-EW-

XX-PL-750-001

Proposal

The design has progressed with Water connection as discussed at the various workshops and the proposd arrangement is shown on drawing WW-EW-

XX-PL-750-001

Reference Docts - Sketches, drawings, reference material extracts etc

WW-EW-XX-PL-750-001

Organisation Date

WW-EW-XX-PL-750-001

Approvals

Title SignatureOrganisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Title Signature

Project Co 

NHSL

~ ~J;t~J.9.TH lf., N 
I I 
I 
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Date Notes MER Reference

05/09/2014 01 DRAFT GREY WATER IHSL-MEP-022

5.25 Sustainability 

A grey water recycling scheme should be assessed for applicability in this project

Derogation

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.25 Sustainability 

A grey water recycling scheme should be assessed for applicability in this project

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Comments [NHSL]

Approvals

Title Signature

Project Co 

NHSL

Derogation

Grey water has been considered and is not proposed due to the risk of contamination and the whole life energy required. 

Proposal

Grey water has been considered and is not proposed due to the risk of contamination and the whole life energy required. 

Reference Docts - Sketches, drawings, reference material extracts etc

Not Applicable

("' l~S L~T~IAN 
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From: Wholley, Andrew D
Sent: 07 October 2014 15:22
To: Greer, Graeme
Cc: Macrae, Colin; Brown, Maureen; Kolodziejczyk, Kamil K
Subject: RHSC & DCN - M&E Meeting 07 10 2014 - Record info/actions

Graeme, 

Further to our M&E meeting this morning, please find attached record information/actions. Colin can you please 
review and revise based on your own understanding of outcomes? I have only put Board actions in bold, all other 
actions on IHSL –  

1. Derogations –

a. MEP 001 – Fire comment to be discussed outwith meeting
b. MEP 002 – Previously agreed
c. MEP 003 – Board Action. Generally agreed awaiting Board approval?
d. MEP 004 – IHSL to provide more detail in their strategy to mitigate rise in domestic water through

distribution. Likely derogation to remain. Board to re‐review on receipt of more information,
expected by end of the week.

e. MEP 005 – Agreed in principle. More information awaited from IHSL on proving proposals are
acceptable through sample drawings.

f. MEP 006 – Board Action. Derogation appears sensible proposal as it is not reasonable for vulnerable
people to be affected by radiant panels hot surfaces due to their position – Board comment appears
onerous re: standing on bed. To confirm and agree.

g. MEP 007 – Rejection accepted
h. MEP 008 – To be withdrawn on revised understanding of the BCR requirement
i. MEP 009 – Board Action. Board to confirm acceptance.
j. MEP 010 ‐ Fire comment to be discussed outwith meeting
k. MEP 011 – Board Action. BCR to be updated to revise cable spec and routes? Potentially as a

Variation? Will remove need for derogation
l. MEP 012 – Similar to MEP 005 above – drawings and detail awaited from IHSL prior to acceptance
m. MEP 013 – Board Action. IHSL to review requirement for derogation following receipt of the

Authority’s Environmental Matrix feedback.
n. MEP 014 – To be withdrawn now RevE of the BCRs removes reference to appendix A and

superseded drawings therein. IHSL proposals are therefore purely ‘Project CO Proposals’ rather than
a derogation to previously outdated BCR drawing references.

o. MEP 015 – Board Action.  IHSL await Environmental Matrix feedback prior to reviewing need or not
for derogation

p. MEP 016 – Previously accepted
q. MEP 017 – Board Action. Derogation notes only those areas listed will have future space in AHUs for

humidifiers – not all AHUs as requested in the BCRs. IHSL suggest the areas listed is the only areas
required by SHTM 03‐01 (by their interpretation). Are the Board happy with this or require space for
humidification in all AHUs as currently drafted?

r. MEP 018 – Board Action.  IHSL have issue with the word ‘fiscal’ in the highlighted text. Colin and I
agree not all sub‐meters would need to be fiscal but some might i.e. PV FIT meter and any tenanted
areas. All others would just be normal sub‐meters which can be monitored on the BMS – BCRs to
clarify? Or clarify via derogation response?

s. MEP 019 – To be withdrawn given BCR RevE removes old out of date drawing references.
t. MEP 020 – Agreed on previous rejection – to be dealt with case by case as RDD
u. MEP 021 – To be withdrawn given BCR RevE removes old out of date drawing references. Potential

to be issued as a clarification that the proposal is acceptable but no derogation to be sought.
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v. MEP 022 – To be withdrawn 
 

2. PCP 4.10 
a. As discussed at start of the meeting, PCP to be updated for revised CHP Utilisation Strategy with 

addition of the Buffer Vessel. IHSL to undertake update 
b. AW queried how ‘change over’ periods work in areas where there is cooling and potential for 

openable windows (bullet point 6 of 2.3.1) – IHSL confirmed it will be a Board operational issue to 
manage opening windows during heating and cooling seasons (i.e. User choice, no automatic switch 
off of cooling coil on opening of window). AHU cooler battery will only operate on certain external 
ambient temps so will not be cooling when reduced external ambient temps mitigating potential of 
overcooling 
 

3. PCP 4.9 
a. Latest Board comments on 4.9 still awaited – Board noted would not issue until all drawings 

received and some still awaited. Potential need to prioritise and separately ‘material change’ 
comments so they are costed? Colin has one on Helium being piped and not cylinders 

b. Chiller issue still with Board. Board comments awaited 
 

4. Energy Strategy 
a. Strategy to be updated to include for revised CHP Utilisation Strategy (i.e. addition of Buffer) 
b. All square brackets to have information populated 
c. Reference to meter drawings to be included 
d. Board await new version when complete 

 
5. Drawings 

a. Board comments on drawings still to be formally issued – hence could discuss little 
b. Issues were raised on Medical gas drawings. IHSL to take away and provide more co‐ordinated and 

clearer medi gas layouts 
c. Process of how Board status of drawings and associated comments are to be captured/agreed – 

Status C’s and D’s to be revised pre or post FC? To be discussed and agreed with IHSL 
 
Kind regards, 
Andrew 

 
 

  

Andrew Wholley 
  

 

  

  
  
Mott MacDonald 

 

Mott MacDonald Limited 
1 Atlantic Quay 
Broomielaw 
Glasgow  
G2 8JB 

  
T  +44 (0)  
T  +44 (0)   
E  andrew.wholley  
W www.mottmac.com 

 
Global management, engineering and development consultants 
 

         
Mott MacDonald Limited. Registered in England and Wales no. 1243967  
Mott MacDonald House, 8-10 Sydenham Road, Croydon CR0 2EE, United Kingdom  
 
The information contained in this e-mail is intended only for the person or entity to which it is addressed and may 
contain confidential and/or privileged material. If you are not the intended recipient of this e-mail, the use of this 
information or any disclosure, copying or distribution is prohibited and may be unlawful. If you received this in 
error, please contact the sender and delete the material from any computer. 

~ 
Mott: MacDonald 

11 11a You 

Page 1609

A43230746



3

 
 

Page 1610

A43230746



1

From: Brown, Maureen
Sent: 14 October 2014 18:58
To: Greer, Graeme; Kolodziejczyk, Kamil K
Subject: FW: BMCE-GC-001300: RHSC+DCN : Derogations Schedule Rev B
Attachments: IHSL-XX-XX-SH-001_Rev B 141014.xlsx

GG/KK, 

Please see attached FYI.  

This was transmitted with the following text: 

Please see attached derogations schedule rev B which I will have registered and transmitted formally in 
the morning. 

It reflects the current status of derogations with feedback received to date incorporated. 

We will revise to rev C later tomorrow when the two helipad ones are submitted as discussed (ramp 
gradient and helicopter weight). 

Don’t see any point issuing to the team, what with another rev being issued tomorrow. 

Mo 

From: Aconex Notification (RHSC & DCN (PB)) [mailto:noreply@aconex.com] 
Sent: 14 October 2014 18:53 
To: Brown, Maureen 
Subject: BMCE-GC-001300: RHSC+DCN : Derogations Schedule Rev B 

Dear Maureen, 

You have received a new General Correspondence: BMCE-GC-001300 

Project:   RHSC & DCN (PB) 
Type: General Correspondence 

Mail Number: BMCE-GC-001300 
To: Maureen Brown, Mott MacDonald Ltd (Head Office UK)  

Graeme Greer, Mott MacDonald Ltd (Head Office UK)  
Sorrel Cosens, NHS Lothian  
Mr Brian Currie, NHS Lothian  

Cc: Mr John Ballantyne, Brookfield Multiplex Construction Europe 
Mr Graham Coupe, Brookfield Multiplex Construction Europe  

From: L Edwards-Scott, Brookfield Multiplex Construction Europe 
Sent: 14/10/2014 6:52:47 PM BST (GMT +01:00) 

Attribute 1: Stage 2 - Preferred Bid  
Attribute 2: 01 Employer's Requirements  

Status: N/A 
Subject: RHSC+DCN : Derogations Schedule Rev B 
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Aconex  
Project success. Easy as Aconex.  

This email is automatically generated by Aconex. 
If you would like to turn off email messages, log into Aconex and edit your "Notifications" user preferences. 

If you need assistance please contact our helpdesk at the following numbers : 
  UK: 0845 22 66 391 
  Int: +44 845 22 66 391 

Regards, 
The Aconex Team 

This email and any attachments are confidential, subject to copyright and may be privileged. No confidentiality or privilege is lost by an erroneous 
transmission. If you have received this email in error, please let us know by reply email and delete or destroy this email and all copies. If you are not the 
intended recipient of this email you must not disseminate, copy or use the information in it.  
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Date Issued by
14/10/2014 LE / IHSL

No. Reference Date Issued Submitted to NHSL NHSL Signed Revision/Brief Description/ Notes
001 IHSL‐ACO‐001 15/09/2014 02 Drop Seals ‐ DCN Outpatients added as exception MEETING 16/10/14

002 IHSL‐ACO‐002 15/09/2014 01 Screens in AC rated walls

003 IHSL‐FIRE‐001 05/09/2014 01 DRAFT Lifts

004 IHSL‐FIRE‐002 05/09/2014 01 DRAFT Department Adjacencies (Links to C30 ‐ 051 Summary Item) MEETING 16/10/14

005 IHSL‐FIRE‐003 05/09/2014 01 DRAFT Medigas PipelinesMEETING 16/10/14

006 IHSL‐FIRE‐004 05/09/2014 01 DRAFT Dampers to DuctworkMEETING 16/10/14

007 IHSL‐FIRE‐005 05/09/2014 01 DRAFT Adjacencies LINKS TO C30 (Summary 050)

008 IHSL‐FIRE‐006 05/09/2014 01 DRAFT AtriumMEETING 14.10.14

009 IHSL‐FIRE‐007 05/09/2014 01 DRAFT Open BalconiesMEETING 14.10.14

010 IHSL‐FIRE‐008 05/09/2014 01 DRAFT Fire Alarm & DetectionMEETING 16/10/14

011 IHSL‐FIRE‐009 05/09/2014 01 DRAFT Fire Stopping

012 IHSL‐FIRE‐010 05/09/2014 01 DRAFT Compartmentation

013 IHSL‐FIRE‐011 05/09/2014 01 DRAFT Escape RoutesMEETING 16/10/14

014 IHSL‐FIRE‐012 05/09/2014 01 DRAFT Temporary Waiting SpacesMEETING 16/10/14

015 IHSL‐FIRE‐013 05/09/2014 01 DRAFT Fire Supression

016 IHSL‐FIRE‐014 05/09/2014 01 DRAFT Fire SupressionMEETING 16/10/14

017 IHSL‐FIRE‐015 05/09/2014 01 DRAFT Fire Hazard Rooms

018 IHSL‐FIRE‐016 05/09/2014 01 DRAFT Void Detection MEETING 16/10/14

019 IHSL‐MEP‐001 05/09/2014 01 Fire Suppression

020 IHSL‐MEP‐002 05/09/2014 02 25% Cabling Capacity

021 IHSL‐MEP‐003 05/09/2014 02 Clinical Equipment Alarms

022 IHSL‐MEP‐004 05/09/2014 02 Water Supply

023 IHSL‐MEP‐005 05/09/2014 01 DRAFT Routes through common services

024 IHSL‐MEP‐006 05/09/2014 02 Water Temperature

025 IHSL‐MEP‐007 05/09/2014 02 Future Compatability ‐ DEROGATION WITHDRAWN

026 IHSL‐MEP‐008 05/09/2014 02 Lighting‐ DEROGATION WITHDRAWN

027 IHSL‐MEP‐009 05/09/2014 01 DRAFT Luminaire Colour/Temperature

028 IHSL‐MEP‐010 05/09/2014 01 DRAFT Sprinkler Protection

029 IHSL‐MEP‐011 05/09/2014 02 Fibre Opticc Cables DEROGATION WITHDRAWN

030 IHSL‐MEP‐012 05/09/2014 01 DRAFT Integration of Services

031 IHSL‐MEP‐013 05/09/2014 01 DRAFT Thermal Requirements

032 IHSL‐MEP‐014 05/09/2014 02 Site ConnectionsDEROGATION WITHDRAWN

033 IHSL‐MEP‐015 05/09/2014 01 DRAFT Environmental Matrix

034 IHSL‐MEP‐016 05/09/2014 01 DRAFT Sustainability

035 IHSL‐MEP‐017 05/09/2014 02 Mech Vent / Air Con

036 IHSL‐MEP‐018 05/09/2014 01  BMS

037 IHSL‐MEP‐019 05/09/2014 02 Mains Distributionderogation Withdrawn

038 IHSL‐MEP‐020 05/09/2014 02 Interior Lighting‐ DEROGATION WITHDRAWN

039 IHSL‐MEP‐021 05/09/2014 02 Towns Water ConnectionWITHDRAWN

040 IHSL‐MEP‐022 05/09/2014 02 DRAFT GREY WATER WITHDRAWN

041 DER/Arch/01 FT FT / C30 Submitted C30 Pharmacy

042 DER/Arch/02 FT FT / C30 Submitted C30 Single bedroom/ensuite layout HBN 23

043 DER/Arch/03 FT FT / C30 Submitted C30 Multibed room layout HBN 23

044 DER/Arch/04 FT FT / C30 Submitted C30 Critical care layout HBN 57
045 DER/Arch/06 FT FT / C30 Submitted C30 Critical care layout HBN 00‐02
046 DER/Arch/07 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00‐03
047 DER/Arch/08 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00‐03
048 DER/Arch/09 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00‐04
049 DER/Arch/10 FT FT / C30 Submitted C30 Adult inpatient facilities layout SHPN 04‐01
050 DER/Arch/11 FT FT / C30 Submitted C30 Clinical handwash basins HBN 04‐01
051 DER/Arch/12 FT FT / C30 Submitted C30 Adult in‐patient assisted shower rooms HBN 04‐01

052 DER/Arch/13 FT FT / C30 Submitted C30 Open Linen bays HBN 04‐01 SUPERSEDED ‐ REFER TO IHSL‐ARC‐014
053 DER/Arch/14 FT FT / C30 Submitted C30 Adult in‐patient Bed layouts
054 DER/Aco/01 FT FT / C30 Submitted C30 Ceilings
055 As/Aco/01 FT FT / C30 Submitted C30 Radio Lollipop
056 As/Aco/02 FT FT / C30 Submitted C30 Chiller Noise levels, not relevant now as surveyed being undertaken
057 As/Eng/01 FT Submitted C30 Imposed Loads

058 As/Eng/02 FT FT / C30 Submitted C30 penetrations
059 As/Eng/03 FT Submitted C30 Foul drainage ‐ not relevant now
060 As/Fir/01 FT FT / C30 Submitted C30 Atrium adjacencies

061 As/Fir/02 FT FT / C30 Submitted C30 A+E over basement

062 As/Fir/03 FT FT / C30 Submitted C30 Escape through atrium
063 As/Hel/01 FT FT / C30 Submitted C30 Operational Approval
064 As/Hel/02 FT FT / C30 Submitted C30 Helicopter Weights

065 1 FT FT / C30 Submitted C30 VIE Equipment

066 2 FT FT / C30 Submitted C30 No works outwith blue boundary
067 3 FT FT / C30 Submitted C30 Blinds/Curtain Tracks
068 4 FT FT / C30 Submitted C30 Shower Cubicle Curtains
069 5 FT FT / C30 Submitted C30 Equipmetn Quantities

070 6 FT FT / C30 Submitted C30 Room Mockups

071 7 FT FT / C30 Submitted C30 Pre‐design / helipad
072 8 FT FT / C30 Submitted C30 Flight Path
073 12 FT FT / C30 Submitted C30 EEG Shielding
074 13 FT FT / C30 Submitted C30 internal planting
075 14 FT FT / C30 Submitted C30 permanent irrigation

076 15 FT FT / C30 Submitted C30 ETFE / silent resistance
077 16 FT FT / C30 Submitted C30 Pest deterrent measures

078 17 FT FT / C30 Submitted C30 Window Specs

079 18 FT FT / C30 Submitted C30 Planting Maturity

080 19 FT FT / C30 Submitted C30 No heating to courtyards
081 22 FT FT / C30 Submitted C30 Voice Evacuation system excluded

082 23 FT FT / C30 Submitted C30 25% extra capacity
083 24 FT FT / C30 Submitted C30 Training extents
084 25 FT FT / C30 Submitted C30 Void Detection / Sprinklers
085 26 FT FT / C30 Submitted C30 Void Protection / Fire Alarm
086 27 FT FT / C30 Submitted C30 Stand by generator
087 28 FT Submitted C30 patient Tagging
088 32 FT FT / C30 Submitted C30 interrnal courtyard elevations
089 33 FT FT / C30 Submitted C30 FFE to external works
090 35 FT FT / C30 Submitted C30 Lead lining
091 38 FT FT / C30 Submitted C30 Allowance for art
092 39 FT FT / C30 Submitted C30 Scottish Water Upgrades

093 40 FT FT / C30 Submitted C30 Cycle Path
094 46 FT FT / C30 Submitted C30 Play Equipment excluded

095 47 FT FT / C30 Submitted C30 Schedule of rates
096 48 FT FT / C30 Submitted C30 MRI shielding by the Board

097 Part 6 Section 3 FT FT / C30 Submitted C30 Renewable Energy 
098 IHSL‐ARC‐001 15/09/2014 01 Clinical Output Specifications

099 IHSL‐ARC‐002 15/09/2014 01 Single Bedroom Arrangement

100 IHSL‐ARC‐003 15/09/2014 01 Multibed Room Bed Spaces

101 IHSL‐ARC‐004 15/09/2014 01 Theatres Size

102 IHSL‐ARC‐005 15/09/2014 01 Sanitary Spaces ‐ Alternative Layout

103 IHSL‐ARC‐006 15/09/2014 01 Sanitary Spaces ‐ Alternative Layout

104 IHSL‐ARC‐007 15/09/2014 01 Consult Exam Room Sizes

105 IHSL‐ARC‐008 15/09/2014 01 Treatment Room areas

Project Co. Signed

Derogation Register

IHSL‐XX‐XX‐SH‐001

Revision
Revision B 
Derogations status update further to board comment received 
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106 IHSL‐ARC‐009 15/09/2014 01 Infection Control

107 IHSL‐ARC‐010 15/09/2014 01 100% Single Bedrooms

108 IHSL‐ARC‐011 16/09/2014  02 Wash Hand basins RETRACTED  ‐ NO LONGER REQUIRED

109 IHSL‐ARC‐012 16/09/2014  02 Semi ambulant Wcsto mulƟbeds RETRACTED ‐ NO LONGER REQUIRED

110 IHSL‐ARC‐013 16/09/2014  Semi ambulant WC to DCN 02 Proposal wording revised 22/09/14

111 IHSL‐ARC‐014 16/09/2014 01 Open Linen Bays

112 IHSL‐ARC‐015 16/09/2014  01 4 bed bay layout02 Proposal wording revised 220914

113 IHSL‐ARC‐016 16/09/2014 01 Viewing Zones

114 IHSL‐ARC‐017 16/09/2014 01 Georgian wired glass

115 IHSL‐ARC‐018 16/09/2014 01 Georgian Wired Glass

116 IHSL‐ARC‐019 16/09/2014 01 Vision Panels

117 IHSL‐ARC‐020 16/09/2014 01 Georgian wired glass

118 IHSL‐ARC‐021 16/09/2014 01 Door widths

119 IHSL‐ARC‐022 16/09/2014 01 Lead lining to doors

120 IHSL‐ARC‐023 17/09/2014 01 Ironmongery

121 IHSL‐ARC‐024 17/09/2014 01 Equipment ‐ Carcasses

122 IHSL‐ARC‐025 17/09/2014 01 Flexible Hoses‐CAMHS

123 IHSL‐ARC‐026 17/09/2014 01 Anti‐ Ligature‐ NOT YET DRAFTED

124 IHSL‐ARC‐027 17/09/2014  01 Single Rooms ‐ Bed Spacing 02 Proposal wording revised 22/09/14

125 IHSL‐ARC‐028 17/09/2014  01 Bed Spacing02 Proposal wording revised22/09/14

126 IHSL‐ARC‐029 17/09/2014 01 Single Room Accommodation

127 IHSL‐ARC‐030 17/09/2014 01 Car Parking

128 IHSL‐ARC‐031 17/09/2014 01 Drop Off

129 IHSL‐ARC‐032 17/09/2014 01 Building Envelope HLM TO REVIEW

130 IHSL‐ARC‐033 17/09/2014 01 Corridor Widths

131 IHSL‐ARC‐034 17/09/2014 01 Windows

132 IHSL‐ARC‐035 17/09/2014 01 Flooring

133 IHSL‐ARC‐036 17/09/2014 01 Gas Cylinder Storage

134 IHSL‐ARC‐037 17/09/2014 01 Heated External Spaces

135 IHSL‐ARC‐038 17/09/2014 01 Escalators

136 IHSL‐ARC‐039 22/09/2014 01 Handrails
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From: Brown, Maureen
Sent: 16 October 2014 18:56
To: Greer, Graeme; Kolodziejczyk, Kamil K
Subject: RHSC+DCN : Derogations Schedule Rev B
Attachments: IHSL-XX-XX-SH-001_Rev C 161014.xlsx

GG/KK, 

Attached FYI. 

Mo 

From: Aconex Notification (RHSC & DCN (PB)) [mailto:noreply@aconex.com] 
Sent: 16 October 2014 18:16 
To: Brown, Maureen 
Subject: BMCE-GC-001326: Re: RHSC+DCN : Derogations Schedule Rev B 

Dear Maureen, 

You have received a new General Correspondence: BMCE-GC-001326 

Project: RHSC & DCN (PB) 
Type: General Correspondence 

Mail Number: BMCE-GC-001326 
To:

 

Maureen Brown, Mott MacDonald Ltd (Head Office UK)  
Graeme Greer, Mott MacDonald Ltd (Head Office UK)  
Sorrel Cosens, NHS Lothian  
Mr Brian Currie, NHS Lothian  

Cc:
 
Mr John Ballantyne, Brookfield Multiplex Construction Europe 
Mr Graham Coupe, Brookfield Multiplex Construction Europe  
BMEdinburgh DocControl, Brookfield Multiplex Construction Europe 

From: L Edwards-Scott, Brookfield Multiplex Construction Europe 
Sent: 16/10/2014 6:15:09 PM BST (GMT +01:00) 

Attribute 1: Stage 2 - Preferred Bid  
Attribute 2: 01 Employer's Requirements  

Status: N/A 
Subject: Re: RHSC+DCN : Derogations Schedule Rev B 

Aconex  
Project success. Easy as Aconex. 

This email is automatically generated by Aconex. 
If you would like to turn off email messages, log into Aconex and edit your "Notifications" user preferences. 

If you need assistance please contact our helpdesk at the following numbers : 
UK: 0845 22 66 391 
Int: +44 845 22 66 391 
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Regards, 
The Aconex Team 

This email and any attachments are confidential, subject to copyright and may be privileged. No confidentiality or privilege is lost by an erroneous 
transmission. If you have received this email in error, please let us know by reply email and delete or destroy this email and all copies. If you are not the 
intended recipient of this email you must not disseminate, copy or use the information in it.  
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Date Issued by
16/10/2014 LE / IHSL

No. Reference Date Issued Submitted to NHSL NHSL Signed Revision/Brief Description/ Notes
001 IHSL‐ACO‐001 15/09/2014 02 Drop Seals ‐ DCN Outpatients added as exception MEETING 16/10/14

002 IHSL‐ACO‐002 15/09/2014 01 Screens in AC rated walls

003 IHSL‐FIRE‐001 05/09/2014 01 DRAFT Lifts

004 IHSL‐FIRE‐002 05/09/2014 02 Department Adjacencies (Links to C30 ‐ 051 Summary Item)

005 IHSL‐FIRE‐003 05/09/2014 02 Medigas Pipelines DEROGATION WITHDRAWN

006 IHSL‐FIRE‐004 05/09/2014 02 Dampers to Ductwork

007 IHSL‐FIRE‐005 05/09/2014 01 DRAFT Adjacencies LINKS TO C30 (Summary 050)

008 IHSL‐FIRE‐006 05/09/2014 02 Atrium REDRAFT REQUIRED

009 IHSL‐FIRE‐007 05/09/2014 02 Open Balconies REDRAFT REQUIRED

010 IHSL‐FIRE‐008 05/09/2014 02 Fire Alarm & Detection

011 IHSL‐FIRE‐009 05/09/2014 01 DRAFT Fire Stopping

012 IHSL‐FIRE‐010 05/09/2014 01Compartmentation

013 IHSL‐FIRE‐011 05/09/2014 02 Escape Routes REDRAFT REQUIRED

014 IHSL‐FIRE‐012 05/09/2014 02 Temporary Waiting Spaces REDRAFT REQUIRED

015 IHSL‐FIRE‐013 05/09/2014 01  Fire Supression

016 IHSL‐FIRE‐014 05/09/2014 02 Fire SupressionDEROGATION WITHDRAWN

017 IHSL‐FIRE‐015 05/09/2014 01 Fire Hazard Rooms

018 IHSL‐FIRE‐016 05/09/2014 02 Void Detection DEROGATION WITHDRAWN

019 IHSL‐MEP‐001 05/09/2014 01 Fire Suppression

020 IHSL‐MEP‐002 05/09/2014 02 25% Cabling Capacity

021 IHSL‐MEP‐003 05/09/2014 02 Clinical Equipment Alarms

022 IHSL‐MEP‐004 05/09/2014 02 Water Supply

023 IHSL‐MEP‐005 05/09/2014 01 DRAFT Routes through common services

024 IHSL‐MEP‐006 05/09/2014 02 Water Temperature

025 IHSL‐MEP‐007 05/09/2014 02 Future Compatability ‐ DEROGATION WITHDRAWN

026 IHSL‐MEP‐008 05/09/2014 02 Lighting‐ DEROGATION WITHDRAWN

027 IHSL‐MEP‐009 05/09/2014 01 DRAFT Luminaire Colour/Temperature

028 IHSL‐MEP‐010 05/09/2014 01 DRAFT Sprinkler Protection

029 IHSL‐MEP‐011 05/09/2014 02 Fibre Opticc Cables DEROGATION WITHDRAWN

030 IHSL‐MEP‐012 05/09/2014 01 DRAFT Integration of Services

031 IHSL‐MEP‐013 05/09/2014 01 DRAFT Thermal Requirements

032 IHSL‐MEP‐014 05/09/2014 02 Site ConnectionsDEROGATION WITHDRAWN

033 IHSL‐MEP‐015 05/09/2014 01 DRAFT Environmental Matrix

034 IHSL‐MEP‐016 05/09/2014 01 DRAFT Sustainability

035 IHSL‐MEP‐017 05/09/2014 02 Mech Vent / Air Con

036 IHSL‐MEP‐018 05/09/2014 01  BMS

037 IHSL‐MEP‐019 05/09/2014 02 Mains Distributionderogation Withdrawn

038 IHSL‐MEP‐020 05/09/2014 02 Interior Lighting‐ DEROGATION WITHDRAWN

039 IHSL‐MEP‐021 05/09/2014 02 Towns Water ConnectionWITHDRAWN

040 IHSL‐MEP‐022 05/09/2014 02 DRAFT GREY WATER WITHDRAWN

041 DER/Arch/01 FT FT / C30 Submitted C30 Pharmacy

042 DER/Arch/02 FT FT / C30 Submitted C30 Single bedroom/ensuite layout HBN 23

043 DER/Arch/03 FT FT / C30 Submitted C30 Multibed room layout HBN 23

044 DER/Arch/04 FT FT / C30 Submitted C30 Critical care layout HBN 57
045 DER/Arch/06 FT FT / C30 Submitted C30 Critical care layout HBN 00‐02
046 DER/Arch/07 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00‐03
047 DER/Arch/08 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00‐03
048 DER/Arch/09 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00‐04
049 DER/Arch/10 FT FT / C30 Submitted C30 Adult inpatient facilities layout SHPN 04‐01
050 DER/Arch/11 FT FT / C30 Submitted C30 Clinical handwash basins HBN 04‐01
051 DER/Arch/12 FT FT / C30 Submitted C30 Adult in‐patient assisted shower rooms HBN 04‐01

052 DER/Arch/13 FT FT / C30 Submitted C30 Open Linen bays HBN 04‐01 SUPERSEDED ‐ REFER TO IHSL‐ARC‐014
053 DER/Arch/14 FT FT / C30 Submitted C30 Adult in‐patient Bed layouts
054 DER/Aco/01 FT FT / C30 Submitted C30 Ceilings
055 As/Aco/01 FT FT / C30 Submitted C30 Radio Lollipop
056 As/Aco/02 FT FT / C30 Submitted C30 Chiller Noise levels, not relevant now as surveyed being undertaken
057 As/Eng/01 FT Submitted C30 Imposed Loads

058 As/Eng/02 FT FT / C30 Submitted C30 penetrations
059 As/Eng/03 FT Submitted C30 Foul drainage ‐ not relevant now
060 As/Fir/01 FT FT / C30 Submitted C30 Atrium adjacencies

061 As/Fir/02 FT FT / C30 Submitted C30 A+E over basement

062 As/Fir/03 FT FT / C30 Submitted C30 Escape through atrium
063 As/Hel/01 FT FT / C30 Submitted C30 Operational Approval
064 As/Hel/02 FT FT / C30 REV 01 15/10/14 Helicopter Weights

065 1 FT FT / C30 Submitted C30 VIE Equipment

066 2 FT FT / C30 Submitted C30 No works outwith blue boundary
067 3 FT FT / C30 Submitted C30 Blinds/Curtain Tracks
068 4 FT FT / C30 Submitted C30 Shower Cubicle Curtains
069 5 FT FT / C30 Submitted C30 Equipmetn Quantities

070 6 FT FT / C30 Submitted C30 Room Mockups

071 7 FT FT / C30 Submitted C30 Pre‐design / helipad
072 8 FT FT / C30 Submitted C30 Flight Path
073 12 FT FT / C30 Submitted C30 EEG Shielding
074 13 FT FT / C30 Submitted C30 internal planting
075 14 FT FT / C30 Submitted C30 permanent irrigation

076 15 FT FT / C30 Submitted C30 ETFE / silent resistance
077 16 FT FT / C30 Submitted C30 Pest deterrent measures

078 17 FT FT / C30 Submitted C30 Window Specs

079 18 FT FT / C30 Submitted C30 Planting Maturity

080 19 FT FT / C30 Submitted C30 No heating to courtyards
081 22 FT FT / C30 Submitted C30 Voice Evacuation system excluded

082 23 FT FT / C30 Submitted C30 25% extra capacity
083 24 FT FT / C30 Submitted C30 Training extents
084 25 FT FT / C30 Submitted C30 Void Detection / Sprinklers
085 26 FT FT / C30 Submitted C30 Void Protection / Fire Alarm
086 27 FT FT / C30 Submitted C30 Stand by generator
087 28 FT Submitted C30 patient Tagging
088 32 FT FT / C30 Submitted C30 interrnal courtyard elevations
089 33 FT FT / C30 Submitted C30 FFE to external works
090 35 FT FT / C30 Submitted C30 Lead lining
091 38 FT FT / C30 Submitted C30 Allowance for art
092 39 FT FT / C30 Submitted C30 Scottish Water Upgrades

093 40 FT FT / C30 Submitted C30 Cycle Path
094 46 FT FT / C30 Submitted C30 Play Equipment excluded

095 47 FT FT / C30 Submitted C30 Schedule of rates
096 48 FT FT / C30 Submitted C30 MRI shielding by the Board

097 Part 6 Section 3 FT FT / C30 Submitted C30 Renewable Energy 
098 IHSL‐ARC‐001 15/09/2014 01 Clinical Output Specifications

099 IHSL‐ARC‐002 15/09/2014 01 Single Bedroom Arrangement

100 IHSL‐ARC‐003 15/09/2014 01 Multibed Room Bed Spaces

101 IHSL‐ARC‐004 15/09/2014 01 Theatres Size

102 IHSL‐ARC‐005 15/09/2014 01 Sanitary Spaces ‐ Alternative Layout

103 IHSL‐ARC‐006 15/09/2014 01 Sanitary Spaces ‐ Alternative Layout

104 IHSL‐ARC‐007 15/09/2014 01 Consult Exam Room Sizes

105 IHSL‐ARC‐008 15/09/2014 01 Treatment Room areas

Project Co. Signed

Derogation Register

IHSL‐XX‐XX‐SH‐001

Revision
Revision C 
FIRE derogations revised added in advance of meeting 16/10/14. 
Helipad derogations submitted as ageed at meeting 14/10/14.REDRAFT

REJECTED
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WITHDRAWN REVISED
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106 IHSL‐ARC‐009 15/09/2014 01 Infection Control

107 IHSL‐ARC‐010 15/09/2014 01 100% Single Bedrooms

108 IHSL‐ARC‐011 16/09/2014  02 Wash Hand basins RETRACTED  ‐ NO LONGER REQUIRED

109 IHSL‐ARC‐012 16/09/2014  02 Semi ambulant Wcsto mulƟbeds RETRACTED ‐ NO LONGER REQUIRED

110 IHSL‐ARC‐013 16/09/2014  Semi ambulant WC to DCN 02 Proposal wording revised 22/09/14

111 IHSL‐ARC‐014 16/09/2014 01 Open Linen Bays

112 IHSL‐ARC‐015 16/09/2014  01 4 bed bay layout02 Proposal wording revised 220914

113 IHSL‐ARC‐016 16/09/2014 01 Viewing Zones

114 IHSL‐ARC‐017 16/09/2014  02 Georgian wired glassPco revised confirmaƟon

115 IHSL‐ARC‐018 16/09/2014 01 Georgian Wired Glass

116 IHSL‐ARC‐019 16/09/2014 01 Vision Panels

117 IHSL‐ARC‐020 16/09/2014 01 Georgian wired glass

118 IHSL‐ARC‐021 16/09/2014 01 Door widths

119 IHSL‐ARC‐022 16/09/2014 01 Lead lining to doors

120 IHSL‐ARC‐023 17/09/2014 01 Ironmongery

121 IHSL‐ARC‐024 17/09/2014 01 Equipment ‐ Carcasses

122 IHSL‐ARC‐025 17/09/2014 01 Flexible Hoses‐CAMHS

123 IHSL‐ARC‐026 17/09/2014 01 Anti‐ Ligature‐ NOT YET DRAFTED

124 IHSL‐ARC‐027 17/09/2014  01 Single Rooms ‐ Bed Spacing 02 Proposal wording revised 22/09/14

125 IHSL‐ARC‐028 17/09/2014  01 Bed Spacing02 Proposal wording revised22/09/14

126 IHSL‐ARC‐029 17/09/2014 01 Single Room Accommodation

127 IHSL‐ARC‐030 17/09/2014 01 Car Parking

128 IHSL‐ARC‐031 17/09/2014 01 Drop Off

129 IHSL‐ARC‐032 17/09/2014 01 Building Envelope HLM TO REVIEW

130 IHSL‐ARC‐033 17/09/2014 01 Corridor Widths

131 IHSL‐ARC‐034 17/09/2014 01 Windows

132 IHSL‐ARC‐035 17/09/2014 01 Flooring

133 IHSL‐ARC‐036 17/09/2014 01 Gas Cylinder Storage

134 IHSL‐ARC‐037 17/09/2014 01 Heated External Spaces

135 IHSL‐ARC‐038 17/09/2014 01 Escalators

136 IHSL‐ARC‐039 22/09/2014 01 Handrails

137 IHSL‐ARC‐040 15/10/2014 01 Helipad Ramp Gradient
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From: Kolodziejczyk, Kamil K
Sent: 30 October 2014 14:00
To: Stillie, David; Rayner, Charles A; Zwarts, Joe; Macrae, Colin; Greer, Graeme; Morgan, Adrian J
Cc: Brown, Maureen
Subject: Derogations schedule
Attachments: IHSL-XX-XX-SH-001_Rev D 301014.xlsx

Importance: High

Dear All, 

Please find attached most recent derogations schedule from IHSL.  

Can you please review the attached and provide your comments. Appreciate it is a very short notice however we 
believe the further review is required to close out any potential material changes. IHSL redrafted some of the  amber 
derogations and they are now yellow.  

You have been through this before and therefore some of the derogations will be a tick in the box (hopefully that 
including yellow coded), however for the amber derogations (currently being redrafted) we would like you to 
propose the amended wording that would replace the existing derogation text. This decision was made at the latest 
PMG meeting in order to make sure the derogation schedule is of required standard to be closed out.  

Can we please have your comments by COB tomorrow? 

Regards 
Kamil 

Kamil Kolodziejczyk 
MSc, BSc (Hons) 

Mott MacDonald 
Caledonian Exchange 
19a Canning Street 
Edinburgh, EH3 8EG 

T  +44 (0)  
E  kamil.kolodziejczyk   
W  www.mottmac.com 

 

Multisector, multiskilled, multinational 
Mott MacDonald Limited. Registered in England and Wales no. 1243967  
Mott MacDonald House, 8-10 Sydenham Road, Croydon CR0 2EE, United Kingdom 

The information contained in this e-mail is intended only for the person or entity to which it is addressed and may 
contain confidential and/or privileged material. If you are not the intended recipient of this e-mail, the use of this 
information or any disclosure, copying or distribution is prohibited and may be unlawful. If you received this in 
error, please contact the sender and delete the material from any computer. 

~ 
Mott MacDonald 
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Date Issued by
30/10/2014 LE / IHSL

No. Reference Date Issued Submitted to NHSL NHSL Signed Revision/Brief Description/ Notes Reviewer
001 IHSL‐ACO‐001 15/09/2014 02 Drop Seals ‐ DCN Outpatients added as exception MEETING 16/10/14 AM

002 IHSL‐ACO‐002 15/09/2014 01 Screens in AC rated walls AM

003 IHSL‐FIRE‐001 05/09/2014 01 DRAFT Lifts JZ

004 IHSL‐FIRE‐002 05/09/2014 03 Department Adjacencies (Links to C30 ‐ 051 Summary Item) redrafted 30/10/14 JZ

005 IHSL‐FIRE‐003 05/09/2014 02 Medigas Pipelines DEROGATION WITHDRAWN JZ

006 IHSL‐FIRE‐004 05/09/2014 02 Dampers to Ductwork JZ

007 IHSL‐FIRE‐005 05/09/2014 01 DRAFT Adjacencies LINKS TO C30 (Summary 050) JZ

008 IHSL‐FIRE‐006 05/09/2014 03 Atrium REDRAFTED30/10/14 JZ

009 IHSL‐FIRE‐007 05/09/2014 03 Open Balconies REDRAFTED 30/10/14 JZ

010 IHSL‐FIRE‐008 05/09/2014 02 Fire Alarm & Detection JZ

011 IHSL‐FIRE‐009 05/09/2014 01 DRAFT Fire Stopping JZ

012 IHSL‐FIRE‐010 05/09/2014 01Compartmentation JZ

013 IHSL‐FIRE‐011 05/09/2014 03 Escape Routes REDRAFTED JZ

014 IHSL‐FIRE‐012 05/09/2014 02 Temporary Waiting Spaces REDRAFT REQUIRED JZ

015 IHSL‐FIRE‐013 05/09/2014 01  Fire Supression JZ

016 IHSL‐FIRE‐014 05/09/2014 02 Fire SupressionDEROGATION WITHDRAWN JZ

017 IHSL‐FIRE‐015 05/09/2014 01 Fire Hazard Rooms JZ

018 IHSL‐FIRE‐016 05/09/2014 02 Void Detection DEROGATION WITHDRAWN JZ

019 IHSL‐MEP‐001 05/09/2014 01 Fire Suppression CM

020 IHSL‐MEP‐002 05/09/2014 02 25% Cabling Capacity CM

021 IHSL‐MEP‐003 05/09/2014 02 Clinical Equipment Alarms CM

022 IHSL‐MEP‐004 05/09/2014 02 Water Supply CM

023 IHSL‐MEP‐005 05/09/2014 01 DRAFT Routes through common services CM

024 IHSL‐MEP‐006 05/09/2014 02 Water Temperature CM

025 IHSL‐MEP‐007 05/09/2014 02 Future Compatability ‐ DEROGATION WITHDRAWN CM

026 IHSL‐MEP‐008 05/09/2014 02 Lighting‐ DEROGATION WITHDRAWN CM

027 IHSL‐MEP‐009 05/09/2014 01 DRAFT Luminaire Colour/Temperature CM

028 IHSL‐MEP‐010 05/09/2014 01 DRAFT Sprinkler Protection CM

029 IHSL‐MEP‐011 05/09/2014 02 Fibre Opticc Cables DEROGATION WITHDRAWN CM

030 IHSL‐MEP‐012 05/09/2014 01 DRAFT Integration of Services CM

031 IHSL‐MEP‐013 05/09/2014 02Thermal RequirementsWITHDRAWN CM

032 IHSL‐MEP‐014 05/09/2014 02 Site ConnectionsDEROGATION WITHDRAWN CM

033 IHSL‐MEP‐015 05/09/2014 02 Environmental Matrix WITHDRAWN CM

034 IHSL‐MEP‐016 05/09/2014 01 DRAFT Sustainability CM

035 IHSL‐MEP‐017 05/09/2014 02 Mech Vent / Air Con CM

036 IHSL‐MEP‐018 05/09/2014 01  BMS REDRAFT REQUIRED CM

037 IHSL‐MEP‐019 05/09/2014 02 Mains Distributionderogation Withdrawn CM

038 IHSL‐MEP‐020 05/09/2014 02 Interior Lighting‐ DEROGATION WITHDRAWN CM

039 IHSL‐MEP‐021 05/09/2014 02 Towns Water ConnectionWITHDRAWN CM

040 IHSL‐MEP‐022 05/09/2014 02 DRAFT GREY WATER WITHDRAWN CM

041 DER/Arch/01 FT FT / C30 Submitted C30 Pharmacy DS

042 DER/Arch/02 FT FT / C30 Submitted C30 Single bedroom/ensuite layout HBN 23 DS

043 DER/Arch/03 FT FT / C30 Submitted C30 Multibed room layout HBN 23 DS
044 DER/Arch/04 FT FT / C30 Submitted C30 Critical care layout HBN 57 DS
045 DER/Arch/06 FT FT / C30 Submitted C30 Critical care layout HBN 00‐02 DS
046 DER/Arch/07 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00‐03 DS
047 DER/Arch/08 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00‐03 DS
048 DER/Arch/09 FT FT / C30 Submitted C30 Clinical support spaces layout HBN 00‐04 DS
049 DER/Arch/10 FT FT / C30 Submitted C30 Adult inpatient facilities layout SHPN 04‐01 DS
050 DER/Arch/11 FT FT / C30 Submitted C30 Clinical handwash basins HBN 04‐01 DS
051 DER/Arch/12 FT FT / C30 Submitted C30 Adult in‐patient assisted shower rooms HBN 04‐01 DS
052 DER/Arch/13 FT FT / C30 Submitted C30 Open Linen bays HBN 04‐01 SUPERSEDED ‐ REFER TO IHSL‐ARC‐014 DS
053 DER/Arch/14 FT FT / C30 Submitted C30 Adult in‐patient Bed layouts DS
054 DER/Aco/01 FT FT / C30 Submitted C30 Ceilings AM
055 As/Aco/01 FT FT / C30 Submitted C30 Radio Lollipop AM
056 As/Aco/02 FT FT / C30 Submitted C30 Chiller Noise levels, not relevant now as surveyed being undertaken AM

057 As/Eng/01 FT Submitted C30 Imposed Loads GG

058 As/Eng/02 FT FT / C30 Submitted C30 penetrations GG

059 As/Eng/03 FT Submitted C30 Foul drainage ‐ not relevant now GG

060 As/Fir/01 FT FT / C30 Submitted C30 Atrium adjacencies JZ

061 As/Fir/02 FT FT / C30 Submitted C30 A+E over basement JZ

062 As/Fir/03 FT FT / C30 Submitted C30 Escape through atrium JZ

063 As/Hel/01 FT FT / C30 Submitted C30 Operational Approval CR

064 As/Hel/02 FT FT / C30 REV 01 15/10/14 Helicopter Weights CR

065 1 FT FT / C30 Submitted C30 VIE Equipment GG

066 2 FT FT / C30 Submitted C30 No works outwith blue boundary GG

067 3 FT FT / C30 Submitted C30 Blinds/Curtain Tracks GG

068 4 FT FT / C30 Submitted C30 Shower Cubicle Curtains GG

069 5 FT FT / C30 Submitted C30 Equipmetn Quantities GG

070 6 FT FT / C30 Submitted C30 Room Mockups GG

071 7 FT FT / C30 Submitted C30 Pre‐design / helipad GG

072 8 FT FT / C30 Submitted C30 Flight Path GG

073 12 FT FT / C30 Submitted C30 EEG Shielding GG

074 13 FT FT / C30 Submitted C30 internal planting GG

075 14 FT FT / C30 Submitted C30 permanent irrigation GG

076 15 FT FT / C30 Submitted C30 ETFE / silent resistance AM

077 16 FT FT / C30 Submitted C30 Pest deterrent measures GG

078 17 FT FT / C30 Submitted C30 Window Specs DS

079 18 FT FT / C30 Submitted C30 Planting Maturity GG

080 19 FT FT / C30 Submitted C30 No heating to courtyards DS

081 22 FT FT / C30 Submitted C30 Voice Evacuation system excluded DS

082 23 FT FT / C30 Submitted C30 25% extra capacity CM

083 24 FT FT / C30 Submitted C30 Training extents GG

084 25 FT FT / C30 Submitted C30 Void Detection / Sprinklers JZ

085 26 FT FT / C30 Submitted C30 Void Protection / Fire Alarm JZ

086 27 FT FT / C30 Submitted C30 Stand by generator CM

087 28 FT Submitted C30 patient Tagging CM

088 32 FT FT / C30 Submitted C30 interrnal courtyard elevations DS

089 33 FT FT / C30 Submitted C30 FFE to external works GG

090 35 FT FT / C30 Submitted C30 Lead lining GG

091 38 FT FT / C30 Submitted C30 Allowance for art DS

092 39 FT FT / C30 Submitted C30 Scottish Water Upgrades GG

093 40 FT FT / C30 Submitted C30 Cycle Path GG

094 46 FT FT / C30 Submitted C30 Play Equipment excluded GG

095 47 FT FT / C30 Submitted C30 Schedule of rates GG

096 48 FT FT / C30 Submitted C30 MRI shielding by the Board GG

097 Part 6 Section 3 FT FT / C30 Submitted C30 Renewable Energy  GG

098 IHSL‐ARC‐001 15/09/2014 01 Clinical Output Specifications GG

099 IHSL‐ARC‐002 15/09/2014 01 Single Bedroom Arrangement DS

100 IHSL‐ARC‐003 15/09/2014 01 Multibed Room Bed Spaces DS

101 IHSL‐ARC‐004 15/09/2014 01 Theatres Size DS

102 IHSL‐ARC‐005 15/09/2014 01 Sanitary Spaces ‐ Alternative Layout DS

103 IHSL‐ARC‐006 15/09/2014 01 Sanitary Spaces ‐ Alternative Layout DS

104 IHSL‐ARC‐007 15/09/2014 01 Consult Exam Room Sizes DS

105 IHSL‐ARC‐008 15/09/2014 01 Treatment Room areas DS

106 IHSL‐ARC‐009 15/09/2014 01 Infection Control DS

107 IHSL‐ARC‐010 15/09/2014 01 100% Single Bedrooms DS

108 IHSL‐ARC‐011 16/09/2014  02 Wash Hand basins RETRACTED  ‐ NO LONGER REQUIRED DS

109 IHSL‐ARC‐012 16/09/2014  02 Semi ambulant Wcsto mulƟbeds RETRACTED ‐ NO LONGER REQUIRED DS

110 IHSL‐ARC‐013 16/09/2014  Semi ambulant WC to DCN 02 Proposal wording revised 22/09/14 DS

111 IHSL‐ARC‐014 16/09/2014 01 Open Linen Bays DS

112 IHSL‐ARC‐015 16/09/2014  01 4 bed bay layout02 Proposal wording revised 220914 DS

Derogation Register

IHSL‐XX‐XX‐SH‐001

Revision
Revision D 
Derogations revised and highlighted in YELLOW

Project Co. Signed

REDRAFT / 
PENDING

REJECTED

ACCEPTED
WITHDRAWN REVISED

~ ~H~, LOJHl';'N 

i I 
I 

--
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113 IHSL‐ARC‐016 16/09/2014 01 Viewing Zones DS

114 IHSL‐ARC‐017 16/09/2014  02 Georgian wired glassPco revised confirmaƟon DS

115 IHSL‐ARC‐018 16/09/2014 01 Georgian Wired Glass DS

116 IHSL‐ARC‐019 16/09/2014 01 Vision Panels DS

117 IHSL‐ARC‐020 16/09/2014 02 Georgian wired glass REDRAFTED 30/10/14 DS

118 IHSL‐ARC‐021 16/09/2014 01 Door widths DS

119 IHSL‐ARC‐022 16/09/2014 02 Lead lining to doors REDRAFTED 30/10/14 DS

120 IHSL‐ARC‐023 17/09/2014 01 Ironmongery DS

121 IHSL‐ARC‐024 17/09/2014 01 Equipment ‐ Carcasses DS

122 IHSL‐ARC‐025 17/09/2014 01 Flexible Hoses‐CAMHS DS

123 IHSL‐ARC‐026 17/09/2014 02 Anti‐ Ligature DS

124 IHSL‐ARC‐027 17/09/2014  01 Single Rooms ‐ Bed Spacing 02 Proposal wording revised 22/09/14 DS

125 IHSL‐ARC‐028 17/09/2014  01 Bed Spacing02 Proposal wording revised22/09/14 DS

126 IHSL‐ARC‐029 17/09/2014 01 Single Room Accommodation DS

127 IHSL‐ARC‐030 17/09/2014 01 Car Parking DS

128 IHSL‐ARC‐031 17/09/2014 01 Drop Off DS

129 IHSL‐ARC‐032 17/09/2014 01 Building Envelope REDRAFTED 30/10/14 DS

130 IHSL‐ARC‐033 17/09/2014 01 Corridor WidthsREDRAFTED 30/10/14 DS

131 IHSL‐ARC‐034 17/09/2014 01 Windows DS

132 IHSL‐ARC‐035 17/09/2014 01 Flooring DS

133 IHSL‐ARC‐036 17/09/2014 01 Gas Cylinder Storage DS

134 IHSL‐ARC‐037 17/09/2014 01 Heated External Spaces DS

135 IHSL‐ARC‐038 17/09/2014 01 Escalators DS

136 IHSL‐ARC‐039 22/09/2014 01 Handrails DS

137 IHSL‐ARC‐040 15/10/2014 01 Helipad Ramp Gradient CR
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Adams, Kirsty

From: Kolodziejczyk, Kamil K

Sent: 06 November 2014 12:42

To: Zwarts, Joe

Cc: Brown, Maureen; Greer, Graeme

Subject: Fire derogations received from IHSL

Attachments: RHSC+DCN : DEROGATION IHSL-FIRE-006; FW: RHSC+DCN :DEROGATION IHSL-

FIRE-002; RHSC+DCN :DERGOATION  IHSL-FIRE-007; RHSC+DCN : DEROGATION 

IHSL-FIRE-011; IHSL-XX-XX-SH-001_Rev D 051114 NHSL comments.xlsx

Hi Joe, 

As discussed we have received a number of responses (attached emails) in relation to the fire derogations 
comments we made on the latest issue of derogation schedule. Can you please review these responses and advise?

I also attached updated derogation schedule that we issued to them yesterday. 

Regards 
Kamil 

Kamil Kolodziejczyk 
MSc, BSc (Hons)

Mott MacDonald
Caledonian Exchange
19a Canning Street 
Edinburgh, EH3 8EG 

T  +44 (0)  
E  kamil.kolodziejczyk
W  www.mottmac.com

Multisector, multiskilled, multinational
Mott MacDonald Limited. Registered in England and Wales no. 1243967  
Mott MacDonald House, 8-10 Sydenham Road, Croydon CR0 2EE, United Kingdom  

The information contained in this e-mail is intended only for the person or entity to which it is addressed and may 
contain confidential and/or privileged material. If you are not the intended recipient of this e-mail, the use of this 
information or any disclosure, copying or distribution is prohibited and may be unlawful. If you received this in 
error, please contact the sender and delete the material from any computer.

~ 
Motl MacDonald 

Page 1622

A43230746



1

From: Stevenson, William
Sent: 07 November 2014 12:35
To: Brown, Maureen
Cc: Macrae, Colin; Wholley, Andrew D
Subject: PCP Combined Comments (4 15 4 17  4 18) (5)
Attachments: PCP Combined Comments (4 15 4 17  4 18) (5).docx

Importance: High

Maureen, 

Finished discussing with Colin. 

More Strike-Outs enclosed. 

Regards 

Willie S. 
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4.9 

2.52.6 The fire alarm system will interface with the retail units’ fire alarm panels.  
 
Interface units will be provided at each retail unit for local fire detection system.  
 
Project Co shall provide automatic alarm coverage in the retail area shells until the retail unit is filled 
out. Option 1 
 
Before fit-out of the retail units the base build system L1 fire detection shall be installed within the 
shells. Option 2 

Option 1 or 2 to remain, the other to be removed, 

 
Lothian and Borders police to be replaced with Police Scotland 
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4.11 BREEAM 

• • Man 1 
- Is a thermographic survey not being targeted on a cost basis? 
- Section 7 (Thermal and Energy Efficiency and Testing Procedure) of Schedule Part 6 (Construction 
Matters) requires a thermographic survey to be undertaken. IHSL to confirm this will be included.   
- IHSL have stated that the seasonal commissioning and monitoring would be disruptive, however the 
Board do not accept this as it stands at the moment.  The monitoring would not be disruptive and the 
seasonal commissioning is meant to reduce energy consumption and improved comfort, the Board 
would expect this to be included in the project.  
- Section 7 (Thermal and Energy Efficiency and Testing Procedure) of Schedule Part 6 (Construction 
Matters) requires seasonal commissioning to be undertaken. IHSL to confirm this will be included.   

A Thermographic Survey has been allowed 
for in Project Cost Plan however credit is not 
targeted within BREEAM as remedial work 
would need to be remedied. 

• Man 4 
- POE is under investigation, can we be informed about the nature of the investigation is it cost 
related? 

Item 4 – Option for client to appoint 
an independent third party to carry a POE 
• Assessment. 

• Hea 1 
- More explanation about daylight standards needed, the BCR’s explicitly asks for good standards, the 
Board require to understand more about what is being delivered here.  

Item 1 – In order to meet the 
requirements of Item 1 BREEAM criteria 
states 80% of the relevant floor area should 
achieve an average daylight factor of 2% is 
required to all staff and public areas and 3% 
to occupied patient areas. Daylighting 
requirements will be achieved as per brief. 

• Hea 2 
- If item 1 is mandatory why is it struck out? 
- It would be useful to know why the air quality plan is not being pursued   

The mandatory element is only 
relevant to the first 4 credits of Hea 2 which 
cannot be achieved due to the locations of 
plant on roof and location of roads and 
parking next to the building. 

• Hea 4 
- BREEAM compliance for water quality states compliance with SHTM04-01 a BCR.  

• Ene 2 
- Query strikethrough of item 2, where there is a requirement to sub meter tenant departments e.g. 
catering and building function areas e.g. retail units. 
- The Board require a statement on what is sub metered and those areas that they say cannot be 
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done.  There may be legitimate reasons for this but we need to be aware of them and then can pass 
judgement on whether the Board want to push for more areas. 

IHSL to confirm why Item 2 is not currently targeted, as 
not all function areas would have the 
facilities to meet the specific BREEAM 
criteria, however all catering, retail and 
tenant area will have separate sub meters. 

• Ene 4 
- Item 2.12 of section 4.9 M&E PCP claims to provide “free cooling”.  The Board require a statement 
of where free cooling is utilised, even if they cannot meet the full BREEAM coverage  

Item 4 - Refer to 4.9 – A4 – M&E 
Engineering – Issue 5.document, section 2 
for free cooling strategy. 

• Ene 5 
- This BREEAM scope is for “commercial/industrial sized refrigeration and storage systems”, Project 
Co responsibility.  Can we have a clearer statement of why the new storage cannot meet the 
standard. 

Team to advise, in order to comply 
with the BREEAM criteria all cold storage will 
need to comply with the following: 
We do comply to the Commercial 
Refrigeration Code of Conduct for reducing 
carbon emissions. 
We do comply with the issue Man 01 
sustainable procurement 
We also comply with The Carbon Trust 
Refrigeration road map with regards to indirect greenhouse gases 

 

• Ene 7 
- Comment noted, Board dependent. 

• Tra 4 
- The BREEAM scope is for a maximum number of parking spaces, I would have thought the 
provision of this Project would be well under this limit.  Can we see the calculation and the provision 
provided and the scale of the shortfall.  Not convinced that they have this correct.   

Total number for RHSC & DCN site: 
 84 car spaces. 

Number of beds require a maximum of 55.75 
spaces. 
Consulting, examination, treatment, therapy 
room and A&E cubicle will require a 
maximum of 198 spaces. 

• LE5 
- 2 credits available, 2 targeted item 5 strikethrough. Is item 5 not possible, can we have a clearer 
dialogue on this   

Item 5 is not required to achieve any 
further credits on this issue, team to advise if 

Formatted: Strikethrough
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this can however be achieved, this will 
require the following: 
A new ecologically valuable habitat, 
appropriate to the local area, is created. This 
includes habitat that supports nationally, 
regionally or locally important biodiversity, 
and/or which is nationally, regionally or 
locally important itself; including any habitat 
listed in the UK Biodiversity Action Plan (UK 
BAP), Local Biodiversity Action Plan (LBAP), 
those protected within statutory sites (e.g. 
SSSIs), or those within non-statutory sites 
identified in local plans. 
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4.14 ICT 
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4.15 Vertical Transportation 

Section 2.0 - 4th para - Beneficial use - surely this relates to our beneficial use i.e. before official handover hence 
it will need to be agreed with IHSL and not NHS Lothian? 

Section 3.0 - 4th para - Bed lifts need to serve the basement for DCN and not just RHSC 

Can an FM lift be used to deliver beds? 

Section 3.0 - 13th para - Lift entrapment procedures need to be detailed here as they are not dealt with in the 
Alarm Matrix. Detailed in SHTM 08-02 

Section 4.0 - Lifts L1, L2, L3 L8, L9, L10, L15 and L16 - door opening width of the stated 1100mm needs a 
derogation from the BCR 1300mm minimum.  Need to check there is a derogation 

Section 4.0 - Lifts L4, L5, L11, L17 and L18 door opening width of the stated 1400mm needs a derogation from 
the SHTM 08-02 1800mm minimum. Need to check there is a derogation 

Section 4.0 - L4 and L5 Lift types should be 'type 2' lifts with a paragraph ref of 5.4.2.  Still down as Type 1 

Section 4.0 - 'Capacity' column should include '/nr of persons'; 'door opening width' should be 'clear opening 
width'. Doesn’t appear to have changed See section 5 

Section 5.0 - section 5.4.1 - car dims should be 2000mm, not 1600mm; 'door width' should be 'clear opening 
width'.  Not changed Need to check there is a derogation 

Section 5.0 - section 5.4.2 - text to read - (Lifts L6, L7, L12, L13 & L14). Number of stops should read 6.  States 5 

Section 5.0 - section 5.4.3 - text to read (Lifts L4, L5 & L11).  Only refers to L11 

Section 5.0 - section 5.4.4 - delete text ref to L4 & L5. Not deleted 

Section 6.0 - penultimate para - '2 x 1000kgs' - this statement isn't in accordance with the lift capacities we do 
have so do the calcs change?  Can’t comment on this 

No mention of lux levels in terms of in-car lighting - 200 lux would be anticipated as an absolute minimum. Can’t 
see this in the PCP 

Some of these comments below are captured in the comments above so have not provided comment on them as 
I think they are all covered with the exception to the separate back up power for service yard FM Lifts which I 
can’t see 

Section 3.0 
PCP states –the two bed lifts in the RHSC core also serve the basement. We commented previously that one of 
the DC lifts also needs to serve the basement. 
5th para down the one of the FM lifts needs changed to three of the FM lifts…. 
Further down where it covers lift entrapment it says lift entrapment release procedures are detailed in the Alarm 
Matrix in the method statement- change to outline. They are NOT detailed. 

Section 4 – table 
L4 and L5 need the lift type changed from 1 to 2 

General 
If the passenger cars are now larger and able to support 1250kg instead of 1000kg why are they still saying 13 
persons – top of sections 3.0? 
The PCP still doesn’t state that the two service yard FM lifts are on separate back up power 

Lift traffic analysis is quite interesting. 
We have 233 in-patient beds – they state 223 
The assumption that staff will use back of house lifts – I cannot see clinical staff going in FM lifts.  Staff will be 
encouraged to use stairs 

Page 1630

A43230746



4.16 Commissioning 
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4.17 Access Control 

General Comments 
- IHSL to confirm where Proximity Car parking Access Control is covered in the PCPs – covered in 
section 5 
- IHSL to confirm where FM Goods Yard Access Control is covered in the PCPs  -covered in section 6 
- `The Boards notes duplication with this section 4.17 and Section 4.9 M&E item 2.64.5 Access 
Control. Duplication should be removed, Board and IHSL to agree the preferred location and relevant 
cross reference. There will be duplication between the PCP sections where systems are integrated for 
enhanced functionality. 
-  The drawings have been submitted and comments will be provided on the drawings feedback sheet 

1.0  Reference Drawings 
Drawings have now been submitted 

2.0  Introduction 
Reference has been removed with regard to the system being compatible with other Board ID 
systems. - Project Co to state that the system being introduced is compatible with other systems in 
use by NHSL. 

3.7 Proximity Cards 
-The Board will procure the PC and printer – now removed Agreed at meeting this now supplied by 
Project Co 
The Board need to understand more about these two proposals.   

4.1  External Video Door Entry 
“The external video door entry systems serving the main entrances are standalone systems and 
utilise the external CCTV cameras”. The door entry system should have its own camera to display 
caller as per the BCR’s.the Board are not clear about this previous comment and their response. 

4.2 Internal Video Door Entry 

5.2 The barriers shall be controlled from the associated reception desk 

Does the barrier control need to go to security as they will be able to see on the CCTV who is at the 
barrier  
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4.18 Security Strategy 

Re screen in the ambulance lobby to separate children from adults – we have a SAS trolley /space turning issue 
here (well SAS have said so!) 

It would have probably been easier to have combined the security and access PCP and then it would have been 
all in one PCP 

1.2.9 External lightning  
- IHSL to clarify the how the external lighting is controlled.  

1.2    Patient Security  
- The focus in this section should be about recognising the different vulnerable patient groups and how the security strategy  
supports where necessary the separation of patient flows e.g. different pathways for children & DCN patients where possible in radiology and theatres but also sepa         

1.3.1 Departmental Security 
- Statement “where there will be access between departments there are touchdown bases where staff may be working to ensure  
that visitors can be met”, this will not happen as it will only be staff that will be using these points using proximity card and visitors will always enter through the main                  
accurate. The BCRs do not call for any additional levels of security or identify any high risk departments 

1.3     Staff Safety 
- “The Board shall provide portable staff attack facilities integrated with the Board WIFI system” this should be a Project Co  
responsibility 

1.6 Service Yard 
No mention of Project Co deliveries. How will these be managed 
- Out of hours access to service yard - it states that this will be to the Security Office which will be manned 24hrs a day.  As per the BCRs there needs to be the abi                 
patrol as will not be in the office all of the time. This will also be the case for the main entrance doors when they are locked. 

The PCP does not mention the facility to lock departments and public toilets when closed or not in use. 

The PCP does not mention how reception desks are secured when not attended. 

 

 

 

The only point I would make is the reference to lock down as opposed to the ability to lock a dept. Lock down is 
for protection e.g. in a terrorist attack, the ability to lock a dept down at night is very different. Which is it? Could 
we use  ‘departments  are able to be secured when the department is closed? 

- “The Board shall provide portable staff attack facilities integrated with the Board WIFI system” this should be a 
Project Co  
responsibility   Doesn’t say it will be Project Co responsibility 

 

 

 

 

 

Formatted Table

Formatted Table
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4.25 Operational design considerations 

The waste compound shall be segregated to store waste and containers 
including a lockable arrangement to contain special waste (confidential, food 
fluorescent tubes, laboratory waste, etc.) and shall be capable of 
reconfiguration to enable its constituent areas to expand or contract to 
reflect changes in waste type and volume. 
Segregation of Board and Project Co waste streams? 
 
Lighting in the RDC shall be controlled by dusk-to-dawn sensors and shall 
be PIR-controlled 

 RDC not defined 
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Issued by

LE / IHSL

No. Reference Date Issued Revision/Brief Description/ Notes Board comments

001

IHSL-ACO-001 15/09/2014

02 Drop Seals - DCN Outpatients added as exception MEETING 16/10/14

Accepted in principle subject to redrafting derogation 

to take cognisance of the wording in the comments box.

002 IHSL-ACO-002 15/09/2014 01 Screens in AC rated walls No further comment. 

003 IHSL-FIRE-001 05/09/2014 01 DRAFT Lifts No further comment. 

004 IHSL-FIRE-002

05/09/2014 03 Department Adjacencies (Links to C30 - 051 Summary Item) redrafted 30/10/14

Redrafting required.

Concept accepted at fire strategy meeting however 

subject to redrafting derogation to take cognisance of 

the wording in the comments box.

005 IHSL-FIRE-003 05/09/2014 02 Medigas Pipelines DEROGATION WITHDRAWN

006 IHSL-FIRE-004

05/09/2014 02 Dampers to Ductwork

Redrafting required.

Concept accepted at fire strategy meeting however 

subject to redrafting derogation to take cognisance of 

the wording in the comments box.

007 IHSL-FIRE-005 05/09/2014 01 DRAFT Adjacencies LINKS TO C30 (Summary 050) No further comment. 

008 IHSL-FIRE-006

05/09/2014 03 Atrium REDRAFTED30/10/14

Redrafting required.

Concept accepted at fire strategy meeting however 

subject to redrafting derogation to take cognisance of 

the wording in the comments box.

009 IHSL-FIRE-007

05/09/2014 03 Open Balconies REDRAFTED 30/10/14

Redrafting required.

Concept accepted at fire strategy meeting however 

subject to redrafting derogation to take cognisance of 

the wording in the comments box.

010 IHSL-FIRE-008 05/09/2014 02 Fire Alarm & Detection No further comment. 

011 IHSL-FIRE-009 05/09/2014 01 DRAFT Fire Stopping No further comment. 

012 IHSL-FIRE-010 05/09/2014 01Compartmentation No further comment. 

013 IHSL-FIRE-011

05/09/2014 03 Escape Routes REDRAFTED

Redrafting required.

Concept accepted at fire strategy meeting however 

subject to redrafting derogation to take cognisance of 

the wording in the comments box.

014 IHSL-FIRE-012 05/09/2014 02 Temporary Waiting Spaces REDRAFT REQUIRED No further comment. 

015 IHSL-FIRE-013 05/09/2014 01  Fire Supression No further comment. 

016 IHSL-FIRE-014 05/09/2014 02 Fire SupressionDEROGATION WITHDRAWN

017 IHSL-FIRE-015 05/09/2014 01 Fire Hazard Rooms No further comment. 

018 IHSL-FIRE-016 05/09/2014 02 Void Detection DEROGATION WITHDRAWN

019 IHSL-MEP-001 05/09/2014
01 Fire Suppression

Accepted in principle subject to Project Co approval of 

redarfted wording.

020 IHSL-MEP-002 05/09/2014 02 25% Cabling Capacity No further comment. 

021 IHSL-MEP-003 05/09/2014
02 Clinical Equipment Alarms

Accepted in principle subject to Project Co approval of 

redarfted wording.

022 IHSL-MEP-004 05/09/2014
02 Water Supply To be withdrawn as discussed and agreed 04112014.

023 IHSL-MEP-005 05/09/2014

01 DRAFT Routes through common services

Redrafting required. Some areas must be clarified and 

Project Co to detail rooms that will be afected. The 

provision of services through clinical area ceiling voids 

and through acoustically rated separating elements 

including partitions and floors does not necessitate an 

associated derogation in acoustic performance provided 

appropriate detailing of penetrations and treatment of 

noise break-out from some elements e.g. acoustic 

lagging of ventilation ducts is applied. Project Co to 

confirm acoustic treatment of these services will 

maintain acoustic requirements.

024 IHSL-MEP-006 05/09/2014

02 Water Temperature

SHGN “Safe” hot water and surface temperatures 

paragraph 10.3 states that “wherever patients, 

residents and visitors have access the maximum surface 

temperature of space heating devices should not 

exceed 43°C” in this case they will not have access to 

the ceiling mounted radiant panels proposed, therefore 

no derogation.

Derogation to be withdrawn.

025 IHSL-MEP-007 05/09/2014 02 Future Compatability - DEROGATION WITHDRAWN

026 IHSL-MEP-008 05/09/2014 02 Lighting- DEROGATION WITHDRAWN

027 IHSL-MEP-009 05/09/2014 01 DRAFT Luminaire Colour/Temperature

028 IHSL-MEP-010 05/09/2014 01 DRAFT Sprinkler Protection No further comment. 

029 IHSL-MEP-011 05/09/2014

02 Fibre Opticc Cables DEROGATION WITHDRAWN

Redrafting required. Derogation withdrawn in principle, 

subject to revised drafting and Board approval.

030 IHSL-MEP-012 05/09/2014
01 DRAFT Integration of Services

To be withdrawn as covered under MEP-005

031

IHSL-MEP-013 05/09/2014

02Thermal RequirementsWITHDRAWN

Redrafting required. Derogation withdrawn in principle, 

subject to revised drafting and Board approval.

032 IHSL-MEP-014 05/09/2014 02 Site ConnectionsDEROGATION WITHDRAWN

033

IHSL-MEP-015 05/09/2014

02 Environmental Matrix WITHDRAWN

Redrafting required. Derogation withdrawn in principle, 

subject to revised drafting and Board approval.

034 IHSL-MEP-016 05/09/2014 01 DRAFT Sustainability No further comment. 

035 IHSL-MEP-017 05/09/2014 02 Mech Vent / Air Con No further comment. 

036
IHSL-MEP-018 05/09/2014

01  BMS REDRAFT REQUIRED

Rejected. 

Project Co to redraft.

037 IHSL-MEP-019 05/09/2014 02 Mains Distributionderogation Withdrawn

038 IHSL-MEP-020 05/09/2014 02 Interior Lighting- DEROGATION WITHDRAWN

Derogation Register

IHSL-XX-XX-SH-001

REDRAFT / 
PENDING

REJECTED

ACCEPTED

WITHDRAWN

~ 

~ IHS LOTHIAN 
I TEGRATEO HEALTH SOLUTIO S 

~ 
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039 IHSL-MEP-021 05/09/2014 02 Towns Water ConnectionWITHDRAWN

040 IHSL-MEP-022 05/09/2014 02 DRAFT GREY WATER WITHDRAWN

041 DER/Arch/01 FT Submitted C30 Pharmacy No further comment. 

042 DER/Arch/02 FT Submitted C30 Single bedroom/ensuite layout HBN 23 No further comment. 

043 DER/Arch/03 FT Submitted C30 Multibed room layout HBN 23 No further comment. 

044 DER/Arch/04 FT Submitted C30 Critical care layout HBN 57 No further comment. 

045 DER/Arch/06 FT Submitted C30 Critical care layout HBN 00-02 No further comment. 

046 DER/Arch/07 FT Submitted C30 Clinical support spaces layout HBN 00-03 No further comment. 

047 DER/Arch/08 FT Submitted C30 Clinical support spaces layout HBN 00-03 No further comment. 

048 DER/Arch/09 FT Submitted C30 Clinical support spaces layout HBN 00-04 No further comment. 

049 DER/Arch/10 FT Submitted C30 Adult inpatient facilities layout SHPN 04-01 No further comment. 

050
DER/Arch/11

FT Submitted C30 Clinical handwash basins HBN 04-01

Derogation no longer required and can now be 

withdrawn.

051 DER/Arch/12 FT Submitted C30 Adult in-patient assisted shower rooms HBN 04-01 No further comment. 

052 DER/Arch/13 FT Submitted C30 Open Linen bays HBN 04-01 SUPERSEDED - REFER TO IHSL-ARC-014

053 DER/Arch/14 FT Submitted C30 Adult in-patient Bed layouts No further comment. 

054 DER/Aco/01 FT Submitted C30 Ceilings No further comment. 

055 As/Aco/01 FT Submitted C30 Radio Lollipop No further comment. 

056
As/Aco/02

FT Submitted C30 Chiller Noise levels, not relevant now as survey being undertaken

Derogation no longer required and can now be 

withdrawn.

057 As/Eng/01 FT Submitted C30 Imposed Loads No further comment. 

058 As/Eng/02 FT Submitted C30 penetrations No further comment. 

059 As/Eng/03 FT Submitted C30 Foul drainage - not relevant now No further comment. 

060 As/Fir/01 FT Submitted C30 Atrium adjacencies No further comment. 

061 As/Fir/02 FT Submitted C30 A+E over basement No further comment. 

062 As/Fir/03 FT Submitted C30 Escape through atrium No further comment. 

063

As/Hel/01

FT Submitted C30 Operational Approval

To be withdrawn. This is a statement of fact and as such 

does not require to be accepted as a derogation 

064

As/Hel/02

FT REV 01 15/10/14 Helicopter Weights

Redrafting required. Contradiction between FT wording 

and new wording.  Remove FT wording and correct 

errors in new wording. 

065 1 FT Submitted C30 VIE Equipment No further comment. 

066 2 FT Submitted C30 No works outwith blue boundary No further comment. 

067 3 FT Submitted C30 Blinds/Curtain Tracks No further comment. 

068 4 FT Submitted C30 Shower Cubicle Curtains No further comment. 

069 5 FT Submitted C30 Equipmetn Quantities No further comment. 

070 6 FT Submitted C30 Room Mockups No further comment. 

071 7 FT Submitted C30 Pre-design / helipad To be withdrawn. Not relevant - please remove

072

8

FT Submitted C30 Flight Path

Redrafting required. There is now no restriction to the 

flight path local to the helipad and these flues/vents 

need to accommodate the agreed 360o approach

073 12 FT Submitted C30 EEG Shielding No further comment. 

074 13 FT Submitted C30 internal planting No further comment. 

075 14 FT Submitted C30 permanent irrigation No further comment. 

076 15 FT Submitted C30 ETFE / silent resistance No further comment. 

077 16 FT Submitted C30 Pest deterrent measures No further comment. 

078

17

FT Submitted C30 Window Specs

Project Co to confirm that your proposal now meet the 

revised specifications issued November 2013 and 

therefore this derogation can now be withdrawn.

079 18 FT Submitted C30 Planting Maturity No further comment. 

080 19 FT Submitted C30 No heating to courtyards No further comment. 

081
22

FT Submitted C30 Voice Evacuation system excluded

Accepted in principle subject to Project Co approval of 

redarfted wording.

082 23 FT Submitted C30 25% extra capacity No further comment. 

083 24 FT Submitted C30 Training extents No further comment. 

084 25 FT Submitted C30 Void Detection / Sprinklers No further comment. 

085 26 FT Submitted C30 Void Protection / Fire Alarm No further comment. 

086 27 FT Submitted C30 Stand by generator No further comment. 

087 28 FT Submitted C30 patient Tagging No further comment. 

088 32 FT Submitted C30 interrnal courtyard elevations No further comment. 

089 33 FT Submitted C30 FFE to external works No further comment. 

090 35 FT Submitted C30 Lead lining No further comment. 

091 38 FT Submitted C30 Allowance for art No further comment. 

092 39 FT Submitted C30 Scottish Water Upgrades No further comment. 

093 40 FT Submitted C30 Cycle Path No further comment. 

094 46 FT Submitted C30 Play Equipment excluded No further comment. 

095 47 FT Submitted C30 Schedule of rates No further comment. 

096 48 FT Submitted C30 MRI shielding by the Board No further comment. 

097 Part 6 Section 3 FT Submitted C30 Renewable Energy No further comment. 

098
IHSL-ARC-001 15/09/2014

01 Clinical Output Specifications

Redrafting required. Project Co to be more specific as to 

where the anomalies are.

099 IHSL-ARC-002 15/09/2014 01 Single Bedroom Arrangement No further comment. 

100 IHSL-ARC-003 15/09/2014 01 Multibed Room Bed Spaces No further comment. 

101
IHSL-ARC-004

15/09/2014 01 Theatres Size

Redrafting required as rationale for changes to theatres 

not correct

102 IHSL-ARC-005 15/09/2014 01 Sanitary Spaces - Alternative Layout No further comment. 

103 IHSL-ARC-006 15/09/2014 01 Sanitary Spaces - Alternative Layout No further comment. 

104 IHSL-ARC-007 15/09/2014 01 Consult Exam Room Sizes No further comment. 

105 IHSL-ARC-008 15/09/2014 01 Treatment Room areas No further comment. 

106 IHSL-ARC-009 15/09/2014 01 Infection Control No further comment. 

107 IHSL-ARC-010 15/09/2014 01 100% Single Bedrooms No further comment. 

108 IHSL-ARC-011 16/09/2014  02 Wash Hand basins RETRACTED  - NO LONGER REQUIRED

109 IHSL-ARC-012 16/09/2014  02 Semi ambulant Wcsto mulfibeds RETRACTED - NO LONGER REQUIRED

110

IHSL-ARC-013

16/09/2014  Semi ambulant WC to DCN 02 Proposal wording revised 22/09/14

Redrafting required to include wording in relation to 

required building services in the staff base to allow for 

future WC installation.

111 IHSL-ARC-014 16/09/2014 01 Open Linen Bays No further comment. 

112 IHSL-ARC-015 16/09/2014  01 4 bed bay layout02 Proposal wording revised 220914 No further comment. 

113 IHSL-ARC-016 16/09/2014 01 Viewing Zones No further comment. 

114 IHSL-ARC-017 16/09/2014  02 Georgian wired glassPco revised confirmafion No further comment. 

115 IHSL-ARC-018 16/09/2014 01 Georgian Wired Glass No further comment. 

116 IHSL-ARC-019 16/09/2014 01 Vision Panels No further comment. 

117
IHSL-ARC-020

16/09/2014 02 Georgian wired glass REDRAFTED 30/10/14

Redrafting required to take cognise of the wording in 

the comments box.  

118 IHSL-ARC-021 16/09/2014 01 Door widths No further comment. 
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119

IHSL-ARC-022

16/09/2014 02 Lead lining to doors REDRAFTED 30/10/14

Redrafting required. Confirm that new note refers to 

doors mentioned previously.  Requirement for lead 

lined door to be in accordance with RPA advice as per 

completed schedule 

120 IHSL-ARC-023 17/09/2014 01 Ironmongery No further comment. 

121 IHSL-ARC-024 17/09/2014 01 Equipment - Carcasses No further comment. 

122 IHSL-ARC-025 17/09/2014 01 Flexible Hoses-CAMHS No further comment. 

123
IHSL-ARC-026

17/09/2014 02 Anti- Ligature

Accepted subject to Board comments on the anti 

ligature drawings.

124 IHSL-ARC-027 17/09/2014  01 Single Rooms - Bed Spacing 02 Proposal wording revised 22/09/14 No further comment. 

125
IHSL-ARC-028

17/09/2014  01 Bed Spacing02 Proposal wording revised22/09/14

Redrafting required. C1.4 & D9 multibedded daycare 

areas not a cruciform arrangement

126 IHSL-ARC-029 17/09/2014 01 Single Room Accommodation No further comment. 

127 IHSL-ARC-030 17/09/2014 01 Car Parking No further comment. 

128 IHSL-ARC-031 17/09/2014 01 Drop Off No further comment. 

129 IHSL-ARC-032 17/09/2014 01 Building Envelope REDRAFTED 30/10/14 No further comment. 

130 IHSL-ARC-033 17/09/2014 01 Corridor WidthsREDRAFTED 30/10/14 No further comment. 

131
IHSL-ARC-034

17/09/2014 01 Windows

Redrafting required to confirm locations where trickle 

vents are proposed

132 IHSL-ARC-035 17/09/2014 01 Flooring No further comment. 

133
IHSL-ARC-036

17/09/2014 01 Gas Cylinder Storage

Redrafting required to reflect fact that not all gas 

storage is internal

134 IHSL-ARC-037 17/09/2014 01 Heated External Spaces No further comment. 

135 IHSL-ARC-038 17/09/2014 01 Escalators No further comment. 

136
IHSL-ARC-039

22/09/2014 01 Handrails

Redrafting required to take cognise of the wording in 

the comments box.  

137 IHSL-ARC-040 15/10/2014 01 Helipad Ramp Gradient No further comment. 
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Date Notes Reference

15/09/2014
02 Drop Seals - DCN Outpatients added as exception 

MEETING 16/10/14 IHSL-ACO-001

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

[copy text from BCR's / PA, include clause numbers]

In Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) it is stated that:

Doors

2.71 Doors are inevitably a weakness in a partition and will reduce the overall acoustic performance of most constructions.

2.72 Reasonable acoustic performance cannot be achieved without seals around the whole door perimeter, including threshold 

and meeting stiles. It is recognised that there can be significant restrictions on the use of door seals; therefore, doors should be 

sealed as far as practically possible.

2.73 Possible conflicts with the desired acoustic performance include opening force (including under emergency conditions), 

infection control, patient safety (for example if double-swing doors are required) and ventilation regimes. Designers should make 

an informed decision about the provision of door seals when the  other restrictions are considered.

Relevant Regulation - HBN, SHTM, Building Regulations etc

[copy text from relevant docts, include clause numbers]

Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) - SHTM08-01.

Requirement

[summarise what is being asked for in the docts above]

Table 5 of SHTM08-01 - Matrix showing sound-insulation performance required (dB DnT,w), presents the installed sound-

insulation performanced (DnT,w) required for different room types.

Derogation

[why derogation is required]

Due to infection control issues drop seals will only be used in the following rooms:

1. Sleep laboratory

2. Audiology rooms

3. Radio Lolipop Studio

4. Medical Resonance Imaging Rooms

5. Laboratory areas within Specialist Biochemistry Lab and Child Life & Health

6. Single isolation room within Clinical Research Facility

7. Testing rooms within Audiology

8. Plaster Suite within ED + DCN  RHSC  Outpatients

9. Splinting/Casting Room within RHSC Therapies

10. Orthotics Workshop within RHSC OPD

As stated in 2.72 of SHTM08-01 reasonable acoustic performance cannot be achieved without seals around the whole door 

perimeter. 

In terms of airborne sound insulation between adjacent rooms an indirect airborne transmission path occur through the doors of 

both rooms. The magnitude of this indirect airborne transmission path is essentially determined by: i) the performance of the 

........... I 

~ ' IHS LOTHIAN 
INTEGRATED HEALTH SOLUTIONS 

--
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both rooms. The magnitude of this indirect airborne transmission path is essentially determined by: i) the performance of the 

doors, i.e. the magnitude will increase if the performance of the doors decrease (for ex. if seals are not provided around the all 

door perimeter) and ii) the location of the doors, i.e. the magnitude will increase if doors from both rooms are close to each other 

or if they are facing each other. 

Therefore, derogation of the acoustical requirement regarding airborne sound insulation between rooms is needed (acoustical 

requirement stated on Table 5 of SHTM08-01) for:

1. All rooms that due to infection control drop seals are not used. 

2. All adjacent rooms that due to user requests have their doors close to each other (side by side) or facing each other.

3. All adjacent rooms that have doors, movable walls, gaps or any other system interconnecting each other.
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Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

Comments [NHSL]

30/09/14 Door seals

Proposal text focusses on privacy between adjacent rooms or rooms opposite and does not deal with reduction in privacy of 

room to circulation.

There is no requirement for room – room across a corridor

The way this derogation is written it refers to a derogation of separating wall performance which is perhaps not clearly stated – I 

don’t recall in any of our discussions with IHSL that we were compromising adjacent wall performances.  The Acoustic strategy 

essentially states that “There will be a conflict with infection control where drop seals are required and this will be resolved by 

due attention to the location of the door set and to the undercut of the door blank”

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

NHSL

[give all items a full ref code which can be tracked on Aconex]

Proposal

[what is Project Co alternative Proposal]

It is proposed that in cases where due to infection control issues drop seals are not used the requirements stated in Table 5 of 

SHTM08-01 should be decreased up to 6 dB.

It is proposed that in cases where due to user requests adjacent room have their doors close to each other (side by side) or facing 

each other  the requirements stated in Table 5 of SHTM08-01 should be decreased up to 6 15  dB.

It is proposed that in cases where due to user requests adjacent rooms are meant to be interconnect to each other by means of 

doors, movable walls, gaps or any other system, the requirements stated in Table 5 of SHTM08-01 should not be applied.

Reference Docts - Sketches, drawings, reference material extracts etc
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Date Notes Reference

15/09/2014 01 Screens in AC rated walls IHSL-ACO-002

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

[copy text from BCR's / PA, include clause numbers]

In Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) it is stated that:

2.67 Where observation windows are included between adjacent rooms, partitions (including the glass) should ideally achieve the 

target ratings given in Tables 4 and 5. However, it can be difficult to fit windows that meet the full acoustic specification into the 

width of partitions. In this case, as a minimum, the glazing configuration alone should achieve an Rw that is no more than 10 dB 

below that of the required Rw for the partition alone. This will reduce the sound insulation by an amount that depends on the size 

of the observation window in relation to the size of the partition.

Relevant Regulation - HBN, SHTM, Building Regulations etc

[copy text from relevant docts, include clause numbers]

Scottish Health Technical Memorandum 08-01: Specialist services Acoustics (May 2011) - SHTM08-01.

Requirement

[summarise what is being asked for in the docts above]

Table 5 of SHTM08-01, Matrix showing sound-insulation performance required (dB DnT,w), presents the installed sound-insulation 

performanced (DnT,w) required for different room types.

Derogation

[why derogation is required]

As stated in SHTM08-01 it can be difficult to fit windows that meet the full acoustic specification into the width of partitions, 

therefore in these cases a derogation of the acoustical requirement regarding airborne sound insulation between rooms is needed 

(acoustical requirement stated on Table 5 of SHTM08-01).

Proposal

[what is Project Co alternative Proposal]

It is proposed that in cases where observation windows are included between adjacent rooms, the glazing configuration alone 

should achieve an Rw 10 dB below that of the required Rw for the partition alone.

Reference Docts - Sketches, drawings, reference material extracts etc

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

Comments [NHSL]

Accepted subject to Board approval.30/09/14

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

NHSL

[give all items a full ref code which can be tracked on Aconex]
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Date Notes Reference

05/09/2014 01 DRAFT Lifts IHSL-FIRE-001

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the 

Board's Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to 

the provisions of the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which 

explains the policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health 

Facilities Scotland Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) 

which all comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure 

for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable 

Design Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project 

Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation 

building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more 

onerous requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and 

shall further advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for 

review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes 

the more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the 

fire strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

5.19          Where vertical travel is a component of the escape arrangements and bed lifts are installed in the building, they 

should be escape bed lifts.

Requirement

The guidance within SHTM 81 part 1 recommends that bed lifts are designed as escape bed lifts however the guidance within 

SFPN 3 Escape Bed Lifts notes that provision should be sufficient.

4.   Physical requirements for escape lifts 

Escape lift provision 

4.1  Sufficient escape lifts should be provided and sited appropriately to accord with the fire evacuation strategy for the 

premises, developed with full consideration 

of the issues outlined in Section 3. 

4.2  Where an escape lift is one of a group of lifts within one protected enclosure, all the lifts in the group should be escape lifts 

in accordance with the standards 
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Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

See fire strategy WSP-SZ-XX-DC-572-500_03

in accordance with the standards 

specified in this SHTM. 

4.3  Sufficient escape lifts should be provided, appropriately remote from each other so that should a fire affect one escape lift, 

sufficient escape lifts will remain 

available for use to enable the organisation’s fire evacuation strategy and procedures to be implemented.  

Derogation

Not all bed lifts will be designed as escape bed lifts however a sufficient number of escape bed lifts will be provided.

Proposal

It is Project Co's intention to negotiate the number and location of lifts designed as escape bed lifts with the NHS. It is 

acknowledged that due to the management requirements for the use of lifts during evacuation only a limited number would be 

used at any one time and therefore providing a limited number is more practical. 

It is noted that in England and Wales the applicable HTM guidance recommends a minimum of 2 escape bed lifts. RHSC + DCN 

will be provided with at least 2 escape bed lifts.  

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

Approvals

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 03 Department Adjacencies (Links to C30 - 051 Summary Item) redrafted 30/10/14 IHSL-FIRE-002

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's Construction Requirements, a specific and 

different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the policy and technical guidance in fire 

precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and 

Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire 

Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design Data for review by the Board in 

accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  

Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous requirements shall take precedence. 

Project Co shall notify the Board as soon as such conflict is known or suspected and shall further advise the Board of Project Co’s proposed relevant design solution as early 

as possible before formal submission for review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes 

the more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire strategy and procedures for the RIE 

Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

3.11         The departments in the following List A should: 

never be directly below, nor directly adjoin, operating theatres, intensive therapy units or special care baby units; and be provided with a fire suppression system where 

they are directly below, or directly adjoin, any other hospital department to which patients have access. 

 List A           Boiler House 

                     Central Stores 

                     Commercial enterprises 

                     Flammable stores 

                     Laundry 

                     Main electrical switchgear 

                     Main kitchens 

                     Refuse collection and incineration 

                     Works department 

Other high hazard departments may be adjacent to very high dependency patient access areas if an automatic fire control system is installed in addition to fire resistant 

structural separation.  

A hospital department in List B should be provided with an automatic fire suppression system where it is directly below, or directly adjoins, operating theatres, intensive 

therapy units, or special care baby units. 

List B           Central staff change 

                     Central sterile supplies 

                     Hospital sterilizing and disinfecting unit 

                     Health records 

                     Pathology 

                     Manufacturing pharmacy 

 (‘Non-domestic technical handbook’; 2008; Section 2; Annex B; paragraph 2.B.1.) 

Requirement

The guidance recommends that certain departments are not located next to one another or are provided with sprinklers.

Derogation

Theatres will adjoin the atrium space and suppression is not proposed for the basement kitchen or plant areas. 
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Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

A

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 2 – department adjacencies 

Theatres will adjoin the atrium space and suppression is not proposed for the basement kitchen or plant areas. 

Proposal

The theatres will be fire separated from the atrium space with medium duration and the basement kitchen and plant areas will be low risk. 

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30/09/14 The fire strategy indicates that it will be reheat only in the basement kitchen below the theatres. I was informed that this is not the case and that cooking 

equipment will be provided. This changes the risk and the engineered argument is therefore invalid. We recommend that the strategy for omitting suppression systems from 

these areas is reviewed.

Project Co to consider comments and update Fire Strategy and Derogation as required. 

14/10/14 The fire strategy indicates that it will be reheat only in the basement kitchen below the theatres. I was informed that this is not the case and that cooking 

equipment will be provided. This changes the risk and the engineered argument is therefore invalid. We recommend that the strategy for omitting suppression systems from 

these areas is reviewed.

30/10/14 DISCUSSED IN MEETING WITH THE BOARD AND ACCEPTED.

Approvals

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 02 Medigas Pipelines DEROGATION WITHDRAWN IHSL-FIRE-003

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's 

Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of 

the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the 

policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland 

Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS 

Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design 

Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to 

the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous 

requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further 

advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for review by the 

Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes the more onerous 

requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire 

strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

4.7           All voids containing pipes carrying medical gases, as defined in SHTM 2022: ‘Medical Gas Pipeline Systems’, or natural gas, 

require automatic fire detection, 

except where identified in the ‘Non-domestic technical handbook’, Annex 2.B; 2.B.5 i.e. in a void or roof space which contains only 

mineral insulated wiring, or wiring laid in metal trays, or in metal conduits, or metal/plastic piping used for water supply, drainage or 

ventilation ducting. 

Requirement

The guidance within SHTM 81 part 1 recommends that detection is provided within voids unless they only contain items as noted 

within the guidance.

Derogation

The  recommended  list  of  acceptable  items  within ceiling voids has been expanded upon to include further items that are considered 

to be of a similar acceptable risk level. 

Proposal

Design  Note  5 provides  an  explanation  for  the  methodology  to  be  adopted  for  the  risk assessment of the void content and an 

overview of the types of items considered to be acceptable.  

The  items  have  been  assessed  on  being  an  ignition  source,  their  ignition  potential  and  their flammability.  
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BMCE Design Manager

BMCE Commercial
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See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 5 void detection

The  items  have  been  assessed  on  being  an  ignition  source,  their  ignition  potential  and  their flammability.  

It  is  proposed  to  develop  this  process  as  part  of  the  design  development  to  risk  assess  the specified products and the quantity 

to be installed to establish the risk to patients. 

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30.09.14 Accepted subject to board approval

14/10/14 Board fire advisor has indicated that void detection should be included in the design in order to allow for flexibility of use and 

changes in future. 

16/10/14 AGREED DURING MEETING

Approvals

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 02 Dampers to Ductwork IHSL-FIRE-004

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's 

Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the 

NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the 

policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland Fire 

Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS Scotland 

Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable Design 

Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement prior to the  

submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous 

requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further 

advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for review by the Board.  

When the more onerous requirement is to be used the Board will have the right to decide what constitutes the more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire 

strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 1 July 2009

6.8           Ductwork passing through a compartment or sub-compartment boundary must be provided with remotely resettable fire and 

smoke dampers operated by 

smoke detection. 

Requirement

Fire / smoke damper recommended to all compartment / sub-compartment walls.

Derogation

Derogation required since these areas would not benefit from fire / smoke dampers; fire only are considered more appropriate.

Dampers to ductwork between the following spaces shall operate on fire actuation only. 

Dampers between plant spaces 

Dampers within ductwork serving Intensive Treatment Areas 

Proposal

It is proposed that within the above noted spaces that the guidance within BS9999 Clause 33.4 Method 1 is followed.  

This method does not require the ductwork to provide any degree of fire resistance, since the fire is isolated in the compartment of origin 

by the automatic actuation of fire dampers within the ductwork system.  

~ 
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Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note1 damper actuation

by the automatic actuation of fire dampers within the ductwork system.  

Fire dampers are therefore sited in the duct at the point where it penetrates a fire-separating element: 

Fire Rated walls between noted spaces  

Compartment floors between risers and noted spaces 

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30/09/14 It is proposed to provide fire dampers only in some areas which include “intensive Treatment Areas”. If the intensive treatment 

areas are occupied by high dependency / vulnerable people then ducts should be provided with smoke operated fire dampers. Project Co to 

consider comments and update Fire Strategy and Derogation as required.

14/10/14  It is proposed to provide fire dampers only in some areas which include “intensive Treatment Areas”. If the intensive treatment 

areas are occupied by high dependency / vulnerable people then ducts should be provided with smoke operated fire dampers

16/10/14 PRINCIPLE AGREED, FINAL SOLUTION TO THE ABSOLUTE DISCRETION OF THE BOARD.

Approvals

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 01 DRAFT Adjacencies LINKS TO C30 (Summary 050) IHSL-FIRE-005

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's 

Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions 

of the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains 

the policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities 

Scotland Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all 

comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire 

Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable 

Design Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project 

Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation 

building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more 

onerous requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and 

shall further advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for 

review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes the 

more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire 

strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 3 April 2013

3.6           Departments that provide care for very high dependency patients should not be located adjacent to an atrium, nor should 

any part of the department or their 

supporting facilities be located within the atrium. 

Requirement

theatres not permitted next to atrium.

Derogation

High dependency areas (theatres) are located adjacent to the atria therefore a fire engineered approach has been taken to 

demonstrate that with the proposed level of fire protection in the atria and adjacent areas the functional requirements of the 

guidance will be achieved.  

Proposal

During the reference design stage the adjacency of the theatres to the atrium was discussed with NHS Lothian fire officer. This 

adjacency still exists with the proposed design and the same mitigation principles are proposed: 

Medium duration fire protection to walls of theatres adjacent to atrium, 

Sprinkler protection to atrium, 
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BMCE Design Manager

BMCE Commercial

BYES FM

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 10 atrium

Sprinkler protection to atrium, 

Smoke control to atrium. 

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

Approvals

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 03 Atrium REDRAFTED30/10/14 IHSL-FIRE-006

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's 

Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions 

of the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains 

the policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities 

Scotland Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all 

comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire 

Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable 

Design Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project 

Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation 

building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more 

onerous requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and 

shall further advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for 

review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes the 

more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire 

strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 3 April 2013

3.48         An atrium should be enclosed to provide compartmentation between the atrium space and adjacent accommodation, with 

construction having a minimum 

period of fire resistance of medium duration (60 minutes.) for integrity, insulation and load bearing capacity. 

Requirement

Enclosing structure (including glazing) of atrium should be medium duration since access to adjoining areas is possible above the 

atrium base.

Derogation

Atrium glazing (with the exception of those to theatres) to be toughened glass in a suitable framing structure.
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BMCE Design Manager

BMCE Commercial
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See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note

Proposal

It is proposed that the atrium enclosure walls meet the medium duration fire protection integrity and insulation. Calculations show 

that the smoke temperature will be significantly below 140°C therefore it is proposed that glazing within the atrium enclosure will 

be fixed lights of toughened glass in a suitable framing structure with the 

exception of glazing serving the first storey theatre department. This area has an obvious higher patient dependency category 

therefore 60 / 60 glazing in a suitable framing will be provided to these areas. 

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

14/10/14 Although the smoke layer temperature could be 140ºC or less at higher levels there is a possibility that the fire could be 

located adjacent to one of the glazed elements at ground level. In this instance flame impingement may result in temperatures 

exceeding 140ºC which could cause the glazing to fail. Also this may place additional restrictions on the use of the atrium (e.g. fire 

load restrictions) which may not be acceptable by the end users.  

16/10/14 REDRAFT REQUIRED

30/10/14 The glazing which will be used in the atrium has been confirmed by HLM as a choice of two.  These options would be 

either:

• Single glazed unit at least 12mm thick

• Double glazed unit at least 6mm and 4mm thick

The above types of glass would fail at 470°C-600°C therefore flame impingement is not considered an issue.

Approvals

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 03 Open Balconies REDRAFTED 30/10/14 IHSL-FIRE-007

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's 

Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions 

of the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains the 

policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities Scotland 

Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all comprise NHS 

Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable 

Design Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project Agreement 

prior to the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation building control 

department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more onerous 

requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and shall further 

advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for review by the 

Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes the more onerous 

requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire 

strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 81 part 3 April 2013

3.62         Where balconies or bridges are provided within the atrium, the smoke control measures should ensure that: 

smoke is maintained at least 3 metres above the balcony or bridge level; and 

the temperature of the smoke layer does not exceed 200°C for at least the period of time required to evacuate any occupants of the 

balcony or bridge. 

Requirement

Smoke control 

The guidance within SHTM 81 part 3 notes that where access is possible from the atrium space to adjacent accommodation above 

the atrium base level, or the atrium is not considered to have a limited fire load, smoke control measures are necessary to prevent 

the spread of smoke to areas adjacent to the atrium. such measures note the height of the smoke layer and temperature.

Derogation

The smoke layer will be kept at the recommended height / temperature above first storey level rather than the second storey.

IHS LOTHIAN 
INTEGRATED HEALTH SOLUTIONS 

Page 1656

A43230746



Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 10 atrium

Proposal

In order to justify the open balcony walkways at first and second floor Project Co propose that smoke control will be provided in the 

atrium. SHTM 81: Part 3 recommends that smoke control should be designed to ensure the smoke layer is kept to a height that is 3m 

above the floor level of balconies / bridges in order to reduce the risk of fire spread to adjoining clinical areas off the atrium and to 

allow those on the balconies / bridges greater time to escape. Occupants of seating areas on balconies or bridges above an atrium 

base may be sufficiently remote from any fire incident and its direct effects that the risk associated with the smoke produced by a fire 

on the atrium base may go unnoticed, which could delay their evacuation.   

Within RHSC + DCN the highest clinical opening / waiting area is provided at first floor level from the atrium space. At second floor 

level the adjacent accommodation is staff management offices therefore there is not a clinical ward adjacent to the atrium at second 

floor. Clinical accommodation at second floor is suitably remote and fire separated by at least three fire doors. At this level there are 

no waiting spaces within the atrium only circulation routes. 

It is therefore proposed that the smoke control system would be designed to keep the smoke layer 3m above first floor level where 

the highest clinical opening occurs and waiting spaces are provided. 

To achieve the required smoke layer for the given fire size, natural smoke ventilation will be provided in the roof of the atrium with 

natural smoke inlet being provided via the doors at the base of the atrium. Both the outlet vents and doors used for inlet air would 

need to open automatically upon a confirmed fire in the atrium.  

When smoke spills out from underneath a balcony edge increased volumes of smoke are created, therefore the chance of spill plumes 

occurring have been limited wherever possible.  For the café and retail areas which are located at ground floor it is necessary to 

prevent smoke spilling out into the atrium space from a fire in these areas. This will be provided by enclosing the units in fire rated 

enclosure. Waiting areas off the atrium but open to it at ground storey will have limited width openings to control the width of the 

flow from the opening. It is proposed that the area underneath the level 1 walkway at atrium base would form a sterile path to 

reduce the chances of a spill plume occurring at this point.  The waiting area at level 1 that is open to the atrium would be provided 

with a fire/smoke curtain to prevent smoke spilling into the atrium should a fire occur in this location.  The walkway at level 2 is 

directly above the level 1 walkway / outpatient waiting area. Since it would not be feasible to create a sterile area here  

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30/09/14 It is proposed to keep the smoke layer 3m above the balcony serving “clinical areas” which are located on the first floor. 

Second floor level will only house staff areas. It is recommended that the smoke control system provided is capable of protecting the 

escape routes on the second floor level as well given the SHTM does not indicate the requirement to be for “clinical” areas only but 

Approvals

Title Signature

Project Co 

NHSL
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escape routes on the second floor level as well given the SHTM does not indicate the requirement to be for “clinical” areas only but 

for all balconies used for means of escape.

14/10/14 It is proposed to keep the smoke layer 3m above the balcony serving “clinical areas” which are located on the first floor. 

Second floor level will only house staff areas. It is recommended that the smoke control system provided is capable of protecting the 

escape routes on the second floor level as well given the SHTM does not indicate the requirement to be for “clinical” areas only but 

for all balconies used for means of escape.

16/10/14 REDRAFT REQUIRED

30/10/14  To maintain a clear layer of 3m above second floor is not possible using a smoke control system.  The only way this could 

be done is by completely enclosing the second floor.Project Co shall continue tto analyise and refine the solution- if one cannot be 

found to allow the balcony to remain open, it shall be enclosed with appropriately fire rated partitions.
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Date Notes Reference

05/09/2014 02 Fire Alarm & Detection IHSL-FIRE-008

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements 

In addition to the standards listed in paragraph 2.4 of this Sub-Section C, unless the Board has expressed elsewhere in the Board's 

Construction Requirements, a specific and different requirement, the Facilities shall comply with but not be limited to the provisions 

of the NHS Requirements as the same may be amended from time to time:

i.   Firecode

Project Co shall ensure the Facilities comply with the NHS Scotland Fire Safety Management - a suite of documents which explains 

the policy and technical guidance in fire precautions in hospitals and other healthcare premises, comprising the Health Facilities 

Scotland Fire Safety Policy, the Scottish Health Technical Memoranda (SHTM) and Scottish Fire Practice Notes (SFPN) which all 

comprise NHS Scotland Firecode, the Fire Safety Documentation Reference Guide and A Model Management Structure for Fire 

Safety. 

Project  Co  shall  prepare  proposals  in  accordance  with  NHS  Scotland  Firecode  to  be submitted to the Board as Reviewable 

Design Data for review by the Board in accordance with Schedule Part 8 (Review Procedure) and clause 12.6 of the Project 

Agreement prior to the  submission  of  the  proposals  for  approval by  the  Relevant  Authority  including  without limitation 

building control department.  

In the event of a conflict between the requirements of the local building control officers and NHS Scotland Firecode the more 

onerous requirements shall take precedence. Project Co shall notify the Board as soon as such conflict is known or suspected and 

shall further advise the Board of Project Co’s proposed relevant design solution as early as possible before formal submission for 

review by the Board.  When the more onerous requirement is to be used the Board will have the right to decide what constitutes the 

more onerous requirement.

Any fire strategy which affects the Site will also have to have regard to, be compatible with and operate in conjunction with the fire 

strategy and procedures for the RIE Facilities and/or Retained Estate, as applicable.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 82 Fire Alarm & Detection Systems  April 2013

3.6           A Category L2 or L3 system should be provided for healthcare premises other than hospitals.  A category L1 system should 

be provided throughout all parts of 

hospital premises.  However, detectors need not normally be provided in the following areas: 

voids and roof spaces of any depth that contain only: 

MICC wiring, or wiring clipped to a metal tray or within metal conduit or trunking; 

non-combustible pipework and ducts; 

metal or plastic pipes used for water supply or drainage. 

bath/shower rooms; 

toilets in staff areas; 

small cupboards (less than 1m2); 

operating theatres. 

 In any case the omission of detectors should be subject to a fire risk assessment taking into account the specific matters identified in 

paragraph 3.4. 
Requirement

The guidance within SHTM 82 recommends that detection is provided within voids unless they only contain items as noted within the 

IHS LOTHIAN 
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Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 5 void detection

The guidance within SHTM 82 recommends that detection is provided within voids unless they only contain items as noted within the 

guidance.

Derogation

The  recommended  list  of  acceptable  items  within ceiling voids has been expanded upon to include further items that are 

considered to be of a similar acceptable risk level. 

Proposal

Design  Note  5 provides  an  explanation  for  the  methodology  to  be  adopted  for  the  risk assessment of the void content and an 

overview of the types of items considered to be acceptable.  

The  items  have  been  assessed  on  being  an  ignition  source,  their  ignition  potential  and  their flammability.  

It  is  proposed  to  develop  this  process  as  part  of  the  design  development  to  risk  assess  the specified products and the 

quantity to be installed to establish the risk to patients. 

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

14/10/14 Board fire advisor has indicated that void detection should be included in the design in order to allow for flexibility of use 

and changes in future. 

16/10/14 AGREED IN MEETING

Approvals

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 01 DRAFT Fire Stopping IHSL-FIRE-009

Organisation Date

BMCE Design Manager

Derogation Request

RHSC + DCN Edinburgh

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note1 damper actuation

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same 

may be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments  (note 

the current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.1.14 Ventilation ductwork should be fire-stopped in accordance with BS 5588: Part 9: 1999. Section 6 of BS 5588: Part 9: 1999 

provides guidance on design and construction including fire resisting enclosures, fire resisting ductwork and the use and 

activation of fire dampers.

Requirement

the recommendations within BS5588 refer to SHTM guidance (SHTM 81 and 82 are the relevant documents).

Derogation

Derogation required since these areas would not benefit from fire / smoke dampers; fire only are considered more appropriate.

Dampers to ductwork between the following spaces shall operate on fire actuation only. 

Dampers between plant spaces 

Dampers within ductwork serving Intensive Treatment Areas 

Proposal

It is proposed that within the above noted spaces that the guidance within BS9999 Clause 33.4 Method 1 is followed.  

This method does not require the ductwork to provide any degree of fire resistance, since the fire is isolated in the compartment 

of origin by the automatic actuation of fire dampers within the ductwork system.  

Fire dampers are therefore sited in the duct at the point where it penetrates a fire-separating element: 

Fire Rated walls between noted spaces  

Compartment floors between risers and noted spaces 

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

~ I IHS LOTHIAN 
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BMCE Commercial

BYES FM

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

Project Co 

NHSL
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Date Notes Reference

05/09/2014 01Compartmentation IHSL-FIRE-010

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Derogation Request

RHSC + DCN Edinburgh

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 10 atrium

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same 

may be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments 

(note the current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.1.14 Compartment walls and compartment floors (including a fire resisting ceiling) are intended to prevent fire passing from 

one compartment to another. Openings

and service penetrations through these walls or floors can compromise their effectiveness and should be kept to a minimum. 

Requirement

Hospitals require compartment floors at each level (atrium passes through compartment floors).

Derogation

Derogation required for inclusion of atrium, (atrium to be designed using fire engineering). 

Proposal

Atrium to follow appropriate fire engineering principles and guidance for atria design.

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

Approvals

Title Signature

Project Co 

NHSL

IHS LOTHIAN 
INTEGRATED HEALTH SOLUTIONS 

Page 1663

A43230746



Page 1664

A43230746



Date Notes Reference

05/09/2014 03 Escape Routes REDRAFTED IHSL-FIRE-011

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  

relevant  statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as 

the same may be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments 

(note the current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.9.12 Escape routes in residential buildings

In residential buildings occupants are particularly vulnerable to fire when asleep. Occupants may also be unfamiliar with 

their accommodation and escape routes.

Those occupants on the fire floor should be provided with the opportunity to reach a protected zone (or other escape route) 

in relative safety and as quickly as possible, therefore, the movement of fire and smoke to the escape route should be 

inhibited.

In a residential building, where any corridor escape route serves sleeping accommodation it should be constructed of walls 

providing a short fire resistance duration and any door in the wall should be a suitable self-closing fire door with a short fire 

resistance duration. However the fire door to the cleaners cupboard need not be self closing provided it is lockable.

This guidance may need to be adapted in a residential building used as a place of lawful detention due to the unique 

operational factors.

For additional guidance on residential care buildings and hospitals see annex 2A and 2B.

Requirement

Ward corridors are recommended to be short duration fire protection.

Derogation

Derogation is required since making all these walls / doors / glazing / peentrations fire rated reduces the day to day 

functionality of the spacesand creates a significant increase in cost / ongoing maintenance without improving fire safety.

Proposal

Project Co consider that the development of reduced patient numbers per room has a positive impact on limiting fire spread 

and ability to evacuate those at immediate risk within the room of fire origin. 

Open Nightingale wards and multiple bed wards require a significantly greater evacuation time to move those at immediate 

risk of a fire within the room; the same principle also applies to bed bay wards and in each case no further division is 

required. 

~ I IHS LOTHIAN 
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Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 8 residential corridors

required. 

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

14/10/14 Board fire advisor has indicated that in order to allow flexibility in the use of the wards etc. fire resistance and cross-

corridor separation to be provided as per the code recommendations. 

30/10/14 Further to meeting, Design Note 8 was discussed and agreed as acceptable. This deems the derogation acceptable.

Approvals

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 02 Temporary Waiting Spaces REDRAFT REQUIRED IHSL-FIRE-012

Organisation Date

BMCE Design Manager

Derogation Request

RHSC + DCN Edinburgh

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 4 temporary waiting spaces

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same may be 

amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments  (note the 

current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.9.30 Temporary waiting spaces

The speed of evacuation of occupants with sensory, cognitive and/or mobility impairments can be much slower than other building 

users. Therefore, a space

should be provided to allow them to wait temporarily, before completing their escape to a place of safety.

Requirement

Temporary waiting spaces required to stair enclosures.

Derogation

Evacuation within the clinical part of the buildingwill be managed by PHE; including those visiting/ working in the areawho require 

additional assistance with vertical movement therefore temporary waiting spaces are considered necessary within clinical areas.

Proposal

Parents, guardians or carers will remain with child (patient) during an incident and their evacuation will be managed by staff through 

PHE. 

Others  will  be  directed  to  adjoining  compartments  not  affected  by  fire  where  stairs  and  lifts  will remain in use. 

The  functionality  of  these  vertical  routes  (lifts  &  stairs)  during  a  fire  incident  is  considered  as adequate mitigation for non-

provision of temporary waiting spaces within the stair enclosures. 

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

IHS LOTHIAN 
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BMCE Commercial

BYES FM

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

14/10/14Board Fire advisor requires that refuge areas be provided in stairs as recommended in the code guidance. The evacuation 

strategy needs to take account of visitors etc. as well as patients.  

Project Co 

NHSL
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Date Notes Reference

05/09/2014 01  Fire Supression IHSL-FIRE-013

Derogation Request

RHSC + DCN Edinburgh

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 9 hose laying

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same 

may be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments 

(note the current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.14.7 / 2.B.6

If a building is not fitted with an automatic fire suppression system, no point on any storey should be more than 45m from the 

nearest main outlet measured along an unobstructed route for laying a fire hose.

Requirement

Hose laying distances to be max. 45m from outlet.

Derogation

Small sections of the design at ground, first, second and third floors result in areas in excess of the 45m distance.  The worst case 

scenario is 54m, 9m in excess of the guidance requirements. 

The number of areas in which the hose laying distance exceeds 45m is negligible.  All area in which non-compliance occurs are 

highlighted in Figure 14, Figure 16, Figure 15 and Figure 16 of the fire strategy document. 

Proposal

Historically up until the issue of NDTH 2010, a hose laying length of 60m was permitted within buildings not fitted with an 

automatic fire suppression system.  This change in guidance which resulted in reducing the hose laying length from 60m to 45m 

came following The  Building  Disaster  Assessment  Group research on behalf of the UK Government. This research was to 

assess the interaction between building design and the operational response of fire and rescue services. 

Within this technical report the evaluation in reduction of fire hose laying lengths during fire fighting operations derived from 

the physiological demands on firefighters engaged in search and rescue and on the restrictions that may be imposed by their 

equipment.  

In practice, attending Fire and Rescue Services appliances are fitted with hoses which are much longer than 45m this is to take 

account of when operating fire hoses within buildings the fire hoses have a tendency to "snake" when charged thus limiting their 

effective length. The marginal increase is not considered by Project Co to affect functionality of fire fighting operations.

Reference Docts - Sketches, drawings, reference material extracts etc
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Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 9 hose laying

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

Approvals

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 02 Fire SupressionDEROGATION WITHDRAWN IHSL-FIRE-014

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same 

may be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments (note 

the current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.B.1

The departments in the following List A should: 

never be directly below, nor directly adjoin, operating theatres, intensive therapy units or special care baby units; and be 

provided with a fire suppression system where they are directly below, or directly adjoin, any other hospital department to 

which patients have access. 

 List A           Boiler House 

                     Central Stores 

                     Commercial enterprises 

                     Flammable stores 

                     Laundry 

                     Main electrical switchgear 

                     Main kitchens 

                     Refuse collection and incineration 

                     Works department 

Other high hazard departments may be adjacent to very high dependency patient access areas if an automatic fire control 

system is installed in addition to fire resistant structural separation.  

A hospital department in List B should be provided with an automatic fire suppression system where it is directly below, or 

directly adjoins, operating theatres, intensive therapy units, or special care baby units. 

List B           Central staff change 

                     Central sterile supplies 

                     Hospital sterilizing and disinfecting unit 

                     Health records 

                     Pathology 

                     Manufacturing pharmacy 
Requirement

The guidance recommends that certain departments are not located next to one another or are provided with sprinklers.

Derogation

~ I IHS LOTHIAN 
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Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 2 – department adjacencies 

Theatres will adjoin the atrium space and suppression is not proposed for the basement kitchen or plant areas. 

Proposal

The theatres will be fire separated from the atrium space with medium duration and the basement kitchen and plant areas will 

be low risk. 

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

14/10/14 The fire strategy is to be reviewed to ensure risk areas adjacent to patient areas are adequately protected. 

Approvals

Title Signature

Project Co 

NHSL
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Date Notes Reference

05/09/2014 01 Fire Hazard Rooms IHSL-FIRE-015

Organisation Date

BMCE Design Manager

BMCE Commercial

Derogation Request

RHSC + DCN Edinburgh

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 11 clustering

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same 

may be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments 

(note the current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.B.1

Fire hazard rooms

In order to contain a fire in its early stages, the listed rooms are considered to be hazardous and should be enclosed by walls 

providing a short fire resistance duration (see annex 2.D).

.
Requirement

Fire hazard rooms to be fire rated.

Derogation

Enclosure  of  individual  fire  hazard  rooms  can  cause  functionality  /  maintenance  issues  due  to provision of fire rated walls 

and fire protection of services passing between adjoining rooms. 

The provision of clusters will still ensure that fire and smoke are inhibited from spreading beyond the fire enclosure of origin 

until any occupants have had the time to leave that compartment and any fire containment measures have been initiated. 

Proposal

Where two or more fire hazard room are adjacent, then the enclosure of the rooms (the cluster) will be treated as a fire hazard 

room.  

Patient-access fire hazard rooms are not to be regarded as part of a cluster. 

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

~ 
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BYES FM

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

NHSL
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Date Notes Reference

05/09/2014 02 Void Detection DEROGATION WITHDRAWN IHSL-FIRE-016

Design  Note  5 provides  an  explanation  for  the  methodology  to  be  adopted  for  the  risk assessment of the void content 

and an overview of the types of items considered to be acceptable.  

The  items  have  been  assessed  on  being  an  ignition  source,  their  ignition  potential  and  their flammability.  

It  is  proposed  to  develop  this  process  as  part  of  the  design  development  to  risk  assess  the specified products and the 

quantity to be installed to establish the risk to patients. 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.4 Minimum Design & Construction Standards 

Project  Co  shall  also  ensure  that  the  Facilities  comply  with  Good  Industry  Practice,  NHS Scotland  requirements,  relevant  

statutory  requirements  (including  highways)  and  required consents including, but not limited to, the following as the same 

may be amended from time to time:

r)   The   Non-Domestic   Technical   Handbook   2011   to   The   Building   (Scotland) Regulations 2004 and its amendments (note 

the current version is 2013 and this will be applicable to the project under Building Warrant application).

Relevant Regulation - HBN, SHTM, Building Regulations etc

2.B.5 Communications

An automatic fire detection and alarm system should be installed in every hospital to ensure that staff and patients are given 

the earliest possible warning of the outbreak of fire anywhere in the building. This will allow staff to initiate progressive 

horizontal evacuation procedures in the early stages of fire growth.

The automatic fire detection system should be designed and installed in accordance with the guidance in BS 5839: Part 1: 2002 

Category L1 and in accordance with the recommendations below:

a. detection need not be provided in the following locations:

•  sanitary accommodation

•  a lockable cupboard with a plan area not more than 1m2

•  in a void and roof space which contain only mineral insulated wiring, or wiring laid on metal trays, or in metal conduits, or 

metal /plastic pipes used for water

supply, drainage or ventilating ducting

Requirement

The guidance within SHTM 81 part 1 recommends that detection is provided within voids unless they only contain items as noted 

within the guidance.

Derogation

The  recommended  list  of  acceptable  items  within ceiling voids has been expanded upon to include further items that are 

considered to be of a similar acceptable risk level. 

Proposal

......... I 
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Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

14/10/14 Board fire advisor has indicated that void detection should be included in the design in order to allow for flexibility of 

use and changes in future. 

16/10/14 DEROGATION WITHDRAWN

Reference Docts - Sketches, drawings, reference material extracts etc

See fire strategy WSP-SZ-XX-DC-572-500_03 Appendix Design note 5 void detection

Approvals

Title Signature

Project Co 
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Date Notes MER Reference

05/09/2014 01 Fire Suppression IHSL-MEP-001

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Title Signature

Approvals

Project Co 

Ken Hall

Derogation Request

Proposal

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will 

provide gas suppression to the IT Server Room only. The PS Room and main HV and LV switchrooms as other areas referenced 

in the BCR will not be provided with fire suppression systems noting that fire suppression will be provided for in therisk areas 

identified in the Fire Strategy such as the atrium, and local hood suppression to the basement kitchen.

Consideration of the type of electrical installation within the basement will be carried out to review the need for

sprinklers (e.g. by the use of low hazard installations such as cast resin dry type or replacement of oil with

Midel in transformers).

Not Applicable

RHSC + DCN Edinburgh

Project Co to provide fire suppression systems in NHS Lothian Server rooms, IPS Room and main HV and LV switchrooms

Derogation

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will 

provide gas suppression to the IT Server Room only . Other areas referenced in the BCR will not be provided with fire suppression 

systems.

Reference Docts - Sketches, drawings, reference material extracts etc

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 127, Item 8.10 Project Co to provide fire suppression systems in NHS Lothian Server rooms, IPS Room and main HV and LV 

switchrooms

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

__,,,,,,... . 
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Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 

NHSL
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Notes MER Reference

02 25% Cabling Capacity IHSL-MEP-002

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014

Not Applicable

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 139, Item 9.6.1 All cabling installed shall allow for a minimum of 25% spare capacity.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

Cat6 Cabling to allow 25% spare capacity

Derogation

The Cat 6 cabling shall be installed to connect the various IT field device outlets with the local IT node room locations. 

As agreed with the NHS E Health at the ICT meeting workshops, see ICT Meeting Minutes 03 07 14 item 4.09, the 

provision of 25% spare capacity will be allowed in cabinets and containment systems, not loose cabling.

Proposal

 As agreed with the NHS E Health at the ICT meeting workshops, see ICT Meeting Minutes 03 07 14 item 4.09, the 

provision of 25% spare capacity will be allowed in cabinets and containment systems, not loose cabling.

Reference Docts - Sketches, drawings, reference material extracts etc
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Comments [NHSL]

Agreed. No further action for IHSL.
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Notes MER Reference

02 Clinical Equipment Alarms IHSL-MEP-003

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Comments [NHSL]

Agreed. No further action for IHSL.

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014

Not Applicable.

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 144 Item 9.17.10 Clinical Equipment Alarms

Each ward drug fridge shall be alarmed to warn of common faults. The sounder alarm shall be located locally.  for ward 

fridges in areas manned 24/7 or located in the security base when the area is not manned 24/7.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable.

Requirement

Each ward drug fridge shall be alarmed to warn of common faults. The sounder alarm shall be located locally.  for ward 

fridges in areas manned 24/7 or located in the Security base when the area is not manned 24/7

Derogation

As agreed in the M&E Workshops, the Fridge alarms are by NHS Pharmacy not Project Co.

Proposal

Fridge alarms are by NHS Pharmacy not Project Co.

Project Co will provide local power and data outlets to the ward drug  fridge locations. No connections  to allow 

connection to NHS Pharmacy alarm system.

Reference Docts - Sketches, drawings, reference material extracts etc

~ ' IHS LOTHIAN 
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Agreed. No further action for IHSL.
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Notes MER Reference

02 Water Supply IHSL-MEP-004

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 20 Item 2.3 NHS Requirements

Construction Requirements, unless the Board has expressed elsewhere in the Board's Construction Requirements, 

a specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the 

NHS Requirements as the same may be amended from time to time:

...h) HTM and SHTM...

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 04-01

Item 2.3

The Water Supply (Water Quality) Regulations permit cold water to be delivered at temperatures up to 25°C, 

although in normal circumstances it will be well below 20°C. 

As far as possible, the objective should be to design the cold water systems to ensure that the inlet, outlet and 

surface water temperatures of cisterns and cold water feed/ header tanks for the hot water calorifiers are not 

greater than 2°C above that measured at the main water meter. Also, at cold water draw-off points, a 

temperature of no greater than 2°C above the temperature measured in cistern and cold water header tanks 

should be reached within two minutes

Requirement

Derogation

In instances of low occupancy and usage of the domestic cold water systems, the Cold water temperature will 

increase in temperature to local ambient conditions, which may be in excess of those stated in the SHTM 

guidance.
Proposal

 In instances where the cold water temperatures exceed the range stated in the SHTM guidance, a manual and 

automatic flushing regime will be required to reduce system temperatures.

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014

The Water Supply (Water Quality) Regulations permit cold water to be delivered at temperatures

up to 25°C, although in normal circumstances it will be well below 20°C. 

As far as possible, the objective should be to design the cold water systems to ensure that the inlet, outlet and 

surface water temperatures of cisterns and cold water feed/ header tanks for the hot water calorifiers are not 

greater than 2°C above that measured at the main water meter. Also, at cold water draw-off points, a 

temperature of no greater than 2°C above the temperature measured in cistern and cold water header tanks 

should be reached within two minutes

......... . 
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Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

Further information to be provided by IHSL. PCP to detail further information on draw off and water dumping 

proposals. 2 degree difference - derogation requested. NHSL to comment further. 

Approvals

Title Signature

Project Co 

Ken Hall

NHSL
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Notes MER Reference

01 DRAFT Routes through common services IHSL-MEP-005

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Not Applicable.

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 128 Item 8.14

In order to minimise potential disruption to the Board due to maintenance of building services, Project Co shall where practicable route 

services through common spaces such as corridors and avoid through routing within department areas.

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 2023 Access and Accomodation for Engineering Services.

Requirement

Reference Docts - Sketches, drawings, reference material extracts etc

Derogation

Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void depth in 

certain area of the developing design (such as level 1 downstand beams) the ductwork will run above occupied rooms in some areas. In 

addition to this there will be instances where the Pneumatic Tube System, PTS, pipework will require to pass over rooms adjacent to the 

PTS station location to allow for bending radius of the pipework.

Proposal

Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void depth in 

certain area of the developing design (such as level 1 downstand beams) the ductwork will run above occupied rooms in some areas. In 

addition to this there will be instances where the Pneumatic Tube System, PTS, pipework will require to pass over rooms adjacent to the 

PTS station location to allow for bending radius of the pipework.

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014

In order to minimise potential disruption to the Board due to maintenance of building services, Project Co shall where practicable route 

services through common spaces such as corridors and avoid through routing within department areas.

Comments [NHSL]

TBC until drawings are submitted for review highlighting extent of services passing through rooms. In addition, Project Co to confirm 

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

.-illlllll ~· IHS LOTHIAN 
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TBC until drawings are submitted for review highlighting extent of services passing through rooms. In addition, Project Co to confirm 

ceiling height of 2.7m in Social Work room (GD8001). Agreed in principle at the Design Steering Group, however Project Co to provide 

updated drawings.
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Notes MER Reference

02 Water Temperature IHSL-MEP-006

Organisation Date

BMCE Design Manager 17/09/2014

Not Applicable.

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 20 Item 2.3 NHS Requirements

Construction Requirements, unless the Board has expressed elsewhere in the Board's Construction Requirements, a 

specific and different requirement, the Facilities shall comply with but not be limited to the provisions of the NHS 

Requirements as the same may be amended from time to time:

...h) HTM and SHTM...

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHGN2 Safe Hot Water and Surface Temparature 

10.5 Choosing the first option will reduce the heat output by some 60%, hence more and/or larger radiators will be 

required. The preferable solution is

the installation of purpose-manufactured low surface temperature heat emitters. Other design solutions which 

ensure that the maximum surface

temperature does not exceed 43ºC are acceptable.

Requirement

Reference Docts - Sketches, drawings, reference material extracts etc

Derogation

The space heating solution for the project is ceiling mounted Radiant panels, which will exceed LST surface temperature.

Proposal

The space heating solution for the project is ceiling mounted Radiant panels, which will exceed LST surface 

temperature, given the location of these emitters, ceiling mounted, they are suitable for use as they will be out of 

reach of occupants from floor level.

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014

The Guidance documents requests the use of Low Surface Temperature for emitters for space heating of rooms.

Approvals

Title Signature

Ken Hall

<' IHS LOTHIAN 
INTEGRATED HEALTH SOLUTIONS 

Page 1687

A43230746



BMCE Commercial

BYES FM

Comments [NHSL]

Motts to reconsider further to meeting 07.10.14.

Project Co 

NHSL
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Notes MER Reference

02 Future Compatability - DEROGATION WITHDRAWN IHSL-MEP-007

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Not Applicable

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 128 Item 8.10 Para 2

Project Co. Shall ensure that this system will have a documented history of compatibility by design for a minimum of 15 years. Future compatibility shall 

be supported for no less than 10 years.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

Reference Docts - Sketches, drawings, reference material extracts etc

Derogation

The Fire Detection System has a documented history of compatibilty in excess of 15 years. The Fire Alarm Panels will be the next Generation type panel 

(similar to that installed in recent NHS Hospital projects) that is fully compatible with the current range & previous range of devices. This will be the 

case for all future devices.

Proposal

The Fire Detection System has a documented history of compatibilty in excess of 15 years. The Fire Alarm Panels will be the next Generation type panel 

(similar to that installed in NSGH) that is fully compatible with the current range & previous range of devices. This will be the case for all future devices.

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014

Project Co. Shall ensure that this system will have a documented history of compatibility by design for a minimum of 15 years. Future compatibility shall 

be supported for no less than 10 years.

Comments [NHSL]

Agreed derogation withdrawn further to meeting 07.10.14

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

IHS LOTHIAN 
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Notes MER Reference

02 Lighting- DEROGATION WITHDRAWN IHSL-MEP-008

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 120 Item 8.84

The lighting installation shall be designed by Project Co to comply with the latest versions of the following publications and all other 

relevant guidance including CIBSE Lighting Guides and in particular LG2 

Project Co shall provide the lighting levels and uniformity of light suitable for the task to be carried out and in accordance with the 

appropriate guidelines. The Board requires a lighting design / installation which provides good uniformity over the task area i.e. ≥ 

80%.  

Relevant Regulation - HBN, SHTM, Building Regulations etc

BSEN12464-1/SLL Code For Lighting

Requirement

Derogation

In non-symmetrical rooms, i.e. not square or rectangular, the dimensions of the space can sometimes have an impact on uniformity 

if the lighting is not able to reach all areas due to their irregular shape.

In instances such as this it is the priority to ensure that the defined task areas, as outlined in BSEN12464-1, that relates to the visual 

task and the surrounding areas are illuminated correctly to ensure a uniform design.

This will depend on the function, size and shape of the room but it is the intention to get within the targets, for task areas, that are 

specified in table 2.42 in section 2.2 in the SLL Code For Lighting. This also refers back to BSEN12464-1. 

Proposal

In non-symmetrical rooms, i.e. not square or rectangular, the dimensions of the space can sometimes have an impact on uniformity 

if the lighting is not able to reach all areas due to their irregular shape.

In instances such as this it is the priority to ensure that the defined task areas, as outlined in BSEN12464-1, that relates to the visual 

task and the surrounding areas are illuminated correctly to ensure a uniform design.

This will depend on the function, size and shape of the room but it is the intention to get within the targets, for task areas, that are 

specified in table 2.42 in section 2.2 in the SLL Code For Lighting. This also refers back to BSEN12464-1. 

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014

The lighting installation shall be designed by Project Co to comply with the latest versions of the following publications and all other 

relevant guidance including CIBSE Lighting Guides and in particular LG2 

Project Co shall provide the lighting levels and uniformity of light suitable for the task to be carried out and in accordance with the 

appropriate guidelines. The Board requires a lighting design / installation which provides good uniformity over the task area i.e. ≥ 

80%.  

~ I IHS LOTH IAN 
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Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Example of irregular room types affected.

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

Uniformity over task area clarified from standards. Design proposals acceptable. Derogation withdrawn.(meeting 07.10.14)

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

m 
t3 -01-024 
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Notes MER Reference

01 DRAFT Luminaire Colour/Temperature IHSL-MEP-009

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

Not Applicable

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 121 Item 8.8.5

Luminaires, their colour and material finish shall be selected to co-ordinate with the architectural intent throughout the circulation 

areas.  Low wattage 2700K luminaires to be used in particular rooms shall be selected on their ability to create a calm and “homely” 

atmosphere.  Project Co shall consider the inclusion of wall mounted luminaires and /or uplighters.

All lamps used in clinical areas shall have as a minimum a colour rendering capability of ≥ 85 CRI.  For practical reasons consideration 

shall be given by Project Co to using the same luminaire in both clinical and non-clinical spaces within the same ward.  A reading light 

with an on/off switch shall be provided at each bedhead location. Project Co shall provide an additional switch on the nurse call 

handset.

Relevant Regulation - HBN, SHTM, Building Regulations etc

BSEN12464-1/SLL Code For Lighting

Requirement

Reference Docts - Sketches, drawings, reference material extracts etc

Derogation

The specified 2700K colour temperature can refer to a tungsten source, the modern luminaires we will utilise have 3000K for a warm 

white lamp that still provides a 'homely' atmosphere and using compact fluorescent or LED energy efficient lamp.

Proposal

The specified 2700K colour temperature can refer to a tungsten source, the modern luminaires we will utilise have 3000K for a warm 

white lamp that still provides a 'homely' atmosphere and using compact fluorescent or LED energy efficient lamp.

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014

Luminaires, their colour and material finish shall be selected to co-ordinate with the architectural intent throughout the circulation 

areas.  Low wattage 2700K luminaires to be used in particular rooms shall be selected on their ability to create a calm and “homely” 

atmosphere.  Project Co shall consider the inclusion of wall mounted luminaires and /or uplighters.

All lamps used in clinical areas shall have as a minimum a colour rendering capability of ≥ 85 CRI.  For practical reasons consideration 

shall be given by Project Co to using the same luminaire in both clinical and non-clinical spaces within the same ward.  A reading light 

with an on/off switch shall be provided at each bedhead location. Project Co shall provide an additional switch on the nurse call 

handset.

Approvals

Title Signature

Project Co 

Ken Hall
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BYES FM

Comments [NHSL]

NHSL
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Notes MER Reference

01 DRAFT Sprinkler Protection IHSL-MEP-010

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Not Applicable

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 126 item 8.10

Project Co shall provide sprinkler protection to those departments surrounding High Dependency departments (above, below 

and adjacent on the same level) as required by SHTM 82 Section 3

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM82

Requirement

Reference Docts - Sketches, drawings, reference material extracts etc

Derogation

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will 

provide Sprinkler Protection for Atrium only. Other areas referenced in the SHTM 82 guidance will not be provided with 

sprinkler protection.

Proposal

IHSL Project Co Proposals (PCP) Section 4.12 Fire Strategy, developed for the project has a fire engineered solution that will 

provide Sprinkler Protection for Atrium only. Other areas referenced in the SHTM 82 guidance will not be provided with 

sprinkler protection.

Derogation Request
Date

RHSC + DCN Edinburgh 05/09/2014

Project Co shall provide sprinkler protection to those departments surrounding High Dependency departments (above, below 

and adjacent on the same level) as required by SHTM 82 Section 3.

Approvals

Title Signature

Project Co 

Ken Hall

NHSL
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Comments [NHSL]

30/09/14 No further comment subject to Board Fire Officer approval and Building Control. 
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Date Notes MER Reference

05/09/2014 02 Fibre Opticc Cables DEROGATION WITHDRAWN IHSL-MEP-011

BCR Clause

PART 6 (CONSTRUCTION MATTERS)

SECTION 3 (BOARD’S CONSTRUCTION REQUIREMENTS)

Page 140 Item 9.11.1 & Appendix B 3.4

Project Co shall provide two 24 core single mode fibre optic cables (Topology: - Diverse Star; Type: - OS1 - 9 micron; Cores: - 24 for 

each type with 100% expansion capacity to be provided in the cable tray runs), from the NHS Lothian Server Room in the Facilities 

to the RIE Facilities, following independent routes for resilience.  The connection will be to the Communications Rooms 1 and 2 in 

the RIE Facilities. 

It is the Board’s understanding that within the Old  Dalkeith Road / Little France Crescent cable duct, cables belonging to providers  

BT ( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  If the 

Board are correct then Project Co shall provide a second ICT connection route from the Facilities to the RIE Facilities within the Old  

Dalkeith Road / Little France Crescent cable duct, cables belonging to providers  BT ( Route 1-NHS),  THUS (Route 1 – N3) )  and  

VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  

Project Co shall provide two 200 pair copper (minimum) multi-core cables following independent resilient routes to support back up 

telephones linked from the Facilities Server Rooms to the RIE Facilities PBX. 

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

Proposal

Project Co will provide a Fibre connection to Comms Room 2 through the first floor void of the link building.

Derogation Request

RHSC + DCN Edinburgh

Project Co shall provide two 24 core single mode fibre optic cables (Topology: - Diverse Star; Type: - OS1 - 9 micron; Cores: - 24 for 

each type with 100% expansion capacity to be provided in the cable tray runs), from the NHS Lothian Server Room in the Facilities 

to the RIE Facilities, following independent routes for resilience.  The connection will be to the Communications Rooms 1 and 2 in 

the RIE Facilities. 

It is the Board’s understanding that within the Old  Dalkeith Road / Little France Crescent cable duct, cables belonging to providers  

BT ( Route 1-NHS),  THUS (Route 1 – N3) )  and  VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  If the 

Board are correct then Project Co shall provide a second ICT connection route from the Facilities to the RIE Facilities within the Old  

Dalkeith Road / Little France Crescent cable duct, cables belonging to providers  BT ( Route 1-NHS),  THUS (Route 1 – N3) )  and  

VIRGIN (University),  run into the two RIE Facilities Communication Rooms.  

Project Co shall provide two 200 pair copper (minimum) multi-core cables following independent resilient routes to support back up 

telephones linked from the Facilities Server Rooms to the RIE Facilities PBX. 

Derogation

Project Co have no access rights to the external duct routes to RIE, NHS E Health will proviode the secondary resilient external fibre 

connection.
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Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Not Applicable

Reference Docts - Sketches, drawings, reference material extracts etc

Project Co will provide a Fibre connection to Comms Room 2 through the first floor void of the link building.

Project Co will provide cable ducts within the service strip to Old Dalkeith Road to allow NHS E Health to install a second diverse 

Fibre route.

Project Co will provide 200 pair copper to Comms Room 2 through the first floor void of the link building.

Project Co will provide 200 pair copper to Comms Room 1 through the ground floor void of the link building.

Comments [NHSL]

30/09/14 Resubmit as submission out of date - omit or redraft as required.

Approvals

Title Signature

Project Co 

Ken Hall

NHSL
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Date Notes MER Reference

05/09/2014 01 DRAFT Integration of Services IHSL-MEP-012

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Comments [NHSL]

30/09/14 TBC until drawings are submitted for review highlighting extent of services passing through rooms.  There are impacts on 

noise levels, room to room patient confidentiallity, room availability etc. Agreed in principle at the Design Steering Group, however 

Project Co to provide updated drawings. 

Title Signature

NHSL

Approvals

Project Co 

Ken Hall

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

Derogation Request

Not Applicable

RHSC + DCN Edinburgh

Reference Docts - Sketches, drawings, reference material extracts etc

BCR Clause

5.6 Integration with Engineering Services

Internal walls, partition systems, ceiling voids and service risers shall be capable of integrating services, e.g. wiring, plumbing, 

medical gases and service terminals as required without detriment to the performance of any building services and other Facilities 

performance criteria such as fire resistance or acoustic properties. Engineering Services shall be co-ordinated such that satisfactory 

means of maintenance access is provided which minimises the potential for disruption to the Board’s operations.

5.6 Integration with Engineering Services

Internal walls, partition systems, ceiling voids and service risers shall be capable of integrating services, e.g. wiring, plumbing, 

medical gases and service terminals as required without detriment to the performance of any building services and other Facilities 

performance criteria such as fire resistance or acoustic properties. Engineering Services shall be co-ordinated such that satisfactory 

means of maintenance access is provided which minimises the potential for disruption to the Board’s operations.

Derogation

 Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void 

depth the ductwork will run above occupied rooms in some areas. In addition to this there will be instances where the Pneumatic 

Tube System, PTS, pipework will require to pass over rooms adjacent to the PTS station location to allow for bending radius of the 

pipework.  Ventilation ductwork has been run within ceiling space of occupied rooms due to the restrictions imposed by the 

requirement to match into existing levels and to allow for the provision of transfer beams required to meet the differing clinical 

spatial requirements on each floor plate.

Proposal

 Generally pipe work and electrical services will run in corridor zones, but due to structural restrictions and available ceiling void 

depth the ductwork will run above occupied rooms in some areas. In addition to this there will be instances where the Pneumatic 

Tube System, PTS, pipework will require to pass over rooms adjacent to the PTS station location to allow for bending radius of the 

pipework.  Ventilation ductwork has been run within ceiling space of occupied rooms due to the restrictions imposed by the 

requirement to match into existing levels and to allow for the provision of transfer beams required to meet the differing clinical 

spatial requirements on each floor plate.
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Date Notes MER Reference

05/09/2014 02Thermal RequirementsWITHDRAWN IHSL-MEP-013

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

Approvals

Title Signature

Project Co 

Ken Hall

Derogation Request

RHSC + DCN Edinburgh

Not Applicable

BCR Clause

5.3 Thermal Requirements

Item c The building fabric shall include passive design measures to limit summer temperatures to figures given within the 

Environmental Matrix; and 

Item d The work to the fabric to achieve the above standards shall include but not be limited to enhanced window performance, 

high solar performance glazing systems, brise soleil and enhanced thermal insulation value.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

5.3 Thermal Requirements

Item c The building fabric shall include passive design measures to limit summer temperatures to figures given within the 

Environmental Matrix; and 

Item d The work to the fabric to achieve the above standards shall include but not be limited to enhanced window performance, 

high solar performance glazing systems, brise soleil and enhanced thermal insulation value.

Derogation

Temperatures  as per the room data sheet values +/- 2 degrees C .

As indicated in the elevation drawings no brise soleil is proposed

Proposal

Temperatures  as per the room data sheet values +/- 2 degrees C ..

As indicated in the elevation drawings no brise soleil is proposed

Reference Docts - Sketches, drawings, reference material extracts etc
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BYES FM

Comments [NHSL]

30/09/14 BCR requirement is stated as a Maximum of 25°C for no more than 50 hours per annum.  Derogation rejected - Project Co 

to re-draft PCP to comply with BCR's noting the Board will provide further comment on the draft Project Co  Environmental Matrix. 

30/10/14 Further to meeting 29/10/14 Environmental Data Matrix has been revised to reflect agreement. Derogation now 

withdrawn.

NHSL
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Date Notes MER Reference

05/09/2014 02 Site ConnectionsDEROGATION WITHDRAWN IHSL-MEP-014

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

Approvals

Title Signature

Project Co 

Ken Hall

Reference Docts - Sketches, drawings, reference material extracts etc

Derogation Request

RHSC + DCN Edinburgh

WW-EW-XX-PL-750-001

WW-EW-XX-PL-755-001

BCR Clause

8.6.2

Project Co shall investigate adequacy, and provide the Board a report on location and number of connections of local town’s water 

supply, gas and electrical supplies around and to the Site. Project Co shall ensure their town’s water, gas, electrical and 

data/telecommunication connections to the Site maintains an adequate, autonomous and robust service and shall submit full 

connection details with the proposals

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable.

Requirement

8.6.2

Project Co shall investigate adequacy, and provide the Board a report on location and number of connections of local town’s water 

supply, gas and electrical supplies around and to the Site. Project Co shall ensure their town’s water, gas, electrical and 

data/telecommunication connections to the Site maintains an adequate, autonomous and robust service and shall submit full 

connection details with the proposals

Derogation

The design has progressed with Water and gas connection arrangement as drawing WW-EW-XX-PL-750-001 and Electrical 

connection as drawing  WW-EW-XX-PL-755-001. The Electrical routing drawing supercede the drawings provided by Board which 

indicate Scottish Power supply eminating from a new Scottish Power Network Switch station. ( Drg No. 11276A(60) 001 titled 

Proposed Sub station and HV cable routes)

Proposal

Water and gas connection arrangement as drawing WW-EW-XX-PL-750-001

Electrical connection as drawing  WW-EW-XX-PL-755-001

IHS LOTHIAN 
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BYES FM

Comments [NHSL]

On basis Appendix "A" now removed from BCR (Rev E), existing referenced drawings don't form part of the contract, latest Wallace 

Whittle drawings now take precedence. Derogation withdrawn per meeting 07.10.14

NHSL
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Date Notes MER Reference

05/09/2014 02 Environmental Matrix WITHDRAWN IHSL-MEP-015

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Comments [NHSL]

30/09/14 Project Co's Environmental Matrix shows maximum room temperatures of 28°C where BCR maximum states 25°C

30/10/14 Further to meeting 29/10/14 Environmental Data Matrix has been revised to reflect agreement. Derogation now 

withdrawn.

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

Reference Docts - Sketches, drawings, reference material extracts etc

Derogation Request

RHSC + DCN Edinburgh

Room Data Sheets

BCR Clause

8 Mechanical & Electrical Engineering Requirements

Project Co shall provide the Works to comply with the Environmental Matrix

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

8 Mechanical & Electrical Engineering Requirements

Project Co shall provide the Works to comply with the Environmental Matrix

Derogation

Anomalies within the environmental matrix have been reviewed and proposals incorporated within the room data sheets (refer to 

schedule for proposed variations).

Proposal

Anomalies within the environmental matrix have been reviewed and proposals incorporated within the room data sheets (refer to 

schedule for proposed variations).
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Date Notes MER Reference

05/09/2014 01 DRAFT Sustainability IHSL-MEP-016

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Derogation Request

RHSC + DCN Edinburgh

Refer to Enegy Centre Ground Floor Plan drawing reference WW-EC-00-PL-500-001

BCR Clause

5.25 Sustainability 

Item n Part 6

The Board’s target of utilising some 20% of renewable energy sources shall be achieved by Project Co.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable.

Requirement

5.25 Sustainability 

Item n Part 6

The Board’s target of utilising some 20% of renewable energy sources shall be achieved by Project Co.

Derogation

As detailed in C30 Part 6 section3 The gas CHP is LZC but not a renewable fuel.

Proposal

As detailed in C30 Part 6 section3 The gas CHP is LZC but not a renewable fuel.

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

IHS LOTHIAN 
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Date Notes MER Reference

05/09/2014 02 Mech Vent / Air Con IHSL-MEP-017

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Derogation Request

RHSC + DCN Edinburgh

Not Applicable.

BCR Clause

8.7.8 Mechanical Ventilation & Air Conditioning

Project Co shall incorporate provision to include humidification to the AHU plant at a future date. 

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM03-01 - Ventilation for healthcare premises.

Requirement

8.7.8 Mechanical Ventilation & Air Conditioning

Project Co shall incorporate provision to include humidification to the AHU plant at a future date. 

Derogation

As discussed and agreed during the various workshops and confirmed by the Board Humidity Conrol is not required. However Air 

Handling Units for Theatres, Critical Care and High Dependency Unit areas to be fitted with space for future humidification. (In 

compliance with SHTM03-01)

Proposal

As discussed and agreed during the various workshops and confirmed by the Board Humidity Conrol is not required. However Air 

Handling Units for Theatres, Critical Care and High Dependency Unit areas to be fitted with space for future humidification. (In 

compliance with SHTM03-01)

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

IHSL confirmed allowing space for the named spaces in derogation. This requires derogation from SHTM 03-01. Motts to reconsider 

feedback submitted.meeting 07.10.14

Approvals

Title Signature

Project Co 

Ken Hall

NHSL
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Date Notes MER Reference

05/09/2014 01  BMS REDRAFT REQUIRED IHSL-MEP-018

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

8.7.1 Building Management Systems & Controls

        

Item Q

Application of energy metering, via the BMS, will allow Renewable Heat Incentive and energy saving schemes and to be 

implemented.  This will require heat meters to be installed on each plate heat exchanger, and heating circuits and connected into 

the BMS via MODBUS type interface.  These meters may be used for fiscal purposes and would assist in providing information as to 

energy use.

Relevant Regulation - HBN, SHTM, Building Regulations etc

In accordance with BREEAM

Requirement

8.7.1 Building Management Systems & Controls

        

Item Q

Application of energy metering, via the BMS, will allow Renewable Heat Incentive and energy saving schemes and to be 

implemented.  This will require heat meters to be installed on each plate heat exchanger, and heating circuits and connected into 

the BMS via MODBUS type interface.  These meters may be used for fiscal purposes and would assist in providing information as to 

energy use.

Derogation

The meters shall be provided for building energy monitoring not fiscal use.

The metering strategy is as indicated on the zone metering drawings and relevant schematics. Electrical Distribution Boards shall be 

fitted with Power meters which shall be monitored via the BMS and distribution board power usage shall be summated on a 

department basis. Heating Meters shall be provided within the heat stations with each of the heating circuits being metered. The 

heating circuits are selected to suit the geometry and aspect of the building with the heat used in each heating circuit being 

monitored via the BMS. Heating usage estimates within departments will be available through interpretation of the heating circuit 

location and the department boundaries through the application of pro-rata floor area calculations.    

Derogation

The meters shall be provided for building energy monitoring not fiscal use.

The metering strategy is as indicated on the zone metering drawings. Electrical Distribution Boards shall be fitted with Power 

meters which shall be monitored via the BMS and distribution board power usage shall be summated on a department basis. 

Heating Meters shall be provided within the heat stations with each of the heating circuits being metered. The heating circuits are 

selected to suit the geometry and aspect of the building with the heat used in each heating circuit being monitored via the BMS. 

....dllllllll l 
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Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Not Applicable

selected to suit the geometry and aspect of the building with the heat used in each heating circuit being monitored via the BMS. 

Heating usage estimates within departments will be available through interpretation of the heating circuit location and the 

department boundaries through the application of pro-rata floor area calculations.   . 

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

07.10.14 Motts to feedback where fiscal metering is required, thereafter derogation to be redrafted.

Approvals

Title Signature

Project Co 

Ken Hall

NHSL
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Date Notes MER Reference

05/09/2014 02 Mains Distributionderogation Withdrawn IHSL-MEP-019

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Derogation Request

RHSC + DCN Edinburgh

WW-EW-XX-PL-755-001 & WW-XX-XX-SC-530-00.  Drg No. 11276A(60) 001 titled Proposed Sub station and HV cable routes

BCR Clause

8.8.1 Main & Sub-Main Distribution

The utility provided HV Supply shall include a new Scottish Power substation that may be located adjacent to Car Park F on the 

Substation Site. Project Co shall comply with the relevant requirements for the Substation Works and Substation HV Cable 

Infrastructure detailed in paragraph 4 the relevant Interface Proposals and Appendix A

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

8.8.1 Main & Sub-Main Distribution

The utility provided HV Supply shall include a new Scottish Power substation that may be located adjacent to Car Park F on the 

Substation Site. Project Co shall comply with the relevant requirements for the Substation Works and Substation HV Cable 

Infrastructure detailed in paragraph 4 the relevant Interface Proposals and Appendix A

Derogation

The design has progressed with Electrical connection as drawing  WW-EW-XX-PL-755-001. The Electrical routing drawing 

supercedes the drawing provided by Board which indicate Scottish Power supply eminating from a new Scottish Power Network 

Switch station. ( Drg No. 11276A(60) 001 titled Proposed Sub station and HV cable routes)Supply arrangement from Scottish Power 

as indicated on drawings WW-EW-XX-PL-755-001 & WW-XX-XX-SC-530-001

Proposal

Supply arrangement from Scottish Power as indicated on drawings WW-EW-XX-PL-755-001 . 

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

__.. 
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Comments [NHSL]

On basis Appendix "A" now removed from BCR (Rev E), existing referenced drawings don't form part of the contract, latest Wallace 

Whittle drawings now take precedence. Derogation withdrawn.
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Date Notes MER Reference

05/09/2014 02 Interior Lighting- DEROGATION WITHDRAWN IHSL-MEP-020

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Derogation Request

RHSC + DCN Edinburgh

Not Applicable

BCR Clause

8.8.5 Interior Lighting

Project Co shall ensure that corridor lighting is multi circuited to facilitate use of 100% or 50% of the luminaires.  Where the corridor 

is over 15 metres in length, consideration shall be given by Project Co to zoned lighting and the use of presence detection sensors to 

maximise efficiency.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

8.8.5 Interior Lighting

Project Co shall ensure that corridor lighting is multi circuited to facilitate use of 100% or 50% of the luminaires.  Where the corridor 

is over 15 metres in length, consideration shall be given by Project Co to zoned lighting and the use of presence detection sensors to 

maximise efficiency.

Derogation

Where corridors are very short (up to 5m) only one circuit shall be provided.

Proposal

Where corridors are very short (up to 5m) only one circuit shall be provided.

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

Derogation withdrawn. Lighting design to be tabled through RDD process

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

~ I IHS LOTHIAN 
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Date Notes MER Reference

05/09/2014 02 Towns Water ConnectionWITHDRAWN IHSL-MEP-021

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Derogation Request

RHSC + DCN Edinburgh

WW-EW-XX-PL-750-001

BCR Clause

8.7.2 Towns Water Connection to the Site

Project Co shall provide a secure as possible single towns water connection to the Site from the local Scottish Water network 

exploring opportunities for and if feasible incorporate dual supplies to ensure increased site resilience and subject to complying 

with the relevant provisions of paragraph 4.

Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

8.7.2 Towns Water Connection to the Site

Project Co shall provide a secure as possible single towns water connection to the Site from the local Scottish Water network 

exploring opportunities for and if feasible incorporate dual supplies to ensure increased site resilience and subject to complying 

with the relevant provisions of paragraph 4.

Derogation

The design has progressed with Water connection as discussed at the various workshops and the proposd arrangement is shown 

on drawing WW-EW-XX-PL-750-001

Proposal

The design has progressed with Water connection as discussed at the various workshops and the proposd arrangement is shown 

on drawing WW-EW-XX-PL-750-001

Reference Docts - Sketches, drawings, reference material extracts etc

Comments [NHSL]

On basis Appendix "A" now removed from BCR (Rev E), existing referenced drawings don't form part of the contract, latest Wallace 

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

.......... 

~ ' IHS LOTHIAN 
I TEGRATEO HEALTH SOLUTIONS 

Page 1714

A43230746



On basis Appendix "A" now removed from BCR (Rev E), existing referenced drawings don't form part of the contract, latest Wallace 

Whittle drawings now take precedence. Derogation withdrawn.
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Date Notes MER Reference

05/09/2014 02 DRAFT GREY WATER WITHDRAWN IHSL-MEP-022

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

Comments [NHSL]

30/09/14 No derogation required

Approvals

Title Signature

Project Co 

Ken Hall

NHSL

Reference Docts - Sketches, drawings, reference material extracts etc

Derogation Request

RHSC + DCN Edinburgh

Not Applicable

BCR Clause

5.25 Sustainability 

A grey water recycling scheme should be assessed for applicability in this project
Relevant Regulation - HBN, SHTM, Building Regulations etc

Not Applicable

Requirement

5.25 Sustainability 

A grey water recycling scheme should be assessed for applicability in this project

Derogation

Grey water has been considered and is not proposed due to the risk of contamination and the whole life energy required. 

Proposal

Grey water has been considered and is not proposed due to the risk of contamination and the whole life energy required. 
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Date Notes Reference

15/09/2014 01 Clinical Output Specifications IHSL-ARC-001

Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Refer to separate list of specifics - doct no : IHSL-ARC-001_Clinical Output Specs- anomalies
Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Clinicial output specs to be revised to account for anomalies.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Section 3: Board's Construction Requirements

Sub-Section D - Specific Clinical Requirements clause 1.9 Design Guidance

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

A number of clinical output specifications make reference to guidance which is not relevant to specific departments.
Proposal
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Date Notes Reference

15/09/2014 01 Single Bedroom Arrangement IHSL-ARC-002

Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co propose a variant  based on the HBN layout for the single bedroom but with an ensuite shower room design based on 

HBN 00-02 figure 60 proposal.  This layout was signed off through the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 23
Requirement

Hospital Accommodation for Children & Young People, Appendix 4 Sheet 1, shows a particular arrangement for a single bedroom 

with en-suite assisted shower room.  

Derogation

Single bedroom  layout shown in Appendix 4 sheet 1 not utilised

Proposal

IHS LOTHIAN 
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Date Notes Reference

15/09/2014 01 Multibed Room Bed Spaces IHSL-ARC-003

Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co propose a  room layout which is a cruciform arrangement which includes an ensuite shower room and separate assisted 

WC without a dedicated play area and storage cupboards.

Requirement for play area superceded by room layouts signed off through UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 23
Requirement

Clause 3.117 The minimum size of each bed space in a multi-bed room is 3.4 x 3.5 m (see HBN 4).   Clause 3.148 Multi-bed rooms 

should also incorporate a dedicated play area.  The area should be large enough to accommodate a children's play table and 

seating, storage cupboards and shelving.  This area can either be located as in Appendix 4 Sheet 3 or in a bay window.      

Derogation

Delete Clause 3.117.     Omit dedicated play area and storage cupoboards required by clause 3.148.
Proposal

~ 
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Date Notes Reference

15/09/2014 01 Theatres Size IHSL-ARC-004

Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Theatre 6 (Day Surgery) 1-P-050 to be 47.5 sq.m.    Theatre 5 (Burns) 1-P-140 to be 49.7 sq.m.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements
Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 26
Requirement

Facilities for Surgical Procedures: Vol 1, Operating Theatres, para 4.69 -  A standard size of 55 sq.m.is recommended for all in-

patient operating theatresDerogation

This HBN recommendation is based on providing maximum flexibility in use of theatres by opting for the largest space 

requirement for minimally invasive procedures.   Project Co through design development with the agreement of the Board have  

reduced the minimum size of two of the theatres in RHSC , one of which is to be used for day surgery (out patients) and the other 

to treat burns patients.  This has been done in order to accommodate the increased functional content requested by the Board 

with one additional theatre suite being provided for DCN and the Clean Procedures room being upgraded to a full operating 

theatre suite.

Proposal

IHS LOTHIAN 
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Date Notes Reference

15/09/2014 01 Sanitary Spaces - Alternative Layout IHSL-ARC-005

Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co Proposals adopt a variant design for the en-suite shower room and separate assisted WC for the childrens multi-bed 

rooms in A2 PARU, C1.8 Surgical Short Stay and C1.1 Medical In-patients.

This layout was signed off through the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-02
Requirement

Core Elements: Sanitary Spaces, 
Derogation

Proposal

......clllllll t 
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Date Notes Reference

15/09/2014 01 Sanitary Spaces - Alternative Layout IHSL-ARC-006

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Project Co Proposals adopt a variant design for the shared en-suite wet room and separate assisted WCs for the childrens multi-

bed rooms in C1.2 Surgical Long Stay, and C1.3 Neuroscience In-patients wards.

This layout was signed off through the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-02
Requirement

Core Elements: Sanitary Spaces, 

Derogation

Proposal

IHS LOTHIAN 
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Date Notes Reference

15/09/2014 01 Consult Exam Room Sizes IHSL-ARC-007

Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co Proposals are for Clinical Rooms such as Consulting / Exam Rooms in M1 DCN Out Patients sized at  15.0 sq m. 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-03
Requirement

Core Elements: Clinical and Clinical Support Spaces.

Derogation

Consulting/ Exam rooms do not meet the minimum area specified within the HBN - i.e. 16.0sqm.
Proposal
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Date Notes Reference

15/09/2014 01 Treatment Room areas IHSL-ARC-008

Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co Proposals are for generic Clinical Rooms such as Consulting / Exam Rooms and Treatment Rooms in D1 RHSC Out 

Patients sized at 15.5sqm and 16.0sqm respectively.

This proposal was signed off through the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN

Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-03
Requirement

Core Elements: Clinical and Clinical Support Spaces, 
Derogation

Consulting/ Exam rooms and Treatment Rooms do not meet the minimum area specified within the HBN - i.e. 16.0sqm and 

16.5sqm respectively.
Proposal

......clllllll t 
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Date Notes Reference

15/09/2014 01 Infection Control IHSL-ARC-009

Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards- Scott

Substitute HBN 00-09 with SHFN 30 Version 3

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements
Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-09
Requirement

Infection Control in the Built Environment
Derogation

HBN / SHFN conflict
Proposal

IHS LOTHIAN 
INTEGRATED HEALTH SOLUTIONS 

Page 1725

A43230746



Date Notes Reference

15/09/2014 01 100% Single Bedrooms IHSL-ARC-010

Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co have accommodated the substitution of 2 x 4 bed rooms within L1- DCN Acute Care in lieu of 8 single bedrooms. This 

proposal was signed off through the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHPN 04-01

Requirement

Adult In-Patient Facilities, Paragraph 1.5, requires all new build hospital to provede 100% single bedrooms. 
Derogation

The building does not provide 100% single bedrooms.
Proposal
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Date Notes Reference

16/09/2014
02 Wash Hand basins 

RETRACTED  - NO LONGER REQUIRED IHSL-ARC-011

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Project Co proposals only allows one wash-hand basin for staff in these rooms in line with NHSL  infection control discussions.  

This proposal was signed off through the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHPN 04-01
Requirement

Adult In-patient Facilities, Paragraph 3.13, requires that each 4 bed room must include two clinical wash-hand basins for the use 

of staff.  
Derogation

Two wash hand basins will not be provided. SHFN 30 Version 3 - Clause 9.209 recommends one sink between four patients in 

acute, elderly and long-term care settings.
Proposal

~ ' t~~J2c1J;!L~,~ 

~ 

/ /'\\ 
f I J ) /"-. 

~IA/~ 
(/IV /7 / A 

V(///')~ 
(/ // "~ 

u II~~ 
I L "" / I'<'\ 
~') / / ) ) 

c...,_// .....__,,,,, 

Page 1727

A43230746



Date Notes Reference

16/09/2014
02 Semi ambulant Wcsto multibeds 

RETRACTED - NO LONGER REQUIRED IHSL-ARC-012

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Project Co will provide an assisted shower room (with WC, Shower & whb) and a separate accessible WC (with hand-rinse basin) in 

line with the NHSL requirements. This proposal was signed off through the UGM process.

Approvals

Title Signature

Project Co 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHPN 04-01
Requirement

Adult In-patient Facilities, Paragraph 3.17, recommends for multi-bed rooms the provision of an assited shower room (withWC, 

shower and whb) and a separate semi-ambulant WC (with hand-rinse basin).  

Derogation

A separate semi-ambulant WC will not be provided in RHSC multi-bed rooms.
Proposal
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Date Notes Reference

16/09/2014
Semi ambulant WC to DCN 

02 Proposal wording revised 22/09/14 IHSL-ARC-013

Organisation Date

BMCE Design Manager 22/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co will provide an assisted shower room (with WC, Shower & whb) and a staff base in line with the NHSL requirements. 

This proposal was signed off through the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHPN 04-01

Requirement

Adult In-patient Facilities, Paragraph 3.17, recommends for multi-bed rooms the provision of an assited shower room (withWC, 

shower and whb) and a separate semi-ambulant WC (with hand-rinse basin).  

Derogation

A separate semi-ambulant WC will not be provided in DCN multi-bed rooms.
Proposal
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Date Notes Reference

16/09/2014 01 Open Linen Bays IHSL-ARC-014

Organisation Date

BMCE Design Manager 16/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co's proposals provides for open linen bays in line with NHSL requirements. Refer to project Co's Fire Strategy Proposals.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHPN 04-01
Requirement

Adult In-patient Facilities, Paragraph 3.45, recommends that for infection control purposes linen should be kept in a closed store 

rather than on trolleys in an open bay. 
Derogation

Linen will not be stored in closed bays.
Proposal
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Date Notes Reference

16/09/2014
01 4 bed bay layout

02 Proposal wording revised 220914 IHSL-ARC-015

Organisation Date

BMCE Design Manager 15/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co will provide a variant layout with the assisted shower room located on the outside wall and a staff base adjacent to 

the corridor wall at the entrance to the multi-bed room. This arrangement improves the visibility into and out of the room from 

the corridor while maintaining optimum natural light and external views. This proposal was signed off through the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ix, SHPN

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHPN 04-01
Requirement

Adult In-patient Facilities, Appendix 1 Example bedroom layouts, figure 15, example layout for 4 bedded room, shows both the 

assisted shower room and the separate semi-ambulant WC located adjacent to the corridor wall. 
Derogation

Project Co will not provide 4-bedded bays in line with figure 15.
Proposal
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Date Notes Reference

16/09/2014 01 Viewing Zones IHSL-ARC-016

Organisation Date

BMCE Design Manager 16/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Size of windows/ elevational treatment is detailed in Project Co's building elevation drawings.  Project Co's proposals are 

compliant with clause 5.12 of the BCRs re: day lighting/ cill levels.  

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 55:2.18
Requirement

The ideal viewing zone and ranges of eye levels for all types of occupants is shown in Figure 2.

Derogation

The viewing zones may not be as illustration contained in clause 2.18, figure 2
Proposal
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Date Notes Reference

16/09/2014
02 Georgian wired glass

Pco revised confirmation
IHSL-ARC-017

Organisation Date

BMCE Design Manager 16/09/2014

BMCE Commercial

BYES FM

NHSL

Comments 

[IHSL] Project Co shall not use georgian wired glass but shall use appropriately fire rated glass as required by the fire strategy and 

subject to full review and agreement with the Board.

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Fire rated glass will be used in oocations as required by the fire strategy only.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 57: 2.8
Requirement

All glazing above 2,100mm, whether designated fire-resisting or not, should be

glazed with 6mm Georgian wired or other fire-resisting glass to reduce the risk

of breakage from raised temperatures in a fire.

Derogation

Georgian wired glass will not be used.

Glass above 2100mm will not be fire-resisting unless required by the fire strategy.
Proposal
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Date Notes Reference

16/09/2014 01 Georgian Wired Glass IHSL-ARC-018

Organisation Date

BMCE Design Manager 16/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Due to advances in glazing technology where fire resisting glass is required – Georgian safety wired glass need not be used.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 57: 2.12
Requirement

Where fire-resisting glass is required, panes of Georgian safety wired glass should be used, except where ‘small panes’ of 

ordinary wired glass are permitted. In other cases the glass may also be required to possess insulating properties.

Derogation

Gerogian wired glass will not be used
Proposal
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Date Notes Reference

16/09/2014 01 Vision Panels IHSL-ARC-019

Organisation Date

BMCE Design Manager 16/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

The vision panels as indicated in Project Co's Proposal’s comply with BS8300 paragraph 6.4.3 and Figure 13.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 57: 2.33
Requirement

Where through-vision is required for wheelchair users, the minimum zone of visibility should be between 500 mm and 1,500 mm 

from the finished floor level.
Derogation

Conflict between SHTM and BS8300. The viewing panel does not rewqure to be continuous between 500 and 1500mm

Proposal
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Date Notes Reference

16/09/2014 02 Georgian wired glass REDRAFTED 30/10/14 IHSL-ARC-020

Organisation Date

BMCE Design Manager 16/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

30/10/14 As discussed with GG 17/10/14, Georgrian glass shall not be used however appropriate FR glass shall be used where 

required by the Fire Strategy.

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Due to advances in glazing technology where fire resisting glass is required – Georgian safety wired glass need not be used.  Non-

wired glass is a more contemporary look in keeping with modern hospital environment.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 57: 2.64
Requirement

Generally, where glass panels are not more than 900 mm wide, 6 mm Georgian

wired safety glass, which gives both fire resistance and Class C impact  performance to BS 6206:1981, should be used. It is available 

at a slight additional cost. For ‘small panes’, 6 mm ‘ordinary’ Georgian wired glass may be used.

Derogation

Georgian wired glass will not be used
Proposal
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Date Notes Reference

16/09/2014 01 Door widths IHSL-ARC-021

Organisation Date

BMCE Design Manager 16/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co will provide 1500mm wide doors to Multi-bed rooms and treatment rooms. 1500mm doorsets are consistent with HBN. 

Project Co will comply with HBN.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 58: 2.10
Requirement

Door width requirements.  Minimum width doors to multi bed areas and treatment areas to be min 1700mm.
Derogation

Conflict between SHTM and HBN.  Multi bed areas and treatment areas not provided with 1700mm wide doors.
Proposal
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Date Notes Reference

16/09/2014 02 Lead lining to doors REDRAFTED 30/10/14 IHSL-ARC-022

Organisation Date

BMCE Design Manager 16/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

30/10/14 The extent of lead lining is as noted on the intenral partitions drawings and does not include lead lined doors.

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co's proposals for extent of lead lined doors follows the guidance of the Board's RPA.  No shielding is provided to dental 

surgery or theatre doors - refer to RPA schedule to be submitted to the Board via RDD process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 58: 2.49
Requirement

Doors to rooms containing X-ray equipment will be required to provide resistance to X-rays. The National Radiological Protection 

Board (now subsumed under the Health Protection Agency) establishes and advises on shielding requirements, and specifiers 

should discuss project requirements with the local Radiological Protection Adviser.

Derogation

Not all rooms containing X-Ray equipment will have doors that provide resistance to X-Ray.

Proposal
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Date Notes Reference

17/09/2014 01 Ironmongery IHSL-ARC-023

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Door spindle mounting height of 800mm above FFL considered too low. Lever handle heights will be consistant and compliant with 

BS8300 (900 and 1100mm) 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 59
Requirement

Appendix: CL of latch spindle set at 800mm above FFL
Derogation

Door handles will not be provided at 800mm above FFL.
Proposal
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Date Notes Reference

17/09/2014 01 Equipment - Carcasses IHSL-ARC-024

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Base units will be floor mounted and not fitted 300mm above floor. Worktops will therefore be supported on base units.

This proposal was signed off through the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM

Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 63: 2.7

SHTM 63: 3.37
Requirement

With the Corbel carcass type lower storage units are fitted 300 mm above floor level to permit the use of floor-cleaning machines 

and to reduce prolonged bending down. 

Cantilever brackets may be used to support the 600 mm (as Figure 1) and 500 mm assemblies and the standing and sitting work-

surface heights in each case.

Derogation

Units will not be mounted 300mm above floor.

Cantilever brackets will not be used.
Proposal
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Date Notes Reference

17/09/2014 01 Flexible Hoses-CAMHS IHSL-ARC-025

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Anti Ligature showers with fixed heads will be utlised in F1 CAMHS

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3v, HTM & SHTM
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 64: 2.42
Requirement

Flexible hose to hand-held showerheads should be provided, and the design of the unit should be such that the head cannot 

become immersed in water, to accord with back-siphonage prevention requirements. It must be constrained to give a type AUK3 

air gap above the spillover level of the bath or shower tray, and any other fluid Category 5 risk (for example a WC), by a robust 

means that cannot be removed without destroying the fitting.

Derogation

Flexible hoses will not be utlised in F1 CAMHS en-suites
Proposal
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Date Notes Reference

17/09/2014 02 Anti- Ligature IHSL-ARC-026

Organisation Date

BMCE Design Manager 30/10/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

as above
Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.12 Windows

All windows and fittings shall be compliant with anti-ligature requirements.

Relevant Regulation - HBN, SHTM, Building Regulations etc

n/a

Requirement

All windows and fittings shall be compliant with anti-ligature requirements.

Derogation

As this is not a practical solution, the Board and IHSL have agreed the extent of anti-ligature provision and this is now identified on 

drawing HLM-SZ-00-PL-330-100 Rev 04 which will form part of the FC RDD submission.

Proposal
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Date Notes Reference

17/09/2014
01 Single Rooms - Bed Spacing 

02 Proposal wording revised 22/09/14 IHSL-ARC-027

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co have complied with the Boards Clinical Output Based Specifications for the following wards / in-patient areas which will 

be provided with approximate % single rooms as follows:- A2 (65%), B1(38%),L1(67%), C1.1(65%), C1.2 (47%), C1.3 (33%), C1.4 

(67%), C1.8 (43%) and D9 (40%). Only F1 CAMHS and L2 DCN Adult  In-Patients will have 100% single rooms. There are 149 single-

bed rooms out of a total of 223 beds which is approximately 67% overall.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3viii, Scottish Government Health Directorates Circulars (CEL and HDL)
Relevant Regulation - HBN, SHTM, Building Regulations etc

CEL 27 (2010) 
Requirement

Provision of Single Room Accommodation and Bed Spacing - Para 5.  Accordingly, the Chief Medical Officer has concluded that the 

guidance set out in the above CEL ( CEL 48 2008) that there should be a presumption of 100% single rooms in future hospital 

developments, is confirmed as the policy for NHSScotland except for:

• existing accommodation which is being refurbished, where taking into account the constraints of the existing building, a 

minimum of 50% single room accommodation would be allowed but as close to 100% as possible would be expected; and

• in new developments where there are clinical reasons for not making 100% single room provision they should be clearly 

identified and articulated in the appropriate Business Case. However, each case would be subject to Scottish Government 

agreement as part of the Business Case approval process. 

Derogation

The following wards / in-patient areas will be provided with less than 100% single rooms:- A2 PARU, B1 PICU,L1 DCN Acute Care, 

C1.1 Medical In-patients, C1.2 Surgical Long Stay, C1.3 Neurosciences In-patients, C1.4 Haematology & Oncology, C1.8 Surgical 

Short Stay and D9 Medical Day Care.  
Proposal
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Date Notes Reference

17/09/2014
01 Bed Spacing

02 Proposal wording revised22/09/14 IHSL-ARC-028

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co's proposals have adopted NHSL reference design generic room layout which is a cruciform (St Andrew's 

Cross)arrangement with only one bed on each of the four walls.  This room type is proposed for the following RHSC Wards :- A2, 

B1, C1.1, C1.2, C1.3, C1.4, C1.8 and D9 which were signed off during the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3viii, Scottish Government Health Directorates Circulars (CEL and HDL)

Relevant Regulation - HBN, SHTM, Building Regulations etc

CEL 27 (2010) 
Requirement

Provision of Single Room Accommodation and Bed Spacing - Para 6. In relation to the issue of bed spacing for multi-bedded rooms, 

the current advice remains unchanged. That is, taking account of ergonomic criteria, primarily the space required for patient 

handling and other activities which take place in the immediate vicinity of the bed, it is recognised that the minimum bed space 

should not be less than 3.6m (wide) x 3.7m (deep).
Derogation

The multi-bedded rooms in RHSC Wards A2, B1, C1.1, C1.2, C1.3, C1.4, C1.8 and D9 do not comply with this as the beds are not laid 

out in a parrallel configuration with rectangular bed spaces. 

Proposal
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Date Notes Reference

17/09/2014 01 Single Room Accommodation IHSL-ARC-029

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co have accommodated the substitution of 2 x 4 bed rooms within L1- DCN Acute Care in lieu of 8 single bedrooms.

This proposal was signed off through the UGM process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

3.5.6 Single Room Accommodation
Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

DCN and CAMHS will have 100% of inpatient spaces in single rooms.
Derogation

The building does not provide 100% single bedrooms to DCN.
Proposal
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Date Notes Reference

17/09/2014 01 Car Parking IHSL-ARC-030

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project co will provide 24 spaces at the ED entrance.  3no, of these spaces will sized as accessible spaces (14% of overall number) 

and appropriately marked in line with NHSL requirements.

This was agreed with NHSL during the pre-planning applciation dailogue process.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

3.9.2 Emergency Department Parking
Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Project Co shall provide as a minimum 24 free spaces for emergency visitors to the ED for the Facilities and the RIE Facilities. Of 

these spaces:

a) 50% must be of a size for disabled or parent and child parking, and marked as

appropriate.

b) 50% must be non-disabled spaces for short term parking for emergency visitors to the ED facilities.
Derogation

Project Co propsoals do not provide 50% accessible spaces.
Proposal
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Date Notes Reference

17/09/2014 01 Drop Off IHSL-ARC-031

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co will provide canopies to the main entrances at DCN, RHSC and Emergency Department ambulance drop off.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

3.9.4 Drop-off / Pick-up Arrangements
Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Project Co shall provide designated, covered “drop-off / pick-up” area(s) directly adjacent to the principal entrances to the 

Facilities including the ED entrance. This shall allow direct access to the Facilities, for a wide range of vehicles including private 

cars, taxis, ambulances and patient transport vehicles. The design should discourage any other use other than dropoff in this 

area.
Derogation

Project Co are not providing cover to designated drop off / pick up areas
Proposal
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Date Notes Reference

17/09/2014 01 Building Envelope REDRAFTED 30/10/14 IHSL-ARC-032

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.7 Building Envelope
Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

d) Any cladding systems chosen for use on this Project shall be designed and

constructed to resist silently, without detriment to the required performance or

appearance, the action of the elements including wind, rain, hail, snow, ice, solar

radiation, temperature changes, moisture movement, structural movements,

construction tolerances, thermal movements, the internal environment of the buildings and dead or imposed loads.

Derogation

Not all cladding systems may be able to resist silently, the action of the elements. Those which posed a problem - ETFE roof and 
Proposal
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Date Notes Reference

17/09/2014 01 Corridor WidthsREDRAFTED 30/10/14 IHSL-ARC-033

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Note that the Board have responded on preferred locations of resting points via FC drawing comments. These are deemed to be 

acceptable.

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Localised widths below 3m will occur at agreed seating/ resting points for DCN patients along the Hospital Street as agreed with 

the Board.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.10 Corridor Widths and Heights
Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

The hospital streets are to have a minimum unobstructed width of 3 metres.

Minimum widths and heights shall apply along the whole length of the corridor.

Derogation

Hospital street does not have an unobstructed width of 3m along its whole length.

Proposal
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Date Notes Reference

17/09/2014 01 Windows IHSL-ARC-034

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Project Co will provide controllable trickle ventilators within window frames, locations tbc.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.12 Windows
Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Project Co shall ensure all windows required for ventilation shall be provided with controllable trickle ventilators within the head of 

the frame or with two stage key lockable handles giving 5 – 10mm ventilation gap.

Derogation

Project Co will not provide tricke vents to the head of all windows required for ventilation.
Proposal
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Date Notes Reference

17/09/2014 01 Flooring IHSL-ARC-035

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co will provide a maximum of 3.7m length barrier metting to the ambulant emergency department entrance due to  

limited entrance lobby depth.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.13.2 Flooring
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHS Safety Action

Notice SAN(SC)05/08

Requirement

Project Co shall ensure that all entrances to the Facilities incorporate sufficient length of appropriate floor matting designed to 

remove contaminants including water, dirt and leaves from footwear, trolley wheels etc. A water evaporation system such as a 

hot air curtain shall be provided at each entrance.

Derogation

Project Co will not provide the recommended 6m of barrier matting at the ambulant emergency department entrance.
Proposal
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Date Notes Reference

17/09/2014 01 Gas Cylinder Storage IHSL-ARC-036

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Gas cylinder stores are located within departments and not on external walls in accordance with NHSL requirements as per user 

request during UGM and subsequent sign off.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

5.28 Storage of Gas Cylinders
Relevant Regulation - HBN, SHTM, Building Regulations etc

SHTM 2023
Requirement

Project Co shall ensure that all gas cylinders, whether they are connected to external supplies or not, are stored in accordance with 

SHTM 2023.

Derogation

Gas cyclinder storage does not comply with SHTM 2023
Proposal
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Date Notes Reference

17/09/2014 01 Heated External Spaces IHSL-ARC-037

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

7.2 Therapy Gardens
Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Attention shall also be paid to providing covered / heated areas to allow the external environment to be enjoyed in different 

weather conditions.
Derogation

Project Co's Proposals do not include heated areas externally.
Proposal
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Date Notes Reference

17/09/2014 01 Escalators IHSL-ARC-038

Organisation Date

BMCE Design Manager 17/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

No escalators are provided as part of Project Co's Proposals as accepted by the Board.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

8.8.12 Escalators
Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Where Project Co provides escalators within the buildings they shall adhere to the requirements of all relevant British Standards 

and in particular with BS EN 115 Safety of escalators and moving walks.
Derogation

No escalators are provided as part of Project Co's Proposals
Proposal
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Date Notes Reference

22/09/2014 01 Handrails IHSL-ARC-039

Organisation Date

BMCE Design Manager 22/09/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

30/09/14 2no rails required on stairs

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Liane Edwards-Scott

Project Co will not provide a lower handrail at 600mm to corrridors, stairs or landings due to increased hazard/ risk associated with 

ability for children or others to use the lower handrail as a means for climbing.

Project Co will provide handrails in accordance with 7.10 and in accordance with the Buiding (Scotland) Regualtions Technical 

Handbooks.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements

Sub-Section C, para 2.3ii, HBN
Relevant Regulation - HBN, SHTM, Building Regulations etc

HBN 00-04
Requirement

Core Elements: Circulation & Communication Spaces

7.10 The top of the handrail should be:

• 900–1000 mm above the surface of a ramp, ramp landing or pitch line of a flight of steps or along a corridor;

• 900–1100 mm from the surface of a stair

landing.

7.11  A second lower rail at a height of 600 mm should be provided in corridors, stairs and landings in children’s healthcare facilities 

and on ramps (for wheelchair users). They should also be provided on

stairs and landings in healthcare premises where there are likely to be a significant number of semi- ambulant users.

Derogation

Project Co will not provide a lower handrail at 600mm high.

Proposal
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Date Notes Reference

15/10/2014 01 Helipad Ramp Gradient IHSL-ARC-040

Organisation Date

BMCE Design Manager 15/10/2014

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Robert Nethery

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

2.3 NHS Requirements
Relevant Regulation - HBN, SHTM, Building Regulations etc

HTM 15-03
Requirement

Ramp gradient suggested at 1:20.
Derogation

Project Co propose a ramp gradient of 1:12 for the patient helipad access. Patient transfers times would be improved by adopting 

the design proposal as  this would substantially decrease the travel distance from the helipad to the hot core lift thus improving 

patient care. A ramp of similar gradient was inspected (at the New Southern General Hospital, Glasgow)  by the NHSL team 

including Jon McCormack and Mark Dunn of  the helicopter operations team on 30th June 2014 and no issues with the ramp 

gradient were noted. Further discussed at meeting 15.10.14.

Proposal
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Date Notes Reference

IHSL-ARC-041

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal
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Date Notes Reference

IHSL-ARC-042

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal
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Date Notes Reference

IHSL-ARC-043

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

~-
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Date Notes Reference

IHSL-ARC-044

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

~-
'4 IHS LOTHIAN 

INTEGRATED HEALTH SOLUTIONS 

Page 1760

A43230746



Date Notes Reference

IHSL-ARC-045

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal
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Date Notes Reference

IHSL-ARC-048

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal
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Date Notes Reference

IHSL-ARC-048

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

~-
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Date Notes Reference

IHSL-ARC-048

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

~-
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Date Notes Reference

Submitted C30 Pharmacy DER/Arch/01

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

HBN 14 Pharmacy : This is refered to in the Clinical OBS  for most of the In-patient and Out-patient areas for both RHSC and 

DCN. The developed design will be based on your reference design and HBN 14-01 Pharmacy and Radio-pharmacy Facilities

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Single bedroom/ensuite layout HBN 23 DER Arch 02

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

HBN 23 Hospital Accommodation for Children & Young People, Appendix 4, Room Layouts, Single Bedroom Sheet 1, shows a 

particular arrangement for a single bedroom with en-suite assisted shower room.  We propose to adopt your reference design 

generic room layout which is a variant based on the HBN layout for the single bedroom but with an ensuite shower room design 

based on HBN 00-02 figure 60.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Multibed room layout HBN 23 DER Arch 03

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

HBN 23 Hospital Accommodation for Children & Young People, Appendix 4, Room Layouts, Four-bed Room Sheet 3, shows a 

particular arrangement for a multi-bed room with en-suite assisted shower room.  We propose to adopt your reference 

design generic room layout which is a cruciform arrangement not based on the HBN layout which includes an ensuite shower 

room and separate assisted WC.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Critical care layout HBN 57 DER Arch 04

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

HBN 57 Facilities for Critical Care: This document is referred to in the Clinical OBS for B1 Critical Care, PICU, HDU and NICU.  

We have based our design on your reference design and HBN 04-02 Critical Care Units 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Critical care layout HBN 00-02 DER Arch 06

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

HBN 00-02 Core Elements: Sanitary Spaces, we propose to adopt your reference design for the shared en-suite wet room and 

separate assisted WCs for the childrens multi-bed rooms in C1.2 Surgical Long Stay, and C1.3 Neuroscience In-patients wards.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Clinical support spaces layout HBN 00-03 DER Arch 07

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

HBN 00-03 Core Elements: Clinical and Clinical Support Spaces, we propose to adopt your reference design for Clinical Rooms such as 

Consulng / Exam Rooms in M1 DCN Out Patients which are scheduled at 15.5 sq m and drawn at 15.0 sq m. The HBN equivalent is 

16.0sq m.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Clinical support spaces layout HBN 00-03 DER Arch 08

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

HBN 00-03 Core Elements: Clinical and Clinical Support Spaces, we propose to adopt your reference design for generic Clinical Rooms 

such as Consulng / Exam Rooms and Treatment Rooms in D1 RHSC Out Patients which are scheduled at 15.5 sq m and 16.0 sq m and 

drawn at 15.5 sq m and 16.0 sq m respectively. The HBN equivalent is 16.0sq m and 16.5 sq m.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Clinical support spaces layout HBN 00-04 DER Arch 09

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

HBN 00-04 Core Elements: Circulation & Communication Spaces, we propose to adopt the minimum corridor widths where 

dimensioned from your reference design.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Adult inpatient facilities layout SHPN 04-01 DER Arch 10

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

SHPN 04-01 Adult In-Patient Facilities, Paragraph 1.5, requires all new build hospital to provede 100% single bedrooms. We have 

modified your reference design for adult wards and accommodated the substitution of 2 x 4 bed rooms within L1- DCN Acute Care in 

lieu of 8 single bedrooms.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Clinical handwash basins HBN 04-01 DER Arch 11

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

 SHPN 04-01 Adut In-patient Facilities, Paragraph 3.13, requires that each 4 bed room must include two clinical wash-hand basins for the use of 

staff.  We have designed the 4 bed rooms to accommodate this requirement however the equipment schedule only allows one wash-hand basin 

for staff in these rooms.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Adult in-patient assisted shower rooms HBN 04-01 DER Arch 12

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

SHPN 04-01 Adut In-patient Facilities, Paragraph 3.17, recommends for multi-bed rooms the provision of an assited shower room 

(withWC, shower and whb) and a separate semi-ambulant WC (with hand-rinse basin).  We have provided a separate accessible WC 

(with hand-rinse basin) in lieu of the semi-anmbulant WC in line with the NHSL requirements.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Open Linen bays HBN 04-01 DER Arch 13

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

 SHPN 04-01 Adut In-patient Facilities, Paragraph 3.45, recommends that for infection control purposes linen should be kept 

in a closed store rather than on trolleys in an open bay. We have followed your reference design which provides for open linen 

bays.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Adult in-patient Bed layouts DER Arch 14

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

 SHPN 04-01 Adut In-patient Facilities, Appendix 1 Example bedroom layouts, figure 15, example layout for 4 bedded room, 

shows both the assisted shower room and the separate semi-ambulant WC located adjacent to the corridor wall. We propose 

a variant layoout with the assisted shower room located on the outside wall and a separate accessible WC located adjacent 

to the corridor wall at the entrance to the multi-bed room. This arrangement improves the visibility into and out of the room 

from the corridor while maintaining optimum natural light and external views.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Ceilings DER/Aco/01

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

SHTM 08-01 Ceilings - We would suggest that there may be a conflict between SHTM 08-01 - Acoustics and any infection 

control requirements.SHTM 08-01 notes that room acoustics are to be considered:It recommends that all rooms be treated 

with acoustically absorptive surfaces with exception for acoustically non-important rooms (such as store rooms) and rooms 

where there are over-riding factors such as cleaning, infection control, patient safety, and clinical and maintenance 

requirements.2.106 Sound-absorbent treatment should be provided in all areas (including all corridors), except acoustically 

unimportant rooms (for example storerooms etc), where cleaning, infection-control, patient-safety, clinical and maintenance 

requirements allow. (underlined by me). 2.110 Acoustically-absorbent materials should have a minimum absorption area 

equivalent to a Class C absorber (as defined in BS EN ISO 11654:1997) covering at least 80% of the area of the floor, in 

addition to the absorption that may be provided by the building materials normally used. If a Class A or B absorbent material 

is used, less surface area is needed. (See Appendix B for an example of how to calculate the absorption area required for 

materials with different absorption class.)  In rooms / corridors / streets provided with lay in grid tiles Clause 2.110 is 

achieved by the specification of tiles (Armstrong Bioguard Acoustic would suffice).  However the following rooms may have 

solid plasterboard ceilings (which do not provide the sound-absorbent requirements as Clause 2.110) but due to infection 

control issues may not require additional absorption:

• Theatre suites

• Isolation rooms and lobbies

• Interventional Radiology / Cardiac Cath Lab

• Food preparation areas

• Decontamination suite

• Treatment rooms

• Plaster rooms

• DCFP

• Operating Theatres

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

• Anaesthetic Rooms

• Prep Rooms

• Scrub

• Interventional Radiology

• DCFP(We believe that this covers all clinical areas)

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Radio Lollipop As/Aco/01

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Radio Lollipop - Note that this studio will be designed on the understanding that it will be used with an open door policy and 

therefore not to BBC standards. 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Chiller Noise levels, not relevant now as surveyed being undertakenAs/Aco/02

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Chillier noise level requirements will be determined upon completion of ambient noise surveys. For the purpose of the 

information at this stage the levels indicated reflect our previous experience on healthcare projects.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Imposed Loads As/Eng/01

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Rationalised assumptions for imposed loads adopted as per Reference Scheme

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 penetrations As/Eng/02

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

1 No. 200x200 service penetration at each column position assumed to be sufficient for future flexibility.  The ability to 

accommodate additonal penetrations away from column positions is inherehent  in the reinforced concrete flat slab design 

adopted

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Foul drainage - not relevant now As/Eng/03

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Foul drainage discharge will require further consultation and design with Scottish Water depending on capacity of existing 

sewer (which we assume is insufficient for the development demand). 

DIA from Scottish Water dated January 2012 (Report No. 500300_DG_63_250) will still be current at Preferred Bidder stage 

and no new application will be required, only further development of this DIA.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Atrium adjacencies As/Fir/01

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

High dependency wards located adjacent to the atrium.   It is proposed that a fire engineered approach will be taken to 

demonstrate that with the proposed level of fire protection in the atria and adjacent areas the functional requirements of the 

building regulations and SHTMs will be achieved. This will utilise suppression and fire resisting construction. We note fire 

engineering is an acceptable method of compliance

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 A+E over basement As/Fir/02

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

High dependency ward (A&E) partially located over basement plant area containing electrical equipment.  It is proposed that 

a fire engineered approach will be taken to demonstrate and equivalent level of protection/provision as required in the 

building regulations and SHTMs. This will be achieved with suppression and low risk resin filled/type electrical equipment. We 

note fire engineering is an acceptable method of compliance

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Escape through atrium As/Fir/03

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Escape routes from accommodation through/from or into the atria space  It is proposed that in limited areas escape from 

clinical areas into the atria area will be permitted.  A fire engineered solution will be developed to give an equivalent level of 

protection.  This will involve smoke control and suppression to maintain tenable conditions within the atria space. In relation 

to the architectural design, structural design and services design of the new hospital, our design has been informed by the 

guidance provided in section 2.3 of Volume 3 of the Board Construction Requirements in so far as our design has developed.  

We will continue to progress our design solution with reference to the guidance in these documents. We note fire engineering 

is an acceptable method of compliance

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Operational Approval As/Hel/01

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Operational approval of the helipad to be obtained by the helicopter operator

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

15/10/2014 Rev 01 151014 Helicopter Weights As/Hel/02

Organisation Date

BMCE Design Manager 15/10/2014

BMCE Commercial

BYES FM

FT WORDING : The helipad has been designed on the basis on advised from CAAi and Mr Peter Rover Aeronuatical 

Consultant.This is summarised as follows: • The Military will cease SAR in 2016 • The helicopter that will be used by the 

contracted Air Ambulance service will be AW189 – (8T) The advsied likley replacement helipcopter for future use is a Sikorsky 

S92 - we confirm this possible replacement has been considered in our design.

As noted in PCP appendix A it has been established that the Sikorsky S92 does not have a current appreived vertical 

procedure for operations in PCI to all it to operate from an elevated helipad.  There are no initiatives to establish one.  The 

design weight of the helicopted has been agreed as AW189 operating at a gross weight of 8.3t. 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

Robert Nethery

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 VIE Equipment 1

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

IHSL have assumed that the provision of VIE Equipment (Oxygen Tanks/Evaporators/control panels and the like) will be 

provided by the Boards chosen supplier. IHSL have allowed for a suitable base, security fencing, gates etc to allow the 

installation by others (final details to be confirmed).

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 No works outwith blue boundary 2

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

No works of any nature other than Utilities connections and works associated with temporary access/egress have been 

allowed out with the Blue Line Boundary

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Blinds/Curtain Tracks 3

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

IHSL have allowed either Blinds or Curtain tracks to windows within the facilities. No provision for any curtains have been 

included

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Shower Cubicle Curtains 4

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Shower / Cubicle curtains are not included however tracks are allowed where specified

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Equipmetn Quantities 5

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

IHSL have allowed  for the equipment quantities and types detailed with the Boards Equipment schedule.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTHIAN 
INTEGRATED HEAlTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Room Mockups 6

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Room Mock Ups will be provided as advanced samples of the spaces requested but will be as part of the permanent Works. 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Pre-design / helipad 7

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

IHSL have assumed that the Board will progress any necessary pre design/ construction preparatory works in association with 

the establishment of helicopter flight paths/ permissions etc. in sufficient time to allow the final design of the helicopter 

landing site to be progressed. IHSL have allowed the works detailed within the cost plan in accordance with the current 

legislative requirements and advice supplied by the Board.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Flight Path 8

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Due to the current uncertainty in respect of the helicopter flight path IHSL are unable to accurately determine the size, 

position, height of the flues to Boards Cat 2 and 3 Microbiological safety cabinets. To enable these flues to accurately 

determined IHSL will also require further analysis of the surrounding buildings ventilation strategy and the effects of 

prevailing winds to ensure that adjacent buildings are not affected by potentially noxious fumes.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 

Page 1796

A43230746



Date Notes Reference

Submitted C30 EEG Shielding 12

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

EEG Shielding - we have allowed the sum of £25k per room in respect of shielding to rooms that may require this shielding. 

IHSL will need access to the Boards RPA during preferred bidder to develop the EEG shielding strategy.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 internal planting 13

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

No internal planting (other than within in external courtyards) has been allowed within the Cost Plan.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 permanent irrigation 14

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

No permanent irrigation systems to any external planting is included within the proposals.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 ETFE / silent resistance 15

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Cladding systems - the use of glass and ETFE in the formation of glazed roof openings may fail the Boards criteria for "silent 

resistance" to the elements

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Pest deterrent measures 16

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

No Pest, Vermin or Bird deterrent measures have been included within the CapEx allowances

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Window Specs 17

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

The window specification allowed within the bid does not comply with the latest security specifications noted in the 

Addendum issued on the 27th November 2013.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Planting Maturity 18

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

The Boards requirement that external planting should reach full maturity within 3 years of PC of the construction contract 

may not be achievable in all instances.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 No heating to courtyards 19

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

No provision has been included for Heating  to external areas/ therapy courtyards 

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTHIAN 
INTEGRATED HEAlTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Voice Evacuation system excluded 22

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Fire Evacuation System - voice evacuation system excluded from the building with the exception of the atrium

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 25% extra capacity 23

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

 25% increased capacity for future services installations within services voids/ risers; this has been provided where possible 

but may not be available in all risers/ service voids due to the space constraints of the building footprint/ storey heights

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Training extents 24

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Training - one training session/ training period per system has been allowed not "as deemed necessary" by the Board. IHSL 

will agree with the Board during preferred bidder the extent  of training required

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Void Detection / Sprinklers 25

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

IHSL have excluded sprinkler void fire protection on the basis that a derogation can be successfully sought to exclude this item

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Void Protection / Fire Alarm 26

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

IHSL have excluded fire alarm void fire protection on the basis that a derogation can be successfully sought to exclude this 

item

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Stand by generator 27

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

IHSL have allowed fuel for testing of the stand by generator. First fill of the standby generator oil tanks etc is excluded- fuel 

for commissioning purposes only allowed

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 patient Tagging 28

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Patient Tagging system is currently included as a target cost. This will be developed with the Board within this budget during 

Preferred Bidder stage

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 internal courtyard elevations 32

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

The internal courtyard curtain walling to courtyard elevations requires further review with the Board  on consideration for 

render and revised fenestration patterns

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 FFE to external works 33

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

FF&E to External Works - IHSL have indicated within the drawings/ plans the position of FF&E within the external works.  The 

specifications for the specific items will be within the cost allowances contained within the Cost Plan

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Lead lining 35

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Allowances for protection within walls (lead and the like) are subject to the Board RPA's comments

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Allowance for art 38

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Allowances for Art as detailed within the cost plan

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTHIAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Scottish Water Upgrades 39

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Scottish water upgrades to the local foul/surface water systems are excluded- these are assumed to be included within the 

Boards Provisional Sums.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Cycle Path 40

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

Cycle Path- IHSL have allowed within the Cost Plan to extend the route of the cycle path within the blue line boundary. No 

works to the existing cycle path is envisaged. IHSL have assumed that the new section of cycle path will not be adopted by the 

local authority and will be constructed to the details provided by RBP. It is assumed that there is sufficient spare capacity in 

the existing electrical system to provide power for lighting and the like and that this will be available to IHSL to extend.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Play Equipment excluded 46

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

No play equipment is included.  The provision of such equipment is considered an item of Board future supply through charity 

/ donation funding

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 Schedule of rates 47

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

The Schedule of Rates (schedule 16 - App2 Part 1) is exclusive of any Main Contractors Preliminaries allowances.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 

IHS LOTH IAN 
INTEGRATED HEALTH SOLUTIONS 
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Date Notes Reference

Submitted C30 MRI shielding by the Board 48

Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

It is assumed that MRI radio frequency shielding will be incorperated by the Board as part of the MRI fit out. IHSL have 

allowed for Magnetic Shielding within the proposals and knock out panels etc to facilitate the installation of the Boards 

Equipment.

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

NHSL

Comments [NHSL]

Reference Docts - Sketches, drawings, reference material extracts etc

Approvals

Title Signature

Project Co 
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Date Notes Reference

Submitted C30 Renewable Energy Part 6 Section 3

IHS Lothian seek a derogation on this item and  propose to meet the 20% target through the use of photovoltaic’s (an 800sqm  

array) and the use  of gas Combined Heat and Power (CHP) which is classified as a low  carbon technology.  (The Board have 

clarified that gas CHP is not deemed to be a  renewable energy source and therefore gas CHP cannot be included in the 20% 

renewable  energy source target.)

IHS Lothian propose that the 20%  target is  achieved through low and zero carbon technologies which would allow the gas CHP to 

be  included. This is proposed as the optimum solution with regard to capital and operational expenditure and achieves a 27% 

carbon reduction which exceeds the requirements of BREEAM Excellent in terms of energy efficiency. 

Feasible renewable generation options for the site include;

 solar photovoltaic

 solar thermal domestic hot water

 wind 

 bio-fuels

A solar photovoltaic array of 800sqm is included within the proposed design making use of  the available suitable roof area. Due to 

the efficiency of the technology it is not sufficient to  achieve the full 20% contribution but has been used as extensively as 

possible.  

Solar thermal  domestic hot water could also make use of the same available suitable roof  area but provides a lesser carbon 

saving than the photovoltaic’s due to the carbon emission factors associated with the fossil fuels offset, electricity and gas 

respectively. In addition a  low carbon heat source is required to achieve the 20% which would be competing with the  solar 

thermal domestic hot water to provide the same base load.  

Derogation Request

RHSC + DCN Edinburgh

BCR Clause

Relevant Regulation - HBN, SHTM, Building Regulations etc

Requirement

Derogation

Proposal

Wind is not considered suitable for the site due to aesthetics, low average wind speeds,  planning consent and issues relating to 

flight paths for the helipad. IHS Lothian however if  successful would propose to explore the potential for linking the development 

with an offsite  wind development. In this arrangement off site wind generation from a specific turbine would  be attributed to the 

development via a commercial contract arrangement. This Power  Purchase Agreement would mean that the required units of 

electricity to meet the 20% target would be ‘electronically tagged’ for the development and contribute to the site carbon 

reduction.      

To achieve the full 20% target an on-site bio-fuel would have to be used within the central Energy Centre. 

Solid biomass fuel has been excluded due to issues relating to increased local pollution and  air quality. It is known from previous 

experience with Edinburgh City Council that this solution is not preferred and is unlikely to be granted planning permission.  The 

use of solid  biomass fuel would also require regular fuel deliveries and additional plant space (for  storage and equipment) which 

are considered to negatively impact on the project and  capital cost relating to the energy centre.   

Bio-gas has been investigated and could be used directly with the CHP as an alternative to natural gas, bio gas can be either 

generated onsite or supplied by others. 

Onsite biogas is produced through a process of anaerobic digestion which involves large amounts of waste material. The 

development does not have a process on site that produces the relevant bio-waste nor is it considered viable to ship waste into the 

hospital and treat. This strategy carries potential implications, such as a continuous supply of the fuel at a competitive price and 

safety implications for the storage of biogas on site. This type of technology is generally only viable where there is an onsite 

process which is producing the waste.  The supply of biogas is currently restricted with a limited supply available locally, the cost 

of the fuel is also still high. 

Off site Biogas (supplied by others) involves introducing biomethane gas into the UK gas network. Similarly to the Power Purchase 

Agreement units of gas would be tagged and associated with the development to meet the 20% target.  

At present there are only a few Biomethane injection plants in England and none yet in Scotland.  Three investor-driven 

installations have now been submitted to planning authorities in Scotland, which are planned to use a combination of plant 

material and animal slurries. These are located near the source of waste materials and major gas pipelines. The installations have 
Reference Docts - Sketches, drawings, reference material extracts etc
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Organisation Date

BMCE Design Manager

BMCE Commercial

BYES FM

NHSL

Comments [NHSL]

Approvals

Title Signature

Project Co 

Page 1822

A43230746



 

 

 

 

 

 

Standard Project 
Agreements 
(hub DBFM & NPD Model) 
User’s Guide 
 

 

 

 

June 2011 
 
 

 

 

SCOTTISH 
FUTURES 

TRUST 

Page 1823

A43230746



   
 

i 

Contents 
 

Chapter 1: Introduction ........................................................................................................................ 1 

Chapter 2: General Comments .......................................................................................................... 5 

Chapter 3: hub projects ....................................................................................................................... 7 

Chapter 4: NPD projects ..................................................................................................................... 8 

Chapter 5: NHS Bodies ....................................................................................................................... 9 

Chapter 6: Local authorities .............................................................................................................. 10 

Chapter 7: FE Colleges ..................................................................................................................... 11 

APPENDIX 1 - Clause specific comments ..................................................................................... 12 

APPENDIX 2 – Alternative/Recommended Drafting ..................................................................... 48 

 

SCOTTISH 
FUTURES 

TRUST 

Page 1824

A43230746



   
 

 1 

Chapter 1: Introduction 

Background 
 
The Standard Project Agreements are designed to be used for the design, build, financing and 
maintenance of accommodation projects such as individual or grouped schools, colleges and 
community health facilities.  Authorities procuring other kinds of assets may, however, find some of 
the approaches used in these contracts useful if developing versions for their specific purposes 

The Standard Project Agreements exist in two forms, one for hub DBFM projects procured through 
the hub initiative and one for projects adopting NPD (non-profit distributing) principles.  There is 
further comment on the differences between the two forms in Chapter 3: hub projects and Chapter 4: 
NPD projects.  The two forms are deliberately as similar as possible to maximise efficiency and 
minimise costs in procurement for public and private sector users of the documents and to facilitate 
joined-up contract management across sectors in the future. 

The bulk of the clauses have been taken from the first DBFM template agreement published by SFT 
for the hub programme, which in turn was developed from the current (as at June 2009) Scottish 
Standard Health PPP Contract, which was taken to be the form of contract that had been most 
recently used for Scottish revenue funded projects and most broadly acceptable to the market.  
Where changes have been made, they (and the alternative/recommended drafting in Appendix 2 of 
this Guide) have mostly been based on market precedents. 

General approach 
 
The Standard Project Agreements have been developed against the background of a pipeline of 
accommodation investment plans involving both capital and revenue funding and at a time when 
public funds, whether capital or revenue, available for infrastructure investment are severely 
curtailed.  They maintain the basic principles that: 

• the private sector will provide the authority with serviced accommodation 

• payment will only commence once the accommodation is complete and ready for use and  

• the Authority will pay for available facilities and deductions will be made from the annual 
service payment if the facilities are not available or the services are otherwise not provided 
in accordance with the Authority’s requirements.  

Differences in operation between revenue funded facilities and facilities procured using conventional 
capital funding have been minimised as far as possible on the basis that, as far as possible, an 
Authority should be free to operate its revenue funded facilities in the same way as facilities provided 
using conventional capital funding and that good estate management practices should not depend 
on the financing route that was used to make the investment in the facilities.  As such, the capital 
funded design and build contract used in hub closely resembles the construction elements of the 
Standard Project Agreements and a relatively narrow scope of hard facilities management services 
has been proposed for the Standard Project Agreements under which the private sector will provide 
planned maintenance (including lifecycle replacement) and reactive maintenance to the buildings 
and hard landscaping. In turn this should produce a simplified service specification and associated 
performance monitoring and contract management arrangements for Authorities. 
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SFT’s approach has been: 

• to promote maximum value for money through commercially reasonable risk transfer 
consistent with the principles outlined above; 

• to adhere to the hub DBFM structure and NPD principles approved by Scottish Ministers; 

• to simplify the documents as far as possible consistent with a robust commercial structure 
and financeability; 

• to minimise transaction costs with a standard that should be reasonably acceptable by 
contractors, investors and funders as well as procuring authorities. 
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Key Changes 
 
Compared with the original Scottish Standard Health PPP Contract, some additional clauses and 
amendments to standard clauses have been included and some deletions have been made to reflect 
changing circumstances, the different types of procuring authorities, more straightforward facilities 
(as compared with acute healthcare)  and simplified risk transfer (in the light of changing 
accountancy treatment).  These include: 

• A narrowly defined scope of hard FM service (Schedule Part 12). 

• The payment mechanism has been developed using concepts from both the NHS and 
schools sectors (Schedule Part 14) and provide a standard approach for accommodation 
projects across sectors (although it is recognised that will need to be developed further for 
acute health projects). 

• Equity return sharing and capping for hub DBFM projects and a mechanism for payment of 
surpluses to the Authority for NPD projects (Clause 36). 

• A small number of clauses have been dropped from the standard form on the basis that they 
have been found to be of little or no practical benefit in operational projects.  These include 
Disaster Plan (Clause 10), Liaison (Clause 12) and Custody of Financial Model (Clause 36). 

• In some cases clauses have been replaced with drafting taken from other market 
precedents/standard forms.  These include the Authority Step-in and Warning Notices 
mechanisms (Clause 24). 

• The following material changes have been made to the risk transfer: 

o Title risk (other than the risk of compliance with disclosed title information and/or 
Reserved Rights) is taken by the public sector (Clause 9 and Schedule Part 6).  

o Risk of capital expenditure arising from unforeseen change in law during the 
operational period is retained by the Authority (Clause 32). 

o Energy usage and price risks are retained by the Authority, but service standards 
have been added to incentivise the service provider to do those things that 
significantly influence energy consumption and are within its control. 

o Insurance premium risk sharing in relation to market-related changes has been 
dropped so that insurance premiums become mainly a pass-through cost, but 
measures have been added to ensure that the project insurances are procured on 
terms that represent best value for money for the Authority (Schedule Part 14 and 
Schedule Part 15). 

The changes to risk transfer have been made to improve value for money in the belief that 
historically either little or no risk transfer was achieved in practice or else the risks 
transferred were being fully priced by the private sector and, therefore, paid for by the public 
sector whether or not the risk actually occurred. 

• Changes of approach have also been adopted in relation to other risks: 
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o Energy efficient design will be a design requirement and will be managed through 
design review, monitoring during construction and testing by appropriate completion 
tests prior to handover. 

o Vandalism (in schools) will be a public sector risk although the service provider will 
still provide the reactive maintenance to rectify damage due to vandalism, subject to 
reimbursement of costs. 

o Internal decoration, window cleaning (and floor coverings) and Authority equipment 
are excluded from the maintenance service.  The Authority will have minimum 
periodic maintenance obligations for these items.  The service also excludes PAT 
testing of the Authority’s electrical equipment. 

o Variations are regulated by a version of the Change Protocol developed for the BSF 
programme in England.  The SFT intends to use experience from projects to 
produce a standard catalogue for Low Value Changes that it will provide as 
supplementary guidance in due course. The Change Protocol includes an option 
that allows the Authority to carry our certain very minor classes of changes for itself. 

o Additional drafting is provided in Appendix 2 of this Guide to deal with issues that 
are commonly encountered on individual projects, such as planning challenge or 
unforeseeable asbestos, and should be used where these are relevant to particular 
projects.  Appendix 2 also contains alternative drafting to deal with sector and/or 
Authority specific matters.  

SFT Contact 
 
Should you have any questions on a standard Project Agreement please contact the SFT team 
assisting with your specific project (http://www.scottishfuturestrust.org.uk).  
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Chapter 2: General Comments 

Using the Standard Project Agreements 
 
Use of the Standard Project Agreements is not a substitute for project specific advice and Authorities 
must take appropriate legal, financial and technical advice when using them.  

Neither this Guide nor the footnotes in the Standard Project Agreements represent an exhaustive list 
of project specific matters that need to be considered by each Authority and its advisors, who must 
select the appropriate Standard Project Agreement and thereafter analyse and review it in detail to 
ensure that it is tailored to the requirements of the specific project and that its terms (and their impact) 
are clearly understood by the Authority.  

The Standard Project Agreements should be used in conjunction with any further guidance 
issued/adopted by the Scottish Government and/or the SFT from time to time.  

The Schedule to each Standard Project Agreement contains forms of independent tester contract, 
service provider and construction contractor collateral warranties and sample certificates.  Their use is 
not mandatory, although justification for deviations from the suggested forms must be provided to the 
SFT if they are not used.   

Changes to the Standard Project Agreements 
 
All changes to the Standard Project Agreements require SFT’s approval.  Normally approval will only 
be given to changes required for project specific reasons or to reflect changing guidance or 
demonstrable changing market circumstances.  The SFT does not intend to apply any previous rules 
or practices in managing the derogations process. 

The SFT recognises that no drafting is perfect and that the Standard Project Agreements include 
some new drafting that has not been tested/analysed in the context of a live project. As part of the 
derogation process on each project the SFT will be willing to correct errors and consider arguments 
that drafting in the Standard Project Agreements does not achieve the contractual intention but will not 
generally entertain proposals to change what is already adequate drafting. 

An Authority must give SFT one month’s notice of when it intends to submit a request for derogations 
(which will generally tie in with Key Stage Reviews).  SFT will endeavour to respond to a request for 
derogations within 2 weeks. In requesting derogations the Authority must provide its amended version 
of the relevant standard Project Agreement (including the Schedule Parts) and provide explanations 
for the proposed amendments in footnotes within its amended document. SFT will then do a 
comparison of the document submitted against its master version of the relevant standard Project 
Agreement. 

This Guide contains recommendations and drafting to deal with matters that are specific to different 
sectors and particular circumstances that are commonly encountered. Use of these must still be 
reported to the SFT for approval.  

The main bodies of the Standard Project Agreements include optional drafting to be used in situations 
where the works will be completed in a number of phases.  This drafting should be used/deleted as 
appropriate. 
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For ease of future contract management, SFT does not expect to see the Standard Project 
Agreements amended to any individual law firm’s house style.  Clause and paragraph numbering 
should be preserved through the use of lettered additions and “not used” deletions.  Automatic 
numbering and hyperlinked cross references should be maintained.  

Footnotes still appear in those parts of the Schedules to the Standard Project Agreements that contain 
stand-alone contracts (e.g. Funders’ Direct Agreement).  These should be removed as appropriate 
before the document is issued for a specific project. 
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Chapter 3: hub projects 
 
The hub DBFM version of the Standard Project Agreement is appropriate for use by hubcos.  

Hub specific features 
 
The Authority’s contracting counter-party will be an SPV, a wholly owned subsidiary of the hubco for 
the relevant territory (referred to in the Standard Project Agreement as “Sub-hubco”).  The Authority 
(and other participants) will have the option, but no obligation, under the hubco Shareholders’ 
Agreement to invest in the subordinated debt of the SPV. 

Consistent with the Scottish Government’s requirement that equity returns on revenue funded projects 
must be fixed or capped, a mechanism has been provided (Clauses 36 and 45) under which profits 
earned by the SPV that would otherwise be paid to the equity investors (i.e. the holders of the SPV’s 
shares and subordinated debt) will be shared equally with the Authority once a minimum threshold 
level of equity return (as fixed in the template DBFM Project Agreement within the Territory Partnering 
Agreement) has been achieved. If profits are such that the equity return would exceed a second 
threshold were all the profits to be distributed to equity, all further profit distributions will be payable to 
the Authority.  The Authority’s shares of excess profits may either be paid to it in lump sums or be 
used to reduce the future service payments. 

Multi-occupier facilities 
 
Where there will be more than one user of the facilities, one Authority (from among the Participants) 
will be the lead Authority.  Only the lead Authority will normally enter into the Project Agreement with 
the SPV.    The lead Authority will in turn have appropriate back-to-back contractual arrangements with 
the other users. Authorities may wish to consider whether the SPV should be required to procure 
collateral warranties in favour of the other authorities as well as those in favour of the lead Authority.  

In most case it is likely that the facilities will be owned by the lead Authority.  However, in certain cases 
they will be owned by the SPV or held by it on a ground lease.  In that case the parties will also enter 
into a lease of the facilities and there will be no title warranty by the lead Authority. 

Any intention to move away from these positions should be agreed in advance with the hub 
Programme Delivery Office in SFT. 
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Chapter 4: NPD projects 
 

The NPD model version of the Standard Project Agreements is for use on revenue funded 
accommodation NPD projects. 

Key features 
 
The NPD model is defined by the broad core principles of: 

• enhanced stakeholder involvement in the management of projects; 

• no dividend bearing equity; and 

• capped private sector returns.  

Projects funded using NPD principles will pay a fixed return to the holders of the subordinated debt of 
the SPV.  All other distributions to equity (i.e. the holders of the shares and subordinated debt of the 
SPV) will be prohibited.  Surpluses arising after satisfying all precedent lines in the cash cascade, 
subject to any agreed prudent reserve, will either be payable to the Authority either in lump sums as 
they arise or used to reduce the future service payments. 

Other key features of the NPD model are: 

• Corporate structure: the Authority will contract with an SPV (referred to in the Standard 
Project Agreements as “Project Co” which will be majority owned and controlled by the private 
sector investors.  The Authority will own a “golden share” in the SPV which gives it certain 
controls over the corporate, governance and management structures within the SPV.  The 
SPV’s articles of association must incorporate the mandatory NPD articles, produced by the 
SFT, that enshrine the fundamental principles of the NPD model. 

• Public Interest Director: One of the SPV’s directors will be appointed by the SFT.  The 
Public Interest Director will bring an independent voice to the SPV’s board and ensures a 
greater degree of transparency and accountability.   

• Refinancing: Under the NPD model the Public Interest Director has the right to instigate a 
refinancing on the same basis as an Authority may instigate a refinancing under SoPC4 
guidance. 

Further detail on the NPD model is contained in the NPD Explanatory Note available from the SFT.  
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Chapter 5: NHS Bodies 
 
Being based on a previous Scottish Standard Health PPP Contract, use of the Standard Project 
Agreements by NHS bodies might be expected to require the least adaptation.  However, because the 
Standard Project Agreements have been developed in anticipation of a pipeline of mostly non-acute 
healthcare projects, modifications have been made to bring the general approach somewhat into line 
with arrangements previously used for local authority accommodation (particularly schools) projects.  
Where the facilities deliver acute healthcare and require to operate on a 24/7 basis, it will be 
appropriate to revert to some of the measures in the Scottish Standard Health PPP Contract (in 
particular the measurement of service performance by sessions rather than days and the 
commissioning arrangements around handover of the new facilities). 

Key changes 
 
In addition to the general changes in scope of services and risk transfer positions mentioned in 
Chapter 1, aspects of the Standard Project Agreements that are different from the former NHS 
standard document that NHS bodies will wish to note in particular are: 

• Performance measurement by days rather than sessions 

• No pre-completion and post-completion commissioning 

• Warning notice mechanism and termination triggers linked to deductions rather than service 
failure points 

Value Added Tax 
 
NHS bodies should consider their VAT status in relation to any input tax that they will incur in relation 
to a project, such as on the monthly service payments and utility supplies, and the application of 
section 41 of the VAT Act. 
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Chapter 6: Local authorities 

General  
 
Local authority specific drafting is required in relation to matters such as:  

• The Local Government Contracts Act 1997 (see Form 11 in Appendix 2) 

• Authority rights to assign (Clause 57 - see Form 10 in Appendix 2) 

• Authority Events of Default (Clause 39 - see Form 9 in Appendix 2)  

• Best Value (see Form 12 in Appendix 2) 

Schools 
 
Where the facilities are a school, provisions may be relevant to deal with matters such as:  

• Development constraints re adjacent operating school facilities(see Form 4 in Appendix 2) 

• School representative (see Form 1 in Appendix 2) 

• Dates for service commencement (see note to Clause 14.4 in Appendix 1) 

• Use of the facilities - additional hours, community use, third party use (see Form 6 in Appendix 
2) 

• Janitors (see note to Schedule Part 12 in Appendix 1) 

• Malicious damage and vandalism (see Form 5 in Appendix 2) 

In relation to vandalism, experience suggests that the private sector has little ability to manage 
vandalism risk once the facilities have been designed (including any anti-vandalism design features 
and security systems) and built.  As a consequence, only limited risk transfer was generally achieved 
in previous schools PPP/NPD projects and such risk transfer as was achieved was fully priced.  The 
recommended standard position, therefore, is for the Authority to retain the financial risk of vandalism 
damage to the facilities, by reimbursing the service provider for the costs of reactive maintenance. 

Pensions 
 
If employees are expected to transfer to a service provider and they are members of the LGPS, suitable 
alternative drafting is provided in Form 8 in Appendix 2. 
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Chapter 7: FE Colleges 

General 
 
FE College specific drafting is required in relation to matters such as:  

• Authority rights to assign (Clause 57 - see Form 10 in Appendix 2) 

• Authority Events of Default (Clause 39 - see Form 9 in Appendix 2) 

FE Colleges may also wish to consider provisions that are relevant to schools projects (see Chapter 
6). 
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APPENDIX 1 - Clause specific comments 
 

Clause Comment 

Recitals Recitals to be drafted on a project-by-project basis. 

The Agreement must contain reference to its exclusion from the Housing Grants, 
Construction and Regeneration Act 1996.  Suggested drafting as follows: 

This Agreement is entered into pursuant to a  project applying principles similar to 
the principles of the private finance initiative and is excluded from the Housing 
Grants,  Construction and Regeneration Act 1996 by virtue of the Construction 
Contracts (Scotland) Exclusion Order 1998 (SI 1998/686). 

2 The Standard Project Agreements assume that contract signature and financial 
close will be simultaneous.  If there are project specific reasons why a condition or 
event cannot be satisfied until after contract signature, the Agreement will need to 
be amended accordingly.  In those circumstances, any conditions precedent 
("CPs") should be limited as far as possible to items of real significance that 
cannot be satisfied prior to signature.  This approach is necessary to minimise the 
risk of a party terminating the Agreement for failure to satisfy a trivial or 
insignificant CP.  If financial close and contract signature are not simultaneous, 
owing to the existence of any CPs, the parties will need to agree how risks relating 
to interest rate fluctuations between contract signature and financial close are to 
be allocated.  Consideration will also need to be given as to whether the definition 
of Project Term should be amended so as to commence on financial close rather 
than the date of signature of the Agreement. 

4.1 The Independent Tester Contract is dealt with in Clause 15 (Independent Tester) 
and Schedule Part 13 (Independent Tester Contract).  The Standard Project 
Agreements envisage that the independent tester will have obligations jointly to 
the Authority and the SPV.  If, in exceptional cases, these obligations are owed to 
the SPV alone, the definition of Ancillary Documents should be extended to cover 
the Independent Tester Contract. 

4.3.1 The Authority’s consent should not be given unless the Additional Permitted 
Borrowing Limit has been reached. 

4.4 (NPD 
version) 

The SPV’s obligation, under the NPD model, to pay Surpluses to the Authority is 
subject to the provisions/restrictions contained in the Funding Agreements.  
Authorities will need to do diligence on the Funding Agreements before financial 
close and ensure that the provisions/restrictions on the payment of Surpluses are 
appropriate and the drafting in Clause 4.4 protects the Authority from any changes 
to the Funding Agreements that would alter these.  

4.7 (4.8 in 
NPD version) 

The term “Funding Default” should be defined by reference to the borrower 
defaults under the Senior Funding Agreements (and applies whether or not the 
Senior Funders choose to accelerate their loan).  Please note that this obligation 
is additional to the obligation of the Agent under paragraph 9.4 of Schedule Part 4 
(Funders' Direct Agreement). 

4.8 (4.9 in 
NPD version) 

The Authority should insert a definition of Interim Project Report that sets out the 
broad headings and issues which it requires to cover.  The Interim Project Report 
ought to include any information that the SPV is required to provide to the Senior 
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Clause Comment 

Funders under the Senior Funding Agreements in these circumstances. 

5.2.4 Reference to NHS Requirements is applicable where the Authority or a 
Community Services Provider is a health board.  Other Participants to consider 
additional requirements they may have on a project specific basis. 

5.3.1 Reference to NHS Requirements is applicable where the Authority or a 
Community Services Provider is a health board.  Other Authorities to consider 
additional requirements they may have on a project specific basis. 

5.4 to 5.5 Consider what joint working arrangements are necessary to provide a practical 
approach to interface with the soft service provider (which may be the Authority 
itself). 

5.5 Applicable where the Authority or a Community Service Provider is a health board.  
The NHS and You replaces Patient Rights and Responsibilities.  This provision is 
intended to capture 'customer service' aspects of healthcare provision and is not 
intended to capture e.g. the NHS Plan.  Other Participants may wish to consider 
using a corresponding provision or expanding this provision on a project specific 
basis.   

6.1 This Standard Project Agreements do not envisage that third party revenue 
generation activities will form part of the Project.  This Clause (and the Agreement 
generally) will need to be amended as appropriate to provide for any other 
activities to be carried out as part of the Project (e.g. additional income generation 
activities to be conducted on Site). 

8 Where the Facilities are a school, suitable drafting to provide for a school 
representative is in Form 1 in Appendix 2. 

9 The Standard Project Agreements are drafted on the basis that the Site has been 
selected by the Authority.  If the Site is to be selected by the SPV then these 
provisions will need to be reviewed and amended as appropriate.   

The Authority retains title risk.  Under this Clause it grants licences sufficient to 
enable construction of the Facilities and provision of the Services, qualified only by 
a requirement for the private sector parties to comply with disclosed Title 
Conditions and Reserved Rights.  The Authority must arrange for suitable title due 
diligence to be carried out by its own or external legal advisors and the 
preparation of the Title Conditions and Reserved Rights document that discloses 
any title matters that may reasonably be expected to interfere in any way with the 
construction of the Facilities and/or provision of the Services 

9.1.1 To be reviewed on a project specific basis.  Where a project involves phased 
construction or refurbishment project a phased programme of access may be 
required 

10 This Standard Project Agreement assumes that the SPV is able to carry out any 
investigations necessary to satisfy itself in relation to Site Conditions.  To the 
extent that it is not practical for the SPV to investigate areas of the Site (for 
example, due to Authority occupation of Facilities on Site), the drafting at Clauses 
10.3 and 10.4 can be included to provide the SPV with appropriate relief.  These 
Clauses provide that the Authority bears any additional costs arising out of 
unforeseen conditions in areas which the SPV cannot investigate and which 
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Clause Comment 

cannot be reasonably identified by the SPV.  Areas of the Site to which this carve 
out applies should be clearly identified in the Agreement.  

It may be appropriate, where additional surveys are recommended by the SPV 
acting in accordance with good industry practice and in good faith during the 
bidding process (or the New Project Approval Process on a hub project, as the 
case may be) but were not instructed by the Authority or permitted by the to be 
carried out, that these should be specifically carved out of Clause 10.3. 

The risk that an Authority assumes in terms of Clauses 10.3 and 10.4 where 
relevant (i.e. where there are areas of the Site under existing buildings that are not 
capable of survey) will include the risk of asbestos.  The risk of asbestos on other 
areas of the Site should be considered on a project specific basis.  The Standard 
Project Agreements assume, and it will ordinarily be expected, that the SPV takes 
this risk (including on projects that involve the demolition of existing buildings 
where the SPV ought to be in a position, on the basis of its knowledge and 
expertise, to evaluate the need for asbestos removal and factor this in to its 
demolition proposals).  In exceptional cases (e.g. on refurbishment projects) 
where the treatment of asbestos will be a particularly sensitive issue it may be 
appropriate for an Authority to consider risk sharing that involves a process for 
carrying out asbestos surveys and the SPV pricing asbestos works on the basis of 
those surveys.  If the Authority considers that risk-sharing will offer an appropriate 
and value for money solution it should use the drafting in Form 2 in Appendix 2.      

11.1.1 Where, on a project specific basis, there are certain Consents which only the 
Authority can obtain, or Consents which the SPV can obtain only with input from 
the Authority,  appropriate drafting should be included in this Clause 11 and cross 
referred to in Clause 5.2.1. Acceptance of any such responsibility by the Authority 
should be narrowly prescribed. A similar approach should be followed where there 
are legislative requirements in relation to the Facilities which can only be complied 
with by, or that require the input or co-operation of, the Authority as occupier or 
user of the Facilities or any part of them. Again, acceptance of any such 
responsibility by the Authority should be narrowly prescribed. 

11.1.2 If the detailed planning permission includes conditions with which the Authority (as 
owner/occupier of the Facilities) must comply, appropriate drafting should be 
included in this Clause 11 and cross-referred to in Clause 5.2.1. The costs 
associated with any planning agreements etc should be for the account of the 
SPV. 

11.3 to 11.11  Form 3 in Appendix 3 contains drafting that can be used where financial close is 
reached less than 12 weeks after detailed planning permission is granted.  In line 
with market practice, this drafting places the risk of judicial review of the planning 
permission within that 12 week period with the Authority.  Thereafter judicial 
review risk transfers to the SPV.  The risk transferred to the Authority excludes 
any judicial review or challenge that arises from the SPV’s conduct during or 
compliance with the planning process.   

12 The design requirements for thermal and energy efficiency and for monitoring and 
remedies that existed in this Clause in the Scottish Standard Health PPP Contract 
have been removed.  See comments at Schedule Part 6. 

If the Authority has specific fuel source requirements in relation to energy, such as 
biomass or photovoltaic cells, or multi-fuel capability, drafting should be added to 
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Clause Comment 

ensure that if the SPV fails to provide or maintain the necessary equipment and 
that results in the Authority incurring increased fuel costs or losses of income, the 
SPV will be obliged to compensate the Authority whether or not it has incurred 
Deductions. 

12.1.1 Health Boards need to ensure compliance with HDL (2002)11 "Corporate 
Governance: Statement on Internal Control (SIC)". 

12.4.3 Applicable where the Authority is a health board.  Other Authorities should 
consider additional requirements they may have on a project specific basis. 

12.5 It is essential that the Authority reviews the final version of the SPV’s Proposals 
shortly before contract signature in order to ensure that these satisfy the 
Authority’s requirements for Operational Functionality and that it is happy to give 
sign-off on this limited basis.  The Authority must have the right to notify the SPV 
of its comments/qualifications in relation to Operational Functionality. 

12.6.3 On hub Projects where there is more than one Relevant Participant, the 
Participants may require that representatives of each have similar rights as 
referred to in here and in Clause 12.6.4. 

13.1.1 On hub Projects where there is more than one Relevant Participant, the 
Participants may require that representatives of each have similar rights as 
referred to in this Clause 13.1 (Access to Site). 

14.3 Where the Works are being carried out on an operational site the Authority may 
wish to consider restrictions on the types of works that the SPV will be entitled to 
carry out during certain key dates (e.g. during exam periods).  Where such 
restrictions are imposed the Authority will need to ensure that it has the 
opportunity to comment/object under the Review Procedure where proposed 
changes to the Programme will impact on these key dates. See Form 4 in 
Appendix 2 for optional drafting that affords the Authority a remedy where 
construction works cause disruption to the provision of Authority 
Services/Community Services at existing facilities. 

14.5 If the Authority wishes to place additional constraints on when service 
commencement may occur (for example only during school holidays) this Clause 
should be amended as required.  Authorities should remember that the more 
restrictive its requirements the greater the risk that will be priced by bidders.  

14.6 Provision for notification of early completion has been included to enable the 
parties (at their discretion) to consider early occupation by the Authority of the 
Facilities.  The consequential amendments required as a result of agreeing to 
early completion (e.g. in relation to commissioning, phasing, equipment 
procurement, service payments) would have to be considered and agreed on a 
project specific basis at the time. 

If the Authority is not willing to accept early completion of the Facilities under any 
circumstances, this Clause may be deleted. 

15.1 The standard form Independent Tester Contract is set out at Schedule Part 13 and 
provides that the Independent Tester will be  appointed jointly by the parties 
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Clause Comment 

16 Any provisions relating to equipment to be drafted on a project specific basis 
(including tailoring of the Service Level Specification). 

17 The Standard Project Agreements assume that the Authority and the SPV will 
each undertake inspection and commissioning activities both prior to and after 
completion.  Parties need to consider which commissioning activities have to 
occur before and which after completion (and, in each case, by whom) on a 
project specific basis.  The Standard Project Agreements envisage that the Final 
Commissioning Programme will set out all requirements and obligations in relation 
to the development, nature, principles and performance of the completion tests to 
be performed to enable certification of completion to take place. 

The commissioning process is to be developed and agreed on a project specific 
basis and the Agreement amended as necessary to reflect project specific 
arrangements. Pre-completion commissioning is likely not to be relevant in many 
cases, in which event this Clause can be simplified by removing the references to 
it.   

17.4 The Authority should describe any other core requirements to be complied with in 
relation to the SPV's commissioning activities. 

17.7.2 The Authority should consider what the Authority's commissioning activities, if any, 
will entail.  Parties will need to consider when the Authority's commissioning 
activities (including, for example, installing of its own equipment) will be carried 
out. 

17.13 This Clause makes the certificate of the Independent Tester conclusive as regards 
the Actual Completion Date/Payment Commencement Date unless there is 
manifest error (for example a clearly erroneous date), bad faith or fraud.  It is in 
the interests of both parties that there is certainty about when payment 
commences.  Both parties should have remedies under the Independent Tester 
Contract if he wrongly issues or refuses to issue his certificate.  Damages 
(claimed from the Independent Tester) should always be a sufficient remedy if 
payment starts prematurely or is wrongly delayed by reason of fault on the part of 
the Independent Tester. 

17.18 Documentation to be specified on a project by project basis.  Documents might 
include, for example: the appropriate sections of health and safety file, as-built 
drawings and maintenance manuals; and results of technical commissioning. 

18.1 to 18.4 The Authority should consider what commissioning/services start-up activities will 
be carried out by the SPV and what commissioning activities will be carried out by 
the Authority during this period.  The Payment Mechanism and Service Level 
Specification may need to be structured so as to reflect the intention of the parties 
in relation to services start up during this period.  The standard Payment 
Mechanism does not envisage any structuring of this type and may therefore need 
to be adjusted in project specific cases.  It will depend on the significance of each 
party's activities during this period and will depend on how step-up of payments 
during this period are structured.  If not relevant these Clauses may be deleted. 

18.5 To be amended on a project specific basis.  For example, operational manuals 
may need to be made available at an earlier date depending on the timing of 
commissioning activities.  Further, it may be possible, for the SPV to provide draft 
manuals to the Authority for comment prior to finalisation and suitable 
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Clause Comment 

amendments should be made to the Clause where relevant.  It is expected that 
substantially complete manuals will be available by the Actual Completion Date 
with final drafts being made available within an agreed time thereafter. The 
Authority should list any other manuals required. 

18.8 This Clause may be deleted if not relevant. 

19.6 The discovery of fossils and antiquities is treated as a Relief Event entitling the 
SPV to an extension of time in accordance with Clause 29 but leaving the financial 
risks of such discovery with the SPV.  If there is a known problem on the Site  the 
provisions relating to discoveries may need to be reviewed and amended on a 
project specific basis 

21 Any provisions relating to IT to be included on a project specific basis. 

22 In schools projects it was usual to include drafting to deal with different types of 
use of the Facilities by the Authority during the school day, during additional hours 
and for third party use and sometimes managing third party use was transferred to 
the service provider with arrangements for sharing income derived from third party 
use.  Under the more limited scope of the services, this drafting may no longer be 
relevant, especially if the service provider is not responsible for controlling the 
opening and closing of the Facilities.  If, however, an Authority considers that it 
wishes to make provision for some of or all of these arrangements it should refer 
to the drafting, based on the former standard schools project agreement, in Form 
6 in Appendix 2. 

23 There are no deductions during periods when planned preventative maintenance 
is taking place in accordance with the agreed Schedule of Programmed 
Maintenance.  Authorities must ensure that risk in relation to maintenance and 
replacement lies with the SPV and will need to: 

• develop their output specifications (in sufficient detail) and Payment 
Mechanism 

• consider the grounds for objection in paragraph 3.9 of the Review 
Procedure 

in the light of this requirement (and the Authority's output requirements).  Although 
Schedule Part 18 (Handback Procedure) deals with the hand-back of the asset on 
expiry, the Authority may wish to reserve the right to carry out periodic surveys to 
ensure that regular maintenance is in fact carried out.  The Authority should not 
get involved in the micromanagement of planned maintenance but should have 
the ability to ensure that any significant deterioration in the facility is avoided.  
Alternatively, this may already be achieved via the deductions in the Payment 
Mechanism. 

23.3 Authorities will need to consider this provision in the light of how unplanned 
maintenance will in fact be carried out by the SPV.   For example, if maintenance 
personnel are to be present full time on the Site, it may be more appropriate not to 
require advance notification, but to reserve a right to defer or reschedule any work 
if it is actually carried out at an inconvenient time. 

23.13 The Standard Project Agreements place responsibility for interior decoration of 
walls and ceilings with the Authority and that this will be done on a regular basis. 
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Clause Comment 

Authorities should consider on a project by project basis whether they also wish to 
take on responsibility for floor coverings.  The drafting allows the SPV to step-in 
and perform these tasks where the Authority’s failure to is likely to have an 
adverse effect on the Facilities, Services and/or the SPV’s obligations.   

Authorities will need to consider the cost implications of these responsibilities in 
preparing their business cases for projects.  They will also need to consider the 
interface between these obligations and the design and specification of the 
Facilities (i.e. the impact that the design and specification will have on the 
Authority’s ongoing internal redecoration responsibilities), as would be the case on 
any capital-funded project.  

23.13.2 Include if the Authority wishes to take on this responsibility and adjust the Services 
Specification. 

23.13.3 Include if the Authority wishes to take on this responsibility and adjust the Services 
Specification. 

23.13.4 Delete if the right to carry out Derogated Low Value Changes is not included in 
Schedule Part 16 (Change Protocol). 

23.14 Add breach of this Clause to the list of Excusing Causes in Clause 51.2. 

23.22 to 23.24 This drafting has been introduced because of the change in risk transfer in regard 
to Utilities.  If the SPV makes material use of Utilities to achieve Rectification of 
Availability Failures it should bear the associated costs.  It is suggested that a de 
minimis level is set to avoid the time and effort required to make relatively trivial 
claims.  The SFT has suggested that this is linked to the average normal daily cost 
of each utility, but Authorities may prefer to adopt a simpler cash sum in which 
case it should be index linked. 

24.3 The warning notice regime is now triggered by the levels of Deductions being 
made from the Annual Service Payment. The trigger levels in this Clause need to 
be calibrated and to be consistent with that in Clause 40.1.9. 

24.5 The Authority step-in mechanism from the Scottish Standard Health PPP Contract 
has been replaced with the mechanism from SoPC4 which was also adopted on 
schools projects.    

25 Clause 25 contains drafting for projects that envisage staff transfers.  Alternative 
drafting for projects where no staff transfers are envisaged is included in Form 7 in 
Appendix 2.   

25.3 The drafting reflects current (May 2011) TUPE legislation which does not protect 
pension entitlement. 

25.4 Reference to the Whitely Agreement applies to staff in the health sector only and 
should be deleted by other authorities. 

25.6 The Clause as drafted does not apply to Transferring Private Sector Employees 
since it is assumed that risk in such cases lies with the incumbent service 
provider.  If in fact the risk is to lie with the Authority, the Authority will need to 
assess whether the inclusion of Transferring Private Sector Employees in this 
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Clause would represent value for money. 

25.7 Review on a project specific basis. 

25.9 The First Employee List will normally detail the following: (i) staff reference 
number (ii) date of birth (iii) age (iv) job title (v) start date (vi) continuous service 
date (length of reckonable service) (vii) contract hours (viii) sex (M/F) (ix) location 
(x) department (xi) NI letter (A or D) (xii) scale and point (xiii) salary (xiv) 
superannuation (xv) allow/deduction code.  This is not an exhaustive list.   

The information provided by the Authority prior to financial close may be 
inaccurate e.g. due to staff turnover) by the time service transfer occurs.  Rather 
than rely on the Authority warranting the employee information, the Standard 
Project Agreements provide for the SPV’s price to be adjusted to reflect the cost 
effect of differences between the information about the Authority's workforce given 
to the SPV when it submitted its final bid (or, in the case of a hub project, its Stage 
2 Submission) (which can be adjusted prior to financial close to reflect up to date 
information) and the actual workforce that transfers to the Service Provider. 

25.10 Clause 25.12 allows for further adjustments to be made where information 
contained in the final list is incorrect. 

25.11.1 These details are taken from the SPV’s final bid (or, on a hub project, the relevant 
Stage 2 Submission).  Authorities and their advisors should ensure that the bid (or 
the Stage 2 Submission) contains sufficient detail to ensure that the SPV's 
workforce assumptions are transparent.  This will enable the Authority to audit 
adjustments to the Annual Service Payments to reflect changes in the employee 
information in the Final Employee List.   

25.11.2 In other words, these costs are the allowance made by the SPV for continuing 
payments of salary, NI, pension contributions, etc to the workforce it proposes to 
establish to provide the Services. 

25.11.3 These costs are the non-recurring costs of establishing the SPV’s workforce.  
These might include, for example, possible redundancy costs if the workforce 
whom the SPV expects to inherit from the Authority does not match the required 
profile.  It is assumed for the purposes of this document that any re-profiling of the 
workforce is carried out by the SPV after the Relevant Service Transfer Date.  The 
drafting will need to be reviewed if it is agreed that the Authority will undertake this 
task. 

25.12 This is how the SPV is compensated for any mismatch between the information it 
was given about the workforce when preparing its final bid (or, on a hub project, 
producing the Stage 2 Submission) and the correct information based on the 
actual workforce at the time of service transfer. 

25.14.1 If there are too few transferring employees to establish the SPV’s projected 
workforce at the time of service transfer, this does not reduce the SPV’s staff 
costs, because additional staff will have to be recruited to fill the gaps.  If there is 
re-profiling before Transfer at the request of the SPV or if other changes have 
been included in pricing assumptions then this Clause should be amended to 
reflect costing assumptions.  If final bids were (or, on a hub project, a Stage 2 
Submission was) invited on the basis that the Authority will assume costs of 
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redundancy this Clause will need to be developed to reflect the correct basis. 

25.14.4 The SPV may have made binding contractual commitments, having relied in good 
faith on information provided by the Authority. 

25.20 If there are existing private sector providers of services to the Authority, the 
contracts with those providers should be examined to establish if a similar 
obligation exists in favour of the Authority.  If so, the Authority should consider if 
better value for money would be obtained if this Clause 25.20 and Clause 25.21 
were to extend to all Transferring Employees. 

25.23 See note on Clause 25.20 regarding the need to review existing contracts. 

25.29 The Authority should ensure relevant policies are identified to the SPV at an early 
stage in the bidding process (or, on a hub project, the New Project Approval 
process). 

25.35 Authorities should ensure that this obligation is passed on in the contract with the 
new service provider. 

25.39 This Clause only applies if the Authority is a health board. 

26 This Clause will not be used where there are no transferring employees. 

The standard drafting assumes that pensions will be provided by way of a GAD 
scheme.  For authorities where the LGPS is applicable, alternative drafting is set 
out in Form 8 in Appendix 2. 

26.1 Authorities should ensure that certificates from the Government Actuary’s 
Department in respect of relevant pension schemes are available prior to contract 
signature and also three months before each Relevant Service Transfer Date. 

26.3 The requirements as to the provision of documentation concerning the SPV or 
Service Provider's pension scheme are as stated in "Public Private Partnerships in 
Scotland- Protocol and Guidance concerning Employment Issues”. 

26.5.2 In accordance with "Public Private Partnerships in Scotland – Protocol and 
Guidance concerning Employment Issues NHS.  Authorities must require broadly 
comparable pension arrangements to be secured on second or subsequent 
transfers.  These should, as a minimum, protect the benefits which enabled the 
first scheme into which relevant staff transferred to be certified by GAD. 

26.6 As envisaged by HM Treasury guidance (“Fair Deal for Staff Pensions: 
Procurement of Bulk Transfer Agreements and Related Issues” published June 
2004) the SPV may include in their price a risk premium for Bulk Transfers.  This 
will reflect the concern of their actuarial advisors that the Initial Bulk Transfer 
Terms may not properly reflect the liabilities that the SPV's pension scheme will 
be required to accept in the event that bulk transfers take place.  If this happens, 
the parties will need to ensure that the agreement records exactly what 
assumptions have been made and how any perceived risk has been priced.  For 
example, the SPV may have assumed that 40% of those eligible exercise their 
right to transfer accrued entitlement from the NHS Pension Scheme.  If fewer than 
that actually transfer, the Authority will wish to ensure that any excess risk pricing 
is removed.   Conversely, if greater numbers exercise their right to transfer, the 
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Clause Comment 

SPV will expect an upwards adjustment.  In both cases, the basis on which 
adjustments are to be calculated should be made clear and the formula for doing 
this should be specified in the SPV’s final bid (or, on a hub project, Stage 2 
Submission). 

It is important that the assumptions are agreed as soon as possible as experience 
suggests there is scope for dispute.  

26.9  Where an Authority is satisfied that it is not practicable for the SPV to procure 
such an arrangement it is permissible to agree that the SPV will procure provision 
of alternative pensions for new joiners. 

27.1 The Standard Project Agreements assume that the Project is a stand-alone 
development and not part of a larger site and therefore the Authority’s rights here 
apply in relation to the Facilities only.  Authorities should refer to any other 
relevant areas (e.g. existing premises from which the Authority operates) as 
necessary on a project specific basis. 

27.5 The Standard Project Agreements assume that Authority Policies will include any 
relevant rules, regulations and requirements of the Authority relating to the 
conduct of staff (including those in respect of security arrangements). 

27.9 This Clause is only applicable where staff transfers are envisaged. 

27.10 to 27.12 The Authority should consider and review Clauses 27.10 to 27.12 in light of its 
own policies in relation to disclosure checks and disclosure of convictions, and the 
extent to which these obligations apply during the construction and/or operational 
periods.  The Authority’s requirements in this regard should correspond to the 
relevant sector and the extent to which the SPV’s staff are likely to be in contact 
with children, the elderly or vulnerable persons. 

27.14 Authorities should note that the procedures in Clause 27.14 will be governed by 
Data Protection law.  To the extent that the Authority envisages receiving 
information concerning the SPV employees, the Agreement will need to oblige the 
SPV to include a relevant Clause in the contract of employment of the relevant 
employees. 

27.18 to 27.21 The requirements in these Clauses may be deleted for non-NHS projects and for 
NHS projects where they are not relevant. 

28 The drafting has been amended to place obligations on both parties, recognising 
that both parties may keep hazardous materials at the Facilities. The Authority 
should consider who is best placed to maintain the COSHH register for the 
Facilities. 

28.4 Where the Authority considers it appropriate, a carve-out may be provided to 
cover the case of phased construction and handover for the Site. 

29 Delay Events give rise to an extension of time for completion of construction.  
Compensation is payable for all Delay Events (other  than Force Majeure or Relief 
Events) as follows: 

• Authority Changes – Schedule Part 16 (Change Protocol) 
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• Clauses  29.9 to 29.13 

• Relevant Change in Law referred to in Clause 32 (Changes in Law). 

Delay Events may apply after the original completion date.  However, the Authority 
should be under no obligation to accept early completion where the SPV has 
completed prior to the revised completion date. 

29.3.1 The issue of an Authority Change Notice will not, in itself, give rise to a Delay 
Event as the SPV will be obliged to continue to carry out the Project Operations 
until such time as the Change is agreed.  The Authority may wish to consider 
whether the Project  Operations ought to be suspended whilst the Change 
process is ongoing e.g. to avoid abortive works and costs being incurred, in  which 
case it would be appropriate to factor the time/cost implications of such 
suspension in the SPV’s claim for a Delay Event and Compensation Event.   

29.3.9 Include where Clauses 10.3 and 10.4 are used. 

29.10.4 Include where Clauses 10.3 and 10.4 are used. 

30.1 Should particular project specific circumstances warrant, the list of events could 
be extended to include other similar events with the SFT’s approval.  However, the 
Authority should not permit the inclusion of a "catch-all" provision to the extent that 
any event outside the control of the parties should be a Relief Event.  Only 
approved specified events should be listed.  Equally, authorities are free to delete 
any item from this list if project specific circumstances merit, although examples of 
this have been, and are expected to remain, extremely rare. 

32 The Authority should review the proposed Service Level Specification to clarify 
whether the SPV has any responsibility for ensuring the Facilities are compliant 
following future Changes in Law.  It may be appropriate, if not, to review this 
Clause 32 and Clause 29 (Delay Events). Where the SPV is taking residual value 
risk, the drafting in Clause 32 should be reviewed on a project specific basis and 
agreed in conjunction with SFT. 

32.3 Changes in Law relating to the extent of irrecoverable VAT are dealt with in 
Clause 35 (VAT and Construction Industry Tax Deduction Scheme). 

32.4.3 The Authority has a say over the manner in which any Changes are implemented 
in accordance with the provisions of Schedule Part 16 and the SPV’s grounds for 
objections to such changes are limited to the grounds referred to in Clause 
32.4.3(i). 

The financial consequences of such changes in law rest with the Authority 
(including in relation to the cost of obtaining any necessary Consent).  The risks of 
obtaining the Consents remain with the SPV.  

34 If the Authority intends to make a capital contribution, drafting should be added 
here.  Capital contributions must not exceed 49% of total cost for NPD projects 
and 45% for hub DBFM projects. 

As capital contributions will always be project specific, no standard drafting is 
provided.  Factors that are likely to need to be taken into account and provide for 

SCOTTISH 
FUTURES 

TRUST 

Page 1846

A43230746



   
 

 23 

Clause Comment 

in the drafting include: 

• ensuring that capital is reflected in value already delivered in the project 

• implications for compensation on termination 

• VAT status (especially if the capital contribution is funded by grant monies 
from a third party source) 

34.1 Practical completion of the Works triggers commencement of payment of the 
unitary charge.  Where phased completion is envisaged, the payment mechanism 
should be structured so that payment of a relevant percentage of the unitary 
charge commences on practical completion, with build-up of the payment being 
linked to completion of each phase of post completion service commissioning, if 
any, (so that an increase in payments is triggered by completion of each phase 
until full payment is reached).  The basic principle is that the Authority only pays 
for what it, in fact, receives. 

34.2 The drafting here and in Section 2 of Schedule Part 14 (Payment Mechanism) 
assumes that the Authority will pay for services delivered in the current Contract 
Month at the end of the current Contract Month.  In order to allow sufficient time 
for reporting and agreeing performance and any resulting Deductions, monitoring 
and reporting will work two months behind.  Thus, payment for month 3 will be 
invoiced near the beginning of month 3 and paid before the last working day of 
month 3 and will be based on service performance in month 1.  Month 2 will be 
spent reporting and agreeing that performance. This is considered to be the 
optimum timing for value for money consistent with the principle that payment 
should not be made before services have been delivered.  An Authority proposing 
any alternative payment cycle will have to demonstrate to SFT the value for 
money benefit. 

34.3 SPV to specify the manner of payment. 

36 Hub  

This Clause contains the equity return sharing and capping drafting provisions.  
Note that the breach drafting is in Clause 45.  The threshold levels for sharing and 
capping the return to equity will be those set out in the template DBFM Project 
Agreement within the relevant Territory Partnering Agreement.  

NPD 

This Clause contains the obligation on the SPV to pay Surpluses to the Authority 
and obliges compliance with the NPD Requirements (principally related to the 
structure and governance arrangements within the SPV).  This should be read in 
conjunction with the Mandatory NPD Articles of Association. 

36.8.2 Consider whether it is necessary to set out how the reduction is to be calculated 
and applied. 

37  SFT considers that having custody of the financial model contracted to a third 
party such as the National Computing Centre is an unnecessary cost and that 
parties ought to be able to safeguard their own copies of the base case financial 
model and any amended versions during the life of the project.  The Authority 
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should ensure that it has suitable contract management arrangements in place for 
obtaining updates of the financial model, as well as arrangements for 
safeguarding these.  The Authority will be required to supply the SFT with a copy 
of the financial model at financial close and whenever it is amended. 

39.1 See Form 9 of Appendix 2 for additional Authority Events of Default to be included 
where the Authority is not a health board  

40.1.1 Delete limb (e) if all relevant parties are incorporated and resident in Scotland. 

40.1.2 If it is critical for project specific reasons to meet the scheduled date for 
completion, the Authority may need to include an earlier trigger which would 
enable it to terminate prior to the longstop date if it became clear at a given point 
in time that the longstop date was incapable of being met. 

40.1.6 The Authority should note that this provision is intended to address the situation 
where the SPV is responsible for a significant contravention of health and safety 
law which would (in the Authority's perception) make the SPV's position untenable 
but might not otherwise be caught by the "material breach" event of default (at 
Clause 40.1.3(a)) because there may not (arguably) be a material impact on the 
provision of the Community Services. 

40.1.9 This and the next ground as well as the triggers in Clause 24.3 (Warning Notices) 
need to be calibrated and related to the performance measures in Schedule Part 
12 (Service Requirements) and the requirements of Schedule Part 14 (Payment 
Mechanism). 

42.2 Drafting for Authority break-points has been provided.  The Authority should 
consider carefully whether it requires one of more specific break-points when it 
can terminate the contract at a pre-agreed cost in terms of compensation.  Any 
Authority wishing to include this drafting must consult the SFT.  If this is not 
required, Clause 42.2 should be deleted. 

45 Hub  

This Clause contains the Authority’s remedy for breach by the SPV of the equity 
return sharing/capping provisions in Clause 36.  

NPD 

This Clause contains the Authority’s remedy for breach by the SPV of its 
obligations to pay Surpluses and comply with the NPD Requirements. 

46.7 to 46.12 The grossing up provisions are drafted on the basis of compensation payments 
which are calculated by reference to the return the  shareholders/subordinated 
debt holders in the SPV would have received but for the termination.  If the basis 
of calculation of the compensation payment differs from this these provisions will 
need to be considered in the light of such alternative basis of calculation. 

46.13 The limits on Authority’s rights of set-off do not apply to compensation payable on 
termination for the SPV default. 

47.2 The Authority should include project specific provisions (e.g. relating to equipment, 
IT, planning, land and Authority assets or information etc).  The Authority should 

SCOTTISH 
FUTURES 

TRUST 

Page 1848

A43230746



   
 

 25 

Clause Comment 

consider what protection is required to ensure compliance with the handover 
provisions on a project specific basis (taking into account the nature, importance 
and value of the assets that the handover provisions will apply to). 

47.2.1 The Authority should add other project specific items 

47.2.4 The Authority should insert any project specific provisions regarding IT and 
Equipment etc 

49.1.1 This mirrors the indemnity given by the Authority in relation to its employees in 
Clause 49.2.1.  The SPV should manage the risks covered by the indemnity (and 
the fact that there is no carve out for causation) by putting appropriate insurance 
cover in place (which it is required by law to do), which contains satisfactory non-
vitiation provisions (see Clause 53.6 (Subrogation and Vitiation)). 

49.1.2 Deliberate acts or omissions do not include acts or omissions which are within the 
contemplation of the parties or provided for in this Agreement (see paragraph 10 
of Section 2 (Interpretation) of Schedule Part 1(Definitions and Interpretation)). 

49.2 The Standard Project Agreements do not provide for any special treatment of 
vandalism or malicious damage of the Facilities, leaving this to be a risk that 
follows the allocation of general responsibility for maintenance.  Participants may 
wish to consider alternative allocations of risk and therefore inclusion of additional 
drafting on a project specific basis where they are satisfied that it would represent 
best value.  

On schools projects, where the risk of damage due to vandalism or malicious 
damage is generally perceived to be significant and experience has shown it is 
difficult to transfer significant risk on terms that represent value for money, it is 
recommended that the Authority retains the financial risk of damage due 
vandalism or malicious damage.  Suitable drafting is provided in Form 5 in 
Appendix 2. 

A general indemnity has not been included in relation to Authority breach.  The 
SPV has its express rights under the agreement (for example, Delay Event, 
Compensation Event and Excusing Causes) and its rights to sue for breach of 
contract in order to recover any additional loss. 

49.2.1 See note on Clause 49.1.1 

49.2.3 The Authority’s indemnities relating to physical damage in Clauses 49.2.3 
and 49.2.4 do not cover physical damage caused by negligent acts or omissions.  
The SPV should insure against that risk.  Authorities should not act as insurers of 
last resort in those circumstances.  The indemnity in Clause 49.2.3 is not intended 
to cut across any agreed risk allocation for malicious damage. 

51 The list of Excusing Causes needs to be considered on a project specific basis. 

51.2 On projects which include phased working, it is possible that Delay Events 
affecting construction work may also have an impact on service delivery.  For this 
reason, it may be necessary to include additional Excusing Causes on a project 
specific basis, although  Authorities should take care not to do so automatically 
(for example, Relief Events do not give relief from deductions for service  failure in 
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any circumstances, even though they are classified as Delay Events). 

51.2.2 Include limb (e) in phased projects, otherwise delete. 

51.2.3 Include where the Authority or other Community Services Provider is a health 
board and there are clinical services being provided at the Facilities.  Other 
Authorities may wish to consider using a corresponding provision on a project 
specific basis. 

52 Any warranties to be given by the Authority must be justified on a project specific 
basis (it is expected that such circumstances will be limited for example, where the 
Authority is the only source of the information and the SPV has no means of 
obtaining or verifying that information itself).  Increasingly the private sector is 
requiring warranties as to the accuracy of certificates of title.   These are not 
considered to be necessary in transactions such as these if there is no security 
being granted over the property.  To the extent that a problem with title arises then 
the SPV's remedy is either through a Delay/Compensation Event or an Excusing 
Cause (on the basis that it will constitute a breach of Clause 9).  If a warranty is 
required then the Authority should consider qualifying it to the best of the 
Authority's knowledge, belief and information.  Authorities should note that the 
Standard Project Agreements assume that the Authority will not warrant 
information disclosed to the SPV (referred to as Disclosed Data) and expressly 
excludes liability in this regard.  A breach of warranty should give rise to a claim 
for damages or a price variation mechanism could be introduced to the 
Agreement.  Breach should not give rise to a right for the SPV to terminate. 

53 Insurance premiums are generally a pass-through cost and there are no 
provisions for sharing premium risk, save that the contractor is responsible for 
increases that are due to its claims record or other factors for which it is primarily 
responsible.  The drafting concerning this is in Section 6 of Schedule Part 14 
(Payment Mechanism). 

In an endeavour to ensure that the contractor seeks to obtain the best possible 
terms for the project insurances drafting has been provided in Section 4 of 
Schedule Part 15 (Project Insurances) 

53.6.1 If insurers are unwilling to waive subrogation rights against unnamed Authority 
Parties, the Authority should consider including specified named Authority Parties 
(especially sub-contractors).  The Authority should, however, resist a suggestion 
that third parties should automatically be carved out from this Clause. 

53.6.2 This Clause may not be amended but an obligation may be put in Schedule Part 
15 (Insurance Requirements) as follows:- 

The Insurers hereby waive all rights of subrogation however arising which they 
may have or acquire against the Authority, Authority  Parties and its or their 
respective parents, affiliates, directors, officers employees and assigns arising out 
of any occurrence in  respect of which any claim is admitted under this Policy 
except where the rights of subrogation or recourse are acquired in  consequence 
of a Vitiating Act in which circumstance insurers may enforce such rights against 
the vitiating party notwithstanding the  continuing or former status of the vitiating 
party as an Insured. 
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Clause Comment 

53.15.5 See section 24.10.2 of the Standardisation of PFI Contracts Version 4 

53.15.6 See section 24.10.2 of the Standardisation of PFI Contracts Version 4 

53.18 This Clause must refer to only such insurances, the proceeds of which are to be 
paid into the Insurance Proceeds Account i.e. physical damage insurance policies. 

53.22.1 This will not include, for example, third party liability, employers’ liability, business 
interruption or advance loss of profits insurance. 

53.23 to 53.26 The application of these Clauses to be considered on a project specific basis.  
This does not relieve the SPV of its obligation to reinstate damage to the Facilities 
in terms of Clause 53.22 (Reinstatement).  Failure to do so will be a breach of the 
SPV's obligations and the Authority will have the remedies specified in the 
Agreement including termination. 

53.23 The “other funds” could, for example, include sums made available to the 
Contractor by the Authority to ensure that the test in Clause 53.23 is passed and 
that as a result reinstatement occurs in accordance with Clause 53.22 
(Reinstatement). 

The loan life cover ratio calculation will be controlled by the Senior Lenders in the 
Funding Agreements, and checks will need to be made by the Authority that this 
calculation allows reinstatement.  Since the Senior Lenders are those whose 
interests are being protected, the formulae set out in the banking financial model 
should be used, having agreed exactly how the formulae will work and enshrine 
this in the Contract.  For the definition of loan life cover ratio refer to the Senior 
Funding Agreements. 

If there is more than one Facility involved in the Project the economic test should 
not apply at less than 50% of the capital value of the Assets.  The insurance 
policies will need to cover payment of insurance proceeds if any of the Facilities 
will not be reinstated. 

53.25 Excluded from the Senior Debt Termination Amount will be amounts standing to 
the credit of the account into which the insurance proceeds are paid.  

This Clause will mean the amounts are released to the accounts secured to 
Senior Lenders and the Senior Lenders will apply such amounts as a prepayment 
against Senior Debt. 

54.1 As a matter of good practice, the Authority should review the relevant 
subcontracts to ensure that they contain mirror provisions excluding the right to 
claim Indirect Losses. 

54.3 The Authority should note that the effect of the sole remedy provisions contained 
in the Standard Project Agreements is that, to the  extent the Payment Mechanism 
does not take account of a particular service failure, the Authority will not be able 
to recover any loss  or damages from the SPV.  The SPV's lenders will be 
unwilling to accept a general right to sue for breach of contract if a service failure 
is not caught.  Schedule Part 14 (Payment Mechanism) and  the Service Level 
Specification developed by the SFT are designed to be as all encompassing as 
possible, but  the Authority will need to ensure that this remains the case in the 
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Clause Comment 

final version of the contract.  See also footnote to Clause 24.6.2. 

55.3.& 55.4 If either party is to be given access to any of the other party's computer systems, 
as a matter of good practice and also to clarify  potential liability for unauthorised 
access to those systems under the Computer Misuse Act 1990, the scope of each 
party's  authorisation to access each other's computer systems will need to be 
defined clearly.  The terms of such authorisation will be project specific. 

57.1 The inclusion of the words in square brackets should be considered on a project 
specific basis. 

57.4 Alternative drafting for non-NHS bodies is provided in Form 10 in Appendix 2 

57.9 & 57.10 Clauses have been added providing a wipe-clean of Deductions and Warning 
Notices for the purposes of Clauses 40.1.9 and 40.1.10 in the event that the 
Service Provider is replaced, on a maximum of two occasions during the life of the 
project, in order to incentivise the SPV to replace an under-performing service 
provider and to facilitate it in so doing. 

60 The Authority should review the scope of this provision in the light of project 
specific data processing requirements. 

61 In line with the general approach taken by the Scottish Information Commissioner, 
these Clauses support a general openness in regard to the project contracts and 
associated documentation.  The SFT considers that there are only a very few 
parts of the project data that can be properly regarded as falling under any of the 
exemptions in the freedom of information regime.  These have been indentified in 
Schedule Part 26 (Commercially Sensitive Information) with what are thought to 
be reasonable periods when the protection of confidentiality may be claimed.  The 
Authority should be wary of attempts to widen the scope or extend the duration of 
the limited contractual confidentiality arrangements in these Clauses and should 
consider these Clauses in light of any other guidance (e.g. SGHD guidance for 
NHS boards) with which it is required to comply. 

61.1.4 This could be the Performance Monitoring Report or some other form of report 
that the SPV is required to produce on a regular basis a report detailing (a) the 
Monthly Service Payment Amounts (gross and net of Deductions), (b) a 
breakdown of Deductions incurred, (c) Warning Notices issued and (d) other 
payments included within the Monthly Invoices for the quarter (e.g. in respect of 
changes, compensation, indemnities etc). 

61.1.6 Any other information to be listed on a project by project basis. 

62.2 This should enable the Authority to comply with its obligations under the FOI(S)A.  
If the Authority wished to go beyond this, for instance by referring in addition to 
other information or to information held by first tier subcontractors on behalf of the 
SPV, this can be specified – but this may have cost/value for money implications. 

62.4 The Authority should ensure that the appropriate policy is in place.  

62.7 It is up to the parties to decide whether costs associated with any future change in 
the Authority’s FOI(S)A cost recovery policy should go through Schedule Part 16 
(Change Protocol). 
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Clause Comment 

If the Environmental Information (Scotland) Regulations are relevant to the project, 
the parties may include broadly equivalent provisions in the Agreement dealing 
with costs and based upon the Authority’s policy towards reimbursement of such 
costs under section 8 of the Environmental Information (Scotland) Regulations. 

64.1 & 64.2 The Authority may wish to consider, on a project specific basis, whether there are 
certain notices that should only be capable of being validly served by first class 
post or hand delivery. 

70 Where the SPV is leasing the Facilities to the Authority, the drafting will require to 
be extended to cover any conflicts between this Agreement and such a lease. 

74 Where the Authority is a local authority the Clause in Form 11 of Appendix 2 
containing the consent to certification of the Project Agreement and incorporation 
of relevant discharge terms in Schedule Part 27 should be included. 

75 Where the Authority is a local authority the Clause in Form 12 of Appendix 2 
containing obligations in relation to the local authority’s best value duties should 
be included. 

76 If the Authority has adopted a policy requiring the inclusion of community benefits 
in its commercial contracts, suitable drafting may be incorporated here.  
Authorities should refer to appropriate guidance (e.g. ConstructionSkills guidance) 
in developing their community benefits requirements.   

On hub projects, the parties will need to agree how community benefits 
(contracted for through KPIs in the Territory Partnering Agreement) will be 
delivered through each individual project.  

 

Schedule 
Part 

Comment 

1 Definitions and Interpretation  

1 Ancillary Documents  

The Authority should consider if there are any other project significant documents.  
See also note above on Clause 4.1. 

1 Associated Companies  

If a fund or limited partnership or "50:50" owned vehicle (which is not a 
"subsidiary") or similar is in the relevant ownership chain of the SPV, this definition 
will need to be expanded to cover it.  If any of the holders of equity in the SPV are 
limited partnerships or other funds, particular attention will need to be given to the 
Change of Ownership provisions during any lock-in period.   

1 Authority Assets  

This definition (which is only used in the indemnity to the Authority in 
Clause 49.1.3) is intended to cover those parts of the Authority site that are not 
the subject of the sole remedy payment mechanism. In practice that means those 
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Schedule 
Part 

Comment 

parts of the site to which the SPV does not provide any service or, where the SPV 
does provide services to a facility, those parts over which the SPV does not take 
any element of availability risk. The Authority should also consider how equipment 
is treated – if the SPV is not responsible for maintenance and lifecycle of any 
items of equipment then such items should be included within the definition. 

1 Authority Policies  

The relevant policies will vary on a project specific basis but an Authority should 
consider including Scottish Procurement Policy Note SPPN 0/2009 as the same 
may be updated or superseded from time to time. 

1 Authority Services (NPD only)  

The Authority should complete on a project specific basis to reflect services 
(whether public facing or administrative or support services) being provided at the 
Facilities 

1 Certificate of Commencement  

This is only required if financial close does not coincide with contract signature, in 
which case suitable drafting to deal with conditions precedent will be required at 
Clause 2. 

1 Collateral Agreements  

The Authority should specify on a project specific basis what professional team 
collateral warranties and key subcontractor (i.e. with design responsibility) 
collateral warranties are required. 

1 Community Services (hub only)  

The Authority should complete on a project specific basis to reflect services 
(whether public facing or administrative or support services) being provided at the 
Facilities 

1 Completion Criteria  

Additional definitions consequent upon multiple phases drafting appear in square 
brackets. 

1 Completion Date   

Insert agreed date on which completion is scheduled to occur 

1 Confidential Information  

Any information or classes of information that the parties agree should be treated 
as Commercially Sensitive Information should be included in Schedule Part 
26(Commercially Sensitive Information). Standard provisions are included in 
Schedule Part 26 (Commercially Sensitive Information.) 
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Schedule 
Part 

Comment 

1 Contract Year  

This definition is relevant to the timing of annual reviews of Annual Service 
Payments (see Section 2 (Interpretation) of Schedule Part 1 (Definitions and 
Interpretation) paragraph 15). The Authority may prefer to amend the definition 
such that the timing of reviews occurs at the commencement of the Authority's 
financial year on 1 April. This may assist the Authority in setting annual 
expenditure budgets, although in many cases it will accelerate the timing of the 
annual review. 

1 Contracting Associate  

This provision should be drafted on a project-specific basis to encompass any 
principal sub-contractors to the SPV 

1 Discriminatory Change in Law  

Definition to be completed on a project specific basis and will vary depending on 
the nature of the Facilities. 

1 Equipment  

To be drafted on a project-specific basis linked as appropriate to Clause 16 and 
the Service Level Specification. 

1 Funding Default  

See note on Clause 4.7 (4.8 in the NPD version) 

1 Interim Project Report  

See note on Clause 4.8 (4.9 in the NPD version) 

1 Initial Funding Agreements 

List those Funding Agreements put in place at Financial Close. 

1 Liquid Market  

Unless agreed by the parties, a novation to a vehicle controlled by the Senior 
Funders under the Funders’ Direct Agreement should not on its own be sufficient 
to constitute a Liquid Market 

1 NPD Mandatory Provisions  

Cross refer to the Mandatory NPD Articles of Association.   

1 NPD Requirements 

The NPD Requirements reflect the fundamental principles of the NPD model. Note 
that the restriction on payments to shareholders does extend to the SPV’s share 
of any Refinancing Gain or savings generated by an SPV Change (which are 
payable directly to the investors and not caught by the Surplus payment 
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Schedule 
Part 

Comment 

provisions) and it is envisaged that these payments will made under the terms of 
the Subordinated Funding Agreements. 

Failure by the SPV to comply with the NPD Requirements may lead to termination 
of the Project Agreement.  Termination in this scenario will give rise to 
compensation equivalent to that paid in the event of termination for breach of the 
refinancing or corrupt gifts provisions. 

1 Original Senior Commitment  

Adjust for a bond transaction to refer to (a) the gross bond proceeds to be raised; 
and (b) the amount committed under the Senior Funding Agreements other than 
such bond proceeds in each case as at Financial Close (as adjusted to take into 
account any Qualifying Change). 

1 Permitted Borrowing  

The "Committed Standby Facility", if used, will be any standby facility that is 
committed by the Senior Funders at Financial Close for the purposes of funding 
any unforeseen cost overruns, increased expenses or loss of revenues incurred 
by the SPV. If there is no such facility limb (c) of the definition of "Permitted 
Borrowing" will not be required. 

1 Phase, Phase 1, Phase 1 Actual Completion Date etc  

Cross-refer to description of Phases, if relevant, or delete. 

1 Senior Funding Agreements  

These are all documents relating to the Senior Debt and may include: 

• a credit agreement; 

• interest rate hedging agreements; and 

• security documents. 

Alternatively, bond documentation may be included, in which case the definition 
will include the bond trust deed, the terms and conditions of the bond, as well as 
security documents. A monoline insured deal will also include reference to the 
monoline's Policy and Endorsement and its insurance and Indemnity Agreement 
(each of which will be defined in the Contract). Other financing structures will 
mean referring to other documents. 

The Authority should place limits on hedging agreements to allow only those 
agreements that comply with an agreed hedging policy and details of which have 
been notified to and acknowledged by the Authority to be included in the definition 
of Senior Base (Base Senior Debt Termination Amount or Revised Senior Debt 
Termination Amount, as appropriate). The hedging policy may, of course, change 
over time, which will require agreement at the time.  

Where referred to in the Agreement, Senior Funding Agreements should mean 
those agreements as at the date of the Agreement as may be amended with the 

SCOTTISH 
FUTURES 

TRUST 

Page 1856

A43230746



   
 

 33 

Schedule 
Part 

Comment 

approval of the Authority pursuant to Clause 4.3. This is particularly important if 
Senior Debt is paid on early termination of the Agreement. On signature of the 
Agreement, the Authority has an assumed profile of its termination liabilities 
(based on the financing structure in place at financial close); the Authority should 
therefore generally have the right to approve any amendments to the financing 
agreements that would have the effect of changing the Authority's liability profile. If 
the SPV makes changes to the Senior Funding Agreements which have not been 
approved by the Authority for the purposes of Clause 4.3 they will be disregarded 
for the purposes of calculating termination sums unless they qualify as Additional 
Permitted Borrowing. 

1 Whitley Agreements  

Include only where the incumbent employer of transferring staff is a health board 
or subcontractor of a health board or delete if no employee transfers. 

1 & 14 Indexation 

The drafting assumes RPI as the index for both general indexation of amounts 
that are to be maintained through the life of the project at broadly day 1 levels and 
for indexation of the service payments in the Payment Mechanism. Authorities will 
wish to consider and seek advice on the appropriateness of other indices 
(including potentially a basket of indices) as alternatives to RPI. It is not essential 
that the same index is used for the purpose of “index linked” in Schedule Part 1 
and indexing the service payment in Schedule Part 14 (Payment Mechanism).  

2 Completion Documents 

2 Section 1 

Because the premiums for the Insurances are a pass-through cost, the Authority 
will need an estimate of the likely costs of the first year Operational Term policies 
for its final business case.  Provision has been made for the SPV to provide that 
estimate at Financial Close. 

3 Key Works Personnel 

3 Include details required in accordance with Clause 8.9. 

4 Funders’ Direct Agreement 

4 The purpose of the Funders Direct Agreement is to provide rights for the Funders 
to step-in and manage the project where otherwise the right and obligation of the 
SPV to perform the project would terminate. The Funders require this right 
because their preferred approach will generally be to keep the project alive and 
preserve the project's income stream, rather than allowing the Agreement to 
terminate, as this represents the Funders' best chance of being fully repaid. 

The Funders Direct Agreement sets out arrangements whereby the effect of any 
notice of termination issued by the Authority will be suspended and the Funders 
will have a specified period to put into place alternative contractors to perform the 
project. Key issues will include the length of the suspensory period and the liability 
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Schedule 
Part 

Comment 

(if any) the Funders will incur while trying to save the project.  

5 Land Matters 

5 Section 1  

This should include any restrictions on the use of any part of the Site. 

5 Section 2  

This should include any rights over any part of the Site which have been or are 
being reserved for the Authority and/or any third party e.g. rights of access, 
wayleaves. 

5 Section 3  

This should include any areas and periods within which the Contractor should 
have exclusive possession to parts of the Site. 

6 Construction Matters 

6 Section 3  

This section will usually include the following: 

• Introduction to what is comprised within the Facilities 

• Architectural performance specification 

• Civil/Structural performance specification 

• Mechanical and Electrical performance specification 

• Thermal and energy efficiency requirements 

• Area Schedule 

• Drawings 

The Authority should also ensure that it includes the wording provided by WRAP 
to the SFT, details of which can be found at [http://www.scottishfuturestrust.org.uk] 

Any design requirements in relation to thermal and energy efficiency (such as 
those formerly in Clause 12 (Design Responsibility) of the DBFM template project 
agreement) should be included here. Authorities should also seek advice from 
technical advisors on design review, construction monitoring and tests on 
completion to give a high degree of assurance that the design requirements have 
been achieved before the services commence. These are all matters that 
Authorities also require to address for capital funded assets and a generally 
similar approach should be adopted.  
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Schedule 
Part 

Comment 

6 Section 4  

This section will usually include the following: 

• Introduction 

• Architectural proposals 

• Civil/Structural engineering proposals 

• Mechanical and Electrical engineering proposals 

• Thermal and energy efficiency proposals  

• Construction Methodology 

• Drawings (full design to be developed at least to 1:200 level, with a 
sample drawing of each key area of the  Facility developed to 1:50 level) 

• Management proposals. 

6 Section 5  

This section should include the design that is to be developed in accordance with 
principles set out in the Review Procedure e.g. 1:200 drawings of site plans, 1:50 
drawings of room layouts, etc. 

6 Section 6  

This section should include a room by room design and contents schedule. 

6 Section 7  

This section should provisions relating to the monitoring and testing of the 
Authority’s thermal and energy efficiency requirements. 

6 Section 8  

This section should contain Design and Construction Quality Plans. 

8 Review Procedure 

8 Paragraph 1.2.1  

The Authority should include any other items which are relevant on a project 
specific basis. 

Paragraph 1.2.3 (Table of Finishes)  

This is project specific. This table is intended to be for guidance only. 
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Comment 

Paragraph 1.4  

The Authority should refer to any other items which are relevant on a project 
specific basis. 

Paragraph 3  

This drafting has been included as a framework for guidance and should be 
amended as appropriate on a project specific basis, including, in particular, to take 
account of how commissioning of the Facilities is to be carried out and any other 
matters that are to be left to be agreed pursuant to the Review Procedure (such as 
proposals for self-monitoring systems etc). 

Paragraph 3.3.3(b) 

Reference to NHS Requirements is relevant only where the Authority is a health 
board.  Other authorities should consider whether there are other requirements 
which are relevant here. 

Paragraph 3.9.3  

The Authority should consider (as a technical matter) the extent to which the terms 
of the Service Level Specification are sufficient to ensure that the Facilities will be 
maintained sensibly (for example, that material maintenance work is not being 
back-ended, with items of plant and equipment being made to operate beyond the 
design/programmed life expectancy). 

Paragraph 5  

This paragraph is intended as a framework only and should be developed in a 
project specific basis. 

Appendix 2  

To be completed by the Authority on a project-specific basis. 

10 Outline Commissioning Programme 

10 To be considered in light of Clauses 17 (Pre-Completion Commissioning) and 
18 (Post Completion Commissioning) and the commissioning activities/start up of 
services to be carried out during those periods. This should outline who is 
responsible for what (and when) and set out the principles for all completion tests 
and inspections.  For many projects there is likely to be no requirement for 
commissioning either before or after the Facilities are otherwise complete. In 
those cases this Schedule Part may become no more than the Completion Criteria 
against which to test completion of the Facilities. 

In any event, the completion criteria should be limited to matters for which the 
construction sub-contractor will be solely responsible as senior funders will want to 
be certain that the construction sub-contractor is liable for liquidated damages if 
the Payment Commencement Date is delayed for any reason other than a 
Compensation Event. Authorities should also beware of including requirements in 
the Completion Criteria, such as decanting Authority equipment from existing 
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Comment 

premises, that risk leaving the Authority with no option but to accept service 
commencement despite not all the Completion Criteria having been met. 

11 Equipment 

11 This should include a list of the equipment that the SPV is required to procure and 
install and any other items that are relevant to equipment on a project specific 
basis. 

12 Service Requirements 

12 This comprises three sections: 

• the Authority's Service Level Specification, setting out its service 
requirements (which will have formed part of the tender documentation or, 
in the case of a hub project, New Project request), 

• the Method Statements, being the SPV's statement of the methods it will 
use to satisfy those requirements (which will have been bid or, in the case 
of a hub project, developed from the relevant Stage 2 Submission) and  

• the Services Quality Plan. Authorities should refer to the SFT’s template 
Service Level Specification in preparing their Service Level Specification 
(and requirements for development of Method Statements) at an early 
stage of the procurement process (or, in the case of a hub project, New 
Project Approval Process). 

12 Section 1  

The Service Level Specification is a basic template for the minimum level of 
Services.  Service aspects that have previously often been regarded as part of 
hard FM services that have been excluded are: 

• Window cleaning 

• Internal decoration (which may also include cleaning and replacement of 
carpets and other floor coverings) 

• Maintenance of soft landscaped areas 

• Cutting and marking of natural sports pitches 

More extensive service requirements are not precluded, where they can be shown 
to demonstrate value for money, but the general expectation is that the Authority 
will arrange for the provision of these at revenue funded facilities on the same 
basis as it uses for their existing and capital funded facilities.  Consideration will 
need to be given to practical interface with the Authority and any other soft service 
providers at the Facilities (e.g. in relation to access arrangements). 

The Authority will need to consider carefully the interface between the design and 
specification of the Facilities and the risks that the Authority is retaining in relation 
to the Facilities (e.g. utilities consumption, security, internal redecoration) in the 
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same way that it would need to on a capitally funded project.   

Note that the basic helpdesk service is restricted to dealing with Services related 
events.  If an Authority wishes a more broadly based helpdesk that handles a 
broader scope of service requests, it should consider carefully whether this is best 
provided under the project or separately.  In the latter case, the broad-based 
helpdesk must be one of the parties able to make reports to the project helpdesk. 

The overall number of service standards has been reduced. It is considered that 
these had tended to become over elaborate and detailed and that the requisite 
levels of service can be incentivised using a smaller number of carefully targeted 
standards. This should in turn lead to simpler contract monitoring and 
performance measuring requirements for the Authority.  Standards have been 
included to ensure that those aspects of service that have a material ability to 
influence efficient use of energy in the Facilities are properly measured. 

One matter that may require particular consideration by Authorities is the issue of 
site-based staff for the Facilities, such as school janitors. Where it is normal to 
have one or more persons based at the Facilities providing a range of services 
that includes aspects of the hard FM service (such as operating the building 
management system and providing a first line of reactive maintenance response), 
but also include roles such a opening and closing the Facilities, materials handling 
and laying out flexible spaces such as halls for particular uses (which do  not form 
part of the hard FM service), there can be compelling arguments both ways on 
whether such staff should remain employed by the Authority (or the school) or be 
transferred to the private sector service provider. There are examples of both 
solutions and also of hybrid arrangements hereby the employee concerned 
performs roles for both parties. Anecdotal evidence is that experience of hybrid 
arrangements is mixed and depends largely on how well both parties plan and 
manage the arrangement. The Authority needs to recognise that, if it retains site 
staff who currently perform reactive maintenance (which will become the 
responsibility of the private sector), there may be implications for response times 
and/or costs of service compared with what might be agreed if those site staff 
were available to the private sector service provider. SFT does not consider that 
there is a right solution for all circumstances and recommends that the Authority 
approach this on a case by case basis. 

The Performance and Availability Standards provide for Response Times.  The 
aim is to ensure that irrespective of the Rectification Period, the Authority is told 
what steps will be taken to rectify the service event and when.  In addition, if the 
nature of the event is such that there are health and safety or security implications 
the Service Provider must attend the Facilities and make them safe.  The specific 
requirements in terms of response are project specific according to the nature and 
location of the Facilities and what it is reasonable and cost effective to require the 
Service Provider to achieve. 

12 Section 2  

The Method Statements will be project specific.  The Authority should ensure that 
the Method Statements capture all the service provision descriptions that were 
included in the preferred bidder’s bid and which formed part of the offer that was 
evaluated in reaching the decision to select the preferred bidder. 
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12 Section 3  

The Services Quality Plan will be project specific and developed during or out of 
documents produced by the preferred bidder during the bidding process. 

14 Payment Mechanism  

14 This is an amalgam of the NHS payment mechanism and some aspects of the 
SSSC payment mechanism and will require to be tailored to each specific project 
(including to take account of phased completion where applicable). It includes the 
following principal features: 

• It assumes that the Facilities will not be required to be Available 24/7 and 
operates Deductions on the basis of whole days rather than several 
sessions within a day. This can be adapted to suit the circumstances. 

• There are minimum Deductions for Performance Failures and for 
Availability Failures. 

• Whole Facility unavailability remains an option for Facilities where loss of 
key areas or more than a specific percentage of the areas in the facility 
renders the whole of the Facilities unusable by the Authority. The relevant 
criteria will be project specific. 

• The concept of Unavailable but Used is retained where the Authority 
elects to continue to occupy areas despite them not meeting the 
Availability Standards and the Deduction will be at 50% of the rate for 
Unavailability. 

• Deductions for Performance Failures are fixed monetary amounts at one 
of three levels according to the severity of the failure. 

• Repeated failures will incur increased Deductions 

• Reporting failures incur Deductions in addition to any Deduction for the 
original failure. 

• Insurance premiums, energy (NHS bodies only), rates and water charges 
are pass-through costs. 

• Temporary rectification is potentially acceptable to rectify Service failures.  

Authorities must contact SFT for further guidance in calibrating the Payment 
Mechanism / Service Level Specification. 

14 Section 1 

Core Times   

These should be the times during which the Facilities are generally expected to be 
in use.  It may be that different Core Times apply to different Functional Areas 
within the Facilities (e.g. limited to sports facilities at a school at weekends). See 
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comments below for the implications this will have in relation to the Service Unit 
Rate.   

External Utility Failure  

No relief for External Utility Failure should be required where the SPV is required 
to provide back-up arrangements and so this definition may require amendment 
on a project by project basis. 

Logged Rectification Time & Logged Report Time  

The drafting in these definitions should be aligned with the Service Level 
Specification requirements for record keeping in the event of Helpdesk system 
failure. 

Rectification Period  

The drafting assumes that Service Events reported outside Core Times will be 
relatively rare and will generally be of a type that requires the SPV to Respond by 
attending and making safe.  Rectification Periods will, therefore, only begin at the 
start of the next Core Time.  If an Authority wishes a higher level of service so that 
Rectification Periods are the same irrespective of when the Logged Report Time it 
should evaluate the costs and benefits of that requirement.  

Service Unit Rate 

If a single set of Core Times applies to the whole of the Facilities, then the SUR 
for a Contract Year is the Annual Service Payment for that Contract Year divided 
by the product of multiplying the Service Units for the Facilities and the number of 
Days in the relevant Contract Year.  If on some days only some Functional Areas 
have Core Times (such as sports facilities at a school at weekends) the SUR 
should be calculated using TAGSUF.  The SFT can supply a simple model to 
assist with this calculation.  It must remembered that SUR will need to be 
recalculated if there is a change to Core Times that affects the number of days on 
which only some Functional Areas have Core Times or the total GSUs of the 
Functional Areas on such days changes.    

14 Section 2 

IF  

The indexation factor should reflect the proportion of the Annual Service Payment 
that represents the indexing SPV costs. 

RPIo and RPIn  

The Authority should consider whether RPI is the most appropriate index to use. 

Authorities may wish to consider the application of multipliers to Deductions 
affecting certain Functional Areas at certain times (e.g. school halls during exam 
periods) in which case the standard drafting will require to be amended. 
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14 Section 4 

The former NHS drafting on Temporary Alternative Accommodation has been 
omitted as unnecessary on the basis that any such arrangement is likely to be 
achieved through pragmatic negotiation at the time, especially given the economic 
test in the Business Interruption insurance.   

14 Section 6 

Paragraph 1  

Delete this paragraph if the Authority procures Energy, water and telecoms 
service in its own name. 

Paragraph 2  

To be decided by the Authority on a project by project basis whether it wants to 
make the SPV responsible for paying Rates, and reimburse these as a Pass 
Through Cost or pay Rates itself 

Paragraph 3.1.3  

Reference to malicious damage or vandalism is relevant only on projects where 
these risks lie with the Authority. 

15 Insurance Requirements 

15 Sections 1 and 2  

Authorities should seek independent advice on the scope and terms of the project 
insurances. 

In relation to Business Interruption cover the Authority should be named as a co-
insured party to the extent that it has a demonstrable insurable interest. This will 
be in connection with any additional cost of working insured against under the 
terms of the policy, and not with respect to any loss of anticipated revenue. 

15 Section 3  

The endorsements are recommended drafting. Whilst the parties should 
endeavour to obtain cover in accordance with these wordings, if these are not in 
practice available, the parties should obtain the best terms reasonably available in 
the market at the time. 

15 Section 4  

This contains provisions to oblige the contractor to take steps to procure the 
project insurances on terms that represent best value for money to the Authority. 

15 Section 5  

This is recommended drafting. If agreement to this wording is not in practice 
achievable, then the parties should agree the best terms reasonably available in 
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the market at the time. The SPV’s broker may wish to limit its liability and include 
additional liability wording in the Broker’s Letter of Undertaking. Whilst this is in 
principle acceptable, the Authority will need to check that (i) the scope of such 
additional wording is appropriate (e.g. does not extend to a limitation of liability for 
fraudulent acts), and (ii) the capped amount is set at a sufficiently high level. 

16 Change Protocol 

16 The Authority must consider whether it wishes to have the right to carry our 
Derogated Low Value Changes and should delete the defined term in Section 1 
and paragraphs 1.2 and 1.3 in Section 2, if not required. 

The Authority should consider the suitability of the thresholds between the three 
categories of Authority Changes (see the individual definitions), but should not 
propose changes without prior approval from SFT. 

The Authority should consider the limit on senior funders due diligence costs 
(paragraph 12 in Section 3 and paragraph 13 in Section 4) but should not propose 
changes without prior approval from SFT. 

The Change Protocol envisages that the parties agree a Catalogue that will 
govern the pricing of low value changes.  Including a well-developed Catalogue in 
the Agreement from day 1 will be in both parties’ interests as it will create a clear 
and practical framework (with greater price certainty) for agreeing day-to-day low 
value changes.    

17 Compensation on Termination 

17 Section 1 

Paragraph 1.1  

Consistency of approach to compensation on Authority Default and Authority 
Voluntary termination avoids any incentive on the part of the Authority to default. 

Paragraph 1.2.3 (hub projects only)  

The SPV should be required to state its preferred method of calculation of equity 
return in its bid (for NPD projects this will have been agreed in the Territory 
Partnering Agreement). It should choose between the level set out in the original 
base case, the market value at the time of termination and the original base case 
return from the Termination Date. 

Paragraph 1.2.3 (NPD projects only)   

This assumes that the SPV share capital and subordinated debt are stapled. 

Paragraph 2  

In addition to a general right to terminate at any time, the Authority may consider it 
would be beneficial to have the option to terminate the Agreement on specified 
dates ("Authority Break Point Dates") for a specified compensation amount for 
equity and Subordinated or Debt. Any Authority wishing to include this drafting 
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must consult the SFT. 

17 Section 2 

Paragraph 2.1.2  

Unless agreed by the parties, a novation to a vehicle controlled by the Senior 
Funders under the Funders’ Direct Agreement should not on its own be sufficient 
to constitute a Liquid Market 

Paragraph 3.8  

Negative Post Termination Service Amounts will always be taken into account in 
reducing the Adjusted Highest Compliant Tender Price irrespective of whether or 
not they have been set off against Positive Termination Service Amount. The 
effect of setting off is merely to reduce the sums payable by the Authority during 
the re-tendering period. 

Paragraph 4.3.3(a)  

A methodology can be agreed in advance for agreeing what constitutes a 
reasonable risk assessment. 

Paragraph 4.3.3(b)  

This includes both the everyday running costs and the costs of the service and life 
cycle maintenance costs. Forecasts are determined by agreement or, in the event 
of disputes, by an expert. 

17 Section 3 

Paragraph 1.2.3  

This excludes interest accrued but unpaid but the Subordinated Debt 
documentation should, of course, be checked to ensure this is the way it works. 
Repayment of principal is caught through the definition of Subordinated Debt. 

17 Section 5 

This Section 5 replicates (with some minor amendments) the standard form 
approach taken to payment of compensation on health projects to date. 
Authorities may wish to use the alternative drafting set out in Form 13 in Appendix 
2 in relation to the arrangements for paying compensation on termination. 

Paragraph 1.3  

Where the Authority elects to pay in instalments interest shall be calculated on 
outstanding amounts at a rate between the gilt rate and the senior debt rate 

Paragraph 1.5  

The Authority should review the tax implications of the payment passing through 
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Authority's’ control and grossing up provisions may be required as appropriate. 

Paragraph 1.8  

This right is granted to give the Authority a claim as an unsecured creditor of the 
SPV and is not likely to result in any significant recovery for the Authority 

Where the Authority elects to pay in instalments interest shall be calculated on 
outstanding amounts at a rate between the gilt rate and the senior debt rate 

17 Section 6  

Adjusted Estimated Fair Value of the Agreement  

There will only be any Post Termination Service Amounts here to the extent that 
the Authority starts the retendering process, but then decides to follow the non 
retendering approach These amounts are not deducted to the extent 
paragraph (c) of the definition of “New Contract” is a period from the date of the 
New Contract to the original Expiry Date (rather than the Termination Date to the 
original Expiry Date).  

Adjusted Highest Compliant Tender Price  

Negative Post Termination Service Amounts (“PTSA”) represent an out of pocket 
cost to the Authority and will therefore need to be deducted from any payment of 
compensation due to the SPV. Positive PTSA, on the other hand, are regarded as 
a form of prepayment – the benefit of reduced service costs is also reflected in the 
tender price, which is likely to be higher. To avoid double counting, any PTSA 
actually paid to the SPV need to be deducted from the tender price. The effect of 
set-off of negative PTSA under paragraph 3.8 of Section 2 (Compensation for the 
SPV Default) of Schedule Part 17 (Compensation on Termination) simply reduces 
the amount of any prepayment and is therefore neutral. In reality on the SPV 
Default (d) and (e) are likely to be the same amounts.  

Base Senior Debt Termination Amount  

This definition assumes debt finance. In practice the definition is project specific 
and, in the case of bond finance will need to refer to the principal outstanding 
amount (indexed or otherwise and/or the early redemption price mechanism by 
reference to the terms and conditions of the bonds and will need to be approved 
by SFT. Spens will be payable only on Authority Default, as will the Spens 
calculation methodology. For the sake of simplicity, consider including a separate 
definition of Base Authority Default Senior Debt Amount which is identical save for 
the inclusion of Spens. Authorities may consider whether they should exclude any 
future profit element from the calculation of costs of early termination of interest 
hedging arrangements where the termination is for force majeure, breach of 
refinancing, corrupt gifts and uninsurability  

Contingent Funding Liabilities  

This is intended to be an exhaustive list of all such arrangements put in place at 
financial close 
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Deemed New Agreement   

The Termination Date here is the relevant date as no new contract is actually 
being entered into 

Maximum Termination Amount (NPD projects only)  

In line with NPD principles, this ensures that Project Co does not make any 
windfall gain from compensation on termination for Project Co default. 

New Agreement  

This should also include other documents entered into between the parties, where 
appropriate. In projects in which the Service ceases to be required on or shortly 
after the original expiry Date, then the term of the New Contract will be reduced 
and so Post Termination Service Amounts will not be deducted (or added back). 

Post Termination Service Amount  

This payment is made both to ensure that the Authority is incentivised to expedite 
the retender and that any value received by the Authority is reflected post 
termination. Usage based payments will need to be addressed specifically. It is 
recommended that their effects are, where possible, stripped out. A positive Post 
Termination Service Amount will occur where the cost incurred by the Authority in 
procuring the Service itself (including rectification costs) is less than the Monthly 
Service Payment. A negative Post Termination Service Amount will arise if the 
costs incurred in procuring the Service (including rectification costs) are greater 
than the Annual Service Payment. 

Qualification Criteria   

If tenderers are not required to bid on the basis of a single capital payment then 
the Authority would have to fund the delay in payment of the compensation 
amount which is not recommended. 

Revised Senior Debt Termination Amount  

This definition assumes debt finance. In practice the definition is project specific 
and, in the case of bond finance will need to refer to the principal outstanding 
amount (indexed or otherwise) and/or the early redemption price mechanism by 
reference to the terms and conditions of the bonds and will need to be approved 
by the SFT. Spens will be payable only on Authority Default and Authority 
Termination, as will the Spens calculation methodology. Authorities may consider 
whether they should exclude any future profit element from the calculation of costs 
of early termination of interest hedging arrangements where the termination is for 
force majeure, breach of refinancing, corrupt gifts and uninsurability. 

Senior Debt Amount  

This definition assumes debt finance. In practice the definition is project specific 
and, in the case of bond finance will need to refer to the principal outstanding 
amount (indexed or otherwise) and/or the early redemption price mechanism by 
reference to the terms and conditions of the bonds and will need to be approved 
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by the SFT. 

Sub-Contractor Losses  

The Authority must review sub-contracts to ensure that payments due on early 
termination are not excessive e.g. operational subcontracts where operational 
phase has not yet started. 

18 Handback Procedure 

18 Paragraph 2.1  

The Authority should ensure that its handback requirements are clearly set out in 
the Authority’s Construction Requirements, or alternatively in this Schedule Part 
18. For NHS bodies, as well as complying with the residual design life 
requirement, as a minimum, all components of the Physical Facet (as described in 
Estatecode (ISBN 0-11-322549-0)) should (subject to the point made below) meet 
Condition B (i.e. be sound, operationally safe and exhibit only minor deterioration 
(as is more fully described in Estatecode Section 4 "Facet 1: Physical condition")).  
Condition B will not be the appropriate standard for some other facets of the 
Facilities (e.g. components relating to fire protection, health and safety, statutory 
requirements etc.).  The Authority should ensure that such requirements are also 
dealt with. The Authority should ensure that, where any component falls short of 
Condition B rectification work should be planned to bring such component up to 
Condition B (or equivalent) within 6 months of the time at which the component is 
surveyed in this situation, that the SPV is obliged to carry out such work and that 
the Authority has adequate remedy where the SPV fails to do this. 

Non-NHS bodies should seek advice on suitable alternative standards. 

19 Record Provisions 

19 Section 1 has been included for the purpose of providing a general framework and 
should be amended to reflect project specifics.  The records to be kept by the SPV 
are to be determined on a project specific basis, but should as a minimum include 
those items listed in Section 2. 

21 Sub-hubco/Project Co Information 

21 This has been included as an example only and the Authority should amend as 
appropriate to its individual project. 

23 Refinancing 

23 On NPD projects, Schedule Part 23 should be read in conjunction with the 
Mandatory NPD Articles of Association which set out the Public Interest Director’s 
rights in relation to instigating Refinancing (which in turn mirror the rights that sit 
with the Authority under SoPC4 guidance). 

Paragraph 5  

The Authority should take into account UK Accounting Standards when deciding 
how to take any share in refinancing out of the project. Under current (March 
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2011) Accounting Standards the Authority will be required to take the benefit by 
way of a reduction in Annual Service Payments under paragraph 5.2 to ensure 
that benefits from the Project are seen to be applied to the Project.  

Paragraph 5 (NPD projects only)  

Mirror provisions to be included in the Subordinated Funding Agreements to allow 
the subordinated lenders to receive payment of Project Co’s share of the 
Refinancing Gain.  The parties ought to be entitled to receive their share of the 
Refinancing Gain in a lump sum to the extent that the Refinancing creates an 
amount capable of immediate payment subject to accounting and tax 
considerations in respect of which Authorities should take advice.  To the extent 
that the Authority elects and/or the Refinancing Gain arises throughout the life of 
the project (e.g. where there is a change in senior debt margin) it will be payable 
(or, as the case may be, taken as a unitary charge reduction) throughout the 
remainder of the project 

Exempt Refinancing   

The defined terms referred to in limb (c)(vi) should follow those contained in the 
Senior Funding Agreements – the Initial Availability Period being the construction 
phase drawdown period. These will need to be checked.  

Qualifying Institutions  

If there are particular institutions which, for particular reasons, do not come within 
the other heads of Qualify Bank Transaction the SPV may propose to the 
Authority that such institutions be included as Qualifying Institutions. In the light of 
the broad drafting of the other provisions in the definition of Qualifying Bank 
Transaction, the Authority would expect any such proposal to be specific and 
limited. Broad group definitions will not be entertained.  

Refinancing Gain (NPD projects only)  

The commercial position is that Project Co’s share of the Refinancing Gain is paid 
to the subordinated lenders rather than directed to the Surplus Account.  Provision 
therefore needs to be made in the Subordinated Funding Agreements for that 
payment to be made. To avoid circularity, the overall Refinancing Gain needs to 
be calculated on the basis of arrangements before that payment is made. 

Threshold Equity IRR  

This is the nominal post tax (i.e. post tax with respect to the SPV, pre-tax with 
respect to the shareholders in the SPV) Equity IRR set out in the Base Case, 
which excludes the effects of any anticipated refinancing. 

27 Relevant Discharge Terms 

27 Relevant Discharge Terms for use where the Authority is a local authority are 
provided in Form 11 in Appendix 2. 
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APPENDIX 2 – Alternative/Recommended Drafting 
 

Form No. Title 

1.  School representative 

2.  Asbestos 

3.  Planning Challenge  

4.  Unavailability of existing facilities 

5.  Malicious damage (although no draft Clause is included for this yet) 

6.  Use of the Facilities 

7.  TUPE and employment matters (no staff transfers) 

8.  LGPS Pension provisions 

9.  Authority Events of Default (for non-NHS bodies) 

10.  Authority rights to assign (for non-NHS bodies) 

11.  Local Government (Contracts) Act 1997 and relevant discharge terms 

12.  Best Value  

13.  Payment of compensation on termination 
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Form 1 – School Representative 

#.1 The head teacher of [each] School or such other member of staff of a School as the head 
teacher may notify in advance to [Sub-hubco/Project Co] from time to time, shall undertake 
the role of a school representative (the “School Representative”), which School 
Representative shall provide a day to day contact with [Sub-hubco/Project Co] for the 
routine operation of this Agreement. 

#.2 Unless pursuant to a specific delegation under Clause #.3 or otherwise specifically provided 
for in terms of this Agreement, the School Representative shall have no power or authority 
to bind the Authority or vary the terms of this Agreement in any way and [Sub-hubco/Project 
Co] acknowledges that it shall not act on the instructions of or as a consequence of or 
otherwise rely upon any act or omission of a School Representative for the purposes of this 
Agreement unless under a specific delegation issued pursuant to Clause #.3 or otherwise 
specifically provided for in this Agreement. 

#.3 The Authority’s Representative may from time to time by notice to [Sub-hubco/Project Co] 
delegate any of his powers, duties or responsibilities under this Agreement to a School 
Representative, subject to such terms and conditions, and for such duration as may be 
specified by the Authority’s Representative. 
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Form 2 – Asbestos 
 
10.5 Subject to Clauses 10.6 to 10.13 below [Sub-hubco/Project Co] shall be responsible for and 

shall hold the Authority harmless from the removal of any Asbestos at the Site(s) and the 
Authority shall have no liability in respect of the removal of any Asbestos at the Site(s) other 
than as set out in Clauses 10.6 to 10.13. 

10.6 1Prior to the commencement of the Works at a Demolition Site, [Sub-hubco/Project Co] shall 
procure: 

[10.6.1 the appointment of an Asbestos Surveyor in accordance with Clause 10.7 and 
10.9; and] 

10.6.2 that the Asbestos Surveyor [appointed in accordance with Clause 10.7 and 10.9] 
carries out an Asbestos Survey and submits an Asbestos Survey Report in respect 
of the relevant Demolition Site.   

10.7 [[Sub-hubco/Project Co] shall seek competitive tenders from a minimum of [3] persons 
competent to carry out Asbestos Surveys on the basis that the successful tenderer shall 
provide: 

10.7.1 Asbestos Surveys in respect of all of the Demolition Sites; and 

10.7.2 for each Demolition Site, as soon as reasonably practicable after the relevant 
Asbestos Survey has been carried out, an Asbestos Survey Report in a format 
suitable for pricing by a Licensed Contractor tendering for the Asbestos Works.] 

10.8 [In parallel with the process referred to in Clause 10.7 above, [Sub-hubco/Project Co] shall 
procure competitive tenders from a minimum of [3] Licensed Contractors, based on the Type 
2 Asbestos Surveys and including a schedule of rates to assist in the pricing of the Asbestos 
Works.]  

10.9 [As soon as reasonably practicable following receipt of the tenders referred to in Clauses 
10.7 and 10.8, [Sub-hubco/Project Co] shall submit copies of such tenders to the Authority 
together with [Sub-hubco’s/Project Co’s] recommendation as to which tenders should be 
accepted.  Within 5 Business Days of having received copies of all of the tenders referred to 
in Clauses 10.7 and 10.8, the Authority shall notify [Sub-hubco/Project Co] which tenders to 
accept, provided that failing such notification [Sub-hubco/Project Co] shall be entitled to 
accept the tenders it had recommended to the Authority.] 

10.10 [Sub-hubco/Project Co] shall procure that a copy of each Asbestos Survey Report issued by 
the Asbestos Surveyor is submitted to the Authority within 7 Business Days of receipt of the 
same by the Building Contractor. 

 
1  The drafting assumes that the SPV has not appointed an Asbestos Surveyor and Licensed Contractor before financial close.  

On the basis that the Additional Asbestos is an Authority risk the drafting allows for the Authority to select the Asbestos 
Surveyor and Licensed Contractor (with an opportunity for Project Co to make its recommendations).  Compensation payable 
to the SPV in relation to the removal of Additional Asbestos will be calculated on the basis of the Licensed Contractor’s 
tender.  If an Asbestos Surveyor and Licensed Contractor are appointed before financial close the drafting in Clauses 10.6 to 
10.9 and 10.11 will need to be revised accordingly and the Licensed Contractor’s schedule of rates should be set out in the 
Schedule to the Project Agreement and used for calculating compensation payable to the SPV under Clauses 10.12 and 
10.13). 
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10.11 [Following the issue of each Asbestos Survey Report [Sub-hubco/Project Co] shall procure 
that [the Licensed Contractor appointed pursuant to Clause 10.9 provides a revised tender, 
clearly setting out its assumptions, resources analysis and all costs for carrying out the 
Asbestos Works at the relevant Demolition Site on the basis of the Asbestos Survey Report 
to enable robust and transparent verification of all allowances within the tender, and shall 
procure that] the Asbestos Works are completed by the Licensed Contractor in accordance 
with the requirements of Clause 6.2. 

10.12 To the extent that, only as a result of the nature and/or extent and/or location of the 
Additional Asbestos, the period of time taken to complete the Asbestos Works at a 
Demolition Site is longer than the relevant Asbestos Works Period (“Additional Asbestos 
Delay”), [Sub-hubco/Project Co] will be entitled to apply for relief from its obligations and/or 
compensation in accordance with Clause 30 (Delay Events)2 provided that compensation for 
any additional direct costs and associated expenditure incurred by [Sub-hubco/Project Co]  
for the removal and disposal of the Additional Asbestos shall be calculated on the basis of 
the schedule of rates set out in [the Licensed Contractor’s tender] [Part [ ] of the Schedule] 
and paid as provided for in Clause 10.13 below and Clause 30 (Delay Events) shall be 
construed accordingly. 

10.13 In respect of any additional direct costs and associated expenditure incurred by [Sub-
hubco/Project Co] as a result of the nature and/or extent and/or location of the Additional 
Asbestos at a Demolition Site (whether or not there has been an Additional Asbestos 
Delay): 

10.13.1 [Sub-hubco/Project Co] shall deliver to the Authority a VAT invoice for such 
additional direct costs and associated expenditure, calculated on the basis of the 
schedule of rates set out in [the Licensed Contractor’s tender] [Part [ ] of the 
Schedule], in each month in which they are incurred together with copies of the 
records maintained by the Building Contractor and the Licensed Contractor to 
show the amount of Additional Asbestos removed from the relevant Demolition 
Site and the associated expenditure during such month and such additional 
supporting information as the Authority may reasonably request; and 

10.13.2 the Authority shall pay to [Sub-hubco/Project Co] the amount of each such invoice 
(provided that it reflects the records and schedule of rates referred to in Clause 
10.13.1 above) within 20 Business Days of receipt of the same. 

10.14 Unless the exposure arises directly or indirectly as a result of any act or omission of [Sub-
hubco/Project Co] or any [Sub-hubco/Project Co] Party, the Authority accepts full 
responsibility (including any financial and other consequences which result (whether directly 
or indirectly) for death and personal injury in respect of exposure to Asbestos on the Site, 
where the exposure takes place prior to the date on which [Sub-hubco/Project Co] Is given 
possession f the Site for the purposes of carrying out the Works.  

Where Clauses 10.5 to 10.14 are used, the following definitions should be added to Schedule 
Part 1:  

 
“Additional Asbestos” means Asbestos discovered at a Demolition 

Site to the extent only that it differs in nature 

 
2 Add Additional Asbestos Delay to the list of Delay Events in Clause 29.3 and Compensation Events in Clause 29.10. 
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and/or extent and/or location from the Asbestos 
identified in the relevant Management Survey 

“Asbestos” has the meaning given to it in the Control of 
Asbestos Regulations 2006 

“Asbestos Survey” means a Refurbishment/Demolition Survey as 
described in Guidance Note HSG264 
(Asbestos: The Survey Guide) published by the 
Health & Safety Executive 

“Asbestos Survey Report” means a detailed report prepared by the 
Asbestos Surveyor on the results of an 
Asbestos Survey, which report shall include the 
Asbestos Surveyor’s detailed recommendations 
as to the nature and scope of the Asbestos 
Works required at the relevant Demolition Site 

“Asbestos Surveyor” means [a licensed asbestos surveyor appointed 
in accordance with Clauses 10.7 and 10.9] 

“Asbestos Works” means, in relation to a Demolition Site, the 
removal and disposal of all Asbestos 

“Asbestos Works Period” means, in relation to a Demolition Site, the 
period of time programmed for the carrying out 
of Asbestos Works as identified in [ ] of the 
Schedule 

“Demolition Site” means [ ] 

“Management Survey” means, in relation to a Demolition Site, the 
relevant survey contained [ ] 
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Form 3 – Planning Challenge 
11.3 Either party shall, on becoming aware of a Planning Challenge, notify the other party and 

the parties shall consult and generally co-operate with each other in good faith with a view to 
mitigating the effects of the Planning Challenge.  Such consultation shall include discussion 
as to the likelihood of the Planning Challenge being successfully defended, whether either 
party or both parties should take any action to seek to resist the Planning Challenge and/or 
whether an application for a new Planning Permission should be submitted (in which case 
Clause 11.8 shall apply).  Without prejudice to the foregoing generality, [Sub-hubco/Project 
Co] shall, within 10 Business Days of receipt of a written request, provide the Authority with 
an estimate of: 

11.3.1 the costs and liabilities and other consequences that [Sub-hubco/Project Co] 
considers are likely to arise if the Works are suspended and recommenced 
following determination of the Planning Challenge; and/or 

11.3.2 the costs that [Sub-hubco/Project Co] considers are likely to be incurred in respect 
of an application for a new Planning Permission. 

The Authority shall reimburse [Sub-hubco/Project Co] for any costs reasonably and properly 
incurred by it in complying with this Clause 11.3 (including taking such action as the 
Authority may direct it to take to seek to resist the Planning Challenge) within 20 Business 
Days of receipt of a valid invoice therefor.  The Authority shall be entitled, at any time, to 
request a breakdown of costs incurred and/or an estimate of costs likely to be incurred by 
[Sub-hubco/Project Co] in complying with this Clause 11.3. 

11.4 The parties shall each: 

11.4.1 provide to the Relevant Authority all relevant evidence and information that is 
available to [Sub-hubco/Project Co] and/or the Authority and that may be lawfully 
disclosed to the Relevant Authority and employed by it in the effective defence of 
the Planning Challenge; and 

11.4.2 co-operate with the Relevant Authority in the provision of witnesses in the defence 
of the Planning Challenge. 

11.5 [Sub-hubco/Project Co] shall continue to discharge its obligations under this Agreement 
save to the extent that: 

11.5.1 [Sub-hubco/Project Co], as a consequence of the Planning Challenge, is 
prevented by Law or any interim order of a Relevant Authority from progressing 
the Works (which shall include an Adverse Planning Decision); and/or 

11.5.2 [Sub-hubco/Project Co] is instructed by the Authority pursuant to Clause 11.7 to 
suspend the carrying out of the Works. 
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11.6 To the extent that [Sub-hubco/Project Co] is prevented from progressing the Works as a 
consequence of an event listed in Clause 11.5, such event shall be deemed to be a Delay 
Event and a Compensation Event.3 

11.7 Without prejudice to Clause 29.10, the Authority shall be entitled at any time following a 
Planning Challenge to instruct [Sub-hubco/Project Co], in writing, to suspend the carrying 
out of any of the Works to which the relevant Planning Approval relates.  Such instruction 
shall cease to have effect upon a Planning Challenge Dismissal being notified by the 
Authority to [Sub-hubco/Project Co]. 

11.8 The Authority shall be entitled at any time following a Planning Challenge to instruct [Sub-
hubco/Project Co] to apply for a new Planning Permission for the Works and the Authority 
may, without prejudice to Clause 11.9, issue an Authority Change Notice varying this 
Agreement, the Authority’s Construction Requirements and the Service Level Specification if 
and to the extent necessary to allow [Sub-hubco/Project Co] to proceed with the Works in 
accordance with the requirements of the new Planning Permission.   

11.9 In the event that a Planning Challenge results in an Adverse Planning Decision, the 
Authority shall as soon as reasonably practicable either: 

11.9.1 serve a notice under Clause 42.1 requiring termination of this Agreement; or 

[11.9.1    issue an Authority Change Notice removing the affected Facilities from the scope 
of this Agreement and varying the Authority’s Construction Requirements to 
remove those requirements relating to the affected Facilities to which the Adverse 
Planning Decision relates; or]4 

11.9.2 issue an Authority Change Notice instructing [Sub-hubco/Project Co] to proceed 
with an application for a new Planning Permission [in respect of the Facilities 
affected] and (if and to the extent necessary) varying the Authority’s Construction 
Requirements and/or [Sub-hubco’s/Project Co’s] Proposals in a manner that 
satisfies the grounds on which the Planning Challenge was successful; or 

11.9.3 issue an Authority Change Notice varying this Agreement, the Authority’s 
Construction Requirements and Service Level Specification if and to the extent 
necessary to allow [Sub-hubco/Project Co] to proceed with the Works in 
accordance with the requirements of a new Planning Permission obtained prior to 
the Adverse Planning Decision as referred to in Clause 11.8 above. 

11.10 If a new Planning Permission is obtained pursuant to an instruction issued under Clause 
11.9.2 the Authority shall issue an Authority Change Notice varying this Agreement, the 
Authority’s Construction Requirements and the Service Level Specification if and to the 
extent necessary to allow [Sub-hubco/Project Co] to proceed with the Works in accordance 
with the requirements of the new Planning Permission.   

11.11 The Authority shall not be entitled to withdraw an Authority Change Notice issued under 
Clause 11.8, Clause 11.9 or Clause 11.10. 

 
3  Add “the occurrence of circumstances deemed to be a Delay Event pursuant to Clause 11.6” to the list of Delay Events in 
Clause 29.3 and  “the occurrence of circumstances deemed to be a Compensation Event pursuant to Clause 11.6” to the list of 
Compensation Events in Clause 29.10 
4  Alternative Clause 11.9.1 drafting for multi-site projects  
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Where Clauses 11.3 to 11.11 are used, the following definitions should be added to Schedule 
Part 1: 
 
“Adverse Planning Decision” means a decision by a Relevant Authority 

pursuant to which the Planning Approval is 
amended, revoked, quashed or otherwise 
rendered ineffective 
 

“Planning Challenge” means, in respect of the Planning Approval, 
the occurrence of either of the following 
within three months of the date of the grant 
of the Planning Approval: 
 
(a) an application for judicial review 

under Chapter 58 of the Rules of the 
Court of Session (or any statutory 
challenge or appeal which proceeds 
on principles similar to judicial 
review); or 

(b) a statutory challenge under section 
239 of the Town and Country 
Planning (Scotland) Act 1997 

in either case (i) other than by [Sub-
hubco/Project Co] or any [Sub-hubco/Project 
Co] Party and (ii) on grounds other than 
[Sub-hubco’s/Project Co’s] or a [Sub-
hubco/Project Co] Party’s failure to comply 
with statutory procedure and other than the 
commission of an unlawful act or acts by 
[Sub-hubco/Project Co] or a [Sub-
hubco/Project Co]  Party; 

“Planning Challenge 
Dismissal” 

means, in relation to a Planning Challenge: 

(a) a decision by a Relevant Authority 
pursuant to which the Planning 
Challenge is dismissed or 
otherwise rejected and in respect 
of which any rights of appeal have 
expired, been rejected or 
otherwise lost; or 

(b) the withdrawal of that Planning 
Challenge  
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Form 4 – Unavailability of Existing Facilities 
13.7 Unavailability of Existing Facilities 

If any area of the Existing Facilities (in the reasonable opinion of the Authority) cannot 
continue to be used for the provision of the [Authority/Community] Services prior to the 
Actual Completion Date [Phase Actual Completion Date] through a failure by [Sub-
hubco/Project Co]  to carry out the Works in accordance with Clause 12 (The Design, 
Construction and Commissioning Process) and Clause 14 (Programme), then at the option 
of the Authority, [Sub-hubco/Project Co] shall either: 

13.7.1 reimburse to the Authority the proper costs reasonably incurred by the Authority in 
providing alternative accommodation and associated arrangements; or 

13.7.2 provide at [Sub-hubco’s/Project Co’s] expense, equivalent alternative 
accommodation in a location with the town boundaries of where the Existing 
Facilities are situated and provide such additional or alternative ancillary services 
as may be required to enable that accommodation to be used for the provision of 
the [Authority/Community] Services. 
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Form 5 – Malicious Damage 
49A MALICIOUS DAMAGE 

49A.1 Remit of Clause 

This Clause [49A] specifies the respective obligations of the parties in relation to malicious 
damage or vandalism to the Facilities during the Operational Term. 

49A.2  Notification 

49A.2.1 As soon as possible after an Event has been notified to the Helpdesk or after 
[Sub-hubco/Project Co] has itself or by a Service Provider become aware of an 
Event, if it considers that the Event was caused by malicious damage or 
vandalism, Sub-hubco must verbally inform the Helpdesk and the School 
Representative (a “Vandalism Report”). Where it is reasonably practicable for it to 
do so without prejudicing its ability to achieve Rectification of the Event within the 
Rectification Time and subject to any immediate steps that it requires to take to 
make the Facilities safe, it must allow the School Representative an opportunity to 
inspect the evidence it relies on to support its claim that malicious damage or 
vandalism caused the Event concerned before carrying out Rectification and, 
where this is not reasonably practicable, [Sub-hubco/Project Co] must take 
reasonable steps to preserve or record in a suitable manner any such evidence 
and forthwith make that record available to the Authority. 

49A.2.2 Provided [Sub-hubco/Project Co] has complied with the requirements of Clause 
[49A.2.1], unless the School Representative disagrees that the Event referred to in 
a Vandalism Report was caused by malicious damage or vandalism within [two (2) 
hours] of receipt of it or within [two (2) hours] of the start of the next Core Time 
where the Vandalism Report is made outside Core Hours, or, if applicable, within 
[one (1)] Business Day of receipt of the evidence or record of the alleged malicious 
damage or vandalism concerned, the School Representative will be deemed to 
have disagreed that the Event concerned was caused by malicious damage or 
vandalism.  

49A.3 Rectification of Vandalism 

49A.3.1 In relation to any Event referred to in a Vandalism Report, [Sub-hubco/Project Co] 
shall always take such steps as are necessary in accordance with its obligations 
under this Agreement to make the Facilities safe. 

49A.3.2 If the School Representative agrees in accordance with Clause [49A.2] that an 
Event was caused by malicious damage or vandalism, except when Clause 
[49A.3.3] applies, [Sub-hubco/Project Co] shall not Rectify the Event beyond what 
is required by Clause [49A.3.1] unless instructed by the Authority to do so as an 
Authority Change under Schedule Part 16 (Change Protocol). 

49A.3.3 If, in the reasonable opinion of [Sub-hubco/Project Co], the Event referred to in a 
Vandalism Report, if not Rectified, will or is likely to: 

(a) cause an Unavailability Event or a Performance Failure; or 
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(b) result in the costs of performing the Services and in particular the costs 
of Maintenance Works being materially increased, 

it may notify the School Representative to that effect and shall be entitled to 
proceed with Rectification in accordance with its obligations under this Agreement. 

49A.3.4 If the School Representative does not agree accordance with Clause [49A.2] that 
the Event referred to in a Vandalism Report was caused by malicious damage or 
vandalism, [Sub-hubco/Project Co] shall be entitled to proceed with Rectification in 
accordance with its obligations under this Agreement. 

49A.4 Costs of rectifying malicious damage and vandalism 

[Sub-hubco/Project Co] will be entitled to include all reasonable costs incurred incurs costs 
with any Service Provider or third party: 

49A.4.1 to make the Facilities safe pursuant to Clause [49A.3.1 if it is agreed by the 
Authority or subsequently determined under the Dispute Resolution Procedure that 
the Event was caused by malicious damage or vandalism; or 

49A.4.2 to carry out Rectification pursuant to Clause [49A.3.3]; or 

49A.4.3 to carry out Rectification pursuant to Clause [49A.3.4] if it is subsequently 
determined under the Dispute Resolution Procedure that the Event was caused by 
malicious damage or vandalism, 

in a Monthly Invoice in accordance with Clause 34.2.1(c). In deciding what a reasonable 
cost is, regard may be had to prices and rates in the Catalogue (as defined in Schedule Part 
16 (Change Protocol)). 

49A.5 [Sub-hubco/Project Co] to Provide Information 

[Sub-hubco/Project Co] must provide the Authority with such information as the Authority 
reasonably requests for the purpose of making claims for losses due to malicious damage or 
vandalism, under the Operational Insurances.5 

49A.6 Disputes 

Any dispute under this Clause [49A] shall be determined under the Dispute Resolution 
Procedure and [Sub-hubco/Project Co] will bear the onus of proof on the balance of 
probabilities that an Event was caused by malicious damage or vandalism. 

 
5 The Authority, as an insured party, will be responsible for making claims under the Operational Insurances for losses due to 
malicious damage or vandalism and will bear the excesses applicable to such claims. 
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Form 6 – Use of the Facilities 
Priority 

22.7 The Facilities must be made available for use in the following order of priority: 

22.7.1 the provision by the Authority of [Authority/Community] Services during the School 
Day; and 

22.7.2 Community Use. 

22.8 Subject to Clauses 22.9 and 22.12, the Authority is entitled to use the Facilities during Core 
Times to the extent defined therein and during Additional Hours pursuant to Clause 22.13. 

22.9 The Authority must notify [Sub-hubco/Project Co] of any planned periods of Community Use 
and the [Functional Area] required for such use not less than [one month before the 
commencement of each term]. 

Notification of terms 

22.10 The terms for [first] Academic Year are [     ]. 

22.11  No later than [31st December] in each year the Authority must notify [Sub-hubco/Project Co] 
of the dates for terms (including any half-term holidays) in the period [1st August] to [31st 
July] following that notice. 

22.12 Without prejudice to Clause 22.13, in the event that the Authority wishes either:  

24A.6.1 terms to have an aggregate yearly duration in excess of the number of School 
Days detailed in the Academic Year, or   

24A.6.2 to make a change to Core Times  

it must propose a change to the Service Level Specification in accordance with Schedule 
Part 16 (Change Protocol).  The Authority is entitled, without proposing a change to the 
Services Specification in accordance with Schedule Part 16 (Change Protocol), to make de 
minimis changes to the Core Times provided the total number of hours falling within Core 
Times remains the same, unless [Sub-hubco/Project Co] can demonstrate to the Authority 
that such change will not have a de minimis impact on the cost of and/or the delivery of the 
Services. 

Additional Hours 

22.13 Subject to the Authority giving [Sub-hubco/Project Co] reasonable prior notice, having 
regard to the nature and extent of the use required, the Authority may require that:  

22.13.1 any Functional Area be used by the Authority or for Community Use outside Core 
Times; or 
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22.13.2 any Functional Area in excess of the Functional Areas detailed in the definition of 
Core Times be used by the Authority or for Community Use during Core Times. 

The Authority must reimburse [Sub-hubco/Project Co]  for any additional costs and 
expenses (including overhead, administration costs and profit incurred by [Sub-
hubco/Project Co]  and  any Service Provider, which all taken together must not exceed [•%] 
of the direct costs of providing the Services), reasonably, properly and demonstrably 
incurred by [Sub-hubco/Project Co]  as a result of the use by the Authority or the Community 
Use of that Functional Area, the additional use of which has been requested by the Authority 
in terms of this Clause 22.13.6  

Where this drafting is used, the following definitions should be added to Schedule Part 1: 
 
“Academic Year”  means the period from the first day of the Authority’s 

school year until the last day of the Authority’s school 
year (excluding holiday periods) (as published from 
time to time prior to the commencement of each 
Academic Year), [such year to be divided into three 
terms each containing a half-term holiday, and in any 
event] such period not to include more than [200]7 
School Days; 

“Additional Hours” means times when a Functional Area is being used 
pursuant to a request by the Authority pursuant to 
Clause [22.13] 

“Community Use”  means use of the Facilities by or at the invitation of the 
Authority outside School Hours by the Authority or an 
Authority Party; 

“School Day” means each day that the Authority requires the use of 
the Facilities for the delivery of Authority Services in 
any Academic Year;  

“School Hours” means [     ] each School Day; 

 
6  Authority to consider the relevance of this Clause in the context of the level of service being provided by [Sub-hubco/Project 

Co] and the direct costs (if any) that [Sub-hubco/Project Co] will incur as a result of a request for Additional Hours. 
7 An Authority should verify the number of School Days against their curriculum requirements. 
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Form 7 – TUPE and Employment Matters (No Staff Transfers 
No Employee Transfer 

25.1     The Authority and [Sub-hubco/Project Co]  agree that there are no individuals presently 
employed by the Authority which [or any other sub-contractor of the Authority]8 shall relocate 
to the Facilities whose contracts of employment will, by virtue of the transfer to [Sub-
hubco/Project Co]  of responsibility for provision of (or procuring the provision by Service 
Providers of) any of the Services in accordance with this Agreement and in accordance with 
the Transfer Regulations, have effect after the date or dates of such transfer as agreed by 
the parties (each a "Relevant Service Transfer Date") (or at any other time) as if originally 
made between those persons and the relevant Service Provider.   

25.2 If it is subsequently agreed or determined that there are persons presently employed by the 
Authority [or any other sub-contractor of the Authority]9 which shall relocate to the Facilities 
whose contracts of employment do have effect after the Relevant Service Transfer Date as 
if originally made between those persons and the relevant Service Provider ("Transferring 
Staff") then: 

25.2.1      the Authority shall within ten (10) Business Days of the date on which it was so 
agreed or determined have the opportunity to offer or procure the offer of a 
position as an employee of the Authority to some or all of the Transferring Staff; 

25.2.2 [Sub-hubco/Project Co] shall procure that no person to whom the Authority has 
offered a position in accordance with Clause 25.2.1 shall be dismissed by reason 
of redundancy until the period10 for acceptance of such offer has expired and the 
person in question has not accepted such offer; and 

25.2.3 subject to Clauses 25.2.1 and 25.2.2, [Sub-hubco/Project Co]  or any Service 
Provider shall be entitled to dismiss any or all of the Transferring Staff by reason of 
redundancy provided that [Sub-hubco/Project Co]  shall use and shall procure that 
any Service Provider shall carry out in the required manner any obligation to 
consult with the Transferring Staff or any of them, or their respective 
representatives, and shall use all reasonable endeavours to mitigate the amount of 
any costs payable in respect of the Transferring Staff or their dismissal. 

The Authority shall indemnify [Sub-hubco/Project Co] against any costs referred to in Clause 
25.2.3 reasonably incurred by [Sub-hubco/Project Co] (or by a relevant Service Provider and 
for which [Sub-hubco/Project Co]  is responsible) and shall reimburse any costs reasonably 
and properly incurred by [Sub-hubco/Project Co] or the Service Provider in employing any 
Transferring Staff prior to the expiry of the period referred to in Clause 25.2.2. 

 

8  Applicable where the Authority is a local authority. 

9  Applicable where the Authority is a local authority. 

10 Time period to be agreed on a project by project basis. 
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Compliance with Legislation and Authority Policies 

25.3   [Sub-hubco/Project Co]  shall comply and shall procure that each Service Provider and all 
persons employed or engaged by a Service Provider in connection with the provision of any 
Service shall comply at all times with the Law on health and safety at work and on anti-
discrimination and equal opportunities. 

25.4   [Sub-hubco/Project Co] shall procure that each Service Provider takes all reasonable steps 
to procure that all persons including any employed or engaged by a Service Provider in 
connection with the provision of any Service shall, so far as applicable, comply with the 
Authority Policies as regards health and safety at work (including the Authority Policy 
regarding smoking) and with those relating to anti-discrimination and equal opportunities 
(including those relating to harassment).  [Sub-hubco/Project Co] also shall take and shall 
procure that every Service Provider shall take all such steps as the Authority may 
reasonably require, which shall include co-operation with action proposed or taken by the 
Authority, to ensure that the Authority complies with its duty under Section 3(1) Health and 
Safety at Work Act 1974 regarding the conduct of the undertaking of the Authority. 

[Sub-hubco/Project Co]  Indemnities 

25.5    [Sub-hubco/Project Co] shall indemnify and keep indemnified in full the Authority and, at the 
Authority's request, each and every service provider who has or shall provide any service 
equivalent to any of the Services against: 

25.5.1 claims in respect of all emoluments and all other contractual or statutory payments 
unpaid by [Sub-hubco/Project Co]  or a Service Provider to any person entitled to 
such payments from [Sub-hubco/Project Co] or a Service Provider who is or has 
been employed or engaged by Project Co or any Service Provider on or after the 
Relevant Service Transfer Date but prior to the date of expiry or termination of this 
Agreement, and all income tax and pension and national insurance contributions 
payable thereon; and 

25.5.2 insofar as Clause 25.5.1 does not apply, all Direct Losses incurred by the Authority 
as a result of any claim against the Authority in respect of any liability to any 
person who is or has been employed or engaged (whether as a consequence of 
the Transfer Regulations or of the provisions of this Clause 25) by [Sub-
hubco/Project Co] or any Service Provider in connection with the provision of any 
of the Services, where such claim arises as a result of any act or omission of [Sub-
hubco/Project Co] or the Service Provider occurring after the Relevant Service 
Transfer Date and before the expiry or termination of this Agreement; 

BUT the indemnities in Clauses 25.5.1 and 25.5.2 shall not apply to the extent that the claim 
arises from a wrongful act or omission of the Authority or is in respect of sums for which the 
Authority is liable pursuant to Clause 25.2. 

25.6   Clause 49.3 (Conduct of Claims) of this Agreement shall apply where any claim is made in  
respect of the indemnities given by [Sub-hubco/Project Co] under Clause 25.5 (Project Co 
Indemnities). 

Position on expiry or earlier termination of this Agreement 

25.7   On the expiry or earlier termination of this Agreement, the Authority and [Sub-hubco/Project 
Co] agree that it is their intention that the Transfer Regulations shall apply in respect of the 
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provision thereafter of any service equivalent to a Service but the position shall be 
determined in accordance with the Law at the date of expiry or termination as the case may 
be and this Clause is without prejudice to such determination. 

25.8   [Sub-hubco/Project Co] shall not and shall procure that no Service Provider shall make any 
material change to the terms and conditions of employment of any person employed in the 
provision of any Service, transfer any person employed in the provision of any Service to 
another part of its business, or materially increase or decrease the number of such persons: 

25.8.1 within the period of twelve months immediately preceding the expiry of this 
Agreement, or 

25.8.2 within the period of twelve months before the termination of this Agreement or, if 
shorter, during the period of notice of termination  

without the Authority's consent (which shall not be unreasonably withheld), except if such 
change is required by Law. 

25.9 If the Transfer Regulations do not apply on the expiry or earlier termination of this 
Agreement, the Authority shall ensure that each new provider of a service equivalent to a 
Service on or after the expiry or earlier termination of this Agreement (including the 
Authority) shall offer employment to the persons employed by [Sub-hubco/Project Co] or a 
Service Provider in the provision of the Service immediately before the expiry or earlier 
termination of this Agreement and shall indemnify [Sub-hubco/Project Co] or a Service 
Provider for Direct Losses any of them may suffer or incur as a result of its failure to do so, 
and for any costs, claims or liabilities for redundancy payments (whether statutory or 
contractual). 

25.10 If an offer of employment is made in accordance with Clause 25.9 the employment shall be 
on the same terms and conditions as applied immediately before the expiry or earlier 
termination of this Agreement including full continuity of employment, except that the 
Authority or other new service provider may at its absolute discretion not offer such terms 
and conditions if there has been any change to the terms and conditions of the persons 
concerned in breach of Clause 25.8. 
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Form 8 – LGPS Pension Provisions 
[Sub-hubco/Project Co] to become an Admission Body 

Where [Sub-hubco/Project Co] (or any relevant Service Provider) employs any Pensionable Authority 
Employees from a Relevant Service Transfer Date it shall offer those Pensionable Authority 
Employees membership of the LGPS, and [Sub-hubco/Project Co]shall procure that it (and/or any 
relevant Service Provider) shall become an Admission Body. [Sub-hubco/Project Co] shall before the 
Relevant Service Transfer Date execute (and procure that any relevant Service Provider executes) an 
Admission Agreement which will have effect from and including the Relevant Service Transfer Date. 

Liability for underfunding prior to Relevant Service Transfer Date 

26.2 Where [Sub-hubco/Project Co] (and/or any relevant Service Provider) becomes an 
Admission Body, the parties agree that: 

26.2.1 [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall not be 
responsible for any underfunding in the LGPS which relates to (and is calculated 
by reference to) service of any Pensionable Authority Employee prior to a 
Relevant Service Transfer Date; 

26.2.2 subject to the provisions of Clause 26.2.3 and Clause 26.2.4 below, [Sub-
hubco/Project Co] (and/or any relevant Service Provider) shall pay to the 
Administering Authority, for the credit of the LGPS, the Actual Contribution 
Amount; 

26.2.3 in the event that the Actual Contribution Amount is greater than the Fixed Amount, 
liability for the Actual Contribution Amount shall be apportioned as follows:- 

26.2.4  

(a) [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall be 
liable for the Fixed Amount; and 

(b) the Authority shall be liable for the difference between the Actual 
Contribution Amount and the Fixed Amount. 

26.2.5 in the event that the Actual Contribution Amount is less than the Fixed Amount, 
[Sub-hubco/Project Co] shall pay to the Authority the difference between the Fixed 
Amount and the Actual Contribution Amount; 

26.2.6 the Authority shall indemnify [Sub-hubco/Project Co] (and/or any relevant Service 
Provider) from and against any costs, charges, and losses suffered by it or them 
which arise under Clause 26.2.3(b); and 

26.2.7 Project Co shall indemnify the Authority from and against any costs, charges and 
losses suffered by the Authority which arise under Clause 26.2.4. 
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Admission Agreement 

26.3 The Authority shall before the Relevant Service Transfer Date execute each of the 
Admission Agreements referred to in Clause 26.1 ([Sub-hubco/Project Co] to become an 
Admission Body) [and shall use reasonable endeavours to ensure that the Administering 
Authority executes each such Admission Agreement before the Relevant Service Transfer 
Date11]. 

Indemnity for a breach of the Admission Agreement 

26.4 [Sub-hubco/Project Co] hereby indemnifies the Authority and/or any future Service Provider 
and, in each case, their sub-contractors on demand from and against all Direct Losses 
suffered or incurred by it or them which arise from any breach by [Sub-hubco/Project Co] (or 
any relevant Service Provider) of the terms of the Admission Agreement to the extent that 
such liability arises before or as a result of the termination (howsoever caused), suspension 
or expiry of this Agreement. 

Indemnity or bond 

26.5 [Sub-hubco/Project Co] shall procure that it (and any relevant Service Provider) shall as 
soon as reasonably practicable obtain the indemnity or bond required in accordance with the 
Admission Agreement.12 

Right of Set Off 

26.6 The Authority shall have a right to set off against any payments due to [Sub-hubco/Project 
Co]under this Agreement an amount equal to any overdue employer and employee 
contributions and other payments (and interest payable under the LGPS (Administration) 
Regulations) due from [Sub-hubco/Project Co] (or from any relevant Service Provider (as 
applicable)) under the Admission Agreement.13 

Liabilities of the Parties and Payments relating to Pensions 

26.7 The following provisions shall apply in relation to liability and payments as between the 
parties in relation to the provisions of this Clause 26 (Pension Matters): 

26.7.1 immediately on a liability to contribute under a rates and adjustments certificate 
under Regulations 32 or 34 of the LGPS (Administration) Regulations arising on 
[Sub-hubco/Project Co] (and/or any relevant Service Provider), [Sub-hubco/Project 
Co] (and/or any relevant Service Provider) shall notify the Authority in writing of the 
Actual Contribution Amount set out in that rates and adjustments certificate and 
either: (i) the amount (if any) by which the Actual Contribution Amount exceeds the 
Fixed Amount (the "Authority Top-up Amount"); or (ii) the amount (if any) by 
which the Actual Contribution Amount is less than the Fixed Amount (the "[Sub-
hubco/Project Co] Top-up Amount"); and 

 
11 The Authority may also be the Administering Authority. 
12 Under Regulation 5(5)(a) of the LGPS (Administration) Regulations, the Local Authority (in the majority of cases) must carry 

out an assessment, taking account of actuarial advice, of the level of financial risk arising on premature termination of the 
provision of the service or assets by reason of the insolvency, winding up or liquidation of the transferee admission body and 
that where the level of risk identified by the assessment is such as to require it, the  transferee admission body must provide 
an indemnity or bond to meet the level of risk identified. 

13 This clause seeks to mirror the right of set off which must be included in the Admission Agreement under regulation 5(7) of 
the LGPS (Administration) Regulations. 
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26.7.2 following such written notification to the Authority by [Sub-hubco/Project Co] 
pursuant to Clause 26.7.1 above, the Annual Service Payments shall be adjusted 
by operation of Clause 34.2.1(c) to reflect the Authority Top-up Amount or the 
[Sub-hubco/Project Co]Top-up Amount. 

Debt arising as a result of cessation of participation in the LGPS 

26.8 Where an Admission Agreement is terminated or otherwise ceases to have effect and [Sub-
hubco/Project Co] (and/or any relevant Service Provider) is required to pay an additional 
contribution to the LGPS pursuant to a rates and adjustments certificate issued under 
Regulation 34 of the LGPS (Administration) Regulations or otherwise (the "Exit 
Contribution"), [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall pass 
the account or invoice in relation to the Exit Contribution to the Authority within 20 Business 
Days of receipt of such account or invoice. The Authority shall be responsible for paying an 
amount equal to the Exit Contribution to the Administering Authority for immediate credit to 
the LGPS. 

26.9 [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall be responsible for any 
part of any Exit Contribution arising on termination of the Admission Agreement which 
relates to any unpaid contributions due under the Admission Agreement up to the date of 
termination of the Admission Agreement in so far as those unpaid contributions related  to 
any amount payable under Clause 26.2.3(a). 

Project Co ceases to be an Admission Body 

26.10 If [Sub-hubco/Project Co]and/or any relevant Service Provider employs any Pensionable 
Authority Employees from a Relevant Service Transfer Date and: 

26.10.1 the Authority, [Sub-hubco/Project Co]and/or any relevant Service Provider are all 
of the opinion that it is not possible to operate the provisions of Clause 26.1 ([Sub-
hubco/Project Co]to become an Admission Body) to Clause 26.9 inclusive; or 

26.10.2 for any reason after the Relevant Service Transfer Date [Sub-hubco/Project 
Co]and/or any relevant Service Provider ceases to be an Admission Body other 
than on the date of termination or expiry of this Agreement or because it ceases to 
employ any Pensionable Authority Employees, 

then the provisions of Clauses 26.1 ([Sub-hubco/Project Co]to become an Admission Body) 
to 26.9 shall not apply (without prejudice to any rights of the Authority under those clauses) 
and the relevant provisions of Clause 26.11 (Membership of a Broadly Comparable Scheme 
for Pensionable Authority Employees) shall apply in respect of the Pensionable Authority 
Employees. 

Membership of a Broadly Comparable Scheme for Pensionable Authority Employees 

26.11 Where this Clause 26.11 (Membership of a Broadly Comparable Scheme for Pensionable 
Authority Employees) applies: 

26.11.1 Project Co shall procure that each Pensionable Authority Employee shall on the 
Relevant Service Transfer Date or the Cessation Date (as applicable) be offered 
membership of a pension scheme for future service operated by [Sub-
hubco/Project Co] (or the relevant Service Provider) which must be:  
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(a) established within three (3) months of the Relevant Service Transfer 
Date or the Cessation Date (as the case may be) and maintained until 
any payment to be made under Section 4 (LGPS Bulk Transfer Terms) of 
Schedule Part 24 (Employment and Pensions) is made; 

(b) reasonably acceptable to the Authority (such acceptance not to be 
unreasonably withheld or delayed); 

(c) a registered pension scheme for the purposes of Part 4 of the Finance 
Act 2004; 

(d) has in place a relevant contracting-out certificate in accordance with Part 
III of the Pension Schemes Act 1993; and 

(e) certified by the Government Actuary’s Department as broadly 
comparable to the LGPS, assessed following the principles set out in the 
Statement of Practice issued by the Government Actuary’s Department 
as current at the time. 

26.11.2  [Sub-hubco/Project Co] shall ensure that a certificate from the Government 
Actuary’s Department referred to in Clause 26.11.1(e) for the Broadly Comparable 
Scheme shall be delivered to the Authority on or before signature of this 
Agreement (or on or before the Cessation Date as applicable) and shall provide 
confirmation that the certificate(s) remain in force [three (3)] months before each 
Relevant Service Transfer Date or Cessation Date (as the case may be) in respect 
of each Pensionable Authority Employee who is to be offered membership of the 
pension scheme to which the certificate relates. 

GAD Certificate 

26.12 The Authority shall provide [Sub-hubco/Project Co]with such information as it (or any 
Service Provider) may reasonably require in relation to the LGPS to enable [Sub-
hubco/Project Co] (or any relevant Service Provider) to submit a proposal to the 
Government Actuary’s Department to assess the comparability of the Broadly Comparable 
Scheme.  The Authority may (at its option) provide such information directly to the 
Government Actuary’s Department.  [Sub-hubco/Project Co]shall (and it shall procure that 
any relevant Service Provider shall) provide such documentation as is required to enable the 
Government Actuary’s Department to consider the question of comparability including, but 
not necessarily limited to, the Trust Deed and Rules of the Broadly Comparable Scheme, 
the latest actuarial valuation report, the latest trustees’ report and accounts together with a 
statement giving details of the increases in pensions in payment and deferred pensions in 
each of the last ten years and details of any area where the trustees will operate discretion 
to improve benefits. 
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Liability for Costs 

26.13 All costs incurred in connection with the Admission Agreement and/or obtaining a certificate 
of broad comparability from the Government Actuary’s Department shall be borne by [Sub-
hubco/Project Co]. 

Bulk Transfers 

26.14 [Sub-hubco/Project Co] shall procure that each Broadly Comparable Scheme shall be able 
to accept bulk transfers from the LGPS.  [Sub-hubco/Project Co]shall comply with (and shall 
procure that each relevant Service Provider shall comply with) the provisions of Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) in respect of 
transfers from the LGPS following the Relevant Service Transfer Date and any subsequent 
bulk transfers on termination or expiry of this Agreement.  

[Sub-hubco/Project Co] Undertaking 

26.15 [Sub-hubco/Project Co] undertakes to the Authority (for the benefit of the Authority and for 
the Authority as agent and trustee for the benefit of the Pensionable Authority Employees) 
that it shall (and shall procure that any relevant Service Provider shall) procure that: 

26.15.1 the Pensionable Authority Employees shall by three (3) months before the 
Relevant Service Transfer Date or the Cessation Date (as the case may be) be 
offered membership of the Broadly Comparable Scheme with effect from and 
including the Relevant Service Transfer Date (or Cessation Date (as the case may 
be)); 

26.15.2 the Broadly Comparable Scheme shall provide benefits in respect of the 
Pensionable Authority Employees' periods of service on and after the Relevant 
Service Transfer Date (or Cessation Date (as the case may be)) which the 
Government Actuary's Department shall certify to be the same as, broadly 
comparable to, or better than the benefits which the Pensionable Authority 
Employees were entitled to under the LGPS at the Relevant Service Transfer Date 
(or the Cessation Date (as the case may be)); 

26.15.3 if the Broadly Comparable Scheme is terminated, a replacement pension scheme 
shall be provided with immediate effect for those Pensionable Authority 
Employees who are still employed by Project Co or a relevant Service Provider.  
The replacement scheme must comply with this Clause 26.15 ([Sub-hubco/Project 
Co] Undertaking) as if it were the Broadly Comparably Scheme; and 

26.15.4 where the Broadly Comparable Scheme has not been established by the Relevant 
Service Transfer Date (or Cessation Date (as the case may be)) the Pensionable 
Authority Employees shall be provided with benefits in respect of death-in-service 
which are no less favourable than the death-in-service benefits provided by the 
LGPS before the Relevant Service Transfer Date (or Cessation Date (as the case 
may be)).  Such benefits shall continue to be provided until death-in-service 
benefits are provided by the Broadly Comparable Scheme. 

Subsequent Transfers 

26.16 Where during the term of this Agreement the employment of any Pensionable Authority 
Employee is transferred on a second and/or subsequent occasion as a result of a change of 
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service provider, [Sub-hubco/Project Co]shall procure that each Pensionable Authority 
Employee who is a member of, or eligible for membership of, the outgoing employer's 
pension scheme shall be offered membership of a pension scheme operated by the new 
employer which, as a minimum: 

26.16.1 for future service offers the benefits which enabled the outgoing employer's 
pension scheme to be certified as being broadly comparable in accordance with 
the provisions of Clause 26.11 (Membership of Broadly Comparable Scheme for 
Pensionable Authority Employees); and 

26.16.2 must be able to accept bulk transfers from the outgoing employer's pension 
scheme (where the pension schemes are different) in respect of benefits which the 
Pensionable Authority Employee had accrued or been credited in the outgoing 
employer's pension scheme, 

and [Sub-hubco/Project Co] shall (and shall procure that any relevant Service Provider) shall 
consult with and inform those employees of the pension provisions relating to the transfer. 

The Authority shall have the right, but not the obligation, on any second or subsequent 
transfer, to request the Government Actuary’s Department to certify, in respect of any new 
employer's pension scheme, that the requirements of Clause 26.11.1(c) to 26.11.1(e) 
(inclusive) have been met.  [Sub-hubco/Project Co] shall procure that any new employer 
shall provide all such documentation as is required to enable the Government Actuary’s 
Department to make the necessary assessment. 

Pension issues on Expiry or Termination 

26.17  [Sub-hubco/Project Co] shall (and shall procure that any relevant Service Provider shall): 

26.17.1 maintain such documents and information as will be reasonably required to 
manage the pension aspects of any onward transfer of any person engaged or 
employed by [Sub-hubco/Project Co] (or any relevant Service Provider) in the 
provision of the Services on the expiry or termination of this Agreement (including 
without limitation identification of the Pensionable Authority Employees); 

26.17.2 provide to the Authority such documents and information mentioned in Clause 
26.17.1  which the Authority may reasonably request in advance of the expiry or 
termination of this Agreement; and 

26.17.3 fully co-operate (and procure that the trustees of the Broadly Comparably Scheme 
shall fully co-operate) with the reasonable requests of the Authority relating to any 
administrative tasks necessary to deal with the pension aspects of any onward 
transfer of any person engaged or employed by [Sub-hubco/Project Co] (or any 
relevant Service Provider) in the provision of the Services on the expiry or 
termination of this Agreement. 

Discretionary Benefits 

26.18 Where [Sub-hubco/Project Co] (or a relevant Service Provider) is an Admission Body, 
Project Co shall (and/or shall procure that any relevant Service Provider shall) award 
benefits (where permitted) to the Pensionable Authority Employees under the LGPS 
(Compensation) Regulations and/or the LGPS in circumstances where the Pensionable 
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Authority Employees would have received such benefits had they still been employed by the 
Authority. 

26.19 Where the award of benefits in Clause 26.18 is not permitted under the LGPS 
(Compensation) Regulations and/or the LGPS or where [Sub-hubco/Project Co] (and/or a 
relevant Service Provider) is not an Admission Body, [Sub-hubco/Project Co]shall (and/or 
shall procure that any relevant Service Provider shall) award benefits to the Pensionable 
Authority Employees which are no less favourable than the benefits the Pensionable 
Authority Employees would have received under the LGPS (Compensation) Regulations 
and/or the LGPS in circumstances where the Pensionable Authority Employees would have 
received such benefits had they still been employed by the Authority. 

26.20 Where under Clauses 26.18 and 26.19 such benefits are of a discretionary nature, they shall 
be awarded on the basis of the Authority's written policy in relation to such benefits at the 
time of the Relevant Service Transfer Date (which the Authority shall provide upon request).  
Where the payment of such benefits is not, for whatever reason, possible, [Sub-
hubco/Project Co]shall (and/or shall procure that any relevant Service Provider shall) 
compensate the Pensionable Authority Employees in a manner which is broadly comparable 
or equivalent in cash terms.14 

 
Where this alternative Clause 26 drafting is used, the following definitions should be added to 
Schedule Part 1: 
 
"Actual Contribution Amount"   means the contribution set out in a rates and 

adjustments certificate issued to [Sub-hubco/Project 
Co] (and/or any relevant Service Provider pursuant to 
either Regulation 32 or 34 of the LGPS 
(Administration) Regulations 
 

"Additional Costs" means an increase in any liability to contribute to the 
LGPS imposed on Project Co (or any relevant Service 
Provider) as a consequence of: 

(a) the exercise by [Sub-hubco/Project Co]of any 
discretion under the LGPS Regulations to 
permit any of the Pensionable Authority 
Employees to retire before such Pensionable 
Authority Employees' normal pension age (as 
defined in regulation 16 of the LGPS 
(Administration) Regulations); 

(b) any augmentation of benefits under the LGPS 
for any of the Eligible Employees; 

(c) any redundancy of any of the Pensionable 
Authority Employees which gives such 
employee the right to bring benefits into 
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payment under the LGPS in accordance with 
regulation 19 of the Local Government 
Pension Scheme (Benefits, Membership and 
Contributions) (Scotland) Regulations 2008; 

(d) any increases in the pay (as defined in the 
Local Government Pension Scheme (Benefits, 
Membership and Contributions) (Scotland) 
Regulations 2008) of Pensionable Authority 
Employees in excess of the rate of increases 
in pay assumed in the actuarial valuation 
prepared by the actuary in accordance with 
regulation 32 of the LGPS (Administration) 
Regulations immediately preceding such 
actual increases; 

(e) any benefits which come into payment 
pursuant to regulation 20 (ill-health) of the 
Local Government Pension Scheme (Benefits, 
Membership and Contributions) (Scotland) 
Regulations 2008; and 

(f) any waiver of the requirement for any of the 
Pensionable Authority Employees to 
contribute to the LGPS, 

provided always that should any of the events set out 
in the limbs (a) to (f) above be at the instigation of the 
Authority then that event shall not constitute an 
Additional Cost. 

"Adjustment Factor" means any increase or decrease in [Sub-
hubco’s/Project Co’s] (or any relevant Service 
Provider's) liability to contribute to the LGPS to a 
maximum increase or decrease over [  ]% of or below [ 
]% of Pensionable Authority Employees' pay (as 
defined in regulation 5 of the Local Government 
Pension Scheme (Benefits, Membership and 
Contributions) (Scotland) Regulations 2008 
 

"Administering Authority" means [  ] 
 

"Admission Agreement" means an admission agreement entered into in 
accordance with regulation 5 of the LGPS 
(Administration) Regulations by the Administering 
Authority and Project Co or any relevant Service 
Provider (as appropriate) and a template for which is 
set out at Schedule Part [ ] (Admission Agreement) 
 

"Admission Body" means a transferee admission body for the purposes 
of regulation 5 of the LGPS (Administration) 
Regulations] 
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"Broadly Comparable Scheme" means the pension scheme or schemes nominated by 
[Sub-hubco/Project Co] (or any relevant Service 
Provider) in accordance with paragraph Clause 26.11 
(Membership of a Broadly Comparable Scheme for 
Pensionable Authority Employees) 
 

"Fixed Amount"  means [  ]% of Pensionable Authority Employees' pay 
(as defined in regulation 5 of the Local Government 
Pension Scheme Benefits, Membership and 
Contributions) (Scotland) Regulations 2008 adjusted in 
accordance with the Adjustment Factor plus any 
Additional Costs 
 

"LGPS" means the Local Government Pension Scheme 
(Scotland) established pursuant to regulations made in 
exercise of powers under sections 7 and 12 and 
Schedule 3 of the Superannuation Act 1972 (as 
amended from time to time) 
 

"LGPS (Administration) Regulations means the Local Government Pension Scheme 
(Administration) (Scotland) Regulations 2008 
 

"LGPS (Compensation) Regulations means the Local Government (Discretionary Payments 
and Injury Benefits) (Scotland) Regulations 2008 
 

"LGPS Regulations" means the LGPS (Administration) Regulations, the 
LGPS (Compensation) Regulations and the Local 
Government Pension Scheme (Benefits, Membership 
and Contributions) (Scotland) Regulations 2008 
 

"Pensionable Authority Employee" means an Authority Employee who is a member of or 
is entitled to be a member of the LGPS on or 
immediately prior to the Relevant Service Transfer 
Date 
 
 

Where this alternative Clause 26 drafting is used, the following provisions should be added to 
Schedule Part 24: 
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SECTION 4 

LGPS BULK TRANSFER TERMS 

The provisions of this Section 4 (i) of Schedule Part 24 (i) shall apply in relation to each Employee 
Transfer during the term of this Agreement which affects Pensionable Authority Employees. In relation 
to each such Employee Transfer the provisions of this Section 4 (LGPS Bulk Transfer Terms) of 
Schedule Part 24 (Employment and Pensions) shall apply save that [Sub-hubco/Project Co] and the 
Authority (both acting reasonably) shall agree such amendments to the provisions of this Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) as are required to 
reflect the specifics of the transfer in terms of details of the Administering Authority’s Actuary, the 
Funds, the Due Date and Actuary’s Letter, the matters identified herein and any comments from the 
Administering Authority. 

Definitions 

In this Section 4 (LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) the 
following expressions shall, unless the context otherwise requires, have the following meanings: 

"Actuary’s Letter" means, in respect of each Fund, the letter from the 
Administering Authority’s Actuary, stating the methods 
and assumptions to be used for the purposes of this 
Section 4 (LGPS Bulk Transfer Terms) of Schedule 
Part 24 (Employment and Pensions), a copy of which 
is set out as Appendix 1 (Actuary's Letter) to this 
Section 4 (LGPS Bulk Transfer Terms) of Schedule 
Part 24 (Employment and Pensions) 
 

"Administering Authority’s Actuary" means [name of actuary] of [name of firm], or another 
actuary appointed by the relevant Administering 
Authority for the purposes of this Section 4 (LGPS 
Bulk Transfer Terms) of Schedule Part 24 
(Employment and Pensions) 

"AVCs" means AVCs or SCAVCs as defined in the LGPS 
(Administration) Regulations 
 

"Due Date" means the date [   ] days after the last of the 
conditions in paragraph 3.6 has been satisfied 
 

"Employer" means [Sub-hubco/Project Co] and/or any relevant 
Service Provider who employs a Pensionable 
Authority Employee from the Relevant Service 
Transfer Date 
 

"Employer's Actuary" means [name of actuary] of [name of firm], or another 
actuary appointed by the Employer for the purposes of 
this Section 4 (LGPS Bulk Transfer Terms) of 
Schedule Part 24 (Employment and Pensions) 
 

"Fund" means the [     ] Fund within the LGPS 
 

"Transfer Amount" means the amount or amounts referred to in 
paragraph 3.1 
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"Transferring Member" means an Pensionable Authority Employee who 

agrees to a transfer of benefits being made for him or 
her from the relevant Fund to the Broadly Comparable 
Scheme under paragraph 2 
 

In this Section 4 (LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) other 
defined terms shall, unless the context otherwise requires, have the meanings given to them in 
Schedule Part 1 (Definitions and Interpretation). 

 
1. The Broadly Comparable Scheme 

[Sub-hubco/Project Co] shall procure that the Employer shall invite each Pensionable 
Authority Employee who joins the Broadly Comparable Scheme in accordance with Clause 
26.11.1 to consent to a transfer of benefits being made for him from the relevant Fund to the 
Broadly Comparable Scheme. The Employer must issue this invitation no later than [one] 
month after the Relevant Service Transfer Date. The invitation must be in a form that is 
acceptable to the Authority and the Administering Authority (such acceptance not to be 
unreasonably withheld or delayed by the Authority) and that complies with any requirements 
of the LGPS (Administration) Regulations. Any Pensionable Authority Employee wishing to 
consent to a transfer of benefits must notify the Employer of this consent in writing no later 
than [three] months after the date of the invitation. The Employer shall provide the Authority 
and the Administering Authority with the names of the Transferring Members no later than 
[four] months after the Relevant Service Transfer Date.  

2. Transfer Payment from Fund 

2.1 In respect of the Pensionable Authority Employees, the Authority shall use reasonable 
endeavours to ensure that the relevant Administering Authority transfers from the 
Fund to the Broadly Comparable Scheme on the Due Date an amount in respect of 
the Employee Transferring Members' service in the Fund before the Relevant Service 
Transfer Date calculated in accordance with the Actuary’s Letter and Part 9 of the 
LGPS (Administration) Regulations. 

2.2 As soon as reasonably practicable following the Relevant Service Transfer Date, 
[Sub-hubco/Project Co] shall procure that the Employer shall promptly provide all data 
within its possession or under its control which the Administering Authority and the 
Administering Authority’s Actuary may require for the calculation of the Transfer 
Amount and shall warrant that this data is in all material respects true, complete and 
accurate.  

2.3 As soon as reasonably practicable following the Relevant Service Transfer Date, the 
Authority shall promptly provide all data within its possession or under its control 
which the Administering Authority and the Administering Authority’s Actuary may 
require for the calculation of the Transfer Amount In respect of its own Transferring 
Members, and shall warrant that this data is in all material respects true, complete 
and accurate. 

2.4 The Authority shall use its reasonable endeavours to procure that: 

2.4.1 as soon as reasonably practicable after the Administering Authority's 
Actuary has been provided with the necessary data and information, the 
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Administering Authority's Actuary shall calculate the Transfer Amount in 
respect of its own Transferring Members, in accordance with the 
Actuary’s Letter and the LGPS (Administration) Regulations; and 

2.4.2 within [one week] of completing this calculation, the Administering 
Authority’s Actuary shall notify the Employer's Actuary in writing of the 
particulars of the calculation and the data on which the calculation is 
based. 

The Employer's Actuary will then have [one month] (or such longer period as the 
parties may agree) from the date on which those particulars and data have been 
supplied to him in which to object in writing that the calculation is incorrect or not in 
accordance with the Actuary’s Letter. The calculation shall be final and binding on the 
parties if the Employer's Actuary raises no objection within this stated period. 

2.5 If the Employer’s Actuary objects in writing under paragraph 3.4 and the 
Administering Authority’s Actuary and the Employer’s Actuary cannot subsequently 
agree the Employee Transfer Amount within [one] month (or such longer period as 
shall be agreed between the parties) of the objection, then the amount shall be 
determined by an independent actuary to be nominated by the relevant Administering 
Authority and the Employer jointly or, if they cannot agree, by the President of the 
Faculty of Actuaries on application by either party. The independent actuary shall act 
as an expert and not as an arbitrator, and his decision shall be final and binding on 
the parties. The independent actuary’s costs shall be payable equally by the 
Administering Authority and the Employer. 

2.6 Payment to the Broadly Comparable Scheme of the Transfer Amount shall only be 
made on the following conditions: 

2.6.1 the Transfer Amount has been agreed or determined under paragraph 3.4 
or 3.5 and in accordance with the LGPS (Administration) Regulations; 

2.6.2 the Employer has complied with all its obligations under this Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and 
Pensions); and 

2.6.3 the trustees of the Broadly Comparable Scheme have confirmed in writing 
that: 

(a) a payment should be made in accordance with the LGPS 
(Administration) Regulations and that they shall accept payment 
on the terms set out in paragraph 4;  

(b) they shall accept liability for each Transferring Member’s accrued 
contracted out rights under the Fund; and  

(c) they shall accept the Transfer Amount in full and final settlement of 
all claims against the Fund in respect of each Transferring 
Member. 

2.7 [The payment of the Transfer Amount shall be satisfied by the transfer of readily 
marketable stocks and shares of the relevant Fund as agreed by the relevant 
Administering Authority and the trustees of the Broadly Comparable Scheme having a 
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mid-market value on the day before the Due Date equal to the Transfer Amount. If the 
relevant Administering Authority and the trustees of the Broadly Comparable Scheme 
are not able to agree some or all of the particular assets to be transferred, or the mid-
market value of any such assets, the payment of the Transfer Amount (or the 
appropriate part of it) shall be satisfied by the relevant Fund transferring cash equal to 
[ ]% of that part of the Transfer Amount in respect of which there has been no 
agreement as to the assets to be transferred.]15 

3. Past Service Benefits 

3.1 [Sub-hubco/Project Co] shall procure that the Employer shall ensure that: 

3.1.1 the Broadly Comparable Scheme provides in respect of each 
Transferring Member such benefits as the Administering Authority’s 
Actuary certifies to be of actuarially equivalent value [(in accordance with 
the Actuary's Letter)]16 to the benefits which would have been payable 
under the LGPS in respect of the Transferring Member’s service before 
the Relevant Service Transfer Date if he had remained a member of the 
LGPS; [and 

3.1.2 the Transfer Amount will, subject only to any HM Revenue & Customs 
limits that may still apply, be wholly applied in the Broadly Comparable 
Scheme for the provision of the benefits mentioned in this paragraph 
4.117] and 

3.1.3 the Broadly Comparable Scheme provides in respect of each 
Transferring Member such benefits as the Administering Authority’s 
Actuary certifies to be of actuarially equivalent value [(in accordance with 
the Actuary's Letter)]18 to the benefits which would have been payable 
under the LGPS in respect of the Transferring Member’s service before 
the Relevant Service Transfer Date if he had remained a member of the 
LGPS. 

4. Additional Voluntary Contributions 

Nothing in this Section 4 (LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and 
Pensions) shall apply to AVCs or to benefits secured by them. However, the Authority shall 
use reasonable endeavours to ensure that the assets representing each Transferring 
Member's AVCs in the Fund (if any) shall be transferred to the Broadly Comparable Scheme. 
Project Co shall procure that the Employer shall ensure that the Broadly Comparable Scheme 
provides benefits for each Employee Transferring Member which are equivalent to the assets 
transferred.  

 
15 The form of payment and discount for cash needs to be discussed with the Administering Authority. If this is to be covered in 

the Actuary's Letter, this clause can be deleted. 
16 It may be necessary to refer to the Actuary's Letter to determine what 'actuarially equivalent value' means. 'Actuarially 

equivalent value' is the term used in the HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement of Bulk 
Transfer Agreements and  Related Issues'. 

17 The Local Authority may wish to consider whether it wants to seek to ring-fence any Transfer Amount within the Broadly 
Comparable Scheme. The Local Authority should consult with its professional advisers regarding this option. 

18 It may be necessary to refer to the Actuary's Letter to determine what 'actuarially equivalent value' means. 'Actuarially 
equivalent value' is the term used in the HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement of Bulk 
Transfer Agreements and Related Issues'. 
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5. No Assistance 

[Sub-hubco/Project Co] shall procure that the Employer shall not encourage or initiate or 
assist or facilitate any action or provide any financial assistance for the purpose of requiring 
the relevant Fund to pay an amount larger than the Transfer Amount to the Broadly 
Comparable Scheme in respect of the Transferring Members. 

6. [Exit Provisions]19 

6.1 [Sub-hubco/Project Co] undertakes on its own behalf and on behalf of the Employer 
to the Authority (for the benefit of the Authority itself and for the Authority as agent 
and trustee for the benefit of its Pensionable Authority Employees)20 that on: 

6.1.1 the expiry or termination of this Agreement (or of the relevant Sub-Contract); 
or  

6.1.2 the employment of any Pensionable Authority Employee transferring to a 
new employer in accordance with the provisions of Clause 25 (TUPE and 
Employment Matters) (or otherwise), 

[Sub-hubco/Project Co]shall procure that the Employer shall procure that the trustees 
of the Broadly Comparable Scheme offer bulk transfer terms in respect of the relevant 
Pensionable Authority Employees' service in the Broadly Comparable Scheme to the 
pension scheme of the Authority or any future Service Provider (or their sub-
contractors) which are no less favourable (in the opinion of the Administering 
Authority's Actuary or an actuary appointed by the Authority) than the bulk transfer 
terms set out in the Actuary's Letter, subject to a reasonable adjustment in respect of 
market fluctuations since the date of the Actuary's Letter. 

6.2 If the transfer payment paid by the trustees of the Broadly Comparable Scheme is 
less (in the opinion of the Administering Authority's Actuary or an actuary appointed 
by the Authority) than the transfer payment which would have been paid had 
paragraph 7.1 been complied with, the Employer shall pay to the Authority or any 
future Service Provider (or their sub-contractor) (as appropriate) (or as such person 
shall direct) the amount of the difference.21] 

 
19 The exit provisions aim to reflect as far as possible the exit requirements of HM Treasury Guidance 'A Fair Deal for Staff 

Pensions : Procurement of Bulk Transfer Agreements and Related Issues'. The Local Authority could consult with its 
professional advisers regarding these provisions and the Guidance and the requirements it wishes to impose. 

20 HM Treasury have indicated that the exit provisions in HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement 
of Bulk Transfer Agreements and Related Issues' may cover not only Transferring Members but also Pensionable Authority 
Employees who did not transfer their benefits from the LGPS under the initial bulk transfer but did join the Broadly 
Comparable Scheme for future service only. The Local Authority should consult with its professional advisers regarding the 
scope of the employees it wishes to protect under this paragraph. 

21 HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement of Bulk Transfer Agreements and Related Issues' 
provides that onward bulk transfer requirements can be imposed on the pension scheme and/or the sponsoring employer. 
The Local Authority will need to consider whether it wants to include a shortfall obligation of this type on the Employer. 
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APPENDIX 1 - ACTUARY’S LETTER  

[To be inserted on a case by case basis for each Employee Transfer to which Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) applies] 
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Form 9 – Authority Events of Default (for non-NHS bodies) 
39.1.5 an expropriation, sequestration or requisition of a material part of the Assets 

and/or shares of [Sub-hubco/Project Co] or [Hubco/Hold Co] by [the Authority or] 
any Relevant Authority; or 

39.1.6 the Authority is sequestrated under the Bankruptcy (Scotland) Act 1985 or 
otherwise becomes insolvent and its obligations are not otherwise transferred to 
another party such as is referred to in Clause 57.4 
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Form 10 – Authority rights to assign (non-NHS bodies) 
57.4 The Authority shall be entitled to assign, transfer or dispose of the whole of this Agreement 

and/or of any agreement entered into in connection with this Agreement to which the 
Authority and [Sub-hubco/Project Co] are both party: 

57.4.1 a Minister of the Crown (including for the avoidance of doubt the Scottish 
Ministers); 

57.4.2 a [local authority (as defined in the Local Government Etc (Scotland) Act 1994)]22 
which has sufficient financial standing or financial resources to perform the 
obligations of the Authority under this Agreement and any other agreements to 
which such assignation, transfer or disposal relates; or  

57.4.3 any other public body whose obligations under this Agreement and any other 
agreements to which such assignation, transfer or disposal relates are 
unconditionally and irrevocably guaranteed by the Authority or a Minister of the 
Crown (including for the avoidance of doubt the Scottish Ministers) having the 
legal capacity, power and authority to perform the obligations under the guarantee 
and the obligations of the Authority under this Agreement and any other 
agreements to which such assignation, transfer or disposal relates to;  

57.4.4 [any other Participant which has sufficient financial standing or financial resources 
to perform the obligations of the Authority under this Agreement and any other 
agreements to which such assignation, transfer or disposal relates]23, 

without the consent of [Sub-hubco/Project Co]. The prior written consent of [Sub-
hubco/Project Co] (not to be unreasonably withheld or delayed) shall be required for any 
other assignation, transfer or disposal by the Authority of the whole or any part of this 
Agreement or of any agreement entered into in connection with this Agreement to which the 
Authority and [Sub-hubco/Project Co] are both party, provided that nothing in this Clause 
shall restrict the rights of the Scottish Ministers to effect a statutory transfer. 

 

 
22 Insert a description of the category of public body that the procuring authority falls within (if not a local authority)  
23 For hub projects only 
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Form 11 – Local Government (Contracts) Act 1997 and Relevant 
Discharge Terms 
74. Local Government (Contracts) Act 1997 

74.1      [Sub-hubco/Project Co] hereby consents to the issue by the Authority of 
certificates24 under section 3 of the Local Government (Contracts) Act 1997 in 
respect of this Agreement and the Funders’ Direct Agreement. 

74.2      The relevant discharge terms within the meaning of section 6 of the Local 
Government (Contracts) Act 1997 are set out in Schedule Part 27 (Relevant 
Discharge Terms). 

Where Clause 74 applies, the following drafting must be included in the Schedule to 
the Agreement: 

SCHEDULE PART 27 

RELEVANT DISCHARGE TERMS 

1. The Parties hereby acknowledge and agree that: 

1.1 where following an application for judicial review or an audit review (within the 
meaning of the Local Government (Contracts) Act 1997), a court determines that 
the Authority did not have power to enter into this Agreement or to enter into this 
Agreement and the Funders' Direct Agreement and that this Agreement or that this 
Agreement and the Funders' Direct Agreement are unenforceable: 

1.1.1 [Sub-hubco/Project Co] shall be entitled to be paid by the Authority a 
sum equivalent to the amount calculated in accordance with Section 1 
(Compensation on Termination for Authority Default and Voluntary 
Termination) of Schedule Part 17 (Compensation on Termination); and 

1.1.2 the relevant provisions of Clause 46 (Compensation on Termination) and 
Section 5 (General) of Schedule Part 17 (Compensation on Termination) 
shall apply mutatis mutandis, subject to compensation being deemed to 
be payable in a lump sum within 6 months of the order of the court; and 

1.2 where following an application for judicial review or an audit review (within the 
meaning of the Local Government (Contracts) Act 1997) a court determines that 
the Authority did not have power to enter into the Funders' Direct Agreement and 
the Funders' Direct Agreement is unenforceable but this Agreement remains in full 
force and effect then, without prejudice to the application of paragraph 1.1.1 of this 
Schedule Part 27 (Relevant Discharge Terms) at any time thereafter: 

1.2.1 the Monthly Service Payment shall be reduced by the amount payable by 
[Sub-hubco/Project Co] in respect of the Senior Debt; and 

 

24 Drafting assumes that such certificates will be provided at Financial Close. 
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1.2.2 the Authority shall pay [Sub-hubco/Project Co] a sum equal to the 
Revised Senior Debt Termination Amount (excluding, provided that the 
Senior Funders do not enforce any security over credit balances on any 
bank accounts held by or on behalf of [Sub-hubco/Project Co], limb (b)(i) 
of the definition set out in Section 6 (Definitions) of Schedule Part 17 
(Compensation on Termination)) and the relevant provisions of  Clause 
46 (Compensation on Termination) and Section 5 (General) of Schedule 
Part 17 (Compensation on Termination) shall apply mutatis mutandis 
subject to any reference to the Termination Date in this Agreement shall 
be deemed to be the date on which the Funders' Direct Agreement was 
declared unenforceable in accordance with the provisions of this 
paragraph 1; and,  

the Parties agree that such provisions shall be deemed to be relevant discharge 
terms for the purposes of section 6(2) of the Local Government (Contracts) Act 
1997 (the "Relevant Discharge Terms"). 

2. The parties acknowledge and agree that in the event that the circumstances envisaged by 
paragraph 1.2 occur prior to the circumstances envisaged by paragraph 1.1 then the amount 
calculated in accordance with Section 1 (Compensation on Termination for Authority Default 
and Voluntary Termination) of Schedule Part 17 (Compensation on Termination) shall be 
calculated to ensure no double counting between that amount and any sums paid to [Sub-
hubco/Project Co] pursuant to paragraph 1.2.2. 
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Form 12 – Best Value 
75. Best Value 

75.1 [Sub-hubco/Project Co] shall take all reasonable steps necessary to facilitate, support 
and assist the Authority in complying with Sections 1 and 2 of the Local Government 
in Scotland Act 2003. 

75.2 Subject to Clause 75.1, [Sub-hubco/Project Co] shall comply with the guidance 
referred to in Section 2 of the Local Government in Scotland Act 2003 as directed by 
the Authority from time to time. 
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Form 13 – Payment of Compensation on Termination 
SECTION 5: GENERAL 

1.    PAYMENT AND INTEREST 

Following termination for Authority Default, Force Majeure or Corrupt Gifts or Fraud 
or following No Retendering 

1.1 Subject to paragraphs 1.2 and 1.6 below, the Authority shall pay to [Sub-
hubco/Project Co] the Termination Sum, together with interest on any Base Senior 
Debt Termination Amount or Revised Senior Debt Termination Amount element of 
the Termination Sum at the No Default Interest Rate, on or before the date falling 
60 days after the Notice Date provided that, if the Authority fails to pay the 
Termination Sum in full by such date, interest shall accrue at the Default Interest 
Rate on any unpaid amount from (but not including) such date until the date such 
amount is paid.  

1.2 The Authority may, other than where payment is to be made pursuant to Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination) of 
this Schedule Part 17 (Compensation on Termination), elect to pay the Adjusted 
Estimated Fair Value of the Agreement or the Base Senior Debt Termination 
Amount or the Revised Senior Debt Termination Amount (as relevant) element of 
the Termination Sum:   

1.2.1 in instalments as follows: 

(a) where the Base Senior Debt Termination Amount or the 
Revised Senior Debt Termination Amount or the Adjusted 
Estimated Fair Value of the Agreement (as relevant) is greater 
than or equal to the Outstanding Principal: 

i. in respect of that element of the Base Senior Debt 
Termination Amount or the Revised Senior Debt 
Termination Amount or the Adjusted Estimated Fair 
Value of the Agreement (as relevant) representing the 
Outstanding Principal, on the dates (the “Instalment 
Dates”) and in the amounts that [Sub-hubco/Project 
Co] would have been required to pay principal to the 
Senior Funders under the terms of the [Credit 
Agreement] had the Termination Date not occurred; 
and 

ii. in respect of the sum (if any) remaining after 
deducting the Outstanding Principal from the Base 
Senior Debt Termination Amount or the Revised 
Senior Debt Termination Amount or the Adjusted 
Estimated Fair Value of the Agreement (as relevant), 
in equal instalments on the Instalment Dates; 
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(b) where the Base Senior Debt Termination Amount or the 
Revised Senior Debt Termination Amount or the Adjusted 
Estimated Fair Value of the Agreement (as relevant) is less 
than the Outstanding Principal, on the Instalment Dates pro 
rata to the amounts that [Sub-hubco/Project Co] would have 
been required to pay to the Senior Funders on each 
Instalment Date under the terms of the [Credit Agreement] 
had the Termination Date not occurred; or 

1.2.2 as the parties may otherwise agree.  

1.3 From the Notice Date until the date of payment, interest shall accrue on any 
unpaid element of the Termination Sum at the No Default Interest Rate and be 
payable on the next occurring Instalment Date.   

1.4 If the Authority has elected to pay in accordance with paragraph 1.2 above, it may 
(on 28 days’ prior written notice to [Sub-hubco/Project Co]) elect to pay the 
outstanding part of the Adjusted Estimated Fair Value of the Agreement or the 
Base Senior Debt Termination Amount or the Revised Senior Debt Termination 
Amount (as relevant) element of the Termination Sum in full on any Instalment 
Date. If the Authority: 

1.4.1 fails to make a payment [Sub-hubco/Project Co] in accordance with 
paragraphs 1.1 or 1.2 or 1.3 above; or 

1.4.2 breaches Clause 57.4,  

[Sub-hubco/Project Co] may issue a notice to the Authority declaring any unpaid 
and outstanding element of (as applicable) the Adjusted Estimated Fair Value of 
the Agreement or the Base Senior Debt Termination Amount or the Revised 
Senior Debt Termination Amount (as relevant) element of the Termination Sum 
and any accrued but unpaid interest to be immediately due and payable.   

1.5 To the extent that the Adjusted Estimated Fair Value of the Agreement is less than 
zero, then an amount equal to the Adjusted Estimated Fair Value of the 
Agreement shall be due and payable by [Sub-hubco/Project Co] to the Authority 
on the Compensation Date. 

Following Retendering 

1.6 Subject to paragraphs 1.8 and 1.10, following a retendering exercise under 
Section 2 (Compensation for [Sub-hubco/Project Co] Default) of this Schedule Part 
17 the Authority shall pay to [Sub-hubco/Project Co] an amount equal to the 
Adjusted Highest Compliant Tender Price no later than the date falling twenty 
(20) Business Days after the later of: 

1.6.1 the date of the New Agreement; and 

1.6.2 if [Sub-hubco/Project Co] has referred a dispute relating to the Adjusted 
Highest Compliant Tender Price to dispute resolution pursuant to 
paragraph 3.11 of Section 2 (Compensation for Sub-hubco Default) of 
this Schedule Part 17, the date on which the dispute is finally determined 
in accordance with Clause 56 (Dispute Resolution), 
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provided that, to avoid doubt, if the dispute referred by [Sub-hubco/Project Co] to 
dispute resolution (pursuant to paragraph 1.7.2 above) concerns only a proportion 
of the Adjusted Highest Compliant Tender Price then the Authority shall pay the 
undisputed proportion of such sum no later than 20 Business Days after the date 
referred to in paragraph 1.7.1 above (the "Undisputed Payment Date")25 and the 
Authority shall pay interest to [Sub-hubco/Project Co] on any amount of the 
Adjusted Highest Compliant Tender Price which has been withheld, from the 
Undisputed Payment Date until the date on which payment is due under 
paragraph 1.7.2 above at the No Default Interest Rate. 

1.7 If the Authority has received all bids from bidders under the Tender Process and 
has received a Compliant Tender but decides not to complete the Tender Process, 
it shall notify [Sub-hubco/Project Co] of this decision and (if the Adjusted Highest 
Compliant Tender Price is a positive number) pay to [Sub-hubco/Project Co] an 
amount equal to the Adjusted Highest Compliant Tender Price within [20] Business 
Days of such notification. 

1.8 If the Authority fails to pay the Adjusted Highest Compliant Tender Price (or any 
proportion thereof) by the date on which payment is due in accordance with 
paragraph 1.7 or paragraph 1.8 above, the Authority shall pay to [Sub-
hubco/Project Co] interest on such unpaid amount, which shall accrue on such 
amount at the Default Interest Rate from (but not including) the date on which 
payment is due in accordance with paragraph 1.7 or paragraph 1.8 above until 
such amount is paid. 

1.9 If the Adjusted Highest Compliant Tender Price is zero or a negative number then, 
on entering into the New Agreement with the New [Sub-hubco/Project Co], the 
Authority shall have no obligation to make any payment to [Sub-hubco/Project Co] 
and (if a negative number) an amount equal to the Adjusted Highest Compliant 
Tender Price shall be due and payable by [Sub-hubco/Project Co] to the Authority 
on the date of the New Agreement or (where paragraph 1.8 applies) within [20] 
Business Days of notification from the Authority pursuant to that paragraph.26 

2. Full and Final Settlement  

2.1 Any and all sums irrevocably paid by the Authority to Sub-hubco under this 
Schedule Part 17 (Compensation on Termination) will be in full and final 
settlement of each party's rights and claims against the other for breaches and/or 
termination of this Agreement and any other Project Document whether under 
contract, delict, restitution or otherwise but without prejudice to: 

2.1.1 any antecedent liability of [Sub-hubco/Project Co] to the Authority which 
the Authority has been unable to set off pursuant to Clause 46.13 of this 
Agreement;   

2.1.2 any antecedent liability of either party to the other that arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining or 

 
25 Authorities should review the tax implications of the payment passing through Authority's’ control and grossing up provisions 

may be  required as appropriate. 
26 This right is granted to give the Authority a claim as an unsecured creditor of the SPV and is not likely to result in any 
 significant recovery for the Authority. 
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agreeing the Authority Default Termination Sum, Adjusted Highest 
Compliant Tender Price, or Adjusted Estimated Fair Value of the 
Agreement, the Force Majeure Termination Sum or the Corrupt Gifts 
Termination Sum as the case may be; and  

2.1.3 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of this Agreement which arises or 
continues after the Termination Date.  

2.2 If either the Adjusted Highest Compliant Tender Price or (as the case may be) the 
Adjusted Estimated Fair Value of the Agreement is zero or a negative number the 
Authority shall be released from all liability to [Sub-hubco/Project Co] for breaches 
and/or termination of this Agreement and any other Project Document whether 
under contract, delict, restitution or otherwise save for: 

2.2.1 any antecedent liability of the Authority which arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining the 
Adjusted Highest Compliant Tender Price or the Adjusted Estimated Fair 
Value of the Agreement (as the case may be); and  

2.2.2 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of the Agreement which continues after 
the Termination Date.  

3. Costs 

The costs and/or expenses to be taken into account in the calculation of all termination sums due 
pursuant to this Schedule Part 17 (Compensation on Termination) shall only be such costs and/or 
expenses to the extent that they are reasonable and proper in quantum and shall have been or will be 
reasonably and properly incurred and shall only be counted once. 

4. Undisputed Amounts 

If the calculation of any termination amount is disputed then any undisputed element of that amount 
shall be paid in accordance with this Section 5 (General) of this Schedule Part 17 (Compensation on 
Termination) and the disputed element shall be dealt with in accordance with Schedule Part 20 
(Dispute Resolution Procedure). 

5. Outstanding Senior Debt Amount 

5.1 The Authority shall be entitled to rely on the certificate of the [Senior Funders' 
Agent] as conclusive as to the amount of the Base Senior Debt Termination 
Amount or Revised Senior Debt Termination Amount (as the case may be) 
outstanding at any relevant time. 

5.2 The receipt by the [Senior Funders' Agent] of the Base Senior Debt Termination 
Amount or Revised Senior Debt Termination Amount or elements thereof (as 
appropriate) (as the case may be) (and where appropriate any accrued interest or 
breakage costs as certified in accordance with paragraph 5.1 above) shall 
discharge the Authority's obligations to pay such sums to Sub-hubco. 
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Where this alternative drafting is used in Section 5 of Schedule Part 23, the following definitions 
should be added to Section 6 of Schedule Part 23: 

 
“Credit Agreement” means [ ] as at the date of this Agreement or as 

amended as permitted pursuant to Clause 4 (Project 
Documents); 
 

“Notice Date” means the later of the Termination Date and (if 
paragraph 4 (No Retendering Procedure) of Section 2 
(Compensation for Sub-hubco Default) of this 
Schedule Part 17 (Compensation on Termination) 
applies) the date that the Adjusted Estimated Fair 
Value of the Agreement has been agreed or 
determined; 
 

“Outstanding Principal” means the principal amount outstanding at the 
Termination Date of each borrowing (other than any 
borrowing under any equity bridge facility) under the 
[Credit Agreement] 
 

“Termination Sum” means any compensation payable by the Authority to 
[Sub-hubco/Project Co] pursuant to this Schedule Part 
17 (Compensation on Termination) (excluding the 
Adjusted Highest Compliant Tender Price) 
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Chapter 1: Introduction 

Background 
 
The Standard Project Agreements are designed to be used for the design, build, financing and 
maintenance of accommodation projects such as individual or grouped schools, colleges and 
community health facilities.  Authorities procuring other kinds of assets may, however, find some of 
the approaches used in these contracts useful if developing versions for their specific purposes 

The Standard Project Agreements exist in two forms, one for hub DBFM projects procured through 
the hub initiative and one for projects adopting NPD (non-profit distributing) principles.  There is 
further comment on the differences between the two forms in Chapter 3: hub projects and Chapter 4: 
NPD projects.  The two forms are deliberately as similar as possible to maximise efficiency and 
minimise costs in procurement for public and private sector users of the documents and to facilitate 
joined-up contract management across sectors in the future. 

The bulk of the clauses have been taken from the first DBFM template agreement published by SFT 
for the hub programme, which in turn was developed from the current (as at June 2009) Scottish 
Standard Health PPP Contract, which was taken to be the form of contract that had been most 
recently used for Scottish revenue funded projects and most broadly acceptable to the market.  
Where changes have been made, they (and the alternative/recommended drafting in Appendix 2 of 
this Guide) have mostly been based on market precedents. 

General approach 
 
The Standard Project Agreements have been developed against the background of a pipeline of 
accommodation investment plans involving both capital and revenue funding and at a time when 
public funds, whether capital or revenue, available for infrastructure investment are severely 
curtailed.  They maintain the basic principles that: 

• the private sector will provide the authority with serviced accommodation 

• payment will only commence once the accommodation is complete and ready for use and  

• the Authority will pay for available facilities and deductions will be made from the annual 
service payment if the facilities are not available or the services are otherwise not provided 
in accordance with the Authority’s requirements.  

Differences in operation between revenue funded facilities and facilities procured using conventional 
capital funding have been minimised as far as possible on the basis that, as far as possible, an 
Authority should be free to operate its revenue funded facilities in the same way as facilities provided 
using conventional capital funding and that good estate management practices should not depend 
on the financing route that was used to make the investment in the facilities.  As such, the capital 
funded design and build contract used in hub closely resembles the construction elements of the 
Standard Project Agreements and a relatively narrow scope of hard facilities management services 
has been proposed for the Standard Project Agreements under which the private sector will provide 
planned maintenance (including lifecycle replacement) and reactive maintenance to the buildings 
and hard landscaping. In turn this should produce a simplified service specification and associated 
performance monitoring and contract management arrangements for Authorities. 
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SFT’s approach has been: 

• to promote maximum value for money through commercially reasonable risk transfer 
consistent with the principles outlined above; 

• to adhere to the hub DBFM structure and NPD principles approved by Scottish Ministers; 

• to simplify the documents as far as possible consistent with a robust commercial structure 
and financeability; 

• to minimise transaction costs with a standard that should be reasonably acceptable by 
contractors, investors and funders as well as procuring authorities. 
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Key Changes 
 
Compared with the original Scottish Standard Health PPP Contract, some additional clauses and 
amendments to standard clauses have been included and some deletions have been made to reflect 
changing circumstances, the different types of procuring authorities, more straightforward facilities 
(as compared with acute healthcare)  and simplified risk transfer (in the light of changing 
accountancy treatment).  These include: 

• A narrowly defined scope of hard FM service (Schedule Part 12). 

• The payment mechanism has been developed using concepts from both the NHS and 
schools sectors (Schedule Part 14) and provide a standard approach for accommodation 
projects across sectors (although it is recognised that will need to be developed further for 
acute health projects). 

• Equity return sharing and capping for hub DBFM projects and a mechanism for payment of 
surpluses to the Authority for NPD projects (Clause 36). 

• A small number of clauses have been dropped from the standard form on the basis that they 
have been found to be of little or no practical benefit in operational projects.  These include 
Disaster Plan (Clause 10), Liaison (Clause 12) and Custody of Financial Model (Clause 36). 

• In some cases clauses have been replaced with drafting taken from other market 
precedents/standard forms.  These include the Authority Step-in and Warning Notices 
mechanisms (Clause 24). 

• The following material changes have been made to the risk transfer: 

o Title risk (other than the risk of compliance with disclosed title information and/or 
Reserved Rights) is taken by the public sector (Clause 9 and Schedule Part 6).  

o Risk of capital expenditure arising from unforeseen change in law during the 
operational period is retained by the Authority (Clause 32). 

o Energy usage and price risks are retained by the Authority, but service standards 
have been added to incentivise the service provider to do those things that 
significantly influence energy consumption and are within its control. 

o Insurance premium risk sharing in relation to market-related changes has been 
dropped so that insurance premiums become mainly a pass-through cost, but 
measures have been added to ensure that the project insurances are procured on 
terms that represent best value for money for the Authority (Schedule Part 14 and 
Schedule Part 15). 

The changes to risk transfer have been made to improve value for money in the belief that 
historically either little or no risk transfer was achieved in practice or else the risks 
transferred were being fully priced by the private sector and, therefore, paid for by the public 
sector whether or not the risk actually occurred. 

• Changes of approach have also been adopted in relation to other risks: 
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o Energy efficient design will be a design requirement and will be managed through 
design review, monitoring during construction and testing by appropriate completion 
tests prior to handover. 

o Vandalism (in schools) will be a public sector risk although the service provider will 
still provide the reactive maintenance to rectify damage due to vandalism, subject to 
reimbursement of costs. 

o Internal decoration, window cleaning (and floor coverings) and Authority equipment 
are excluded from the maintenance service.  The Authority will have minimum 
periodic maintenance obligations for these items.  The service also excludes PAT 
testing of the Authority’s electrical equipment. 

o Variations are regulated by a version of the Change Protocol developed for the BSF 
programme in England.  The SFT intends to use experience from projects to 
produce a standard catalogue for Low Value Changes that it will provide as 
supplementary guidance in due course. The Change Protocol includes an option 
that allows the Authority to carry our certain very minor classes of changes for itself. 

o Additional drafting is provided in Appendix 2 of this Guide to deal with issues that 
are commonly encountered on individual projects, such as planning challenge or 
unforeseeable asbestos, and should be used where these are relevant to particular 
projects.  Appendix 2 also contains alternative drafting to deal with sector and/or 
Authority specific matters.  

SFT Contact 
 
Should you have any questions on a standard Project Agreement please contact the SFT team 
assisting with your specific project (http://www.scottishfuturestrust.org.uk).  
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Chapter 2: General Comments 

Using the Standard Project Agreements 
 
Use of the Standard Project Agreements is not a substitute for project specific advice and Authorities 
must take appropriate legal, financial and technical advice when using them.  

Neither this Guide nor the footnotes in the Standard Project Agreements represent an exhaustive list 
of project specific matters that need to be considered by each Authority and its advisors, who must 
select the appropriate Standard Project Agreement and thereafter analyse and review it in detail to 
ensure that it is tailored to the requirements of the specific project and that its terms (and their impact) 
are clearly understood by the Authority.  

The Standard Project Agreements should be used in conjunction with any further guidance 
issued/adopted by the Scottish Government and/or the SFT from time to time.  

The Schedule to each Standard Project Agreement contains forms of independent tester contract, 
service provider and construction contractor collateral warranties and sample certificates.  Their use is 
not mandatory, although justification for deviations from the suggested forms must be provided to the 
SFT if they are not used.   

Changes to the Standard Project Agreements 
 
All changes to the Standard Project Agreements require SFT’s approval.  Normally approval will only 
be given to changes required for project specific reasons or to reflect changing guidance or 
demonstrable changing market circumstances.  The SFT does not intend to apply any previous rules 
or practices in managing the derogations process. 

The SFT recognises that no drafting is perfect and that the Standard Project Agreements include 
some new drafting that has not been tested/analysed in the context of a live project. As part of the 
derogation process on each project the SFT will be willing to correct errors and consider arguments 
that drafting in the Standard Project Agreements does not achieve the contractual intention but will not 
generally entertain proposals to change what is already adequate drafting. 

An Authority must give SFT one month’s notice of when it intends to submit a request for derogations 
(which will generally tie in with Key Stage Reviews).  SFT will endeavour to respond to a request for 
derogations within 2 weeks. In requesting derogations the Authority must provide its amended version 
of the relevant standard Project Agreement (including the Schedule Parts) and provide explanations 
for the proposed amendments in footnotes within its amended document. SFT will then do a 
comparison of the document submitted against its master version of the relevant standard Project 
Agreement. 

This Guide contains recommendations and drafting to deal with matters that are specific to different 
sectors and particular circumstances that are commonly encountered. Use of these must still be 
reported to the SFT for approval.  

The main bodies of the Standard Project Agreements include optional drafting to be used in situations 
where the works will be completed in a number of phases.  This drafting should be used/deleted as 
appropriate. 
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For ease of future contract management, SFT does not expect to see the Standard Project 
Agreements amended to any individual law firm’s house style.  Clause and paragraph numbering 
should be preserved through the use of lettered additions and “not used” deletions.  Automatic 
numbering and hyperlinked cross references should be maintained.  

Footnotes still appear in those parts of the Schedules to the Standard Project Agreements that contain 
stand-alone contracts (e.g. Funders’ Direct Agreement).  These should be removed as appropriate 
before the document is issued for a specific project. 
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Chapter 3: hub projects 
 
The hub DBFM version of the Standard Project Agreement is appropriate for use by hubcos.  

Hub specific features 
 
The Authority’s contracting counter-party will be an SPV, a wholly owned subsidiary of the hubco for 
the relevant territory (referred to in the Standard Project Agreement as “Sub-hubco”).  The Authority 
(and other participants) will have the option, but no obligation, under the hubco Shareholders’ 
Agreement to invest in the subordinated debt of the SPV. 

Consistent with the Scottish Government’s requirement that equity returns on revenue funded projects 
must be fixed or capped, a mechanism has been provided (Clauses 36 and 45) under which profits 
earned by the SPV that would otherwise be paid to the equity investors (i.e. the holders of the SPV’s 
shares and subordinated debt) will be shared equally with the Authority once a minimum threshold 
level of equity return (as fixed in the template DBFM Project Agreement within the Territory Partnering 
Agreement) has been achieved. If profits are such that the equity return would exceed a second 
threshold were all the profits to be distributed to equity, all further profit distributions will be payable to 
the Authority.  The Authority’s shares of excess profits may either be paid to it in lump sums or be 
used to reduce the future service payments. 

Multi-occupier facilities 
 
Where there will be more than one user of the facilities, one Authority (from among the Participants) 
will be the lead Authority.  Only the lead Authority will normally enter into the Project Agreement with 
the SPV.    The lead Authority will in turn have appropriate back-to-back contractual arrangements with 
the other users. Authorities may wish to consider whether the SPV should be required to procure 
collateral warranties in favour of the other authorities as well as those in favour of the lead Authority.  

In most case it is likely that the facilities will be owned by the lead Authority.  However, in certain cases 
they will be owned by the SPV or held by it on a ground lease.  In that case the parties will also enter 
into a lease of the facilities and there will be no title warranty by the lead Authority. 

Any intention to move away from these positions should be agreed in advance with the hub 
Programme Delivery Office in SFT. 
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Chapter 4: NPD projects 
 

The NPD model version of the Standard Project Agreements is for use on revenue funded 
accommodation NPD projects. 

Key features 
 
The NPD model is defined by the broad core principles of: 

• enhanced stakeholder involvement in the management of projects; 

• no dividend bearing equity; and 

• capped private sector returns.  

Projects funded using NPD principles will pay a fixed return to the holders of the subordinated debt of 
the SPV.  All other distributions to equity (i.e. the holders of the shares and subordinated debt of the 
SPV) will be prohibited.  Surpluses arising after satisfying all precedent lines in the cash cascade, 
subject to any agreed prudent reserve, will either be payable to the Authority either in lump sums as 
they arise or used to reduce the future service payments. 

Other key features of the NPD model are: 

• Corporate structure: the Authority will contract with an SPV (referred to in the Standard 
Project Agreements as “Project Co” which will be majority owned and controlled by the private 
sector investors.  The Authority will own a “golden share” in the SPV which gives it certain 
controls over the corporate, governance and management structures within the SPV.  The 
SPV’s articles of association must incorporate the mandatory NPD articles, produced by the 
SFT, that enshrine the fundamental principles of the NPD model. 

• Public Interest Director: One of the SPV’s directors will be appointed by the SFT.  The 
Public Interest Director will bring an independent voice to the SPV’s board and ensures a 
greater degree of transparency and accountability.   

• Refinancing: Under the NPD model the Public Interest Director has the right to instigate a 
refinancing on the same basis as an Authority may instigate a refinancing under SoPC4 
guidance. 

Further detail on the NPD model is contained in the NPD Explanatory Note available from the SFT.  
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Chapter 5: NHS Bodies 
 
Being based on a previous Scottish Standard Health PPP Contract, use of the Standard Project 
Agreements by NHS bodies might be expected to require the least adaptation.  However, because the 
Standard Project Agreements have been developed in anticipation of a pipeline of mostly non-acute 
healthcare projects, modifications have been made to bring the general approach somewhat into line 
with arrangements previously used for local authority accommodation (particularly schools) projects.  
Where the facilities deliver acute healthcare and require to operate on a 24/7 basis, it will be 
appropriate to revert to some of the measures in the Scottish Standard Health PPP Contract (in 
particular the measurement of service performance by sessions rather than days and the 
commissioning arrangements around handover of the new facilities). 

Key changes 
 
In addition to the general changes in scope of services and risk transfer positions mentioned in 
Chapter 1, aspects of the Standard Project Agreements that are different from the former NHS 
standard document that NHS bodies will wish to note in particular are: 

• Performance measurement by days rather than sessions 

• No pre-completion and post-completion commissioning 

• Warning notice mechanism and termination triggers linked to deductions rather than service 
failure points 

Value Added Tax 
 
NHS bodies should consider their VAT status in relation to any input tax that they will incur in relation 
to a project, such as on the monthly service payments and utility supplies, and the application of 
section 41 of the VAT Act. 
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Chapter 6: Local authorities 

General  
 
Local authority specific drafting is required in relation to matters such as:  

• The Local Government Contracts Act 1997 (see Form 11 in Appendix 2) 

• Authority rights to assign (Clause 57 - see Form 10 in Appendix 2) 

• Authority Events of Default (Clause 39 - see Form 9 in Appendix 2)  

• Best Value (see Form 12 in Appendix 2) 

Schools 
 
Where the facilities are a school, provisions may be relevant to deal with matters such as:  

• Development constraints re adjacent operating school facilities(see Form 4 in Appendix 2) 

• School representative (see Form 1 in Appendix 2) 

• Dates for service commencement (see note to Clause 14.4 in Appendix 1) 

• Use of the facilities - additional hours, community use, third party use (see Form 6 in Appendix 
2) 

• Janitors (see note to Schedule Part 12 in Appendix 1) 

• Malicious damage and vandalism (see Form 5 in Appendix 2) 

In relation to vandalism, experience suggests that the private sector has little ability to manage 
vandalism risk once the facilities have been designed (including any anti-vandalism design features 
and security systems) and built.  As a consequence, only limited risk transfer was generally achieved 
in previous schools PPP/NPD projects and such risk transfer as was achieved was fully priced.  The 
recommended standard position, therefore, is for the Authority to retain the financial risk of vandalism 
damage to the facilities, by reimbursing the service provider for the costs of reactive maintenance. 

Pensions 
 
If employees are expected to transfer to a service provider and they are members of the LGPS, suitable 
alternative drafting is provided in Form 8 in Appendix 2. 
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Chapter 7: FE Colleges 

General 
 
FE College specific drafting is required in relation to matters such as:  

• Authority rights to assign (Clause 57 - see Form 10 in Appendix 2) 

• Authority Events of Default (Clause 39 - see Form 9 in Appendix 2) 

FE Colleges may also wish to consider provisions that are relevant to schools projects (see Chapter 
6). 
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APPENDIX 1 - Clause specific comments 
 

Clause Comment 

Recitals Recitals to be drafted on a project-by-project basis. 

The Agreement must contain reference to its exclusion from the Housing Grants, 
Construction and Regeneration Act 1996.  Suggested drafting as follows: 

This Agreement is entered into pursuant to a  project applying principles similar to 
the principles of the private finance initiative and is excluded from the Housing 
Grants,  Construction and Regeneration Act 1996 by virtue of the Construction 
Contracts (Scotland) Exclusion Order 1998 (SI 1998/686). 

2 The Standard Project Agreements assume that contract signature and financial 
close will be simultaneous.  If there are project specific reasons why a condition or 
event cannot be satisfied until after contract signature, the Agreement will need to 
be amended accordingly.  In those circumstances, any conditions precedent 
("CPs") should be limited as far as possible to items of real significance that 
cannot be satisfied prior to signature.  This approach is necessary to minimise the 
risk of a party terminating the Agreement for failure to satisfy a trivial or 
insignificant CP.  If financial close and contract signature are not simultaneous, 
owing to the existence of any CPs, the parties will need to agree how risks relating 
to interest rate fluctuations between contract signature and financial close are to 
be allocated.  Consideration will also need to be given as to whether the definition 
of Project Term should be amended so as to commence on financial close rather 
than the date of signature of the Agreement. 

4.1 The Independent Tester Contract is dealt with in Clause 15 (Independent Tester) 
and Schedule Part 13 (Independent Tester Contract).  The Standard Project 
Agreements envisage that the independent tester will have obligations jointly to 
the Authority and the SPV.  If, in exceptional cases, these obligations are owed to 
the SPV alone, the definition of Ancillary Documents should be extended to cover 
the Independent Tester Contract. 

4.3.1 The Authority’s consent should not be given unless the Additional Permitted 
Borrowing Limit has been reached. 

4.4 (NPD 
version) 

The SPV’s obligation, under the NPD model, to pay Surpluses to the Authority is 
subject to the provisions/restrictions contained in the Funding Agreements.  
Authorities will need to do diligence on the Funding Agreements before financial 
close and ensure that the provisions/restrictions on the payment of Surpluses are 
appropriate and the drafting in Clause 4.4 protects the Authority from any changes 
to the Funding Agreements that would alter these.  

4.7 (4.8 in 
NPD version) 

The term “Funding Default” should be defined by reference to the borrower 
defaults under the Senior Funding Agreements (and applies whether or not the 
Senior Funders choose to accelerate their loan).  Please note that this obligation 
is additional to the obligation of the Agent under paragraph 9.4 of Schedule Part 4 
(Funders' Direct Agreement). 

4.8 (4.9 in 
NPD version) 

The Authority should insert a definition of Interim Project Report that sets out the 
broad headings and issues which it requires to cover.  The Interim Project Report 
ought to include any information that the SPV is required to provide to the Senior 
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Clause Comment 

Funders under the Senior Funding Agreements in these circumstances. 

5.2.4 Reference to NHS Requirements is applicable where the Authority or a 
Community Services Provider is a health board.  Other Participants to consider 
additional requirements they may have on a project specific basis. 

5.3.1 Reference to NHS Requirements is applicable where the Authority or a 
Community Services Provider is a health board.  Other Authorities to consider 
additional requirements they may have on a project specific basis. 

5.4 to 5.5 Consider what joint working arrangements are necessary to provide a practical 
approach to interface with the soft service provider (which may be the Authority 
itself). 

5.5 Applicable where the Authority or a Community Service Provider is a health board.  
The NHS and You replaces Patient Rights and Responsibilities.  This provision is 
intended to capture 'customer service' aspects of healthcare provision and is not 
intended to capture e.g. the NHS Plan.  Other Participants may wish to consider 
using a corresponding provision or expanding this provision on a project specific 
basis.   

6.1 This Standard Project Agreements do not envisage that third party revenue 
generation activities will form part of the Project.  This Clause (and the Agreement 
generally) will need to be amended as appropriate to provide for any other 
activities to be carried out as part of the Project (e.g. additional income generation 
activities to be conducted on Site). 

8 Where the Facilities are a school, suitable drafting to provide for a school 
representative is in Form 1 in Appendix 2. 

9 The Standard Project Agreements are drafted on the basis that the Site has been 
selected by the Authority.  If the Site is to be selected by the SPV then these 
provisions will need to be reviewed and amended as appropriate.   

The Authority retains title risk.  Under this Clause it grants licences sufficient to 
enable construction of the Facilities and provision of the Services, qualified only by 
a requirement for the private sector parties to comply with disclosed Title 
Conditions and Reserved Rights.  The Authority must arrange for suitable title due 
diligence to be carried out by its own or external legal advisors and the 
preparation of the Title Conditions and Reserved Rights document that discloses 
any title matters that may reasonably be expected to interfere in any way with the 
construction of the Facilities and/or provision of the Services 

9.1.1 To be reviewed on a project specific basis.  Where a project involves phased 
construction or refurbishment project a phased programme of access may be 
required 

10 This Standard Project Agreement assumes that the SPV is able to carry out any 
investigations necessary to satisfy itself in relation to Site Conditions.  To the 
extent that it is not practical for the SPV to investigate areas of the Site (for 
example, due to Authority occupation of Facilities on Site), the drafting at Clauses 
10.3 and 10.4 can be included to provide the SPV with appropriate relief.  These 
Clauses provide that the Authority bears any additional costs arising out of 
unforeseen conditions in areas which the SPV cannot investigate and which 
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Clause Comment 

cannot be reasonably identified by the SPV.  Areas of the Site to which this carve 
out applies should be clearly identified in the Agreement.  

It may be appropriate, where additional surveys are recommended by the SPV 
acting in accordance with good industry practice and in good faith during the 
bidding process (or the New Project Approval Process on a hub project, as the 
case may be) but were not instructed by the Authority or permitted by the to be 
carried out, that these should be specifically carved out of Clause 10.3. 

The risk that an Authority assumes in terms of Clauses 10.3 and 10.4 where 
relevant (i.e. where there are areas of the Site under existing buildings that are not 
capable of survey) will include the risk of asbestos.  The risk of asbestos on other 
areas of the Site should be considered on a project specific basis.  The Standard 
Project Agreements assume, and it will ordinarily be expected, that the SPV takes 
this risk (including on projects that involve the demolition of existing buildings 
where the SPV ought to be in a position, on the basis of its knowledge and 
expertise, to evaluate the need for asbestos removal and factor this in to its 
demolition proposals).  In exceptional cases (e.g. on refurbishment projects) 
where the treatment of asbestos will be a particularly sensitive issue it may be 
appropriate for an Authority to consider risk sharing that involves a process for 
carrying out asbestos surveys and the SPV pricing asbestos works on the basis of 
those surveys.  If the Authority considers that risk-sharing will offer an appropriate 
and value for money solution it should use the drafting in Form 2 in Appendix 2.      

11.1.1 Where, on a project specific basis, there are certain Consents which only the 
Authority can obtain, or Consents which the SPV can obtain only with input from 
the Authority,  appropriate drafting should be included in this Clause 11 and cross 
referred to in Clause 5.2.1. Acceptance of any such responsibility by the Authority 
should be narrowly prescribed. A similar approach should be followed where there 
are legislative requirements in relation to the Facilities which can only be complied 
with by, or that require the input or co-operation of, the Authority as occupier or 
user of the Facilities or any part of them. Again, acceptance of any such 
responsibility by the Authority should be narrowly prescribed. 

11.1.2 If the detailed planning permission includes conditions with which the Authority (as 
owner/occupier of the Facilities) must comply, appropriate drafting should be 
included in this Clause 11 and cross-referred to in Clause 5.2.1. The costs 
associated with any planning agreements etc should be for the account of the 
SPV. 

11.3 to 11.11  Form 3 in Appendix 3 contains drafting that can be used where financial close is 
reached less than 12 weeks after detailed planning permission is granted.  In line 
with market practice, this drafting places the risk of judicial review of the planning 
permission within that 12 week period with the Authority.  Thereafter judicial 
review risk transfers to the SPV.  The risk transferred to the Authority excludes 
any judicial review or challenge that arises from the SPV’s conduct during or 
compliance with the planning process.   

12 The design requirements for thermal and energy efficiency and for monitoring and 
remedies that existed in this Clause in the Scottish Standard Health PPP Contract 
have been removed.  See comments at Schedule Part 6. 

If the Authority has specific fuel source requirements in relation to energy, such as 
biomass or photovoltaic cells, or multi-fuel capability, drafting should be added to 
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Clause Comment 

ensure that if the SPV fails to provide or maintain the necessary equipment and 
that results in the Authority incurring increased fuel costs or losses of income, the 
SPV will be obliged to compensate the Authority whether or not it has incurred 
Deductions. 

12.1.1 Health Boards need to ensure compliance with HDL (2002)11 "Corporate 
Governance: Statement on Internal Control (SIC)". 

12.4.3 Applicable where the Authority is a health board.  Other Authorities should 
consider additional requirements they may have on a project specific basis. 

12.5 It is essential that the Authority reviews the final version of the SPV’s Proposals 
shortly before contract signature in order to ensure that these satisfy the 
Authority’s requirements for Operational Functionality and that it is happy to give 
sign-off on this limited basis.  The Authority must have the right to notify the SPV 
of its comments/qualifications in relation to Operational Functionality. 

12.6.3 On hub Projects where there is more than one Relevant Participant, the 
Participants may require that representatives of each have similar rights as 
referred to in here and in Clause 12.6.4. 

13.1.1 On hub Projects where there is more than one Relevant Participant, the 
Participants may require that representatives of each have similar rights as 
referred to in this Clause 13.1 (Access to Site). 

14.3 Where the Works are being carried out on an operational site the Authority may 
wish to consider restrictions on the types of works that the SPV will be entitled to 
carry out during certain key dates (e.g. during exam periods).  Where such 
restrictions are imposed the Authority will need to ensure that it has the 
opportunity to comment/object under the Review Procedure where proposed 
changes to the Programme will impact on these key dates. See Form 4 in 
Appendix 2 for optional drafting that affords the Authority a remedy where 
construction works cause disruption to the provision of Authority 
Services/Community Services at existing facilities. 

14.5 If the Authority wishes to place additional constraints on when service 
commencement may occur (for example only during school holidays) this Clause 
should be amended as required.  Authorities should remember that the more 
restrictive its requirements the greater the risk that will be priced by bidders.  

14.6 Provision for notification of early completion has been included to enable the 
parties (at their discretion) to consider early occupation by the Authority of the 
Facilities.  The consequential amendments required as a result of agreeing to 
early completion (e.g. in relation to commissioning, phasing, equipment 
procurement, service payments) would have to be considered and agreed on a 
project specific basis at the time. 

If the Authority is not willing to accept early completion of the Facilities under any 
circumstances, this Clause may be deleted. 

15.1 The standard form Independent Tester Contract is set out at Schedule Part 13 and 
provides that the Independent Tester will be  appointed jointly by the parties 
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Clause Comment 

16 Any provisions relating to equipment to be drafted on a project specific basis 
(including tailoring of the Service Level Specification). 

17 The Standard Project Agreements assume that the Authority and the SPV will 
each undertake inspection and commissioning activities both prior to and after 
completion.  Parties need to consider which commissioning activities have to 
occur before and which after completion (and, in each case, by whom) on a 
project specific basis.  The Standard Project Agreements envisage that the Final 
Commissioning Programme will set out all requirements and obligations in relation 
to the development, nature, principles and performance of the completion tests to 
be performed to enable certification of completion to take place. 

The commissioning process is to be developed and agreed on a project specific 
basis and the Agreement amended as necessary to reflect project specific 
arrangements. Pre-completion commissioning is likely not to be relevant in many 
cases, in which event this Clause can be simplified by removing the references to 
it.   

17.4 The Authority should describe any other core requirements to be complied with in 
relation to the SPV's commissioning activities. 

17.7.2 The Authority should consider what the Authority's commissioning activities, if any, 
will entail.  Parties will need to consider when the Authority's commissioning 
activities (including, for example, installing of its own equipment) will be carried 
out. 

17.13 This Clause makes the certificate of the Independent Tester conclusive as regards 
the Actual Completion Date/Payment Commencement Date unless there is 
manifest error (for example a clearly erroneous date), bad faith or fraud.  It is in 
the interests of both parties that there is certainty about when payment 
commences.  Both parties should have remedies under the Independent Tester 
Contract if he wrongly issues or refuses to issue his certificate.  Damages 
(claimed from the Independent Tester) should always be a sufficient remedy if 
payment starts prematurely or is wrongly delayed by reason of fault on the part of 
the Independent Tester. 

17.18 Documentation to be specified on a project by project basis.  Documents might 
include, for example: the appropriate sections of health and safety file, as-built 
drawings and maintenance manuals; and results of technical commissioning. 

18.1 to 18.4 The Authority should consider what commissioning/services start-up activities will 
be carried out by the SPV and what commissioning activities will be carried out by 
the Authority during this period.  The Payment Mechanism and Service Level 
Specification may need to be structured so as to reflect the intention of the parties 
in relation to services start up during this period.  The standard Payment 
Mechanism does not envisage any structuring of this type and may therefore need 
to be adjusted in project specific cases.  It will depend on the significance of each 
party's activities during this period and will depend on how step-up of payments 
during this period are structured.  If not relevant these Clauses may be deleted. 

18.5 To be amended on a project specific basis.  For example, operational manuals 
may need to be made available at an earlier date depending on the timing of 
commissioning activities.  Further, it may be possible, for the SPV to provide draft 
manuals to the Authority for comment prior to finalisation and suitable 
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Clause Comment 

amendments should be made to the Clause where relevant.  It is expected that 
substantially complete manuals will be available by the Actual Completion Date 
with final drafts being made available within an agreed time thereafter. The 
Authority should list any other manuals required. 

18.8 This Clause may be deleted if not relevant. 

19.6 The discovery of fossils and antiquities is treated as a Relief Event entitling the 
SPV to an extension of time in accordance with Clause 29 but leaving the financial 
risks of such discovery with the SPV.  If there is a known problem on the Site  the 
provisions relating to discoveries may need to be reviewed and amended on a 
project specific basis 

21 Any provisions relating to IT to be included on a project specific basis. 

22 In schools projects it was usual to include drafting to deal with different types of 
use of the Facilities by the Authority during the school day, during additional hours 
and for third party use and sometimes managing third party use was transferred to 
the service provider with arrangements for sharing income derived from third party 
use.  Under the more limited scope of the services, this drafting may no longer be 
relevant, especially if the service provider is not responsible for controlling the 
opening and closing of the Facilities.  If, however, an Authority considers that it 
wishes to make provision for some of or all of these arrangements it should refer 
to the drafting, based on the former standard schools project agreement, in Form 
6 in Appendix 2. 

23 There are no deductions during periods when planned preventative maintenance 
is taking place in accordance with the agreed Schedule of Programmed 
Maintenance.  Authorities must ensure that risk in relation to maintenance and 
replacement lies with the SPV and will need to: 

• develop their output specifications (in sufficient detail) and Payment 
Mechanism 

• consider the grounds for objection in paragraph 3.9 of the Review 
Procedure 

in the light of this requirement (and the Authority's output requirements).  Although 
Schedule Part 18 (Handback Procedure) deals with the hand-back of the asset on 
expiry, the Authority may wish to reserve the right to carry out periodic surveys to 
ensure that regular maintenance is in fact carried out.  The Authority should not 
get involved in the micromanagement of planned maintenance but should have 
the ability to ensure that any significant deterioration in the facility is avoided.  
Alternatively, this may already be achieved via the deductions in the Payment 
Mechanism. 

23.3 Authorities will need to consider this provision in the light of how unplanned 
maintenance will in fact be carried out by the SPV.   For example, if maintenance 
personnel are to be present full time on the Site, it may be more appropriate not to 
require advance notification, but to reserve a right to defer or reschedule any work 
if it is actually carried out at an inconvenient time. 

23.13 The Standard Project Agreements place responsibility for interior decoration of 
walls and ceilings with the Authority and that this will be done on a regular basis. 
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Clause Comment 

Authorities should consider on a project by project basis whether they also wish to 
take on responsibility for floor coverings.  The drafting allows the SPV to step-in 
and perform these tasks where the Authority’s failure to is likely to have an 
adverse effect on the Facilities, Services and/or the SPV’s obligations.   

Authorities will need to consider the cost implications of these responsibilities in 
preparing their business cases for projects.  They will also need to consider the 
interface between these obligations and the design and specification of the 
Facilities (i.e. the impact that the design and specification will have on the 
Authority’s ongoing internal redecoration responsibilities), as would be the case on 
any capital-funded project.  

23.13.2 Include if the Authority wishes to take on this responsibility and adjust the Services 
Specification. 

23.13.3 Include if the Authority wishes to take on this responsibility and adjust the Services 
Specification. 

23.13.4 Delete if the right to carry out Derogated Low Value Changes is not included in 
Schedule Part 16 (Change Protocol). 

23.14 Add breach of this Clause to the list of Excusing Causes in Clause 51.2. 

23.22 to 23.24 This drafting has been introduced because of the change in risk transfer in regard 
to Utilities.  If the SPV makes material use of Utilities to achieve Rectification of 
Availability Failures it should bear the associated costs.  It is suggested that a de 
minimis level is set to avoid the time and effort required to make relatively trivial 
claims.  The SFT has suggested that this is linked to the average normal daily cost 
of each utility, but Authorities may prefer to adopt a simpler cash sum in which 
case it should be index linked. 

24.3 The warning notice regime is now triggered by the levels of Deductions being 
made from the Annual Service Payment. The trigger levels in this Clause need to 
be calibrated and to be consistent with that in Clause 40.1.9. 

24.5 The Authority step-in mechanism from the Scottish Standard Health PPP Contract 
has been replaced with the mechanism from SoPC4 which was also adopted on 
schools projects.    

25 Clause 25 contains drafting for projects that envisage staff transfers.  Alternative 
drafting for projects where no staff transfers are envisaged is included in Form 7 in 
Appendix 2.   

25.3 The drafting reflects current (May 2011) TUPE legislation which does not protect 
pension entitlement. 

25.4 Reference to the Whitely Agreement applies to staff in the health sector only and 
should be deleted by other authorities. 

25.6 The Clause as drafted does not apply to Transferring Private Sector Employees 
since it is assumed that risk in such cases lies with the incumbent service 
provider.  If in fact the risk is to lie with the Authority, the Authority will need to 
assess whether the inclusion of Transferring Private Sector Employees in this 
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Clause Comment 

Clause would represent value for money. 

25.7 Review on a project specific basis. 

25.9 The First Employee List will normally detail the following: (i) staff reference 
number (ii) date of birth (iii) age (iv) job title (v) start date (vi) continuous service 
date (length of reckonable service) (vii) contract hours (viii) sex (M/F) (ix) location 
(x) department (xi) NI letter (A or D) (xii) scale and point (xiii) salary (xiv) 
superannuation (xv) allow/deduction code.  This is not an exhaustive list.   

The information provided by the Authority prior to financial close may be 
inaccurate e.g. due to staff turnover) by the time service transfer occurs.  Rather 
than rely on the Authority warranting the employee information, the Standard 
Project Agreements provide for the SPV’s price to be adjusted to reflect the cost 
effect of differences between the information about the Authority's workforce given 
to the SPV when it submitted its final bid (or, in the case of a hub project, its Stage 
2 Submission) (which can be adjusted prior to financial close to reflect up to date 
information) and the actual workforce that transfers to the Service Provider. 

25.10 Clause 25.12 allows for further adjustments to be made where information 
contained in the final list is incorrect. 

25.11.1 These details are taken from the SPV’s final bid (or, on a hub project, the relevant 
Stage 2 Submission).  Authorities and their advisors should ensure that the bid (or 
the Stage 2 Submission) contains sufficient detail to ensure that the SPV's 
workforce assumptions are transparent.  This will enable the Authority to audit 
adjustments to the Annual Service Payments to reflect changes in the employee 
information in the Final Employee List.   

25.11.2 In other words, these costs are the allowance made by the SPV for continuing 
payments of salary, NI, pension contributions, etc to the workforce it proposes to 
establish to provide the Services. 

25.11.3 These costs are the non-recurring costs of establishing the SPV’s workforce.  
These might include, for example, possible redundancy costs if the workforce 
whom the SPV expects to inherit from the Authority does not match the required 
profile.  It is assumed for the purposes of this document that any re-profiling of the 
workforce is carried out by the SPV after the Relevant Service Transfer Date.  The 
drafting will need to be reviewed if it is agreed that the Authority will undertake this 
task. 

25.12 This is how the SPV is compensated for any mismatch between the information it 
was given about the workforce when preparing its final bid (or, on a hub project, 
producing the Stage 2 Submission) and the correct information based on the 
actual workforce at the time of service transfer. 

25.14.1 If there are too few transferring employees to establish the SPV’s projected 
workforce at the time of service transfer, this does not reduce the SPV’s staff 
costs, because additional staff will have to be recruited to fill the gaps.  If there is 
re-profiling before Transfer at the request of the SPV or if other changes have 
been included in pricing assumptions then this Clause should be amended to 
reflect costing assumptions.  If final bids were (or, on a hub project, a Stage 2 
Submission was) invited on the basis that the Authority will assume costs of 
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redundancy this Clause will need to be developed to reflect the correct basis. 

25.14.4 The SPV may have made binding contractual commitments, having relied in good 
faith on information provided by the Authority. 

25.20 If there are existing private sector providers of services to the Authority, the 
contracts with those providers should be examined to establish if a similar 
obligation exists in favour of the Authority.  If so, the Authority should consider if 
better value for money would be obtained if this Clause 25.20 and Clause 25.21 
were to extend to all Transferring Employees. 

25.23 See note on Clause 25.20 regarding the need to review existing contracts. 

25.29 The Authority should ensure relevant policies are identified to the SPV at an early 
stage in the bidding process (or, on a hub project, the New Project Approval 
process). 

25.35 Authorities should ensure that this obligation is passed on in the contract with the 
new service provider. 

25.39 This Clause only applies if the Authority is a health board. 

26 This Clause will not be used where there are no transferring employees. 

The standard drafting assumes that pensions will be provided by way of a GAD 
scheme.  For authorities where the LGPS is applicable, alternative drafting is set 
out in Form 8 in Appendix 2. 

26.1 Authorities should ensure that certificates from the Government Actuary’s 
Department in respect of relevant pension schemes are available prior to contract 
signature and also three months before each Relevant Service Transfer Date. 

26.3 The requirements as to the provision of documentation concerning the SPV or 
Service Provider's pension scheme are as stated in "Public Private Partnerships in 
Scotland- Protocol and Guidance concerning Employment Issues”. 

26.5.2 In accordance with "Public Private Partnerships in Scotland – Protocol and 
Guidance concerning Employment Issues NHS.  Authorities must require broadly 
comparable pension arrangements to be secured on second or subsequent 
transfers.  These should, as a minimum, protect the benefits which enabled the 
first scheme into which relevant staff transferred to be certified by GAD. 

26.6 As envisaged by HM Treasury guidance (“Fair Deal for Staff Pensions: 
Procurement of Bulk Transfer Agreements and Related Issues” published June 
2004) the SPV may include in their price a risk premium for Bulk Transfers.  This 
will reflect the concern of their actuarial advisors that the Initial Bulk Transfer 
Terms may not properly reflect the liabilities that the SPV's pension scheme will 
be required to accept in the event that bulk transfers take place.  If this happens, 
the parties will need to ensure that the agreement records exactly what 
assumptions have been made and how any perceived risk has been priced.  For 
example, the SPV may have assumed that 40% of those eligible exercise their 
right to transfer accrued entitlement from the NHS Pension Scheme.  If fewer than 
that actually transfer, the Authority will wish to ensure that any excess risk pricing 
is removed.   Conversely, if greater numbers exercise their right to transfer, the 
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SPV will expect an upwards adjustment.  In both cases, the basis on which 
adjustments are to be calculated should be made clear and the formula for doing 
this should be specified in the SPV’s final bid (or, on a hub project, Stage 2 
Submission). 

It is important that the assumptions are agreed as soon as possible as experience 
suggests there is scope for dispute.  

26.9  Where an Authority is satisfied that it is not practicable for the SPV to procure 
such an arrangement it is permissible to agree that the SPV will procure provision 
of alternative pensions for new joiners. 

27.1 The Standard Project Agreements assume that the Project is a stand-alone 
development and not part of a larger site and therefore the Authority’s rights here 
apply in relation to the Facilities only.  Authorities should refer to any other 
relevant areas (e.g. existing premises from which the Authority operates) as 
necessary on a project specific basis. 

27.5 The Standard Project Agreements assume that Authority Policies will include any 
relevant rules, regulations and requirements of the Authority relating to the 
conduct of staff (including those in respect of security arrangements). 

27.9 This Clause is only applicable where staff transfers are envisaged. 

27.10 to 27.12 The Authority should consider and review Clauses 27.10 to 27.12 in light of its 
own policies in relation to disclosure checks and disclosure of convictions, and the 
extent to which these obligations apply during the construction and/or operational 
periods.  The Authority’s requirements in this regard should correspond to the 
relevant sector and the extent to which the SPV’s staff are likely to be in contact 
with children, the elderly or vulnerable persons. 

27.14 Authorities should note that the procedures in Clause 27.14 will be governed by 
Data Protection law.  To the extent that the Authority envisages receiving 
information concerning the SPV employees, the Agreement will need to oblige the 
SPV to include a relevant Clause in the contract of employment of the relevant 
employees. 

27.18 to 27.21 The requirements in these Clauses may be deleted for non-NHS projects and for 
NHS projects where they are not relevant. 

28 The drafting has been amended to place obligations on both parties, recognising 
that both parties may keep hazardous materials at the Facilities. The Authority 
should consider who is best placed to maintain the COSHH register for the 
Facilities. 

28.4 Where the Authority considers it appropriate, a carve-out may be provided to 
cover the case of phased construction and handover for the Site. 

29 Delay Events give rise to an extension of time for completion of construction.  
Compensation is payable for all Delay Events (other  than Force Majeure or Relief 
Events) as follows: 

• Authority Changes – Schedule Part 16 (Change Protocol) 
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• Clauses  29.9 to 29.13 

• Relevant Change in Law referred to in Clause 32 (Changes in Law). 

Delay Events may apply after the original completion date.  However, the Authority 
should be under no obligation to accept early completion where the SPV has 
completed prior to the revised completion date. 

29.3.1 The issue of an Authority Change Notice will not, in itself, give rise to a Delay 
Event as the SPV will be obliged to continue to carry out the Project Operations 
until such time as the Change is agreed.  The Authority may wish to consider 
whether the Project  Operations ought to be suspended whilst the Change 
process is ongoing e.g. to avoid abortive works and costs being incurred, in  which 
case it would be appropriate to factor the time/cost implications of such 
suspension in the SPV’s claim for a Delay Event and Compensation Event.   

29.3.9 Include where Clauses 10.3 and 10.4 are used. 

29.10.4 Include where Clauses 10.3 and 10.4 are used. 

30.1 Should particular project specific circumstances warrant, the list of events could 
be extended to include other similar events with the SFT’s approval.  However, the 
Authority should not permit the inclusion of a "catch-all" provision to the extent that 
any event outside the control of the parties should be a Relief Event.  Only 
approved specified events should be listed.  Equally, authorities are free to delete 
any item from this list if project specific circumstances merit, although examples of 
this have been, and are expected to remain, extremely rare. 

32 The Authority should review the proposed Service Level Specification to clarify 
whether the SPV has any responsibility for ensuring the Facilities are compliant 
following future Changes in Law.  It may be appropriate, if not, to review this 
Clause 32 and Clause 29 (Delay Events). Where the SPV is taking residual value 
risk, the drafting in Clause 32 should be reviewed on a project specific basis and 
agreed in conjunction with SFT. 

32.3 Changes in Law relating to the extent of irrecoverable VAT are dealt with in 
Clause 35 (VAT and Construction Industry Tax Deduction Scheme). 

32.4.3 The Authority has a say over the manner in which any Changes are implemented 
in accordance with the provisions of Schedule Part 16 and the SPV’s grounds for 
objections to such changes are limited to the grounds referred to in Clause 
32.4.3(i). 

The financial consequences of such changes in law rest with the Authority 
(including in relation to the cost of obtaining any necessary Consent).  The risks of 
obtaining the Consents remain with the SPV.  

34 If the Authority intends to make a capital contribution, drafting should be added 
here.  Capital contributions must not exceed 49% of total cost for NPD projects 
and 45% for hub DBFM projects. 

As capital contributions will always be project specific, no standard drafting is 
provided.  Factors that are likely to need to be taken into account and provide for 
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in the drafting include: 

• ensuring that capital is reflected in value already delivered in the project 

• implications for compensation on termination 

• VAT status (especially if the capital contribution is funded by grant monies 
from a third party source) 

34.1 Practical completion of the Works triggers commencement of payment of the 
unitary charge.  Where phased completion is envisaged, the payment mechanism 
should be structured so that payment of a relevant percentage of the unitary 
charge commences on practical completion, with build-up of the payment being 
linked to completion of each phase of post completion service commissioning, if 
any, (so that an increase in payments is triggered by completion of each phase 
until full payment is reached).  The basic principle is that the Authority only pays 
for what it, in fact, receives. 

34.2 The drafting here and in Section 2 of Schedule Part 14 (Payment Mechanism) 
assumes that the Authority will pay for services delivered in the current Contract 
Month at the end of the current Contract Month.  In order to allow sufficient time 
for reporting and agreeing performance and any resulting Deductions, monitoring 
and reporting will work two months behind.  Thus, payment for month 3 will be 
invoiced near the beginning of month 3 and paid before the last working day of 
month 3 and will be based on service performance in month 1.  Month 2 will be 
spent reporting and agreeing that performance. This is considered to be the 
optimum timing for value for money consistent with the principle that payment 
should not be made before services have been delivered.  An Authority proposing 
any alternative payment cycle will have to demonstrate to SFT the value for 
money benefit. 

34.3 SPV to specify the manner of payment. 

36 Hub  

This Clause contains the equity return sharing and capping drafting provisions.  
Note that the breach drafting is in Clause 45.  The threshold levels for sharing and 
capping the return to equity will be those set out in the template DBFM Project 
Agreement within the relevant Territory Partnering Agreement.  

NPD 

This Clause contains the obligation on the SPV to pay Surpluses to the Authority 
and obliges compliance with the NPD Requirements (principally related to the 
structure and governance arrangements within the SPV).  This should be read in 
conjunction with the Mandatory NPD Articles of Association. 

36.8.2 Consider whether it is necessary to set out how the reduction is to be calculated 
and applied. 

37  SFT considers that having custody of the financial model contracted to a third 
party such as the National Computing Centre is an unnecessary cost and that 
parties ought to be able to safeguard their own copies of the base case financial 
model and any amended versions during the life of the project.  The Authority 
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should ensure that it has suitable contract management arrangements in place for 
obtaining updates of the financial model, as well as arrangements for 
safeguarding these.  The Authority will be required to supply the SFT with a copy 
of the financial model at financial close and whenever it is amended. 

39.1 See Form 9 of Appendix 2 for additional Authority Events of Default to be included 
where the Authority is not a health board  

40.1.1 Delete limb (e) if all relevant parties are incorporated and resident in Scotland. 

40.1.2 If it is critical for project specific reasons to meet the scheduled date for 
completion, the Authority may need to include an earlier trigger which would 
enable it to terminate prior to the longstop date if it became clear at a given point 
in time that the longstop date was incapable of being met. 

40.1.6 The Authority should note that this provision is intended to address the situation 
where the SPV is responsible for a significant contravention of health and safety 
law which would (in the Authority's perception) make the SPV's position untenable 
but might not otherwise be caught by the "material breach" event of default (at 
Clause 40.1.3(a)) because there may not (arguably) be a material impact on the 
provision of the Community Services. 

40.1.9 This and the next ground as well as the triggers in Clause 24.3 (Warning Notices) 
need to be calibrated and related to the performance measures in Schedule Part 
12 (Service Requirements) and the requirements of Schedule Part 14 (Payment 
Mechanism). 

42.2 Drafting for Authority break-points has been provided.  The Authority should 
consider carefully whether it requires one of more specific break-points when it 
can terminate the contract at a pre-agreed cost in terms of compensation.  Any 
Authority wishing to include this drafting must consult the SFT.  If this is not 
required, Clause 42.2 should be deleted. 

45 Hub  

This Clause contains the Authority’s remedy for breach by the SPV of the equity 
return sharing/capping provisions in Clause 36.  

NPD 

This Clause contains the Authority’s remedy for breach by the SPV of its 
obligations to pay Surpluses and comply with the NPD Requirements. 

46.7 to 46.12 The grossing up provisions are drafted on the basis of compensation payments 
which are calculated by reference to the return the  shareholders/subordinated 
debt holders in the SPV would have received but for the termination.  If the basis 
of calculation of the compensation payment differs from this these provisions will 
need to be considered in the light of such alternative basis of calculation. 

46.13 The limits on Authority’s rights of set-off do not apply to compensation payable on 
termination for the SPV default. 

47.2 The Authority should include project specific provisions (e.g. relating to equipment, 
IT, planning, land and Authority assets or information etc).  The Authority should 
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consider what protection is required to ensure compliance with the handover 
provisions on a project specific basis (taking into account the nature, importance 
and value of the assets that the handover provisions will apply to). 

47.2.1 The Authority should add other project specific items 

47.2.4 The Authority should insert any project specific provisions regarding IT and 
Equipment etc 

49.1.1 This mirrors the indemnity given by the Authority in relation to its employees in 
Clause 49.2.1.  The SPV should manage the risks covered by the indemnity (and 
the fact that there is no carve out for causation) by putting appropriate insurance 
cover in place (which it is required by law to do), which contains satisfactory non-
vitiation provisions (see Clause 53.6 (Subrogation and Vitiation)). 

49.1.2 Deliberate acts or omissions do not include acts or omissions which are within the 
contemplation of the parties or provided for in this Agreement (see paragraph 10 
of Section 2 (Interpretation) of Schedule Part 1(Definitions and Interpretation)). 

49.2 The Standard Project Agreements do not provide for any special treatment of 
vandalism or malicious damage of the Facilities, leaving this to be a risk that 
follows the allocation of general responsibility for maintenance.  Participants may 
wish to consider alternative allocations of risk and therefore inclusion of additional 
drafting on a project specific basis where they are satisfied that it would represent 
best value.  

On schools projects, where the risk of damage due to vandalism or malicious 
damage is generally perceived to be significant and experience has shown it is 
difficult to transfer significant risk on terms that represent value for money, it is 
recommended that the Authority retains the financial risk of damage due 
vandalism or malicious damage.  Suitable drafting is provided in Form 5 in 
Appendix 2. 

A general indemnity has not been included in relation to Authority breach.  The 
SPV has its express rights under the agreement (for example, Delay Event, 
Compensation Event and Excusing Causes) and its rights to sue for breach of 
contract in order to recover any additional loss. 

49.2.1 See note on Clause 49.1.1 

49.2.3 The Authority’s indemnities relating to physical damage in Clauses 49.2.3 
and 49.2.4 do not cover physical damage caused by negligent acts or omissions.  
The SPV should insure against that risk.  Authorities should not act as insurers of 
last resort in those circumstances.  The indemnity in Clause 49.2.3 is not intended 
to cut across any agreed risk allocation for malicious damage. 

51 The list of Excusing Causes needs to be considered on a project specific basis. 

51.2 On projects which include phased working, it is possible that Delay Events 
affecting construction work may also have an impact on service delivery.  For this 
reason, it may be necessary to include additional Excusing Causes on a project 
specific basis, although  Authorities should take care not to do so automatically 
(for example, Relief Events do not give relief from deductions for service  failure in 

SCOTTISH 
FUTURES 

TRUST 

Page 1939

A43230746



   
 

 26 

Clause Comment 

any circumstances, even though they are classified as Delay Events). 

51.2.2 Include limb (e) in phased projects, otherwise delete. 

51.2.3 Include where the Authority or other Community Services Provider is a health 
board and there are clinical services being provided at the Facilities.  Other 
Authorities may wish to consider using a corresponding provision on a project 
specific basis. 

52 Any warranties to be given by the Authority must be justified on a project specific 
basis (it is expected that such circumstances will be limited for example, where the 
Authority is the only source of the information and the SPV has no means of 
obtaining or verifying that information itself).  Increasingly the private sector is 
requiring warranties as to the accuracy of certificates of title.   These are not 
considered to be necessary in transactions such as these if there is no security 
being granted over the property.  To the extent that a problem with title arises then 
the SPV's remedy is either through a Delay/Compensation Event or an Excusing 
Cause (on the basis that it will constitute a breach of Clause 9).  If a warranty is 
required then the Authority should consider qualifying it to the best of the 
Authority's knowledge, belief and information.  Authorities should note that the 
Standard Project Agreements assume that the Authority will not warrant 
information disclosed to the SPV (referred to as Disclosed Data) and expressly 
excludes liability in this regard.  A breach of warranty should give rise to a claim 
for damages or a price variation mechanism could be introduced to the 
Agreement.  Breach should not give rise to a right for the SPV to terminate. 

53 Insurance premiums are generally a pass-through cost and there are no 
provisions for sharing premium risk, save that the contractor is responsible for 
increases that are due to its claims record or other factors for which it is primarily 
responsible.  The drafting concerning this is in Section 6 of Schedule Part 14 
(Payment Mechanism). 

In an endeavour to ensure that the contractor seeks to obtain the best possible 
terms for the project insurances drafting has been provided in Section 4 of 
Schedule Part 15 (Project Insurances) 

53.6.1 If insurers are unwilling to waive subrogation rights against unnamed Authority 
Parties, the Authority should consider including specified named Authority Parties 
(especially sub-contractors).  The Authority should, however, resist a suggestion 
that third parties should automatically be carved out from this Clause. 

53.6.2 This Clause may not be amended but an obligation may be put in Schedule Part 
15 (Insurance Requirements) as follows:- 

The Insurers hereby waive all rights of subrogation however arising which they 
may have or acquire against the Authority, Authority  Parties and its or their 
respective parents, affiliates, directors, officers employees and assigns arising out 
of any occurrence in  respect of which any claim is admitted under this Policy 
except where the rights of subrogation or recourse are acquired in  consequence 
of a Vitiating Act in which circumstance insurers may enforce such rights against 
the vitiating party notwithstanding the  continuing or former status of the vitiating 
party as an Insured. 
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53.15.5 See section 24.10.2 of the Standardisation of PFI Contracts Version 4 

53.15.6 See section 24.10.2 of the Standardisation of PFI Contracts Version 4 

53.18 This Clause must refer to only such insurances, the proceeds of which are to be 
paid into the Insurance Proceeds Account i.e. physical damage insurance policies. 

53.22.1 This will not include, for example, third party liability, employers’ liability, business 
interruption or advance loss of profits insurance. 

53.23 to 53.26 The application of these Clauses to be considered on a project specific basis.  
This does not relieve the SPV of its obligation to reinstate damage to the Facilities 
in terms of Clause 53.22 (Reinstatement).  Failure to do so will be a breach of the 
SPV's obligations and the Authority will have the remedies specified in the 
Agreement including termination. 

53.23 The “other funds” could, for example, include sums made available to the 
Contractor by the Authority to ensure that the test in Clause 53.23 is passed and 
that as a result reinstatement occurs in accordance with Clause 53.22 
(Reinstatement). 

The loan life cover ratio calculation will be controlled by the Senior Lenders in the 
Funding Agreements, and checks will need to be made by the Authority that this 
calculation allows reinstatement.  Since the Senior Lenders are those whose 
interests are being protected, the formulae set out in the banking financial model 
should be used, having agreed exactly how the formulae will work and enshrine 
this in the Contract.  For the definition of loan life cover ratio refer to the Senior 
Funding Agreements. 

If there is more than one Facility involved in the Project the economic test should 
not apply at less than 50% of the capital value of the Assets.  The insurance 
policies will need to cover payment of insurance proceeds if any of the Facilities 
will not be reinstated. 

53.25 Excluded from the Senior Debt Termination Amount will be amounts standing to 
the credit of the account into which the insurance proceeds are paid.  

This Clause will mean the amounts are released to the accounts secured to 
Senior Lenders and the Senior Lenders will apply such amounts as a prepayment 
against Senior Debt. 

54.1 As a matter of good practice, the Authority should review the relevant 
subcontracts to ensure that they contain mirror provisions excluding the right to 
claim Indirect Losses. 

54.3 The Authority should note that the effect of the sole remedy provisions contained 
in the Standard Project Agreements is that, to the  extent the Payment Mechanism 
does not take account of a particular service failure, the Authority will not be able 
to recover any loss  or damages from the SPV.  The SPV's lenders will be 
unwilling to accept a general right to sue for breach of contract if a service failure 
is not caught.  Schedule Part 14 (Payment Mechanism) and  the Service Level 
Specification developed by the SFT are designed to be as all encompassing as 
possible, but  the Authority will need to ensure that this remains the case in the 
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final version of the contract.  See also footnote to Clause 24.6.2. 

55.3.& 55.4 If either party is to be given access to any of the other party's computer systems, 
as a matter of good practice and also to clarify  potential liability for unauthorised 
access to those systems under the Computer Misuse Act 1990, the scope of each 
party's  authorisation to access each other's computer systems will need to be 
defined clearly.  The terms of such authorisation will be project specific. 

57.1 The inclusion of the words in square brackets should be considered on a project 
specific basis. 

57.4 Alternative drafting for non-NHS bodies is provided in Form 10 in Appendix 2 

57.9 & 57.10 Clauses have been added providing a wipe-clean of Deductions and Warning 
Notices for the purposes of Clauses 40.1.9 and 40.1.10 in the event that the 
Service Provider is replaced, on a maximum of two occasions during the life of the 
project, in order to incentivise the SPV to replace an under-performing service 
provider and to facilitate it in so doing. 

60 The Authority should review the scope of this provision in the light of project 
specific data processing requirements. 

61 In line with the general approach taken by the Scottish Information Commissioner, 
these Clauses support a general openness in regard to the project contracts and 
associated documentation.  The SFT considers that there are only a very few 
parts of the project data that can be properly regarded as falling under any of the 
exemptions in the freedom of information regime.  These have been indentified in 
Schedule Part 26 (Commercially Sensitive Information) with what are thought to 
be reasonable periods when the protection of confidentiality may be claimed.  The 
Authority should be wary of attempts to widen the scope or extend the duration of 
the limited contractual confidentiality arrangements in these Clauses and should 
consider these Clauses in light of any other guidance (e.g. SGHD guidance for 
NHS boards) with which it is required to comply. 

61.1.4 This could be the Performance Monitoring Report or some other form of report 
that the SPV is required to produce on a regular basis a report detailing (a) the 
Monthly Service Payment Amounts (gross and net of Deductions), (b) a 
breakdown of Deductions incurred, (c) Warning Notices issued and (d) other 
payments included within the Monthly Invoices for the quarter (e.g. in respect of 
changes, compensation, indemnities etc). 

61.1.6 Any other information to be listed on a project by project basis. 

62.2 This should enable the Authority to comply with its obligations under the FOI(S)A.  
If the Authority wished to go beyond this, for instance by referring in addition to 
other information or to information held by first tier subcontractors on behalf of the 
SPV, this can be specified – but this may have cost/value for money implications. 

62.4 The Authority should ensure that the appropriate policy is in place.  

62.7 It is up to the parties to decide whether costs associated with any future change in 
the Authority’s FOI(S)A cost recovery policy should go through Schedule Part 16 
(Change Protocol). 
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If the Environmental Information (Scotland) Regulations are relevant to the project, 
the parties may include broadly equivalent provisions in the Agreement dealing 
with costs and based upon the Authority’s policy towards reimbursement of such 
costs under section 8 of the Environmental Information (Scotland) Regulations. 

64.1 & 64.2 The Authority may wish to consider, on a project specific basis, whether there are 
certain notices that should only be capable of being validly served by first class 
post or hand delivery. 

70 Where the SPV is leasing the Facilities to the Authority, the drafting will require to 
be extended to cover any conflicts between this Agreement and such a lease. 

74 Where the Authority is a local authority the Clause in Form 11 of Appendix 2 
containing the consent to certification of the Project Agreement and incorporation 
of relevant discharge terms in Schedule Part 27 should be included. 

75 Where the Authority is a local authority the Clause in Form 12 of Appendix 2 
containing obligations in relation to the local authority’s best value duties should 
be included. 

76 If the Authority has adopted a policy requiring the inclusion of community benefits 
in its commercial contracts, suitable drafting may be incorporated here.  
Authorities should refer to appropriate guidance (e.g. ConstructionSkills guidance) 
in developing their community benefits requirements.   

On hub projects, the parties will need to agree how community benefits 
(contracted for through KPIs in the Territory Partnering Agreement) will be 
delivered through each individual project.  

 

Schedule 
Part 

Comment 

1 Definitions and Interpretation  

1 Ancillary Documents  

The Authority should consider if there are any other project significant documents.  
See also note above on Clause 4.1. 

1 Associated Companies  

If a fund or limited partnership or "50:50" owned vehicle (which is not a 
"subsidiary") or similar is in the relevant ownership chain of the SPV, this definition 
will need to be expanded to cover it.  If any of the holders of equity in the SPV are 
limited partnerships or other funds, particular attention will need to be given to the 
Change of Ownership provisions during any lock-in period.   

1 Authority Assets  

This definition (which is only used in the indemnity to the Authority in 
Clause 49.1.3) is intended to cover those parts of the Authority site that are not 
the subject of the sole remedy payment mechanism. In practice that means those 
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parts of the site to which the SPV does not provide any service or, where the SPV 
does provide services to a facility, those parts over which the SPV does not take 
any element of availability risk. The Authority should also consider how equipment 
is treated – if the SPV is not responsible for maintenance and lifecycle of any 
items of equipment then such items should be included within the definition. 

1 Authority Policies  

The relevant policies will vary on a project specific basis but an Authority should 
consider including Scottish Procurement Policy Note SPPN 0/2009 as the same 
may be updated or superseded from time to time. 

1 Authority Services (NPD only)  

The Authority should complete on a project specific basis to reflect services 
(whether public facing or administrative or support services) being provided at the 
Facilities 

1 Certificate of Commencement  

This is only required if financial close does not coincide with contract signature, in 
which case suitable drafting to deal with conditions precedent will be required at 
Clause 2. 

1 Collateral Agreements  

The Authority should specify on a project specific basis what professional team 
collateral warranties and key subcontractor (i.e. with design responsibility) 
collateral warranties are required. 

1 Community Services (hub only)  

The Authority should complete on a project specific basis to reflect services 
(whether public facing or administrative or support services) being provided at the 
Facilities 

1 Completion Criteria  

Additional definitions consequent upon multiple phases drafting appear in square 
brackets. 

1 Completion Date   

Insert agreed date on which completion is scheduled to occur 

1 Confidential Information  

Any information or classes of information that the parties agree should be treated 
as Commercially Sensitive Information should be included in Schedule Part 
26(Commercially Sensitive Information). Standard provisions are included in 
Schedule Part 26 (Commercially Sensitive Information.) 
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1 Contract Year  

This definition is relevant to the timing of annual reviews of Annual Service 
Payments (see Section 2 (Interpretation) of Schedule Part 1 (Definitions and 
Interpretation) paragraph 15). The Authority may prefer to amend the definition 
such that the timing of reviews occurs at the commencement of the Authority's 
financial year on 1 April. This may assist the Authority in setting annual 
expenditure budgets, although in many cases it will accelerate the timing of the 
annual review. 

1 Contracting Associate  

This provision should be drafted on a project-specific basis to encompass any 
principal sub-contractors to the SPV 

1 Discriminatory Change in Law  

Definition to be completed on a project specific basis and will vary depending on 
the nature of the Facilities. 

1 Equipment  

To be drafted on a project-specific basis linked as appropriate to Clause 16 and 
the Service Level Specification. 

1 Funding Default  

See note on Clause 4.7 (4.8 in the NPD version) 

1 Interim Project Report  

See note on Clause 4.8 (4.9 in the NPD version) 

1 Initial Funding Agreements 

List those Funding Agreements put in place at Financial Close. 

1 Liquid Market  

Unless agreed by the parties, a novation to a vehicle controlled by the Senior 
Funders under the Funders’ Direct Agreement should not on its own be sufficient 
to constitute a Liquid Market 

1 NPD Mandatory Provisions  

Cross refer to the Mandatory NPD Articles of Association.   

1 NPD Requirements 

The NPD Requirements reflect the fundamental principles of the NPD model. Note 
that the restriction on payments to shareholders does extend to the SPV’s share 
of any Refinancing Gain or savings generated by an SPV Change (which are 
payable directly to the investors and not caught by the Surplus payment 
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provisions) and it is envisaged that these payments will made under the terms of 
the Subordinated Funding Agreements. 

Failure by the SPV to comply with the NPD Requirements may lead to termination 
of the Project Agreement.  Termination in this scenario will give rise to 
compensation equivalent to that paid in the event of termination for breach of the 
refinancing or corrupt gifts provisions. 

1 Original Senior Commitment  

Adjust for a bond transaction to refer to (a) the gross bond proceeds to be raised; 
and (b) the amount committed under the Senior Funding Agreements other than 
such bond proceeds in each case as at Financial Close (as adjusted to take into 
account any Qualifying Change). 

1 Permitted Borrowing  

The "Committed Standby Facility", if used, will be any standby facility that is 
committed by the Senior Funders at Financial Close for the purposes of funding 
any unforeseen cost overruns, increased expenses or loss of revenues incurred 
by the SPV. If there is no such facility limb (c) of the definition of "Permitted 
Borrowing" will not be required. 

1 Phase, Phase 1, Phase 1 Actual Completion Date etc  

Cross-refer to description of Phases, if relevant, or delete. 

1 Senior Funding Agreements  

These are all documents relating to the Senior Debt and may include: 

• a credit agreement; 

• interest rate hedging agreements; and 

• security documents. 

Alternatively, bond documentation may be included, in which case the definition 
will include the bond trust deed, the terms and conditions of the bond, as well as 
security documents. A monoline insured deal will also include reference to the 
monoline's Policy and Endorsement and its insurance and Indemnity Agreement 
(each of which will be defined in the Contract). Other financing structures will 
mean referring to other documents. 

The Authority should place limits on hedging agreements to allow only those 
agreements that comply with an agreed hedging policy and details of which have 
been notified to and acknowledged by the Authority to be included in the definition 
of Senior Base (Base Senior Debt Termination Amount or Revised Senior Debt 
Termination Amount, as appropriate). The hedging policy may, of course, change 
over time, which will require agreement at the time.  

Where referred to in the Agreement, Senior Funding Agreements should mean 
those agreements as at the date of the Agreement as may be amended with the 
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approval of the Authority pursuant to Clause 4.3. This is particularly important if 
Senior Debt is paid on early termination of the Agreement. On signature of the 
Agreement, the Authority has an assumed profile of its termination liabilities 
(based on the financing structure in place at financial close); the Authority should 
therefore generally have the right to approve any amendments to the financing 
agreements that would have the effect of changing the Authority's liability profile. If 
the SPV makes changes to the Senior Funding Agreements which have not been 
approved by the Authority for the purposes of Clause 4.3 they will be disregarded 
for the purposes of calculating termination sums unless they qualify as Additional 
Permitted Borrowing. 

1 Whitley Agreements  

Include only where the incumbent employer of transferring staff is a health board 
or subcontractor of a health board or delete if no employee transfers. 

1 & 14 Indexation 

The drafting assumes RPI as the index for both general indexation of amounts 
that are to be maintained through the life of the project at broadly day 1 levels and 
for indexation of the service payments in the Payment Mechanism. Authorities will 
wish to consider and seek advice on the appropriateness of other indices 
(including potentially a basket of indices) as alternatives to RPI. It is not essential 
that the same index is used for the purpose of “index linked” in Schedule Part 1 
and indexing the service payment in Schedule Part 14 (Payment Mechanism).  

2 Completion Documents 

2 Section 1 

Because the premiums for the Insurances are a pass-through cost, the Authority 
will need an estimate of the likely costs of the first year Operational Term policies 
for its final business case.  Provision has been made for the SPV to provide that 
estimate at Financial Close. 

3 Key Works Personnel 

3 Include details required in accordance with Clause 8.9. 

4 Funders’ Direct Agreement 

4 The purpose of the Funders Direct Agreement is to provide rights for the Funders 
to step-in and manage the project where otherwise the right and obligation of the 
SPV to perform the project would terminate. The Funders require this right 
because their preferred approach will generally be to keep the project alive and 
preserve the project's income stream, rather than allowing the Agreement to 
terminate, as this represents the Funders' best chance of being fully repaid. 

The Funders Direct Agreement sets out arrangements whereby the effect of any 
notice of termination issued by the Authority will be suspended and the Funders 
will have a specified period to put into place alternative contractors to perform the 
project. Key issues will include the length of the suspensory period and the liability 
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(if any) the Funders will incur while trying to save the project.  

5 Land Matters 

5 Section 1  

This should include any restrictions on the use of any part of the Site. 

5 Section 2  

This should include any rights over any part of the Site which have been or are 
being reserved for the Authority and/or any third party e.g. rights of access, 
wayleaves. 

5 Section 3  

This should include any areas and periods within which the Contractor should 
have exclusive possession to parts of the Site. 

6 Construction Matters 

6 Section 3  

This section will usually include the following: 

• Introduction to what is comprised within the Facilities 

• Architectural performance specification 

• Civil/Structural performance specification 

• Mechanical and Electrical performance specification 

• Thermal and energy efficiency requirements 

• Area Schedule 

• Drawings 

The Authority should also ensure that it includes the wording provided by WRAP 
to the SFT, details of which can be found at [http://www.scottishfuturestrust.org.uk] 

Any design requirements in relation to thermal and energy efficiency (such as 
those formerly in Clause 12 (Design Responsibility) of the DBFM template project 
agreement) should be included here. Authorities should also seek advice from 
technical advisors on design review, construction monitoring and tests on 
completion to give a high degree of assurance that the design requirements have 
been achieved before the services commence. These are all matters that 
Authorities also require to address for capital funded assets and a generally 
similar approach should be adopted.  
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6 Section 4  

This section will usually include the following: 

• Introduction 

• Architectural proposals 

• Civil/Structural engineering proposals 

• Mechanical and Electrical engineering proposals 

• Thermal and energy efficiency proposals  

• Construction Methodology 

• Drawings (full design to be developed at least to 1:200 level, with a 
sample drawing of each key area of the  Facility developed to 1:50 level) 

• Management proposals. 

6 Section 5  

This section should include the design that is to be developed in accordance with 
principles set out in the Review Procedure e.g. 1:200 drawings of site plans, 1:50 
drawings of room layouts, etc. 

6 Section 6  

This section should include a room by room design and contents schedule. 

6 Section 7  

This section should provisions relating to the monitoring and testing of the 
Authority’s thermal and energy efficiency requirements. 

6 Section 8  

This section should contain Design and Construction Quality Plans. 

8 Review Procedure 

8 Paragraph 1.2.1  

The Authority should include any other items which are relevant on a project 
specific basis. 

Paragraph 1.2.3 (Table of Finishes)  

This is project specific. This table is intended to be for guidance only. 
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Paragraph 1.4  

The Authority should refer to any other items which are relevant on a project 
specific basis. 

Paragraph 3  

This drafting has been included as a framework for guidance and should be 
amended as appropriate on a project specific basis, including, in particular, to take 
account of how commissioning of the Facilities is to be carried out and any other 
matters that are to be left to be agreed pursuant to the Review Procedure (such as 
proposals for self-monitoring systems etc). 

Paragraph 3.3.3(b) 

Reference to NHS Requirements is relevant only where the Authority is a health 
board.  Other authorities should consider whether there are other requirements 
which are relevant here. 

Paragraph 3.9.3  

The Authority should consider (as a technical matter) the extent to which the terms 
of the Service Level Specification are sufficient to ensure that the Facilities will be 
maintained sensibly (for example, that material maintenance work is not being 
back-ended, with items of plant and equipment being made to operate beyond the 
design/programmed life expectancy). 

Paragraph 5  

This paragraph is intended as a framework only and should be developed in a 
project specific basis. 

Appendix 2  

To be completed by the Authority on a project-specific basis. 

10 Outline Commissioning Programme 

10 To be considered in light of Clauses 17 (Pre-Completion Commissioning) and 
18 (Post Completion Commissioning) and the commissioning activities/start up of 
services to be carried out during those periods. This should outline who is 
responsible for what (and when) and set out the principles for all completion tests 
and inspections.  For many projects there is likely to be no requirement for 
commissioning either before or after the Facilities are otherwise complete. In 
those cases this Schedule Part may become no more than the Completion Criteria 
against which to test completion of the Facilities. 

In any event, the completion criteria should be limited to matters for which the 
construction sub-contractor will be solely responsible as senior funders will want to 
be certain that the construction sub-contractor is liable for liquidated damages if 
the Payment Commencement Date is delayed for any reason other than a 
Compensation Event. Authorities should also beware of including requirements in 
the Completion Criteria, such as decanting Authority equipment from existing 
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premises, that risk leaving the Authority with no option but to accept service 
commencement despite not all the Completion Criteria having been met. 

11 Equipment 

11 This should include a list of the equipment that the SPV is required to procure and 
install and any other items that are relevant to equipment on a project specific 
basis. 

12 Service Requirements 

12 This comprises three sections: 

• the Authority's Service Level Specification, setting out its service 
requirements (which will have formed part of the tender documentation or, 
in the case of a hub project, New Project request), 

• the Method Statements, being the SPV's statement of the methods it will 
use to satisfy those requirements (which will have been bid or, in the case 
of a hub project, developed from the relevant Stage 2 Submission) and  

• the Services Quality Plan. Authorities should refer to the SFT’s template 
Service Level Specification in preparing their Service Level Specification 
(and requirements for development of Method Statements) at an early 
stage of the procurement process (or, in the case of a hub project, New 
Project Approval Process). 

12 Section 1  

The Service Level Specification is a basic template for the minimum level of 
Services.  Service aspects that have previously often been regarded as part of 
hard FM services that have been excluded are: 

• Window cleaning 

• Internal decoration (which may also include cleaning and replacement of 
carpets and other floor coverings) 

• Maintenance of soft landscaped areas 

• Cutting and marking of natural sports pitches 

More extensive service requirements are not precluded, where they can be shown 
to demonstrate value for money, but the general expectation is that the Authority 
will arrange for the provision of these at revenue funded facilities on the same 
basis as it uses for their existing and capital funded facilities.  Consideration will 
need to be given to practical interface with the Authority and any other soft service 
providers at the Facilities (e.g. in relation to access arrangements). 

The Authority will need to consider carefully the interface between the design and 
specification of the Facilities and the risks that the Authority is retaining in relation 
to the Facilities (e.g. utilities consumption, security, internal redecoration) in the 
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same way that it would need to on a capitally funded project.   

Note that the basic helpdesk service is restricted to dealing with Services related 
events.  If an Authority wishes a more broadly based helpdesk that handles a 
broader scope of service requests, it should consider carefully whether this is best 
provided under the project or separately.  In the latter case, the broad-based 
helpdesk must be one of the parties able to make reports to the project helpdesk. 

The overall number of service standards has been reduced. It is considered that 
these had tended to become over elaborate and detailed and that the requisite 
levels of service can be incentivised using a smaller number of carefully targeted 
standards. This should in turn lead to simpler contract monitoring and 
performance measuring requirements for the Authority.  Standards have been 
included to ensure that those aspects of service that have a material ability to 
influence efficient use of energy in the Facilities are properly measured. 

One matter that may require particular consideration by Authorities is the issue of 
site-based staff for the Facilities, such as school janitors. Where it is normal to 
have one or more persons based at the Facilities providing a range of services 
that includes aspects of the hard FM service (such as operating the building 
management system and providing a first line of reactive maintenance response), 
but also include roles such a opening and closing the Facilities, materials handling 
and laying out flexible spaces such as halls for particular uses (which do  not form 
part of the hard FM service), there can be compelling arguments both ways on 
whether such staff should remain employed by the Authority (or the school) or be 
transferred to the private sector service provider. There are examples of both 
solutions and also of hybrid arrangements hereby the employee concerned 
performs roles for both parties. Anecdotal evidence is that experience of hybrid 
arrangements is mixed and depends largely on how well both parties plan and 
manage the arrangement. The Authority needs to recognise that, if it retains site 
staff who currently perform reactive maintenance (which will become the 
responsibility of the private sector), there may be implications for response times 
and/or costs of service compared with what might be agreed if those site staff 
were available to the private sector service provider. SFT does not consider that 
there is a right solution for all circumstances and recommends that the Authority 
approach this on a case by case basis. 

The Performance and Availability Standards provide for Response Times.  The 
aim is to ensure that irrespective of the Rectification Period, the Authority is told 
what steps will be taken to rectify the service event and when.  In addition, if the 
nature of the event is such that there are health and safety or security implications 
the Service Provider must attend the Facilities and make them safe.  The specific 
requirements in terms of response are project specific according to the nature and 
location of the Facilities and what it is reasonable and cost effective to require the 
Service Provider to achieve. 

12 Section 2  

The Method Statements will be project specific.  The Authority should ensure that 
the Method Statements capture all the service provision descriptions that were 
included in the preferred bidder’s bid and which formed part of the offer that was 
evaluated in reaching the decision to select the preferred bidder. 
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12 Section 3  

The Services Quality Plan will be project specific and developed during or out of 
documents produced by the preferred bidder during the bidding process. 

14 Payment Mechanism  

14 This is an amalgam of the NHS payment mechanism and some aspects of the 
SSSC payment mechanism and will require to be tailored to each specific project 
(including to take account of phased completion where applicable). It includes the 
following principal features: 

• It assumes that the Facilities will not be required to be Available 24/7 and 
operates Deductions on the basis of whole days rather than several 
sessions within a day. This can be adapted to suit the circumstances. 

• There are minimum Deductions for Performance Failures and for 
Availability Failures. 

• Whole Facility unavailability remains an option for Facilities where loss of 
key areas or more than a specific percentage of the areas in the facility 
renders the whole of the Facilities unusable by the Authority. The relevant 
criteria will be project specific. 

• The concept of Unavailable but Used is retained where the Authority 
elects to continue to occupy areas despite them not meeting the 
Availability Standards and the Deduction will be at 50% of the rate for 
Unavailability. 

• Deductions for Performance Failures are fixed monetary amounts at one 
of three levels according to the severity of the failure. 

• Repeated failures will incur increased Deductions 

• Reporting failures incur Deductions in addition to any Deduction for the 
original failure. 

• Insurance premiums, energy (NHS bodies only), rates and water charges 
are pass-through costs. 

• Temporary rectification is potentially acceptable to rectify Service failures.  

Authorities must contact SFT for further guidance in calibrating the Payment 
Mechanism / Service Level Specification. 

14 Section 1 

Core Times   

These should be the times during which the Facilities are generally expected to be 
in use.  It may be that different Core Times apply to different Functional Areas 
within the Facilities (e.g. limited to sports facilities at a school at weekends). See 
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comments below for the implications this will have in relation to the Service Unit 
Rate.   

External Utility Failure  

No relief for External Utility Failure should be required where the SPV is required 
to provide back-up arrangements and so this definition may require amendment 
on a project by project basis. 

Logged Rectification Time & Logged Report Time  

The drafting in these definitions should be aligned with the Service Level 
Specification requirements for record keeping in the event of Helpdesk system 
failure. 

Rectification Period  

The drafting assumes that Service Events reported outside Core Times will be 
relatively rare and will generally be of a type that requires the SPV to Respond by 
attending and making safe.  Rectification Periods will, therefore, only begin at the 
start of the next Core Time.  If an Authority wishes a higher level of service so that 
Rectification Periods are the same irrespective of when the Logged Report Time it 
should evaluate the costs and benefits of that requirement.  

Service Unit Rate 

If a single set of Core Times applies to the whole of the Facilities, then the SUR 
for a Contract Year is the Annual Service Payment for that Contract Year divided 
by the product of multiplying the Service Units for the Facilities and the number of 
Days in the relevant Contract Year.  If on some days only some Functional Areas 
have Core Times (such as sports facilities at a school at weekends) the SUR 
should be calculated using TAGSUF.  The SFT can supply a simple model to 
assist with this calculation.  It must remembered that SUR will need to be 
recalculated if there is a change to Core Times that affects the number of days on 
which only some Functional Areas have Core Times or the total GSUs of the 
Functional Areas on such days changes.    

14 Section 2 

IF  

The indexation factor should reflect the proportion of the Annual Service Payment 
that represents the indexing SPV costs. 

RPIo and RPIn  

The Authority should consider whether RPI is the most appropriate index to use. 

Authorities may wish to consider the application of multipliers to Deductions 
affecting certain Functional Areas at certain times (e.g. school halls during exam 
periods) in which case the standard drafting will require to be amended. 
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14 Section 4 

The former NHS drafting on Temporary Alternative Accommodation has been 
omitted as unnecessary on the basis that any such arrangement is likely to be 
achieved through pragmatic negotiation at the time, especially given the economic 
test in the Business Interruption insurance.   

14 Section 6 

Paragraph 1  

Delete this paragraph if the Authority procures Energy, water and telecoms 
service in its own name. 

Paragraph 2  

To be decided by the Authority on a project by project basis whether it wants to 
make the SPV responsible for paying Rates, and reimburse these as a Pass 
Through Cost or pay Rates itself 

Paragraph 3.1.3  

Reference to malicious damage or vandalism is relevant only on projects where 
these risks lie with the Authority. 

15 Insurance Requirements 

15 Sections 1 and 2  

Authorities should seek independent advice on the scope and terms of the project 
insurances. 

In relation to Business Interruption cover the Authority should be named as a co-
insured party to the extent that it has a demonstrable insurable interest. This will 
be in connection with any additional cost of working insured against under the 
terms of the policy, and not with respect to any loss of anticipated revenue. 

15 Section 3  

The endorsements are recommended drafting. Whilst the parties should 
endeavour to obtain cover in accordance with these wordings, if these are not in 
practice available, the parties should obtain the best terms reasonably available in 
the market at the time. 

15 Section 4  

This contains provisions to oblige the contractor to take steps to procure the 
project insurances on terms that represent best value for money to the Authority. 

15 Section 5  

This is recommended drafting. If agreement to this wording is not in practice 
achievable, then the parties should agree the best terms reasonably available in 
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the market at the time. The SPV’s broker may wish to limit its liability and include 
additional liability wording in the Broker’s Letter of Undertaking. Whilst this is in 
principle acceptable, the Authority will need to check that (i) the scope of such 
additional wording is appropriate (e.g. does not extend to a limitation of liability for 
fraudulent acts), and (ii) the capped amount is set at a sufficiently high level. 

16 Change Protocol 

16 The Authority must consider whether it wishes to have the right to carry our 
Derogated Low Value Changes and should delete the defined term in Section 1 
and paragraphs 1.2 and 1.3 in Section 2, if not required. 

The Authority should consider the suitability of the thresholds between the three 
categories of Authority Changes (see the individual definitions), but should not 
propose changes without prior approval from SFT. 

The Authority should consider the limit on senior funders due diligence costs 
(paragraph 12 in Section 3 and paragraph 13 in Section 4) but should not propose 
changes without prior approval from SFT. 

The Change Protocol envisages that the parties agree a Catalogue that will 
govern the pricing of low value changes.  Including a well-developed Catalogue in 
the Agreement from day 1 will be in both parties’ interests as it will create a clear 
and practical framework (with greater price certainty) for agreeing day-to-day low 
value changes.    

17 Compensation on Termination 

17 Section 1 

Paragraph 1.1  

Consistency of approach to compensation on Authority Default and Authority 
Voluntary termination avoids any incentive on the part of the Authority to default. 

Paragraph 1.2.3 (hub projects only)  

The SPV should be required to state its preferred method of calculation of equity 
return in its bid (for NPD projects this will have been agreed in the Territory 
Partnering Agreement). It should choose between the level set out in the original 
base case, the market value at the time of termination and the original base case 
return from the Termination Date. 

Paragraph 1.2.3 (NPD projects only)   

This assumes that the SPV share capital and subordinated debt are stapled. 

Paragraph 2  

In addition to a general right to terminate at any time, the Authority may consider it 
would be beneficial to have the option to terminate the Agreement on specified 
dates ("Authority Break Point Dates") for a specified compensation amount for 
equity and Subordinated or Debt. Any Authority wishing to include this drafting 
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must consult the SFT. 

17 Section 2 

Paragraph 2.1.2  

Unless agreed by the parties, a novation to a vehicle controlled by the Senior 
Funders under the Funders’ Direct Agreement should not on its own be sufficient 
to constitute a Liquid Market 

Paragraph 3.8  

Negative Post Termination Service Amounts will always be taken into account in 
reducing the Adjusted Highest Compliant Tender Price irrespective of whether or 
not they have been set off against Positive Termination Service Amount. The 
effect of setting off is merely to reduce the sums payable by the Authority during 
the re-tendering period. 

Paragraph 4.3.3(a)  

A methodology can be agreed in advance for agreeing what constitutes a 
reasonable risk assessment. 

Paragraph 4.3.3(b)  

This includes both the everyday running costs and the costs of the service and life 
cycle maintenance costs. Forecasts are determined by agreement or, in the event 
of disputes, by an expert. 

17 Section 3 

Paragraph 1.2.3  

This excludes interest accrued but unpaid but the Subordinated Debt 
documentation should, of course, be checked to ensure this is the way it works. 
Repayment of principal is caught through the definition of Subordinated Debt. 

17 Section 5 

This Section 5 replicates (with some minor amendments) the standard form 
approach taken to payment of compensation on health projects to date. 
Authorities may wish to use the alternative drafting set out in Form 13 in Appendix 
2 in relation to the arrangements for paying compensation on termination. 

Paragraph 1.3  

Where the Authority elects to pay in instalments interest shall be calculated on 
outstanding amounts at a rate between the gilt rate and the senior debt rate 

Paragraph 1.5  

The Authority should review the tax implications of the payment passing through 
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Authority's’ control and grossing up provisions may be required as appropriate. 

Paragraph 1.8  

This right is granted to give the Authority a claim as an unsecured creditor of the 
SPV and is not likely to result in any significant recovery for the Authority 

Where the Authority elects to pay in instalments interest shall be calculated on 
outstanding amounts at a rate between the gilt rate and the senior debt rate 

17 Section 6  

Adjusted Estimated Fair Value of the Agreement  

There will only be any Post Termination Service Amounts here to the extent that 
the Authority starts the retendering process, but then decides to follow the non 
retendering approach These amounts are not deducted to the extent 
paragraph (c) of the definition of “New Contract” is a period from the date of the 
New Contract to the original Expiry Date (rather than the Termination Date to the 
original Expiry Date).  

Adjusted Highest Compliant Tender Price  

Negative Post Termination Service Amounts (“PTSA”) represent an out of pocket 
cost to the Authority and will therefore need to be deducted from any payment of 
compensation due to the SPV. Positive PTSA, on the other hand, are regarded as 
a form of prepayment – the benefit of reduced service costs is also reflected in the 
tender price, which is likely to be higher. To avoid double counting, any PTSA 
actually paid to the SPV need to be deducted from the tender price. The effect of 
set-off of negative PTSA under paragraph 3.8 of Section 2 (Compensation for the 
SPV Default) of Schedule Part 17 (Compensation on Termination) simply reduces 
the amount of any prepayment and is therefore neutral. In reality on the SPV 
Default (d) and (e) are likely to be the same amounts.  

Base Senior Debt Termination Amount  

This definition assumes debt finance. In practice the definition is project specific 
and, in the case of bond finance will need to refer to the principal outstanding 
amount (indexed or otherwise and/or the early redemption price mechanism by 
reference to the terms and conditions of the bonds and will need to be approved 
by SFT. Spens will be payable only on Authority Default, as will the Spens 
calculation methodology. For the sake of simplicity, consider including a separate 
definition of Base Authority Default Senior Debt Amount which is identical save for 
the inclusion of Spens. Authorities may consider whether they should exclude any 
future profit element from the calculation of costs of early termination of interest 
hedging arrangements where the termination is for force majeure, breach of 
refinancing, corrupt gifts and uninsurability  

Contingent Funding Liabilities  

This is intended to be an exhaustive list of all such arrangements put in place at 
financial close 
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Schedule 
Part 

Comment 

Deemed New Agreement   

The Termination Date here is the relevant date as no new contract is actually 
being entered into 

Maximum Termination Amount (NPD projects only)  

In line with NPD principles, this ensures that Project Co does not make any 
windfall gain from compensation on termination for Project Co default. 

New Agreement  

This should also include other documents entered into between the parties, where 
appropriate. In projects in which the Service ceases to be required on or shortly 
after the original expiry Date, then the term of the New Contract will be reduced 
and so Post Termination Service Amounts will not be deducted (or added back). 

Post Termination Service Amount  

This payment is made both to ensure that the Authority is incentivised to expedite 
the retender and that any value received by the Authority is reflected post 
termination. Usage based payments will need to be addressed specifically. It is 
recommended that their effects are, where possible, stripped out. A positive Post 
Termination Service Amount will occur where the cost incurred by the Authority in 
procuring the Service itself (including rectification costs) is less than the Monthly 
Service Payment. A negative Post Termination Service Amount will arise if the 
costs incurred in procuring the Service (including rectification costs) are greater 
than the Annual Service Payment. 

Qualification Criteria   

If tenderers are not required to bid on the basis of a single capital payment then 
the Authority would have to fund the delay in payment of the compensation 
amount which is not recommended. 

Revised Senior Debt Termination Amount  

This definition assumes debt finance. In practice the definition is project specific 
and, in the case of bond finance will need to refer to the principal outstanding 
amount (indexed or otherwise) and/or the early redemption price mechanism by 
reference to the terms and conditions of the bonds and will need to be approved 
by the SFT. Spens will be payable only on Authority Default and Authority 
Termination, as will the Spens calculation methodology. Authorities may consider 
whether they should exclude any future profit element from the calculation of costs 
of early termination of interest hedging arrangements where the termination is for 
force majeure, breach of refinancing, corrupt gifts and uninsurability. 

Senior Debt Amount  

This definition assumes debt finance. In practice the definition is project specific 
and, in the case of bond finance will need to refer to the principal outstanding 
amount (indexed or otherwise) and/or the early redemption price mechanism by 
reference to the terms and conditions of the bonds and will need to be approved 

SCOTTISH 
FUTURES 

TRUST 

Page 1959

A43230746



   
 

 46 

Schedule 
Part 

Comment 

by the SFT. 

Sub-Contractor Losses  

The Authority must review sub-contracts to ensure that payments due on early 
termination are not excessive e.g. operational subcontracts where operational 
phase has not yet started. 

18 Handback Procedure 

18 Paragraph 2.1  

The Authority should ensure that its handback requirements are clearly set out in 
the Authority’s Construction Requirements, or alternatively in this Schedule Part 
18. For NHS bodies, as well as complying with the residual design life 
requirement, as a minimum, all components of the Physical Facet (as described in 
Estatecode (ISBN 0-11-322549-0)) should (subject to the point made below) meet 
Condition B (i.e. be sound, operationally safe and exhibit only minor deterioration 
(as is more fully described in Estatecode Section 4 "Facet 1: Physical condition")).  
Condition B will not be the appropriate standard for some other facets of the 
Facilities (e.g. components relating to fire protection, health and safety, statutory 
requirements etc.).  The Authority should ensure that such requirements are also 
dealt with. The Authority should ensure that, where any component falls short of 
Condition B rectification work should be planned to bring such component up to 
Condition B (or equivalent) within 6 months of the time at which the component is 
surveyed in this situation, that the SPV is obliged to carry out such work and that 
the Authority has adequate remedy where the SPV fails to do this. 

Non-NHS bodies should seek advice on suitable alternative standards. 

19 Record Provisions 

19 Section 1 has been included for the purpose of providing a general framework and 
should be amended to reflect project specifics.  The records to be kept by the SPV 
are to be determined on a project specific basis, but should as a minimum include 
those items listed in Section 2. 

21 Sub-hubco/Project Co Information 

21 This has been included as an example only and the Authority should amend as 
appropriate to its individual project. 

23 Refinancing 

23 On NPD projects, Schedule Part 23 should be read in conjunction with the 
Mandatory NPD Articles of Association which set out the Public Interest Director’s 
rights in relation to instigating Refinancing (which in turn mirror the rights that sit 
with the Authority under SoPC4 guidance). 

Paragraph 5  

The Authority should take into account UK Accounting Standards when deciding 
how to take any share in refinancing out of the project. Under current (March 
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Schedule 
Part 

Comment 

2011) Accounting Standards the Authority will be required to take the benefit by 
way of a reduction in Annual Service Payments under paragraph 5.2 to ensure 
that benefits from the Project are seen to be applied to the Project.  

Paragraph 5 (NPD projects only)  

Mirror provisions to be included in the Subordinated Funding Agreements to allow 
the subordinated lenders to receive payment of Project Co’s share of the 
Refinancing Gain.  The parties ought to be entitled to receive their share of the 
Refinancing Gain in a lump sum to the extent that the Refinancing creates an 
amount capable of immediate payment subject to accounting and tax 
considerations in respect of which Authorities should take advice.  To the extent 
that the Authority elects and/or the Refinancing Gain arises throughout the life of 
the project (e.g. where there is a change in senior debt margin) it will be payable 
(or, as the case may be, taken as a unitary charge reduction) throughout the 
remainder of the project 

Exempt Refinancing   

The defined terms referred to in limb (c)(vi) should follow those contained in the 
Senior Funding Agreements – the Initial Availability Period being the construction 
phase drawdown period. These will need to be checked.  

Qualifying Institutions  

If there are particular institutions which, for particular reasons, do not come within 
the other heads of Qualify Bank Transaction the SPV may propose to the 
Authority that such institutions be included as Qualifying Institutions. In the light of 
the broad drafting of the other provisions in the definition of Qualifying Bank 
Transaction, the Authority would expect any such proposal to be specific and 
limited. Broad group definitions will not be entertained.  

Refinancing Gain (NPD projects only)  

The commercial position is that Project Co’s share of the Refinancing Gain is paid 
to the subordinated lenders rather than directed to the Surplus Account.  Provision 
therefore needs to be made in the Subordinated Funding Agreements for that 
payment to be made. To avoid circularity, the overall Refinancing Gain needs to 
be calculated on the basis of arrangements before that payment is made. 

Threshold Equity IRR  

This is the nominal post tax (i.e. post tax with respect to the SPV, pre-tax with 
respect to the shareholders in the SPV) Equity IRR set out in the Base Case, 
which excludes the effects of any anticipated refinancing. 

27 Relevant Discharge Terms 

27 Relevant Discharge Terms for use where the Authority is a local authority are 
provided in Form 11 in Appendix 2. 
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APPENDIX 2 – Alternative/Recommended Drafting 
 

Form No. Title 

1.  School representative 

2.  Asbestos 

3.  Planning Challenge  

4.  Unavailability of existing facilities 

5.  Malicious damage (although no draft Clause is included for this yet) 

6.  Use of the Facilities 

7.  TUPE and employment matters (no staff transfers) 

8.  LGPS Pension provisions 

9.  Authority Events of Default (for non-NHS bodies) 

10.  Authority rights to assign (for non-NHS bodies) 

11.  Local Government (Contracts) Act 1997 and relevant discharge terms 

12.  Best Value  

13.  Payment of compensation on termination 
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Form 1 – School Representative 

#.1 The head teacher of [each] School or such other member of staff of a School as the head 
teacher may notify in advance to [Sub-hubco/Project Co] from time to time, shall undertake 
the role of a school representative (the “School Representative”), which School 
Representative shall provide a day to day contact with [Sub-hubco/Project Co] for the 
routine operation of this Agreement. 

#.2 Unless pursuant to a specific delegation under Clause #.3 or otherwise specifically provided 
for in terms of this Agreement, the School Representative shall have no power or authority 
to bind the Authority or vary the terms of this Agreement in any way and [Sub-hubco/Project 
Co] acknowledges that it shall not act on the instructions of or as a consequence of or 
otherwise rely upon any act or omission of a School Representative for the purposes of this 
Agreement unless under a specific delegation issued pursuant to Clause #.3 or otherwise 
specifically provided for in this Agreement. 

#.3 The Authority’s Representative may from time to time by notice to [Sub-hubco/Project Co] 
delegate any of his powers, duties or responsibilities under this Agreement to a School 
Representative, subject to such terms and conditions, and for such duration as may be 
specified by the Authority’s Representative. 
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Form 2 – Asbestos 
 
10.5 Subject to Clauses 10.6 to 10.13 below [Sub-hubco/Project Co] shall be responsible for and 

shall hold the Authority harmless from the removal of any Asbestos at the Site(s) and the 
Authority shall have no liability in respect of the removal of any Asbestos at the Site(s) other 
than as set out in Clauses 10.6 to 10.13. 

10.6 1Prior to the commencement of the Works at a Demolition Site, [Sub-hubco/Project Co] shall 
procure: 

[10.6.1 the appointment of an Asbestos Surveyor in accordance with Clause 10.7 and 
10.9; and] 

10.6.2 that the Asbestos Surveyor [appointed in accordance with Clause 10.7 and 10.9] 
carries out an Asbestos Survey and submits an Asbestos Survey Report in respect 
of the relevant Demolition Site.   

10.7 [[Sub-hubco/Project Co] shall seek competitive tenders from a minimum of [3] persons 
competent to carry out Asbestos Surveys on the basis that the successful tenderer shall 
provide: 

10.7.1 Asbestos Surveys in respect of all of the Demolition Sites; and 

10.7.2 for each Demolition Site, as soon as reasonably practicable after the relevant 
Asbestos Survey has been carried out, an Asbestos Survey Report in a format 
suitable for pricing by a Licensed Contractor tendering for the Asbestos Works.] 

10.8 [In parallel with the process referred to in Clause 10.7 above, [Sub-hubco/Project Co] shall 
procure competitive tenders from a minimum of [3] Licensed Contractors, based on the Type 
2 Asbestos Surveys and including a schedule of rates to assist in the pricing of the Asbestos 
Works.]  

10.9 [As soon as reasonably practicable following receipt of the tenders referred to in Clauses 
10.7 and 10.8, [Sub-hubco/Project Co] shall submit copies of such tenders to the Authority 
together with [Sub-hubco’s/Project Co’s] recommendation as to which tenders should be 
accepted.  Within 5 Business Days of having received copies of all of the tenders referred to 
in Clauses 10.7 and 10.8, the Authority shall notify [Sub-hubco/Project Co] which tenders to 
accept, provided that failing such notification [Sub-hubco/Project Co] shall be entitled to 
accept the tenders it had recommended to the Authority.] 

10.10 [Sub-hubco/Project Co] shall procure that a copy of each Asbestos Survey Report issued by 
the Asbestos Surveyor is submitted to the Authority within 7 Business Days of receipt of the 
same by the Building Contractor. 

 
1  The drafting assumes that the SPV has not appointed an Asbestos Surveyor and Licensed Contractor before financial close.  

On the basis that the Additional Asbestos is an Authority risk the drafting allows for the Authority to select the Asbestos 
Surveyor and Licensed Contractor (with an opportunity for Project Co to make its recommendations).  Compensation payable 
to the SPV in relation to the removal of Additional Asbestos will be calculated on the basis of the Licensed Contractor’s 
tender.  If an Asbestos Surveyor and Licensed Contractor are appointed before financial close the drafting in Clauses 10.6 to 
10.9 and 10.11 will need to be revised accordingly and the Licensed Contractor’s schedule of rates should be set out in the 
Schedule to the Project Agreement and used for calculating compensation payable to the SPV under Clauses 10.12 and 
10.13). 
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10.11 [Following the issue of each Asbestos Survey Report [Sub-hubco/Project Co] shall procure 
that [the Licensed Contractor appointed pursuant to Clause 10.9 provides a revised tender, 
clearly setting out its assumptions, resources analysis and all costs for carrying out the 
Asbestos Works at the relevant Demolition Site on the basis of the Asbestos Survey Report 
to enable robust and transparent verification of all allowances within the tender, and shall 
procure that] the Asbestos Works are completed by the Licensed Contractor in accordance 
with the requirements of Clause 6.2. 

10.12 To the extent that, only as a result of the nature and/or extent and/or location of the 
Additional Asbestos, the period of time taken to complete the Asbestos Works at a 
Demolition Site is longer than the relevant Asbestos Works Period (“Additional Asbestos 
Delay”), [Sub-hubco/Project Co] will be entitled to apply for relief from its obligations and/or 
compensation in accordance with Clause 30 (Delay Events)2 provided that compensation for 
any additional direct costs and associated expenditure incurred by [Sub-hubco/Project Co]  
for the removal and disposal of the Additional Asbestos shall be calculated on the basis of 
the schedule of rates set out in [the Licensed Contractor’s tender] [Part [ ] of the Schedule] 
and paid as provided for in Clause 10.13 below and Clause 30 (Delay Events) shall be 
construed accordingly. 

10.13 In respect of any additional direct costs and associated expenditure incurred by [Sub-
hubco/Project Co] as a result of the nature and/or extent and/or location of the Additional 
Asbestos at a Demolition Site (whether or not there has been an Additional Asbestos 
Delay): 

10.13.1 [Sub-hubco/Project Co] shall deliver to the Authority a VAT invoice for such 
additional direct costs and associated expenditure, calculated on the basis of the 
schedule of rates set out in [the Licensed Contractor’s tender] [Part [ ] of the 
Schedule], in each month in which they are incurred together with copies of the 
records maintained by the Building Contractor and the Licensed Contractor to 
show the amount of Additional Asbestos removed from the relevant Demolition 
Site and the associated expenditure during such month and such additional 
supporting information as the Authority may reasonably request; and 

10.13.2 the Authority shall pay to [Sub-hubco/Project Co] the amount of each such invoice 
(provided that it reflects the records and schedule of rates referred to in Clause 
10.13.1 above) within 20 Business Days of receipt of the same. 

10.14 Unless the exposure arises directly or indirectly as a result of any act or omission of [Sub-
hubco/Project Co] or any [Sub-hubco/Project Co] Party, the Authority accepts full 
responsibility (including any financial and other consequences which result (whether directly 
or indirectly) for death and personal injury in respect of exposure to Asbestos on the Site, 
where the exposure takes place prior to the date on which [Sub-hubco/Project Co] Is given 
possession f the Site for the purposes of carrying out the Works.  

Where Clauses 10.5 to 10.14 are used, the following definitions should be added to Schedule 
Part 1:  

 
“Additional Asbestos” means Asbestos discovered at a Demolition 

Site to the extent only that it differs in nature 

 
2 Add Additional Asbestos Delay to the list of Delay Events in Clause 29.3 and Compensation Events in Clause 29.10. 
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and/or extent and/or location from the Asbestos 
identified in the relevant Management Survey 

“Asbestos” has the meaning given to it in the Control of 
Asbestos Regulations 2006 

“Asbestos Survey” means a Refurbishment/Demolition Survey as 
described in Guidance Note HSG264 
(Asbestos: The Survey Guide) published by the 
Health & Safety Executive 

“Asbestos Survey Report” means a detailed report prepared by the 
Asbestos Surveyor on the results of an 
Asbestos Survey, which report shall include the 
Asbestos Surveyor’s detailed recommendations 
as to the nature and scope of the Asbestos 
Works required at the relevant Demolition Site 

“Asbestos Surveyor” means [a licensed asbestos surveyor appointed 
in accordance with Clauses 10.7 and 10.9] 

“Asbestos Works” means, in relation to a Demolition Site, the 
removal and disposal of all Asbestos 

“Asbestos Works Period” means, in relation to a Demolition Site, the 
period of time programmed for the carrying out 
of Asbestos Works as identified in [ ] of the 
Schedule 

“Demolition Site” means [ ] 

“Management Survey” means, in relation to a Demolition Site, the 
relevant survey contained [ ] 
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Form 3 – Planning Challenge 
11.3 Either party shall, on becoming aware of a Planning Challenge, notify the other party and 

the parties shall consult and generally co-operate with each other in good faith with a view to 
mitigating the effects of the Planning Challenge.  Such consultation shall include discussion 
as to the likelihood of the Planning Challenge being successfully defended, whether either 
party or both parties should take any action to seek to resist the Planning Challenge and/or 
whether an application for a new Planning Permission should be submitted (in which case 
Clause 11.8 shall apply).  Without prejudice to the foregoing generality, [Sub-hubco/Project 
Co] shall, within 10 Business Days of receipt of a written request, provide the Authority with 
an estimate of: 

11.3.1 the costs and liabilities and other consequences that [Sub-hubco/Project Co] 
considers are likely to arise if the Works are suspended and recommenced 
following determination of the Planning Challenge; and/or 

11.3.2 the costs that [Sub-hubco/Project Co] considers are likely to be incurred in respect 
of an application for a new Planning Permission. 

The Authority shall reimburse [Sub-hubco/Project Co] for any costs reasonably and properly 
incurred by it in complying with this Clause 11.3 (including taking such action as the 
Authority may direct it to take to seek to resist the Planning Challenge) within 20 Business 
Days of receipt of a valid invoice therefor.  The Authority shall be entitled, at any time, to 
request a breakdown of costs incurred and/or an estimate of costs likely to be incurred by 
[Sub-hubco/Project Co] in complying with this Clause 11.3. 

11.4 The parties shall each: 

11.4.1 provide to the Relevant Authority all relevant evidence and information that is 
available to [Sub-hubco/Project Co] and/or the Authority and that may be lawfully 
disclosed to the Relevant Authority and employed by it in the effective defence of 
the Planning Challenge; and 

11.4.2 co-operate with the Relevant Authority in the provision of witnesses in the defence 
of the Planning Challenge. 

11.5 [Sub-hubco/Project Co] shall continue to discharge its obligations under this Agreement 
save to the extent that: 

11.5.1 [Sub-hubco/Project Co], as a consequence of the Planning Challenge, is 
prevented by Law or any interim order of a Relevant Authority from progressing 
the Works (which shall include an Adverse Planning Decision); and/or 

11.5.2 [Sub-hubco/Project Co] is instructed by the Authority pursuant to Clause 11.7 to 
suspend the carrying out of the Works. 
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11.6 To the extent that [Sub-hubco/Project Co] is prevented from progressing the Works as a 
consequence of an event listed in Clause 11.5, such event shall be deemed to be a Delay 
Event and a Compensation Event.3 

11.7 Without prejudice to Clause 29.10, the Authority shall be entitled at any time following a 
Planning Challenge to instruct [Sub-hubco/Project Co], in writing, to suspend the carrying 
out of any of the Works to which the relevant Planning Approval relates.  Such instruction 
shall cease to have effect upon a Planning Challenge Dismissal being notified by the 
Authority to [Sub-hubco/Project Co]. 

11.8 The Authority shall be entitled at any time following a Planning Challenge to instruct [Sub-
hubco/Project Co] to apply for a new Planning Permission for the Works and the Authority 
may, without prejudice to Clause 11.9, issue an Authority Change Notice varying this 
Agreement, the Authority’s Construction Requirements and the Service Level Specification if 
and to the extent necessary to allow [Sub-hubco/Project Co] to proceed with the Works in 
accordance with the requirements of the new Planning Permission.   

11.9 In the event that a Planning Challenge results in an Adverse Planning Decision, the 
Authority shall as soon as reasonably practicable either: 

11.9.1 serve a notice under Clause 42.1 requiring termination of this Agreement; or 

[11.9.1    issue an Authority Change Notice removing the affected Facilities from the scope 
of this Agreement and varying the Authority’s Construction Requirements to 
remove those requirements relating to the affected Facilities to which the Adverse 
Planning Decision relates; or]4 

11.9.2 issue an Authority Change Notice instructing [Sub-hubco/Project Co] to proceed 
with an application for a new Planning Permission [in respect of the Facilities 
affected] and (if and to the extent necessary) varying the Authority’s Construction 
Requirements and/or [Sub-hubco’s/Project Co’s] Proposals in a manner that 
satisfies the grounds on which the Planning Challenge was successful; or 

11.9.3 issue an Authority Change Notice varying this Agreement, the Authority’s 
Construction Requirements and Service Level Specification if and to the extent 
necessary to allow [Sub-hubco/Project Co] to proceed with the Works in 
accordance with the requirements of a new Planning Permission obtained prior to 
the Adverse Planning Decision as referred to in Clause 11.8 above. 

11.10 If a new Planning Permission is obtained pursuant to an instruction issued under Clause 
11.9.2 the Authority shall issue an Authority Change Notice varying this Agreement, the 
Authority’s Construction Requirements and the Service Level Specification if and to the 
extent necessary to allow [Sub-hubco/Project Co] to proceed with the Works in accordance 
with the requirements of the new Planning Permission.   

11.11 The Authority shall not be entitled to withdraw an Authority Change Notice issued under 
Clause 11.8, Clause 11.9 or Clause 11.10. 

 
3  Add “the occurrence of circumstances deemed to be a Delay Event pursuant to Clause 11.6” to the list of Delay Events in 
Clause 29.3 and  “the occurrence of circumstances deemed to be a Compensation Event pursuant to Clause 11.6” to the list of 
Compensation Events in Clause 29.10 
4  Alternative Clause 11.9.1 drafting for multi-site projects  
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Where Clauses 11.3 to 11.11 are used, the following definitions should be added to Schedule 
Part 1: 
 
“Adverse Planning Decision” means a decision by a Relevant Authority 

pursuant to which the Planning Approval is 
amended, revoked, quashed or otherwise 
rendered ineffective 
 

“Planning Challenge” means, in respect of the Planning Approval, 
the occurrence of either of the following 
within three months of the date of the grant 
of the Planning Approval: 
 
(a) an application for judicial review 

under Chapter 58 of the Rules of the 
Court of Session (or any statutory 
challenge or appeal which proceeds 
on principles similar to judicial 
review); or 

(b) a statutory challenge under section 
239 of the Town and Country 
Planning (Scotland) Act 1997 

in either case (i) other than by [Sub-
hubco/Project Co] or any [Sub-hubco/Project 
Co] Party and (ii) on grounds other than 
[Sub-hubco’s/Project Co’s] or a [Sub-
hubco/Project Co] Party’s failure to comply 
with statutory procedure and other than the 
commission of an unlawful act or acts by 
[Sub-hubco/Project Co] or a [Sub-
hubco/Project Co]  Party; 

“Planning Challenge 
Dismissal” 

means, in relation to a Planning Challenge: 

(a) a decision by a Relevant Authority 
pursuant to which the Planning 
Challenge is dismissed or 
otherwise rejected and in respect 
of which any rights of appeal have 
expired, been rejected or 
otherwise lost; or 

(b) the withdrawal of that Planning 
Challenge  

             

 

SCOTTISH 
FUTURES 

TRUST 

Page 1969

A43230746



    
 
 

 

  

       Page 56 of 90 

Form 4 – Unavailability of Existing Facilities 
13.7 Unavailability of Existing Facilities 

If any area of the Existing Facilities (in the reasonable opinion of the Authority) cannot 
continue to be used for the provision of the [Authority/Community] Services prior to the 
Actual Completion Date [Phase Actual Completion Date] through a failure by [Sub-
hubco/Project Co]  to carry out the Works in accordance with Clause 12 (The Design, 
Construction and Commissioning Process) and Clause 14 (Programme), then at the option 
of the Authority, [Sub-hubco/Project Co] shall either: 

13.7.1 reimburse to the Authority the proper costs reasonably incurred by the Authority in 
providing alternative accommodation and associated arrangements; or 

13.7.2 provide at [Sub-hubco’s/Project Co’s] expense, equivalent alternative 
accommodation in a location with the town boundaries of where the Existing 
Facilities are situated and provide such additional or alternative ancillary services 
as may be required to enable that accommodation to be used for the provision of 
the [Authority/Community] Services. 
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Form 5 – Malicious Damage 
49A MALICIOUS DAMAGE 

49A.1 Remit of Clause 

This Clause [49A] specifies the respective obligations of the parties in relation to malicious 
damage or vandalism to the Facilities during the Operational Term. 

49A.2  Notification 

49A.2.1 As soon as possible after an Event has been notified to the Helpdesk or after 
[Sub-hubco/Project Co] has itself or by a Service Provider become aware of an 
Event, if it considers that the Event was caused by malicious damage or 
vandalism, Sub-hubco must verbally inform the Helpdesk and the School 
Representative (a “Vandalism Report”). Where it is reasonably practicable for it to 
do so without prejudicing its ability to achieve Rectification of the Event within the 
Rectification Time and subject to any immediate steps that it requires to take to 
make the Facilities safe, it must allow the School Representative an opportunity to 
inspect the evidence it relies on to support its claim that malicious damage or 
vandalism caused the Event concerned before carrying out Rectification and, 
where this is not reasonably practicable, [Sub-hubco/Project Co] must take 
reasonable steps to preserve or record in a suitable manner any such evidence 
and forthwith make that record available to the Authority. 

49A.2.2 Provided [Sub-hubco/Project Co] has complied with the requirements of Clause 
[49A.2.1], unless the School Representative disagrees that the Event referred to in 
a Vandalism Report was caused by malicious damage or vandalism within [two (2) 
hours] of receipt of it or within [two (2) hours] of the start of the next Core Time 
where the Vandalism Report is made outside Core Hours, or, if applicable, within 
[one (1)] Business Day of receipt of the evidence or record of the alleged malicious 
damage or vandalism concerned, the School Representative will be deemed to 
have disagreed that the Event concerned was caused by malicious damage or 
vandalism.  

49A.3 Rectification of Vandalism 

49A.3.1 In relation to any Event referred to in a Vandalism Report, [Sub-hubco/Project Co] 
shall always take such steps as are necessary in accordance with its obligations 
under this Agreement to make the Facilities safe. 

49A.3.2 If the School Representative agrees in accordance with Clause [49A.2] that an 
Event was caused by malicious damage or vandalism, except when Clause 
[49A.3.3] applies, [Sub-hubco/Project Co] shall not Rectify the Event beyond what 
is required by Clause [49A.3.1] unless instructed by the Authority to do so as an 
Authority Change under Schedule Part 16 (Change Protocol). 

49A.3.3 If, in the reasonable opinion of [Sub-hubco/Project Co], the Event referred to in a 
Vandalism Report, if not Rectified, will or is likely to: 

(a) cause an Unavailability Event or a Performance Failure; or 
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(b) result in the costs of performing the Services and in particular the costs 
of Maintenance Works being materially increased, 

it may notify the School Representative to that effect and shall be entitled to 
proceed with Rectification in accordance with its obligations under this Agreement. 

49A.3.4 If the School Representative does not agree accordance with Clause [49A.2] that 
the Event referred to in a Vandalism Report was caused by malicious damage or 
vandalism, [Sub-hubco/Project Co] shall be entitled to proceed with Rectification in 
accordance with its obligations under this Agreement. 

49A.4 Costs of rectifying malicious damage and vandalism 

[Sub-hubco/Project Co] will be entitled to include all reasonable costs incurred incurs costs 
with any Service Provider or third party: 

49A.4.1 to make the Facilities safe pursuant to Clause [49A.3.1 if it is agreed by the 
Authority or subsequently determined under the Dispute Resolution Procedure that 
the Event was caused by malicious damage or vandalism; or 

49A.4.2 to carry out Rectification pursuant to Clause [49A.3.3]; or 

49A.4.3 to carry out Rectification pursuant to Clause [49A.3.4] if it is subsequently 
determined under the Dispute Resolution Procedure that the Event was caused by 
malicious damage or vandalism, 

in a Monthly Invoice in accordance with Clause 34.2.1(c). In deciding what a reasonable 
cost is, regard may be had to prices and rates in the Catalogue (as defined in Schedule Part 
16 (Change Protocol)). 

49A.5 [Sub-hubco/Project Co] to Provide Information 

[Sub-hubco/Project Co] must provide the Authority with such information as the Authority 
reasonably requests for the purpose of making claims for losses due to malicious damage or 
vandalism, under the Operational Insurances.5 

49A.6 Disputes 

Any dispute under this Clause [49A] shall be determined under the Dispute Resolution 
Procedure and [Sub-hubco/Project Co] will bear the onus of proof on the balance of 
probabilities that an Event was caused by malicious damage or vandalism. 

 
5 The Authority, as an insured party, will be responsible for making claims under the Operational Insurances for losses due to 
malicious damage or vandalism and will bear the excesses applicable to such claims. 
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Form 6 – Use of the Facilities 
Priority 

22.7 The Facilities must be made available for use in the following order of priority: 

22.7.1 the provision by the Authority of [Authority/Community] Services during the School 
Day; and 

22.7.2 Community Use. 

22.8 Subject to Clauses 22.9 and 22.12, the Authority is entitled to use the Facilities during Core 
Times to the extent defined therein and during Additional Hours pursuant to Clause 22.13. 

22.9 The Authority must notify [Sub-hubco/Project Co] of any planned periods of Community Use 
and the [Functional Area] required for such use not less than [one month before the 
commencement of each term]. 

Notification of terms 

22.10 The terms for [first] Academic Year are [     ]. 

22.11  No later than [31st December] in each year the Authority must notify [Sub-hubco/Project Co] 
of the dates for terms (including any half-term holidays) in the period [1st August] to [31st 
July] following that notice. 

22.12 Without prejudice to Clause 22.13, in the event that the Authority wishes either:  

24A.6.1 terms to have an aggregate yearly duration in excess of the number of School 
Days detailed in the Academic Year, or   

24A.6.2 to make a change to Core Times  

it must propose a change to the Service Level Specification in accordance with Schedule 
Part 16 (Change Protocol).  The Authority is entitled, without proposing a change to the 
Services Specification in accordance with Schedule Part 16 (Change Protocol), to make de 
minimis changes to the Core Times provided the total number of hours falling within Core 
Times remains the same, unless [Sub-hubco/Project Co] can demonstrate to the Authority 
that such change will not have a de minimis impact on the cost of and/or the delivery of the 
Services. 

Additional Hours 

22.13 Subject to the Authority giving [Sub-hubco/Project Co] reasonable prior notice, having 
regard to the nature and extent of the use required, the Authority may require that:  

22.13.1 any Functional Area be used by the Authority or for Community Use outside Core 
Times; or 
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22.13.2 any Functional Area in excess of the Functional Areas detailed in the definition of 
Core Times be used by the Authority or for Community Use during Core Times. 

The Authority must reimburse [Sub-hubco/Project Co]  for any additional costs and 
expenses (including overhead, administration costs and profit incurred by [Sub-
hubco/Project Co]  and  any Service Provider, which all taken together must not exceed [•%] 
of the direct costs of providing the Services), reasonably, properly and demonstrably 
incurred by [Sub-hubco/Project Co]  as a result of the use by the Authority or the Community 
Use of that Functional Area, the additional use of which has been requested by the Authority 
in terms of this Clause 22.13.6  

Where this drafting is used, the following definitions should be added to Schedule Part 1: 
 
“Academic Year”  means the period from the first day of the Authority’s 

school year until the last day of the Authority’s school 
year (excluding holiday periods) (as published from 
time to time prior to the commencement of each 
Academic Year), [such year to be divided into three 
terms each containing a half-term holiday, and in any 
event] such period not to include more than [200]7 
School Days; 

“Additional Hours” means times when a Functional Area is being used 
pursuant to a request by the Authority pursuant to 
Clause [22.13] 

“Community Use”  means use of the Facilities by or at the invitation of the 
Authority outside School Hours by the Authority or an 
Authority Party; 

“School Day” means each day that the Authority requires the use of 
the Facilities for the delivery of Authority Services in 
any Academic Year;  

“School Hours” means [     ] each School Day; 

 
6  Authority to consider the relevance of this Clause in the context of the level of service being provided by [Sub-hubco/Project 

Co] and the direct costs (if any) that [Sub-hubco/Project Co] will incur as a result of a request for Additional Hours. 
7 An Authority should verify the number of School Days against their curriculum requirements. 
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Form 7 – TUPE and Employment Matters (No Staff Transfers 
No Employee Transfer 

25.1     The Authority and [Sub-hubco/Project Co]  agree that there are no individuals presently 
employed by the Authority which [or any other sub-contractor of the Authority]8 shall relocate 
to the Facilities whose contracts of employment will, by virtue of the transfer to [Sub-
hubco/Project Co]  of responsibility for provision of (or procuring the provision by Service 
Providers of) any of the Services in accordance with this Agreement and in accordance with 
the Transfer Regulations, have effect after the date or dates of such transfer as agreed by 
the parties (each a "Relevant Service Transfer Date") (or at any other time) as if originally 
made between those persons and the relevant Service Provider.   

25.2 If it is subsequently agreed or determined that there are persons presently employed by the 
Authority [or any other sub-contractor of the Authority]9 which shall relocate to the Facilities 
whose contracts of employment do have effect after the Relevant Service Transfer Date as 
if originally made between those persons and the relevant Service Provider ("Transferring 
Staff") then: 

25.2.1      the Authority shall within ten (10) Business Days of the date on which it was so 
agreed or determined have the opportunity to offer or procure the offer of a 
position as an employee of the Authority to some or all of the Transferring Staff; 

25.2.2 [Sub-hubco/Project Co] shall procure that no person to whom the Authority has 
offered a position in accordance with Clause 25.2.1 shall be dismissed by reason 
of redundancy until the period10 for acceptance of such offer has expired and the 
person in question has not accepted such offer; and 

25.2.3 subject to Clauses 25.2.1 and 25.2.2, [Sub-hubco/Project Co]  or any Service 
Provider shall be entitled to dismiss any or all of the Transferring Staff by reason of 
redundancy provided that [Sub-hubco/Project Co]  shall use and shall procure that 
any Service Provider shall carry out in the required manner any obligation to 
consult with the Transferring Staff or any of them, or their respective 
representatives, and shall use all reasonable endeavours to mitigate the amount of 
any costs payable in respect of the Transferring Staff or their dismissal. 

The Authority shall indemnify [Sub-hubco/Project Co] against any costs referred to in Clause 
25.2.3 reasonably incurred by [Sub-hubco/Project Co] (or by a relevant Service Provider and 
for which [Sub-hubco/Project Co]  is responsible) and shall reimburse any costs reasonably 
and properly incurred by [Sub-hubco/Project Co] or the Service Provider in employing any 
Transferring Staff prior to the expiry of the period referred to in Clause 25.2.2. 

 

8  Applicable where the Authority is a local authority. 

9  Applicable where the Authority is a local authority. 

10 Time period to be agreed on a project by project basis. 
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Compliance with Legislation and Authority Policies 

25.3   [Sub-hubco/Project Co]  shall comply and shall procure that each Service Provider and all 
persons employed or engaged by a Service Provider in connection with the provision of any 
Service shall comply at all times with the Law on health and safety at work and on anti-
discrimination and equal opportunities. 

25.4   [Sub-hubco/Project Co] shall procure that each Service Provider takes all reasonable steps 
to procure that all persons including any employed or engaged by a Service Provider in 
connection with the provision of any Service shall, so far as applicable, comply with the 
Authority Policies as regards health and safety at work (including the Authority Policy 
regarding smoking) and with those relating to anti-discrimination and equal opportunities 
(including those relating to harassment).  [Sub-hubco/Project Co] also shall take and shall 
procure that every Service Provider shall take all such steps as the Authority may 
reasonably require, which shall include co-operation with action proposed or taken by the 
Authority, to ensure that the Authority complies with its duty under Section 3(1) Health and 
Safety at Work Act 1974 regarding the conduct of the undertaking of the Authority. 

[Sub-hubco/Project Co]  Indemnities 

25.5    [Sub-hubco/Project Co] shall indemnify and keep indemnified in full the Authority and, at the 
Authority's request, each and every service provider who has or shall provide any service 
equivalent to any of the Services against: 

25.5.1 claims in respect of all emoluments and all other contractual or statutory payments 
unpaid by [Sub-hubco/Project Co]  or a Service Provider to any person entitled to 
such payments from [Sub-hubco/Project Co] or a Service Provider who is or has 
been employed or engaged by Project Co or any Service Provider on or after the 
Relevant Service Transfer Date but prior to the date of expiry or termination of this 
Agreement, and all income tax and pension and national insurance contributions 
payable thereon; and 

25.5.2 insofar as Clause 25.5.1 does not apply, all Direct Losses incurred by the Authority 
as a result of any claim against the Authority in respect of any liability to any 
person who is or has been employed or engaged (whether as a consequence of 
the Transfer Regulations or of the provisions of this Clause 25) by [Sub-
hubco/Project Co] or any Service Provider in connection with the provision of any 
of the Services, where such claim arises as a result of any act or omission of [Sub-
hubco/Project Co] or the Service Provider occurring after the Relevant Service 
Transfer Date and before the expiry or termination of this Agreement; 

BUT the indemnities in Clauses 25.5.1 and 25.5.2 shall not apply to the extent that the claim 
arises from a wrongful act or omission of the Authority or is in respect of sums for which the 
Authority is liable pursuant to Clause 25.2. 

25.6   Clause 49.3 (Conduct of Claims) of this Agreement shall apply where any claim is made in  
respect of the indemnities given by [Sub-hubco/Project Co] under Clause 25.5 (Project Co 
Indemnities). 

Position on expiry or earlier termination of this Agreement 

25.7   On the expiry or earlier termination of this Agreement, the Authority and [Sub-hubco/Project 
Co] agree that it is their intention that the Transfer Regulations shall apply in respect of the 
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provision thereafter of any service equivalent to a Service but the position shall be 
determined in accordance with the Law at the date of expiry or termination as the case may 
be and this Clause is without prejudice to such determination. 

25.8   [Sub-hubco/Project Co] shall not and shall procure that no Service Provider shall make any 
material change to the terms and conditions of employment of any person employed in the 
provision of any Service, transfer any person employed in the provision of any Service to 
another part of its business, or materially increase or decrease the number of such persons: 

25.8.1 within the period of twelve months immediately preceding the expiry of this 
Agreement, or 

25.8.2 within the period of twelve months before the termination of this Agreement or, if 
shorter, during the period of notice of termination  

without the Authority's consent (which shall not be unreasonably withheld), except if such 
change is required by Law. 

25.9 If the Transfer Regulations do not apply on the expiry or earlier termination of this 
Agreement, the Authority shall ensure that each new provider of a service equivalent to a 
Service on or after the expiry or earlier termination of this Agreement (including the 
Authority) shall offer employment to the persons employed by [Sub-hubco/Project Co] or a 
Service Provider in the provision of the Service immediately before the expiry or earlier 
termination of this Agreement and shall indemnify [Sub-hubco/Project Co] or a Service 
Provider for Direct Losses any of them may suffer or incur as a result of its failure to do so, 
and for any costs, claims or liabilities for redundancy payments (whether statutory or 
contractual). 

25.10 If an offer of employment is made in accordance with Clause 25.9 the employment shall be 
on the same terms and conditions as applied immediately before the expiry or earlier 
termination of this Agreement including full continuity of employment, except that the 
Authority or other new service provider may at its absolute discretion not offer such terms 
and conditions if there has been any change to the terms and conditions of the persons 
concerned in breach of Clause 25.8. 
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Form 8 – LGPS Pension Provisions 
[Sub-hubco/Project Co] to become an Admission Body 

Where [Sub-hubco/Project Co] (or any relevant Service Provider) employs any Pensionable Authority 
Employees from a Relevant Service Transfer Date it shall offer those Pensionable Authority 
Employees membership of the LGPS, and [Sub-hubco/Project Co]shall procure that it (and/or any 
relevant Service Provider) shall become an Admission Body. [Sub-hubco/Project Co] shall before the 
Relevant Service Transfer Date execute (and procure that any relevant Service Provider executes) an 
Admission Agreement which will have effect from and including the Relevant Service Transfer Date. 

Liability for underfunding prior to Relevant Service Transfer Date 

26.2 Where [Sub-hubco/Project Co] (and/or any relevant Service Provider) becomes an 
Admission Body, the parties agree that: 

26.2.1 [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall not be 
responsible for any underfunding in the LGPS which relates to (and is calculated 
by reference to) service of any Pensionable Authority Employee prior to a 
Relevant Service Transfer Date; 

26.2.2 subject to the provisions of Clause 26.2.3 and Clause 26.2.4 below, [Sub-
hubco/Project Co] (and/or any relevant Service Provider) shall pay to the 
Administering Authority, for the credit of the LGPS, the Actual Contribution 
Amount; 

26.2.3 in the event that the Actual Contribution Amount is greater than the Fixed Amount, 
liability for the Actual Contribution Amount shall be apportioned as follows:- 

26.2.4  

(a) [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall be 
liable for the Fixed Amount; and 

(b) the Authority shall be liable for the difference between the Actual 
Contribution Amount and the Fixed Amount. 

26.2.5 in the event that the Actual Contribution Amount is less than the Fixed Amount, 
[Sub-hubco/Project Co] shall pay to the Authority the difference between the Fixed 
Amount and the Actual Contribution Amount; 

26.2.6 the Authority shall indemnify [Sub-hubco/Project Co] (and/or any relevant Service 
Provider) from and against any costs, charges, and losses suffered by it or them 
which arise under Clause 26.2.3(b); and 

26.2.7 Project Co shall indemnify the Authority from and against any costs, charges and 
losses suffered by the Authority which arise under Clause 26.2.4. 
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Admission Agreement 

26.3 The Authority shall before the Relevant Service Transfer Date execute each of the 
Admission Agreements referred to in Clause 26.1 ([Sub-hubco/Project Co] to become an 
Admission Body) [and shall use reasonable endeavours to ensure that the Administering 
Authority executes each such Admission Agreement before the Relevant Service Transfer 
Date11]. 

Indemnity for a breach of the Admission Agreement 

26.4 [Sub-hubco/Project Co] hereby indemnifies the Authority and/or any future Service Provider 
and, in each case, their sub-contractors on demand from and against all Direct Losses 
suffered or incurred by it or them which arise from any breach by [Sub-hubco/Project Co] (or 
any relevant Service Provider) of the terms of the Admission Agreement to the extent that 
such liability arises before or as a result of the termination (howsoever caused), suspension 
or expiry of this Agreement. 

Indemnity or bond 

26.5 [Sub-hubco/Project Co] shall procure that it (and any relevant Service Provider) shall as 
soon as reasonably practicable obtain the indemnity or bond required in accordance with the 
Admission Agreement.12 

Right of Set Off 

26.6 The Authority shall have a right to set off against any payments due to [Sub-hubco/Project 
Co]under this Agreement an amount equal to any overdue employer and employee 
contributions and other payments (and interest payable under the LGPS (Administration) 
Regulations) due from [Sub-hubco/Project Co] (or from any relevant Service Provider (as 
applicable)) under the Admission Agreement.13 

Liabilities of the Parties and Payments relating to Pensions 

26.7 The following provisions shall apply in relation to liability and payments as between the 
parties in relation to the provisions of this Clause 26 (Pension Matters): 

26.7.1 immediately on a liability to contribute under a rates and adjustments certificate 
under Regulations 32 or 34 of the LGPS (Administration) Regulations arising on 
[Sub-hubco/Project Co] (and/or any relevant Service Provider), [Sub-hubco/Project 
Co] (and/or any relevant Service Provider) shall notify the Authority in writing of the 
Actual Contribution Amount set out in that rates and adjustments certificate and 
either: (i) the amount (if any) by which the Actual Contribution Amount exceeds the 
Fixed Amount (the "Authority Top-up Amount"); or (ii) the amount (if any) by 
which the Actual Contribution Amount is less than the Fixed Amount (the "[Sub-
hubco/Project Co] Top-up Amount"); and 

 
11 The Authority may also be the Administering Authority. 
12 Under Regulation 5(5)(a) of the LGPS (Administration) Regulations, the Local Authority (in the majority of cases) must carry 

out an assessment, taking account of actuarial advice, of the level of financial risk arising on premature termination of the 
provision of the service or assets by reason of the insolvency, winding up or liquidation of the transferee admission body and 
that where the level of risk identified by the assessment is such as to require it, the  transferee admission body must provide 
an indemnity or bond to meet the level of risk identified. 

13 This clause seeks to mirror the right of set off which must be included in the Admission Agreement under regulation 5(7) of 
the LGPS (Administration) Regulations. 
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26.7.2 following such written notification to the Authority by [Sub-hubco/Project Co] 
pursuant to Clause 26.7.1 above, the Annual Service Payments shall be adjusted 
by operation of Clause 34.2.1(c) to reflect the Authority Top-up Amount or the 
[Sub-hubco/Project Co]Top-up Amount. 

Debt arising as a result of cessation of participation in the LGPS 

26.8 Where an Admission Agreement is terminated or otherwise ceases to have effect and [Sub-
hubco/Project Co] (and/or any relevant Service Provider) is required to pay an additional 
contribution to the LGPS pursuant to a rates and adjustments certificate issued under 
Regulation 34 of the LGPS (Administration) Regulations or otherwise (the "Exit 
Contribution"), [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall pass 
the account or invoice in relation to the Exit Contribution to the Authority within 20 Business 
Days of receipt of such account or invoice. The Authority shall be responsible for paying an 
amount equal to the Exit Contribution to the Administering Authority for immediate credit to 
the LGPS. 

26.9 [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall be responsible for any 
part of any Exit Contribution arising on termination of the Admission Agreement which 
relates to any unpaid contributions due under the Admission Agreement up to the date of 
termination of the Admission Agreement in so far as those unpaid contributions related  to 
any amount payable under Clause 26.2.3(a). 

Project Co ceases to be an Admission Body 

26.10 If [Sub-hubco/Project Co]and/or any relevant Service Provider employs any Pensionable 
Authority Employees from a Relevant Service Transfer Date and: 

26.10.1 the Authority, [Sub-hubco/Project Co]and/or any relevant Service Provider are all 
of the opinion that it is not possible to operate the provisions of Clause 26.1 ([Sub-
hubco/Project Co]to become an Admission Body) to Clause 26.9 inclusive; or 

26.10.2 for any reason after the Relevant Service Transfer Date [Sub-hubco/Project 
Co]and/or any relevant Service Provider ceases to be an Admission Body other 
than on the date of termination or expiry of this Agreement or because it ceases to 
employ any Pensionable Authority Employees, 

then the provisions of Clauses 26.1 ([Sub-hubco/Project Co]to become an Admission Body) 
to 26.9 shall not apply (without prejudice to any rights of the Authority under those clauses) 
and the relevant provisions of Clause 26.11 (Membership of a Broadly Comparable Scheme 
for Pensionable Authority Employees) shall apply in respect of the Pensionable Authority 
Employees. 

Membership of a Broadly Comparable Scheme for Pensionable Authority Employees 

26.11 Where this Clause 26.11 (Membership of a Broadly Comparable Scheme for Pensionable 
Authority Employees) applies: 

26.11.1 Project Co shall procure that each Pensionable Authority Employee shall on the 
Relevant Service Transfer Date or the Cessation Date (as applicable) be offered 
membership of a pension scheme for future service operated by [Sub-
hubco/Project Co] (or the relevant Service Provider) which must be:  
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(a) established within three (3) months of the Relevant Service Transfer 
Date or the Cessation Date (as the case may be) and maintained until 
any payment to be made under Section 4 (LGPS Bulk Transfer Terms) of 
Schedule Part 24 (Employment and Pensions) is made; 

(b) reasonably acceptable to the Authority (such acceptance not to be 
unreasonably withheld or delayed); 

(c) a registered pension scheme for the purposes of Part 4 of the Finance 
Act 2004; 

(d) has in place a relevant contracting-out certificate in accordance with Part 
III of the Pension Schemes Act 1993; and 

(e) certified by the Government Actuary’s Department as broadly 
comparable to the LGPS, assessed following the principles set out in the 
Statement of Practice issued by the Government Actuary’s Department 
as current at the time. 

26.11.2  [Sub-hubco/Project Co] shall ensure that a certificate from the Government 
Actuary’s Department referred to in Clause 26.11.1(e) for the Broadly Comparable 
Scheme shall be delivered to the Authority on or before signature of this 
Agreement (or on or before the Cessation Date as applicable) and shall provide 
confirmation that the certificate(s) remain in force [three (3)] months before each 
Relevant Service Transfer Date or Cessation Date (as the case may be) in respect 
of each Pensionable Authority Employee who is to be offered membership of the 
pension scheme to which the certificate relates. 

GAD Certificate 

26.12 The Authority shall provide [Sub-hubco/Project Co]with such information as it (or any 
Service Provider) may reasonably require in relation to the LGPS to enable [Sub-
hubco/Project Co] (or any relevant Service Provider) to submit a proposal to the 
Government Actuary’s Department to assess the comparability of the Broadly Comparable 
Scheme.  The Authority may (at its option) provide such information directly to the 
Government Actuary’s Department.  [Sub-hubco/Project Co]shall (and it shall procure that 
any relevant Service Provider shall) provide such documentation as is required to enable the 
Government Actuary’s Department to consider the question of comparability including, but 
not necessarily limited to, the Trust Deed and Rules of the Broadly Comparable Scheme, 
the latest actuarial valuation report, the latest trustees’ report and accounts together with a 
statement giving details of the increases in pensions in payment and deferred pensions in 
each of the last ten years and details of any area where the trustees will operate discretion 
to improve benefits. 
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Liability for Costs 

26.13 All costs incurred in connection with the Admission Agreement and/or obtaining a certificate 
of broad comparability from the Government Actuary’s Department shall be borne by [Sub-
hubco/Project Co]. 

Bulk Transfers 

26.14 [Sub-hubco/Project Co] shall procure that each Broadly Comparable Scheme shall be able 
to accept bulk transfers from the LGPS.  [Sub-hubco/Project Co]shall comply with (and shall 
procure that each relevant Service Provider shall comply with) the provisions of Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) in respect of 
transfers from the LGPS following the Relevant Service Transfer Date and any subsequent 
bulk transfers on termination or expiry of this Agreement.  

[Sub-hubco/Project Co] Undertaking 

26.15 [Sub-hubco/Project Co] undertakes to the Authority (for the benefit of the Authority and for 
the Authority as agent and trustee for the benefit of the Pensionable Authority Employees) 
that it shall (and shall procure that any relevant Service Provider shall) procure that: 

26.15.1 the Pensionable Authority Employees shall by three (3) months before the 
Relevant Service Transfer Date or the Cessation Date (as the case may be) be 
offered membership of the Broadly Comparable Scheme with effect from and 
including the Relevant Service Transfer Date (or Cessation Date (as the case may 
be)); 

26.15.2 the Broadly Comparable Scheme shall provide benefits in respect of the 
Pensionable Authority Employees' periods of service on and after the Relevant 
Service Transfer Date (or Cessation Date (as the case may be)) which the 
Government Actuary's Department shall certify to be the same as, broadly 
comparable to, or better than the benefits which the Pensionable Authority 
Employees were entitled to under the LGPS at the Relevant Service Transfer Date 
(or the Cessation Date (as the case may be)); 

26.15.3 if the Broadly Comparable Scheme is terminated, a replacement pension scheme 
shall be provided with immediate effect for those Pensionable Authority 
Employees who are still employed by Project Co or a relevant Service Provider.  
The replacement scheme must comply with this Clause 26.15 ([Sub-hubco/Project 
Co] Undertaking) as if it were the Broadly Comparably Scheme; and 

26.15.4 where the Broadly Comparable Scheme has not been established by the Relevant 
Service Transfer Date (or Cessation Date (as the case may be)) the Pensionable 
Authority Employees shall be provided with benefits in respect of death-in-service 
which are no less favourable than the death-in-service benefits provided by the 
LGPS before the Relevant Service Transfer Date (or Cessation Date (as the case 
may be)).  Such benefits shall continue to be provided until death-in-service 
benefits are provided by the Broadly Comparable Scheme. 

Subsequent Transfers 

26.16 Where during the term of this Agreement the employment of any Pensionable Authority 
Employee is transferred on a second and/or subsequent occasion as a result of a change of 
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service provider, [Sub-hubco/Project Co]shall procure that each Pensionable Authority 
Employee who is a member of, or eligible for membership of, the outgoing employer's 
pension scheme shall be offered membership of a pension scheme operated by the new 
employer which, as a minimum: 

26.16.1 for future service offers the benefits which enabled the outgoing employer's 
pension scheme to be certified as being broadly comparable in accordance with 
the provisions of Clause 26.11 (Membership of Broadly Comparable Scheme for 
Pensionable Authority Employees); and 

26.16.2 must be able to accept bulk transfers from the outgoing employer's pension 
scheme (where the pension schemes are different) in respect of benefits which the 
Pensionable Authority Employee had accrued or been credited in the outgoing 
employer's pension scheme, 

and [Sub-hubco/Project Co] shall (and shall procure that any relevant Service Provider) shall 
consult with and inform those employees of the pension provisions relating to the transfer. 

The Authority shall have the right, but not the obligation, on any second or subsequent 
transfer, to request the Government Actuary’s Department to certify, in respect of any new 
employer's pension scheme, that the requirements of Clause 26.11.1(c) to 26.11.1(e) 
(inclusive) have been met.  [Sub-hubco/Project Co] shall procure that any new employer 
shall provide all such documentation as is required to enable the Government Actuary’s 
Department to make the necessary assessment. 

Pension issues on Expiry or Termination 

26.17  [Sub-hubco/Project Co] shall (and shall procure that any relevant Service Provider shall): 

26.17.1 maintain such documents and information as will be reasonably required to 
manage the pension aspects of any onward transfer of any person engaged or 
employed by [Sub-hubco/Project Co] (or any relevant Service Provider) in the 
provision of the Services on the expiry or termination of this Agreement (including 
without limitation identification of the Pensionable Authority Employees); 

26.17.2 provide to the Authority such documents and information mentioned in Clause 
26.17.1  which the Authority may reasonably request in advance of the expiry or 
termination of this Agreement; and 

26.17.3 fully co-operate (and procure that the trustees of the Broadly Comparably Scheme 
shall fully co-operate) with the reasonable requests of the Authority relating to any 
administrative tasks necessary to deal with the pension aspects of any onward 
transfer of any person engaged or employed by [Sub-hubco/Project Co] (or any 
relevant Service Provider) in the provision of the Services on the expiry or 
termination of this Agreement. 

Discretionary Benefits 

26.18 Where [Sub-hubco/Project Co] (or a relevant Service Provider) is an Admission Body, 
Project Co shall (and/or shall procure that any relevant Service Provider shall) award 
benefits (where permitted) to the Pensionable Authority Employees under the LGPS 
(Compensation) Regulations and/or the LGPS in circumstances where the Pensionable 
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Authority Employees would have received such benefits had they still been employed by the 
Authority. 

26.19 Where the award of benefits in Clause 26.18 is not permitted under the LGPS 
(Compensation) Regulations and/or the LGPS or where [Sub-hubco/Project Co] (and/or a 
relevant Service Provider) is not an Admission Body, [Sub-hubco/Project Co]shall (and/or 
shall procure that any relevant Service Provider shall) award benefits to the Pensionable 
Authority Employees which are no less favourable than the benefits the Pensionable 
Authority Employees would have received under the LGPS (Compensation) Regulations 
and/or the LGPS in circumstances where the Pensionable Authority Employees would have 
received such benefits had they still been employed by the Authority. 

26.20 Where under Clauses 26.18 and 26.19 such benefits are of a discretionary nature, they shall 
be awarded on the basis of the Authority's written policy in relation to such benefits at the 
time of the Relevant Service Transfer Date (which the Authority shall provide upon request).  
Where the payment of such benefits is not, for whatever reason, possible, [Sub-
hubco/Project Co]shall (and/or shall procure that any relevant Service Provider shall) 
compensate the Pensionable Authority Employees in a manner which is broadly comparable 
or equivalent in cash terms.14 

 
Where this alternative Clause 26 drafting is used, the following definitions should be added to 
Schedule Part 1: 
 
"Actual Contribution Amount"   means the contribution set out in a rates and 

adjustments certificate issued to [Sub-hubco/Project 
Co] (and/or any relevant Service Provider pursuant to 
either Regulation 32 or 34 of the LGPS 
(Administration) Regulations 
 

"Additional Costs" means an increase in any liability to contribute to the 
LGPS imposed on Project Co (or any relevant Service 
Provider) as a consequence of: 

(a) the exercise by [Sub-hubco/Project Co]of any 
discretion under the LGPS Regulations to 
permit any of the Pensionable Authority 
Employees to retire before such Pensionable 
Authority Employees' normal pension age (as 
defined in regulation 16 of the LGPS 
(Administration) Regulations); 

(b) any augmentation of benefits under the LGPS 
for any of the Eligible Employees; 

(c) any redundancy of any of the Pensionable 
Authority Employees which gives such 
employee the right to bring benefits into 
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payment under the LGPS in accordance with 
regulation 19 of the Local Government 
Pension Scheme (Benefits, Membership and 
Contributions) (Scotland) Regulations 2008; 

(d) any increases in the pay (as defined in the 
Local Government Pension Scheme (Benefits, 
Membership and Contributions) (Scotland) 
Regulations 2008) of Pensionable Authority 
Employees in excess of the rate of increases 
in pay assumed in the actuarial valuation 
prepared by the actuary in accordance with 
regulation 32 of the LGPS (Administration) 
Regulations immediately preceding such 
actual increases; 

(e) any benefits which come into payment 
pursuant to regulation 20 (ill-health) of the 
Local Government Pension Scheme (Benefits, 
Membership and Contributions) (Scotland) 
Regulations 2008; and 

(f) any waiver of the requirement for any of the 
Pensionable Authority Employees to 
contribute to the LGPS, 

provided always that should any of the events set out 
in the limbs (a) to (f) above be at the instigation of the 
Authority then that event shall not constitute an 
Additional Cost. 

"Adjustment Factor" means any increase or decrease in [Sub-
hubco’s/Project Co’s] (or any relevant Service 
Provider's) liability to contribute to the LGPS to a 
maximum increase or decrease over [  ]% of or below [ 
]% of Pensionable Authority Employees' pay (as 
defined in regulation 5 of the Local Government 
Pension Scheme (Benefits, Membership and 
Contributions) (Scotland) Regulations 2008 
 

"Administering Authority" means [  ] 
 

"Admission Agreement" means an admission agreement entered into in 
accordance with regulation 5 of the LGPS 
(Administration) Regulations by the Administering 
Authority and Project Co or any relevant Service 
Provider (as appropriate) and a template for which is 
set out at Schedule Part [ ] (Admission Agreement) 
 

"Admission Body" means a transferee admission body for the purposes 
of regulation 5 of the LGPS (Administration) 
Regulations] 
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"Broadly Comparable Scheme" means the pension scheme or schemes nominated by 
[Sub-hubco/Project Co] (or any relevant Service 
Provider) in accordance with paragraph Clause 26.11 
(Membership of a Broadly Comparable Scheme for 
Pensionable Authority Employees) 
 

"Fixed Amount"  means [  ]% of Pensionable Authority Employees' pay 
(as defined in regulation 5 of the Local Government 
Pension Scheme Benefits, Membership and 
Contributions) (Scotland) Regulations 2008 adjusted in 
accordance with the Adjustment Factor plus any 
Additional Costs 
 

"LGPS" means the Local Government Pension Scheme 
(Scotland) established pursuant to regulations made in 
exercise of powers under sections 7 and 12 and 
Schedule 3 of the Superannuation Act 1972 (as 
amended from time to time) 
 

"LGPS (Administration) Regulations means the Local Government Pension Scheme 
(Administration) (Scotland) Regulations 2008 
 

"LGPS (Compensation) Regulations means the Local Government (Discretionary Payments 
and Injury Benefits) (Scotland) Regulations 2008 
 

"LGPS Regulations" means the LGPS (Administration) Regulations, the 
LGPS (Compensation) Regulations and the Local 
Government Pension Scheme (Benefits, Membership 
and Contributions) (Scotland) Regulations 2008 
 

"Pensionable Authority Employee" means an Authority Employee who is a member of or 
is entitled to be a member of the LGPS on or 
immediately prior to the Relevant Service Transfer 
Date 
 
 

Where this alternative Clause 26 drafting is used, the following provisions should be added to 
Schedule Part 24: 
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SECTION 4 

LGPS BULK TRANSFER TERMS 

The provisions of this Section 4 (i) of Schedule Part 24 (i) shall apply in relation to each Employee 
Transfer during the term of this Agreement which affects Pensionable Authority Employees. In relation 
to each such Employee Transfer the provisions of this Section 4 (LGPS Bulk Transfer Terms) of 
Schedule Part 24 (Employment and Pensions) shall apply save that [Sub-hubco/Project Co] and the 
Authority (both acting reasonably) shall agree such amendments to the provisions of this Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) as are required to 
reflect the specifics of the transfer in terms of details of the Administering Authority’s Actuary, the 
Funds, the Due Date and Actuary’s Letter, the matters identified herein and any comments from the 
Administering Authority. 

Definitions 

In this Section 4 (LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) the 
following expressions shall, unless the context otherwise requires, have the following meanings: 

"Actuary’s Letter" means, in respect of each Fund, the letter from the 
Administering Authority’s Actuary, stating the methods 
and assumptions to be used for the purposes of this 
Section 4 (LGPS Bulk Transfer Terms) of Schedule 
Part 24 (Employment and Pensions), a copy of which 
is set out as Appendix 1 (Actuary's Letter) to this 
Section 4 (LGPS Bulk Transfer Terms) of Schedule 
Part 24 (Employment and Pensions) 
 

"Administering Authority’s Actuary" means [name of actuary] of [name of firm], or another 
actuary appointed by the relevant Administering 
Authority for the purposes of this Section 4 (LGPS 
Bulk Transfer Terms) of Schedule Part 24 
(Employment and Pensions) 

"AVCs" means AVCs or SCAVCs as defined in the LGPS 
(Administration) Regulations 
 

"Due Date" means the date [   ] days after the last of the 
conditions in paragraph 3.6 has been satisfied 
 

"Employer" means [Sub-hubco/Project Co] and/or any relevant 
Service Provider who employs a Pensionable 
Authority Employee from the Relevant Service 
Transfer Date 
 

"Employer's Actuary" means [name of actuary] of [name of firm], or another 
actuary appointed by the Employer for the purposes of 
this Section 4 (LGPS Bulk Transfer Terms) of 
Schedule Part 24 (Employment and Pensions) 
 

"Fund" means the [     ] Fund within the LGPS 
 

"Transfer Amount" means the amount or amounts referred to in 
paragraph 3.1 
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"Transferring Member" means an Pensionable Authority Employee who 

agrees to a transfer of benefits being made for him or 
her from the relevant Fund to the Broadly Comparable 
Scheme under paragraph 2 
 

In this Section 4 (LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) other 
defined terms shall, unless the context otherwise requires, have the meanings given to them in 
Schedule Part 1 (Definitions and Interpretation). 

 
1. The Broadly Comparable Scheme 

[Sub-hubco/Project Co] shall procure that the Employer shall invite each Pensionable 
Authority Employee who joins the Broadly Comparable Scheme in accordance with Clause 
26.11.1 to consent to a transfer of benefits being made for him from the relevant Fund to the 
Broadly Comparable Scheme. The Employer must issue this invitation no later than [one] 
month after the Relevant Service Transfer Date. The invitation must be in a form that is 
acceptable to the Authority and the Administering Authority (such acceptance not to be 
unreasonably withheld or delayed by the Authority) and that complies with any requirements 
of the LGPS (Administration) Regulations. Any Pensionable Authority Employee wishing to 
consent to a transfer of benefits must notify the Employer of this consent in writing no later 
than [three] months after the date of the invitation. The Employer shall provide the Authority 
and the Administering Authority with the names of the Transferring Members no later than 
[four] months after the Relevant Service Transfer Date.  

2. Transfer Payment from Fund 

2.1 In respect of the Pensionable Authority Employees, the Authority shall use reasonable 
endeavours to ensure that the relevant Administering Authority transfers from the 
Fund to the Broadly Comparable Scheme on the Due Date an amount in respect of 
the Employee Transferring Members' service in the Fund before the Relevant Service 
Transfer Date calculated in accordance with the Actuary’s Letter and Part 9 of the 
LGPS (Administration) Regulations. 

2.2 As soon as reasonably practicable following the Relevant Service Transfer Date, 
[Sub-hubco/Project Co] shall procure that the Employer shall promptly provide all data 
within its possession or under its control which the Administering Authority and the 
Administering Authority’s Actuary may require for the calculation of the Transfer 
Amount and shall warrant that this data is in all material respects true, complete and 
accurate.  

2.3 As soon as reasonably practicable following the Relevant Service Transfer Date, the 
Authority shall promptly provide all data within its possession or under its control 
which the Administering Authority and the Administering Authority’s Actuary may 
require for the calculation of the Transfer Amount In respect of its own Transferring 
Members, and shall warrant that this data is in all material respects true, complete 
and accurate. 

2.4 The Authority shall use its reasonable endeavours to procure that: 

2.4.1 as soon as reasonably practicable after the Administering Authority's 
Actuary has been provided with the necessary data and information, the 
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Administering Authority's Actuary shall calculate the Transfer Amount in 
respect of its own Transferring Members, in accordance with the 
Actuary’s Letter and the LGPS (Administration) Regulations; and 

2.4.2 within [one week] of completing this calculation, the Administering 
Authority’s Actuary shall notify the Employer's Actuary in writing of the 
particulars of the calculation and the data on which the calculation is 
based. 

The Employer's Actuary will then have [one month] (or such longer period as the 
parties may agree) from the date on which those particulars and data have been 
supplied to him in which to object in writing that the calculation is incorrect or not in 
accordance with the Actuary’s Letter. The calculation shall be final and binding on the 
parties if the Employer's Actuary raises no objection within this stated period. 

2.5 If the Employer’s Actuary objects in writing under paragraph 3.4 and the 
Administering Authority’s Actuary and the Employer’s Actuary cannot subsequently 
agree the Employee Transfer Amount within [one] month (or such longer period as 
shall be agreed between the parties) of the objection, then the amount shall be 
determined by an independent actuary to be nominated by the relevant Administering 
Authority and the Employer jointly or, if they cannot agree, by the President of the 
Faculty of Actuaries on application by either party. The independent actuary shall act 
as an expert and not as an arbitrator, and his decision shall be final and binding on 
the parties. The independent actuary’s costs shall be payable equally by the 
Administering Authority and the Employer. 

2.6 Payment to the Broadly Comparable Scheme of the Transfer Amount shall only be 
made on the following conditions: 

2.6.1 the Transfer Amount has been agreed or determined under paragraph 3.4 
or 3.5 and in accordance with the LGPS (Administration) Regulations; 

2.6.2 the Employer has complied with all its obligations under this Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and 
Pensions); and 

2.6.3 the trustees of the Broadly Comparable Scheme have confirmed in writing 
that: 

(a) a payment should be made in accordance with the LGPS 
(Administration) Regulations and that they shall accept payment 
on the terms set out in paragraph 4;  

(b) they shall accept liability for each Transferring Member’s accrued 
contracted out rights under the Fund; and  

(c) they shall accept the Transfer Amount in full and final settlement of 
all claims against the Fund in respect of each Transferring 
Member. 

2.7 [The payment of the Transfer Amount shall be satisfied by the transfer of readily 
marketable stocks and shares of the relevant Fund as agreed by the relevant 
Administering Authority and the trustees of the Broadly Comparable Scheme having a 
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mid-market value on the day before the Due Date equal to the Transfer Amount. If the 
relevant Administering Authority and the trustees of the Broadly Comparable Scheme 
are not able to agree some or all of the particular assets to be transferred, or the mid-
market value of any such assets, the payment of the Transfer Amount (or the 
appropriate part of it) shall be satisfied by the relevant Fund transferring cash equal to 
[ ]% of that part of the Transfer Amount in respect of which there has been no 
agreement as to the assets to be transferred.]15 

3. Past Service Benefits 

3.1 [Sub-hubco/Project Co] shall procure that the Employer shall ensure that: 

3.1.1 the Broadly Comparable Scheme provides in respect of each 
Transferring Member such benefits as the Administering Authority’s 
Actuary certifies to be of actuarially equivalent value [(in accordance with 
the Actuary's Letter)]16 to the benefits which would have been payable 
under the LGPS in respect of the Transferring Member’s service before 
the Relevant Service Transfer Date if he had remained a member of the 
LGPS; [and 

3.1.2 the Transfer Amount will, subject only to any HM Revenue & Customs 
limits that may still apply, be wholly applied in the Broadly Comparable 
Scheme for the provision of the benefits mentioned in this paragraph 
4.117] and 

3.1.3 the Broadly Comparable Scheme provides in respect of each 
Transferring Member such benefits as the Administering Authority’s 
Actuary certifies to be of actuarially equivalent value [(in accordance with 
the Actuary's Letter)]18 to the benefits which would have been payable 
under the LGPS in respect of the Transferring Member’s service before 
the Relevant Service Transfer Date if he had remained a member of the 
LGPS. 

4. Additional Voluntary Contributions 

Nothing in this Section 4 (LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and 
Pensions) shall apply to AVCs or to benefits secured by them. However, the Authority shall 
use reasonable endeavours to ensure that the assets representing each Transferring 
Member's AVCs in the Fund (if any) shall be transferred to the Broadly Comparable Scheme. 
Project Co shall procure that the Employer shall ensure that the Broadly Comparable Scheme 
provides benefits for each Employee Transferring Member which are equivalent to the assets 
transferred.  

 
15 The form of payment and discount for cash needs to be discussed with the Administering Authority. If this is to be covered in 

the Actuary's Letter, this clause can be deleted. 
16 It may be necessary to refer to the Actuary's Letter to determine what 'actuarially equivalent value' means. 'Actuarially 

equivalent value' is the term used in the HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement of Bulk 
Transfer Agreements and  Related Issues'. 

17 The Local Authority may wish to consider whether it wants to seek to ring-fence any Transfer Amount within the Broadly 
Comparable Scheme. The Local Authority should consult with its professional advisers regarding this option. 

18 It may be necessary to refer to the Actuary's Letter to determine what 'actuarially equivalent value' means. 'Actuarially 
equivalent value' is the term used in the HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement of Bulk 
Transfer Agreements and Related Issues'. 
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5. No Assistance 

[Sub-hubco/Project Co] shall procure that the Employer shall not encourage or initiate or 
assist or facilitate any action or provide any financial assistance for the purpose of requiring 
the relevant Fund to pay an amount larger than the Transfer Amount to the Broadly 
Comparable Scheme in respect of the Transferring Members. 

6. [Exit Provisions]19 

6.1 [Sub-hubco/Project Co] undertakes on its own behalf and on behalf of the Employer 
to the Authority (for the benefit of the Authority itself and for the Authority as agent 
and trustee for the benefit of its Pensionable Authority Employees)20 that on: 

6.1.1 the expiry or termination of this Agreement (or of the relevant Sub-Contract); 
or  

6.1.2 the employment of any Pensionable Authority Employee transferring to a 
new employer in accordance with the provisions of Clause 25 (TUPE and 
Employment Matters) (or otherwise), 

[Sub-hubco/Project Co]shall procure that the Employer shall procure that the trustees 
of the Broadly Comparable Scheme offer bulk transfer terms in respect of the relevant 
Pensionable Authority Employees' service in the Broadly Comparable Scheme to the 
pension scheme of the Authority or any future Service Provider (or their sub-
contractors) which are no less favourable (in the opinion of the Administering 
Authority's Actuary or an actuary appointed by the Authority) than the bulk transfer 
terms set out in the Actuary's Letter, subject to a reasonable adjustment in respect of 
market fluctuations since the date of the Actuary's Letter. 

6.2 If the transfer payment paid by the trustees of the Broadly Comparable Scheme is 
less (in the opinion of the Administering Authority's Actuary or an actuary appointed 
by the Authority) than the transfer payment which would have been paid had 
paragraph 7.1 been complied with, the Employer shall pay to the Authority or any 
future Service Provider (or their sub-contractor) (as appropriate) (or as such person 
shall direct) the amount of the difference.21] 

 
19 The exit provisions aim to reflect as far as possible the exit requirements of HM Treasury Guidance 'A Fair Deal for Staff 

Pensions : Procurement of Bulk Transfer Agreements and Related Issues'. The Local Authority could consult with its 
professional advisers regarding these provisions and the Guidance and the requirements it wishes to impose. 

20 HM Treasury have indicated that the exit provisions in HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement 
of Bulk Transfer Agreements and Related Issues' may cover not only Transferring Members but also Pensionable Authority 
Employees who did not transfer their benefits from the LGPS under the initial bulk transfer but did join the Broadly 
Comparable Scheme for future service only. The Local Authority should consult with its professional advisers regarding the 
scope of the employees it wishes to protect under this paragraph. 

21 HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement of Bulk Transfer Agreements and Related Issues' 
provides that onward bulk transfer requirements can be imposed on the pension scheme and/or the sponsoring employer. 
The Local Authority will need to consider whether it wants to include a shortfall obligation of this type on the Employer. 
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APPENDIX 1 - ACTUARY’S LETTER  

[To be inserted on a case by case basis for each Employee Transfer to which Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) applies] 
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Form 9 – Authority Events of Default (for non-NHS bodies) 
39.1.5 an expropriation, sequestration or requisition of a material part of the Assets 

and/or shares of [Sub-hubco/Project Co] or [Hubco/Hold Co] by [the Authority or] 
any Relevant Authority; or 

39.1.6 the Authority is sequestrated under the Bankruptcy (Scotland) Act 1985 or 
otherwise becomes insolvent and its obligations are not otherwise transferred to 
another party such as is referred to in Clause 57.4 
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Form 10 – Authority rights to assign (non-NHS bodies) 
57.4 The Authority shall be entitled to assign, transfer or dispose of the whole of this Agreement 

and/or of any agreement entered into in connection with this Agreement to which the 
Authority and [Sub-hubco/Project Co] are both party: 

57.4.1 a Minister of the Crown (including for the avoidance of doubt the Scottish 
Ministers); 

57.4.2 a [local authority (as defined in the Local Government Etc (Scotland) Act 1994)]22 
which has sufficient financial standing or financial resources to perform the 
obligations of the Authority under this Agreement and any other agreements to 
which such assignation, transfer or disposal relates; or  

57.4.3 any other public body whose obligations under this Agreement and any other 
agreements to which such assignation, transfer or disposal relates are 
unconditionally and irrevocably guaranteed by the Authority or a Minister of the 
Crown (including for the avoidance of doubt the Scottish Ministers) having the 
legal capacity, power and authority to perform the obligations under the guarantee 
and the obligations of the Authority under this Agreement and any other 
agreements to which such assignation, transfer or disposal relates to;  

57.4.4 [any other Participant which has sufficient financial standing or financial resources 
to perform the obligations of the Authority under this Agreement and any other 
agreements to which such assignation, transfer or disposal relates]23, 

without the consent of [Sub-hubco/Project Co]. The prior written consent of [Sub-
hubco/Project Co] (not to be unreasonably withheld or delayed) shall be required for any 
other assignation, transfer or disposal by the Authority of the whole or any part of this 
Agreement or of any agreement entered into in connection with this Agreement to which the 
Authority and [Sub-hubco/Project Co] are both party, provided that nothing in this Clause 
shall restrict the rights of the Scottish Ministers to effect a statutory transfer. 

 

 
22 Insert a description of the category of public body that the procuring authority falls within (if not a local authority)  
23 For hub projects only 
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Form 11 – Local Government (Contracts) Act 1997 and Relevant 
Discharge Terms 
74. Local Government (Contracts) Act 1997 

74.1      [Sub-hubco/Project Co] hereby consents to the issue by the Authority of 
certificates24 under section 3 of the Local Government (Contracts) Act 1997 in 
respect of this Agreement and the Funders’ Direct Agreement. 

74.2      The relevant discharge terms within the meaning of section 6 of the Local 
Government (Contracts) Act 1997 are set out in Schedule Part 27 (Relevant 
Discharge Terms). 

Where Clause 74 applies, the following drafting must be included in the Schedule to 
the Agreement: 

SCHEDULE PART 27 

RELEVANT DISCHARGE TERMS 

1. The Parties hereby acknowledge and agree that: 

1.1 where following an application for judicial review or an audit review (within the 
meaning of the Local Government (Contracts) Act 1997), a court determines that 
the Authority did not have power to enter into this Agreement or to enter into this 
Agreement and the Funders' Direct Agreement and that this Agreement or that this 
Agreement and the Funders' Direct Agreement are unenforceable: 

1.1.1 [Sub-hubco/Project Co] shall be entitled to be paid by the Authority a 
sum equivalent to the amount calculated in accordance with Section 1 
(Compensation on Termination for Authority Default and Voluntary 
Termination) of Schedule Part 17 (Compensation on Termination); and 

1.1.2 the relevant provisions of Clause 46 (Compensation on Termination) and 
Section 5 (General) of Schedule Part 17 (Compensation on Termination) 
shall apply mutatis mutandis, subject to compensation being deemed to 
be payable in a lump sum within 6 months of the order of the court; and 

1.2 where following an application for judicial review or an audit review (within the 
meaning of the Local Government (Contracts) Act 1997) a court determines that 
the Authority did not have power to enter into the Funders' Direct Agreement and 
the Funders' Direct Agreement is unenforceable but this Agreement remains in full 
force and effect then, without prejudice to the application of paragraph 1.1.1 of this 
Schedule Part 27 (Relevant Discharge Terms) at any time thereafter: 

1.2.1 the Monthly Service Payment shall be reduced by the amount payable by 
[Sub-hubco/Project Co] in respect of the Senior Debt; and 

 

24 Drafting assumes that such certificates will be provided at Financial Close. 
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1.2.2 the Authority shall pay [Sub-hubco/Project Co] a sum equal to the 
Revised Senior Debt Termination Amount (excluding, provided that the 
Senior Funders do not enforce any security over credit balances on any 
bank accounts held by or on behalf of [Sub-hubco/Project Co], limb (b)(i) 
of the definition set out in Section 6 (Definitions) of Schedule Part 17 
(Compensation on Termination)) and the relevant provisions of  Clause 
46 (Compensation on Termination) and Section 5 (General) of Schedule 
Part 17 (Compensation on Termination) shall apply mutatis mutandis 
subject to any reference to the Termination Date in this Agreement shall 
be deemed to be the date on which the Funders' Direct Agreement was 
declared unenforceable in accordance with the provisions of this 
paragraph 1; and,  

the Parties agree that such provisions shall be deemed to be relevant discharge 
terms for the purposes of section 6(2) of the Local Government (Contracts) Act 
1997 (the "Relevant Discharge Terms"). 

2. The parties acknowledge and agree that in the event that the circumstances envisaged by 
paragraph 1.2 occur prior to the circumstances envisaged by paragraph 1.1 then the amount 
calculated in accordance with Section 1 (Compensation on Termination for Authority Default 
and Voluntary Termination) of Schedule Part 17 (Compensation on Termination) shall be 
calculated to ensure no double counting between that amount and any sums paid to [Sub-
hubco/Project Co] pursuant to paragraph 1.2.2. 
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Form 12 – Best Value 
75. Best Value 

75.1 [Sub-hubco/Project Co] shall take all reasonable steps necessary to facilitate, support 
and assist the Authority in complying with Sections 1 and 2 of the Local Government 
in Scotland Act 2003. 

75.2 Subject to Clause 75.1, [Sub-hubco/Project Co] shall comply with the guidance 
referred to in Section 2 of the Local Government in Scotland Act 2003 as directed by 
the Authority from time to time. 
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Form 13 – Payment of Compensation on Termination 
SECTION 5: GENERAL 

1.    PAYMENT AND INTEREST 

Following termination for Authority Default, Force Majeure or Corrupt Gifts or Fraud 
or following No Retendering 

1.1 Subject to paragraphs 1.2 and 1.6 below, the Authority shall pay to [Sub-
hubco/Project Co] the Termination Sum, together with interest on any Base Senior 
Debt Termination Amount or Revised Senior Debt Termination Amount element of 
the Termination Sum at the No Default Interest Rate, on or before the date falling 
60 days after the Notice Date provided that, if the Authority fails to pay the 
Termination Sum in full by such date, interest shall accrue at the Default Interest 
Rate on any unpaid amount from (but not including) such date until the date such 
amount is paid.  

1.2 The Authority may, other than where payment is to be made pursuant to Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination) of 
this Schedule Part 17 (Compensation on Termination), elect to pay the Adjusted 
Estimated Fair Value of the Agreement or the Base Senior Debt Termination 
Amount or the Revised Senior Debt Termination Amount (as relevant) element of 
the Termination Sum:   

1.2.1 in instalments as follows: 

(a) where the Base Senior Debt Termination Amount or the 
Revised Senior Debt Termination Amount or the Adjusted 
Estimated Fair Value of the Agreement (as relevant) is greater 
than or equal to the Outstanding Principal: 

i. in respect of that element of the Base Senior Debt 
Termination Amount or the Revised Senior Debt 
Termination Amount or the Adjusted Estimated Fair 
Value of the Agreement (as relevant) representing the 
Outstanding Principal, on the dates (the “Instalment 
Dates”) and in the amounts that [Sub-hubco/Project 
Co] would have been required to pay principal to the 
Senior Funders under the terms of the [Credit 
Agreement] had the Termination Date not occurred; 
and 

ii. in respect of the sum (if any) remaining after 
deducting the Outstanding Principal from the Base 
Senior Debt Termination Amount or the Revised 
Senior Debt Termination Amount or the Adjusted 
Estimated Fair Value of the Agreement (as relevant), 
in equal instalments on the Instalment Dates; 
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(b) where the Base Senior Debt Termination Amount or the 
Revised Senior Debt Termination Amount or the Adjusted 
Estimated Fair Value of the Agreement (as relevant) is less 
than the Outstanding Principal, on the Instalment Dates pro 
rata to the amounts that [Sub-hubco/Project Co] would have 
been required to pay to the Senior Funders on each 
Instalment Date under the terms of the [Credit Agreement] 
had the Termination Date not occurred; or 

1.2.2 as the parties may otherwise agree.  

1.3 From the Notice Date until the date of payment, interest shall accrue on any 
unpaid element of the Termination Sum at the No Default Interest Rate and be 
payable on the next occurring Instalment Date.   

1.4 If the Authority has elected to pay in accordance with paragraph 1.2 above, it may 
(on 28 days’ prior written notice to [Sub-hubco/Project Co]) elect to pay the 
outstanding part of the Adjusted Estimated Fair Value of the Agreement or the 
Base Senior Debt Termination Amount or the Revised Senior Debt Termination 
Amount (as relevant) element of the Termination Sum in full on any Instalment 
Date. If the Authority: 

1.4.1 fails to make a payment [Sub-hubco/Project Co] in accordance with 
paragraphs 1.1 or 1.2 or 1.3 above; or 

1.4.2 breaches Clause 57.4,  

[Sub-hubco/Project Co] may issue a notice to the Authority declaring any unpaid 
and outstanding element of (as applicable) the Adjusted Estimated Fair Value of 
the Agreement or the Base Senior Debt Termination Amount or the Revised 
Senior Debt Termination Amount (as relevant) element of the Termination Sum 
and any accrued but unpaid interest to be immediately due and payable.   

1.5 To the extent that the Adjusted Estimated Fair Value of the Agreement is less than 
zero, then an amount equal to the Adjusted Estimated Fair Value of the 
Agreement shall be due and payable by [Sub-hubco/Project Co] to the Authority 
on the Compensation Date. 

Following Retendering 

1.6 Subject to paragraphs 1.8 and 1.10, following a retendering exercise under 
Section 2 (Compensation for [Sub-hubco/Project Co] Default) of this Schedule Part 
17 the Authority shall pay to [Sub-hubco/Project Co] an amount equal to the 
Adjusted Highest Compliant Tender Price no later than the date falling twenty 
(20) Business Days after the later of: 

1.6.1 the date of the New Agreement; and 

1.6.2 if [Sub-hubco/Project Co] has referred a dispute relating to the Adjusted 
Highest Compliant Tender Price to dispute resolution pursuant to 
paragraph 3.11 of Section 2 (Compensation for Sub-hubco Default) of 
this Schedule Part 17, the date on which the dispute is finally determined 
in accordance with Clause 56 (Dispute Resolution), 
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provided that, to avoid doubt, if the dispute referred by [Sub-hubco/Project Co] to 
dispute resolution (pursuant to paragraph 1.7.2 above) concerns only a proportion 
of the Adjusted Highest Compliant Tender Price then the Authority shall pay the 
undisputed proportion of such sum no later than 20 Business Days after the date 
referred to in paragraph 1.7.1 above (the "Undisputed Payment Date")25 and the 
Authority shall pay interest to [Sub-hubco/Project Co] on any amount of the 
Adjusted Highest Compliant Tender Price which has been withheld, from the 
Undisputed Payment Date until the date on which payment is due under 
paragraph 1.7.2 above at the No Default Interest Rate. 

1.7 If the Authority has received all bids from bidders under the Tender Process and 
has received a Compliant Tender but decides not to complete the Tender Process, 
it shall notify [Sub-hubco/Project Co] of this decision and (if the Adjusted Highest 
Compliant Tender Price is a positive number) pay to [Sub-hubco/Project Co] an 
amount equal to the Adjusted Highest Compliant Tender Price within [20] Business 
Days of such notification. 

1.8 If the Authority fails to pay the Adjusted Highest Compliant Tender Price (or any 
proportion thereof) by the date on which payment is due in accordance with 
paragraph 1.7 or paragraph 1.8 above, the Authority shall pay to [Sub-
hubco/Project Co] interest on such unpaid amount, which shall accrue on such 
amount at the Default Interest Rate from (but not including) the date on which 
payment is due in accordance with paragraph 1.7 or paragraph 1.8 above until 
such amount is paid. 

1.9 If the Adjusted Highest Compliant Tender Price is zero or a negative number then, 
on entering into the New Agreement with the New [Sub-hubco/Project Co], the 
Authority shall have no obligation to make any payment to [Sub-hubco/Project Co] 
and (if a negative number) an amount equal to the Adjusted Highest Compliant 
Tender Price shall be due and payable by [Sub-hubco/Project Co] to the Authority 
on the date of the New Agreement or (where paragraph 1.8 applies) within [20] 
Business Days of notification from the Authority pursuant to that paragraph.26 

2. Full and Final Settlement  

2.1 Any and all sums irrevocably paid by the Authority to Sub-hubco under this 
Schedule Part 17 (Compensation on Termination) will be in full and final 
settlement of each party's rights and claims against the other for breaches and/or 
termination of this Agreement and any other Project Document whether under 
contract, delict, restitution or otherwise but without prejudice to: 

2.1.1 any antecedent liability of [Sub-hubco/Project Co] to the Authority which 
the Authority has been unable to set off pursuant to Clause 46.13 of this 
Agreement;   

2.1.2 any antecedent liability of either party to the other that arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining or 

 
25 Authorities should review the tax implications of the payment passing through Authority's’ control and grossing up provisions 

may be  required as appropriate. 
26 This right is granted to give the Authority a claim as an unsecured creditor of the SPV and is not likely to result in any 
 significant recovery for the Authority. 
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agreeing the Authority Default Termination Sum, Adjusted Highest 
Compliant Tender Price, or Adjusted Estimated Fair Value of the 
Agreement, the Force Majeure Termination Sum or the Corrupt Gifts 
Termination Sum as the case may be; and  

2.1.3 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of this Agreement which arises or 
continues after the Termination Date.  

2.2 If either the Adjusted Highest Compliant Tender Price or (as the case may be) the 
Adjusted Estimated Fair Value of the Agreement is zero or a negative number the 
Authority shall be released from all liability to [Sub-hubco/Project Co] for breaches 
and/or termination of this Agreement and any other Project Document whether 
under contract, delict, restitution or otherwise save for: 

2.2.1 any antecedent liability of the Authority which arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining the 
Adjusted Highest Compliant Tender Price or the Adjusted Estimated Fair 
Value of the Agreement (as the case may be); and  

2.2.2 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of the Agreement which continues after 
the Termination Date.  

3. Costs 

The costs and/or expenses to be taken into account in the calculation of all termination sums due 
pursuant to this Schedule Part 17 (Compensation on Termination) shall only be such costs and/or 
expenses to the extent that they are reasonable and proper in quantum and shall have been or will be 
reasonably and properly incurred and shall only be counted once. 

4. Undisputed Amounts 

If the calculation of any termination amount is disputed then any undisputed element of that amount 
shall be paid in accordance with this Section 5 (General) of this Schedule Part 17 (Compensation on 
Termination) and the disputed element shall be dealt with in accordance with Schedule Part 20 
(Dispute Resolution Procedure). 

5. Outstanding Senior Debt Amount 

5.1 The Authority shall be entitled to rely on the certificate of the [Senior Funders' 
Agent] as conclusive as to the amount of the Base Senior Debt Termination 
Amount or Revised Senior Debt Termination Amount (as the case may be) 
outstanding at any relevant time. 

5.2 The receipt by the [Senior Funders' Agent] of the Base Senior Debt Termination 
Amount or Revised Senior Debt Termination Amount or elements thereof (as 
appropriate) (as the case may be) (and where appropriate any accrued interest or 
breakage costs as certified in accordance with paragraph 5.1 above) shall 
discharge the Authority's obligations to pay such sums to Sub-hubco. 
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Where this alternative drafting is used in Section 5 of Schedule Part 23, the following definitions 
should be added to Section 6 of Schedule Part 23: 

 
“Credit Agreement” means [ ] as at the date of this Agreement or as 

amended as permitted pursuant to Clause 4 (Project 
Documents); 
 

“Notice Date” means the later of the Termination Date and (if 
paragraph 4 (No Retendering Procedure) of Section 2 
(Compensation for Sub-hubco Default) of this 
Schedule Part 17 (Compensation on Termination) 
applies) the date that the Adjusted Estimated Fair 
Value of the Agreement has been agreed or 
determined; 
 

“Outstanding Principal” means the principal amount outstanding at the 
Termination Date of each borrowing (other than any 
borrowing under any equity bridge facility) under the 
[Credit Agreement] 
 

“Termination Sum” means any compensation payable by the Authority to 
[Sub-hubco/Project Co] pursuant to this Schedule Part 
17 (Compensation on Termination) (excluding the 
Adjusted Highest Compliant Tender Price) 
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BETWEEN: 

 
(1) [                    ] (the "Authority"); and 
 
(2) [                    ] (registered under number [                    ]) whose registered office is [                    ] 

("Project Co"). 
 
 
WHEREAS: 

[ ]  

NOW IT IS HEREBY AGREED as follows: 

PART 1: GENERAL 

1. DEFINITIONS AND INTERPRETATION 

Schedule Part 1 (Definitions and Interpretation) shall apply. 

2. EXECUTION AND DELIVERY OF DOCUMENTS 

On or prior to execution of this Agreement: 

2.1 Project Co shall deliver to the Authority the documents referred to in Section 1 
(Documents to be delivered by Project Co) of Schedule Part 2 (Completion Documents) 
(unless the requirement to deliver any such document is waived by the Authority by 
written notice to Project Co); and 

2.2 the Authority shall deliver to Project Co the documents referred to in Section 2 
(Documents to be delivered by the Authority) of Schedule Part 2 (Completion Documents) 
(unless the requirement to deliver any such document is waived by Project Co by written 
notice to the Authority). 

3. COMMENCEMENT AND DURATION 

This Agreement, and the rights and obligations of the parties, shall commence on the date of 
execution of this Agreement and, without prejudice to Clause 47.6, shall terminate automatically on 
the expiry of the Project Term. 

4. PROJECT DOCUMENTS 

Ancillary Documents 

4.1 Project Co shall perform its obligations under, and observe all of the provisions of, the 
Project Documents to which it is a party and shall not: 

4.1.1 terminate or agree to the termination of all or part of any Ancillary Document; 

4.1.2 make or agree to any material variation of any Ancillary Document; 

4.1.3 in any material respect depart from its obligations (or waive or allow to lapse 
any rights it may have in a material respect), or procure that others in any 
material respect depart from their obligations (or waive or allow to lapse any 
rights they may have in a material respect), under any Ancillary Document; or 

4.1.4 enter into (or permit the entry into by any other person of) any agreement 
replacing all or part of (or otherwise materially and adversely affecting the 
interpretation of) any Ancillary Document, 
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unless the proposed course of action (and any relevant documentation) has been 
submitted to the Authority's Representative for review under Schedule Part 8 (Review 
Procedure) and either: 

(a) there has been no objection in accordance with paragraph 3 of 
Schedule Part 8 (Review Procedure) within twenty (20) Business Days 
of receipt by the Authority's Representative of the submission of the 
proposed course of action (and any relevant documentation), or such 
shorter period as may be agreed by the parties; or  

(b) Project Co is acting in accordance with the comments of the Authority 
as provided in paragraph 4.2 of Schedule Part 8 (Review Procedure);  

and, in the circumstances specified in Clause 4.1.1, Project Co has complied with 
Clause 57 (Assignation and Sub-contracting). 

Changes to Funding Agreements and Refinancing  

4.2 Subject to Clauses 4.3, 4.4 and 4.5, Project Co shall be free, at any time, to enter into, 
terminate, amend, waive its rights and generally deal with its Funding Agreements on 
such terms and conditions as it sees fit without the prior written consent of the Authority 
provided that (at the time such action is contemplated and effected) the same will not 
materially and adversely affect the ability of Project Co to perform its obligations under 
the Project Documents or this Agreement. 

4.3 No amendment, waiver or exercise of a right under any Funding Agreement or Ancillary 
Document shall have the effect of increasing the Authority's liabilities on early termination 
of this Agreement unless: 

4.3.1 Project Co has obtained the prior written consent of the Authority to such 
increased liability for the purposes of this Clause 4.3; or 

4.3.2 it is an Additional Permitted Borrowing. 

4.4 Project Co shall not, without the prior written consent of the Authority for the purposes of 
this Clause 4.4, vary, amend or replace any Funding Agreement or enter into any new 
Funding Agreement, the effect of which is to: 

4.4.1 change the circumstances in, or conditions on, which the Agreed Order of 
Priorities may be varied; 

4.4.2 change the circumstances in, or conditions on, which Project Co is entitled or 
obliged to make payments into the Surplus Account; and/or 

4.4.3 change the circumstances in, or conditions on, which Project Co is entitled or 
obliged to make Surplus Payments. 

4.5 Any amendment or variation of any Funding Agreements which constitutes a Refinancing 
shall be carried out in accordance with the provisions of Schedule Part 23 (Refinancing).  

4.6 Without prejudice to Clause 4.2, Project Co shall liaise with the Authority, and shall use all 
reasonable endeavours to provide the Authority with a copy of the relevant agreement in 
settled draft form, not less than ten (10) Business Days before it enters into any Funding 
Agreement (other than the Initial Funding Agreements). 

Delivery 

4.7 Without prejudice to the provisions of this Clause 4 (Project Documents), if at any time an 
amendment is made to any Project Document, or Project Co enters into a new Project 
Document (or any agreement which affects the interpretation or application of any Project 
Document), Project Co shall deliver to the Authority a conformed copy of each such 
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amendment or agreement within ten (10) Business Days of the date of its execution or 
creation, certified as a true copy by an officer of Project Co. 

Funding Default 

4.8 Project Co shall promptly upon the occurrence of a [Funding Default] notify the Authority 
of such [Funding Default]. 

4.9 The Authority may, in circumstances referred to in Clause 4.8 above (regardless of 
whether the Senior Funders have exercised any enforcement or similar rights under the 
Senior Funding Agreements), require Project Co to provide an [Interim Project Report] 
and to attend, and use all reasonable endeavours to ensure that the Senior Funders 
attend, such meetings as the Authority may convene to discuss such [Interim Project 
Report] and the circumstances giving rise to it. 

4.10 Project Co shall promptly upon a failure by the Senior Funders to advance amounts due 
under the Senior Funding Agreements (or in circumstances that might reasonably be 
expected to lead to such a failure) notify the Authority of such failure (or expected failure). 

4.11 The Authority may, in the circumstances referred to in Clause 4.10 above, require Project 
Co to attend, and use all reasonable endeavours to ensure that the Senior Funders 
attend, such meetings as the Authority may convene to discuss the circumstances. 

5. THE PROJECT OPERATIONS 

Scope 

5.1 Subject to and in accordance with the provisions of this Agreement, Project Co shall 
perform its duties under this Agreement at its own cost and risk without recourse to the 
Authority except as otherwise expressly provided in this Agreement. 

General standards 

5.2 Project Co shall at its own cost be solely responsible for procuring that the Project 
Operations are at all times performed: 

5.2.1 in compliance with all Law and Consents (including without limitation the giving 
of notices and the obtaining of any such Consents) and so as not to prejudice 
the renewal of any such Consents;  

5.2.2 in a manner that is not likely to be injurious to health or to cause damage to 
property; 

5.2.3 in a manner consistent with the Quality Plans; 

5.2.4 [except to the extent expressly stated to the contrary in the Authority's 
Construction Requirements or the Service Level Specification, in compliance 
with all applicable NHS Requirements;] 

5.2.5 in a manner consistent with the Authority discharging its statutory duties and 
other functions undertaken by it as the same may be notified to Project Co from 
time to time; and 

5.2.6 in so far as not in conflict with an express obligation of Project Co under this 
Agreement, or where in relation to a matter there is no express obligation or 
standard imposed on Project Co under this Agreement, in accordance with 
Good Industry Practice. 

In the event that any ambiguity, uncertainty, dispute or discrepancy arises in the nature 
and scope of Project Co's obligations under this Clause 5.2 (General Standards), the 
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provisions of this Clause 5.2 (General Standards) will be given meaning and have effect 
in descending order of precedence set out in this Clause 5.2 (General Standards). 

Authority's Undertaking 

5.3 The Authority undertakes to Project Co that it shall: 

5.3.1 subject to the provisions of this Agreement, comply with all Laws, [NHS 
Requirements] and Consents applicable to it which relate to the Project 
Operations; 

5.3.2 not wilfully impede Project Co in the performance of its obligations under this 
Agreement (having regard always to the interactive nature of the activities of the 
Authority and of Project Co and to the Authority’s use of the Facilities to provide 
the relevant Authority Services and any other operations or activities carried out 
by the Authority on or at the Site for the purposes contemplated by this 
Agreement and any other of the Authority’s statutory functions);  

5.3.3 inform Project Co as soon as reasonably practicable if at any time it becomes 
unable to meet any of its financial obligations and in such case inform, and keep 
Project Co informed, of any course of action to remedy the situation 
recommended or required by the Scottish Government, the Authority or other 
competent authority;  and 

5.3.4 to the extent permitted by Law, supply to Project Co within sixty (60) Business 
Days of their publication, a copy of the Authority's Annual Report and Accounts,  

provided that, to avoid doubt, nothing in this Clause 5.3 (Authority's Undertaking) shall in 
any way fetter the discretion of the Authority in fulfilling its statutory functions. 

Co-operation 

5.4 Each party agrees to co-operate, at its own expense, with the other party in the fulfilment 
of the purposes and intent of this Agreement.  To avoid doubt, neither party shall be 
under any obligation to perform any of the other's obligations under this Agreement. 

5.5 [Without prejudice to the generality of Clause 5.4, the parties shall liaise with a view to 
ensuring that the requirements of The NHS and You and any other NHS requirement 
relating to customer service and satisfaction which may from time to time supplement or 
replace The NHS and You are met in respect of the operation of the Facilities.] 

6. GENERAL OBLIGATIONS AND RESPONSIBILITIES OF PROJECT CO 

Other business 

6.1 Project Co shall not engage in any business or activity other than the business or 
activities related to, and conducted for, the purpose of the Project Operations. 

Project Co Parties 

6.2 Subject to the provision of Clause 30.1.7, Project Co shall not be relieved or excused of 
any responsibility, liability or obligation under this Agreement by the appointment of any 
Project Co Party.  Project Co shall, as between itself and the Authority, be responsible for 
the selection, pricing, performance, acts, defaults, omissions, breaches and negligence of 
all Project Co Parties.  All references in this Agreement to any act, default, omission, 
breach or negligence of Project Co shall be construed accordingly to include any such 
act, default, omission, breach or negligence of a Project Co Party. 
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Safety 

6.3 Project Co shall, in carrying out the Project Operations, have full regard for the safety of 
all persons on the Site (whether lawfully or not) and keep the Site, the Works and the 
Facilities in an orderly state, appropriate in accordance with Good Industry Practice, to 
avoid danger to such persons.   

7. AUTHORITY'S DATA 

No liability 

7.1 [Subject to Clause 52 (Warranties)] the Authority shall not be liable to Project Co for and 
Project Co shall not seek to recover from the Authority (or from any Authority Party) any 
damages, losses, costs, liabilities or expenses which may arise (whether in contract, 
delict or otherwise) from the adoption, use or application of the Disclosed Data by, or on 
behalf of, Project Co, the Independent Tester or any Project Co Party. 

No warranty 

7.2 [Subject to Clause 52 (Warranties)] the Authority gives no warranty or undertaking of 
whatever nature in respect of the Disclosed Data and, specifically (but without limitation), 
the Authority does not warrant that the Disclosed Data represents all of the information in 
its possession or power (either during the conduct of the tender process for the Project or 
at the time of execution of this Agreement) relevant or material to or in connection with 
the Project or the obligations of Project Co under this Agreement or under any of the 
Project Documents.  In addition, [subject to Clause 52 (Warranties),] the Authority shall 
not be liable to Project Co in respect of any failure to disclose or make available to Project 
Co (whether before, on or after the execution of this Agreement) any information, 
documents or data, nor any failure to review or to update the Disclosed Data, nor any 
failure to inform Project Co (whether before, on or after execution of this Agreement) of 
any inaccuracy, error, omission, defects or inadequacy in the Disclosed Data. 

Project Co investigation 

7.3 [Without prejudice to its rights and remedies under Clause 52 (Warranties)] Project Co 
acknowledges and confirms that: 

7.3.1 it has conducted its own analysis and review of the Disclosed Data and has, 
before the execution of this Agreement, satisfied itself as to the accuracy, 
completeness and fitness for purpose of any such Disclosed Data upon which it 
places reliance; and 

7.3.2 it shall not be entitled to and shall not (and shall procure that no Project Co 
Party shall) make any claim against the Authority or any Authority Party whether 
in contract, delict or otherwise including, without limitation, any claim in 
damages, for extensions of time or for additional payments under this 
Agreement on the grounds: 

(a) of any misunderstanding or misapprehension in respect of the 
Disclosed Data; or 

(b) that incorrect or insufficient information relating to the Disclosed Data 
was given to it by any person, whether or not an Authority Party, 

nor shall Project Co be relieved from any obligation imposed on, or undertaken 
by it, under this Agreement on any such ground. 
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8. REPRESENTATIVES 

Representatives of the Authority 

8.1 The Authority's Representative shall be [   ] or such other person appointed pursuant to 
this Clause.  The Authority's Representative shall exercise the functions and powers of 
the Authority in relation to the Project Operations which are identified in this Agreement 
as functions or powers to be carried out by the Authority's Representative.  The 
Authority's Representative shall also exercise such other functions and powers of the 
Authority under this Agreement as may be notified to Project Co from time to time. 

8.2 The Authority's Representative shall be entitled at any time, by notice to Project Co, to 
authorise any other person to exercise the functions and powers of the Authority 
delegated to him pursuant to this Clause, either generally or specifically.  Any act of any 
such person shall, for the purposes of this Agreement, constitute an act of the Authority's 
Representative and all references to the "Authority's Representative" in this Agreement 
(apart from this Clause) shall be taken as references to such person so far as they 
concern matters within the scope of such person's authority. 

8.3 The Authority may by notice to Project Co change the Authority's Representative.  The 
Authority shall (as far as practicable) consult with Project Co prior to the appointment of 
any replacement for the Authority's Representative, taking account of the need for liaison 
and continuity in respect of the Project.  Such change shall have effect on the date 
specified in the written notice (which date shall, other than in the case of emergency, be 
such date as will not cause material inconvenience to Project Co in the execution of its 
obligations under this Agreement). 

8.4 During any period when no Authority's Representative has been appointed (or when the 
Authority's Representative is unable through illness, incapacity or any other reason 
whatsoever to carry out or exercise his functions under this Agreement) the Authority 
shall carry out the functions which would otherwise be performed by the Authority's 
Representative. 

8.5 No act or omission of the Authority, the Authority's Representative or any officer, 
employee or other person engaged by the Authority shall, except as otherwise expressly 
provided in this Agreement: 

8.5.1 in any way relieve or absolve Project Co from, modify, or act as a waiver or 
personal bar of, any liability, responsibility, obligation or duty under this 
Agreement; or 

8.5.2 in the absence of an express order or authorisation under Schedule Part 16 
(Change Protocol), constitute or authorise a Change. 

8.6 Except as previously notified in writing before such act by the Authority to Project Co, 
Project Co and Project Co's Representative shall be entitled to treat any act of the 
Authority's Representative which is authorised by this Agreement as being expressly 
authorised by the Authority and Project Co and Project Co's Representative shall not be 
required to determine whether an express authority has in fact been given. 

Representative of Project Co 

8.7 Project Co's Representative shall be [  ] or such other person appointed pursuant to 
Clause 8.8.  Project Co's Representative shall have full authority to act on behalf of 
Project Co for all purposes of this Agreement.  Except as previously notified in writing 
before such act by Project Co to the Authority, the Authority and the Authority's 
Representative shall be entitled to treat any act of Project Co's Representative in 
connection with this Agreement as being expressly authorised by Project Co and the 
Authority and the Authority's Representative shall not be required to determine whether 
any express authority has in fact been given. 
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8.8 Project Co may by notice to the Authority change Project Co’s Representative.  Where 
Project Co wishes to do so it shall by written notice to the Authority propose a substitute 
for approval, taking account of the need for liaison and continuity in respect of the Project.  
Such appointment shall be subject to the approval of the Authority (not to be 
unreasonably withheld or delayed). 

8.9 Project Co's Key Works Personnel are identified in Schedule Part 3 (Key Works 
Personnel).  Project Co shall, as far as it is within Project Co's control, ensure that such 
persons retain their involvement in the Works and, in particular, will not, for the duration of 
the Works, require or request any of them to be involved in any other project on behalf of 
Project Co or any of the Shareholders or its or their Associated Companies if, in the 
reasonable opinion of the Authority, this would adversely affect the Project. 

Authority Observer 

8.10 Project Co shall, subject to Clauses 8.11 to 8.13, ensure that the Authority Observer: 

8.10.1 is invited to attend all Project Co board meetings; 

8.10.2 receives at or around the time that they are received by Project Co’s board 
members) the agendas and supporting papers that are circulated to the board 
members in advance of the board meetings or tabled at the board meetings 
including, without prejudice to the foregoing generality, six-monthly 
management accounts, budgets and management reports (including 
explanations of material variances against budget) and the statutory accounts in 
respect of each financial year; 

8.10.3 is permitted by Project Co to attend and participate (but not vote at) all Project 
Co board meetings; and 

8.10.4 receives (at or around the same time as they are received by the board 
members) copies of the minutes of Project Co’s board meetings and all other 
financial information relating to Project Co as any Director might reasonably 
require to keep himself properly informed about the activities of Project Co. 

8.11 The Authority Observer shall, unless otherwise determined by a board resolution in 
respect of any particular matter, be entitled to disclose any information received pursuant 
to Clause 8.10 subject to and in accordance with the provisions of Clause 61 
(Confidentiality) and the Authority shall procure that the individual appointed to fulfil such 
role executes suitable undertakings of confidentiality to comply with the terms of Clause 
61 (Confidentiality). 

8.12 Project Co, acting reasonably, shall be entitled to exclude the Authority Observer from 
attending Project Co’s board meetings and withhold the agendas and supporting papers 
referred to in Clause 8.10: 

8.12.1 in the event that the Authority Observer discloses information received pursuant 
to Clause 8.10 other than in accordance with  Clause 8.11; or 

8.12.2 where and for so long as the conduct of the Authority Observer is  
inappropriate. 

8.13 Project Co shall be entitled to exclude the Authority Observer from attending any part of a 
Project Co board meeting at which: 

8.13.1 the exercise or purported exercise of contractual rights by Project Co against 
the Authority or by the Authority against Project Co; or 

8.13.2 any claims or potential claims by Project Co against the Authority or by the 
Authority against Project Co; or 
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8.13.3 any matter of interpretation of this Agreement, 

is discussed and shall be entitled to withhold from the Authority any supporting papers 
and information to the extent that they relate to the matters listed in Clauses 8.13.1 to 
8.13.3. 
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PART 2: LAND ISSUES 

9. NATURE OF LAND INTERESTS 

Access During Construction 

9.1 From the Commencement Date until the Actual Completion Date or (if earlier) the 
Termination Date, the Authority shall grant to Project Co and Project Co Parties, or 
procure that Project Co and the Project Co Parties are granted: 

9.1.1 access to the Site; and 

9.1.2 the Ancillary Rights;  

in each case subject only to the Reserved Rights, the Title Conditions and the Authority’s 
rights under this Agreement and solely for the purposes of implementing the Works and 
carrying out Project Co's Pre-Completion Commissioning. 

Access Following Construction 

9.2 After the occurrence of the Actual Completion Date [a Phase Actual Completion Date] the 
Authority shall grant to Project Co and Project Co Parties, or procure that Project Co and 
Project Co Parties are granted, access to the Facilities subject only to the Reserved 
Rights, the Title Conditions and the provisions of this Agreement and solely for the 
purposes of: 

9.2.1 carrying out the Project Operations (other than those Project Operations for 
which Project Co is granted rights pursuant to Clause 9.1 (Access During 
Construction)); 

9.2.2 remedying Defects and carrying out Snagging Matters [relating to that Phase]; 
and 

9.2.3 exercising the Ancillary Rights. 

Such rights shall terminate on the Expiry Date or (if earlier) the Termination Date. 

Extent of Rights 

9.3 The rights referred to at Clause 9.1 (Access During Construction) and 9.2 (Access 
Following Construction) shall not operate or be deemed to operate as a lease of the 
Facilities or the Site or any part of the Facilities or the Site and Project Co shall not have 
or be entitled to exclusive possession (save to the extent expressly included within the 
Ancillary Rights) or any estate, right, title or interest in and to the Site or the Facilities 
except as provided herein and shall occupy the Site as a licensee only.  

9.4 The rights referred to at Clause 9.1 (Access During Construction) and 9.2 (Access 
Following Construction) are personal to Project Co and the Project Co Parties. 

9.5 Project Co shall procure that: 

9.5.1 all Project Operations carried out at the Site by or on behalf of Project Co 
(whether before, during or after the completion of the Works) shall be carried 
out in a manner which does not breach any of the Title Conditions and/or the 
Reserved Rights; and 

9.5.2 there shall be no action, or omission to act by Project Co or a Project Co Party, 
which shall give rise to a right for any person to obtain title to the Site or any 
part of it. 
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9.6 Notwithstanding the terms of Clause 9.1 and 9.2 or any other rights granted under this 
Agreement, the Authority shall (if it is the heritable proprietor of the Site), or (if it is not the 
heritable proprietor of the Site) shall procure that the heritable proprietor of the Site shall, 
enter into such wayleaves, deeds of servitude or other similar agreements with any third 
party that Project Co or any Project Co Party may require to be granted in favour of or by 
any third party, in order to exercise its rights or perform its obligations under this 
Agreement.  The Authority shall enter into (or, where appropriate, shall procure that the 
heritable proprietor of the Site shall enter into) any such wayleave, deed of servitude or 
other similar agreement, as soon as reasonably practicable after Project Co has provided 
to the Authority all relevant information in connection therewith provided always that 
Project Co has obtained at its own cost the prior agreement of the third party in terms 
acceptable to the Authority (acting reasonably).  Project Co shall reimburse the Authority 
for all costs and expenses reasonably and properly incurred by the Authority (and/or the 
heritable proprietor of the Site) in connection with entering into such wayleaves, deeds of 
servitude or other similar agreements at the request of Project Co. 

10. THE SITE 

10.1 The condition of the Site shall [subject to Clause 10.3 and 10.4,] be the sole responsibility 
of Project Co.  Accordingly (without prejudice to any other obligation of Project Co under 
this Agreement), Project Co shall be deemed to have: 

10.1.1 carried out a Ground Physical and Geophysical Investigation and to have 
inspected and examined the Site and its surroundings and (where applicable) 
any existing structures or works on, over or under the Site; 

10.1.2 satisfied itself as to the nature of the Site Conditions, the ground and the 
subsoil, the form and nature of the Site, the load bearing and other relevant 
properties of the Site, the risk of injury or damage to property affecting the Site, 
the nature of the materials (whether natural or otherwise) to be excavated and 
the nature of the design, work and materials necessary for the execution of the 
Works; 

10.1.3 satisfied itself as to the extent and adequacy of the Site and of the rights of 
access to and through the Site granted hereunder and any accommodation it 
may require for the purposes of fulfilling its obligations under this Agreement 
(such as additional land or buildings outside the Site);  

10.1.4 satisfied itself as to the precautions, times and methods of working necessary to 
prevent any nuisance or interference, whether public or private, being caused to 
any third parties; and 

10.1.5 satisfied itself as to the conditions, burdens, restrictions and reservations set out 
in the Title Conditions and the Reserved Rights. 

10.2 To avoid doubt, Project Co accepts full responsibility for all matters referred to in 
Clause 10.1 and [, subject to Clause 10.3 and Clause 10.4 and [Clause 52 (Warranties)],] 
Project Co shall: 

10.2.1 not be entitled to make any claim against the Authority of any nature 
whatsoever save, if applicable, as expressly provided in Clause 29 (Delay 
Events), on any grounds including (without limitation) the fact that incorrect or 
insufficient information on any matter relating to the Site was given to it by any 
person, whether or not the Authority or an Authority Party; and 

10.2.2 be responsible for, and hold the Authority harmless from, cleaning up and/or 
otherwise dealing with any Contamination at the Site so that it shall at all times 
comply with its obligations under this Agreement including (without limitation) 
complying with, at its own cost, any applicable Laws and any Consents, orders, 
notices or directions of any regulatory body (whether made against the Authority 
or Project Co). 
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[Responsibility for Ground Conditions and Contamination 

10.3 To the extent that unforeseen ground conditions and/or Contamination exist in any parts 
of the Site which are under existing buildings as at the Execution Date and which it is not 
practical for Project Co to investigate or survey, Project Co shall not be responsible for 
them, unless they were discovered by the Ground Physical and Geophysical Investigation 
and accordingly identified in Section 3 (Authority's Construction Requirements) of 
Schedule Part 6 (Construction Matters) or unless they should reasonably have been 
discoverable if the Ground Physical and Geophysical Investigation had been properly 
carried out or unless they would have been identified had Project Co carried out such 
additional surveys as it would have been reasonable to expect an experienced contractor 
to have carried out in the circumstances.  The Authority shall be responsible for any 
ground conditions and/or Contamination for which Project Co is not responsible by virtue 
of this Clause 10.3.  This Clause 10.3 applies to the following areas: [                    ]  

10.4 Where pursuant to Clause 10.3 the Authority is responsible for any of the matters referred 
to then the following provisions shall apply: 

10.4.1 during the Construction Phase any such matter shall be deemed to be a 
Compensation Event for the purposes of this Agreement; 

10.4.2 where any such matter arises during the Operational Term it shall, for the 
avoidance of doubt, be deemed to be an Excusing Cause for the purposes of 
Clause 51 (Excusing Causes); 

10.4.3 further where any such matter arises during the Operational Term and any work 
or change to the Services is required or instructed to be done in consequence 
of it, it shall be deemed to be a Qualifying Change; and 

10.4.4 where any such matter is Contamination (whether during the Construction 
Phase or the Operational Term) the Authority shall further hold Project Co 
harmless from cleaning up and otherwise dealing with the Contamination and 
shall indemnify Project Co in respect of all Direct Losses incurred by Project Co 
resulting from such Contamination.] 

11. CONSENTS & PLANNING APPROVAL 

11.1 Project Co shall be responsible for: 

11.1.1 obtaining all Consents which may be required for the performance of the Project 
Operations; and 

11.1.2 implementing each Consent within the period of its validity in accordance with 
its terms. 

11.2 In the event that: 

11.2.1 a Consent that has been granted is subsequently amended, repealed, revoked 
or otherwise ceases to be in full force and effect in accordance with its terms as 
a consequence of any action by a Relevant Authority; 

11.2.2 affected persons are entitled to claim compensation for the adverse effects of 
such action under a statutory scheme of compensation; and 

11.2.3 Project Co is not entitled in its own name to claim under that scheme but the 
Authority is so entitled 

the Authority must use all reasonable endeavours, at the request and at the cost of 
Project Co, to claim or to include within its claim such sums as Project Co acting 
reasonably requests and shall pay to Project Co the part of any compensation that it 
receives under that scheme that relates to the sums claimed at the request of Project Co. 
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PART 3: DESIGN AND CONSTRUCTION 

12. THE DESIGN CONSTRUCTION AND COMMISSIONING PROCESS 

Overall Responsibility 

12.1 Project Co shall carry out the Works: 

12.1.1 so as to procure satisfaction of the Authority's Construction Requirements; 

12.1.2 in accordance with Project Co's Proposals; and 

12.1.3 in accordance with the terms of this Agreement. 

12.2 To avoid doubt, the obligations in Clauses 12.1.1, 12.1.2 and 12.1.3 are independent 
obligations.  In particular: 

12.2.1 the fact that Project Co has complied with Project Co's Proposals shall not be a 
defence to an allegation that Project Co has not satisfied the Authority's 
Construction Requirements; and 

12.2.2 the fact that Project Co has satisfied the Authority's Construction Requirements 
shall not be a defence to an allegation that Project Co has failed to comply with 
Project Co's Proposals. 

Design responsibility 

12.3 Project Co warrants that it has used, and will continue to use, the degree of skill and care 
in the design of the Facilities that would reasonably be expected of a competent 
professional designer experienced in carrying out design activities of a similar nature, 
scope and complexity to those comprised in the Works. 

Corporate Identity and Signage 

12.4 The parties acknowledge that the Authority may, from time to time during the 
Construction Phase, be required to procure the erection of hoarding, site boards, plaques 
and/or other signage in connection with the Project.  Accordingly: 

12.4.1 where requested by the Authority (acting reasonably), Project Co shall procure 
the erection and maintenance of such hoarding, site boards, plaques and/or 
other signage as the Authority may require; and 

12.4.2 the size, design, information disclosed, position and materials used in 
connection with such hoarding, site boards, plaques or other signage shall be 
approved by the Authority, such approval not to be unreasonably withheld; [and 

12.4.3 for the purposes of this Clause 12.4 (Corporate Identity and Signage), the 
Authority shall be deemed to be acting reasonably where any proposals made 
by it and/or any approvals exercised by it conform with any relevant guidance 
issued to NHS Boards by the Scottish Government Health Department (or any 
successor Department) in relation to such matters whether by Executive Letter 
or otherwise.] 

Authority design approval 

12.5 The Authority confirms that, as at the date of this Agreement, it has reviewed such of 
Project Co's Proposals as have been initialled by the Authority and that, subject to any 
qualifications and/or comments notified by the Authority to Project Co in writing and set 
out in [                    ] such proposals satisfy the Authority's requirements in respect of 
Operational Functionality, so far as can reasonably be determined given the level of detail 
of Design Data which has been disclosed to the Authority. 
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12.6 Project Co shall develop and finalise the design and specification of the Works and the 
Authority shall review the Reviewable Design Data in accordance with Schedule Part 8 
(Review Procedure) and the provisions of this Clause 12.6: 

12.6.1 Project Co shall submit the Reviewable Design Data and the design of any 
Changes developed in accordance with the procedure set out in 
Schedule Part 16 (Change Protocol) to the Authority's Representative for review 
under Schedule Part 8 (Review Procedure).  Project Co shall not commence or 
permit the commencement of construction of the part or parts of the Facilities to 
which such Reviewable Design Data relates until it has submitted the 
appropriate Reviewable Design Data and either it is confirmed by the Authority's 
Representative that Project Co is entitled to proceed with construction in 
accordance with paragraph 3.3 of Schedule Part 8 (Review Procedure) or 
Project Co is: 

(a) disputing the status of such Reviewable Design Data pursuant to 
paragraph 1.3.1 or paragraph 4.3 of Schedule Part 8 (Review 
Procedure); and 

(b) proceeding at risk pursuant to paragraph 1.3.2 of Schedule Part 8 
(Review Procedure). 

12.6.2 with effect from the date at which any item of Reviewable Design Data is or 
becomes an Approved RDD Item in accordance with Schedule Part 8 (Review 
Procedure), such Approved RDD Item shall for the purposes of this Agreement 
be deemed to have satisfied the requirements of the Authority in the manner 
and to the extent set out in, Table A in Appendix 1 of Schedule Part 8 (Review 
Procedure); 

12.6.3 Project Co shall allow the Authority's Representative, at any time, a reasonable 
opportunity to view any items of Design Data, which shall be made available to 
the Authority's Representative as soon as practicable following receipt of any 
written request from the Authority's Representative; and 

12.6.4 Project Co shall procure that the Contractor establishes and maintains a 
computerised design database which Project Co and the Authority's 
Representative may access remotely by computer to view drawings comprised 
within the Design Data (including Reviewable Design Data) and electronically 
store and/or print copies of such Design Data.  In the event of the Authority's 
Representative being unable to access such design database, Project Co shall 
procure that it is made available for inspection by the Authority's 
Representative, or any other person authorised by the Authority's 
Representative. 

Rectification of Project Co's Proposals 

12.7 Without prejudice to Clause 12.1, if it should be found that Project Co's Proposals do not 
fulfil the Authority's Construction Requirements, Project Co shall at its own expense, and 
in accordance with Clause 12.8 below, amend Project Co's Proposals and rectify the 
Works or any part affected.  Such amendment and rectification shall have the effect that: 

12.7.1 Project Co's Proposals shall satisfy the Authority's Construction Requirements; 
and 

12.7.2 following the amendment or rectification, the structural, mechanical and 
electrical performance of the Facilities will be of an equivalent standard of 
performance to that set out in Project Co's Proposals prior to their amendment 
or rectification (for the purpose of this comparison disregarding the fault which 
required the amendment or rectification to be made). 
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12.8 Where Clause 12.7 applies, Project Co shall submit its proposal for amending Project 
Co’s Proposals and rectifying the Works (or any part affected) to the Authority’s 
Representative for review under Schedule Part 8 (Review Procedure) and shall not 
amend Project Co’s Proposals or commence or allow the commencement of the 
rectification of the Works (or any part affected) until it is permitted to proceed in 
accordance with Schedule Part 8 (Review Procedure). 

13. RIGHT OF ACCESS OF AUTHORITY'S REPRESENTATIVE 

Access to Site 

13.1 Project Co shall procure that: 

13.1.1 subject to complying with all relevant safety procedures, which shall include any 
relevant construction phase plans and health and safety plans for the 
construction of the Facilities, the Contractor's Site Rules from time to time and 
any reasonable directions with regard to site safety that may be issued by or on 
behalf of the Contractor's Site Manager from time to time, the Authority's 
Representative shall have unrestricted access at all reasonable times during 
normal working hours to: 

(a) view the Works at the Site on reasonable prior notice appropriate to 
the circumstances, provided that the notice procedures in this 
Clause 13.1.1(a) shall not apply to the right of access for the 
Authority's Representative and his staff and visitors to the office and 
other facilities provided at the Site for his use; and 

(b) subject to obtaining the consent of the relevant manufacturer or 
supplier (which Project Co agrees to use all reasonable endeavours to 
obtain), visit any site or workshop where materials, plant or equipment 
are being manufactured, prepared or stored for use in the Works for 
the purposes of general inspection and of attending any test or 
investigation being carried out in respect of the Works; 

13.1.2 the Authority's Representative shall have such rights of access to the Site in an 
emergency as he (acting reasonably) considers suitable in the circumstances; 
and 

13.1.3 monthly progress meetings and site meetings are held and that the Authority's 
Representative shall have the right to attend such monthly progress meetings 
and site meetings and to attend such other meetings as the Authority's 
Representative may reasonably request. 

Increased monitoring 

13.2 If, following any viewing, visit or inspection made pursuant to Clause 13.1.1, it is 
discovered that there are defects in the Works or that Project Co has failed to comply with 
the Authority's Construction Requirements or Project Co's Proposals, the Authority's 
Representative may (without prejudice to any other right or remedy available to the 
Authority) by notice to Project Co increase the level of monitoring of Project Co until such 
time as Project Co shall have demonstrated to the satisfaction of the Authority that it is 
capable of performing and will perform all its obligations to the Authority under this 
Agreement.  Project Co shall compensate the Authority for any reasonable additional 
costs incurred as a result of such increased monitoring. 

Right to Open Up 

13.3 Subject to Clause 13.4, the Authority's Representative shall have the right at any time 
prior to the Actual Completion Date [a Phase Actual Completion Date] to request Project 
Co to open up and inspect any part or parts of the Works [relating to the relevant Phase] 
where the Authority's Representative reasonably believes that such part or parts of the 
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Works [relating to the relevant Phase] is or are defective and Project Co shall comply with 
such request. 

13.4 Prior to exercising his right pursuant to Clause 13.3 above, the Authority's Representative 
shall notify Project Co of his intention to exercise such right, setting out detailed reasons. 

13.5 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the inspection shows that the relevant part or parts of the Works are not 
defective then Clause 29.3.4 shall apply. 

13.6 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the inspection shows that the relevant part or parts of the Works is or are 
defective, Project Co shall rectify and make good such Defect(s) and any consequence of 
such rectification and/or making good Defect(s) shall be carried out by Project Co at no 
cost to the Authority and Project Co shall not be entitled to any extension of time in 
relation to such rectification and making good of the Works. 

13.7 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the Authority's Representative is of the opinion that the inspection shows 
that the relevant part or parts of the Works is or are defective and Project Co does not 
agree with such opinion, the matter shall be determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure). 

13.8 Without prejudice to the rights of the Authority's Representative pursuant to this 
Clause 13 (Right of Access of Authority's Representative) the parties acknowledge that 
the exercise of such rights shall not in any way affect the obligations of Project Co under 
this Agreement save as expressly set out in this Clause 13 (Right of Access of Authority's 
Representative). 

Safety during Construction 

13.9 The provisions of Section 2 (Safety During Construction) of Schedule Part 6 (Construction 
Matters) shall apply to matters of safety. 

14. PROGRAMME AND DATES FOR COMPLETION 

Dates for Completion 

14.1 Project Co shall complete the Works [relating to a Phase] by the Completion Date 
[relevant Phase Completion Date].  Without prejudice to Clause 40 (Project Co Event of 
Default), 42 (Authority Voluntary Termination), 46 (Compensation on Termination) and 47 
(Consequences of Termination) the Authority shall not be entitled to claim liquidated or 
general damages in respect of any delay which elapses between the Completion Date 
[Phase Completion Date] and the Actual Completion Date [relevant Phase Actual 
Completion Date]. 

The Programme 

14.2 Any Programme submitted in accordance with the provisions set out below shall be 
prepared in accordance with Good Industry Practice and shall be in sufficient detail so as 
to enable the Authority's Representative to monitor the progress including all 
commissioning activities and likely future progress of the Works. 

14.3 The initial Programme is set out at Schedule Part 7 (The Programme).  Any change to the 
Programme shall only be made in accordance with this Clause 14 (Programme and Dates 
for Completion) and Schedule Part 8 (Review Procedure).  Project Co shall promptly 
submit to the Authority's Representative a copy of any version of the Programme varied 
in accordance with this Clause 14 (Programme and dates for Completion) and 
Schedule Part 8 (Review Procedure). 
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14.4 If it appears to the Authority's Representative at any time that the actual progress of the 
Works has significantly fallen behind the Programme, then the Authority's Representative 
shall be entitled to require Project Co to submit to the Authority's Representative a report 
identifying the reasons for the delay and, unless the event causing the delay is still 
subsisting and it is not possible to predict with any certainty when the delay might come 
to an end, require Project Co (at the Authority's option): 

14.4.1 to produce and submit to the Authority's Representative in accordance with 
Schedule Part 8 (Review Procedure) a revised Programme showing the manner 
and the periods in which the Works will be carried out to ensure completion; 
and/or 

14.4.2 to produce and submit to the Authority's Representative in accordance with 
Schedule Part 8 (Review Procedure) a revised Programme showing the steps 
which are to be taken to eliminate or reduce the delay. 

Early completion 

14.5 Notwithstanding that the Works [relating to a Phase] may have been completed in 
accordance with this Agreement, the Actual Completion Date [Phase Actual Completion 
Date] may only occur on a date on or after the Completion Date [Phase Completion Date] 
unless the Authority, in its absolute discretion, agrees otherwise in writing. 

14.6 Project Co shall notify the Authority's Representative if at any time the actual progress of 
the Works [relating to a Phase] is significantly ahead of the Programme such that Project 
Co anticipates that the Actual Completion Date [the Phase Actual Completion Date] could 
occur earlier than the Completion Date [relevant Phase Completion Date] in which case 
the Authority's Representative shall be entitled to require Project Co to produce and 
submit to the Authority's Representative a revised Programme showing the manner and 
the periods in which the Works [relating to the relevant Phase] will be carried out and 
what the revised date for completion would be to enable: 

14.6.1 the Authority to consider (at its absolute discretion) whether to agree an earlier 
date for completion if requested by Project Co to do so; and 

14.6.2 the parties to consider what modifications (if any) will be required to the 
Agreement in order to accommodate such earlier date for completion if agreed 
to by the Authority pursuant to Clause 14.5. 

15. INDEPENDENT TESTER 

Appointment 

15.1 The parties have on or prior to the date of this Agreement, in compliance with all Law 
relating to procurement which is applicable to either party, appointed a suitably qualified 
and experienced consultant to act as the Independent Tester for the purposes of this 
Agreement upon the terms of the Independent Tester Contract. 

Changes to terms of appointment 

15.2 Neither the Authority nor Project Co shall without the other's prior written approval (not to 
be unreasonably withheld or delayed): 

15.2.1 terminate, repudiate or discharge the Independent Tester Contract or treat the 
same as having been terminated, repudiated or otherwise discharged; 

15.2.2 waive, settle, compromise or otherwise prejudice any rights or claims which the 
other may from time to time have against the Independent Tester; or 

15.2.3 vary the terms of the Independent Tester Contract or the service performed or 
to be performed by the Independent Tester. 
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15.3 The parties shall comply with and fulfil their respective duties and obligations arising 
under or in connection with the Independent Tester Contract. 

Co-operation 

15.4 The parties agree to co-operate with each other generally in relation to all matters within 
the scope of or in connection with the Independent Tester Contract.  All instructions and 
representations issued or made by either of the parties to the Independent Tester shall be 
simultaneously copied to the other and both parties shall be entitled to attend all 
inspections undertaken by or meetings involving the Independent Tester. 

Replacement 

15.5 If the Independent Tester's appointment is terminated otherwise than for full performance, 
the parties shall liaise and co-operate with each other in order to appoint, in accordance 
with this Clause 15.5, a replacement consultant to act as the Independent Tester as soon 
as reasonably practicable.  The identity of any such replacement shall be as agreed by 
the parties and the terms of his appointment shall, unless otherwise agreed, be as set out 
in the Independent Tester Contract. 

15.6 If the parties fail to agree the identity and/or terms of a replacement Independent Tester 
in accordance with Clause 15.5 within ten (10) Business Days of the original Independent 
Tester's appointment being terminated then such disagreement shall be referred for 
resolution in accordance with Schedule Part 20 (Dispute Resolution Procedure). 

16. EQUIPMENT 

[TO BE COMPLETED] 

17. PRE-COMPLETION COMMISSIONING AND COMPLETION 

17.1 Not less than [     ] before the Completion Date [a Phase Completion Date], the Authority 
shall provide Project Co with a draft of the Final Commissioning Programme [for the 
relevant Phase] as jointly developed by the Authority and Project Co in accordance with 
the provisions of Clause 17.2 and 17.3.  Project Co shall provide the Authority with 
comments on the draft Final Commissioning Programme [for the relevant Phase] 
submitted to it within [  ].  The parties shall, within [                    ] Business Days of receipt 
by the Authority of Project Co's comments agree the terms of the Final Commissioning 
Programme [for the relevant Phase] provided that the Authority may by prior notice to 
Project Co change the scope and time of the Authority's Commissioning and reimburse 
Project Co its reasonable costs incurred as a result of such change in scope or time.  If 
the parties are unable to agree the Final Commissioning Programme [for the relevant 
Phase] or the change in scope or time of the Authority's Commissioning by [  ] the matter 
shall be referred for determination in accordance with Schedule Part 20 (Dispute 
Resolution Procedure). 

17.2 The Final Commissioning Programme [for each Phase] shall be in accordance with the 
Outline Commissioning Programme and shall impose no greater or more onerous 
obligations on the Authority than those set out in the Outline Commissioning Programme 
(unless otherwise agreed by the Authority in its absolute discretion).  The Final 
Commissioning Programme shall then replace the Outline Commissioning Programme 
[as it relates to that Phase]. 

17.3 The Final Commissioning Programme shall describe the steps necessary, the party 
responsible for taking each of such steps and the timing and sequence of each of such 
steps to ensure [insofar as relevant for the Phase]: 

17.3.1 that Project Co's Pre-Completion Commissioning and the Authority's 
Commissioning will not delay the Actual Completion Date [Phase Actual 
Completion Date] from occurring by the Completion Date [Phase Completion 
Date]; and 
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17.3.2 that Project Co's Post Completion Commissioning and the Authority's Post 
Completion Commissioning are completed by the Commissioning End Date.  

17.4 The parties shall procure that the steps that they are responsible for carrying out and 
completing pursuant to the Final Commissioning Programme [for the relevant Phase] 
include, [in the case of Project Co's activities, the activities described at 
paragraph [                    ] of the Authority's Construction Requirements]. 

17.5 Project Co shall notify the Independent Tester and the Authority's Representative of the 
date when Project Co (acting reasonably) considers that [a Phase of] the Works will be 
complete in accordance with the Authority's Construction Requirements [the Completion 
Criteria] and this Agreement not less than [                    ] months prior to such anticipated 
completion.  Such notification shall trigger the activities of the Independent Tester under 
this Clause. 

17.6 The parties each undertake to co-operate with the Independent Tester to ensure that the 
Independent Tester is familiar with all necessary aspects of the Project for the purposes 
of its role as described in this Clause. 

Commissioning prior to Completion Date 

17.7 Project Co shall [insofar as relevant for each Phase]: 

17.7.1 undertake Project Co's Pre-Completion Commissioning in accordance with the 
[relevant] Final Commissioning Programme; and 

17.7.2 permit the Authority to undertake the Authority's Commissioning including 
[permitting specialist contractors engaged by the Authority to deliver and install 
equipment] on such dates as agreed between the Authority and Project Co, in 
accordance with the Final Commissioning Programme 

and the Authority shall undertake the Authority's Commissioning in accordance with the 
[relevant] Final Commissioning Programme and so as not to cause material damage to 
the Works. 

17.8 Project Co shall give written notice to the Independent Tester and the Authority of the 
commencement of Project Co's Pre-Completion Commissioning [in relation to a Phase] 
and shall ensure that the Independent Tester and the Authority's Representative are 
invited to witness all of, and are provided with all information they may reasonably require 
in relation to, Project Co's Pre-Completion Commissioning [of the relevant Phase] and 
that the Independent Tester is invited to comment on Project Co's Pre-Completion 
Commissioning [of the relevant Phase]. 

17.9 Project Co shall (or shall procure that the Contractor shall), give the Authority access to 
the Facilities at such times as may be set out in the [relevant] Final Commissioning 
Programme to enable the Authority to undertake the Authority's Commissioning in 
accordance with the Final Commissioning Programme [for the relevant Phase] for the 
period prior to completion [of the relevant Phase].  When exercising such rights the 
Authority shall comply with all relevant safety procedures, which shall include any 
relevant construction phase plans and health and safety plans for the construction of the 
Facilities, the Contractor's Site Rules from time to time and any reasonable directions 
with regard to site safety that may be issued by or on behalf of the Contractor's Site 
Manager from time to time. 

Pre-Completion inspection 

17.10 Project Co shall give the Independent Tester and the Authority's Representative not less 
than [                    ] Business Days' notice and not more than [                    ] Business 
Days' notice of the date upon which Project Co considers that the Works [relating to a 
Phase] will be complete and the tests on completion [required for the relevant Phase] to 
be performed in accordance with the Final Commissioning Programme [for the relevant 
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Phase] will be carried out.  Following receipt of the notice specified in this Clause 17.10 
(Pre-Completion Inspection) the Authority's Representative and the Independent Tester 
shall be entitled to inspect the Works [relating to the relevant Phase] on the date or dates 
reasonably specified by Project Co in accordance with this Clause 17.10 (Pre-Completion 
Inspection), and to attend any of the tests on completion.  Project Co shall, if so 
requested, accompany the Authority's Representative and the Independent Tester on any 
such inspection. 

Pre-Completion matters 

17.11 The parties shall procure that the Independent Tester, within [                    ] Business 
Days of any inspection made pursuant to Clause 17.10 (Pre-Completion Inspection), 
notifies Project Co and the Authority of any outstanding matters (including, without 
limitation, the repetition of any of the tests on completion which are required to be carried 
out and passed in accordance with the Final Commissioning Programme [for the relevant 
Phase]) which are required to be attended to before the Works [relating to the relevant 
Phase] can be considered to be complete in accordance with the Authority's Construction 
Requirements and Project Co's Proposals [and the Completion Criteria]. Project Co shall 
attend to such matters and shall, if necessary, give the Independent Tester further notices 
in accordance with Clause 17.10 (Pre-Completion Inspection) (but dealing only with 
matters raised in the notification under this Clause 17.11 (Pre-Completion Matters)) so 
that the procedures in Clause 17.10 (Pre-Completion Inspection) and this Clause 17.11 
(Pre-Completion Matters) are repeated as often as may be necessary to ensure that all 
outstanding matters in relation to the Works [relating to the relevant Phase] are attended 
to.   

[Phase] Completion certificate 

17.12 Pursuant to the terms of the Independent Tester Contract, the parties shall procure that 
the Independent Tester, when he is satisfied that the Facilities are [a Phase is] complete 
in accordance with the Completion Criteria, issues a Certificate of Practical Completion [in 
respect of that Phase] to that effect to the Authority and to Project Co.   

17.13 Without prejudice to Clauses 17.14 and 17.17, the issue of the Certificate of Practical 
Completion [in respect of a Phase] shall, in the absence of manifest error, bad faith or 
fraud, be conclusive evidence (but only for the purpose of ascertaining the [relevant] 
Payment Commencement Date), that the Facilities were [the Phase was] complete in 
accordance with the Completion Criteria  on the date stated in the [relevant] Certificate of 
Practical Completion.  

17.14 The Independent Tester shall issue the Certificate of Practical Completion [in relation to a 
Phase] notwithstanding that there are Snagging Matters.  Where there are Snagging 
Matters, the parties shall procure that the Independent Tester shall, within [                    ] 
Business Days of the date of issue of the [relevant] Certificate of Practical Completion, 
issue a Snagging Notice which shall specify the Snagging Matters and an estimate of the 
cost of rectifying such Snagging Matters. 

17.15 Following the issue of a Snagging Notice, Project Co shall, in consultation with the 
Authority's Representative and in such manner as to cause as little disruption as 
reasonably practicable to the Authority's Post Completion Commissioning and the 
Authority's use of the Facilities, rectify all Snagging Matters within [                    ] Business 
Days of the issue of the Snagging Notice. 

17.16 If, within [                    ] Business Days of the issue of the Snagging Notice, Project Co 
has failed to rectify the Snagging Matters specified in the Snagging Notice the Authority 
may by itself (or engage others to) carry out the works necessary to rectify the Snagging 
Matters, at the risk and cost of Project Co. 

17.17 The issue of the Certificate of Practical Completion [in respect of a Phase] shall in no way 
affect the obligations of Project Co under this Agreement including in respect of any 
Defects. 
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As-built specification 

17.18 As soon as it is available, after the issue of the Certificate of Practical Completion [in 
relation to a Phase to the extent relating to that Phase], Project Co shall provide to the 
Authority a copy of the as-built building specification, together with all [drawings relating 
to the Works]. 

18. POST COMPLETION COMMISSIONING 

Commissioning 

18.1 Project Co and the Authority shall, within [                    ] Business Days following the 
Actual Completion Date, [Phase Actual Completion Date,] respectively undertake and 
complete Project Co's Post-Completion Commissioning and the Authority's Post 
Completion Commissioning, in accordance with the Final Commissioning Programme [for 
the relevant Phase].  Both parties shall, at all times, and in particular in the period 
between the Actual Completion Date [Phase Actual Completion Date] and the Actual 
Commissioning End Date [for the relevant Phase], use reasonable endeavours to assist 
the other party to ensure compliance with the Final Commissioning Programme [for the 
relevant Phase]. 

Information 

18.2 Project Co shall ensure that the Authority's Representative is provided with all the 
information he may reasonably require in relation to Project Co's Post-Completion 
Commissioning and the Authority shall ensure that Project Co is provided with all 
information Project Co may reasonably require in relation to the Authority's Post 
Completion Commissioning. 

18.3 If the Authority's Representative, acting reasonably, makes any comment in relation to 
the carrying out of Project Co's Post-Completion Commissioning, such comments shall 
be taken into account by Project Co and if Project Co, acting reasonably, makes any 
comment in relation to the carrying out of the Authority's Post Completion 
Commissioning, such comment shall be taken into account by the Authority. 

18.4 On the completion of Project Co’s Post-Completion Commissioning and the Authority’s 
Post Completion Commissioning [for a Phase] the Independent Tester shall issue the 
Commissioning Completion Certificate [for that Phase]. 

Operational Manuals 

18.5 Project Co shall make available on the Site to the Authority's Representative: 

18.5.1 at least [  ] weeks prior to the anticipated Actual Completion Date [Phase Actual 
Completion Date], [  ] [paper/electronic] copies of a draft operation and 
maintenance manual [in connection with the relevant Phase] in sufficient detail 
to allow the Authority to plan for the safe and efficient operation of the Facilities; 

18.5.2 on or before the Actual Completion Date [Phase Actual Completion Date], [  ] 
[paper/electronic] copies of a final draft operation and maintenance manual [in 
connection with the relevant Phase] in sufficient detail to allow the Authority to 
operate and use the Facilities safely and efficiently; 

18.5.3 within [  ] weeks following the Actual Completion Date [Phase Actual 
Completion Date], the principal operation and maintenance manual [in 
connection with the relevant Phase]; 

in each case including all manufacturers' instructions relating to Equipment installed by 
Project Co and [  ]. 
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18.6 Project Co shall provide to the Authority such information after the Actual Completion 
Date [Phase Actual Completion Date] as relates to any Snagging Matters or rectification 
of Defect [in relation to the relevant Phase] as is reasonably necessary to allow for the 
updating of any of the items listed in Clause 18.5. 

18.7 On termination of this Agreement (howsoever arising) prior to the provision by Project Co 
in accordance with Clause 18.5 of the items listed therein, Project Co shall within [  ] 
Business Days of such termination provide a copy of any operating and maintenance 
manual not yet provided (completed as appropriate to the date of termination) to the 
Authority. 

[Decanting, Decommissioning and Equipment Transfer 

18.8 The Authority and Project Co shall, as appropriate, undertake any necessary Decanting 
and Decommissioning activities in accordance with the requirements of the Final 
Commissioning Programme [for the relevant Phase] and Appendix [                    ] of 
Schedule Part 10 (Outline Commissioning Programme), and any Equipment transfer in 
accordance with Schedule Part 11 (Equipment), such that Project Co is able to perform 
its obligations in subsequent Phases.] 

19. FOSSILS AND ANTIQUITIES 

Property 

19.1 As between the parties, all fossils, antiquities, and other objects having artistic, historic or 
monetary value and human remains which may be found on or at the Site are or shall 
become, upon discovery, the absolute property of the Authority. 

Discovery 

19.2 Upon the discovery of any such item during the course of the Works, Project Co shall: 

19.2.1 immediately notify the Authority's Representative of such discovery; 

19.2.2 take all steps not to disturb the object and, if necessary, cease any Works in so 
far as the carrying out of such Works would endanger the object or prevent or 
impede its excavation; and 

19.2.3 take all necessary steps to preserve the object in the same position and 
condition in which it was found. 

Action 

19.3 The Authority shall procure that the Authority's Representative promptly, and in any event 
within [                    ] Business Days of receipt of notice pursuant to Clause 19.2.1, issues 
an instruction to Project Co specifying what action the Authority's Representative requires 
Project Co to take in relation to such discovery.  

19.4 Project Co shall promptly and diligently comply with any instruction issued by the 
Authority's Representative referred to in Clause 19.3 above (except and to the extent that 
such instruction constitutes an Authority Change pursuant to Clause 19.6 below in which 
case the provisions of Schedule Part 16 (Change Protocol) shall apply), at its own cost. 

19.5 If directed by the Authority's Representative, Project Co shall allow representatives of the 
Authority to enter the Site for the purposes of removal or disposal of such discovery 
provided that such entry shall be subject to the Authority complying with all relevant 
safety procedures, which shall include any relevant construction phase plans and health 
and safety plans for the construction of the Facilities, the Contractor's Site Rules from 
time to time and any reasonable directions with regard to site safety that may be issued 
by or on behalf of the Contractor's Site Manager from time to time. 
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19.6 If, in relation to such discovery, the Authority requires Project Co to carry out works (being 
any work of alteration, addition, demolition or extension or variation in the Facilities) which 
are not works which would be necessary for the purpose of compliance with Law or any 
Consents, it must issue an Authority Change Notice in accordance with the provisions of 
Schedule Part 16 (Change Protocol). 
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PART 4: QUALITY ASSURANCE 

20. QUALITY ASSURANCE 

Quality Plans and Systems 

20.1 Project Co shall procure that all aspects of the Project Operations are the subject of 
quality management systems in accordance with the provisions of this Clause 20 (Quality 
Assurance).  

20.2 The quality management systems referred to in Clause 20.1 above shall be reflected in 
appropriate quality plans, the standard of which shall be consistent with BS EN ISO 9001 
or 9002 (as the case may be) or any equivalent standard which is generally recognised 
as having replaced them (or either of them). 

20.3 Without limitation to the generality of Clause 20.2, there shall be: 

20.3.1 a Design Quality Plan; 

20.3.2 a Construction Quality Plan; and 

20.3.3 a Services Quality Plan for each Service, 

provided that the Design Quality Plan and the Construction Quality Plan may be 
incorporated into one document. 

20.4 Project Co shall procure that the Project Operations are carried out in compliance with the 
Quality Plans.  All Quality Plans shall be submitted to the Authority's Representative in 
accordance with Schedule Part 8 (Review Procedure) and Project Co shall not be entitled 
to implement or procure the implementation of any Quality Plan unless Project Co is 
entitled to proceed with such implementation pursuant to Schedule Part 8 (Review 
Procedure). 

20.5 Project Co shall implement the quality management systems referred to in Clause 20.1 
and shall procure that: 

20.5.1 the Contractor implements the Design Quality Plan; 

20.5.2 the Contractor implements the Construction Quality Plan; 

20.5.3 each Service Provider implements the relevant Services Quality Plan for each 
Service being provided by that Service Provider. 

20.6 Where any aspect of the Project Operations is performed by more than one contractor or 
subcontractor, then the provisions of this Clause 20 (Quality Assurance) (in so far as 
relevant or appropriate to the activities to be performed by such contractor or 
subcontractor) shall apply in respect of each of such contractors or subcontractors, and 
references in this Clause 20 (Quality Assurance) to the "Contractor" or the "Service 
Provider" shall be construed accordingly.  To avoid doubt, this Clause shall not be 
construed as requiring subcontractors of the Contractor or the Service Provider to have 
their own quality plans but only to comply with the Design Quality Plan and the 
Construction Quality Plan or the relevant aspects of the Services Quality Plan (as the 
case may be). 

20.7 Project Co shall from time to time submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) any changes to any of the Quality Plans 
required for such Quality Plan to continue to comply with the requirements set out in 
Clause 20.2.  The Authority's Representative may raise comments on any such proposed 
change only on the grounds set out in paragraph 3 of Schedule Part 8 (Review 
Procedure). 
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20.8 If there is no objection under Schedule Part 8 (Review Procedure) to a change to any 
Quality Plan proposed pursuant to Clause 20.7, the Quality Plan shall be amended to 
incorporate such change. 

Quality Manuals and Procedures 

20.9 If any Quality Plan refers to, relies on or incorporates any quality manual or procedure, 
then such quality manual or procedure or the relevant parts of it shall be submitted to the 
Authority's Representative at the time that the relevant Quality Plan or part of (or change 
to) a Quality Plan is submitted in accordance with Schedule Part 8 (Review Procedure), 
and the contents of such quality manual or procedure shall be taken into account in the 
consideration of the relevant Quality Plan or part of (or change to) a Quality Plan in 
accordance with Schedule Part 8 (Review Procedure). 

Quality Management 

20.10 Project Co shall maintain a quality management system which shall: 

20.10.1 ensure the effective operation of the quality systems described in this Clause 20 
(Quality Assurance); 

20.10.2 cause an audit of the quality systems at regular intervals and the findings of 
such audit will be reported to the Authority's Representative; 

20.10.3 require review of all quality systems at intervals agreed with the Authority's 
Representative to ensure their continued suitability and effectiveness; 

20.10.4 require liaison with the Authority's Representative on all matters relating to 
quality management; and 

20.10.5 require production of reports and their delivery to Project Co. 

Quality Monitoring 

20.11 The Authority's Representative may carry out audits of Project Co's quality management 
system (including all relevant Quality Plans and any quality manuals and procedures) to 
establish that Project Co is complying with Clauses 20.1 and 20.3.  The Authority's 
Representative may carry out such audits at approximate intervals of three (3) months 
and may carry out other periodic monitoring, spot checks and auditing of Project Co's 
quality management systems.  Project Co shall procure that the Authority's 
Representative shall have an equivalent right in respect of the Contractor’s and Service 
Providers’ quality management systems.  Project Co shall co-operate, and shall procure 
that any Sub-Contractor co-operates, with the Authority's Representative including 
providing him with all information and documentation which he reasonably requires in 
connection with his rights under this Clause. 
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PART 5: INFORMATION TECHNOLOGY 

21. INFORMATION TECHNOLOGY 

[TO BE COMPLETED] 
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PART 6: SERVICES 

22. THE SERVICES 

General obligations 

22.1 Throughout the Operational Term Project Co shall provide (or procure that the Service 
Providers provide) the Services in accordance with: 

22.1.1 the Service Level Specification; 

22.1.2 the Method Statements; and 

22.1.3 the terms of this Agreement. 

22.2 To avoid doubt the obligations in Clauses 22.1.1, 22.1.2 and 22.1.3 are independent 
obligations and: 

22.2.1 the fact that Project Co has complied with the Method Statements shall not be a 
defence to an allegation that Project Co has not satisfied the Service Level 
Specification; and 

22.2.2 the fact that  Project Co has complied with the Service Level Specification shall 
not be a defence to an allegation that Project Co has not satisfied the Method 
Statements; 

provided that where there is any conflict between the Service Level Specification and the 
Method Statements the Authority shall be entitled (in its sole discretion) to decide which 
shall take precedence and inform Project Co of its decision and Project Co shall, at its 
own cost, be obliged to implement the Authority's decision. 

Commencement and phase in of Services 

22.3 Project Co shall procure that the provision of the Services [in respect of a Phase] 
commences on the Actual Completion Date [relevant Phase Actual Completion Date]. 

Project Co Services Changes 

22.4 Project Co may at any time submit to the Authority's Representative in accordance with 
Schedule Part 8 (Review Procedure) proposals for amendments to or substitution for the 
Method Statements or any part of them.  If there is no comment on such proposed 
amendment or substitution (on the grounds set out in paragraph 3 of Schedule Part 8 
(Review Procedure)), then the Method Statements as so amended or substituted shall be 
the Method Statements for the purposes of this Agreement, subject to any further 
amendment or substitution to which there has been no comment in accordance with 
Schedule Part 8 (Review Procedure). 

22.5 To avoid doubt, an amendment to or substitution for the Method Statements proposed 
pursuant to Clause 22.4 shall not be a Qualifying Change entitling Project Co to any 
payment (or other compensation) or to any relief from the performance of its obligations 
under this Agreement. 

No disruption 

22.6 Project Co shall perform the Services so as to co-ordinate with the Authority's operations 
on the Site and/or in the Facilities and shall take all reasonable care to ensure that it does 
not interfere with the operations of the Authority or any Authority Party. 

Page 2035

A43230746



 

20\23835991.6\co12 27 

23. MAINTENANCE 

Programmed Maintenance Works 

23.1 No later than [                    ] months prior to the [first Phase] Completion Date Project Co 
shall submit to the Authority's Representative in accordance with Schedule Part 8 
(Review Procedure) a Schedule of Programmed Maintenance for the period from the [first 
Phase] Completion Date  to the expiry of that Contract Year. 

23.2 Not later than [                    ] months prior to the commencement of each subsequent 
anniversary of the [first Phase] Completion Date Project Co shall submit to the Authority's 
Representative in accordance with Schedule Part 8 (Review Procedure) a Schedule of 
Programmed Maintenance for the next succeeding Contract Year [in respect of all 
Phases completed prior to, and all Phases scheduled to be completed in, that Contract 
Year].  

23.3 Each Schedule of Programmed Maintenance shall contain the following information (the 
"Programmed Maintenance Information"): 

23.3.1 details of the proposed start and end dates for each period of Programmed 
Maintenance, the works to be carried out and the proposed hours of work; and 

23.3.2 details of any effect of the Programmed Maintenance on the delivery of any of 
the Services and/or the activities of the Authority. 

23.4 Not later than [                    ] Business Days prior to the commencement of any quarter 
(being a three month period commencing on 1 April, 1 July, 1 October or 1 January), 
Project Co may submit to the Authority's Representative for approval in accordance with 
Schedule Part 8 (Review Procedure) a revision to the Schedule of Programmed 
Maintenance for the Contract Year in which the relevant quarter falls showing the effect of 
the proposed changes to the Programmed Maintenance Information.  If the Authority's 
Representative does not raise comments on such proposed revision in accordance with 
Schedule Part 8 (Review Procedure), the Schedule of Programmed Maintenance as 
revised shall become the Schedule of Programmed Maintenance in respect of that 
quarter. 

23.5 Where the Authority's Representative raises comments in respect of any Programmed 
Maintenance periods and/or hours of work shown in a Schedule of Programmed 
Maintenance in accordance with paragraph 3 of Schedule Part 8 (Review Procedure), he 
shall indicate whether, and if so when, the Programmed Maintenance can be 
re-scheduled and Project Co shall amend the relevant Schedule of Programmed 
Maintenance accordingly. 

Programmed and Unprogrammed Maintenance 

23.6 Project Co shall not carry out any Programmed Maintenance or Unprogrammed 
Maintenance Works save: 

23.6.1 in accordance with a Schedule of Programmed Maintenance to which no 
objection has been made under Schedule Part 8 (Review Procedure) or, where 
comment has been raised in respect of the Programmed Maintenance periods 
and/or time, the Schedule of Programmed Maintenance has been amended 
pursuant to the Service Level Specification; 

23.6.2 in accordance with the procedures set out in Clause 23.8; or 

23.6.3 in an emergency, in accordance with Clause 23.9. 

23.7 Notwithstanding that there has been no objection to a Schedule of Programmed 
Maintenance, the Authority's Representative may, at any time, require Project Co to 
accelerate or defer any Programmed Maintenance by giving written notice to Project Co, 
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(unless otherwise agreed) not less than twenty (20) Business Days prior to the scheduled 
date for carrying out such Programmed Maintenance, which notice shall set out the time 
and/or periods at or during which the Authority requires the Programmed Maintenance to 
be performed.  Project Co shall notify the Authority of the amount of any additional 
reasonable costs which it will incur as a direct consequence of such acceleration or 
deferment (the "Estimated Increased Maintenance Costs") within five (5) Business 
Days of the receipt of the written notice advising of the requirement for an acceleration or 
deferment of the Programmed Maintenance.  The Authority shall, within a further period 
of five (5) Business Days following receipt by the Authority of notification of the amount of 
the Estimated Increased Maintenance Costs, at the Authority's option, either confirm or 
withdraw its request to accelerate or defer the Schedule of Programmed Maintenance.  If 
the Authority does not respond within this five (5) Business Day period, the request shall 
be deemed to have been confirmed.  The Authority shall reimburse Project Co the direct 
and reasonable costs actually incurred by Project Co as a consequence of such 
acceleration or deferment up to, but not exceeding, the amount of the Estimated 
Increased Maintenance Costs. 

23.8 If, in circumstances other than an emergency, the need arises for Maintenance Works 
(excluding any works of a de minimis nature in respect of which the parties have agreed 
this Clause 23.8 shall not apply [and excluding works carried out for the purpose of 
Rectification, which shall take place in accordance with the provisions of 
Schedule Part 14 (Payment Mechanism)]), which are not scheduled to be carried out as 
part of the Programmed Maintenance ("Unprogrammed Maintenance Work"), Project 
Co shall not carry out any Unprogrammed Maintenance Work unless and until the 
Authority's Representative has approved the proposed commencement date, the 
proposed hours of work and estimated duration of the requisite Unprogrammed 
Maintenance Works in accordance with the provisions of paragraph 3.9 of 
Schedule Part 8 (Review Procedure).  Nothing in this Clause 23.8 (including any approval 
of the Authority pursuant to Schedule Part 8 (Review Procedure) shall prevent the 
Authority from making any deductions in calculating the Monthly Service Payments 
pursuant to the Payment Mechanism. 

23.9 If, as a result of an emergency, the need arises for Unprogrammed Maintenance Works, 
Project Co may carry out such Unprogrammed Maintenance Works provided that Project 
Co shall notify the Authority's Representative as soon as possible (and in any event 
within [  ] Business Days of the occurrence of the emergency) of the extent of the 
necessary Unprogrammed Maintenance Works and the reasons for them.  Project Co 
shall take all reasonable steps to minimise the duration of such Unprogrammed 
Maintenance Works.  Nothing in this Clause 23.9 shall prevent the Authority from making 
any deductions in calculating the Monthly Service Payments pursuant to the Payment 
Mechanism. 

23.10 Where Programmed Maintenance scheduled to be carried out in accordance with the 
Schedule of Programmed Maintenance has been deferred by the Authority's 
Representative under Clause 23.7, Project Co shall not be treated as having failed to 
perform the relevant Service on account of the condition of the Facilities or any part of 
them from the time the Programmed Maintenance was scheduled to have been 
completed until the time the deferred Programmed Maintenance was scheduled to have 
been completed, but not afterwards, provided always, to avoid doubt, that Project Co 
shall not be relieved from the consequences of any failure to maintain the Facilities in 
respect of any period prior to the period for performing the particular work according to 
the Schedule of Programmed Maintenance. 

5 Year Maintenance Plan 

23.11 Project Co shall deliver to the Authority's Representative not less than [                    ] 
Business Days prior to [the first Phase] Completion Date, and thereafter not less than [   ] 
Business Days prior to the commencement of each Contract Year the latest version of the 
5 Year Maintenance Plan. 
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23.12 The Authority shall have a right to inspect the Facilities and the Maintenance Works to 
ensure that the Facilities are being maintained in accordance with the Service Level 
Specification and that the Facilities comply with the Authority's Construction 
Requirements and Project Co's Proposals throughout the Project Term.  The Authority 
may appoint an independent third party for the purposes of carrying out any such 
inspection and shall make known the findings to Project Co and the Funders.  The parties 
shall then meet to discuss any implications of such findings and any steps that are 
necessary to remedy any failure to comply with such obligations.  Project Co shall 
(subject to Clause 33 (Change Protocol)) take into account such discussions in the next 
Schedule of Programmed Maintenance so that any failure to comply with such obligations 
shall be remedied.  

Authority’s Maintenance Obligations 

23.13 The Authority’s Maintenance Obligations are as follows: 

23.13.1 not less frequently than once in every five (5) years from the [first Phase] 
Completion Date, in a good and workmanlike manner to make good plaster and 
other interior wall and ceiling finishes and decoration in all such parts of the 
interior of the Functional Areas as were plastered, finished and/or decorated by 
Project Co as part of the Works or in implementing an Authority Change; 

23.13.2 [not less frequently than once in every [●] years from the [first Phase] 
Completion Date, to renew and replace all [carpets and other non-permanent 
floor coverings] in the Functional Areas provided by Project Co as part of the 
Works or in implementing an Authority Change;] 

23.13.3 [not less frequently than once in every [●] years from the [first Phase] 
Completion Date, to resurface/restore the finish of all [semi-permanent floor 
finishes that are subject to wear such as wood floors] in the Functional Areas 
provided by Project Co as part of the Works or in implementing an Authority 
Change;] 

23.13.4 [as often as is necessary, to maintain anything provided by the Authority under 
a Derogated Low Value Change]; and 

23.13.5 to ensure that all portable electrical appliances that are connected to the 
electricity supply in the Facilities by the Authority and Authority Parties have 
been tested in accordance with Law and the "Code of Practice for In-service 
Inspection and Testing of Electrical Equipment" published from time to time by 
the  Institution of Electrical Engineers. 

23.14 Subject to Clause 23.20, the Authority must carry out and perform the Authority’s 
Maintenance Obligations or procure that the Authority’s Maintenance Obligations are 
carried out and performed as often as required by Clause 23.12 and in accordance with 
Good Industry Practice.  Without prejudice to the Authority’s rights under Clause 23.7, the 
Authority’s Maintenance Obligations must be scheduled by the Authority so as not to 
interfere with Project Co carrying out Programmed Maintenance in accordance with the 
Schedule of Programmed Maintenance and/or interfere with Project Co carrying out 
Unprogrammed Maintenance Work in accordance with Clause 23.8. 

23.15 If the Authority is in breach of Clause 23.13, Project Co may, while the breach is 
continuing, give a notice to the Authority requiring it to carry out the relevant Authority 
Maintenance Obligations.  If the Authority: 

23.15.1 does not reply to Project Co in writing within ten (10) Business Days of the date 
of Project Co’s notice with a programme for carrying out the relevant Authority 
Maintenance Obligations within a period of time that is reasonable having 
regard to the nature of the breach, the reasonably foreseeable consequences of 
non-performance of the relevant Authority Maintenance Obligations for the 
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Facilities and/or the Services and Project Co’s obligations under this 
Agreement; or 

23.15.2 having provided such a programme, does not comply with it, 

Project Co shall be entitled to perform the Authority’s Maintenance Obligations so far as 
necessary to prevent any reasonably foreseeable adverse effect on the Facilities and/or 
the Services and/or Project Co’s obligations under this Agreement consequent upon the 
non-performance of the relevant Authority Maintenance Obligations. 

23.16 Project Co shall not carry out any Project Co’s Remedial Services unless and until the 
Authority's Representative, pursuant to this Clause 23.15, has approved or is deemed to 
have approved or has specified the proposed commencement date, the proposed hours 
of work and the estimated duration of Project Co’s Remedial Services (together the “PRS 
Timetable”).  Project Co must give the Authority not less than [twenty (20)] Business 
Days notice of its proposed PRS Timetable.  If the Authority considers that the proposed 
PRS Timetable is not consistent with the principles set out in Appendix 2 to 
Schedule Part 8 (Review Procedure), he may specify an alternative PRS Timetable that is 
consistent with those principles, which shall be as near to the PRS Timetable proposed 
by Project Co as reasonably practicable.  If the Authority’s Representative fails either to 
approve Project Co’s proposed PRS Timetable or to specify an alternative PRS Timetable 
within ten (10) Business Days of receipt of Project Co’s proposed PRS Timetable, he 
shall be deemed to have approved it. 

23.17 The Authority must allow Project Co and relevant Project Co Parties access to the Site 
and the Facilities: 

23.17.1 for the purpose of monitoring the carrying out of Authority’s Maintenance 
Obligations; and 

23.17.2 in accordance with the approved PRS Timetable for the purpose of carrying out 
any Project Co Remedial Services. 

23.18 If the Authority does not allow access to the Site and/or the Facilities as required pursuant 
to Clause 23.16.2, or otherwise prevents or interferes with Project Co and any relevant 
Project Co Party performing the PRS Remedial Works, Project Co may propose a new 
PRS Timetable in respect of the relevant PRS Remedial Services and Clause 23.15 shall 
apply. 

23.19 In carrying out and performing PRS Remedial Services, Project Co must comply with the 
standards applicable to the relevant Authority’s Maintenance Obligations and Good 
Industry Practice and must use reasonable endeavours to match colours and other 
finishes to those that currently exist in the relevant part or parts of the Facilities. 

23.20 The Authority must reimburse Project Co all reasonable costs that it incurs in carrying out 
and performing PRS Remedial Services in accordance with this Clause 23. 

23.21 Notwithstanding the terms of Clauses 23.13 to 23.18 above, Project Co is responsible for: 

23.21.1 making good any defects in plaster and other interior wall and ceiling finishes 
and decoration [and floor coverings referred to in Clauses 23.12.2 and 23.12.3] 
provided by Project Co as part of the Works or in implementing an Authority 
Change, caused by defective design or workmanship in the carrying out of the 
Works or in implementing the Authority Change; and 

23.21.2 making good any defects in plaster and other interior wall and ceiling finishes 
and decoration [and floor coverings referred to in Clauses 23.12.2 and 23.12.3] 
provided by Project Co as part of the Works or in implementing an Authority 
Change (whether or not these have subsequently been replaced or renewed by 
the Authority), [and things referred to in Clause 23.12.4] consequential on any 
Programmed Maintenance or Unprogrammed Maintenance. 
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23.22 The Authority and Project Co shall co-operate with each other to coordinate any activities 
that the Authority proposes to undertake to implement any of the Authority’s Maintenance 
Obligations and Project Co’s Programmed Maintenance and Project Co must include the 
Authority’s intentions with regard to performing the Authority’s Maintenance Obligations in 
the Schedule of Programmed Maintenance for each Contract Year. 

Energy for Repairs 

23.23 Subject to Clause 23.23, the Authority is entitled to be reimbursed by Project Co for costs 
incurred by the Authority for Utilities supplied to the Facilities during the Operational Term 
that are consumed in the process of Project Co or any Project Co Party carrying out 
operations to rectify an Availability Failure. 

23.24 For the purpose of applying Clause 23.22 the costs of each Utility shall be considered 
separately and Clause 23.22 shall not apply if the costs concerned, in respect of the 
particular Availability Failure, do not exceed [the daily average cost based on bills paid by 
the Authority to the supplier of the relevant Utility to the Facilities over the most recent 12-
month period for which figures are available]. 

23.25 Where the Authority claims reimbursement of Utilities costs pursuant to Clause 23.22 it 
must reasonably estimate those costs using all available evidence and send Project Co a 
statement showing its calculation of the amount claimed along with its supporting 
evidence. Unless Project Co disputes the statement within ten (10) Business Days of 
receipt, the Authority will be entitled, pursuant to Clause 34.6, to set-off the amount 
claimed. 

24. MONITORING OF PERFORMANCE 

Monitoring 

24.1 In carrying out the Project Operations, Project Co shall, and shall procure that all Project 
Co Parties and any other persons for whom it is responsible shall, comply with the 
provisions of Schedule Part 12 (Service Requirements). 

24.2 Project Co shall be responsible for monitoring its performance of this Agreement during 
the Operational Term, in the manner and at the frequencies set out in Schedule Part 12 
(Service Requirements).  Project Co shall provide the Authority's Representative with 
relevant particulars of any aspects of its performance which fail to meet the requirements 
of this Agreement (unless otherwise notified in writing by the Authority).  The Authority 
may at all reasonable times observe, inspect and satisfy itself as to the adequacy of the 
monitoring procedures (including without limitation carrying out sample checks). 

Grounds for Warning Notices 

24.3 If at any time during the Operational Term (other than by reason of a Force Majeure  
Event, a Relief Event or an Emergency): 

24.3.1 the total Deductions for any Contract Month amount to more than [●]of the 
Annual Service Payment for the current Contract Year; or 

24.3.2 the total Deductions in each of any three Contract Months in any six 
consecutive Contract Months amount to more than [●] per cent of the Annual 
Service Payment for the current Contract Year; 

the Authority’s Representative may serve a Warning Notice on Project Co, provided 
always that, to give Project Co time to take appropriate rectification measures, the 
Authority’s Representative shall not be entitled: 

(a)  to serve more than one Warning Notice in any month; 
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(b) to serve a Warning Notice in respect of the same circumstance in any 
2 consecutive months provided that Project Co demonstrates to the 
Authority that it has taken all reasonable steps to remedy the cause of 
the circumstance that gave rise to the Authority’s right to serve the 
Warning Notice. 

Warning Notices Disputes 

24.4 If Project Co disputes that the Authority was or is entitled to serve a Warning Notice, 
Project Co may refer that dispute for determination under the Dispute Resolution 
Procedure for resolution.  If, after the Authority’s Representative issues a Warning Notice, 
the parties subsequently agree, or it is determined under the Dispute Resolution 
Procedure that the Warning Notice was served without justification, that Warning Notice 
shall be recalled or shall be cancelled and deemed not to have been served. 

Authority's remedial rights 

24.5 The provisions of Clauses 24.6 to 24.9 (inclusive) shall apply if the Authority, acting 
reasonably, considers that it needs to take action in connection with the Services: 

24.5.1 because of an immediate and serious threat to the health or safety of any user 
of the Facilities; or 

24.5.2 to prevent or address material interruption in the provision of one or more of the 
Services; or 

24.5.3 because of a risk of the ability of the Authority to provide the relevant Authority 
Services being prejudiced to a material degree; 

24.6 If any of the circumstances set out in Clause 24.5 arise (without prejudice to its rights 
under Clause 40 (Project Co Event of Default) or any other express rights under this 
Agreement) and the Authority wishes to take action (either by itself or by engaging 
others), the Authority shall notify Project Co in writing of the following: 

24.6.1 the action it wishes to take; 

24.6.2 the reason for such action; 

24.6.3 the date it wishes to commence such action; 

24.6.4 the time period which it believes will be necessary for such action; and 

24.6.5 to the extent practicable, the effect on Project Co and its obligation to provide 
the Services during the period such action is being taken. 

24.7 Following service of such notice, the Authority shall take such action as has been notified 
under Clause 24.6 and any consequential additional action as it reasonably believes is 
necessary (together, the “Required Action”) and Project Co shall give all reasonable 
assistance to the Authority while it is taking the Required Action.  To the extent that the 
Authority performs any of the obligations of Project Co hereunder or undertakes tasks 
that would otherwise be undertaken by Project Co pursuant to this Agreement, the 
Authority shall perform such obligations or undertake such tasks to the same standard as 
would be required of Project Co under the terms of this Agreement. 

24.8 If the Required Action is taken other than as a result of a breach by Project Co of its 
obligations under this Agreement, then for so long as and to the extent that the Required 
Action is taken, and this prevents Project Co from providing any part of the Services: 

24.8.1 Project Co shall be relieved from its obligations to provide such part of the 
Services; and 
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24.8.2 in respect of this period in which the Authority is taking the Required Action and 
provided that Project Co provides the Authority with reasonable assistance 
(such assistance to be at the expense of the Authority to the extent that 
additional costs are incurred), the Monthly Service Payments due from the 
Authority to Project Co shall equal the amounts that Project Co would receive if 
it were satisfying all of its obligations and providing the Services affected by the 
Required Action in full over that period and the Authority shall indemnify Project 
Co against all Direct Losses sustained by Project Co as a result of the Authority 
taking the Required Action. 

24.9 If the Required Action is taken as a result of a breach by Project Co of its obligations 
under this Agreement, then for so long as and to the extent that the Required Action is 
taken, and this prevents Project Co from providing any part of the Services: 

24.9.1 Project Co shall be relieved of its obligations to provide such part of the 
Services; and  

24.9.2 in respect of the period in which the Authority is taking the Required Action, the 
Monthly Service Payments due from the Authority to Project Co shall equal the 
amounts Project Co would receive if it were satisfying all of its obligations and 
providing the Services affected by the Required Action in full over that period, 
less an amount equal to all of the costs incurred by the Authority in taking the 
Required Action (including, without limitation, an appropriate sum in respect of 
general staff costs and overheads). 

Emergencies 

24.10 If an Emergency arises during the Operational Term which cannot be dealt with by 
performance of the Services, the Authority may instruct Project Co to procure that such 
additional or alternative services are undertaken by Project Co as and when required by 
the Authority to ensure that the Emergency is dealt with and normal operation of the 
Facility resumes as soon as is reasonably practicable. 

24.11 The cost of any additional or alternative services provided by Project Co under Clause 
24.10 shall be borne by the Authority and paid in accordance with Clause 34 (Payment).  
The Authority will not be entitled to levy Deductions in respect of any failure to provide the 
Services to the extent that such failure arises by reason of Project Co's compliance with 
Clause 24.10. 

25. TUPE AND EMPLOYMENT MATTERS 

Employee Transfer 

25.1 The Authority and Project Co agree that the Transfer Regulations shall apply to the 
transfer on one or more dates agreed by the Parties (each a "Relevant Service Transfer 
Date") to Project Co of responsibility for provision of (or procuring the provision by 
Service Providers of) the Services in accordance with this Agreement and that an 
Employee Transfer shall take place on each Relevant Service Transfer Date (or such 
date as may be determined by Law).  The Relevant Service Transfer Date in respect of 
each Service is specified in [   ]. 

25.2 As a consequence of Clause 25.1 and in accordance with the Transfer Regulations, the 
contracts of employment of all Transferring Employees shall (subject to Regulation 4(7) of 
the Transfer Regulations) have effect after the Relevant Service Transfer Date (or such 
other date as may be determined by Law) as if originally made between those employees 
and the relevant Service Provider except insofar as such contracts relate to an 
occupational pension scheme.  

25.3 The Authority and Project Co agree and intend and shall take all reasonable steps to 
procure that there shall be an Employee Transfer on each occasion on which the identity 
of a Service Provider changes pursuant to this Agreement and that the contracts of 
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employment of all those employees of the relevant Service Provider wholly or mainly 
engaged in the provision of the relevant Service or Services immediately before the 
change of identity of the Service Provider shall have effect (subject to Regulation 4(7) of 
the Transfer Regulations) thereafter as if originally made between those employees and 
the relevant Service Provider except insofar as such contracts relate to an occupational 
pension scheme. Project Co shall procure that both the former and the relevant Service 
Provider shall comply with their obligations under the Transfer Regulations. 

25.4 [If Project Co or the relevant Service Provider dismisses by reason of redundancy a 
Transferring Authority Employee who had he or she been so dismissed before the 
Relevant Service Transfer Date would have been entitled to a payment pursuant to 
[section 45 of the Whitely Agreement] then Project Co shall provide, or shall procure that 
the relevant Service Provider shall provide, such employee with a payment or other 
benefit calculated in the same manner as would have been applied on dismissal by 
reason of redundancy immediately before the Relevant Service Transfer Date.  For these 
purposes a dismissal by reason of redundancy is one so defined in section 139 of the 
Employment Rights Act 1996.  If the provisions of this Clause 25.4 and the provisions of 
Clause 26.8 apply (or would apply but for this provision) to the same circumstances, then 
the provisions of Clause 26.8 shall apply instead of this Clause 25.4.] 

25.5 The Authority shall comply with its obligations under the Transfer Regulations in respect 
of each Employee Transfer pursuant to this Agreement and Project Co shall comply, and 
shall procure that the relevant Service Provider shall comply, with its obligations 
(including without limitation the obligation under Regulation 13(4) of the Transfer 
Regulations) in respect of each Employee Transfer pursuant to this Agreement and each 
of the Authority and Project Co shall indemnify the other against any Direct Losses 
sustained as a result of any breach of this Clause 25.5 by the party in default. 

Offer of Employment 

25.6 If the Transfer Regulations do not apply to any person who is a Transferring Authority 
Employee, Project Co shall offer to, or shall procure the offer by the relevant Service 
Provider to each and every such employee, a new contract of employment commencing 
on the Relevant Service Transfer Date under which their terms and conditions including 
full continuity of employment shall not differ from those enjoyed by them immediately prior 
to the Relevant Service Transfer Date (except insofar as such terms and conditions relate 
to an occupational pension scheme). This offer of employment shall be in writing, shall be 
open to acceptance for a period of not less than ten (10) Business Days and shall be 
made:  

25.6.1 if it is believed that the Transfer Regulations will not apply to a person, not less 
than ten (10) Business Days before the Relevant Service Transfer Date, or 

25.6.2 if it is believed that the Transfer Regulations apply to a person but it is 
subsequently decided that the Transfer Regulations do not so apply, as soon as 
is practicable and in any event no later than ten (10) Business Days after that 
decision is known to Project Co. 

25.7 Where any such offer as referred to in Clause 25.6 is accepted, the Authority shall 
indemnify and keep indemnified in full Project Co on the same terms and conditions as 
those set out in Clauses 25.20, 25.21, 25.22 and 25.25 of this Agreement as if there had 
been an Employee Transfer in respect of each and every Transferring Authority 
Employee who has accepted any such offer and the provisions of Clause 25.12 shall 
apply in the event of any increase or decrease in the [Remuneration Costs and 
Reorganisation Costs]. 

25.8 Where any such offer as referred to in Clause 25.6 is accepted, Project Co shall act and 
shall procure that each relevant Service Provider shall act in all respects as if the Transfer 
Regulations had applied to each and every Transferring Authority Employee who has 
accepted any such offer and shall comply with Clause 26 (Pension Matters) of this 
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Agreement in respect of each and every such employee who was immediately before the 
Relevant Service Transfer Date a Pensionable Authority Employee. 

Provision of Information and Employment Costs 

25.9 The Authority has supplied to Project Co the information, as at the date of this 
Agreement, which is contained in Section 1 (Employee Information) of Schedule Part 24 
(Employment and Pensions) (the "First Employee List") regarding the identity, number, 
age, sex, length of service, job title, grade and terms and conditions of employment of 
and other matters affecting each of those employees of the Authority and of any sub-
contractor of the Authority who it is expected, if they remain in the employment of the 
Authority or of the sub-contractor of the Authority as the case may be until immediately 
before the Relevant Service Transfer Date, would be Transferring Employees but the 
Authority gives no warranty as to the accuracy or completeness of this information. 

25.10 The Authority shall supply to Project Co an update of the First Employee List at three-
monthly intervals from the date of this Agreement and an updated list shall also be 
provided ten (10) Business Days before each Relevant Service Transfer Date.  The 
Authority shall also supply to Project Co within five (5) Business Days after each Relevant 
Service Transfer Date information, which was correct as at that Relevant Service Transfer 
Date, in respect of the Transferring Employees on all the same matters as should be 
provided in the First Employee List.  This list is the "Final Employee List" and where 
there is more than one Relevant Service Transfer Date the "Final Employee List" means 
each list so prepared in respect of each Service and at each Relevant Service Transfer 
Date.  The Authority gives and shall give no warranty as to the accuracy or completeness 
of any information contained in any update of the First Employee List or in the Final 
Employee List. 

25.11 Project Co has provided to the Authority, and the Authority has agreed, the details set out 
in the Section 3 (Proposed Workforce Information) of Schedule Part 24 (Employment and 
Pensions) which show, in respect of each of the Services, the following information: 

25.11.1 the workforce which Project Co proposes to establish to provide the Services 
(the "Proposed Workforce") classified by reference to grade, job description, 
hours worked, shift patterns, pay scales, rates of pay and terms and conditions; 

25.11.2 the monthly costs of employing the Proposed Workforce.  These costs (the 
"Remuneration Costs”) have been calculated on the basis of (amongst other 
things) the information contained in the First Employee List; 

25.11.3 the costs, including any lump sum payments, which Project Co has allowed for 
the purposes of any reorganisation which may be required to establish the 
Proposed Workforce or a workforce which is as close as reasonably practicable 
to the Proposed Workforce (including but not limited to costs associated with 
dismissal by reason of redundancy or capability and costs of recruitment.  
These costs (the "Reorganisation Costs”) have been calculated by Project Co 
and the Service Providers on the basis of (amongst other things) the information 
contained in the First Employee List.  

25.12 If at any time (including, for the avoidance of doubt, after the submission of the Final 
Employee List) the Remuneration Costs and/or the Reorganisation Costs require to be 
adjusted on account of any differences between the information contained in the First 
Employee List and that contained in the Final Employee List, or on account of any 
inaccuracies in or omissions from the information contained in the First Employee List or 
the Final Employee List then (subject to Clauses 25.13, 25.14 and 25.15) there shall be a 
corresponding adjustment to the Annual Service Payments to compensate for any such 
difference. 

25.13 If the circumstances described in Clause 25.12 arise: 
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25.13.1 in circumstances where there are more Transferring Employees than shown on 
the Final Employee List then the parties shall discuss the implications for the 
provision of Services, and the implementation of the Authority Policy relating to 
change; 

25.13.2 Project Co and the relevant Service Provider shall take all reasonable steps to 
mitigate any additional costs and any adjustment to the Annual Service 
Payments shall be calculated as if they had done so. 

25.14 In calculating any adjustment which shall be made to the Annual Service Payments 
pursuant to Clause 25.12: 

25.14.1 no account shall be taken of a decrease in the [Remuneration Costs or 
Reorganisation Costs] to the extent that it arises from a reduction in the number 
of Transferring Employees or their whole time equivalent [such that there are, 
immediately after the Relevant Service Transfer Date, fewer suitably qualified 
persons available than are required in order to establish the Proposed 
Workforce]; 

25.14.2 to avoid double counting, no account shall be taken of any change to the 
[Remuneration Costs or the Reorganisation Costs] to the extent that Project Co 
has been or will be compensated as a result of any indexation of the Annual 
Service Payments under this Agreement; 

25.14.3 to avoid doubt any changes in costs which fall to be dealt with under 
Clause 25.12 and which arise from a Change in Law shall be dealt with in 
accordance with the provisions of Clause 25.12 and shall not be taken into 
account for the purposes of Clause 32 (Changes in Law); 

25.14.4 no adjustments under Clause 25.12 shall be made in respect of overpayments 
made by Project Co or a Service Provider to Transferring Employees which 
arise from reliance on the Final Employee List to the extent that Project Co or 
the Service Provider is unable to correct overpayments in respect of continuing 
employment having taken reasonable steps to do so; 

25.14.5 if there are underpayments by Project Co or a Service Provider to Transferring 
Employees, whether claimed or established as unlawful deductions from wages 
or as a breach of contract, which arise from reliance on the Final Employee List, 
there shall be an immediate increase to the Annual Service Payments in 
respect of all such liabilities of Project Co or the Service Provider for all such 
underpayments which are retrospective (save that any such liabilities which 
relate to the period prior to the Relevant Service Transfer Date shall be dealt 
with in accordance with Clauses 25.20 or 25.21) and an appropriate increase in 
respect of such liabilities of Project Co which represent ongoing costs but this 
provision shall not apply to any underpayment relating to an Equal Pay Ruling 
(which underpayment shall be dealt with in accordance with Clause 25.25). 

To the extent that it is appropriate to do so, in order to ensure that the parties are treated 
fairly and reasonably, a lump sum payment may be made in place of some or all of any 
adjustment referred to above which would otherwise have been required to the Annual 
Service Payments. 

25.15 Either party may propose an adjustment to the Annual Service Payments pursuant to 
Clause 25.12 by giving not less than ten (10) Business Days notice to the other.  Each 
party will provide or procure the provision to the other on an open book basis access to 
any information or data which the other party reasonably requires for the purpose of 
calculating or confirming the calculation of any adjustment pursuant to Clause 25.12. 

25.16 In relation to all matters described in Clause 25.13, Project Co and the Authority shall, 
and Project Co shall procure that the relevant Service Provider shall, co-operate with the 
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other or others and take all reasonable steps to mitigate any costs and expenses and any 
adverse effect on industrial or employee relations.  

25.17 The Authority shall and Project Co shall and Project Co shall procure that each and every 
Service Provider shall take all reasonable steps, including co-operation with reasonable 
requests for information, to ensure that each and every Employee Transfer pursuant to 
this Agreement takes place smoothly with the least possible disruption to the services of 
the Authority including the Services and to the employees who transfer. 

25.18 The Authority shall and shall procure if it has the contractual or legal powers to do so and 
shall otherwise use all reasonable endeavours to procure that every relevant sub-
contractor of the Authority shall supply to Project Co no later than five (5) Business Days 
prior to the Relevant Service Transfer Date true copies of its  Recognition Agreement(s) 
and Project Co shall and shall procure that each and every Service Provider shall in 
accordance with the Transfer Regulations recognise the trade unions representing 
Transferring Employees (as relevant to each Service Provider) after the transfer to the 
same extent as they were recognised by the Authority or the relevant sub-contractor 
before the Relevant Service Transfer Date. 

25.19 Project Co shall procure that, on each occasion on which the identity of a Service 
Provider changes pursuant to this Agreement, in the event that there is an Employee 
Transfer, the new Service Provider shall in accordance with the Transfer Regulations 
recognise the trade unions representing the employees whose contracts of employment 
transfer to the new Service Provider to the same extent as they were recognised before 
the change of identity of the Service Provider in respect of the provision of the Services at 
the Authority’s premises.  

Authority Indemnities 

25.20 The Authority shall indemnify and keep indemnified in full Project Co (for itself and for the 
benefit of each relevant Service Provider) against all emoluments and all other 
contractual or statutory payments due to any Transferring Authority Employee, or former 
employee of the Authority in respect of his or her employment by the Authority or its 
termination by the Authority which relate to any period of employment prior to or on the 
Relevant Service Transfer Date even if the liability to make any such payment does not 
arise until on or after the Relevant Service Transfer Date (which shall include any 
backdated pay award by the Authority), and against all income tax and pension and 
national insurance contributions payable thereon. 

25.21 Insofar as Clause 25.20 does not apply, the Authority shall indemnify and keep 
indemnified in full Project Co against all Direct Losses sustained by Project Co in 
consequence of any liability which transfers to Project Co or a Service Provider in 
accordance with the Transfer Regulations and/or the Acquired Rights Directive in relation 
to any Transferring Authority Employee or former employee of the Authority in respect of 
his or her employment by the Authority or its termination by the Authority which arises as 
a result of any act or omission by the Authority occurring before or on the Relevant 
Service Transfer Date. The provisions of this Clause 25.21 and of Clause 25.20 shall not 
apply in respect of any claim that the terms and conditions of employment relating to Pay 
of Transferring Authority Employees contravene the Equal Pay Legislation including but 
not limited to any claim in respect of an Equal Pay Ruling.  

25.22 Where any liability in relation to any Transferring Authority Employee, or former employee 
of the Authority in respect of his or her employment by the Authority or its termination 
which transfers in whole or part in accordance with the Transfer Regulations and/or the 
Acquired Rights Directive arises partly as a result of any act or omission occurring on or 
before the Relevant Service Transfer Date and partly as a result of any act or omission 
occurring after the Relevant Service Transfer Date, the Authority shall indemnify and 
keep indemnified in full Project Co against only such part of the Direct Losses sustained 
by Project Co in consequence of the liability as is reasonably attributable to the act or 
omission occurring before the Relevant Service Transfer Date. 
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25.23 The indemnities contained in Clause 25.20 and Clause 25.21 shall apply as if references 
in those Clauses to any Transferring Authority Employee also included a reference to any 
Transferring Private Sector Employee to the extent that the Authority recovers any sum in 
respect of the subject matter of those indemnities from any sub–contractor of the 
Authority under any indemnity or other legal entitlement it has against such sub-
contractor. The Authority undertakes that it will use all reasonable endeavours to recover 
any sums under any such entitlement as is mentioned in this Clause 25.23. 

25.24 To avoid doubt, nothing in Clauses 25.20 or 25.21 shall impose any liability upon the 
Authority for any part of any statutory or contractual redundancy payment to any 
Transferring Employee which is payable as a result of any termination of employment of a 
Transferring Employee occurring after the Relevant Service Transfer Date. 

25.25 If there is an Equal Pay Ruling relating to any Transferring Authority Employees the 
Authority shall indemnify Project Co and keep Project Co indemnified (for itself and for the 
benefit of each relevant Service Provider) against all loss, damages, injury, claims, costs, 
liabilities and expenses (including legal expenses) arising out of or in connection with the 
Equal Pay Ruling.  Project Co will not be entitled to the benefit of this indemnity in respect 
of an Equal Pay Adjustment which is dealt with in Clause 25.26 below. 

25.26 Following each Equal Pay Adjustment the Annual Service Payments shall be adjusted by 
operation of Clause 34.2.1(e) to reflect the additional cost to the Project Co and/or the 
Service Provider of employment of the Transferring Authority Employee. 

25.27 To avoid doubt Clause 49.3 applies to the indemnities under Clauses 25.20, 25.21, 25.22 
and 25.25. 

Compliance with Law and Authority Policies 

25.28 Project Co shall comply and shall procure that each Service Provider and all persons 
employed or engaged by a Service Provider in connection with the provision of any 
Service shall comply at all times with the Law on health and safety at work and on anti-
discrimination and equal opportunities. 

25.29 Project Co shall procure that each Service Provider takes all reasonable steps to procure 
that all persons including any employed or engaged by a Service Provider in connection 
with the provision of any Service shall, so far as applicable, comply with the Authority 
Policies as regards health and safety at work (including the Authority Policy regarding 
smoking) and with those relating to anti-discrimination and equal opportunities (including 
those relating to harassment).  Project Co also shall take and shall procure that every 
Service Provider shall take all such steps as the Authority may reasonably require, which 
shall include co-operation with action proposed or taken by the Authority, to ensure that 
the Authority complies with its duty under section 3(1) Health and Safety at Work Act 
1974 regarding the conduct of the undertaking of the Authority.  

25.30 The Project Co shall or shall procure that it and/or any relevant Service Provider to whom 
any Transferring Authority Employees transfer under an Employee Transfer shall: 

25.30.1 ensure that all individuals (including Transferring Authority Employees) 
employed or engaged from time to time in the provision of the Services 
(“Assigned Employees”) are engaged on terms and conditions of employment 
which are no less favourable overall than those applying to the Transferring 
Authority Employees; 

25.30.2 subject to Clause 25.30.1 ensure that the terms and conditions offered to any 
new employees who are being employed or engaged in the provision of the 
Services are offered after full consultation with the representatives of any 
recognised trade union of the Assigned Employees or, in the event that there is 
no recognised trade union for the Assigned Employees, with other elected 
representatives of such Assigned Employees; 
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25.30.3 subject to Clauses 25.30.1 and 25.34, ensure that any changes to the terms 
and conditions of the Assigned Employees are achieved after full consultation 
with the representatives of any recognised trade union of such Assigned 
Employees or, in the event that there is no recognised trade union for such 
Assigned Employees, with other elected representatives of such Assigned 
Employees; 

25.30.4 use all reasonable endeavours to promote and conduct fair employment 
practices and best practice in relation to health and safety and equal 
opportunities and maintain a constructive approach to employee relations, 
including to the question of trade union recognition; 

25.30.5 support any government sponsored review of any guidelines, recommendations 
or requirements in relation to public private partnerships in Scotland and that 
Project Co shall provide (and shall procure that any Service Provider shall 
provide) the Authority with all such advice, information or other support as it 
shall require to enable it to assist any such reviews; 

25.30.6 provide in writing to the Authority immediately upon a request from the 
Authority, subject to its obligations relating to data protection and confidentiality, 
all such information or documentation as the Authority may require acting 
reasonably to enable it to review and monitor the extent to which the Project Co 
(or any Service Provider) complies with the conditions set out in the document 
“Public Private Partnerships in Scotland – Protocol and Guidance Concerning 
Employment Issues” (or any such similar protocol, requirements or guidance 
issued and with which the Authority, Project Co or any Service Provider may be 
required to comply) and in this Clause 25.30 throughout the period of this 
Agreement.  Such information may include (but shall not be limited to) 
information relating to:- 

(a) the management arrangements for the Assigned Employees; 

(b) the pay, terms and conditions of the Assigned Employees, including 
details of the pension arrangements for Assigned Employees; 

(c) the variety of workforce training and development opportunities 
available to the Assigned Employees; 

(d) the framework for and conduct of employee relations relating to the 
Assigned Employees, including the employer’s approach to trade 
union recognition and facilities; 

(e) the health and safety, equal opportunities or other employment related 
procedures relating to the Assigned Employees; 

25.30.7 provide to the Authority as soon as reasonably practicable any further 
information or documentation in its possession or under its control (or which it 
can reasonably obtain) which updates any information or documentation 
provided in accordance with Clause 25.30.6 above; 

25.30.8 warrant that the information provided to the Authority in accordance with 
Clauses 25.30.6 and 25.30.7 above will be full, complete and accurate; 

25.30.9 indemnify the Authority and keep the Authority indemnified in full against all 
costs, claims, liabilities or expenses (including legal expenses) suffered or 
incurred by the Authority which relate to or arise out of any breach by the 
Project Co (or any Service Provider) of any of the provisions of Clauses 25.30.6 
and 25.30.7 above; 

25.30.10 indemnify the Authority and keep the Authority indemnified in full from and 
against any cost, claims, liabilities and expenses (including legal expenses) 
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suffered or incurred by the Authority which relate to or arise out of any act or 
omission by the Project Co or any Service Provider or any other event or 
occurrence in each case on or after the Relevant Service Transfer Date up to 
but not including the date of expiry or termination of this Agreement (including, 
without prejudice to the foregoing generality, in relation to negligence claims by 
any Transferring Authority Employee or third party, unfair dismissal, 
redundancy, unlawful discrimination, breach of contract, unlawful deduction of 
wages and, subject to Clauses 25.25 and 25.26, equal pay). 

Project Co Indemnities 

25.31 Project Co shall indemnify and keep indemnified in full the Authority and, at the 
Authority’s request, each and every service provider who has or shall provide any service 
equivalent to any of the Services against: 

25.31.1 claims in respect of all emoluments and all other contractual or statutory 
payments unpaid by Project Co or a Service Provider to any person entitled to 
such payments from Project Co or a Service Provider who is or has been 
employed or engaged by Project Co or any Service Provider in connection with 
the provision of any of the Services which relate to any period of employment or 
engagement with Project Co or any Service Provider on or after the Relevant 
Service Transfer Date but on or prior to the date of expiry or termination of this 
Agreement, and all income tax and pension and national insurance 
contributions payable thereon; and 

25.31.2 insofar as Clause 25.31.1 does not apply, all Direct Losses incurred by the 
Authority as a result of any claim against the Authority in respect of any liability 
to any person who is or has been employed or engaged (whether as a 
consequence of the Transfer Regulations or of the provisions of this Clause 25 
(TUPE and Employment Matters)) by Project Co or any Service Provider in 
connection with the provision of any of the Services,  where such claim arises 
as a result of any act or omission of Project Co or the Service Provider 
occurring after the Relevant Service Transfer Date and on or before the expiry 
or termination of this Agreement; 

BUT the indemnities in Clauses 25.31 and 25.31.2 shall not apply: 

(a) in respect of any sum for which the Authority is obliged to indemnify 
Project Co or a relevant Service Provider pursuant to Clause 25.20 
or 25.21 or as a result of any adjustment to the Annual Service 
Payments in accordance with Clause 25.12; or  

(b) to the extent that the claim arises from a wrongful act or omission of 
the Authority. 

25.32 Clause 49.3 (Conduct of Claims) of this Agreement shall apply where any claim is made 
in respect of the indemnities given by Project Co under Clause 25.31 . 

Position on expiry or earlier termination of this Agreement  

25.33 On the expiry or earlier termination of this Agreement, the Authority and Project Co agree 
that it is their intention that the Transfer Regulations shall apply in respect of the provision 
thereafter of any service equivalent to a Service but the position shall be determined in 
accordance with the Law at the date of expiry or termination as the case may be and this 
Clause is without prejudice to such determination. 

25.34 Project Co shall not, and shall procure that no Service Provider shall, make any material 
change to the terms and conditions of employment of any person employed in the 
provision of any Service, transfer any person employed in the provision of any Service to 
another part of its business or materially increase or decrease the number of such 
persons:  
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25.34.1 within the period of twelve months immediately preceding the expiry of this 
Agreement, or 

25.34.2 within the period of twelve months before the termination of this Agreement or, if 
shorter, during the period of notice of termination  

without the Authority’s consent (which shall not be unreasonably withheld), except if such 
change is required by Law. 

25.35 If the Transfer Regulations do not apply on the expiry or earlier termination of this 
Agreement, the Authority shall ensure that each new provider of a service equivalent to a 
Service on or after the expiry or earlier termination of this Agreement (including the 
Authority) shall offer employment to the persons employed by Project Co or a Service 
Provider in the provision of the Service immediately before the expiry or earlier 
termination of this Agreement and shall indemnify Project Co or a Service Provider for 
Direct Losses any of them may suffer or incur as a result of its failure to do so, and for 
any costs, claims or liabilities for redundancy payments (whether statutory or contractual). 

25.36 If an offer of employment is made in accordance with Clause 25.35 the employment shall 
be on the same terms and conditions as applied immediately before the expiry or earlier 
termination of this Agreement including full continuity of employment, except that the 
Authority or other new service provider may at its absolute discretion not offer such terms 
and conditions if there has been any change to the terms and conditions of the persons 
concerned in breach of Clause 25.34. 

Staff Records 

25.37 The Authority shall, subject to the requirements of the Law, deliver to Project Co as soon 
as reasonably practicable after the Relevant Service Transfer Date all those records 
relating to the Transferring Employees which were in its possession or under its control at 
the Relevant Service Transfer Date, which shall include all such records relating to 
competence, qualifications and training. 

25.38 The Authority gives no warranty as to the accuracy or completeness of any records 
referred to in Clause 27.4 except that it warrants that it has maintained all those records 
relating to the Transferring Authority Employees is required by Law to maintain to the 
extent which the Law requires. 

25.39 Project Co shall procure that there shall be provided to each Transferring Authority 
Employee who was employed by the Authority immediately before the Relevant Service 
Transfer Date rights in respect of employment on or after the Relevant Service Transfer 
Date equivalent to those to which the employee would have been entitled under the NHS 
(Scotland) (Injury Benefit) Regulations 1998 as amended from time to time had he 
remained in Authority employment. 

26. PENSION MATTERS 

26.1 [Project Co shall procure that each Pensionable Authority Employee shall be offered 
membership of a pension scheme for future service operated by Project Co (or the 
relevant Service Provider), on the Relevant Service Transfer Date, which has been 
certified by the Government Actuary’s Department as broadly comparable to the NHS 
Pension Scheme assessed following the principles set out in the Statement of Practice 
issued by the Government Actuary’s Department as current at the time. 

26.2 Project Co shall ensure that a certificate from the Government Actuary’s Department 
referred to in Clause 26.1 for each relevant pension scheme shall be delivered to the 
Authority on or before signature of this Agreement and shall provide confirmation that the 
certificate remains in force three months before each Relevant Service Transfer Date in 
respect of each Pensionable Authority Employee who is to be offered membership of the 
pension scheme to which the certificate relates. 
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26.3 The Authority shall provide Project Co with such information as it (or its Service 
Providers) may reasonably require in relation to the NHS Pension Scheme to enable 
Project Co (or its Service Providers) to submit a proposal to the Government Actuary’s 
Department to assess the comparability of Project Co’s (or the relevant Service 
Provider’s) pension scheme.  The Authority may (at its option) provide such information 
directly to the Government Actuary’s Department.  Project Co shall (and it shall procure 
that its Service Providers shall) provide such documentation as is required to enable the 
Government Actuary’s Department to consider the question of comparability including, 
but not necessarily limited to, the Trust Deed and Rules of any scheme operated by 
Project Co and its Service Providers, the latest actuarial valuation report, the latest 
trustees’ report and accounts together with a statement giving details of the increases in 
pensions in payment and deferred pensions in each of the last ten years and details of 
any area where the trustees will operate discretion to improve benefits. 

26.4 All costs incurred in obtaining a certificate of broad comparability from the Government 
Actuary’s Department shall be borne by Project Co. 

26.5 Where the employment of any Pensionable Authority Employee is transferred on a 
second and/or subsequent occasion on a change of Service Provider during the 
subsistence of this Agreement, Project Co shall procure each Pensionable Authority 
Employee who is a member of, or eligible for membership of, the outgoing Service 
Provider’s pension scheme shall be offered membership of a pension scheme operated 
by the incoming Service Provider which, as a minimum: 

26.5.1 for future service offers the benefits which enabled any preceding Service 
Provider’s pension schemes of which that Pensionable Authority Employee was 
a member (or was eligible to be a member) to be certified as being broadly 
comparable in accordance with the provisions of Clauses 26.1 to 26.3 inclusive; 
and 

26.5.2 in respect of accrued benefits meets the requirements for bulk transfer 
agreements contained in Clause 26.6. 

26.6 Project Co shall procure that each relevant pension scheme of which any Pensionable 
Authority Employee becomes a member, whether on initial transfer of their employment 
from the Authority to the Service Provider or on a second or subsequent transfer, shall, 
on the initial transfer, be able to accept and (subject to one or more Pensionable Authority 
Employees making the necessary election and in consideration of the payment of 
Transfer Values but otherwise without condition), shall accept bulk transfers from the 
NHS Pension Scheme, or, on a second or subsequent transfer, from any relevant 
pension scheme of a Service Provider of which that Pensionable Authority Employee has 
become a member, in respect of benefits which that Pensionable Authority Employee has 
accrued in the NHS Pension Scheme or subsequent relevant pension scheme. The 
assumptions terms which the parties have agreed shall apply with respect to the 
calculation of Transfer Values from the NHS Pension Scheme (the "Initial Bulk Transfer 
Terms") are set out in Section 2 (Bulk Transfer Assumptions) of Schedule Part 24 
(Employment and Pensions).  In respect of second and subsequent transfers, the terms 
which shall apply with respect to the calculation of Transfer Values shall be such as shall 
provide Transfer Values which are not less than the Transfer Values which would result 
from applying the Initial Bulk Transfer Terms.    

26.7 The Authority shall have the right, but not the obligation, on any second or subsequent 
transfer, to request the Government Actuary’s Department to certify, in respect of any 
relevant pension scheme, that the requirements of Clauses 26.5 and 26.6 have been met.  
Project Co shall (and it shall procure that its Service Providers shall) provide all such 
documentation as is required to enable the Government Actuary’s Department to make 
the necessary assessment. 

26.8 Notwithstanding the provisions of Clause 25.4 Project Co shall procure that there shall be 
provided for each Pensionable Authority Employee, as far as practicable, on termination 
of employment on or after the Relevant Service Transfer Date, and on or before the 
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Termination Date, rights which replicate those to which the employee would have been 
entitled under the NHS Superannuation Scheme (Scotland) Regulations 1995 and the 
NHS (Compensation for Premature Retirement) (Scotland) Regulations 2003 as 
amended from time to time had he remained in Authority employment or if any such 
Employee cannot be given in any respect such equivalent rights he shall be provided with 
compensation which is broadly comparable or of equivalent value to the lost entitlement. 

26.9 Project Co shall procure that any persons who may be employed by Project Co or by a 
Service Provider at any time during the subsistence of this Agreement who are not 
Pensionable Authority Employees but who are nevertheless wholly or substantially 
engaged in the provision of any of the Services shall be offered membership of the 
broadly comparable pension scheme operated by Project Co (or the relevant Service 
Provider) pursuant to Clause 26.1 or Clause 26.5, as applicable, on the same basis as 
the relevant Pensionable Authority Employees.] 

27. SITE SECURITY AND PERSONNEL ISSUES 

Access 

27.1 The Authority shall have the right to refuse admittance to, or order the removal from, the 
Facilities of any person employed by (or acting on behalf of) Project Co, any Project Co 
Party or any sub-contractor whose presence, in the reasonable opinion of the Authority, is 
likely to have a material adverse effect on the provision by the Authority of the relevant 
Authority Services at the Facilities or who is not a fit and proper person to be in the 
Facilities.  

27.2 Action taken under Clause 27.1 shall forthwith be confirmed in writing by the Authority to 
Project Co and, to avoid doubt, shall not relieve Project Co of any of its obligations under 
this Agreement. 

27.3 If and when so directed in writing by the Authority, Project Co shall within twenty (20) 
Business Days provide a list of the names and addresses of all persons it expects may 
require admission in connection with this Agreement, to any premises occupied by the 
Authority, specifying the capacities in which those persons are concerned with this 
Agreement and giving such other particulars as the Authority may reasonably require. 

27.4 The decision of the Authority as to whether any person is to be refused admission shall 
be final and conclusive. 

Authority Policies 

27.5 Project Co shall, and shall procure that all Project Co Parties shall, comply at all times 
with the Authority Policies. 

27.6 The Authority shall notify Project Co of any proposed change to the Authority Policies as 
soon as practicable (and, in any event, prior to such change taking effect) and consult 
with Project Co.  Subject to Clause 27.7, such change shall take effect as a Change in 
accordance with Schedule Part 16 (Change Protocol). 

27.7 The Authority may, at its sole option, notify Project Co that Project Co shall not be obliged 
to comply with any change to any Authority Policy and that Project Co should continue to 
comply with the relevant Authority Policy prior to any change in which case such change 
shall not take effect as a Change in accordance with Schedule Part 16 (Change 
Protocol). 

Resources and training 

27.8 Project Co shall procure that: 

27.8.1 there shall at all times be a sufficient number of staff (including all relevant 
grades of supervisory staff) engaged in the provision of the Services with the 
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requisite level of skill and experience.  To avoid doubt, this obligation shall 
include ensuring that there are sufficient staff to cover periods of holiday, 
sickness, other absence, and anticipated and actual peaks in demand for each 
of the Services; and 

27.8.2 all staff receive such training and supervision as is necessary to ensure the 
proper performance of this Agreement and compliance with all health and safety 
rules, procedures and requirements 

provided that Project Co shall not be in breach of its obligations under this Clause 27.8 to 
the extent that such breach is caused or contributed to by the Authority failing to comply 
with its obligations under Clause 27.9. 

27.9 [The Authority agrees to permit and arrange for any person who in the event that he or 
she remains in the employment of the Authority as at the Relevant Service Transfer Date 
will be a Transferring Authority Employee to receive training and to make familiarisation 
visits to the Facilities (all as reasonably requested by Project Co and in such manner as 
to ensure that there is no material adverse effect on the operations of the Authority as a 
result of the same).]  

Convictions and disciplinary action 

27.10 Project Co (to the extent permitted by Law) shall procure that all potential staff or persons 
performing any of the [Project Operations] (other than [Transferring Authority Employees] 
as confirmed by the Authority whose duties do not thereafter change so that they may 
reasonably be expected to have access to children, the elderly and/or vulnerable adults in 
the course of their employment or engagement) who may reasonably be expected in the 
course of their employment or engagement to have access to children, the elderly and/or 
vulnerable adults: 

27.10.1 are questioned concerning their Convictions; and 

27.10.2 only in the case of potential staff who may reasonably be expected in the 
course of their employment to have access to children, the elderly and/or 
vulnerable adults, are required to complete an enhanced Disclosure Scotland 
form. 

27.11 Project Co shall procure that no person who discloses any Convictions, or who is found to 
have any Convictions following the completion of an enhanced Disclosure Scotland 
check, in either case of which Project Co or a Service Provider is aware or ought to be 
aware is employed or engaged in the provision of the [Project Operations] without the 
Authority’s prior written consent (such consent not to be unreasonably withheld or 
delayed). 

27.12 Project Co shall procure that the Authority is kept advised at all times of any person 
employed or engaged by Project Co or any Service Provider in the provision of any of the 
[Project Operations] who, subsequent to his/her commencement of such employment or 
engagement, receives a Conviction of which Project Co or a Service Provider becomes 
aware or whose previous Convictions become known to Project Co or a Service Provider. 

27.13 The Authority’s Representative (acting reasonably) may instruct Project Co to procure 
that appropriate disciplinary action is taken against any employee of Project Co or any 
Sub-Contractor (in accordance with the terms and conditions of employment of the 
employee concerned) who misconducts himself or is incompetent or negligent in his 
duties or whose presence or conduct on the Site or at work is otherwise considered by 
the Authority’s Representative (acting reasonably) to be undesirable.  The Authority shall 
co-operate with any such disciplinary proceedings and shall be advised in writing by 
Project Co of the outcome. 

27.14 Project Co shall procure that there are set up and maintained, by it and by all Service 
Providers, personnel policies and procedures covering all relevant matters (including 
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discipline, grievance, equal opportunities and health and safety).  Project Co shall procure 
that the terms and the implementation of such policies and procedures comply with Law 
and Good Industry Practice and that they are published in written form and that copies of 
them (and any revisions and amendments to them) are forthwith issued to the Authority. 

Management 

27.15 [Project Co shall consult with the Authority in relation to the selection procedure for 
Project Co’s Facility Manager and such person shall not be appointed (or replaced) 
without the prior written consent of the Authority (such consent not to be unreasonably 
withheld or delayed)]. 

27.16 Project Co shall provide, and shall procure that all Service Providers provide, to the 
Authority upon request details of their respective management organisations. 

Lists and Records 

27.17 Project Co shall procure that the Authority’s Representative shall at all reasonable times 
have access to all material details in respect of all employees of Project Co or any 
Service Provider engaged in the provision of the Services including numbers and 
categories of staff employed to perform the Services and including in respect of each 
such employee: 

27.17.1 details of qualifications; and 

27.17.2 details of training undertaken by the employee. 

Health Requirements 

27.18 [Project Co shall procure that all potential employees or persons who may otherwise 
perform any of the Services (other than Transferring Authority Employees) undergo pre-
employment health screening (including a medical examination if necessary) by a 
qualified occupational health professional to establish in each case that the relevant 
person is medically fit for his proposed tasks in the provision of any Service and that he 
does not pose at that time any danger to the health of other persons (provided that 
Project Co is not required to procure compliance with an obligation which contravenes the 
Equality Act 2010) and Project Co shall also procure (to the extent permitted by Law) that 
all persons employed or engaged in the provision of any Service shall undergo such 
medical screening examination or treatment and provide such information during the 
currency of this Agreement when reasonably requested to do so by the Authority as 
required to ensure that the Authority is able to comply with relevant legal obligations in 
respect of the health of Authority staff, patients or visitors to Authority premises.] 

27.19 To the extent permitted by Law records of all screenings, examinations or treatments 
referred to in this Clause 27 (Site Security and Personnel Issues) shall be held by Project 
Co on behalf of and as agent for the Authority and produced (subject to requirements 
under the Law) for inspection upon request by the Authority’s Representative provided 
that no such inspection shall take place unless each staff member has given his or her 
written consent to such inspection. 

27.20 Project Co shall (to the extent permitted by Law) procure that the Authority shall be 
informed upon reasonable request by the Authority of the outcome of each and every 
medical screening examination or treatment referred to in Clause 27.18 with reference to 
the purpose of the screening, examination or treatment concerned and shall receive all 
such other information referred to in Clause 27.18 subject to requirements under the Law. 

27.21 The Authority’s Representative may (acting reasonably) refuse admittance to or order the 
removal from the Authority’s premises of any person employed or engaged in the 
provision of any Service whose presence poses or is reasonably believed to pose a risk 
to the health of Authority staff, patients or visitors and such action which shall forthwith be 
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confirmed in writing by the Authority shall not relieve Project Co of any of its obligations 
under this Agreement. 

28. STOCKS CONSUMABLES, MATERIALS AND EQUIPMENT 

Standards 

28.1 All goods, equipment, consumables and materials which are to be used in the provision of 
the Services shall be of satisfactory quality. 

28.2 Project Co shall ensure that the goods, equipment, consumables and materials used by it 
or any Sub-Contractor in connection with the provision of any of the Services (each as a 
distinct and separate obligation) are: 

28.2.1 maintained in a safe, serviceable and clean condition in accordance with Good 
Industry Practice; 

28.2.2 of the type specified in the Service Level Specification and/or the Method 
Statements (where appropriate); and 

28.2.3 in compliance with any relevant rules, regulations, codes of practice and/or 
British or European Standards,   

and shall, as soon as practicable after receiving a request from the Authority's 
Representative, supply to the Authority's Representative evidence to demonstrate its 
compliance with this Clause 28.2. 

28.3 Project Co shall procure that sufficient stocks of goods, consumables, equipment and 
materials are held in order to comply with its obligations under this Agreement. 

Hazardous substances and materials 

28.4 Project Co shall not install, keep or use in or on the Facilities any materials, equipment or 
apparatus the installation, keeping or use of which is likely to cause (or in fact causes): 

28.4.1 material damage to the Facilities; 

28.4.2 dust, noise or vibration constituting a nuisance to the owners and/or occupiers 
of any property adjoining or near to the Facilities; or 

28.4.3 the generation, accumulation or migration of any hazardous substance in an 
unlawful manner whether within or outside the Facilities, 

and shall use all reasonable endeavours to ensure (by directions to staff and otherwise) 
that all materials, equipment or apparatus in or on the Facilities is operated so as to 
minimise noise and vibration likely to cause annoyance or disturbance and the unlawful 
generation or migration of any hazardous substance. 

28.5 Project Co shall not bring in or on to (or keep or maintain in or on) the Facilities any 
hazardous materials or equipment without the prior written consent of the Authority and 
unless Project Co has complied with all relevant Law. 

28.6 Without prejudice to the generality of its obligations, Project Co shall: 

28.6.1 procure that all hazardous materials and equipment used, by it or by a Sub-
Contractor or used on behalf of any of them, or stored, by it or by a Sub-
Contractor or stored on behalf of any of them, on the Site are kept in 
accordance with all relevant Law and Good Industry Practice, properly and 
securely labelled and stored, under appropriate supervision and used only by 
appropriately trained and competent staff; and 
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28.6.2 use all practicable and reasonable means to: 

(a) prevent or counteract, to the satisfaction of the Authority's 
Representative, the unlawful emission of any such hazardous 
substance; 

(b) avoid the unlawful discharge into any conducting media serving the 
Facilities of any hazardous substance; 

(c) prevent the unlawful generation, accumulation or migration of any 
hazardous substance at or from the Facilities; and 

(d) prevent any environmental claims arising or any circumstances arising 
likely to result in any environmental claims, 

in so far as any such hazardous substance is, or should be, under the control of Project 
Co pursuant to this Agreement. 

28.7 The Authority shall: 

28.7.1 procure that all hazardous materials and equipment used, by it or by any 
Authority Party or used on behalf of any of them, or stored, by it or by any 
Authority Party or stored on behalf of any of them, on the Site are kept in 
accordance with all relevant Law and Good Industry Practice, properly and 
securely labelled and stored, under appropriate supervision and used only by 
appropriately trained and competent staff; and 

28.7.2 use all practicable and reasonable means to: 

(a) prevent or counteract the unlawful emission of any such hazardous 
substance; 

(b) avoid the unlawful discharge into any conducting media serving the 
Facilities of any hazardous substance; 

(c) prevent the unlawful generation, accumulation or migration of any 
hazardous substance at or from the Facilities; and 

(d) prevent any environmental claims arising or any circumstances arising 
likely to result in any environmental claims, 

in so far as any such hazardous substance is, or should be, under the control of the 
Authority. 

28.8 [The Authority shall] [Project Co shall]: 

28.8.1 [maintain] [maintain or procure that a Service Provider maintains] a COSHH 
register for the Facilities, which shall be up-to-date at all times; 

28.8.2 ensure that a copy of the COSHH register is kept at the Facilities; and 

28.8.3 ensure that a further copy of the COSHH register is given to [the Authority] 
[Project Co] as often as it is changed. 
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PART 7: DELAY EVENTS, RELIEF EVENTS AND FORCE MAJEURE 

29. DELAY EVENTS 

29.1 If, at any time, Project Co becomes aware that there will be (or is likely to be) a delay in 
completion of the Works [relating to one or more Phases], Project Co shall forthwith give 
notice to the Authority's Representative to that effect specifying the relevant delay or 
impediment.  In relation to any such delay or impediment if the Authority's Representative 
is satisfied, or it is determined in accordance with Schedule Part 20 (Dispute Resolution 
Procedure), that such delay or impediment has arisen as a result of the occurrence of a 
Delay Event, then, subject to Clause 29.2, the Authority's Representative shall allow 
Project Co an extension of time equal to the delay or impediment caused by such Delay 
Event (taking into account reasonably foreseeable consequences of the Delay Event) and 
shall revise the Completion Date [relevant Phase Completion Date(s)] accordingly but to 
avoid doubt, there shall be no extension to the Project Term as a result of any such delay 
or impediment. 

29.2 If Project Co is (or claims to be) affected by a Delay Event: 

29.2.1 it shall (and shall procure that the Project Co Parties shall) take and continue to 
take all reasonable steps to eliminate or mitigate the consequences of such an 
event upon the performance of its obligations under this Agreement and, where 
relevant, resume performance of its obligations affected by the Delay Event as 
soon as practicable; and 

29.2.2 it shall neither be relieved from liability under this Agreement nor entitled to any 
extension of time for the purpose of Clause 29 (Delay Events) to the extent that 
it is delayed or impeded due to its failure (if any) to comply with its obligations 
under Clause 29.2.1 above. 

29.3 For the purposes of this Agreement, a Delay Event means any of the following to the 
extent in each case that there will be (or is likely to be) a delay in completion of the 
Facilities [a Phase or Phases]: 

29.3.1 the occurrence of a Qualifying Change (other than a Qualifying Change that is a 
Low Value Change) in relation to which it has been agreed or determined that 
the implementation of the Authority Change would delay the completion of the 
Facilities [the Phase(s)]; 

29.3.2 any breach by the Authority and/or any Authority Party of any of the Authority's 
express obligations under this Agreement to the extent in each case that any 
such breach is not caused, or contributed to, by Project Co or any Project Co 
Party; 

29.3.3 the execution of works on the Site not forming part of this Agreement by the 
Authority or any contractors employed by the Authority; 

29.3.4 opening up of the Works pursuant to Clauses 13.3 to 13.7 (inclusive) where 
such Works are not subsequently found to be defective (unless it is agreed or 
determined in accordance with Schedule Part 20 (Dispute Resolution 
Procedure) that the opening up of the Works was reasonable in the light of 
other defects previously discovered by the Authority); 

29.3.5 Force Majeure;  

29.3.6 a Relief Event;  

29.3.7 a Relevant Change in Law referred to in Clause 32.3.1 (Discriminatory Change 
in Law) and Clause 32.3.2 (Specific Change in Law); [or 
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29.3.8 the occurrence of circumstances deemed to be a Compensation Event pursuant 
to Clause 10.4]. 

29.4 Without prejudice to the generality of Clause 29 (Delay Events), Project Co shall give 
notice in writing to the Authority's Representative as soon as it (or the Contractor) can 
reasonably foresee a Delay Event occurring or, if the same is not reasonably foreseeable, 
as soon as it (or the Contractor) shall become aware of a Delay Event.  Project Co shall 
within [           ] Business Days after such notification, give further written details to the 
Authority's Representative which shall include: 

29.4.1 a statement of which Delay Event the claim is based upon; 

29.4.2 details of the circumstances from which the Delay Event arises; 

29.4.3 details of the contemporary records which Project Co will maintain to 
substantiate its claim for extra time; 

29.4.4 details of the consequences (whether direct or indirect, financial or 
non-financial) which such Delay Event may have upon completion of the 
Facilities [relevant Phase(s)] ; and 

29.4.5 details of any measures which Project Co proposes to adopt to mitigate the 
consequences of such Delay Event. 

29.5 As soon as possible but in any event within [          ] Business Days of Project Co (or the 
Contractor) receiving, or becoming aware of, any supplemental information which may 
further substantiate or support Project Co's claim then, provided that the Completion Date 
[Phase Completion Date] has not otherwise already been revised pursuant to Clause 
29.7, Project Co shall submit further particulars based on such information to the 
Authority's Representative. 

29.6 The Authority's Representative shall, after receipt of written details under Clause 29.3.7, 
or of further particulars under Clause 29.5, be entitled by notice in writing to require 
Project Co to provide such further supporting particulars as he may reasonably consider 
necessary.  Project Co shall afford the Authority's Representative reasonable facilities for 
investigating the validity of Project Co's claim including, without limitation, on-site 
inspection. 

29.7 Subject to the provisions of this Clause, the Authority's Representative shall revise the 
Completion Date [relevant Phase Completion Date(s)] in accordance with Clause 29.1 
(Delay Events) as soon as reasonably practicable and in any event within [                    ] 
Business Days of the later of: 

29.7.1 the date of receipt by the Authority's Representative of Project Co's notice given 
in accordance with Clause 29.4 and the date of receipt of any further particulars 
(if such are required under Clause 29.6), whichever is the later; and 

29.7.2 the date of receipt by the Authority's Representative of any supplemental 
information supplied by Project Co in accordance with Clause 29.5 and the date 
of receipt of any further particulars (if such are required under Clause 29.6), 
whichever is the later. 

If Project Co has failed to comply with the requirements as to the giving of notice under 
Clause 29.4, or has failed to maintain records or afford facilities for inspection to the 
Authority's Representative, then Project Co shall not be entitled to any extension of time 
(and the Completion Date [relevant Phase Completion Date(s)] shall not be revised) in 
respect of any period of delay by Project Co in giving notice or providing information 
under Clause 29.4 and/or to the extent that its failure to maintain records or afford 
facilities for inspection to the Authority’s Representative has prevented the Authority’s 
Representative from assessing the consequences of the Delay Event.  
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29.8 If: 

29.8.1 the Authority's Representative declines to fix a revised Completion Date [Phase 
Completion Date(s)]; or 

29.8.2 Project Co considers that a different Completion Date [Phase Completion 
Date(s)] should be fixed; or 

29.8.3 there is a disagreement as to whether a Delay Event has occurred, 

then Project Co shall be entitled to refer the matter for determination in accordance with 
Schedule Part 20 (Dispute Resolution Procedure). 

Compensation 

29.9 If the Delay Event is a Compensation Event Project Co's sole right to compensation shall 
be as provided for in Clauses 29.11 to 29.13 inclusive.  To avoid doubt, no other Delay 
Event shall entitle Project Co to receive any compensation save as otherwise expressly 
provided in: 

29.9.1 Schedule Part 16 (Change Protocol) in the case of a Delay Event referred to in 
Clause 29.3.1 (subject always to the provisions of Clause 32 (Changes in 
Law)); or 

29.9.2 Clause 32 (Changes in Law) in the case of a Delay Event referred to in Clause 
29.3.7. 

29.10 For the purposes of Clause 29.9, a Compensation Event means:  

29.10.1 any Delay Event referred to in Clause 29.3.2, Clause 29.3.3 or Clause 29.3.4 
for which, in each case, it has been agreed or determined pursuant to this 
Clause 29 (Delay Events) that Project Co is entitled to an extension of time; or 

29.10.2 in the period prior to the Actual Completion Date [a Phase Completion Date], in 
circumstances where there is no delay in completion of the Facilities [relevant 
Phase] any breach by the Authority and/or any Authority Party of any of the 
Authority's express obligations under this Agreement to the extent that such 
breach is not caused, or contributed to, by Project Co or any Project Co Party; 
[or 

29.10.3 the occurrence of circumstances deemed to be a Compensation Event pursuant 
to Clause 10.4]. 

29.11 Subject to Clause 29.12, if it is agreed, or determined, that there has been a 
Compensation Event, and Project Co has incurred loss (including loss of revenue) and/or 
expense as a direct result of such Compensation Event, Project Co shall be entitled to 
such compensation as would place Project Co in no better or worse position than it would 
have been in had the relevant Compensation Event not occurred.  Project Co shall 
promptly provide the Authority's Representative with any additional information he may 
require in order to determine the amount of such compensation. 

29.12 Project Co shall take all reasonable steps so as to minimise the loss and/or expense 
referred to in Clause 29.11 in relation to any Compensation Event and any compensation 
payable shall: 

29.12.1 exclude any amounts incurred or to be incurred as a result of any failure of 
Project Co (or any Project Co Party) to comply with this Clause 29.12; and 

29.12.2 be reduced by any amount which Project Co has recovered or will recover 
under any insurance policy (or would have recovered if it had complied with the 
requirements of this Agreement or of any policy of insurance required under this 
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Agreement) which amount, to avoid doubt, shall not include any excess or 
deductibles or any amount over the maximum amount insured applicable to any 
such insurance policy. 

29.13 The amount of any compensation due to Project Co under Clause 29.11 shall be agreed 
between the parties or, failing agreement, determined pursuant to Schedule Part 20 
(Dispute Resolution Procedure) and such compensation shall be payable: 

29.13.1 in respect of compensation for a Compensation Event to the extent resulting in 
Capital Expenditure being incurred the Authority shall compensate Project Co 
for the actual Capital Expenditure incurred by Project Co within twenty (20) 
Business Days of its receipt of a written demand accompanied by a valid VAT 
invoice for the same by Project Co supported by all relevant information; and 

29.13.2 in all other cases in accordance with Section 6 (Changing the Financial Model) 
of Schedule Part 16 (Change Protocol) as if a Relevant Event had taken place. 

30. RELIEF EVENTS 

30.1 For the purposes of this Agreement, subject to Clause 30.4, Relief Events mean any of 
the following events: 

30.1.1 fire, explosion, lightning, storm, tempest, flood, bursting or overflowing of water 
tanks, apparatus or pipes, ionising radiation (to the extent it does not constitute 
Force Majeure), earthquake, riot or civil commotion; 

30.1.2 failure by any statutory undertaker, utility company, local authority or other like 
body to carry out works or provide services; 

30.1.3 accidental loss or damage to the Works and/or Facilities or any roads servicing 
the same; 

30.1.4 without prejudice to any obligation of Project Co to provide stand-by power 
facilities in accordance with the Authority's Construction Requirements, the 
Service Level Specification, failure or shortage of power, fuel or transport; 

30.1.5 blockade or embargo falling short of Force Majeure; 

30.1.6 the discovery of fossils, antiquities and human remains requiring action in 
accordance with Clause 19 (Fossils and Antiquities); or 

30.1.7 official or unofficial strike, lockout, go slow or other dispute in each case 
generally affecting the construction, building maintenance or facilities 
management industry (or a significant sector of that industry), 

provided in each case that such event does not arise (directly or indirectly) as a result of 
any wilful act or default of the party claiming relief and/or (i) in the case of Project Co 
claiming relief, any Project Co Party and (ii) in the case of the Authority claiming relief, 
any Authority Party. 

30.2 Subject to Clauses 30.3 and 30.4, no right of termination shall arise under this Agreement 
by reason of any failure by a party to perform any of its obligations under this Agreement 
to the extent that such failure to perform occurs because of the occurrence of a Relief 
Event (and, to avoid doubt, and without prejudice to Clause 30.9, unless expressly stated 
to the contrary in this Agreement, it is acknowledged that all other rights and obligations 
of the parties under this Agreement remain unaffected by the occurrence of a Relief 
Event). 

30.3 Without prejudice to Project Co's rights under Clause 29 (Delay Events), Project Co shall 
only be relieved of its obligations under Clauses 12 (The Design, Construction and 
Commissioning Process), 13 (Right of Access of Authority's Representative), 
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14 (Programme and Dates for Completion), 17 (Pre-Completion Commissioning and 
Completion) and 29 (Delay Events) by Delay Events in accordance with Clause 29 (Delay 
Events). 

Mitigation 

30.4 Where a party is (or claims to be) affected by a Relief Event: 

30.4.1 it shall take all reasonable steps to mitigate the consequences of such an event 
upon the performance of its obligations under this Agreement, resume 
performance of its obligations affected by the Relief Event as soon as 
practicable and use all reasonable endeavours to remedy its failure to perform; 
and 

30.4.2 it shall not be entitled to rely upon the relief afforded to it pursuant to 
Clause 30.2 of this Agreement to the extent that it is not able to perform, or has 
not in fact performed, its obligations under this Agreement due to its failure (if 
any) to comply with its obligations under Clause 30.4.1 above. 

30.5 The party claiming relief shall serve written notice on the other party within five (5) 
Business Days of it becoming aware of the relevant Relief Event.  Such initial notice shall 
give sufficient details to identify the particular event claimed to be a Relief Event. 

30.6 A subsequent written notice shall be served by the party claiming relief on the other party 
within a further five (5) Business Days of the notice referred to in Clause 30.5 which shall 
contain such relevant information relating to the failure to perform (or delay in performing) 
as is available, including (without limitation) the effect of the Relief Event on the ability of 
the party to perform, the action being taken in accordance with Clause 30.4, the date of 
the occurrence of the Relief Event and an estimate of the period of time required to 
overcome it (and/or its effects). 

30.7 The party claiming relief shall notify the other as soon as the consequences of the Relief 
Event have ceased and of when performance of its affected obligations can be resumed. 

30.8 If, following the issue of any notice referred to in Clause 30.6, the party claiming relief 
receives or becomes aware of any further information relating to the Relief Event (and/or 
any failure to perform), it shall submit such further information to the other party  as soon 
as reasonably possible. 

30.9 To avoid doubt, the occurrence of a Relief Event shall not entitle Project Co to any 
compensation. 

31. FORCE MAJEURE 

31.1 For the purposes of this Agreement, Force Majeure means any of the following events or 
circumstances: 

31.1.1 war, civil war, armed conflict or terrorism; or 

31.1.2 nuclear contamination unless in any case Project Co and/or any Project Co 
Party is the source or the cause of the contamination; or 

31.1.3 chemical or biological contamination of the Works and/or the Facilities and/or 
the Site from any of the events referred to in Clause 31.1.1 above; or 

31.1.1 pressure waves caused by devices travelling at supersonic speeds, 

which directly causes either party to be unable to comply with all or a material part of its 
obligations under this Agreement.   
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31.2 Subject to Clauses 31.3 and 31.4 the party claiming relief shall be relieved from liability 
under this Agreement to the extent that by reason of the Force Majeure it is not able to 
perform its obligations under this Agreement.  For the avoidance of doubt (but without 
prejudice to Clause 41 (Termination Resulting from Force Majeure)) the Authority shall 
not be entitled to terminate this Agreement for a Project Co Event of Default if such 
Project Co Event of Default arises from a Force Majeure Event. 

31.3 Where a party is (or claims to be) affected by an event of Force Majeure: 

31.3.1 it shall take all reasonable steps to mitigate the consequences of such an event 
upon the performance of its obligations under this Agreement, resume 
performance of its obligations affected by the event of Force Majeure as soon 
as practicable and use all reasonable endeavours to remedy its failure to 
perform; and 

31.3.2 it shall not be relieved from liability under this Agreement to the extent that it is 
not able to perform, or has not in fact performed, its obligations under this 
Agreement due to its failure (if any) to comply with its obligations under 
Clause 31.3.1. 

31.4 Without prejudice to Project Co's rights under Clause 29 (Delay Events), Project Co shall 
only be relieved from its obligations under Clauses 12 (The Design, Construction and 
Commissioning Process), 13 (Right of Access of Authority's Representative), 
14 (Programme and Dates for Completion) and 29 (Delay Events) by Delay Events in 
accordance with Clause 29 (Delay Events). 

31.5 The party claiming relief shall serve written notice on the other party within five 
(5) Business Days of it becoming aware of the relevant event of Force Majeure.  Such 
initial notice shall give sufficient details to identify the particular event claimed to be an 
event of Force Majeure. 

31.6 A subsequent written notice shall be served by the party claiming relief on the other party 
within a further five (5) Business Days which shall contain such relevant information 
relating to the failure to perform (or delay in performing) as is available, including (without 
limitation) the effect of the event of Force Majeure on the ability of the party to perform, 
the action being taken in accordance with Clause 31.3, the date of the occurrence of the 
event of Force Majeure and an estimate of the period of time required to overcome it 
(and/or its effects). 

31.7 The party claiming relief shall notify the other as soon as the consequences of the event 
of Force Majeure have ceased and of when performance of its affected obligations can be 
resumed. 

31.8 If, following the issue of any notice referred to in Clause 31.6, the party claiming relief 
receives or becomes aware of any further information relating to the event of Force 
Majeure (and/or any failure to perform), it shall submit such further information to the 
other party as soon as reasonably possible. 

31.9 Nothing in this Clause 31 shall affect the Authority’s entitlement to make Deductions in 
the period during which any event of Force Majeure is subsisting.  

31.10 The parties shall endeavour to agree any modifications to this Agreement which may be 
equitable having regard to the nature of an event or events of Force Majeure.  
Schedule Part 20 (Dispute Resolution Procedure) shall not apply to a failure of the 
Authority and Project Co to reach agreement pursuant to this Clause 31.10. 
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PART 8: CHANGES IN LAW & CHANGES 

32. CHANGES IN LAW 

General 

32.1 Project Co shall take all steps necessary to ensure that the Project Operations are 
performed in accordance with the terms of this Agreement (including, without limitation, 
Clause 5.2.1) following any Change in Law. 

Relevant Changes in Law 

32.2 Subject to Clause 32.4.3(e) and Clause 32.4.3(f) and on the occurrence of any Relevant 
Change in Law, the parties shall be entitled to seek adjustments to the Annual Service 
Payments to compensate for any increase or decrease (as the case may be) in the net 
cost to Project Co of performing the Project Operations.  Such adjustments (if any) will be 
calculated in accordance with and subject to Clause 32.4. 

32.3 Relevant Change in Law means any of the following: 

32.3.1 the occurrence of any Discriminatory Change in Law having an impact on the 
cost of performance of the Project Operations; 

32.3.2 the occurrence of any Specific Change in Law having an impact on the cost of 
performance of the Project Operations; or 

32.3.3 the occurrence, after the relevant date, of any Change in Law which requires 
any work of alteration, addition, demolition or extension or variation in the 
quality or function of the Facilities which is not Maintenance Work or work which 
Project Co would otherwise be required to undertake to comply with its 
obligations under this Agreement.  For the purposes of this Clause 32.3.3, the 
relevant date shall [in respect of a Phase] be the later to occur of the  
Completion Date [Phase Completion Date] and the Actual Completion Date 
[Phase Actual Completion Date], save where the Actual Completion Date 
[Phase Actual Completion Date] is delayed by a Compensation Event, a Delay 
Event referred to in Clause 29.3.1 or by a Delay Event referred to in 
Clause 29.3.7, in which case the relevant date shall be the later to occur of the 
Completion Date [Phase Completion Date] and the date on which the Works 
[relating to the relevant Phase] would have been completed in accordance with 
this Agreement had the relevant Compensation Event or Delay Event not 
occurred, 

provided that: 

(a) such Change in Law was not reasonably foreseeable at the date of 
this Agreement by an experienced contractor performing operations 
similar to the relevant the Project Operations, on the basis of draft bills 
published in Government green or white papers or other Government 
departmental consultation papers, bills, draft statutory instruments or 
draft instruments or proposals published in the Official Journal of the 
European Union, in each case published: 

(i) prior to the date of this Agreement; and 

(ii) in substantially the same form or having substantially the 
same effect as the Relevant Change in Law; and 

(b) a Change in Law relating to the application for, coming into effect, 
terms, implementation, repeal, revocation or otherwise of any 
Planning Permission shall not constitute a Relevant Change in Law. 
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32.4 On the occurrence of a Relevant Change in Law: 

32.4.1 either party may give notice to the other of the occurrence of the Relevant 
Change in Law; 

32.4.2 the parties shall meet within [                    ] Business Days of the notice referred 
to in Clause 32.4.1 to consult and seek to agree the effect of the Relevant 
Change in Law.  If the parties, within [                    ] Business Days of this 
meeting, have not agreed the occurrence or the effect of the Relevant Change 
in Law, either party may refer the question of whether a Relevant Change in 
Law has occurred or the effect of any Relevant Change in Law for resolution in 
accordance with Schedule Part 20 (Dispute Resolution Procedure); and 

32.4.3 within [                    ] Business Days of the agreement or determination referred 
to in Clause 32.4.2 above, the Authority's Representative shall issue an 
Authority Change Notice and the relevant provisions of Schedule Part 16 
(Change Protocol) shall apply except that: 

(a) Project Co may give notice to the Authority's Representative that it 
objects to such an Authority Change Notice only on the grounds that 
the implementation of the Change would not give effect to or comply 
with the Relevant Change in Law; 

(b) the Authority shall, agree the implementation of the Low Value 
Change, or  confirm the estimate for the Medium Value Change, or 
approve the High Value Change Stage 2 Submission, (as appropriate) 
in respect of the Change in accordance with the relevant provisions of 
Schedule Part 16 (Change Protocol); 

(c) the provisions of Clause 11 (Consents and Planning Approval) shall 
apply; 

(d) the Authority shall not be entitled to withdraw any Authority Change 
Notice or its agreement as to the implementation of the Low Value 
Change, confirmation of an estimate for the Medium Value Change or 
approval of a High Value Change Stage 2 Submission (as 
appropriate), issued in accordance with this Clause 32.4; 

(e) Project Co shall, without prejudice to its general obligation to comply 
with the terms of this Agreement: 

(i) use all reasonable endeavours to mitigate the adverse 
effects of any Relevant Change in Law and take all 
reasonable steps to minimise any increase in costs arising 
from such Relevant Change in Law; and 

(ii) use all reasonable endeavours to take advantage of any 
positive or beneficial effects of any Relevant Change in Law 
and take all reasonable steps to maximise any reduction in 
costs arising from such Relevant Change in Law; and 

(f) any compensation payable, or reduction to the Annual Service 
Payments, shall be calculated in accordance with the relevant 
provisions of Schedule Part 16 (Change Protocol) provided that: 

(i) the amount of any compensation payable; or 

(ii) the amount by which the Annual Services Payment is to be 
reduced, 
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shall not take into account any amounts incurred or to be incurred as a 
result of Project Co's failure to comply with Clause 32.4.3(e) above. 

General Change in Law 

32.5 Either party may give notice to the other of the need for a Change which is necessary in 
order to enable Project Co to comply with any Change in Law which is not a Relevant 
Change in Law, in which event: 

32.5.1 the parties shall meet within [                    ] Business Days to consult and seek 
to agree the effect of the Change in Law and any Change required as a 
consequence.  If the Parties, within [              ] Business Days of this meeting, 
have not agreed the occurrence or the effect of the Relevant Change in Law, 
either party may refer the question of whether a Change in Law has occurred or 
the effect of the Change in Law for resolution in accordance with 
Schedule Part 20 (Dispute Resolution Procedure); and 

32.5.2 within [                    ] Business Days of the agreement or determination referred 
to in Clause 32.5.1 above the Authority's Representative shall, if it is agreed or 
determined that a Change is required in order to comply with the Change in 
Law, issue an Authority Change Notice and the relevant provisions of 
Schedule Part 16 (Change Protocol) shall apply except that: 

(a) Project Co may give notice to the Authority's Representative that it 
objects to such an Authority Change Notice only on the grounds that 
the implementation of the Change would not give effect to or comply 
with the Change in Law; 

(b) the Authority shall (i) agree the implementation of the Low Value 
Change; or (ii) confirm the estimate for the Medium Value Change; or 
(iii) approve the High Value Change Stage 2 Submission, (as 
appropriate) in respect of the Change in accordance with the relevant 
provisions of Schedule Part 16 (Change Protocol); 

(c) the provisions of Clause 11 (Consents and Planning Approval) shall 
apply; 

(d) the Authority shall not be entitled to withdraw any Authority Change 
Notice or its (i) agreement as to the implementation of the Low Value 
Change; or (ii) confirmation of an estimate for the Medium Value 
Change; or (iii) approval of a High Value Change Stage 2 Submission 
(as appropriate), issued in accordance with this Clause 32.5 (General 
Changes in Law); and 

(e) Project Co shall not be entitled to any payment or other compensation 
or relief from any performance of its obligations under this Agreement 
in respect of such Change in Law or associated Change (or the 
consequences of either). 

33. CHANGE PROTOCOL 

The provisions of Schedule Part 16 (Change Protocol) shall have effect in respect of Changes 
except as otherwise expressly provided in this Agreement. 
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PART 9: FINANCIAL 

34. PAYMENT 

Service Payments 

34.1 Project Co shall not be entitled to receive any Monthly Service Payments until the 
Payment Commencement Date [Payment Commencement Date 1].  Subject to the 
provisions of this Agreement, the Authority shall pay Project Co the Monthly Service 
Payments in respect of each Contract Month following the Payment Commencement 
Date in accordance with the provisions of Schedule Part 14 (Payment Mechanism). 

Invoicing and payment arrangements 

34.2 The provisions of this Clause 34.2 apply to the issue of invoices by Project Co under this 
Agreement: 

34.2.1 On or before the [ ] day of each Contract Month Project Co shall submit to the 
Authority an invoice (“Monthly Invoice”) aggregating the following: 

(a) the Monthly Service Payment for that Contract Month, calculated in 
accordance with Section 2 (Calculation of Service Payments) of 
Schedule Part 14 (Payment Mechanism); 

(b) adjustments to reflect previous over-payments and/or under-payments 
(each adjusted stated separately); 

(c) any other amounts due by one party to the other (and where owed by 
Project Co showing as a negative figure);  

(d) any VAT payable in respect of the above amounts;  

(e) any amounts owed to Project Co to take account of an Equal Pay 
Adjustment in accordance with Clause 25.26;  

(f) as a negative figure, in respect of the Monthly Invoice issued during 
the final Contract Month only, an amount equivalent to twice the 
monthly average of the Deductions incurred in the previous six 
Contract Months (“Estimated Deductions”), 

and setting out the date of the invoice, the due date for payment of the invoice 
and the account to which payment is to be made together with supporting 
information that clearly sets out the derivation and calculation of amounts 
referred to in the Monthly Invoice. 

34.2.2 Subject to Clauses 34.2.3 and 34.3 and the submission of the supporting 
information referred to in Clause 34.2.1, where a Monthly Invoice shows a net 
amount owed by the Authority to Project Co, the Authority shall pay the amount 
of the Monthly Invoice within [ ] Business Days of its submission and delivery of 
a valid VAT invoice in respect thereof.  Where a Monthly Invoice shows a net 
amount owed by Project Co to the Authority, Project Co shall pay that amount to 
the Authority within [ ] Business Days of the Monthly Invoice or, at the option of 
the Authority, carry forward that amount to the next Monthly Invoice to reduce 
amounts which would otherwise be owed by the Authority to Project Co. 

34.2.3 Within 10 Business Days of the Expiry Date, Project Co shall provide to the 
Authority a Performance Monitoring Report in respect of the final two Contract 
Months.  If the Deductions incurred in the final two Contract Months exceed the 
Estimated Deductions, Project Co shall pay to the Authority an amount equal to 
the excess within [ ] Business Days of receipt of an invoice therefor.  If the 
Estimated Deductions exceed the Deductions incurred in the final two Contract 
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Months the Authority shall pay to Project Co an amount equal to the excess 
within [ ] Business Days of receipt of an invoice therefor. 

34.2.4 On or before the [  ] day of each Contract Month Project Co shall submit to the 
Authority a Monthly Service Report in respect of the immediately preceding 
Contract Month.  The Monthly Service Report shall set out, in respect of the 
immediately preceding Contract Month: 

(a) details of each and the aggregate amount of all Deductions incurred in 
relation to Performance Failures; 

(b) details of each and the aggregate amount of all Deductions incurred in 
relation to Availability Failures; 

(c) other information detailed in Schedule Part 12 (Service 
Requirements). 

34.2.5 The parties shall endeavour to agree the contents of a Monthly Service Report 
within ten (10) Business Days of its submission in accordance with Clause 
34.2.4, failing which either party may refer the matter to the Dispute Resolution 
Procedure. 

Manner of payment 

34.3 All payments under this Agreement shall be made in pounds sterling by [electronic 
transfer of funds for value on the day in question] to the bank account of the recipient 
(located in the United Kingdom) specified in the relevant invoice, quoting the invoice 
number against which payment is made. 

Disputes 

34.4 If the Authority (acting in good faith) disputes all or any part of the Monthly Service 
Payments calculated in accordance with Clause 34.2 (Invoicing and Payment 
Arrangements), the undisputed amount of the Monthly Service Payment shall be paid by 
the Authority in accordance with Clause 34.2 (Invoicing and Payment Arrangements) and 
the provisions of this Clause 34.4 shall apply.  The parties shall use all reasonable 
endeavours to resolve the dispute in question within [                    ] Business Days of the 
dispute arising.  If they fail so to resolve it, either party may refer the matter to the Dispute 
Resolution Procedure.  Following resolution of the dispute, any amount agreed or 
determined to have been payable shall be paid forthwith by the Authority to Project Co, 
together with interest on such amount calculated in accordance with Clause 34.5 (Late 
Payments). 

Late Payments 

34.5 Each party shall be entitled, without prejudice to any other right or remedy, to receive 
interest on any payment not duly made pursuant to the terms of this Agreement on the 
due date calculated from day to day at a rate per annum equal to the Default Interest 
Rate and including from the day after the date on which payment was due up to and 
including the date of payment. 

Set-Off 

34.6 Subject to Clause 46.13, whenever any sum of money shall be agreed, or determined, as 
due and payable by Project Co to the Authority, such sum may at the Authority's 
discretion be deducted from or applied to reduce the amount of any sum then due, or 
which at any time afterwards may become due, to Project Co from the Authority under 
this Agreement provided that the Authority has given Project Co not less than 
[                    ] Business Days' notice of its intention to deduct or apply such sum. 
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34.7 Whenever any sum of money shall be agreed, or determined, as due and payable by the 
Authority to Project Co, such sum may at Project Co's discretion be deducted from or 
applied to reduce the amount of any sum then due, or which at any time afterwards may 
become due, from Project Co to the Authority under this Agreement provided that Project 
Co has given the Authority not less than [                    ] Business Days' notice of its 
intention to deduct or apply such sum. 

35. VAT AND CONSTRUCTION INDUSTRY TAX DEDUCTION SCHEME 

VAT 

35.1 All amounts stated to be payable by either party under this Agreement shall be exclusive 
of any VAT properly chargeable on any amount. 

35.2 Each party shall pay to the other party any VAT properly chargeable on any supply made 
to it under this Agreement provided that it shall first have received from the other party a 
valid tax invoice in respect of that supply which complies with the requirements of Part III 
VAT Regulations 1995. 

35.3 If either party (referred to in this Clause as the "First Party") shall consider that any VAT 
which the other party (referred to in this Clause as the "Second Party") claims to be 
properly chargeable to the First Party in connection with this Agreement is not in fact 
properly so chargeable, the First Party shall be entitled to require the Second Party to 
obtain a ruling from the Commissioners for Customs and Excise (or, if relevant, such 
other body as is charged at the time with the collection and management of VAT) 
(referred to in this Clause as the "Commissioners") as to the VAT (if any) properly so 
chargeable.  The Second Party shall forthwith request the Commissioners for such a 
ruling. 

35.4 The following further provisions shall apply in respect of the application for a ruling in 
accordance with Clause 35.3: 

35.4.1 prior to submitting its request for such a ruling and any further communication to 
the Commissioners in connection with the obtaining of the ruling, the Second 
Party shall first obtain the agreement of the First Party to the contents of such 
request and any such further communication, such agreement not to be 
unreasonably withheld or delayed; 

35.4.2 the Second Party shall provide to the First Party copies of all communications 
received from the Commissioners in connection with the application for a ruling 
as soon as practicable after receipt; and 

35.4.3 the Second Party shall use all reasonable endeavours (including without 
limitation the provision of such additional information as the Commissioners 
may require) to obtain such a ruling as soon as reasonably practicable following 
the initial request. 

35.5 If a ruling is required by the First Party under Clause 35.3, the First Party shall not be 
obliged to pay the VAT so claimed by the Second Party unless and until a ruling is 
received from the Commissioners which states that a sum of VAT (the "VAT Sum") is 
properly so chargeable or the Commissioners state that they are not prepared to give any 
ruling on the matter.  In this case, then subject to Clauses 35.6 and 35.7 and provided 
that the First Party shall first have received a valid tax invoice which complies with the 
requirements of Part III VAT Regulations 1995 and which states the VAT Sum to be the 
amount of VAT chargeable to the First Party, the First Party shall pay the VAT Sum (and 
any interest or penalties attributable to the VAT Sum) to the Second Party. 

35.6 If the First Party disagrees with any ruling obtained pursuant to Clause 35.3 by the 
Second Party from the Commissioners, then the Second Party (provided that it is 
indemnified to its reasonable satisfaction against all costs and expenses including interest 
and penalties which it may incur in relation thereto) shall take such action and give such 
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information and assistance to the First Party as the First Party may require to challenge 
such ruling or otherwise to resist or avoid the imposition of VAT on the relevant supply. 

35.7 The following further provisions shall apply if the First Party shall exercise its rights under 
Clause 35.6: 

35.7.1 the action which the First Party shall be entitled to require the Second Party to 
take shall include (without limitation) contesting any assessment to VAT or other 
relevant determination of the Commissioners before any VAT tribunal or court of 
competent jurisdiction and appealing any judgement or decision of any such 
tribunal or court; 

35.7.2 if the Second Party shall be required to pay to or deposit with the 
Commissioners a sum equal to the VAT assessed as a condition precedent to 
its pursuing any appeal, the First Party shall, at its election, either pay such sum 
to the Commissioners on behalf of the Second Party or on receipt of proof in a 
form reasonably satisfactory to the First Party that the Second Party has paid 
such sum to or deposited such sum with the Commissioners the First Party 
shall pay such sum to the Second Party; 

35.7.3 save as specifically provided in Clause 35.5, the First Party shall not be obliged 
to pay to the Second Party any sum in respect of the VAT in dispute to the 
Second Party or in respect of VAT on any further supplies made by the Second 
Party to the First Party which are of the same type and raise the same issues as 
the supplies which are the subject of the relevant dispute unless and until the 
final outcome of the relevant dispute is that it is either determined or agreed that 
VAT is properly chargeable on the relevant supply or supplies; and 

35.7.4 the Second Party shall account to the First Party for any costs awarded to the 
Second Party on any appeal, for any sum paid to or deposited with the 
Commissioners in accordance with Clause 35.7.2 which is repayable to the 
Second Party and for any interest to which the Second Party is entitled in 
respect of such sums. 

Changes in recoverability of VAT 

35.8 Subject to Clause 35.9, if, following a Change in Law, Project Co becomes unable to 
recover VAT attributable to supplies to be made to the Authority by Project Co pursuant to 
this Agreement, the Authority shall ensure that Project Co is left in no better and no worse 
position than it would have been had such Change in Law not occurred (including but not 
limited to making such amendments to this Agreement as Project Co and the Authority 
shall agree acting reasonably), provided that Project Co shall use all reasonable 
endeavours to mitigate the adverse effects of any such Change in Law. 

35.9 The provisions of Clause 35.8 shall apply only if (and to the extent that) the Change in 
Law was not reasonably foreseeable at the date of this Agreement by an experienced 
contractor performing operations similar to the relevant Works on the basis of draft bills 
published in Government green or white papers or other Government departmental 
consultation papers, bills, draft statutory instruments or draft instruments or proposals 
published in the Official Journal of the European Union, in each case published: 

35.9.1 prior to the date of this Agreement; and 

35.9.2 in substantially the same form as the Change in Law. 

Construction Industry Tax Deduction Scheme 

35.10 This Clause 35.10 (Construction Industry Tax Deduction Scheme) relates to the 
Construction Industry Tax Deduction Scheme: 
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35.10.1 In this Clause 35.10 (Construction Industry Tax Deduction Scheme) (but not 
otherwise): 

(a) "the Act" means the Finance Act 2004; 

(b) "the Regulations" means the Income Tax (Construction Industry 
Scheme) Regulations 2005 (SI 2005/2045); 

(c) "the Legislation" means Chapter 3 Part 3 of the Act and the 
Regulations, taken together; 

(d) "Contractor" means a person who is a contractor for the purposes of 
Chapter 3 Part 3 of the Act; and  

(e) "sub-contractor" means a person who is a sub-contractor for the 
purposes of Chapter 3 Part 3 of the Act. 

35.10.2 Each of the Authority and Project Co shall comply with the Legislation. 

35.10.3 If any payment due from the Authority to Project Co under this Agreement is a 
contract payment under section 60(1) of the Act, then the Authority, as 
Contractor, shall (not later than fifteen (15) Business days before the first such 
payment is due to be made) verify, in accordance with paragraph 6 of the 
Regulations, whether the sub-contractor is registered for gross payment or for 
payment under deduction or is not registered under Chapter 3 Part 3 of the Act. 

35.10.4 If any payment due from the Authority to Project Co under this Agreement is a 
contract payment under section 60(1) of the Act, then: 

(a) if Project Co is registered for gross payment under section 63(2) of the 
Act, the Authority shall make a payment to Project Co without any 
deduction; 

(b) if Project Co is not registered for gross payments under section 63(2) 
of the Act, the Authority shall make a payment to Project Co, subject 
to the deduction of the relevant percentage in accordance with 
section 61(1) of the Act, and thereupon Clause 35.10.6 below shall 
apply. 

35.10.5 If any dispute arises between the Authority and Project Co as to whether any 
payment due by the Authority to Project Co under this Agreement is or is not a 
contract payment by virtue of the exemption in Regulation 23 of the 
Regulations, the parties will jointly apply to HM Revenue and Customs for a 
written ruling and until such ruling is received it shall be assumed that such 
payment is a contract payment and the provisions of Clause 35.10 
(Construction Industry Tax Deduction Scheme) shall apply accordingly. 

35.10.6 The Authority shall be entitled to make a deduction at the rate specified in 
section 61(1) of the Act or at such other rate as may be in force from time to 
time from the whole of any payment to Project Co (and not just that part of such 
payment which does not represent the direct cost to Project Co or any other 
person of materials used or to be used in carrying out the construction 
operations to which the relevant payment relates) unless prior to making such 
payment the Authority shall have received written confirmation from HM 
Revenue and Customs (obtained by and at the expense of Project Co) in a form 
which is reasonably satisfactory to the Authority directing the Authority to make 
the deduction against only a specified amount or proportion of any such 
payment to Project Co. 

35.10.7 Where any error or omission has occurred in calculating or making any payment 
under this Clause 35.10 (Construction Industry Tax Deduction Scheme) then: 
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(a) in the case of an over deduction, the Authority shall correct that error 
by repayment of the sum over deducted to Project Co; and 

(b) in the case of an under deduction, Project Co shall correct that error or 
omission by repayment of the sum under deducted to the Authority. 

35.10.8 The Authority shall send promptly to H M Revenue & Customs any returns 
required by the Legislation, and shall provide to Project Co a payment 
statement (where appropriate) and/or such other information as may be 
required by the Legislation in relation to any contract payment. 

35.10.9 If compliance with this Clause 35.10 involves the Authority or Project Co in not 
complying with any other of the terms of this Agreement, then the provisions of 
this Clause shall prevail. 

36. PAYMENT OF SURPLUSES AND COMPLIANCE WITH NPD REQUIREMENTS 

Project Co shall: 

36.1 subject to the provisos, obligations and restrictions referred to in Article [3.1.2] of the 
Articles of Association and the right to postpone payments referred to in Article [3.2] of 
the Articles of Association, pay to the Authority (or to such other party as the Authority 
may, in its absolute discretion direct), within 30 Business Days of each Surplus 
Payment Date, the Surplus available as at the relevant Surplus Payment Date as a 
rebate of the Monthly Service Payments for the Contract Year most recently ended prior 
to the relevant Surplus Payment Date; and 

36.2 comply with the NPD Requirements at all times throughout the Project Term. 

37. FINANCIAL MODEL 

37.1 Unless otherwise agreed between the parties, any amendments to the Financial Model 
shall reflect, be consistent with and be made only in accordance with the provisions of 
this Agreement, and shall in all cases be subject to the prior written approval of the 
Authority (such approval not to be unreasonably withheld or delayed).  In the event that 
the parties fail to agree any proposed amendments to the Financial Model, the matter 
shall be referred for resolution in accordance with Schedule Part 20 (Dispute Resolution 
Procedure). 

37.2 Following any amendment of the Financial Model in accordance with this Agreement, 
Project Co shall promptly deliver a copy of the revised Financial Model to the Authority in 
the same form as the original form (or such other form as may be agreed by the parties 
from time to time). 

38. RECORDS AND OPEN BOOK ACCOUNTING 

Records and Reports 

The provisions of Schedule Part 19 (Record Provisions) shall apply to the keeping of records and 
the making of reports. 
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PART 10: TERMINATION 

39. AUTHORITY EVENTS OF DEFAULT 

39.1 For the purposes of this Agreement, Authority Events of Default means any of the 
following events or circumstances: 

39.1.1 the Authority is in material breach of its obligations under Clause 9 (Nature of 
Land Interests) (other than as a consequence of a breach by Project Co of its 
obligations under this Agreement) and such breach materially adversely affects 
the ability of Project Co to perform its material obligations under this Agreement 
for a continuous period of not less than thirty (30) Business Days; or 

39.1.2 the Authority fails to pay any sum or sums due to Project Co under this 
Agreement (which sums are not in dispute) which, either singly or in aggregate, 
exceed(s) the amount of the Monthly Service Payment from time to time and 
such failure continues for thirty (30) Business Days from receipt by the Authority 
of a notice of non-payment from Project Co; or 

39.1.3 the Authority is in breach of its obligations under Clause 57.4; or 

39.1.4 the Authority is in breach of Clause 23.13 and has either failed to allow access 
to the Site and/or the Facilities as required by Clause 23.16 to carry out relevant 
Project Co Remedial Services in respect of two PRS Timetables relating to the 
same Project Co Remedial Services, so that Project Co has not been able to 
perform those Project Co Remedial Services. 

Project Co's options 

39.2 On the occurrence of an Authority Event of Default, or within a reasonable time after 
Project Co becomes aware of the same, and while the same is still subsisting, Project Co 
may, at its option: 

39.2.1 in respect of execution of the Works, suspend performance by it of its 
obligations under this Agreement until such time as the Authority shall have 
demonstrated to the reasonable satisfaction of Project Co that it is capable of 
performing, and will perform, its obligations under this Agreement; or 

39.2.2 serve notice on the Authority (or such other party as may be notified in advance 
in writing by the Authority to Project Co) of the occurrence (and specifying 
details) of such Authority Event of Default.  If the relevant matter or 
circumstance has not been rectified or remedied by the Authority (or otherwise) 
in respect of Clause 39.1.1, Clause 39.1.3 or Clause 39.1.4 within sixty (60) 
Business Days of such notice, and in respect of Clause 39.1.2 within thirty (30) 
Business Days of such notice, Project Co may serve a further notice on the 
Authority (or its substitute notified in accordance with this Clause 39.2.2) 
terminating this Agreement with immediate effect. 

39.3 Project Co shall not exercise or purport to exercise any right to terminate this Agreement 
(or accept any repudiation of this Agreement) except as expressly set out in this 
Agreement. 

40. PROJECT CO EVENT OF DEFAULT 

Project Co Event of Default 

40.1 For the purposes of this Agreement, Project Co Event of Default means any of the 
following events or circumstances: 
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Insolvency 

40.1.1 the occurrence of any of the following events in respect of Project Co, namely: 

(a) any arrangement or composition with or for the benefit of creditors 
(including any voluntary arrangement as defined in the Insolvency Act 
1986) being entered into by or in relation to Project Co; 

(b) a receiver, administrator, administrative receiver or other 
encumbrancer taking possession of or being appointed over, or any 
distress, execution or other process being levied or enforced (and not 
being discharged within ten (10) Business Days) upon, the whole or 
any material part of the assets of Project Co; 

(c) Project Co ceasing to carry on business; 

(d) a petition being presented (and not being discharged within twenty 
(20) Business Days), or a resolution being passed or an order being 
made for the administration or the winding-up, bankruptcy or 
dissolution of Project Co; or 

(e) [if Project Co shall suffer any event analogous to the events set out in 
Clauses 40.1.1(a)-(d) in any jurisdiction in which it is incorporated or 
resident;] 

Long stop 

40.1.2 Project Co failing to achieve the Actual Completion Date [a Phase Actual 
Completion Date] within a period of [                    ] after the Completion Date 
[relevant Phase Completion Date]; 

Default 

40.1.3  

(a) Project Co committing a material breach of its obligations under this 
Agreement which has a material and adverse effect on the delivery of 
the Authority Services (other than as a consequence of a breach by 
the Authority of its obligations under this Agreement); 

(b) Project Co wilfully breaches Schedule Part 23 (Refinancing);   

40.1.4 Project Co abandoning this Agreement; 

Health and safety 

40.1.5 at any time after the Actual Completion Date [relevant Phase Actual Completion 
Date] Project Co committing a material breach of its obligations under this 
Agreement (other than as a consequence of a breach by the Authority of its 
obligations under this Agreement) which results in the criminal investigation, 
prosecution and conviction of Project Co or any Project Co Party or the 
Authority under the Health and Safety Regime (an "H&S Conviction") provided 
that an H&S Conviction of a Project Co Party or the Authority shall not 
constitute a Project Co Event of Default if, within ninety (90) Business Days 
from the date of the H&S Conviction (whether or not the H&S Conviction is 
subject to an appeal or any further judicial process), the involvement in the 
Project Operations of each relevant Project Co Party (which in the case of an 
individual director, officer or employee shall be deemed to include the Project 
Co Party of which that person is a director, officer or employee) is terminated 
and a replacement is appointed by Project Co in accordance with Clause 57.5 
(Sub-contracting); 
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In determining whether to exercise any right of termination or right to require the 
termination of the engagement of a Project Co Party pursuant to this 
Clause 40.1.5, the Authority shall: 

(a) act in a reasonable and proportionate manner having regard to such 
matters as the gravity of any offence and the identity of the person 
committing it; and 

(b) give all due consideration, where appropriate, to action other than 
termination of this Agreement; 

Change in Control 

40.1.6 the occurrence of any Change in Control which is prohibited by Clause 58 
(Ownership Information and Changes in Control); 

Assignation 

40.1.7 Project Co failing to comply with the provisions of Clauses 57.2 or 57.5; 

Deductions 

40.1.8 In each of any three Contract Months in any six consecutive Contract Months 
Project Co has suffered Deductions equal to or greater than [ ] percent of the 
Annual Service Payment for the current Contract Year; or 

Warning Notices 

40.1.9 Project Co is awarded a total of [four] or more Warning Notices in any period of 
[12 consecutive months]; or 

Payment 

40.1.10 Project Co failing to pay any sum or sums due to the Authority under this 
Agreement (which sums are not in dispute) which, either singly or in aggregate, 
exceed(s) £[                    ] (index linked) and such failure continues for sixty (60) 
Business Days from receipt by Project Co of a notice of non payment from the 
Authority; or 

Insurance 

40.1.11 a breach by Project Co of its obligation to take out and maintain the insurances 
required by Clauses 53.1 and 53.2. 

Notification 

40.2 Project Co shall notify the Authority of the occurrence, and details, of any Project Co 
Event of Default and of any event or circumstance which is likely, with the passage of 
time or otherwise, to constitute or give rise to a Project Co Event of Default, in either case 
promptly on Project Co becoming aware of its occurrence. 

Authority's options 

40.3 On the occurrence of a Project Co Event of Default, or within a reasonable time after the 
Authority becomes aware of the same, and while the same is subsisting, the Authority 
may: 

40.3.1 in the case of the Project Co Events of Default referred to in Clauses 40.1.1 
(Insolvency), 40.1.2 (Long Stop), 40.1.3(b), 40.1.5 (Health and Safety), 40.1.6 
(Change in Control), 40.1.7 (Assignation), 40.1.8 (Deductions) 40.1.9 (Warning 
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Notices), or 40.1.10 (Payment), terminate this Agreement in its entirety by 
notice in writing having immediate effect; 

40.3.2 in the case of any Project Co Event of Default referred to in Clause 40.1.3(a) 
and 40.1.4, serve notice of default on Project Co requiring Project Co at Project 
Co's option either: 

(a) to remedy the Project Co Event of Default referred to in such notice of 
default (if the same is continuing) within twenty (20) Business Days of 
such notice of default; or 

(b) to put forward within twenty (20) Business Days of such notice of 
default a reasonable programme (set out, if appropriate, in stages) for 
remedying the Project Co Event of Default.  The programme shall 
specify in reasonable detail the manner in, and the latest date by, 
which such Project Co Event of Default is proposed to be remedied 
(Project Co shall only have the option of putting forward a programme 
in accordance with this Clause 40.3.2(b) if it first notifies the Authority 
within ten (10) Business Days of such notice of default that it proposes 
to do so); and 

40.3.3 in the case of any Project Co Event of Default referred to in Clause 40.1.11 
(Insurance) serve notice of default on Project Co requiring Project Co to remedy 
the Project Co Event of Default (if the same is continuing) within twenty (20) 
Business Days of such notice of default. 

Remedy provisions 

40.4 Where Project Co puts forward a programme in accordance with Clause 40.3.2(b), the 
Authority shall have twenty (20) Business Days from receipt of the same within which to 
notify Project Co (acting reasonably) that it does not accept the programme, failing which 
the Authority shall be deemed to have accepted the programme.  Where the Authority 
notifies Project Co that it does not accept the programme as being reasonable, the 
parties shall endeavour within the following five (5) Business Days to agree any 
necessary amendments to the programme put forward.  In the absence of agreement 
within five (5) Business Days, the question of whether the programme (as the same may 
have been amended by agreement) will remedy the Project Co Event of Default in a 
reasonable manner and within a reasonable time period (and, if not, what would be a 
reasonable programme) may be referred by either party for resolution in accordance with 
Schedule Part 20 (Dispute Resolution Procedure). 

40.5 If: 

40.5.1 the Project Co Event of Default notified in a notice of default served under 
Clause 40.3.2 or Clause 40.3.3 (as the case may be) is not remedied before the 
expiry of the period referred to in Clause 40.3.2(a) or Clause 40.3.3 (as 
appropriate); or 

40.5.2 where Project Co puts forward a programme pursuant to Clause 40.3.2(b) 
which has been accepted by the Authority or has been determined to be 
reasonable and Project Co fails to achieve any element of the programme or 
the end date for the programme (as the case may be); or 

40.5.3 any programme put forward by Project Co pursuant to Clause 40.3.2(b) is 
rejected by the Authority as not being reasonable, and the Dispute Resolution 
Procedure does not find against that rejection, 

then the Authority may terminate this Agreement in its entirety by written notice to Project 
Co with immediate effect.  Provided that for the purposes of Clause 40.5.2 if Project Co's 
performance of the programme is adversely affected by the occurrence of Force Majeure, 
a Relief Event or an Excusing Cause then, subject to Project Co complying with the 
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mitigation and other requirements in this Agreement concerning Force Majeure, a Relief 
Event or an Excusing Cause (as the case may be), the time for performance of the 
programme or any relevant element of it shall be deemed to be extended by a period 
equal to the delay caused by Force Majeure, the Relief Event or the Excusing Cause (as 
the case may be) which is agreed by the parties or determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure). 

Authority's costs 

40.6 Project Co shall reimburse the Authority for all reasonable costs incurred by the Authority 
in exercising any of its rights pursuant to this Clause 40 (Project Co Event of Default) 
(including, without limitation, any relevant increased administrative expenses).  The 
Authority shall take reasonable steps to mitigate such costs. 

40.7 The Authority shall not exercise, or purport to exercise, any right to terminate this 
Agreement except as expressly set out in this Agreement.  The rights of the Authority (to 
terminate or otherwise) under this Clause are in addition (and without prejudice) to any 
right which the Authority may have to claim the amount of loss or damage suffered by the 
Authority on account of the acts or omissions of Project Co (or to take any action other 
than termination of this Agreement). 

41. TERMINATION RESULTING FROM FORCE MAJEURE 

If, in the circumstances referred to in Clause 31 (Force Majeure), the parties have failed to reach 
agreement on any modification to this Agreement pursuant to Clause 31 (Force Majeure) within six 
(6) calendar months of the date on which the party affected serves notice on the other party in 
accordance with Clause 31 (Force Majeure) either party may at any time afterwards terminate this 
Agreement by written notice to the other party having immediate effect provided always that the 
effects of the relevant event of Force Majeure continues to prevent either party from performing any 
material obligation under this Agreement. 

42. AUTHORITY VOLUNTARY TERMINATION 

42.1 The Authority shall be entitled to terminate this Agreement at any time on [                    ] 
months' written notice to Project Co.  In the event of notice being given by the Authority in 
accordance with this Clause, the Authority shall, at any time before the expiration of such 
notice, be entitled to direct Project Co, where the Works (or any part or parts of the 
Works) or any Service (or any elements of any Service) have not been commenced, to 
refrain from commencing any such Works or Services (or to procure the same). 

[Termination on an Authority Break Point Date 

42.2 Without prejudice to its rights under Clause 42.1, the Authority may terminate this 
Agreement on any of the Authority Break Point Dates by complying with its obligations 
under paragraph (a) below: 

42.2.1 If the Authority wishes to terminate this Agreement under this Clause, it must 
give notice to Project Co stating 

(a) that the Authority is terminating this Agreement under this 
Clause 42.2; 

(b) that this Agreement will terminate on the specified Authority Break 
Point Date, which must be a minimum of [30] days after the date of 
receipt of the notice; and 

42.2.2 Provided the notice has been provided in accordance with Clause 42.2.1(a) 
above, this Agreement will terminate on the specified Authority Break Point 
Date.]   

Page 2076

A43230746



 

20\23835991.6\co12 68 

43. EXPIRY 

This Agreement shall terminate automatically on the Expiry Date unless it shall have been 
terminated earlier in accordance with the provisions of this Agreement.  To avoid doubt, Project Co 
shall not be entitled to any compensation for termination of this Agreement on the Expiry Date. 

44. CORRUPT GIFTS AND PAYMENTS 

Prohibition on corruption 

44.1 The term "Prohibited Act" means: 

44.1.1 offering, giving or agreeing to give to the Authority or any other public body or to 
any person employed by or on behalf of the Authority or any other public body 
any gift or consideration of any kind as an inducement or reward: 

(a) for doing or not doing (or for having done or not having done) any act 
in relation to the obtaining or performance of this Agreement or any 
other agreement with the Authority or any other public body; or 

(b) for showing or not showing favour or disfavour to any person in 
relation to this Agreement or any other agreement with the Authority or 
any other public body; 

44.1.2 entering into this Agreement or any other agreement with the Authority or any 
other public body in connection with which commission has been paid or has 
been agreed to be paid by Project Co or on its behalf, or to its knowledge, 
unless before the relevant agreement is entered into particulars of any such 
commission and of the terms and conditions of any such agreement for the 
payment of such commission have been disclosed in writing to the Authority; 

44.1.3 committing any offence: 

(a) under the Bribery Act 2010; 

(b) under any Law creating offences in respect of fraudulent acts; or 

(c) at common law, in respect of fraudulent acts in relation to this 
Agreement or any other agreement with the Authority or any other 
public body; or 

44.1.4 defrauding or attempting to defraud or conspiring to defraud the Authority or any 
other public body. 

Warranty 

44.2 Project Co warrants that in entering into this Agreement it has not committed any 
Prohibited Act. 

Remedies 

44.3 If Project Co or any Project Co Party (or anyone employed by or acting on behalf of them) 
commits any Prohibited Act, then the Authority shall be entitled to act in accordance with 
Clauses 44.3.1 to 44.3.6 below: 

44.3.1 if a Prohibited Act is committed by Project Co or by an employee not acting 
independently of Project Co, then the Authority may terminate this Agreement 
with immediate effect by giving written notice to Project Co; 

44.3.2 if the Prohibited Act is committed by an employee of Project Co acting 
independently of Project Co, then the Authority may give written notice to 
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Project Co of termination and this Agreement will terminate, unless within 
twenty (20) Business Days of receipt of such notice Project Co terminates the 
employee's employment and (if necessary) procures the performance of the 
relevant part of the Works and/or Services by another person; 

44.3.3 if the Prohibited Act is committed by a Contracting Associate or by an employee 
of that Contracting Associate not acting independently of that Contracting 
Associate then the Authority may give written notice to Project Co of termination 
and this Agreement will terminate, unless within twenty (20) Business Days of 
receipt of such notice Project Co terminates the relevant Sub-Contract and 
procures the performance of the relevant part of the Works and/or Services by 
another person, where relevant, in accordance with Clause 57 (Assignation and 
Sub-Contracting); 

44.3.4 if the Prohibited Act is committed by an employee of a Contracting Associate 
acting independently of that Contracting Associate, then the Authority may give 
notice to Project Co of termination and this Agreement will terminate, unless 
within twenty (20) Business Days of receipt of such notice Project Co procures 
the termination of the employee's employment and (if necessary) procures the 
performance of the relevant part of the Works and/or Services by another 
person; 

44.3.5 if the Prohibited Act is committed by any other person not specified in 
Clauses 44.3.1 to 44.3.4 above, then the Authority may give notice to Project 
Co of termination and this Agreement will terminate unless within twenty (20) 
Business Days Project Co procures the termination of such person's 
employment and of the appointment of their employer (where the employer is 
not the Authority and where such person is not employed by Project Co or the 
Contracting Associate) and (if necessary) procures the performance of the 
relevant part of the Works and/or Services by another person; and  

44.3.6 any notice of termination under this Clause shall specify: 

(a) the nature of the Prohibited Act; 

(b) the identity of the party who the Authority believes has committed the 
Prohibited Act; and 

(c) the date on which this Agreement will terminate in accordance with the 
applicable provisions of this Clause. 

44.4 Without prejudice to its other rights or remedies under this Clause, the Authority shall be 
entitled to recover from Project Co: 

44.4.1 the amount or value of any such gift, consideration or commission; and 

44.4.2 any other loss sustained in consequence of any breach of this Clause. 

Permitted payments 

44.5 Nothing contained in this Clause shall prevent Project Co from paying any proper 
commission or bonus to its employees within the agreed terms of their employment. 

Notification 

44.6 Project Co shall notify the Authority of the occurrence (and details) of any Prohibited Act 
promptly on Project Co becoming aware of its occurrence. 

Interim Management 
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44.7 Where Project Co is required to replace any Sub Contractor pursuant to this Clause, the 
provisions of Clause 57.9 shall apply and be construed accordingly. 

45. BREACH OF THE NPD REQUIREMENTS 

Breach by Project Co 

45.1 If Project Co breaches Clause 36 (Payment of Surpluses and Compliance with NPD 
Requirements) then the Authority may terminate this Agreement, at any time within 18 
months of becoming aware of such breach, in accordance with Clause 45.2 below.  The 
Authority shall inform Project Co of the occurrence of any such breach as soon as 
reasonably practicable after becoming aware of the breach, provided that failure by the 
Authority to so inform Project Co shall not constitute a breach of this Agreement by the 
Authority and shall not prejudice the exercise of its rights under Clause 45.2. 

Notice of Termination 

45.2 If the Authority wishes to terminate this Agreement under this Clause 45 (Breach of the 
NPD Requirements), it must first give Project Co notice stating: 

45.2.1 that the Authority is terminating this Agreement under this Clause 45 (Breach of 
the NPD Requirements); and 

45.2.2 that this Agreement will terminate on the date falling 30 Business Days after the 
date of receipt of the notice. 

and this Agreement will terminate on the day falling 30 Business Days after Project Co 
receives the notice unless Project Co demonstrates to the satisfaction of the Authority 
(acting reasonably) that such breach was caused by an administrative error of Project Co 
and Project Co rectifies such breach within 10 Business Days of receipt of such notice, in 
which the notice shall be deemed not to have been served. 

 
46. COMPENSATION ON TERMINATION 

46.1 If this Agreement is terminated pursuant to Clause 41 (Termination Resulting from Force 
Majeure), then the Authority shall pay compensation to Project Co in accordance with 
Section 3 (Consequence of Termination for Force Majeure) of Schedule Part 17 
(Compensation on Termination). 

46.2 If this Agreement is terminated pursuant to Clause 40 (Project Co Events of Default) other 
than pursuant to Clause 40.1.3(b), then the Authority shall pay compensation to Project 
Co in accordance with Section 2 (Compensation on Project Co Default) of 
Schedule Part 17 (Compensation on Termination). 

46.3 If this Agreement is terminated pursuant to Clause 39 (Authority Events of Default), then 
the Authority shall pay compensation to Project Co in accordance with Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination) of 
Schedule Part 17 (Compensation on Termination). 

46.4 If this Agreement is terminated pursuant to Clause 42.1 (Voluntary Termination), then the 
Authority shall pay compensation to Project Co in accordance with Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination) of 
Schedule Part 17 (Compensation on Termination). 

46.5 If this Agreement is terminated pursuant to Clause 40.1.3(b), Clause 44.3 or Clause 45 
(Breach of the NPD Requirements) then the Authority shall pay compensation to Project 
Co in accordance with Section 4 (Corrupt Gifts and Fraud or Breach of Refinancing or 
Breach of NPD Requirements) of Schedule Part 17 (Compensation on Termination). 
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46.6 [If this Agreement is terminated pursuant to Clause 42.1 (Termination on an Authority 
Break Point Date), then the Authority shall pay compensation to Project Co in accordance 
with Section 1 (Compensation on Termination for Authority Default and Voluntary 
Termination) of Schedule Part 17 (Compensation on Termination).] 

Tax equalisation 

46.7 Where a payment is to be made to Project Co pursuant to Clause 46.1, Clause 46.3, 
Clause 46.4 or Clause 46.5 [or Clause 46.6] (a "Compensation Payment") and Project 
Co has a Relevant Tax Liability in respect of such payment, then the amount of the 
Compensation Payment to be made by the Authority to Project Co shall be increased so 
as to ensure that Project Co is in the same position (after account is taken of the Relevant 
Tax Liability) as it would have been in had it not been for such Relevant Tax Liability. 

46.8 For the purposes of this Clause 46 (Compensation on Termination): 

46.8.1 "Relief" shall mean any relief, allowance or deduction in computing profits or tax 
or a credit against, or right to repayment of, tax granted by or pursuant to any 
legislation for tax purposes; 

46.8.2 a "Relief derived from the Project" is a Relief which arises in connection with 
the Project and includes any Relief arising as a consequence of the distribution 
of any amount obtained in respect of the Project (other than a Compensation 
Payment) by Project Co (whether by way of interest, dividend or other 
distribution, repayment, reduction or redemption of capital or indebtedness or 
return of assets or otherwise); and 

46.8.3 Project Co shall be regarded as having a "Relevant Tax Liability" in respect of 
a Compensation Payment to the extent that: 

(a) it has a liability for tax in consequence of or in respect of a 
Compensation Payment ("Actual Liability"); or 

(b) it would have had a liability for tax within paragraph (a) above but for 
the utilisation of a Relief other than a Relief derived from the Project 
("Deemed Liability"). 

46.9 In determining whether Project Co has a Relevant Tax Liability by reason of a 
Compensation Payment, it should be assumed that any Reliefs derived from the Project 
which are available to Project Co (or would have been so available but for a surrender by 
Project Co of such Reliefs by way of group or consortium relief) for offset against the 
Compensation Payment, or against tax in relation to the same, have been so offset to the 
maximum extent possible. 

46.10 Project Co shall keep the Authority fully informed of all negotiations with the HM Revenue 
and Customs in relation to any Relevant Tax Liability in respect of a Compensation 
Payment.  Project Co shall not agree, accept or compromise any claim, issue or dispute 
relating to such Relevant Tax Liability without the prior written consent of the Authority, 
which shall not be unreasonably withheld or delayed.  The Authority may, if it considers in 
good faith that such action is justified having regard to the likely costs and benefits, direct 
Project Co to resist, appeal, defend or otherwise dispute the Relevant Tax Liability in 
respect of the Compensation Payment, provided that the cost of any such dispute 
(including any interest or penalties incurred) shall be at the Authority's expense.  
However, if Project Co obtains professional advice from an independent person with 
relevant expertise that any resistance, appeal, defence or other mode of dispute is not 
likely to result in any more beneficial position in relation to the Relevant Tax Liability, 
Project Co shall be entitled not to continue with such resistance, appeal, defence or other 
mode of dispute.  Where any resistance, appeal, defence or other mode of dispute results 
in a more beneficial position in relation to the Relevant Tax Liability, an adjustment will be 
made to the amount payable under Clause 46.7 to reflect such outcome. 
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46.11 Any increase in the amount of a Compensation Payment which is payable under 
Clause 46.7 shall be paid on the later of five (5) Business Days after a demand therefore 
(together with evidence in sufficient detail for the Authority to satisfy itself of the Relevant 
Tax Liability and its calculation) is made by Project Co and: 

46.11.1 in the case of an Actual Liability, five (5) Business Days before the date on 
which the relevant tax must be paid to the tax authority in order to avoid 
incurring interest and penalties; and 

46.11.2 in the case of a Deemed Liability, five (5) Business Days before the date on 
which tax which would not have been payable but for the utilisation of the 
relevant Relief must be paid in order to avoid incurring interest or penalties 
(whether by Project Co or otherwise) and, for the purposes of determining when 
the Relief would otherwise have been utilised, Reliefs shall be regarded as 
utilised in the order in which they arise. 

46.12 The Authority shall have the right to pay the amount payable under Clause 46.7 direct to 
HM Revenue and Customs in satisfaction of the relevant tax due by Project Co. 

Rights of Set-Off 

46.13 To avoid doubt, the Authority's obligations to make any payment of compensation to 
Project Co pursuant to this Clause are subject to the Authority's rights under Clause 34.6, 
save that the Authority agrees not to set-off any amount agreed or determined as due and 
payable by Project Co to the Authority against any payment of termination compensation 
(whether payable as a lump sum or in instalments) under Clause 46.1, 46.3, 46.4, 46.5 or 
46.6, except to the extent that such termination payment exceeds the Base Senior Debt 
Termination Amount or the Revised Senior Debt Termination Amount (as the case may 
be) at that time.  

Full and final settlement 

46.14 Subject to the provisions of paragraph 2.1 of Section 5 (General) of Schedule Part 17 
(Compensation on Termination): 

46.14.1 any compensation paid pursuant to this Clause shall be in full and final 
settlement of any claim, demand and/or proceedings of Project Co in relation to 
any termination of this Agreement and/or any Project Document (and the 
circumstances leading to such termination) and Project Co shall be excluded 
from all other rights and remedies in respect of any such termination; and 

46.14.2 the compensation payable (if any) pursuant to this Clause 46 (Compensation on 
Termination) above shall be the sole remedy of Project Co and Project Co shall 
not have any other right or remedy in respect of such termination. 

47. CONSEQUENCES OF TERMINATION 

Continued performance 

47.1 Subject to any exercise by the Authority of its rights to perform, or to procure a third party 
to perform, the obligations of Project Co, the parties shall continue to perform their 
obligations under this Agreement, notwithstanding the giving of any notice of default or 
notice of termination, until the Termination Date. 

Transfer to Authority of Assets, Contracts etc. 

47.2 On the service of a notice of termination in accordance with this Agreement for any 
reason: 

47.2.1 if prior to the Actual Completion Date [final Phase Actual Completion Date], in 
so far as any transfer shall be necessary fully and effectively to transfer property 
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to the Authority, Project Co shall transfer to, and there shall vest in, the 
Authority, such part of the Works and/or the Facilities as shall have been 
constructed and such items of the Plant [  ] as shall have been procured by 
Project Co if the Authority so elects: 

47.2.2 all goods and all materials on or near to the Site not yet incorporated in the 
Works shall remain available to the Authority for the purposes of completing the 
Works and if the cost of such goods and materials has not been reflected in the 
payment of any compensation pursuant to Schedule Part 17 (Compensation on 
Termination), subject to the payment by the Authority (determined as between a 
willing vendor and willing purchaser with any disputes determined pursuant to 
Clause 56 (Dispute Resolution Procedure)); 

47.2.3 the construction plant shall remain available to the Authority for the purposes of 
completing the Works, subject to payment of the Contractor's reasonable 
charges; 

47.2.4 Project Co shall hand over to, and there shall vest in, the Authority, free from 
any Encumbrances (other than any created on or by or against the Authority), 
the Facilities [and  ] (which in the case of the termination of this Agreement in 
accordance with Clause 43 (Expiry) shall be in the state required in accordance 
with Schedule Part 18 (Handback Procedure)); 

47.2.5 if the Authority so elects, Project Co shall procure that any of the Construction 
Contract, the Service Contracts and/or the Independent Tester Contract shall be 
novated or assigned to the Authority, provided that where termination occurs 
under Clause 39 (Authority Events of Default) the consent of the Contractor, the 
Service Provider or the Independent Tester (as the case may be) shall be 
required; 

47.2.6 Project Co shall, or shall procure that any Contracting Associate shall (as the 
case may be), offer to sell to the Authority at a fair value (determined as 
between a willing vendor and willing purchaser, with any disputes as to such fair 
value being determined pursuant to Schedule Part 20 (Dispute Resolution 
Procedure), free from any Encumbrance all or any part of the stocks of material 
and other assets, road vehicles, spare parts and other moveable property 
owned by Project Co or any of its Contracting Associates and reasonably 
required by the Authority in connection with the operation of the Facilities or the 
provision of the Services; 

47.2.7 Project Co shall deliver to the Authority (as far as not already delivered to the 
Authority) one complete set of: 

(a) "as built drawings" showing all alterations made to the Facilities since 
the commencement of operation of the Facilities; and 

(b) maintenance, operation and training manuals for the Facilities; 

47.2.8 Project Co shall use all reasonable endeavours to procure that the benefit of all 
manufacturer's warranties in respect of mechanical and electrical plant and 
equipment used or made available by Project Co under this Agreement and 
included in the Facilities are assigned, or otherwise transferred, to the Authority 
with full title guarantee; and 

47.2.9 Project Co shall deliver to the Authority information equivalent to the information 
it is required to provide in accordance with [Clause 25 (TUPE and Employment 
matters)] and [Clause 26 (Pension Matters)] in relation to the employees 
employed by Project Co and/or Service Providers and the records referred to in 
Clause 38 (Records and Open Book Accounting) except where such documents 
are required by Law to be retained by Project Co or its Contracting Associates 
(in which case complete copies shall be delivered to the Authority). 
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47.3 Project Co shall ensure that provision is made in all contracts of any description 
whatsoever to ensure that the Authority will be in a position to exercise its rights, and 
Project Co will be in a position to comply with its obligations, under Clause 47.2. 

Transitional arrangements 

47.4 On the termination of this Agreement for any reason, for a reasonable period both before 
and after any such termination, Project Co shall have the following duties: 

47.4.1 Project Co shall co-operate fully with the Authority and any successor providing 
to the Authority services in the nature of any of the Services or any part of the 
Services in order to achieve a smooth transfer of the manner in which the 
Authority obtains services in the nature of the Services and to avoid or mitigate 
in so far as reasonably practicable any inconvenience or any risk to the health 
and safety of the employees of the Authority and members of the public; 

47.4.2 Project Co shall as soon as practicable remove from the Site all property not 
acquired by the Authority pursuant to Clause 47.2 (or not belonging to the 
Authority or any Authority Party) and if it has not done so within forty 
(40) Business Days after any notice from the Authority requiring it to do so the 
Authority may (without being responsible for any loss, damage, costs or 
expenses) remove and sell any such property and shall hold any proceeds less 
all costs incurred to the credit of Project Co; 

47.4.3 Project Co shall forthwith deliver to the Authority's Representative: 

(a) any security passwords, access codes and other keys to the Facilities 
and the equipment; and 

(b) without prejudice to Clause 55 (Intellectual Property), any copyright 
licences for any computer programmes (or licences to use the same) 
necessary for the operation of the Facilities (but excluding computer 
programmes, which have been developed or acquired by a Service 
Provider for its own use and not solely for the purposes of provision of 
any of the Services at the Facilities or the assignation or transfer of 
which is otherwise restricted); and 

47.4.4 Project Co shall as soon as practicable vacate the Site and (without prejudice to 
Schedule Part 18 (Handback Procedure)) shall leave the Site and the Facilities 
in a safe, clean and orderly condition. 

47.5 If the Authority wishes to conduct a competition prior to the Expiry Date with a view to 
entering into an agreement for the provision of services (which may or may not be the 
same as, or similar to, the Services or any of them) following the expiry of this 
Agreement, Project Co shall co-operate with the Authority fully in such competition 
process including (without limitation) by: 

47.5.1 providing any information which the Authority may reasonably require to 
conduct such competition but, to avoid doubt, information which is commercially 
sensitive to Project Co shall not be provided (and, for the purpose of this 
Clause 47.5.1 commercially sensitive shall mean information which would if 
disclosed to a competitor of Project Co give that competitor a competitive 
advantage over Project Co and thereby prejudice the business of Project Co but 
shall, to avoid doubt, exclude any information to be disclosed in terms of 
Clause 25 (TUPE and Employment matters)); and 

47.5.2 assisting the Authority by providing all (or any) participants in such competition 
process with access to the Site and the Facilities. 
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Continuing Obligations 

47.6 Save as otherwise expressly provided in this Agreement or as already taken into account 
in the calculation of any termination sum or other payment of compensation on 
termination pursuant to this Agreement: 

47.6.1 termination of this Agreement shall be without prejudice to any accrued rights 
and obligations under this Agreement as at the date of termination; and 

47.6.2 termination of this Agreement shall not affect the continuing rights and 
obligations of Project Co and the Authority under Clauses 10 (The Site), 
25 (TUPE and Employment Matters), 31 (Force Majeure), 34 (Payment), 
35 (Taxation), 36 (IRR Sharing and Cap), 37 (Custody of Financial Model), 
38 (Records and Reports), 41 (Termination Resulting from Force Majeure), 
42 (Authority Voluntary Termination), 44 (Corrupt Gifts and Payments), 
46 (Compensation on Termination), 47.2, 47.4 and 47.5 (Transitional 
Arrangements), 49 (Indemnities and Liability), 53 (Insurance), 54 (Exclusions 
and Limits on Liability), 55 (Intellectual Property), 56 (Dispute Resolution 
Procedure), 59 (Mitigation), 61 (Confidentiality), 64 (Notices) and Clause 73 
(Governing Law and Jurisdiction) or under any other provision of this 
Agreement which is expressed to survive termination or which is required to 
give effect to such termination or the consequences of such termination. 

48. HANDBACK PROCEDURE 

The provisions of Schedule Part 18 (Handback Procedure) shall apply to the handback of the 
Facilities to the Authority on expiry of this Agreement. 
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PART 11: INDEMNITIES, WARRANTIES & INSURANCE 

49. INDEMNITIES 

Project Co indemnities to Authority 

49.1 Project Co shall indemnify and keep the Authority indemnified at all times from and 
against all Direct Losses sustained by the Authority in consequence of: 

49.1.1 any claim for, or in respect of, the death and/or personal injury of any employee 
of, or person engaged by, Project Co or any Project Co Party  notwithstanding 
any act or omission of the Authority or any Authority Party; 

49.1.2 any claim for, or in respect of, the death and/or personal injury of any third party 
(other than a person referred to in Clause 49.2.1) arising out of, or in the course 
of, the Project Operations, save to the extent caused (or contributed to) by any 
Unreasonable Act by the Authority or any Authority Party, breach of any 
express provision of this Agreement by the Authority or any Authority Party or 
any deliberate or negligent act or omission of the Authority or any Authority 
Party; 

49.1.3 any physical loss of or damage to Authority Assets arising by reason of any act 
or omission of Project Co or any Project Co Party, save to the extent that such 
loss or damage arises out of the breach of any express provision of this 
Agreement by the Authority or any Authority Party or any deliberate or negligent 
act or omission of the Authority or any Authority Party; and 

49.1.4 any loss of or damage to property or assets of any third party arising by reason 
of any act or omission of Project Co or any Project Co Party, save to the extent 
that such loss or damage arises out of the breach of any express provision of 
this Agreement by the Authority or any Authority Party or any deliberate or 
negligent act or omission of the Authority or any Authority Party. 

Authority indemnities to Project Co 

49.2 The Authority shall indemnify and keep Project Co indemnified at all times from and 
against all Direct Losses sustained by Project Co in consequence of: 

49.2.1 any claim for, or in respect of, the death and/or personal injury of any employee 
of, or person engaged by, the Authority or any Authority Party notwithstanding 
any act or omission of Project Co or any Project Co Party; 

49.2.2 any claim for, or in respect of, the death and/or personal injury of any third party 
(other than a person referred to in Clause 49.1.1) arising by reason of any act or 
omission of the Authority or any Authority Party in the course of provision of the 
Authority Services, any Unreasonable Act by the Authority or any Authority 
Party, breach of any express provision of this Agreement by the Authority or any 
Authority Party or any deliberate act or omission of the Authority or any 
Authority Party, save to the extent caused (or contributed to) by any act or 
omission of Project Co or any Project Co Party; 

49.2.3 any physical damage to any part of the Facilities or any assets or other property 
of Project Co or any Project Co Party arising by reason of any breach of any 
express provision of this Agreement by the Authority or any Authority Party or 
any deliberate act or omission of the Authority or any Authority Party, save to 
the extent caused (or contributed to) by any act or omission of Project Co or any 
Project Co Party; and 

49.2.4 any loss of or damage to property or assets of any third party arising by reason 
of any breach of any express provision of this Agreement by the Authority or 
any Authority Party or any deliberate act or omission of the Authority or any 
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Authority Party, save to the extent caused (or contributed to) by any act or 
omission of Project Co or any Project Co Party; 

provided that in the case of Clauses 49.2.3 and 49.2.4 there shall be excluded 
from the indemnity given by the Authority any liability:-  

(a) for the occurrence of risks against which and to the extent to which 
Project Co is obliged to insure under this Agreement (but for the 
avoidance of doubt, not  such liability to the extent within any 
applicable excess or deductible or over the maximum amount insured 
or to be insured under such insurance); or 

(b) in respect of a matter which is a Compensation Event. 

Conduct of claims 

49.3 This Clause 49.3 (Conduct of Claims) shall apply to the conduct, by a party from whom 
an indemnity is sought under this Agreement, of claims made by a third person against a 
party having (or claiming to have) the benefit of the indemnity.  The party having, or 
claiming to have, the benefit of the indemnity is referred to as the "Beneficiary" and the 
party giving the indemnity is referred to as the "Indemnifier".  Accordingly: 

49.3.1 if the Beneficiary receives any notice, demand, letter or other document 
concerning any claim for which it appears that the Beneficiary is, or may 
become, entitled to indemnification under this Agreement, the Beneficiary shall 
give notice in writing to the Indemnifier as soon as reasonably practicable and in 
any event within twenty (20) Business Days of receipt of the same; 

49.3.2 subject to Clauses 49.3.3, 49.3.4 and 49.3.5 below, on the giving of a notice by 
the Beneficiary pursuant to Clause 49.3.1 above, where it appears that the 
Beneficiary is or may be entitled to indemnification from the Indemnifier in 
respect of all (but not part only) of the liability arising out of the claim, the 
Indemnifier shall (subject to providing the Beneficiary with an indemnity to its 
reasonable satisfaction against all costs and expenses that it may incur by 
reason of such action) be entitled to dispute the claim in the name of the 
Beneficiary at the Indemnifier's own expense and take conduct of any defence, 
dispute, compromise, or appeal of the claim and of any incidental negotiations.  
The Beneficiary shall give the Indemnifier all reasonable co-operation, access 
and assistance for the purposes of considering and resisting such claim; 

49.3.3 with respect to any claim conducted by the Indemnifier pursuant to 
Clause 49.3.2 above: 

(a) the Indemnifier shall keep the Beneficiary fully informed and consult 
with it about material elements of the conduct of the claim; 

(b) the Indemnifier shall not bring the name of the Beneficiary into 
disrepute; and 

(c) the Indemnifier shall not pay or settle such claims without the prior 
consent of the Beneficiary, such consent not to be unreasonably 
withheld or delayed; 

49.3.4 the Beneficiary shall be free to pay or settle any claim on such terms as it thinks 
fit and without prejudice to its rights and remedies under this Agreement if: 

(a) the Indemnifier is not entitled to take conduct of the claim in 
accordance with Clause 49.3.2 above; or 

(b) the Indemnifier fails to notify the Beneficiary of its intention to take 
conduct of the relevant claim within twenty (20) Business Days of the 
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notice from the Beneficiary under Clause 49.3.1 above or notifies the 
Beneficiary that it does not intend to take conduct of the claim; or 

(c) the Indemnifier fails to comply in any material respect with the 
provisions of Clause 49.3.3 above; 

49.3.5 the Beneficiary shall be free at any time to give notice to the Indemnifier that it is 
retaining or taking over (as the case may be) the conduct of any defence, 
dispute, compromise or appeal of any claim (or of any incidental negotiations) to 
which Clause 49.3.2 above applies.  On receipt of such notice the Indemnifier 
shall promptly take all steps necessary to transfer the conduct of such claim to 
the Beneficiary, and shall provide to the Beneficiary all reasonable co-operation, 
access and assistance for the purposes of considering and resisting such claim.  
If the Beneficiary gives any notice pursuant to this Clause 49.3.5, then the 
Indemnifier shall be released from any liability under its indemnity under 
Clause 49.1 (Project Co Indemnities to Authority) or Clause 49.2 (Authority 
Indemnities to Project Co) (as the case may be) and, without prejudice to any 
accrued liabilities, any liability under its indemnity given pursuant to 
Clause 49.3.2 in respect of such claim; 

49.3.6 if the Indemnifier pays to the Beneficiary an amount in respect of an indemnity 
and the Beneficiary subsequently recovers (whether by payment, discount, 
credit, saving, relief or other benefit or otherwise) a sum which is directly 
referable to the fact, matter, event or circumstances giving rise to the claim 
under the indemnity, the Beneficiary shall forthwith repay to the Indemnifier 
whichever is the lesser of: 

(a) an amount equal to the sum recovered (or the value of the saving or 
benefit obtained) less any out-of-pocket costs and expenses properly 
incurred by the Beneficiary in recovering the same; and 

(b) the amount paid to the Beneficiary by the Indemnifier in respect of the 
claim under the relevant indemnity, 

49.3.7 provided that there shall be no obligation on the Beneficiary to pursue such 
recovery and that the Indemnifier is repaid only to the extent that the amount of 
such recovery aggregated with any sum recovered from the Indemnifier 
exceeds any loss sustained by the Beneficiary (including for this purpose 
indirect or consequential losses or claims for loss of profits which are excluded 
by this Agreement from being recovered from the Indemnifier); and 

49.3.8 any person taking any of the steps contemplated by Clauses 49.3.1 to 49.3.5 
shall comply with the requirements of any insurer who may have an obligation 
to provide an indemnity in respect of any liability arising under this Agreement. 

Mitigation – indemnity claims 

49.4 To avoid doubt the provisions of Clause 59 (Mitigation) apply to any indemnity given 
under this Agreement and any such indemnity shall not apply to the extent that such part 
or parts of Direct Losses could have been reduced or avoided by the Beneficiary 
complying with the provisions of such Clause 59 (Mitigation). 

50. TAX ON INDEMNITY PAYMENTS 

If any payment by one party under an indemnity in this Agreement is subject to income tax or 
corporation tax (or any tax replacing them) in the hands of the recipient, the recipient may demand 
in writing to the party making the payment that the payment shall be increased by such amount as 
would ensure that, after taking into account any such tax payable in respect of such additional 
amount, the recipient receives and retains a net sum equal to the amount it would have otherwise 
received had the payment not been subject to such tax.  In relation to any such additional amount 
payable to Project Co, Project Co and the Authority shall have the same rights and obligations as 
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would apply to a Relevant Tax Liability under Clause 46.8.3 and Clauses 46.7 to 46.12 (inclusive) 
shall apply mutatis mutandis to the payment of the additional amount.  The party making the 
payment shall pay such additional amount within ten (10) Business Days of receipt of such 
demand. 

51. EXCUSING CAUSES 

51.1 If an Excusing Cause interferes adversely with, or causes or contributes to a failure of, 
the performance of the Project Operations by Project Co and/or causes or contributes to 
the occurrence of an Availability Failure and/or a Performance Failure and provided that 
the effect of such Excusing Cause is claimed within ten (10) Business Days of the date on 
which Project Co became aware (or ought reasonably to have become so aware) of the 
occurrence of the Excusing Cause, then (subject to Clauses 51.3 (Insured Exposure) 
and 51.4) to the extent such failure or interference or occurrence of an Availability Failure 
and/or a Performance Failure arises as a result of such Excusing Cause: 

51.1.1 such failure by Project Co to perform or interference or occurrence, and any 
poor performance of, any affected Service shall not constitute a breach of the 
provisions of this Agreement by Project Co; 

51.1.2 such failure by Project Co to perform or interference or occurrence shall be 
taken account of in measuring the performance of any affected Service in 
accordance with the Service Level Specification, which shall be operated as 
though the relevant Service had been performed free from such adverse 
interference; and 

51.1.3 any such Availability Failure and/or Performance Failure shall be deemed not to 
have occurred, 

so that Project Co shall be entitled to payment under this Agreement as if there had been 
no such interference with, or failure in the performance of, the Project Operations and no 
such occurrence of an Availability Failure and/or Performance Failure. 

51.2 For the purpose of Clause 51 (Excusing Causes), an Excusing Cause means: 

51.2.1 any breach of any express provision of this Agreement by the Authority or any 
Authority Party (unless, and to the extent, caused or contributed to by Project 
Co or any Project Co Party); 

51.2.2 any deliberate act or omission of the Authority or of any Authority Party or any 
failure by the Authority or Authority Party (having regard always to the 
interactive nature of the activities of the Authority and of Project Co) to take 
reasonable steps to carry out its activities in a manner which minimises undue 
interference with Project Co's performance of the Project Operations, save 
where (and to the extent): 

(a) caused or contributed to by Project Co or any Project Co Party; 

(b) the Authority or Authority Party is acting in accordance with a 
recommendation or instruction of Project Co or any Project Co Party; 

(c) any such act or omission giving rise to such failure was within the 
contemplation of the parties or was otherwise provided for in this 
Agreement;  

(d) the consequences of any such deliberate act or omission or other acts 
or omissions giving rise to such failure would have been prevented by 
the proper performance of Project Co's obligations under this 
Agreement; or 
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(e) [the same arises from an act of the Authority or an Authority Party 
compliant with the Contractor's Site Rules and other requirements of 
the Contractor as referred to in Clause 13.1 (Access to Site) or 17.9.] 

51.2.3 [the outbreak or the effects of any outbreak of any Medical Contamination 
unless and to the extent that the effects of such outbreak are caused (or 
contributed to) by any failure of Project Co or any Project Co Party to comply 
with procedures (or Authority instructions) relating to control of infection or to 
take all reasonable steps to mitigate the effect of such Medical Contamination;] 

51.2.4 the implementation of any action taken by the Authority or any Authority Party, 
or any suspension of Project Co's obligation to deliver any or any part of the 
Services or the compliance by Project Co with instructions given by the 
Authority, in each case in the circumstances referred to in Clauses 24.6 to 24.9 
(inclusive); 

51.2.5 the carrying out of any Low Value Change in accordance with the terms of this 
Agreement during the period of time agreed between the Authority and Project 
Co;  

51.2.6 the carrying out of planned preventative maintenance in accordance with the 
Schedule of Programmed  Maintenance; [or 

51.2.7 the occurrence of a matter referred to in Clause 10.4 during the Operational 
Term.] 

Insured exposure 

51.3 Without prejudice to Clause 53 (Insurance), Project Co shall not be entitled to any 
payment which would not have been due under this Agreement but for Clause 51 
(Excusing Causes) to the extent that Project Co is or should be able to recover under any 
policy of insurance required to be maintained by Project Co or any Project Co Party in 
accordance with this Agreement (whether or not such insurance has in fact been effected 
or, if effected, has been vitiated as a result of any act or omission of Project Co (or any 
Project Co Party), including but not limited to non-disclosure or under-insurance) or any 
other policy of insurance which Project Co has taken out and maintained. 

Mitigation of Excusing Cause 

51.4 Project Co shall take all reasonable steps to mitigate the consequences of an Excusing 
Cause on Project Co's ability to perform its obligations under this Agreement.  To the 
extent that Project Co does not take such steps, Project Co shall not be entitled to, and 
shall not receive, the relief specified in Clause 51.1 

51.5 To avoid doubt, Clause 51.2.2 shall not impose a general obligation on the Authority to 
take (or to procure that any Authority Party takes) such steps and shall apply (and be 
construed) solely for the purpose of establishing whether an Excusing Cause has 
occurred. 

52. WARRANTIES 

[TO BE COMPLETED] 

53. INSURANCE 

Project Co Insurances 

53.1 Project Co shall, at its own cost, procure that the insurances, details of which are set out 
in Section 1 (Policies to be taken out by Project Co and maintained during the Design and 
Construction Phase) of Schedule Part 15 (Insurance Requirements), are taken out prior 
to the commencement of the Works and are maintained for the periods specified in 
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Section 1 (Policies to be taken out by Project Co and maintained during the Design and 
Construction Phase) of Schedule Part 15 (Insurance Requirements). 

53.2 Project Co shall, at its own cost, procure that the insurances, details of which are set out 
in Section 2 (Policies to be taken out by Project Co and maintained from the Actual 
Completion Date)) of Schedule Part 15 (Insurance Requirements), are taken out prior to 
the Actual Completion Date and are maintained for the periods specified in Section 2 
(Policies to be taken out by Project Co and maintained from the Actual Completion Date) 
of Schedule Part 15 (Insurance Requirements). 

53.3 Without prejudice to the other provisions of this Clause 53 (Insurance), Project Co shall, 
at all relevant times, at its own cost, effect and maintain in full force those insurances 
which it is required to effect by any applicable Law.   

53.4 All Insurances referred to in Clauses 53.1 and 53.2 shall: 

53.4.1 be maintained in the names of the parties specified in Schedule Part 15 
(Insurance Requirements) and shall be composite policies of insurance (and not 
joint) unless stated otherwise in Schedule Part 15 (Insurance Requirements));  

53.4.2 be placed with insurers who are acceptable to the Authority (such acceptance 
not to be unreasonably withheld or delayed); 

53.4.3 in so far as they relate to damage to assets (including the Facilities), cover the 
same for the full reinstatement value;  

53.4.4 comply with the relevant provisions of Section 1 (Policies to be taken out by 
Project Co and maintained from during the Design and Construction Phase) and 
Section 2 (Policies to be taken out by Project Co and maintained from the 
Actual Completion Date) of Schedule Part 15 (Insurance Requirements). 

53.4.5 provide for 30 days prior written notice of their cancellation, non–renewal or 
amendment to be given to the Authority in accordance with Endorsement 1 in 
Section 3 (Endorsement) of Schedule Part 15 (Insurance Requirements);  

53.4.6 in respect of the Physical Damage Policies provide for payment of any proceeds 
received by Project Co to be applied in accordance with Clause 53.22 
(Reinstatement); 

53.4.7 in the case of the Operational Insurances only, are taken out and maintained in 
accordance with Section 4 of Schedule Part 15 (Insurance Requirements). 

53.5 Project Co shall ensure that its brokers give the Authority a letter of undertaking in the 
form set out in Section 5 (Broker's Letter of Undertaking) of Schedule Part 15 (Insurance 
Requirements) at Financial Close and subsequently on the renewal of each of the 
Insurances. 

Subrogation and Vitiation 

53.6 Project Co shall: 

53.6.1 [procure that all policies of insurance to be effected by it pursuant to this Clause 
shall contain a provision to the effect that the insurers have agreed to waive all 
rights of subrogation against the Authority (and all Authority Parties) in 
accordance with Endorsement 2 in Section 3 (Endorsements) of 
Schedule Part 15 (Insurance Requirements)]; and 

53.6.2 [provide for non-vitiation protection in respect of any claim made by the 
Authority as co-insured in accordance with Endorsement [2] in Section 3 
(Endorsements) of Schedule Part 15 (Insurance Requirements);] 
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provided that, to avoid doubt, this Clause 53.6 shall not by itself prevent Project Co from 
claiming against the Authority (or any Authority Party) under an express provision of this 
Agreement for any loss or damage not covered because of the level of deductibles under 
such insurance permitted by this Agreement or to the extent such loss or damage 
exceeds the maximum of such insurance required by this Agreement. 

53.7 Neither party shall take any action or fail to take any reasonable action or (in so far as it is 
reasonably within its power) permit or allow others to take or fail to take any action 
(including failure to disclose any fact) as a result of which any of the Insurances may be 
rendered void, voidable, unenforceable or suspended or impaired in whole or in part or 
which may otherwise render any sum paid out under any relevant policy repayable in 
whole or in part. 

Evidence of Project Co Insurance 

53.8 Not less than thirty (30) Business Days prior to the amendment or expiry of any relevant 
insurance policy (other than the expiry of any of the Operational Insurances in respect of 
which Sub-hubco must comply with the provisions of Section 4 of Schedule Part 15 
(Insurance Requirements)), Project Co shall submit to the Authority a request for approval 
from the Authority of the insurer and the principal terms and conditions of such insurance 
policy (and any revision to such terms and conditions or change in identity of such 
insurer), such approval not to be unreasonably withheld or delayed. 

53.9 Project Co shall provide to the Authority:  

53.9.1 copies on request of all insurance policies referred to in Clauses 53.1 to 53.3 
(together with any other information reasonably requested by the Authority 
relating to such insurance policies) and the Authority shall be entitled to inspect 
them during ordinary business hours; and 

53.9.2 evidence that the premiums payable under all insurance policies have been 
paid and that the Insurances are in full force and effect in accordance with the 
requirements of this Clause 53 (Insurance) and Schedule Part 15 (Insurance 
Requirements). 

53.10 Renewal certificates in relation to the Insurances shall be obtained as and when 
necessary and copies (certified in a manner acceptable to the Authority) shall be 
forwarded to the Authority as soon as possible but in any event within 20 Business Days 
of the renewal date. 

53.11 If Project Co defaults in insuring or continuing to maintain the Insurances, the Authority 
may insure against any risk in respect of which such default has occurred and recover 
any premiums from Project Co as a debt. 

Acceptance and compliance 

53.12 The supply to the Authority of any draft insurance policy or certificate of insurance or 
other evidence of compliance with this Clause 53 (Insurance) shall not imply acceptance 
by the Authority (or the Authority's Representative) that: 

53.12.1 the extent of insurance cover is sufficient and its terms are satisfactory; or 

53.12.2 in respect of any risks not insured against, that the same were Uninsurable. 

53.13 Neither failure to comply nor full compliance with the insurance provisions of this 
Agreement shall relieve Project Co of its liabilities and obligations under this Agreement. 

Uninsurable Risks 

53.14  
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53.14.1 If a risk usually covered by [contractors’ ‘all risks’ insurance, property damage 
insurance, third party liability insurance, delay in start up and business 
interruption insurance (but not loss of profits) or statutory insurances] in each 
case required under this Agreement becomes Uninsurable then: 

(a) Project Co shall notify the Authority of any risk becoming  Uninsurable 
within five (5) Business Days of becoming aware of the same and in 
any event at least five (5) Business Days before expiry or cancellation 
of any existing insurance in respect of that risk; and 

(b) if both parties agree, or it is determined in accordance with the 
Dispute Resolution Procedure that the risk is Uninsurable and that: 

(i) the risk being Uninsurable is not caused by the actions of 
Project Co or any sub-contractor of Project Co (of any tier); 
and 

(ii) Project Co has demonstrated to the Authority that Project Co 
and a prudent board of directors of a company operating the 
same or substantially similar businesses in the United 
Kingdom to that operated by Project Co would in similar 
circumstances (in the absence of the type of relief envisaged 
by this Clause) be acting reasonably and in the best 
interests of the company if they resolved to cease to operate 
such businesses as a result of that risk becoming 
Uninsurable, taking into account inter alia (and without 
limitation) the likelihood of the Uninsurable risk occurring (if it 
has not already occurred), the financial consequences for 
such company if such Uninsurable risk did occur (or has 
occurred) and other mitigants against such consequences 
which may be available to such company 

the parties shall meet to discuss the means by which the risk should be 
managed or shared (including considering the issue of self–insurance by either 
party). 

53.14.2 If the requirements of Clause 53.14.1 are satisfied, but the parties cannot agree 
as to how to manage or share the risk, then: 

(a) in respect of such third party liability insurance only the Authority shall 
(at the Authority’s option) either pay to Project Co an amount equal to 
the amount calculated in accordance with Section 3 (Consequences 
of Termination for Force Majeure) of Schedule Part 17 
(Consequences of Termination for Force Majeure) and this Agreement 
will terminate, or elect to allow this Agreement to continue and 
paragraph (b) below shall thereafter apply in respect of such risk; and 

(b) in respect of such [contractors’ ‘all risks’ insurance, property damage 
insurance, third party liability insurance (if the Authority elects to allow 
this Agreement to continue in accordance with Clause 53.14.2(a)), 
delay in start up and business interruption insurance (but not loss of 
profits) or statutory insurances] this Agreement shall continue and on 
the occurrence of the risk (but only for as long as such risk remains 
Uninsurable) the Authority shall (at the Authority’s option) either pay to 
Project Co an amount equal to insurance proceeds that would have 
been payable had the relevant insurance continued to be available 
and this Agreement will continue, or an amount equal to the amount 
calculated in accordance with Section 3 (Consequences of 
Termination for Force Majeure) of Schedule Part 17 (Consequences 
of Termination for Force Majeure) plus (in relation to third party liability 
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insurance only) the amount of insurance proceeds that would have 
been payable whereupon this Agreement will terminate; and 

(c) where pursuant to Clauses 53.14, 53.14.2(a) and/or (b) this 
Agreement continues then the Annual Service Payment shall be 
reduced in each year for which the relevant insurance is not 
maintained by an amount equal to the premium paid (or which would 
have been paid) by Project Co in respect of the relevant risk in the 
year prior to it becoming Uninsurable (index linked from the date that 
the risk becomes Uninsurable). Where the risk is Uninsurable for part 
of a year only the reduction in the Annual Service Payment shall be 
pro rated to the number of months for which the risk is Uninsurable;  

(d) where pursuant to paragraphs 53.14.2(a) and/or (b) this Agreement 
continues Project Co shall approach the insurance market at least 
every four months to establish whether the risk remains Uninsurable.  
As soon as Project Co is aware that the risk is no longer Uninsurable, 
Project Co shall take out and maintain or procure the taking out and 
maintenance of insurance (to be incepted as soon as is reasonably 
practicable) for such risk in accordance with this Agreement; 

(e)  in respect of any period between the Authority receiving notification in 
accordance with Clause 53.14.1(a) that a TPL Risk has become 
Uninsurable and the Authority’s notification to the Project Co in 
accordance with Clause 53.14.2(a) in respect of such risk then, 
provided it is ultimately agreed or determined that the requirements of 
Clause 53.14.1(b) are satisfied in respect of the Uninsurable TPL Risk 
and subject to Clause 53.14.2(f) below, Clause 53.14.2(b) shall apply 
in respect of occurrences of the Uninsurable TPL Risk during such 
period unless the parties otherwise agree how to manage the risk 
during this period; and 

(f)  Clause 53.14.2(e) shall only apply provided the Project Co does not 
unreasonably materially delay (a) agreement and/or determination in 
accordance with the Dispute Resolution Procedure as to whether the 
requirements of Clause 53.14.1(b) are satisfied in respect of the 
Uninsurable TPL Risk and/or (b) meeting with the Authority to discuss 
the means by which the risk should be managed.  

Where this Clause 53.14.2 applies and this Agreement continues, Project Co 
shall, subject to Clause 53.14.2(d), be relieved of its obligations to maintain 
insurance in respect of the relevant Uninsurable Risk. 

53.14.3 If, pursuant to Clause (b), the Authority elects to make payment of 
compensation to Project Co (such that this Agreement will terminate)(the 
“Relevant Payment”), Project Co shall have the option (exercisable in writing 
within (20) Business Days of the date of such election by the Authority (the 
“Option Period”)) to pay to the Authority on or before the end of the Option 
Period, an amount equal to the insurance proceeds that would have been 
payable had the relevant risk not become Uninsurable, in which case this 
Agreement will continue (and the Relevant Payment will not be made by the 
Authority), and Project Co’s payment shall be applied for the same purpose and 
in the same manner as insurance proceeds would have been applied had the 
relevant risk not become Uninsurable.  

53.15 Unavailability of terms 

53.15.1 If, upon the renewal of any of the Insurances: 

(a) any Insurance Term is not available to Project Co in the worldwide 
insurance market with reputable insurers of good standing; and/or 
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(b) the insurance premium payable for Insurance incorporating such 
Insurance Term is such that the Insurance Term is not generally being 
incorporated in insurance procured in the worldwide insurance market 
with reputable insurers of good standing by contractors in the United 
Kingdom, 

53.15.2 If it is agreed or determined that Clause 53.15.1 applies then the Authority shall 
waive Project Co’s obligations in Clauses 53.1 to 53.3 and/or Schedule Part 15 
(Insurance Requirements) in respect of that particular Insurance Term and 
Project Co shall not be considered in breach of its obligations regarding the 
maintenance of insurance pursuant to this Agreement as a result of the failure 
to maintain insurance incorporating such Insurance Term for so long as the 
relevant circumstances described in Clause 53.15.1 continue to apply to such 
Insurance Term. 

53.15.3 To the extent that the parties agree (acting reasonably), or it is determined 
pursuant to the Dispute Resolution Procedure, that an alternative or 
replacement term and /or condition of insurance is available to Project Co in the 
worldwide insurance market with reputable insurers of good standing which if 
included in the relevant insurance policy would fully or partially address Project 
Co’s inability to maintain or procure the maintenance of insurance with the 
relevant Insurance Term, at a cost which contractors in the UK are (at such 
time) generally prepared to pay, Project Co shall maintain or procure the 
maintenance of insurance including such alternative or replacement term and/or 
condition. Notwithstanding any other provision of this Agreement, the costs of 
such insurance shall be subject to the premium costs sharing mechanism set 
out at Section 4 (Insurance Premium Risk Sharing Schedule) of 
Schedule Part 15 (Insurance Requirements). 

53.15.4 [Where the Authority has exercised the waiver pursuant to Clause 53.15.2, it 
shall be entitled to deduct from the Annual Service Payment the “Adjusted 
Amount”, such amount being an amount equal to the amount paid for the 
particular Insurance Term in the preceding year (using a reasonable estimate of 
such amount where a precise figure is not available) less any annual amount 
paid or payable by Project Co to maintain and/or procure the maintenance of 
any (whether full or partial) alternative or replacement insurance in respect of 
such Insurance Term pursuant to Clause 53.15.3.] 

53.15.5 [While Clause 53.15.1 applies, the Annual Service Payment shall be reduced 
each Contract Year by the Adjusted Amount, index linked from the date that the 
particular Insurance Term is no longer available.] 

53.15.6 Project Co shall notify the Authority as soon as reasonably practicable and in 
any event within five (5) days of becoming aware that Clause 53.15.1(a) and/or 
Clause 53.15.1(b) are likely to apply or (on expiry of the relevant insurance then 
in place) do apply in respect of an Insurance Term (irrespective of the reason 
for the same).  Project Co shall provide the Authority with such information as 
the Authority reasonably requests regarding the unavailability of the Insurance 
Term and the parties shall meet to discuss the means by which such 
unavailability should be managed as soon as is reasonably practicable. 

53.15.7 In the event that Clause 53.15.1(a) and/or Clause 53.15.1(b) apply in respect of 
an Insurance Term, (irrespective of the reasons for the same) Project Co shall 
approach the insurance market at least every four months to establish whether 
Clause 53.15.1(a) and/or Clause 53.15.1(b) remain applicable to the Insurance 
Term. As soon as Project Co is aware that Clause 53.15.1(a) and/or 
Clause 53.15.1(b) has ceased to apply to the Insurance Term, Project Co shall 
take out and maintain or procure the taking out and maintenance of insurance 
(to be incepted as soon as is reasonably practicable) incorporating such 
Insurance Term in accordance with this Agreement. 
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Risk Management 

53.16 With effect from the date of this Agreement, the Authority and Project Co shall each 
designate or appoint an insurance and risk manager and notify details of the same to the 
other party.  Such person shall: 

53.16.1 be responsible for dealing with all risk management matters on behalf of its 
appointing or designating party including (without limitation) ensuring 
compliance by that party with this Clause 53.16; 

53.16.2 advise and report to that party on such matters; and 

53.16.3 ensure that any report or survey conducted by any insurer of any relevant 
procedures in relation to the Project is disclosed to the parties. 

53.17 Without prejudice to the provisions of Clause 53.16, the parties shall notify one another, 
and in Project Co's case the relevant insurer, of any circumstances which may give rise to 
a claim of a value equal to or in excess of [                    ] pounds (£[        ]) (index-linked) 
under the Insurances within [           ] Business Days of becoming aware of the same (or 
earlier, if so requested by the terms of the relevant insurance policy).  If any insurer 
disputes any such claim, Project Co shall provide the Authority with full details of any 
disputed claim and the parties shall liaise with one another to ensure that the relevant 
claim is preserved or pursued. 

Application of Proceeds 

53.18 All insurance proceeds received by Project Co under the insurances referred to in 
[                    ] of Schedule Part 1 (Definitions and Interpretations) and [                    ] of 
Schedule Part 2 (Completion Documents) and paragraph 1 (Contractor's "All Risk" 
Insurance) of Section 1 (Insurance Requirements) and paragraph 1 (Property Damage 
Insurance) of Section 2 (Policies to be taken out by Project Co and Maintained from the 
Actual Completion Date) of Schedule Part 15 (Insurance Requirements) shall be paid into 
the Insurance Proceeds Account and shall be applied in accordance with this Agreement 
and in accordance with the Insurance Proceeds Accounts Agreement. 

53.19 Subject to the provisions of the Funders' Direct Agreement and Clause 53.22 
(Reinstatement) [and Clause 53.23], Project Co shall apply any proceeds of any policies 
of Insurance: 

53.19.1 in the case of third party legal liability or employers' liability insurance, in 
satisfaction of the claim, demand, proceeding or liability in respect of which 
such proceeds are payable; and 

53.19.2 in the case of any other insurance, so as to ensure the performance by Project 
Co of its obligations under this Agreement, including where necessary the 
reinstatement, restoration or replacement of the Facilities, assets, materials or 
goods affected by the event giving rise to the insurance claim and consequent 
payment of proceeds. 

53.20 Where reinstatement monies are required to be released from the Insurance Proceeds 
Account Project Co shall obtain the Authority's consent in accordance with the Insurance 
Proceeds Account Agreement.  The Authority shall give its consent (or confirm that it is 
withholding its consent) to the release of monies from the Insurance Proceeds Account 
within one (1) Business Day of a request from Project Co (provided that such consent 
must not be unreasonably withheld). 

53.21 If the proceeds of any insurance claim are insufficient to cover the settlement of such 
claims, Project Co will make good any deficiency forthwith. 
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53.22 Reinstatement 

53.22.1 Subject to Clause 53.23, all insurance proceeds received under any Physical 
Damage Policy shall be applied to repair, reinstate and replace each part or 
parts of the Facilities in respect of which the proceeds were received. 

53.22.2 All insurance proceeds paid under any Physical Damage Policy in respect of a 
single event (or a series of related events) in an amount in excess of £ 
[minimum level] (index-linked) shall be paid into the Joint Insurance Account. 

53.22.3 Subject to Clause 53.23, where a claim is made or proceeds of insurance are 
received or are receivable under any Physical Damage Policy in respect of a 
single event (or a series of related events) (the (“Relevant Incident”) in an 
amount in excess of £ [] (index-linked): 

(a) Project Co shall deliver as soon as practicable and in any event within 
[28] days after the making of the claim a plan prepared by Project Co 
for the carrying out of the works necessary (the “Reinstatement 
Works”) to repair, reinstate or replace (the “Reinstatement Plan”) the 
assets which are the subject of the relevant claim or claims in 
accordance with paragraph (iv) below.  The Reinstatement Plan shall 
set out: 

(i) if not the Contractor, the identity of the person proposed to 
effect the Reinstatement Works, which shall be subject to 
the prior written approval of the Authority; and 

(ii) the proposed terms and timetable or, if not then established, 
the reasonably anticipated terms and timetable upon which 
the Reinstatement Works are to be effected (including the 
date that the Project will become fully operational), the final 
terms of which shall be subject to the prior written approval 
of the Authority, which approval shall not be unreasonably 
delayed; 

(b) provided that the Authority is satisfied that the Reinstatement Plan will 
enable Project Co to comply with paragraph (iv) below within a 
reasonable timescale: 

(i) the Reinstatement Plan will be adopted; 

(ii) Project Co shall enter into contractual arrangements to effect 
the Reinstatement Works with the person identified in the 
Reinstatement Plan approved by the Authority; 

(iii) prior to the earlier to occur of the Termination Date or the 
Expiry Date, any amounts standing to the credit of the Joint 
Insurance Account (the “Relevant Proceeds”) (together with 
any interest accrued) may be withdrawn by Project Co from 
the Joint Insurance Account as required to enable it to make 
payments in accordance with the terms of the contractual 
arrangements referred to in paragraph (ii) above, and to 
meet any other reasonable costs and expenses of Project 
Co for the sole purposes of funding the Reinstatement 
Works and the parties shall operate the signatory 
requirements of the Joint Insurance Account in order to give 
effect to such payments. Following the earlier to occur of the 
Termination Date and the Expiry Date, the Authority may 
withdraw amounts standing to the credit of the Joint 
Insurance Account for the purposes of funding any 
Reinstatement Works; 
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(iv) the Authority agrees and undertakes that, subject to 
compliance by Project Co with its obligations under this 
Clause, and provided that Project Co procures that the 
Reinstatement Works are carried out and completed in 
accordance with the contractual arrangements referred to in 
Clause 53.22.3(b), it shall not exercise any right which it 
might otherwise have to terminate this Agreement by virtue 
of the event which gave rise to the claim for the Relevant 
Proceeds; 

(v) the Authority undertakes to use reasonable endeavours to 
assist Project Co in the carrying out of the Reinstatement 
Plan; and 

(vi) after the Reinstatement Plan has been implemented to the 
reasonable satisfaction of the Authority and in accordance 
with Clause 53.22.3(b) below the Authority shall permit 
withdrawal by Project Co of any Relevant Proceeds then 
held in the Joint Insurance Account that have not been paid 
under Clause 53.22.3(b) above, in respect of the Relevant 
Incident, together with any interest accrued. 

(vii) subject to the provisions of Clause 49.1 (Project Co 
Indemnities to Authority) Project Co shall be solely 
responsible for the payment of any deficiency. 

53.22.4 Where insurance proceeds are to be used, in accordance with this Agreement, 
to repair, reinstate or replace any Facility, Project Co shall carry out the work in 
accordance with the Authority’s Construction Requirements so that on 
completion of the work, the provisions of this Agreement are complied with. 

53.22.5 If and to the extent that a breach by Project Co of its obligations under Clause 
53.22.3(b) leads to a delay in the completion of the Reinstatement Works, any 
entitlement that Project Co has to relief under Clause 31 shall be suspended.  

[Economic Test 

53.23 If all of the Facilities are destroyed or substantially destroyed in a single event and the 
insurance proceeds (when taken together with any other funds available to Project Co) 
are equal to or greater than the amount required to repair or reinstate the Facilities, then 
Project Co shall calculate the senior debt loan life cover ratio as used in the Financial 
Model as at Financial Close (on the assumption that the Facilities are repaired or 
reinstated in accordance with Clause 53.22 (Reinstatement)). 

53.24 If the calculation referred to in Clause 53.23 shows that the [senior debt loan life cover 
ratio] is greater than or equal to [event of default level] then Project Co shall be subject to 
the procedure set out in Clause 53.22 (Reinstatement). 

53.25 If the calculation referred to in Clause 53.23 above shows that the [senior debt loan life 
cover ratio] is less than [event of default level] then an amount equal to the lesser of: 

53.25.1 the insurance proceeds; and 

53.25.2 the Base Senior Debt Termination Amount, or, if any Additional Permitted 
Borrowing has been advanced, the Revised Senior Debt Termination Amount, 

shall be released from the Joint Insurance Account to Project Co. 

53.26 If, pursuant to Clause 53.25 above, insurance proceeds are released from the Joint 
Insurance Account Project Co shall be in breach of its obligations under this Agreement 
and shall not, pursuant to Clause 30 (Relief Events), be relieved of its obligations unless it 
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can demonstrate, to the satisfaction of the Authority, that it can carry out the works 
necessary to repair, reinstate or replace the assets which are subject to the relevant 
claims in accordance with Clause 53.22.4 and within a reasonable timescale.] 

54. EXCLUSIONS AND LIMITATIONS ON LIABILITY 

Exclusions 

54.1 The indemnities under this Agreement shall not apply and (without prejudice to the 
Authority's rights under the Payment Mechanism) there shall be no right to claim 
damages for breach of this Agreement, in delict or on any other basis whatsoever to the 
extent that any loss claimed by either party is for loss of profits, loss of use, loss of 
production, loss of business or loss of business opportunity or is a claim for consequential 
loss or for indirect loss of any nature ("Indirect Losses") suffered or allegedly suffered by 
either party.  The Authority agrees that, notwithstanding the foregoing, any losses of 
Project Co arising under the Construction Contract and the Service Contracts as originally 
executed (or as amended in accordance with and subject to Clause 4.1 (Ancillary 
Documents)) which are not Indirect Losses shall not be excluded from such a claim solely 
by reason of this Clause 54.1. 

54.2 The Authority shall not be liable in delict to Project Co or any Project Co Party in respect 
of any negligent act or omission of the Authority or any Authority Party relating to or in 
connection with this Agreement and Project Co shall procure that no Project Co Party 
shall bring such a claim against the Authority.  Project Co has accepted this on the basis 
that it and each Project Co Party will cover the risk of negligent acts or omissions by 
insurance or in such other manner as it (or they) may think fit. 

No Double Recovery 

54.3 Subject to: 

54.3.1 any other express right of the Authority pursuant to this Agreement; and 

54.3.2 the Authority's right to claim, on or after termination of this Agreement, the 
amount of its reasonable costs, losses, damages and expenses suffered or 
incurred by it as a result of rectifying or mitigating the effects of any breach of 
this Agreement by Project Co save to the extent that the same has already 
been recovered by the Authority pursuant to this Agreement or has been taken 
into account to reduce any compensation payable by the Authority pursuant to 
Clause 46 (Compensation on Termination),  

the sole remedy of the Authority in respect of a failure to provide the Services in 
accordance with this Agreement shall be the operation of the Payment Mechanism. 

54.4 Subject to Clause 39 (Authority Events of Default) and any other express right of Project 
Co pursuant to this Agreement, Project Co's sole remedy in respect of any breach of this 
Agreement which is a Compensation Event shall be pursuant to Clause 29 (Delay 
Events). 

54.5 Nothing in Clause 54.3 shall prevent or restrict the right of the Authority to seek interdict 
or a decree of specific implement or other discretionary remedies of the court. 

54.6 Notwithstanding any other provision of this Agreement, neither party shall be entitled to 
recover compensation or make a claim under this Agreement or any other agreement in 
relation to the Project in respect of any loss that it has incurred (or any failure of the other 
party) to the extent that it has already been compensated in respect of that loss or failure 
pursuant to this Agreement or otherwise. 

54.7 Neither party shall have the right to terminate this Agreement for breach of contract save 
as expressly set out in this Agreement. 
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PART 12: MISCELLANEOUS 

55. INTELLECTUAL PROPERTY 

Project Data 

55.1 Project Co shall make available to the Authority free of charge (and hereby irrevocably 
licences the Authority to use) all Project Data that might reasonably be required by the 
Authority and Project Co shall ensure that it can make the Project Data available to the 
Authority on these terms, for the purposes of: 

55.1.1 the Authority carrying out the Authority Services (and its operations relating to 
the performance of the Authority Services), its duties under this Agreement 
and/or any statutory duties that the Authority may have; and 

55.1.2 following termination of this Agreement, the design or construction of the 
Facilities, the operation, maintenance or improvement of the Facilities and/or 
the carrying out of operations the same as, or similar to, the Project Operations, 

(together the “Approved Purposes”) and in this Clause "use" shall include the acts of 
copying, modifying, adapting and translating the material in question and/or incorporating 
them with other materials and the term "the right to use" shall be construed accordingly.   

Intellectual Property Rights 

55.2 Project Co: 

55.2.1 hereby grants to the Authority, free of charge, an irrevocable, non-exclusive and 
transferable (but only to any assignee or transferee of any rights or benefits 
under this Agreement or upon or at any time following termination of this 
Agreement) licence (carrying the right to grant sub-licences) to use the 
Intellectual Property Rights which are or become vested in Project Co; and 

55.2.2 shall, where any Intellectual Property Rights are or become vested in a third 
party, use all reasonable endeavours to procure the grant of a like licence to 
that referred to in Clause 55.2.1 above to the Authority, 

in both cases, solely for the Approved Purposes. 

Project Co shall use all reasonable endeavours to ensure that any Intellectual Property 
Rights created, brought into existence or acquired during the term of this Agreement vest, 
and remain vested throughout the term of this Agreement, in Project Co and Project Co 
shall enter into appropriate agreements with any Project Co Party (or other third parties) 
that may create or bring into existence, or from which it may acquire, any Intellectual 
Property Rights.   

Maintenance of data 

55.3 To the extent that any of the data, materials and documents referred to in this Clause are 
generated by or maintained on a computer or similar system, Project Co shall use all 
reasonable endeavours to procure for the benefit of the Authority, at no charge or at the 
lowest reasonable fee, the grant of a licence or sub-licence for any relevant software to 
enable the Authority or its nominee to access and otherwise use (subject to the payment 
by the Authority of the relevant fee, if any) such data for such purposes as the Authority 
may at its sole discretion require.  As an alternative, Project Co may provide such data, 
materials or documents in a format which may be read by software generally available in 
the market at the relevant time or in hard copy format. 

55.4 Project Co shall ensure the back-up and storage in safe custody of the data, materials 
and documents referred to in Clause 55.3 in accordance with Good Industry Practice.  
Without prejudice to this obligation, Project Co shall submit to the Authority's 
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Representative for approval its proposals for the back-up and storage in safe custody of 
such data, materials and documents and the Authority shall be entitled to object if the 
same is not in accordance with Good Industry Practice.  Project Co shall comply, and 
shall cause all Project Co Parties to comply, with all procedures to which the Authority's 
Representative has given its approval.  Project Co may vary its procedures for such back-
up and storage subject to submitting its proposals for change to the Authority's 
Representative, who shall be entitled to object on the basis set out above. 

Claims 

55.5 Where a claim or proceeding is made or brought against the Authority which arises out of 
the infringement of any rights in or to any Intellectual Property (other than any Disclosed 
Data) or because the use of any materials, Plant, machinery or equipment in connection 
with the Project Operations infringes any rights in or to any Intellectual Property of a third 
party then, unless such infringement has arisen out of the use of any Intellectual Property 
by or on behalf of the Authority otherwise than in accordance with the terms of this 
Agreement, Project Co shall indemnify the Authority at all times from and against all such 
claims and proceedings and the provisions of Clause 49.3 (Conduct of Claims) shall 
apply. 

56. DISPUTE RESOLUTION PROCEDURE 

Except where expressly provided otherwise in this Agreement, any dispute arising out of or in 
connection with this Agreement shall be resolved in accordance with the procedure set out in 
Schedule Part 20 (Dispute Resolution Procedure). 

57. ASSIGNATION AND SUB-CONTRACTING 

Assignation 

57.1 This Agreement and any other agreement in connection with the Project to which both the 
Authority and Project Co are a party shall be binding on, and shall enure to the benefit of, 
Project Co and the Authority and their respective statutory successors and permitted 
transferees and assignees.  [In the case of the Authority, its successors shall include any 
person to whom the Scottish Ministers, in exercising their statutory powers to transfer 
property, rights and liabilities of the Authority upon the Authority ceasing to exist, transfers 
the property, rights and obligations of the Authority under this Agreement and such other 
agreements in connection with the Project to which the Authority and Project Co are both 
a party.] 

57.2 Subject to Clause 57.3, Project Co shall not, without the prior written consent of the 
Authority, assign, transfer, sub-contract or otherwise dispose of any interest in this 
Agreement [the Independent Tester Contract,] the Construction Contract, the Service 
Contracts and [any other contract] entered into by Project Co for the purposes of 
performing its obligations under this Agreement. 

57.3 The provisions of Clause 57.2 do not apply to the grant of any security, in a form 
approved by the Authority prior to its grant (such approval not to be unreasonably 
withheld or delayed), for any loan made to Project Co under the Initial Funding 
Agreements provided that any assignee shall enter into the Funders' Direct Agreement in 
relation to the exercise of its rights, if the Authority so requires.  

57.4 The Authority shall be entitled to assign, transfer or dispose of the whole of this 
Agreement and/or of any agreement entered into in connection with this Agreement to 
which the Authority and Project Co are both party: 

57.4.1 to the Scottish Ministers, another Health Authority or any other person or body 
replacing any of the foregoing (or to whom the Scottish Ministers exercising his 
statutory rights would be entitled to transfer such benefits) covered by the 
National Health Service (Residual Liabilities) Act 1996; or 
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57.4.2 to any other person or body with the prior written consent of Project Co  (not to 
be unreasonably withheld or delayed),   

provided that nothing in this Clause shall restrict the rights of the Scottish Ministers to 
effect a statutory transfer. 

Sub-contractors 

57.5 Project Co shall, without prejudice to Clause 57.1, procure that none of the persons listed 
below shall sub-contract all (or substantially all) of their obligations under or in the 
agreement set out next to its name: 

Person Contract 

Contractor Construction Contract 

Service Provider Service Contract 

without, in each case, the prior written consent of the Authority (such consent not to be 
unreasonably withheld or delayed).  To avoid doubt, (i) any failure to comply with 
Clause 57.7 shall be a reasonable ground for withholding consent and (ii) consent shall, 
without prejudice to the other provisions of Clause 57.5, not be required in respect of the 
appointment of any party currently approved by the Authority as a suitable replacement. 

57.6 If the contract set out next to the name of any person referred to in Clause 57.5 shall at 
any time lapse, terminate or otherwise cease to be in full force and effect (whether by 
reason of expiry or otherwise), with the effect that such person shall cease to act in 
relation to the Project, Project Co shall forthwith appoint a replacement (subject to 
compliance with Clause 57.5).  

57.7 Project Co shall procure that any replacement for any person referred to in Clause 57.5 
[or any Key Sub-Contractor] shall enter into a contract upon the same or substantially 
similar terms as the person so replaced and shall also enter into a collateral agreement 
on the same or substantially the same terms as the Collateral Agreement entered into by 
the person so replaced. 

57.8 Where Project Co enters into a contract with a sub-contractor for the purposes of carrying 
out the Project Operations or any part of the Project Operations under this Agreement, 
Project Co shall cause a term to be included in such contract: 

57.8.1 which requires payment to be made to the sub-contractor within a specified 
period not exceeding thirty (30) days from receipt of a valid invoice as defined 
by the contract requirements and in the case of the provision of Services 
provides that, for the purpose of payment alone, where the Authority has made 
payment to Project Co and the sub-contractor's invoice includes Project 
Operations in relation to which payment has been made by the Authority then, 
to the extent that it relates to such Project Operations, the invoice shall be 
treated as valid and payment shall be made to the sub-contractor without 
deduction (but without prejudice to any right to deduct or set off validly arising 
under the terms of the contract with the sub-contractor); and 

57.8.2 which notifies the sub-contractor that the contract forms part of a larger contract 
for the benefit of the Authority and that should the sub-contractor have any 
difficulty in securing the timely payment of an invoice that matter may be 
referred by the sub-contractor to the Authority's Representative; and 

57.8.3 in the same terms as this Clause 57.8 (including for the avoidance of doubt this 
Clause 57.8.3) subject only to modification to refer to the correct designation of 
the equivalent party as the supplier and recipient of the relevant Project 
Operations as the case may be. 
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Replacement of a non-performing Sub-Contractor 

57.9 On the substitution or replacement of a Service Provider due to a breach or default under 
a Service Contract, Project Co may elect, subject to Clause 57.11 and provided that at 
the time of making such election no notice of termination has been served under this 
Agreement, that for the purposes of Clause 40.1.8 (Deductions) and Clause 40.1.9 
(Warning Notices) only, all Deductions incurred and Warning Notices served prior to the 
date of such substitution or replacement shall be disregarded by virtue of Clause 57.10 
below.  

57.10 If Project Co makes an election pursuant to Clause 57.9 above then, with effect from the 
date of substitution or replacement of the Service Provider, all Deductions incurred and 
Warning Notices served prior to that date shall be disregarded for the purposes of Clause 
40.1.8 (Deductions) and Clause 40.1.9 (Warning Notices).  For the avoidance of doubt, 
the Authority shall retain the right to make Deductions in accordance with 
Schedule Part 14 (Payment Mechanism) in respect of the Availability Failures and/or 
Performance Failures to which the Deductions and/or Warning Notices are attributable. 

57.11 Project Co shall be entitled to make an election pursuant to Clause 57.9 on a maximum of 
two occasions during the Project Term. 

58. OWNERSHIP INFORMATION AND CHANGES IN CONTROL 

58.1 Project Co represents and warrants to the Authority that at the date of this Agreement the 
legal and beneficial ownership of Project Co is as set out in Schedule Part 21 (Project Co 
Information) and that, [other than any Shareholder pre-emption rights,] no arrangements 
are in place that have or may have or result in any sale, transfer or disposal of any legal, 
beneficial, equitable or other interest in any or all of the shares in Project Co. 

58.2 Project Co shall inform the Authority as soon as reasonably practicable (and in any event, 
within thirty (30) days) of any Change in Control occurring in respect of Project Co. 

58.3 The Authority may, not more than [twice] in any Contract Year, or at any time when a 
Project Co Event of Default is outstanding, require Project Co to inform it, as soon as 
reasonably practicable and in any event within thirty (30) days of receipt of the Authority's 
request for details, of any Change in Control in respect of Project Co. 

58.4 Project Co's obligations under Clauses 58.1 and 58.2 above shall, except where a legal 
transfer of shares has occurred be limited to the extent of Project Co's awareness having 
made all reasonable enquiry. 

58.5 Subject to Clause 58.6, prior to the expiry of a period of twelve (12) months commencing 
on the [final] Actual Completion Date, no Change in Control in any or all of the shares in 
Project Co shall be permitted without the prior written approval of the Authority.  Any 
Change in Control arising as a consequence of the grant or enforcement of security in 
favour of the Senior Funders over or in relation to any of the shares of the Project Co, 
provided that any document conferring security over any shares has been approved by 
the Authority (such approval not to be reasonably withheld or delayed) shall be 
disregarded for the purpose of this Clause 58.5 above.   

58.6 No Change in Control (at any time) in any or all of the shares in Project Co (or any 
company (other than a public quoted company whose equity securities are listed on a 
recognised investment exchange, as defined in section 285 of the Financial Services and 
Markets Act 2000) holding shares in Hold Co, Project Co or in any company (or its 
shareholders) holding shares in such a company (or its shareholders)) shall be permitted 
without the prior written approval of the Authority where the person acquiring control is a 
Restricted Person. 
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59. MITIGATION 

Each of the Authority and Project Co shall at all times take all reasonable steps to minimise and 
mitigate any loss for which the relevant party is entitled to bring a claim against the other party 
pursuant to this Agreement. 

60. DATA PROTECTION 

Data Protection 

60.1 For the purpose of the following Clauses, the term "personal data" shall have the 
meaning given to it in the Data Protection Act 1998. 

60.2 Project Co undertakes to the Authority that it shall comply with the obligations of a "data 
controller" under the provisions of the Seventh Data Protection Principle as set out in 
Schedule 1 of the Data Protection Act 1998.  In addition, Project Co: 

60.2.1 warrants that it has, or will have at all material times, (and it shall use best 
endeavours to procure that all Sub-Contractors (and their agents and 
sub-contractors of any tier have or will have at all material times) the 
appropriate technical and organisational measures in place against 
unauthorised or unlawful processing of personal data and against accidental 
loss or destruction of, or damage to, personal data held or processed by it and 
that it has taken, or will take at all material times, all reasonable steps to ensure 
the reliability of any of its staff which will have access to personal data 
processed as part of the Project Operations; 

60.2.2 undertakes that it will act only on the instructions of the Authority in relation to 
the processing of any personal data made available by or on behalf of the 
Authority as part of the Project Operations; 

60.2.3 undertakes that it will only obtain, hold, process, use, store and disclose 
personal data as is necessary to perform its obligations under this Agreement 
and (without prejudice to Clause 5.2 (General standards)) that such data will be 
held, processed, used, stored and disclosed only in accordance with the Data 
Protection Act 1998 and any other applicable Law; and 

60.2.4 undertakes to allow the Authority access to any relevant premises on 
reasonable notice to inspect its procedures described at Clause 60.2.1 above. 

61. CONFIDENTIALITY 

61.1 The Authority shall, subject to Clause 61.2 be entitled to make the documents and 
information listed in this Clause 61.1 freely available to the public (which may include, 
without limitation, publication on the Authority’s website): 

61.1.1 this Agreement; 

61.1.2 the Independent Tester Contract; 

61.1.3 the Collateral Agreements; 

61.1.4 the payment and performance report;  

61.1.5 the Financial Model (as updated from time to time in accordance with this 
Agreement); and 

61.1.6 [   ] 

and Project Co acknowledges and agrees that, subject to the exclusion of information 
referred to in Clause 61.2.2, the provision or publication of the documents and information 
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listed in this Clause 61.1 shall not give rise to any liability under the terms of this 
Agreement or otherwise.  The Authority shall notify Project Co in writing not less than ten 
(10) Business Days prior to any intended provision or publication of information pursuant 
to this Clause 61.1. 

61.2  

61.2.1 The parties agree that the provisions of this Agreement and each Ancillary 
Document shall, subject to Clause 61.2.2 below, not be treated as Confidential 
Information and may be disclosed without restriction and Project Co 
acknowledges that the Authority shall, subject to Clause 61.2.2 below, be 
entitled to make this Agreement and each Ancillary Document available in the 
public domain. 

61.2.2 Clause 61.2.1 above shall not apply to provisions of this Agreement or an 
Ancillary Document designated as Commercially Sensitive Information and 
listed in Schedule Part 26 (Commercially Sensitive Information)] to this 
Agreement which shall, subject to Clause 61.3 be kept confidential for the 
periods specified in that Schedule Part Schedule Part 26 (Commercially 
Sensitive Information). 

61.2.3 The parties shall keep confidential all Confidential Information received by one 
party from the other party relating to this Agreement and Ancillary Documents or 
the Project and shall use all reasonable endeavours to prevent their employees 
and agents from making any disclosure to any person of any such Confidential 
Information. 

Permitted Disclosure 

61.3 Clauses 61.2.2 and 61.2.3 shall not apply to: 

61.3.1 any disclosure of information that is reasonably required by any person 
engaged in the performance of their obligations under this Agreement for the 
performance of those obligations; 

61.3.2 any matter which a party can demonstrate is already or becomes  generally 
available and in the public domain otherwise than as a result of a breach of this 
Clause;  

61.3.3 any disclosure to enable a determination to be made under Schedule Part 20 
(Dispute Resolution Procedure) or in connection with a dispute between Project 
Co and any of its subcontractors; 

61.3.4 any disclosure which is required pursuant to any Law or Parliamentary 
obligation placed upon the party making the disclosure or the rules of any stock 
exchange or governmental or regulatory authority having the force of law or, if 
not having the force of law, compliance with which is in accordance with the 
general practice of persons subject to the stock exchange or governmental or 
regulatory authority concerned; 

61.3.5 any disclosure of information which is already lawfully in the possession of the 
receiving party, prior to its disclosure by the disclosing party; 

61.3.6 any provision of information to the parties’ own professional advisers or 
insurance advisers or to the Senior Funders or the Senior Funders’ professional 
advisers or insurance advisers or, where it is proposed that a person should or 
may provide funds (whether directly or indirectly and whether by loan, equity 
participation or otherwise) to Project Co to enable it to carry out its obligations 
under this Agreement, or may wish to acquire shares in Project Co [and/or Hold 
Co] in accordance with the provisions of this Agreement to that person or their 
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respective professional advisers but only to the extent reasonably necessary to 
enable a decision to be taken on the proposal; 

61.3.7 any disclosure by the Authority of information relating to the design, 
construction, operation and maintenance of the Project and such other 
information as may be reasonably required for the purpose of conducting a due 
diligence exercise, to any proposed new contractor, its advisers and lenders, 
should the Authority decide to retender this Agreement; or 

61.3.8 any registration or recording of the Consents and property registration required; 

61.3.9 any disclosure of information by the Authority to any other department, office or 
agency of the Government or their respective advisers or to the Scottish 
Futures Trust or to any person engaged in providing services to the Authority for 
any purpose related to or ancillary to this Agreement; 

61.3.10 any disclosure for the purpose of: 

(a) the examination and certification of the Authority's or Project Co's 
accounts;  

(b) any examination pursuant to section 6(1) of the National Audit Act 
1983 of the economy, efficiency and effectiveness with which the 
Authority has used its resources;  

(c) complying with a proper request from either party’s insurance adviser, 
or insurer on placing or renewing any insurance policies; or 

(d) (without prejudice to the generality of Clause 61.3.4) compliance with 
the FOI(S)A and/or the Environmental Information (Scotland) 
Regulations; 

61.3.11 [disclosure pursuant to Clause 61.1]; or 

61.3.12 disclosure to the extent required pursuant to Clause 63.2, 

61.3.13 [Identify here disclosure requirements to other public bodies where Facilities are 
joint facilities] 

provided that, to avoid doubt, neither Clause 61.3.10(d) nor Clause 61.3.4 above shall 
permit disclosure of Confidential Information otherwise prohibited by Clause 61.2.3 where 
that information is exempt from disclosure under section 36 of the FOI(S)A. 

61.4 Where disclosure is permitted under Clause 61.3, other than under Clauses 61.3.2, 
61.3.4, 61.3.5, 61.3.8 and 61.3.10, the party providing the information shall procure that 
the recipient of the information shall be subject to the same obligation of confidentiality as 
that contained in this Agreement. 

61.5 Project Co shall not make use of this Agreement or any information issued or provided by 
or on behalf of the Authority in connection with this Agreement otherwise than for the 
purpose of this Agreement, except with the written consent of the Authority. 

61.6 Where Project Co, in carrying out its obligations under this Agreement, is provided with 
information relating to any Authority Party, Project Co shall not disclose or make use of 
any such information otherwise than for the purpose for which it was provided, unless 
Project Co has sought the prior written consent of that person and has obtained the prior 
written consent of the Authority. 

61.7 On or before the Expiry Date, Project Co shall ensure that all documents or computer 
records in its possession, custody or control, which contain information relating to any 
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patient or Authority Party including any documents in the possession, custody or control 
of a Sub-Contractor, are delivered up to the Authority. 

61.8 The parties acknowledge that Audit Scotland has the right to publish details of this 
Agreement (including Commercially Sensitive Information) in its relevant reports to 
Parliament. 

61.9 The provisions of this Clause 61 (Confidentiality) are without prejudice to the application 
of the Official Secrets Acts 1911 to 1989. 

Announcements 

61.10 Unless otherwise required by any Law or any regulatory or governmental authority (but 
only to that extent), neither party shall make or permit or procure to be made any public 
announcement or disclosure (whether for publication in the press, the radio, television 
screen or any other medium) of any Confidential Information or in the case of Project Co 
of its (or any Project Co Party's) interest in the Project or, in any such case, any matters 
relating thereto, without the prior written consent of the other party (which shall not be 
unreasonably withheld or delayed). 

62. FREEDOM OF INFORMATION 

62.1 Project Co acknowledges that the Authority is subject to the requirements of the FOI(S)A 
and the Environmental Information (Scotland) Regulations and shall assist and cooperate 
with the Authority to facilitate the Authority's compliance with its Information disclosure 
requirements pursuant to the same in the manner provided for in Clauses 62.2 to 62.8.  

62.2 Where the Authority receives a Request for Information in relation to Information that 
Project Co is holding on its behalf and which the Authority does not hold itself the 
Authority shall refer to Project Co such Request for Information as soon as practicable 
and in any event within five (5) Business Days of receiving such Request for Information 
and Project Co shall:  

62.2.1 provide the Authority with a copy of all such Information in the form that the 
Authority requires as soon as practicable and in any event within five (5) 
Business Days (or such other period as the Authority acting reasonably may 
specify) of the Authority's request; and 

62.2.2 provide all necessary assistance as reasonably requested by the Authority in 
connection with any such Information, to enable the Authority to respond to the 
Request for Information within the time for compliance set out in section 10 of 
the FOI(S)A or Regulation 5 of the Environmental Information (Scotland) 
Regulations. 

62.3 Following notification under Clause 62.2, and up until such time as Project Co has 
provided the Authority with all the Information specified in Clause 62.2.1, Project Co may 
make representations to the Authority as to whether or not or on what basis Information 
requested should be disclosed, and whether further information should reasonably be 
provided in order to identify and locate the information requested, provided always that 
the Authority shall be responsible for determining at its absolute discretion: 

62.3.1 whether Information is exempt from disclosure under the FOI(S)A and the 
Environmental Information (Scotland) Regulations; 

62.3.2 whether Information is to be disclosed in response to a Request for Information, 
and 

in no event shall Project Co respond directly, or allow its Sub-Contractors to respond 
directly, to a Request for Information unless expressly authorised to do so by the 
Authority. 
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62.4 Project Co shall ensure that all Information held on behalf of the Authority is retained for 
disclosure for at least the number of years (from the date it is acquired) [specified in the 
Authority Policy relating to records retention] and shall permit the Authority to inspect 
such Information as requested from time to time. 

62.5 Project Co shall transfer to the Authority any Request for Information received by Project 
Co as soon as practicable and in any event within two (2) Business Days of receiving it. 

62.6 Project Co acknowledges that any lists provided by it listing or outlining Confidential 
Information are of indicative value only and that the Authority may nevertheless be 
obliged to disclose Confidential Information in accordance with the requirements of 
FOI(S)A and the Environmental (Scotland) Regulations. 

62.7 In the event of a request from the Authority pursuant to Clause 62.2 Project Co shall as 
soon as practicable, and in any event within five (5) Business Days of receipt of such 
request, inform the Authority of Project Co's estimated costs of complying with the 
request to the extent these would be recoverable, if incurred by the Authority, under 
section 13(1) of the FOI(S)A and the Fees Regulations.  Where such costs (either on their 
own or in conjunction with the Authority's own such costs in respect of such Request for 
Information) will exceed the appropriate limit referred to in section 12(1) of the FOI(S)A 
and as set out in the Fees Regulations (the "Appropriate Limit") the Authority shall 
inform Project Co in writing whether or not it still requires Project Co to comply with the 
request and where it does require Project Co to comply with the request the ten (10) 
Business Days period for compliance shall be extended by such number of additional 
days for compliance as the Authority is entitled to under section 10 of the FOI(S)A.  In 
such case, the Authority shall notify Project Co of such additional days as soon as 
practicable after becoming aware of them and shall reimburse Project Co for such costs 
as Project Co incurs in complying with the request to the extent it is itself entitled to 
reimbursement of such costs in accordance with its own FOI(S)A policy from time to time. 

62.8 Project Co acknowledges that (notwithstanding the provisions of Clause 61 
(Confidentiality)) the Authority may, acting in accordance with the Scottish Ministers Code 
of Practice on the Discharge of Functions of Public Authorities under Part 6 of the 
Freedom of Information (Scotland) Act 2002 (the "Code"), and/or having full regard to any 
guidance or briefings issued by the Scottish Information Commissioner or the Scottish 
Ministers, be obliged under the FOI(S)A, or the Environmental Information (Scotland) 
Regulations to disclose Information concerning Project Co or the Project: 

62.8.1 in certain circumstances without consulting with Project Co; or 

62.8.2 following consultation with Project Co and having taken their views into account, 

provided always that where paragraph 62.8.1 above applies the Authority shall, in 
accordance with the recommendations of the Code, draw this to the attention of Project 
Co prior to any disclosure. 

62.9 In the event that the Project Co is or becomes subject to Environmental Information 
(Scotland) Regulations or FOI(S)A it shall comply with its obligations under Environmental 
Information (Scotland) Regulations and FOI(S)A.  In doing so, it will use reasonable 
endeavours to consult the Authority before disclosing Information about them or any 
agreement entered into between the Authority and Project Co. 

63. INFORMATION AND AUDIT ACCESS 

63.1 Project Co shall provide to the Authority's Representative all information, documents, 
records and the like in the possession of, or available to, Project Co (and to this end 
Project Co shall use all reasonable endeavours to procure that all such items in the 
possession of the Contractor or any Service Providers shall be available to it and Project 
Co has included, or shall include, relevant terms in all contracts with the Contractor or any 
Service Providers to this effect) as may be reasonably requested by the Authority's 
Representative for any purpose in connection with this Agreement. 
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63.2 For the purpose of: 

63.2.1 the examination and certification of the Authority's accounts; or 

63.2.2 any examination pursuant to section 23 of the Public Finance and Accountability 
(Scotland) Act 2000 of the economy, efficiency and effectiveness with which the 
Authority has used its resources, 

the Auditor General for Scotland may examine such documents as he may reasonably 
require which are owned, held or otherwise within the control of Project Co (and Project 
Co shall procure that any person acting on its behalf who has such documents and/or 
other information shall also provide access) and may require Project Co to produce such 
oral or written explanations as he considers necessary. 

63.3 Project Co shall provide and shall procure that its Sub-Contractors shall provide such 
information as the Authority may reasonably require from time to time to enable it to meet 
its obligations to provide reports and returns pursuant to regulations, directions or 
guidance applicable to the Authority including, without limitation, reports and returns 
regarding the physical condition of buildings occupied by the Authority, health and safety, 
under the firecode, relating to environmental health and to comply with [requirements for 
the provision of information relating to achievement of customer service targets]. 

64. NOTICES 

64.1 All notices under this Agreement shall be in writing and all certificates, notices or written 
instructions to be given under the terms of this Agreement shall be served by sending the 
same by first class post, [facsimile]  or by hand, leaving the same at: 

If to Project Co Address: 

Fax No: 

If to the Authority Address: 

Fax No: 

64.2 Where any information or documentation is to be provided or submitted to the Authority's 
Representative or the Project Co Representative it shall be provided or submitted by 
sending the same by first class post, [facsimile] or by hand, leaving the same at: 

If to Project Co’s Representative Address: 

Fax No:   

If to the Authority's Representative Address: 

Fax No: 

(copied in each case to the Authority)  

64.3 Either party to this Agreement (and either Representative) may change its nominated 
address or facsimile number by prior notice to the other party. 

64.4 Notices given by post shall be effective upon the earlier of (i) actual receipt, and (ii) five 
(5) Business Days after mailing.  Notices delivered by hand shall be effective upon 
delivery.  Notices given by facsimile shall be deemed to have been received where there 
is confirmation of uninterrupted transmission by a transmission report and where there 
has been no telephonic communication by the recipient to the senders (to be confirmed in 
writing) that the facsimile has not been received in legible form: 

Page 2108

A43230746



 

20\23835991.6\co12 100 

64.4.1 within two (2) hours after sending, if sent on a Business Day between the hours 
of 9am and 4pm; or 

64.4.2 by 11am on the next following Business Day, if sent after 4pm, on a Business 
Day but before 9am on that next following Business Day. 

65. NO WAIVER 

65.1 Any relaxation, forbearance, indulgence or delay (together "indulgence") of any party in 
exercising any right shall not be construed as a waiver of the right and shall not affect the 
ability of that party subsequently to exercise that right or to pursue any remedy, nor shall 
any indulgence constitute a waiver of any other right (whether against that party or any 
other person). 

Continued effect – no waiver  

65.2 Notwithstanding any breach of this Agreement by either party, and without prejudice to 
any other rights which the other party may have in relation to it, the other party may elect 
to continue to treat this Agreement as being in full force and effect and to enforce its 
rights under this Agreement.  The failure of either party to exercise any right under this 
Agreement, including any right to terminate this Agreement and any right to claim 
damages, shall not be deemed a waiver of such right for any continuing or subsequent 
breach. 

66. NO AGENCY 

66.1 Nothing in this Agreement shall be construed as creating a partnership or as a contract of 
employment between the Authority and Project Co. 

66.2 Save as expressly provided otherwise in this Agreement, Project Co shall not be, or be 
deemed to be, an agent of the Authority and Project Co shall not hold itself out as having 
authority or power to bind the Authority in any way. 

66.3 Without limitation to its actual knowledge, Project Co shall for all purposes of this 
Agreement, be deemed to have such knowledge in respect of the Project as is held (or 
ought reasonably to be held) by any Project Co Party. 

67. ENTIRE AGREEMENT 

67.1 Except where expressly provided otherwise in this Agreement, this Agreement constitutes 
the entire agreement between the parties in connection with its subject matter and 
supersedes all prior representations, communications, negotiations and understandings 
concerning the subject matter of this Agreement. 

67.2 Each of the parties acknowledges that: 

67.2.1 it does not enter into this Agreement on the basis of and does not rely, and has 
not relied, upon any statement or representation (whether negligent or innocent) 
or warranty or other provision (in any case whether oral, written, express or 
implied) made or agreed to by any person (whether a party to this Agreement or 
not) except those expressly repeated or referred to in this Agreement and the 
only remedy or remedies available in respect of any misrepresentation or untrue 
statement made to it shall be any remedy available under this Agreement; and 

67.2.2 this Clause shall not apply to any statement, representation or warranty made 
fraudulently, or to any provision of this Agreement which was induced by fraud, 
for which the remedies available shall be all those available under the law 
governing this Agreement. 
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68. THIRD PARTY RIGHTS 

Save to the extent expressly provided in this Agreement and, to avoid doubt, without prejudice to 
the terms of the Funders' Direct Agreement or the rights of any permitted successor to the rights of 
Project Co or of any permitted assignee, it is expressly declared that no rights shall be conferred 
under and arising out of this Agreement upon any person other than the Authority and Project Co 
and without prejudice to the generality of the foregoing, there shall not be created by this 
Agreement a jus quaesitum tertio in favour of any person whatsoever. 

69. SEVERABILITY 

If any provision of this Agreement shall be declared invalid, unenforceable or illegal by the courts of 
any jurisdiction to which it is subject, such provision may be severed and such invalidity, 
unenforceability or illegality shall not prejudice or affect the validity, enforceability and legality of the 
remaining provisions of this Agreement. 

70. CONFLICTS OF AGREEMENTS 

In the event of any conflict between this Agreement and the Project Documents, the provisions of 
this Agreement shall prevail. 

71. COSTS AND EXPENSES  

Each party shall be responsible for paying its own costs and expenses incurred in connection with 
the negotiation, preparation and execution of this Agreement. 

72. FURTHER ASSURANCE 

Each party shall do all things and execute all further documents necessary to give full effect to this 
Agreement. 

73. GOVERNING LAW AND JURISDICTION 

73.1 This Agreement shall be considered as a contract made in Scotland and shall be subject 
to the laws of Scotland. 

73.2 Subject to the provisions of the Dispute Resolution Procedure, both parties agree that the 
courts of Scotland shall have exclusive jurisdiction to hear and settle any action, suit, 
proceeding or dispute in connection with this Agreement and irrevocably submit to the 
jurisdiction of those courts. 

IN WITNESS WHEREOF these presents typewritten on this and the preceding [          ] pages together with 
the Schedule in [          ] Parts are executed by the parties hereto as follows: 

Page 2110

A43230746



 

20\23835991.6\co12 102 

SCHEDULE PART 1 

DEFINITIONS AND INTERPRETATION 

SECTION 1  

In this Agreement unless the context otherwise requires: 

“5 Year Maintenance Plan” means the plan, to be prepared by or on behalf of Project Co, 
for any works for the maintenance or repair of the Facilities, 
including the renewal or replacement of plant or equipment as 
necessary, during each rolling five year period for the duration 
of the Project Term 

[“Acquired Rights Directive”] [means Council Directives 77/187/EEC and 2001/23/EC] 

“Actual Commissioning End Date” means the date specified in the Commissioning Completion 
Certificate issued by the independent Tester pursuant to 
Clause 18.4 

“Actual Completion Date” means the later of: 

(a) the date stated in the Certificate of Practical 
Completion issued by the Independent Tester for the 
Facilities pursuant to Clause 17.12; and 

(b) subject to Clause 14.5, the Completion Date 

“Actual Liability” has the meaning given in Clause 46.8.3  

“Additional Permitted Borrowing” means on any date, the amount equal to any amount of 
principal outstanding under the Senior Funding Agreements 
(as the same may from time to time be amended, whether or 
not with the approval of the Authority) in excess of the amount 
of principal scheduled under the Senior Funding Agreements 
at Financial Close to be outstanding at that date, 

but only to the extent that: 

(a) this amount is less than or equal to the Additional 
Permitted Borrowings Limit; and 

(b) in respect of any Additional Permitted Borrowing the 
Agent is not in material breach of its obligations 
under clause 9.4.3 of the Funders' Direct Agreement 
as it applies to such Additional Permitted Borrowing,  

and provided further that any such excess amount of 
principal which is: 

i. invested as part of any Qualifying Change;  or 

ii. outstanding from time to time as a result of any 
drawing under the Senior Funding Agreements 
as entered into at the date of this Agreement, 
disregarding any subsequent amendment; or 

iii. outstanding from time to time as a result of any 
amendment to the Senior Funding Agreements in 
respect of which the Authority has agreed that its 
liabilities on a termination may be increased 
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pursuant to Clause 4.3 

shall not be counted as Additional Permitted 
Borrowing 

“Additional Permitted Borrowings Limit” means an amount equal to: 

(a) 10% of the Original Senior Commitment, for any 
Additional Permitted Borrowing subsisting in the 
period from the date of Financial Close to the date 
on which the amount outstanding under the Senior 
Funding Agreements is reduced to 50% or less of 
the Original Senior Commitment; and thereafter 

(b) the higher of: 

i. 5% of the Original Senior Commitment; and 

ii. the amount of any Additional Permitted 
Borrowing outstanding on the last day of the 
period referred to in paragraph (a) 

“Adjudicator” has the meaning given in paragraph 4.1 of Schedule Part 20 
(Dispute Resolution Procedure) 

“Adjusted Amount” has the meaning given in Clause 53.15.4 (Unavailability of 
Terms)  

“Affiliate” means, in relation to any person, any holding company or 
subsidiary of that person or any subsidiary of such holding 
company, and "holding company" and "subsidiary" shall have 
the meaning given to them in section 1159 of the Companies 
Act 2006 

“Agent” has the meaning given in Funders' Direct Agreement 

“Agreed Order of Priorities” has the meaning given in the Articles of Association 

“Ancillary Documents” means the Construction Contract, the Service Contracts and 
the Performance Guarantees [and], all as the same may be 
amended or replaced from time to time 

“Ancillary Rights” means such rights as set out in Section 3 (Ancillary Rights) of 
Schedule Part 5 (Land Matters) 

“Annual Service Payment” has the meaning given in Schedule Part 14 (Payment 
Mechanism) 

“Approved RDD Item” means an item of Reviewable Design Data which has been 
returned or has been deemed to have been returned endorsed 
either "Level A – no comment" or "Level B – proceed subject 
to amendment as noted" by the Authority's Representative 
pursuant to the provisions of Clause 12 (Design, Construction 
and Commissioning Process) and Schedule Part 8 (Review 
Procedure) (provided that in the case of any item of 
Reviewable Design Data which has been returned or has been 
deemed to have been returned endorsed "Level B – proceed 
subject to amendment as noted" Project Co has taken account 
of the Authority's Representative's comments), as such item of 
Reviewable Design Data may be varied or amended from time 
to time in accordance with Schedule Part 16 (Change 
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Protocol) 

“Articles of Association” means Project Co’s articles of association, and the term 
“Articles” shall be construed accordingly 
 

[“Assigned Employees”] [has the meaning given in Clause 25.30.1] 

“Associated Companies” means, in respect of a relevant company, a company which is 
a Subsidiary, a Holding Company or a company that is a 
Subsidiary of the ultimate Holding Company of that relevant 
company, and in the case of Project Co shall include [Hold Co 
and] each of the Shareholders, and the term "Associate" shall 
be interpreted accordingly 

“Authority Assets” means the [insert details of Authority existing premises/sites 
etc] and any other assets and equipment or other property 
used by, or on behalf of, the Authority or any Authority Party, 
other than the Facilities 

[“Authority Break Point Date” means [                    ]] 

“Authority Change” has the meaning given in Schedule Part 16 (Change Protocol) 

“Authority Change Notice” has the meaning given in Schedule Part 16 (Change Protocol) 

[“Authority Employee”] [means in relation to any service equivalent to a Service, all 
those persons employed by the Authority under a contract of 
employment (excluding, to avoid doubt (without limitation), any 
person engaged by the Authority as an independent contractor 
or persons employed by any sub-contractor engaged by the 
Authority) who are wholly or substantially engaged in the 
provision of that service as at the Relevant Service Transfer 
Date] 

“Authority Events of Default” has the meaning given in Clause 39.1 

“Authority Observer” means, from time to time, the individual designated as such by 
the Authority  

“Authority Party” means any of the Authority's agents, contractors and 
sub-contractors of any tier and its or their directors, officers 
and employees at the Facilities with the authority of the 
Authority but excluding Project Co, any Project Co Party and 
statutory undertakers and utilities and “Authority Parties” 
shall be construed accordingly 

“Authority Policies” means, subject to Clause 27.7, the policies of the Authority set 
out in the document annexed to this Agreement as Attachment 
[  ] as amended from time to time 

“Authority Services” means [  ] and such other services as may be notified to 
Project Co by the Authority from time to time 

“Authority's Commissioning” means the Authority's pre-completion commissioning activities 
to be carried out by the Authority in accordance with Clause 17 
(Pre-Completion Commissioning and Completion) 

“Authority's Construction 
Requirements” 

means the requirements of the Authority set out or identified in 
Section 3 (Authority's Construction Requirements) of 
Schedule Part 6 (Construction Matters) as amended from time 
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to time in accordance with the terms of this Agreement 

“Authority's Maintenance Obligations” has the meaning given in Clause 23.12 

“Authority's Post Completion 
Commissioning” 

means the Authority's post-completion commissioning 
activities to be carried out by the Authority in accordance with 
Clause 18.1 (Post Completion Commissioning) 

“Authority's Representative” means the person so appointed by the Authority pursuant to 
Clause 8 (Representatives) 

“Availability Failure” has the meaning given in Schedule Part 14 (Payment 
Mechanism) 

“Base Date” has the meaning given in paragraph 15 of Section 2 
(Interpretation) of Schedule Part 1 (Definitions and 
Interpretation) 

“Base Senior Debt Termination 
Amount” 

has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination) 

“Beneficiary” has the meaning given in Clause 49.3 (Conduct of Claims)  

[“Bulk Transfer”] [means, where a Pensionable Authority Employee elects to 
transfer accrued benefits from a Transferor Scheme to a 
Transferee Scheme, that the Pensionable Authority Employee 
shall be awarded benefit credits in the Transferee Scheme 
which are, in actuarial terms, of equivalent value to the benefit 
credits which the Pensionable Authority Employee held in the 
Transferee Scheme immediately prior to the transfer of 
benefits taking effect] 

“Business Day” means a day other than a Saturday, Sunday or a bank holiday 
in Edinburgh 

“Capital Expenditure” means capital expenditure (as such term is interpreted in 
accordance with generally accepted accounting principles in 
the United Kingdom from time to time) 

“CDM Regulations” has the meaning given in Section 2 (Safety During 
Construction) of Schedule Part 6 (Construction Matters) 

“Certificate of Practical Completion” means a certificate in the relevant form set out in 
Schedule Part 22 (Certificates)  

“Change” has the meaning given in Schedule Part 16 (Change Protocol) 

“Change in Control” means: 

(a) any sale or other disposal of any legal, beneficial or 
equitable interest in any or all of the equity share 
capital of a corporation (including the control over the 
exercise of voting rights conferred on that equity 
share capital, control over the right to appoint or 
remove directors or the rights to dividends);  and/or 

(b) any other arrangements that have or may have or 
which result in the same effect as paragraph (a) 
above 
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“Change in Law”  means the coming into effect or repeal (without re-enactment 
or consolidation) in Scotland of any Law, or any amendment or 
variation to any Law, or any judgement of a relevant court of 
law which changes binding precedent in Scotland in each case 
after the date of this Agreement 

“Collateral Agreements” means the Contractor's Collateral Agreement, the Service 
Providers' Collateral Agreements [and the Key Sub-Contractor 
Collateral Agreements] 

“Commencement Date” means [the date of this Agreement] 

“Commercially Sensitive Information” means the sub set of Confidential Information listed in 
[column 1 of Part 1 (Commercially Sensitive Contractual 
Provisions) and column 1 of Part 2 (Commercially Sensitive 
Material) of Schedule Part 26 (Commercially Sensitive 
Information) in each case for the period specified in column 2 
of Parts 1 and 2 of Schedule Part 26 (Commercially Sensitive 
Information)] 

“Commissioners” has the meaning given in Clause 35.3 

“Commissioning Completion 
Certificate” 

means a certificate in the relevant form set out in 
Schedule Part 22 (Certificates)  

“Commissioning End Date” means the date by which the parties' commissioning activities 
are programmed to be completed in accordance with the Final 
Commissioning Programme 

[“Committed Standby Facility” means [          ]] 

“Compensation Event” has the meaning given in Clause 29.10 

“Compensation Payment” has the meaning given in Clause 46.7 

[“Completion Criteria” means the Completion Tests as defined in 
Appendix [                    ] of Schedule Part 10 (Outline 
Commissioning Programme) and as may be applicable to 
each Phase] 

“Completion Date” means [  ] or such revised date as may be specified by the 
Authority's Representative pursuant to Clause 29 or such 
other date as may be agreed by the parties  

“Confidential Information” means:- 

(a) information that ought to be considered as 
confidential (however it is conveyed or on whatever 
media it is stored) and may include information 
whose disclosure would, or would be likely to, 
prejudice the commercial  interests of any person, 
trade secrets,  Intellectual Property Rights and know-
how of either party and all personal data and 
sensitive personal data within the meaning of the 
Data Protection Act 1988 and 

(b) Commercially Sensitive Information 

“Consents” means all permissions, consents, approvals, certificates, 
permits, licences, statutory agreements and authorisations 
required by Law, and all necessary consents and agreements 
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from any third parties (including, without limitation, any 
Planning Permission), needed to carry out the Project 
Operations in accordance with this Agreement 

“Construction Contract” means the design and build contract dated the same date as 
this Agreement between Project Co and the Contractor (which, 
as at the date of this Agreement, is in the Agreed Form) as 
amended or replaced from time to time in accordance with this 
Agreement 

“Construction Phase” means [in respect of a Phase] the period from and including 
the date of execution of this Agreement to and including the 
Actual Completion Date [the relevant Phase Actual Completion 
Date] 

“Construction Quality Plan” means the document at Section 8 (Quality Plans (Design and 
Construction)) of Schedule Part 6 (Construction Matters) 

“Contamination” means all or any pollutants or contaminants, including any 
chemical or industrial, radioactive, dangerous, toxic or 
hazardous substance, waste or residue (whether in solid, 
semi-solid or liquid form or a gas or vapour) and including 
without limitation genetically modified organisms 

“Contract Month” means a calendar month provided that: 

(a) the first Contract Month shall be the period from and 
including Payment Commencement Date to and 
including the last day of the calendar month in which 
the Payment Commencement Date falls; and  

(b) the last Contract Month shall be the period from and 
including the first day of the calendar month in which 
the Expiry Date or Termination Date (as the case 
may be) falls to and including the Expiry Date or the 
Termination Date (as the case may be) 

“Contract Year” means the period of twelve (12) calendar months commencing 
on and including [the date of this Agreement] and each 
subsequent period of twelve (12) calendar months 
commencing on each anniversary of the date of this 
Agreement, provided that the final Contract Year shall be such 
period as commences on and includes the anniversary of [the 
date of this Agreement] that falls in the year in which this 
Agreement expires or is terminated (for whatever reason) and 
ends on and includes the date of expiry or earlier termination 
of this Agreement (as the case may be) 

“Contracting Associate” means the Contractor, any Service Provider and [any other 
entity which performs on behalf of Project Co any material 
function in connection with this Agreement or the Project 
Operations] 

“Contractor” means [   ] engaged by Project Co to carry out the Works and 
any substitute design and/or building contractor engaged by 
Project Co as may be permitted by this Agreement 

“Contractor's Collateral Agreement” means a collateral agreement among the Authority, Project Co 
and the Contractor in the form set out in Section 1 of 
Schedule Part 9 (Collateral Agreements) 
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“Contractor's Site Manager” means the manager to be appointed by the Contractor for 
purposes of supervision of all day-to-day activities on Site 

“Contractor's Site Rules” means the Contractor's rules, applicable on Site to the 
Authority, Project Co, the Contractor and their respective sub-
contractors and suppliers of every tier during the construction 
of the Facilities 

“Convictions” means other than in relation to minor road traffic offences, any 
previous or pending prosecutions, convictions, cautions and 
binding-over orders (including any spent convictions as 
contemplated by section 1(1) of The Rehabilitation of 
Offenders Act 1974 by virtue of the exemptions specified in 
Part II of Schedule 1 of the Rehabilitation of Offenders 
Act 1974 (Exceptions) Order 1975 (SI 1975/1023) and the 
Rehabilitation of Offenders Act 1974 (Exclusions and 
Exceptions) (Scotland) Order 2003 Scottish SI 2003/231) or 
any replacement or amendment to those Orders) 

“Decanting and Decommissioning” means [see Clause 18.8] 

“Deduction” means a deduction to be made in calculating a Monthly 
Service Payment, calculated in accordance with Section 3 
(Deductions from Monthly Service Payments) of 
Schedule Part 14 (Payment Mechanism) 

“Deemed Liability” has the meaning given in Clause 46.8.3  

“Default Interest” means any increased margin that is payable to the Senior 
Funders or which accrues as a result of any payment due to 
the Senior Funders not being made on the date on which it is 
due 

“Default Interest Rate” means 2% over LIBOR 

“Defects” means any defect or fault in the Works and/or the Facilities 
(not being a Snagging Matter) which occurs due to a failure by 
Project Co to meet the Authority's Construction Requirements 
and/or Project Co's Proposals or otherwise to comply with its 
obligations under this Agreement 

“Delay Event” has the meaning given in Clause 29.3 

[“Derogated Low Value Change”] [has the meaning given in Schedule Part 16 (Change 
Protocol)] 

“Design Data” means all drawings, reports, documents, plans, software, 
formulae, calculations and other data relating to the design, 
construction, testing and/or operation of the Facilities 

“Design Quality Plan” means the document at Section 8 (Quality Plans (Design and 
Construction))of Schedule Part 6 (Construction Matters) 

“Direct Losses” means, subject to the provisions of Clause 54.1, all damage, 
losses, liabilities, claims, actions, costs, expenses (including 
the cost of legal or professional services, legal costs being on 
an agent/client, client paying basis), proceedings, demands 
and charges whether arising under statute, contract or at 
common law but, to avoid doubt, excluding Indirect Losses 
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“Disclosed Data” means any Design Data and any other written information, 
data and documents [(excluding for the avoidance of doubt 
information contained in the First Employee List or any 
subsequently updated version of that list)] made available or 
issued to Project Co or any Project Co Party in connection with 
the Project by or on behalf of the Authority (or any Authority 
Party) whether on, before or after the execution of this 
Agreement 

“Discriminatory Change in Law” means any Change in Law the effect of which is to 
discriminate directly against: 
 
(a) [facilities] whose design, construction, financing and 

operation are procured under the private finance 
initiative in relation to other similar projects; or 

 
(b) companies undertaking projects procured by 

contracts under the private finance initiative in 
relation to other companies undertaking similar 
projects; or 

 
(c) the [insert name of the Facilities] in relation to other 

similar facilities; or 
 
(d) Project Co in relation to other companies, 
 
save: 
 

i. where such Change in Law is in response to any 
act or omission on the part of Project Co which is 
illegal (other than an act or omission rendered 
illegal by virtue of the Change in Law itself); 

 
ii. that such action shall not be deemed to be 

discriminatory solely on the basis that its effect 
on Project Co is greater than its effect on other 
companies; and 

 
iii. that a change in taxes or the introduction of a tax 

affecting companies generally or a change in 
VAT shall be deemed not to be discriminatory in 
any circumstances (to avoid doubt, such changes 
being given effect in accordance with Clause 35 
(Taxation) 

“Dispute” has the meaning given in paragraph 1 of Schedule Part 20 
(Dispute Resolution Procedure) 

“Dispute Resolution Procedure” means the procedure set out in Schedule Part 20 (Dispute 
Resolution Procedure)  

“Emergency” means an event causing or, in the reasonable opinion of a 
party, threatening to cause death or injury to any individual, or 
serious disruption to the lives of a number of people or 
extensive damage to property, or contamination of the 
environment, in each case on a scale beyond the capacity of 
the emergency services or preventing the Services operating 
under normal circumstances and requiring the mobilisation 
and organisation of the emergency services 
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[“Employee Transfer”] [means a relevant transfer of an undertaking in accordance 
with the Transfer Regulations]  

"Encumbrance" means any option, right of pre-emption, pledge, security, 
interest, lien, charge, mortgage, lease, licence, claim, 
condition, retention or other encumbrance or restriction 
whether imposed by agreement, by law or otherwise 

“Environmental Information (Scotland) 
Regulations” 

means the Environmental Information (Scotland) Regulations 
2004 together with any guidance and/or codes of practice 
issued by the Scottish Information Commissioner or relevant 
Government Department in relation to such regulations 

“Equal Pay Adjustment” means in relation to any Transferring Authority Employee any 
alteration to salaries and pay scales in order to settle, address 
or compromise threatened or extant claims or grievances 
under the Equal Pay Legislation (including, the for the 
avoidance of doubt, as a result of an Equal Pay Ruling) which 
has its origin in any act or omission of the Authority before the 
Relevant Service Transfer Date and whether such claim 
relates to the periods before and/or after the Relevant Service 
Transfer Date against the Authority or Project Co 

“Equal Pay Legislation” means any and all the legislation relating to equality of pay 
between men and women consisting of the Equal Pay Act 
1970, the Sex Discrimination Act 1975, Article 157 of the 
Treaty on the Functioning of the European Union, the Equal 
Treatment Directive (Recast) (2006/54/EC), and Chapters 1 
and 3 of Part 5 to the Equality Act 2010 

“Equal Pay Ruling” means the determination by an employment tribunal or court 
of competent jurisdiction or any settlement or compromise to 
which the Authority has given consent (such consent not to be 
unreasonably withheld or delayed) in relation to any claim or 
grievance brought by any Transferring Authority Employee 
against the Authority or Project Co or a Service Provider 
under the Equal Pay Legislation which has its origin in any act 
or omission of the Authority before the Relevant Service 
Transfer Date and whether such claim relates to the periods 
before and/or after the Relevant Service Transfer Date, that 
the terms and conditions of employment relating to pay of 
Transferring Authority Employees, contravene the Equal Pay 
Legislation 

“Equipment” means [   ]  

“Estimated Deductions” has the meaning given in Clause 34.2.1 

“Estimated Increased Maintenance 
Costs” 

has the meaning given in Clause 23.7 

“Excusing Cause” has the meaning given in Clause 51.2 

“Expiry Date” means [midnight] on [date] 

“Facilities” means [the buildings and other facilities, together with all 
supporting infrastructure (including the Plant and [the Group 1 
Equipment]), external hard-standings, specialist surfaces and 
other amenities located on the Site (including as a minimum all 
aspects detailed within Appendix B to Section 1 (Service Level 
Specification) to Schedule Part 12 (Service Requirements)),as 
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required to enable Project Co to comply with its obligations 
under this Agreement, all as the same may be varied, 
amended or supplemented from time to time in accordance 
with this Agreement] 

[“Facility Manager”] [means Project Co's duty manager who shall be present at the 
Facilities in accordance with the Service Level Specification] 

“Fees Regulations” means the Freedom of Information (Fees for Required 
Disclosure (Scotland) Regulations 2004  

[“Final Employee List”] [has the meaning given in Clause 25.10] 

“Final Commissioning Programme” means the programme jointly developed and agreed by the 
Authority and Project Co in accordance with the provisions of 
Clause 17.1 

“Financial Close” means the date of this Agreement 

“Financial Model” means the computer spreadsheet model for the Project 
incorporating statements of Project Co’s cashflows including 
all expenditure, revenues, financing and taxation of the Project 
Operations together with the profit and loss accounts and 
balance sheets for Project Co throughout the Project Term 
accompanied by details of all assumptions, calculations and 
methodology used in their compilation and any other 
documentation necessary or desirable to operate the model, 
as amended from time to time in accordance with the terms of 
Clause 37 (Financial Model), a copy of which is attached to 
this Agreement on disk as Attachment [  ] 

“Finishes Proposal Date” means, in relation to a Finish, the relevant date identified in the 
table set out in paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure) 

“Finishes Selection Date” means, in relation to a Finish, the relevant date identified in the 
table set out in paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure) 

“Finishes” means those finishes listed in the table set out in paragraph 
1.2.3 of Schedule Part 8 (Review Procedure) 

“First Party” has the meaning given in Clause 35.3 

[“First Employee List”] [has the meaning given in Clause 25.9] 

“FOI(S)A” means the Freedom of Information (Scotland) Act 2002 and 
any subordinate legislation (as defined in section 73 of  the 
Freedom of Information (Scotland) Act 2002) made under the 
Freedom of Information (Scotland) Act 2002 from time to time 
together with any guidance and/or codes of practice issued by 
the Scottish Information Commissioner or relevant 
Government department in relation to such Act 

“Force Majeure” has the meaning given in Clause 31 (Force Majeure) 

“Functional Area” means an area of the Facilities identified as such in [Appendix 
2 to Schedule Part 14 (Payment Mechanism)] 

“Funders” means all or any of the persons who provide financing or 
funding in respect of the Project Operations under the Funding 
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Agreements including [  ]  and, where the context so permits, 
prospective financiers or funders 

“Funders' Direct Agreement” means the agreement to be entered into between the 
Authority, the Senior Funders and Project Co in the form set 
out in Schedule Part 4 (Funders' Direct Agreement) 

“Funding Agreements” means all or any of the agreements or instruments to be 
entered into by Project Co or any of its Associates relating to 
the financing of the Project Operations (including the Initial 
Funding Agreements and any agreements or instruments to be 
entered into by Project Co or any of its Associates relating to 
the rescheduling of their indebtedness or the refinancing of the 
Project Operations) 

“Funding Default” means [ ] 

“Good Industry Practice” means using standards, practices, methods and procedures 
conforming to the Law and exercising that degree of skill and 
care, diligence, prudence and foresight which would 
reasonably and ordinarily be expected from a skilled and 
experienced person engaged in a similar type of undertaking 
under the same or similar circumstances 

“Government” means the government of the United Kingdom or the Scottish 
Ministers 

“Ground Physical and Geophysical 
Investigation” 

means the investigation of all the conditions of and 
surrounding the Site and of any extraneous materials in, on or 
under the Site (including its surface and subsoil) to enable the 
Facilities to be designed and constructed and the Works to be 
carried out with due regard for those conditions and the 
seismic activity (if any) in the region of the Site 

“H&S Conviction” has the meaning given in Clause 40.1.5  

“Handback Amount” has the meaning given in Schedule Part 18 (Handback 
Procedure)  

“Handback Bond” has the meaning given in Schedule Part 18 (Handback 
Procedure) 

“Handback Certificate” means the certificate of confirmation that the Facilities comply 
with the Handback Requirements in the relevant form set out 
in Schedule Part 18 (Handback Procedure) 

“Handback Programme” has the meaning given in Schedule Part 18 (Handback 
Procedure) 

“Handback Requirements” has the meaning given in Schedule Part 18 (Handback 
Procedure) 

“Handback Works” has the meaning given in Schedule Part 18 (Handback 
Procedure) 

“Health and Safety Regime” means the Food Safety Act 1990 (and associated regulations), 
the Health & Safety at Work etc Act 1974 (and associated 
regulations), the Fire Precautions Act 1971, the Environmental 
Protection Act 1990 and the Water Industry (Scotland) Act 
2002 and any similar or analogous health, safety or 
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environmental legislation in force from time to time 

[“Health Authority”] [means a Health Authority established under section 2 of the 
National Health Service (Scotland) Act 1978 (or any successor 
body to any such body established with substantially the same 
powers or duties)] 

“High Value Change Stage 2 
Submission” 

has the meaning given in Schedule Part 16 (Change Protocol) 

“Holding Company” has the meaning given to it in section 1159 of the Companies 
Act 2006 

“Hours for Programmed Maintenance” has the meaning given in Appendix 2 of Schedule Part 8 
(Review Procedure) 

“Hours of Operation” has the meaning given in Appendix 2 of Schedule Part 8 
(Review Procedure) 

“Indemnifier” has the meaning given in Clause 49.3 (Conduct of Claims) 

“Indemnity Period” means [                ] 

“Independent Tester” means the [insert name of Independent Tester] or such 
substitute independent tester as may be permitted pursuant to 
this Agreement 

“Independent Tester Contract” means the contract dated the same date as this Agreement in 
the form set out in Schedule Part 13 (Independent Tester 
Contract) or any replacement thereof among Project Co, the 
Authority and the Independent Tester 

“Indirect Losses” has the meaning given in Clause 54.1 (Exclusions and Limits 
on Liability) 

“Information” has the meaning given under section 73 of the Freedom of 
Information (Scotland) Act 2002 

[“Initial Bulk Transfer”] [has the meaning given in Clause 26.6] 

“Initial Funding Agreements” means [   ] in the Agreed Form 

“Insurance Proceeds Account” means the account numbered [                    ] in the joint names 
of Project Co and the Authority with the [Account Bank (as 
defined in the Funding Agreement)] 

“Insurance Proceeds Account 
Agreement” 

means the agreement in the form set out in Schedule Part 25 
(Insurance Proceeds Account Agreement) 

“Insurance Term” means any terms and/or conditions required to be included in 
a policy of insurance by Clause 53 (Insurance) and/or 
Schedule Part 15 (Insurance Requirements) but excluding any 
risk  

“Insurances” means, as the context requires, all or any of the insurances 
required to be maintained by Project Co pursuant to this 
Agreement 

“Intellectual Property” means all registered or unregistered trademarks, service 
marks, patents, registered designs, utility models, applications 
for any of the foregoing, copyrights, unregistered designs, the 
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sui generis rights of extraction relating to databases, trade 
secrets and other confidential information or know-how 

“Intellectual Property Rights” means the Intellectual Property which (or the subject matter of 
which) is created, brought into existence, acquired, used or 
intended to be used by Project Co, any Project Co Party or by 
other third parties (for the use by or on behalf of or for the 
benefit of Project Co) for the purposes of the design or 
construction of the Facilities, the operation, maintenance, 
improvement and/or testing of the Facilities or the conduct of 
any other Project Operation or otherwise for the purposes of 
this Agreement 

“Interim Project Report” means [ ] 

“IT” means information technology systems, hardware and 
software 

“Joint Insurance Account” means the joint bank account in the names of the Authority 
and the Contractor, having account number [                 ], or 
any replacement account held by the Parties from time to time  

“Key Sub-Contractor” means [   ] 

“Key Sub-Contractor Collateral 
Agreements” 

means the collateral agreement among the Authority, Project 
Co [, the Contractor] and the Key Sub-Contractors in the form 
set out in Section 3 of Schedule Part 9 (Collateral 
Agreements) 

“Law” means: 

(a) any applicable statute or proclamation or any 
delegated or subordinate legislation; 

(b) any enforceable community right within the meaning 
of section 2(1) of the European Communities 
Act 1972; 

(c) any applicable guidance, direction or determination 
with which the Authority and/or Project Co is bound 
to comply to the extent that the same are published 
and publicly available or the existence or contents of 
them have been notified to Project Co by the 
Authority;  and 

(d) any applicable judgement of a relevant court of law 
which is a binding precedent in Scotland, 

in each case in force in Scotland 

“LIBOR” means the rate per annum determined by [                    ] Bank 
plc to be the offered rate for six month sterling deposits in the 
London interbank market which appears on Telerate 
Page 3750 (or such other page as may replace that page on 
the Dow Jones Telerate service) 

“Low Value Change” has the meaning given in Schedule Part 16 (Change Protocol) 

“Maintenance Works” means any works for maintenance or repair of the Facilities 
that are necessary to ensure that the Facilities are maintained 
in accordance with Service Level Specification and Method 
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Statements and that the Facilities comply with the Authority's 
Construction Requirements and Project Co's Proposals 
(including, without limitation, the renewal or replacement of 
any Plant or equipment) throughout the Project Term 

[“Medical Contamination”] [means a disease carrying agent which cleaning and 
prevention of infection or contamination techniques in use in 
accordance with Good Industry Practice and this Agreement 
cannot substantially prevent or cannot substantially remove 
with the result that: 

(a) it is unsafe to admit patients or staff to the relevant 
area or to use the area for the purpose for which it is 
intended; and 

(b) the area cannot be made safe for the admission of 
patients or staff] 

“Medium Value Change” has the meaning given in Schedule Part 16 (Change Protocol) 

“Method Statements” means the method of providing a Service as set out or 
identified in Section 2 (Method Statements) of 
Schedule Part 12 (Service Requirements) as amended from 
time to time in accordance with Clause 33 (Change Protocol) 
and Clause 22 (The Services) 

“Monthly Service Payment” has the meaning given in Schedule Part 14 (Payment 
Mechanism) 

“Monthly Service Report” means a monthly report to be prepared by Project Co and 
provided to the Authority in accordance with the relevant 
provisions in  Section 1 (Service Level Specification) of 
Schedule Part 12 (Service Requirements) 

“Net Present Value” has the meaning given in Schedule Part 23 (Refinancing) 

[“NHS”] [means the National Health Service] 

[“NHS Pension Scheme”] [means [to be inserted by the Authority on a project specific 
basis, in context of the NHS pension scheme at the time this 
Agreement is to be signed]] 

[“NHS Requirement”] [means: 

(a) in relation to the Works, Health Building Notes and 
Health Technical Memoranda and such other 
requirements as are designated as NHS 
Requirements in the Authority's Construction 
Requirements; and 

(b) in relation to the Project Operations (other than the 
Works), Health Building Notes, Health Technical 
Memoranda, all Executive Letters, Health Service 
Guidelines, Health Circulars of the NHS and any 
similar official requests, requirements and guidance 
having similar status for the time being in force, but 
only to the extent the same are published and 
publicly available or the existence and contents of 
them have been notified to Project Co by the 
Authority] 

Page 2124

A43230746



 

20\23835991.6\co12 116 

“NPD Requirements” means all of the following requirements: 

(a) not to make a distribution of profit or surplus, or any 
transfer of assets to one or more shareholders  whether 
by means of any payment or transfer of assets, directly or 
indirectly, in cash or in any kind, whether by way of 
dividend, bonus or release of obligation or in any other 
way otherwise than: 

i. for full consideration; or 

ii. to the Authority pursuant to Clause 36 
(Payment of Surpluses and Compliance with 
NPD Requirements) or Article [12 or 13] of the 
Articles of Association); or 

iii. [Project Co’s Share of a Project Co Change]; or 

iv. [Project Co’s Share of a Refinancing Gain]; 

(b) not to amend or delete, or add new provisions to the 
Articles of Association, which have the effect of 
amending or frustrating the NPD Mandatory 
Provisions; 

(c) to comply with the NPD Mandatory Provisions; and 

(d) not to frustrate the appointment of the Public Interest 
Director to Project Co’s board of directors in 
accordance with the Articles of Association 

“NPD Mandatory Provisions” means [  ] 

“Operational Functionality” means [  ] 

“Operational Insurances” means the insurances required by Clause 53.2 and 
“Operational Insurance” means any one of such insurances 

“Operational Term” means [in respect of a Phase] the period from the Actual 
Completion Date [Phase Actual Completion Date] until the end 
of the Project Term 

“Option Period” has the meaning given in Clause 53.14.3 (Uninsurable Risks) 

“Original Senior Commitment” means the amount committed under the Senior Funding 
Agreements as at Financial Close (as adjusted to take into 
account any Qualifying Change) 
 

“Outline Commissioning Programme” means the programme setting out the standards, 
specifications, procedures and other requirements for the 
carrying out and completion of the commissioning activities of 
the parties set out in outline in Schedule Part 10 (Outline 
Commissioning Programme) 

“Pay" means the ordinary basic or minimum wage or salary and any 
other consideration, whether in cash or in kind, which the 
Authority Transferring Employee receives either directly or 
indirectly in respect of his or her employment, from his/her 
employer 
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“Payment Commencement Date” means the Actual Completion Date 

[“Payment Commencement Date 1”] [means the Phase 1 Actual Completion Date] 

[“Payment Commencement Date 2”] [means the Phase 2 Actual Completion Date] 

“Payment Mechanism” means Schedule Part 14 (Payment Mechanism) 

[“Pensionable Authority Employee”] [means an Authority Employee who is a member of or is 
entitled to be a member of the NHS Pension Scheme on or 
immediately prior to the Relevant Service Transfer Date] 

[“Pensionable Authority Employee”] [means an Authority Employee who is a member of or is 
entitled to be a member of the LGPS on or immediately prior to 
the Relevant Service Transfer Date] 
 

“Performance Failure” has the meaning given in Section 1 of Schedule Part 14 
(Payment Mechanism) 
 

“Performance Guarantees” means the guarantees to Project Co in respect of the 
Construction Contract, the Service Contracts [insert details of 
any other guarantees to be given] which, as at the date of this 
Agreement are in the Agreed Form 

“Permitted Borrowing” means without double-counting, any: 

(a) advance to Project Co under the Senior Funding 
Agreements, provided that such advance is not 
made under any Committed Standby Facility; 

(b) Additional Permitted Borrowing; 

(c) advance to Project Co under any Committed 
Standby Facility which is made solely for the purpose 
of funding any cost overruns, increased expenses or 
loss of revenue which Project Co incurs, provided 
that such funds are not used in substitution for other 
sources of committed funding designated for those 
purposes; and 

(d) interest and, in respect of the original Senior Funding 
Agreements only (as entered into at the date of this 
Agreement, prior to any subsequent amendment), 
other amounts accrued or payable under the terms 
of such original Senior Funding Agreements, 

except where the amount referred to in paragraphs (a) to (d) 
above is or is being used to fund a payment of Default Interest 
on any Additional Permitted Borrowing 

[“Phase”] [means, as the context may require, Phase 1 and/or Phase 2 
as described in Schedule Part [  ] and "Phases" shall be 
construed accordingly] 

[“Phase 1”] [means Phase 1 as described in Schedule Part [  ]] 

[“Phase 1 Actual Completion Date”] [means the later of  

(c) the date of the Certificate of Practical Completion 
issued by the Independent Tester in respect of 
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Phase 1 pursuant to Clause 17.2; and 

(d) subject to Clause 14.5, the Phase 1 Completion 
Date] 

[“Phase 1 Completion Date”] [means (subject to Clause 29 (Delay Events)) the date 
described as such in Schedule Part [   ]] or such other date as 
the parties may agree] 

[“Phase 2”] [means Phase 2 as described in Schedule Part [  ]] 

[“Phase 2 Actual Completion Date”] [means the later of:  

(a) the date of the Certificate of Practical Completion 
issued by the Independent Tester in respect of 
Phase 2 pursuant to Clause 17.2; and 

(b) subject to Clause 14.5, the Phase 2 Completion 
Date] 

[“Phase 2 Completion Date”] [means (subject to Clause 29 (Delay Events)) the date 
described as such in Schedule Part [  ] or such other date as 
the parties may agree] 

[“Phase Actual Completion Date”] [means, as the context may require, the Phase 1 Actual 
Completion Date and/or the Phase 2 Actual Completion Date] 

[“Phase Completion Date”] [means, as the context may require, the Phase 1 Completion 
Date and/or the Phase 2 Completion Date] 

“Physical Damage Policies” means the policies of insurance referred to in paragraph 1 
(Contractors' 'All Risk' Insurance) of Section 1 (Policies to be 
Taken Out by Project Co and Maintained During the Design 
and Construction Phase) and paragraph 1 (Property Damage) 
of Section 2  (Policies to be Taken Out By Project Co and 
Maintained During the Actual Completion Date) of 
Schedule Part 15 (Insurance Requirements) 

“Planning Approval” means detailed planning consent for the Project dated [insert 
date of Planning Approval] and annexed as Attachment 
[                    ]  

“Planning Permission” means any planning permission, approval of reserved matters, 
listed building consent, conservation areas consent and/or 
other consent or approval reasonably required from time to 
time for construction and/or operation of the Facilities 
(including without limitation for any Authority Change and the 
Planning Approval) 

“Plant” means the infrastructure systems, building systems, fixed, and 
immovable equipment systems, installed as part of the works 
or pursuant to an Authority change as replaced from time to 
time 

“Post Completion Commissioning” means, as appropriate, Project Co's Post Completion 
Commissioning and/or the Authority's Post Completion 
Commissioning 

“Programme” means the programme set out in Schedule Part 7 (The 
Programme) as revised and issued by Project Co (or on its 
behalf) from time to time pursuant to Clause 14 (Programme 
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and Dates for Completion) 

“Programmed Maintenance” means the maintenance work which Project Co is to carry out 
in accordance with Schedule of Programmed Maintenance 

“Programmed Maintenance Information” has the meaning given in Clause 23.3  

“Prohibited Act” has the meaning given in Clause 44 (Corrupt Gifts and 
Payments) 

“Project” means [ ]  

“Project Co Event of Default” has the meaning given in Clause 40 (Project Co Events of 
Default) 

“Project Co Party” means Project Co's agents and contractors (including without 
limitation the Contractor and the Service Providers) and its or 
their sub-contractors of any tier and its or their directors, 
officers, employees and workmen in relation to the Project and  
"Project Co Parties" shall be construed accordingly 

“Project Co's Post-Completion 
Commissioning” 

means Project Co's commissioning activities carried out in 
accordance with Clause 18.1  

“Project Co's Pre-Completion 
Commissioning” 

means Project Co's commissioning activities to be carried out 
in accordance with Clause 17 (Pre Completion Commissioning 
and Completion) 

“Project Co's Proposals” means the document at Section 4 (Project Co Proposals) of 
Schedule Part 6 (Construction Matters) as amended from time 
to time in accordance with Clause 33 (Change Protocol) 

“Project Co's Remedial Services” means any activities to be performed by or on behalf of Project 
Co pursuant to its rights under Clause 23.14 

“Project Co's Representative” means the person appointed by Project Co pursuant to 
Clause 8 (Representatives) 

“Project Data” means: 

(a)          all Design Data; 

(b) all drawings, reports, documents, plans, software, 
formulae, calculations and other data relating to the 
provision of the Services; and 

(c) any other materials, documents and or data 
acquired, brought into existence or used in relation to 
the Project Operations or this Agreement; 

“Project Documents” means the Ancillary Documents and the Funding Agreements 

“Project Operations” means the carrying out of the Works, the carrying out of 
Project Co's Pre-Completion Commissioning and Project Co's 
Post-Completion Commissioning, the management and 
provision of the Services and the performance of all other 
obligations of Project Co under this Agreement from time to 
time 

“Project Term” means the period commencing at [midnight] on the date of this 
Agreement and ending on the earlier of the Expiry Date and 
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the Termination Date 

[“Proposed Workforce”] [has the meaning given in Clause 25.11.1] 

“PRS Timetable” has the meaning given in Clause 23.15 

“Qualifying Change” means (unless expressly stated otherwise): 

(a) a Low Value Change in respect of which the parties 
have agreed the method of implementation; or 

(b) a Medium Value Change in respect of which the 
Authority has issued a confirmation notice pursuant 
to paragraph 7.1.1 of Section 3 (Medium Value 
Changes) of Schedule Part 16 (Change Protocol); or 

(c) a High Value Change which has received Stage 2 
Approval pursuant to paragraph 8.2.1 of Section 4 
(High Value Changes) of Schedule Part 16 (Change 
Protocol), 

in each case provided that any necessary changes required to 
be made to any Project Document and/or Ancillary Document 
pursuant to Schedule Part 16 (Change Protocol) have been 
given effect to and become unconditional 

“Quality Plans” means the Design Quality Plan and Construction Quality Plan, 
prepared in accordance with Section 8 (Quality Plans (Design 
and Construction)) of Schedule Part 6 (Construction Matters), 
and the Services Quality Plan, prepared in accordance with 
Section 3 (Service Quality Plan) of Schedule Part 12 (Service 
Requirements), as required to be implemented by Project Co 
in accordance with Clause 20 (Quality Assurance) 

“Range of Finishes” has the meaning given in paragraph 1.2.3(a) of 
Schedule Part 8 (Review Procedure) 

“Rectification” has the meaning given in Schedule Part 14 (Payment 
Mechanism) 

“Refinancing” has the meaning given in Schedule Part 23 (Refinancing) 

“Reinstatement Plan” has the meaning given in Clause 53.22 (Reinstatement) 

“Reinstatement Works” has the meaning given in Clause 53.22.3 (Reinstatement) 

“Relevant Authority” means any court with the relevant jurisdiction and any local, 
national or supra-national agency, inspectorate, minister, 
ministry, official or public or statutory person of the 
government of the United Kingdom, or of the European Union, 
(or of the Scottish Government or the Scottish Parliament) 

“Relevant Change in Law”  has the meaning given in Clause 32.3 (Changes in Law) 

“Relevant Incident” has the meaning given in Clause 53.22.3 (Reinstatement)  

“Relevant Payment” has the meaning given in Clause 53.14.3 

“Relevant Proceeds” has the meaning given in Clause 53.22.3 (Reinstatement)  
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“Relevant Service Transfer Date” has the meaning given in Clause 25.1 

“Relevant Tax Liability” has the meaning given in Clause 46.7  

“Relief” has the meaning given in Clause 46.8  

“Relief Events” has the meaning given in Clause 30 (Relief Events) 

[“Remuneration Costs”] [has the meaning given in Clause 25.11.2] 

[“Reorganisation Costs”] [has the meaning given in Clause 25.11.3] 

“Request for Information” has the meaning set out in the FOI(S)A or the Environmental 
Information (Scotland) Regulations as relevant (where the 
meaning set out for the term “request” shall apply) 

“Required Action” has the meaning given in Clause 24.7 

“Reserved Rights” means the matter referred to in Section 2 (Safety During 
Construction) of Schedule Part 5 (Land Matters) 

“Restricted Person” means either: 

(a) a person providing or proposing to provide 
[healthcare services] of a similar nature to those 
provided or contemplated by the Authority at the time 
in question; or 

(b) any person who has a material interest in the 
production of tobacco products and/or alcoholic 
beverages 

“Retail Prices Index” or “RPI” means the Retail Prices Index (All Items) as published by the 
Office for National Statistics from time to time (the “Index”), or, 
failing such publication or in the event of a fundamental 
change to the Index, such other index as the parties may 
agree, or such adjustments to the Index as the parties may 
agree (in each case with the intention of putting the parties in 
no better nor worse position than they would have been in had 
the Index not ceased to be published or the relevant 
fundamental change not made) or, in the event that no such 
agreement is reached, as may be determined in accordance 
with the  Dispute Resolution Procedure 

“Revenue” means the projected Unavoidable Fixed Costs and Senior 
Debt Service Costs of Project Co   

“Reviewable Design Data” means the Design Data listed at Section 5 (Reviewable Design 
Data) of Schedule Part 6 (Construction Matters) 

“Revised Senior Debt Termination 
Amount” 

has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination) 

“Room Data Sheets” has the meaning given in Section 6 (Room Data Sheets) of 
Schedule Part 6 (Construction Matters) 

“Second Party” has the meaning given in Clause 35.3 

“Scottish Futures Trust” means Scottish Futures Trust Limited (Company Number 
SC348382), having its registered office at 1st Floor, 11-15 
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Thistle Street, Edinburgh EH2 1DT 

“Schedule of Programmed  
Maintenance” 

means the programme referred to in Clause 23.1 to be 
submitted to the Authority's Representative by Project Co in 
accordance with Schedule Part 8 (Review Procedure) 

“Security Trustee” means [                    ]  

“Senior Debt”  has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination) 

“Senior Debt Service Costs” means interest and debt service costs incurred in respect of 
the [Senior Funding Agreements] less 

(a) sums which are in arrears; 

(b) all sums reserved by Project Co and which Project 
Co is entitled to use to make such payments, without 
breaching the [Senior Funding Agreements]. 

“Senior Funders” means [specify relevant funders] 

“Senior Funding Agreements” means [          ] as at the date of this Agreement and as 
amended as permitted under Clause 4 (Project Documents) 

“Service Contracts” means the contracts dated the same date as this Agreement 
between Project Co and each Service Provider (which as at 
the date of this Agreement are in the Agreed Form), by which 
Project Co will procure the performance of the Services (as 
amended or replaced from time to time in accordance with this 
Agreement) 

“Service Level Specification” means the requirements of the Authority set out in Section 1 
(Service Level Specification) of Schedule Part 12 (Service 
Requirements) as amended from time to time in accordance 
with Clause 33 (Change Protocol) 

“Service Provider” means each of [insert description of Service  Providers] or any 
other person engaged by Project Co from time to time as may 
be permitted by this Agreement to procure the provision of the 
Services (or any of them) 

“Service Providers' Collateral 
Agreements” 

means the collateral agreements among the Authority, Project 
Co and each Service Provider in the form set out in Section 2 
of Schedule Part 9 (Collateral Agreements) 

“Services” means the services to be provided, managed and/or procured 
by Project Co for the Authority in accordance with 
Schedule Part 12 (Service Requirements) as subsequently 
amended or adjusted in accordance with this Agreement  

“Services Quality Plan” means the document set out in Section 3 (Services Quality 
Plan) of Schedule Part 12 (Service Requirements) 

“Shareholder(s)” means any person(s) who from time to time, as permitted by 
this Agreement, holds share capital in Project Co or Hold Co 
which persons are, as at the date of this Agreement, listed as 
such in Schedule Part 21 (Project Co Information)  

“Shareholders Agreements” means the agreement or agreements between the 
Shareholders relating to Project Co, including any agreement 
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relating to the subscription of equity (or other shareholder 
funding) by the Shareholders in Project Co [or Hold Co] 

“Site” means the land made available to Project Co for the Project 
and outlined in red on [insert details of relevant plan] 

“Site Conditions” means the condition of the Site including (but not limited to) 
climatic, hydrological, hydrogeological, ecological, 
environmental, geotechnical and archaeological conditions 

“Snagging Matters” means minor items of outstanding work (including in relation to 
landscaping) which would not materially impair the Authority's 
use and enjoyment of the Facilities or the carrying out by the 
Authority of the Authority Services or the performance of the 
Services by Project Co 

“Snagging Notice” means the notice to be issued by the Independent Tester in 
accordance with Clause 17.14 

“Specific Change in Law” means any Change in Law which specifically refers to: 

(a) the provision of works or services the same as or 
similar to the Works or the Services in premises 
similar to the Facilities; or 

(b) the holding of shares in companies whose main 
business is providing works or services the same as 
or similar to the Works or the Services in premises 
similar to the Facilities 

“Sub-Contractor” means any third party (including the Contractor and a Services 
Provider) who enters into any Sub-Contract 

“Sub-Contracts” means the contracts entered into by or between Project Co, 
the Contractor and/or a Service Provider and other third 
parties in relation to any aspect of the Project Operations 

“Subordinated Debt” has the meaning in Section 6 (Definitions) of Schedule Part 17 
(Compensation on Termination) 

“Subordinated Funder” means a person providing finance under a Subordinated 
Funding Agreement 

“Subordinated Funding Agreements” means [                    ] as at the date of this Agreement or as 
amended with the prior written agreement of the Authority 

“Subsidiary” has the meaning given to it in Section 1159 of the Companies 
Act 2006 

“Suitable Substitute Contractor” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination) 

“Surplus” means, on any given date, the amount (if any) standing to the 
credit of the Surplus Account 

“Surplus Account” [has the meaning given in the Senior Funding Agreements] 

“Surplus Payment” means the payment of a Surplus or Surpluses by Project Co to 
the Authority pursuant to Clause 36 (Payment of Surpluses 
and Compliance with NPD Requirements) 
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“Surplus Payment Date” means, in relation to each period of 6 months that follows the 
Commencement Date, the final day of such period 

“Termination Date” means the date on which termination of this Agreement takes 
effect in accordance with its terms 

[“The NHS and You”] [means the document so-entitled and issued by the Scottish 
Government Health Directorate in January 2009] 

“Title Conditions” means title conditions set out in Section 1 of Schedule Part 5 
(Land Matters) 

“TPL Risk” means a risk which is required to be insured under the third 
party liability insurance policy 

“Transfer Regulations” means the Transfer of Undertaking (Protection of 
Employment) Regulations 2006 (SI No. 246)  

[“Transfer Value”] [means the sum of money payable by the Transferor Scheme 
to the Transferee Scheme in connection with a Bulk Transfer 
in consideration of which the Transferee Scheme agrees to 
assume the liability to provide pensions benefits to the 
Pensionable Authority Employee in place of the Transferor 
Scheme]  

[“Transferee Scheme”] [means a pension scheme of which a Pensionable Authority 
Employee becomes a member following the transfer of his or 
her employment pursuant to this Agreement on a Relevant 
Service Transfer Date or at any other time during the course 
of, or on the expiry or earlier termination of this Agreement 
where such transfer of employment takes place in connection 
with and as a consequence of the transfer of responsibility for 
provision of services to a new Service Provider or to the 
Authority]  

[“Transferor Scheme”] [means a pension scheme of which a Pensionable Authority 
Employee was a member prior to the transfer of his or her 
employment pursuant to this Agreement on a Relevant Service 
Transfer Date or at any other time during the course of, or on 
the expiry or earlier termination of this Agreement where such 
transfer of employment takes place in connection with and as 
a consequence of the transfer of responsibility for provision of 
services to a new Service Provider or to the Authority]  

[“Transferring Authority Employee”] [means any Authority Employee who transfers under an 
Employee Transfer in accordance with this Agreement]  

[“Transferring Employees”] [means any Transferring Authority Employee and/or any 
Transferring Private Sector Employee]  

[“Transferring Private Sector 
Employee”] 

[means in relation to a service equivalent to a Service, any 
person employed by any sub-contractor engaged by the 
Authority who is wholly or mainly engaged in the provision of 
that service as at the Relevant Service Transfer Date and who 
will become an employee of Project Co or a Service Provider 
on the Relevant Service Transfer Date in accordance with the 
provisions of Clause 25 (TUPE and Employment Matters)] 

“Unavoidable Fixed Costs” means the fixed costs incurred by Project Co which first fall 
due for payment by Project Co during the period of indemnity 

Page 2133

A43230746



 

20\23835991.6\co12 125 

but excluding: 

(a) costs which could have reasonably been mitigated or 
avoided by Project Co; 

(b) payments to Project Co’s Associated Companies; 

(c) payments which are not entirely at arm’s length; 

(d) payments to holders of equity in Project Co, 
providers of Subordinated Debt and any other 
financing costs other than Senior Debt Service Costs 

(e) indirect losses suffered or allegedly suffered by any 
person; 

(f) fines, penalties or damages for unlawful acts, 
breaches of contract or other legal obligations; 

(g) payments Project Co can recover under contract or 
in respect of which Project Co has a remedy against 
another person in respect of the same liability; 

(h) payments to the extent that Project Co has available 
to it including 

i. reserves which Project Co can draw upon without 
breaching the Senior Financing Agreement; 

ii. standby or contingent facilities or funds of Senior 
Debt or equity which Project Co is entitled to 
have available; 

(i) payments representing any profits of the Project (to 
the extent not already excluded in (e) above) 

“Uninsurable” means, in relation to a risk, either that: 

(a) insurance is not available to Project Co in respect of 
the Project in the worldwide insurance market with 
reputable insurers of good standing in respect of that 
risk; or 

(b) the insurance premium payable for insuring that risk 
is at such a level that the risk is not generally being 
insured against in the worldwide insurance market 
with reputable insurers of good standing by 
contractors in the United Kingdom 

“Unprogrammed Maintenance Work” has the meaning given in Clause 23.8  

“Unreasonable Act” means any act or omission which is contrary to any 
reasonable instruction, guidance or rules for the operation or 
management of the Facilities 

“Utilities” has the meaning given in the Service Level Specification 

“VAT” means value added tax at the rate prevailing at the time of the 
relevant supply charged in accordance with the provisions of 
the Value Added Tax Act 1994 
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“VAT Sum” has the meaning given in Clause 35 (VAT and Construction 
Industry Tax Deduction Scheme) 

“Vitiating Act”  has the meaning given in Endorsement 2, Section 3 
(Endorsement) of Schedule Part 15 (Insurance Requirements) 

“Warning Notice” means a notice validly served by the Authority’s 
Representative on Project Co under Clause 24.3 (Warning 
Notices), specifying that it is a Warning Notice and setting out 
the circumstances that have given rise to the issue thereof 

“Whitley Agreements” means (1) National Health Service Maintenance Staff Pay and 
Conditions of Service; (2) Whitley Councils for the Health 
Service (Great Britain) Ancillary Staffs Council - Rates of Pay, 
Conditions of Service and General Information; (3) Whitley 
Councils for the Health Services (Great Britain) Administrative 
and Clerical Staff Council - Pay and Conditions of Service 
(subject in the case of senior managers to the Secretary of 
State's Direction dated 27 January 1989); (4) Whitley Councils 
for the Health Services (Great Britain) General Council 
Conditions of Service; and (5) Whitley Councils for the Health 
Services (Great Britain) Professional and Technical Staffs B 
Council and any agreements derived from a process of 
national collective bargaining which shall replace any of them 

“Works” means the design (including the preparation of all Design 
Data), construction, testing, commissioning and completion of 
the Facilities (including any temporary works) [and the 
installation of [Equipment]] to be performed by Project Co in 
accordance with this Agreement (as varied, amended or 
supplemented from time to time in accordance with this 
Agreement). 
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SECTION 2  

INTERPRETATION 

This Agreement shall be interpreted according to the following provisions, unless the context requires a 
different meaning: 

1. The headings and marginal notes and references to them in this Agreement shall be deemed not to 
be part of this Agreement and shall not be taken into consideration in the interpretation of this 
Agreement. 

2. Except where the context expressly requires otherwise, references to Clauses, Sub-clauses, 
paragraphs, sub-paragraphs, parts and Schedules are references to Clauses, Sub-clauses, 
paragraphs, sub-paragraphs and parts of and Schedules to this Agreement and references to 
Sections, Appendices and Attachments (if any) are references to Sections, Appendices and 
Attachments to or contained in this Agreement. 

3. The Schedule and Attachments (if any) to this Agreement are integral parts of this Agreement and 
a reference to this Agreement includes a reference to the Schedule and the Attachments (if any).   

4. Words importing persons shall, where the context so requires or admits, include individuals, firms, 
partnerships, trusts, corporations, governments, governmental bodies, authorities, agencies, 
unincorporated bodies of persons or associations and any organisations having legal capacity.   

5. Where the context so requires words importing the singular only also include the plural and vice 
versa and words importing the masculine shall be construed as including the feminine or the neuter 
or vice versa. 

6. The language of this Agreement is English.  All correspondence, notices, drawings, Design Data, 
test reports, certificates, specifications and information shall be in English.  All operating and 
maintenance instructions, name plates, identification labels, instructions and notices to the public 
and staff and all other written, printed or electronically readable matter required in accordance with, 
or for purposes envisaged by, this Agreement shall be in English. 

7. Save where stated to the contrary, references to any agreement or document include (subject to all 
relevant approvals and any other provisions of this Agreement concerning amendments to 
agreements or documents) a reference to that agreement or document as amended, 
supplemented, substituted, novated or assigned. 

8. References to any Law are to be construed as references to that Law as from time to time 
amended or to any Law from time to time replacing, extending, consolidating or amending the 
same provided that the provisions of this paragraph shall be without prejudice to the operation of 
Clause 32 (Changes in Law) and Schedule Part 16 (Change Protocol) which shall operate in 
relation to a Change in Law on the basis set out in this Agreement. 

9. Without prejudice to Clause 57.1, references to a public organisation (other than the Authority) 
shall be deemed to include a reference to any successor to such public organisation or any 
organisation or entity which has taken over either or both the relevant functions and relevant 
responsibilities of such public organisation.  Without prejudice to Clause 57.1, references to other 
persons (other than the Authority and Project Co) shall include their successors and assignees. 

10. References to a deliberate act or omission of the Authority or any Authority Party shall be 
construed having regard to the interactive nature of the activities of the Authority and of Project Co 
and the expression shall exclude acts or omissions which were within the contemplation of the 
parties or which were otherwise provided for in this Agreement. 

11. The words in this Agreement shall bear their natural meaning.  The parties have had the 
opportunity to take legal advice on this Agreement and no term shall, therefore, be construed 
contra proferentem. 

Page 2136

A43230746



 

20\23835991.6\co12 128 

12. Reference to "parties" means the parties to this Agreement and references to "a party" mean one 
of the parties to this Agreement. 

13. In construing this Agreement, the rule known as the ejusdem generis rule shall not apply nor shall 
any similar rule or approach to the construction of this Agreement and accordingly general words 
introduced or followed by the word "other" or "including" or "in particular" shall not be given a 
restrictive meaning because they are followed or preceded (as the case may be) by particular 
examples intended to fall within the meaning of the general words. 

14. All of Project Co's obligations, duties and responsibilities shall be construed as separate 
obligations, duties and responsibilities owed to the Authority and to be performed at Project Co's 
own cost and expense.   

15. References to amounts or sums expressed to be "index linked" are references to amounts or sums 
in [give base date reference] ("Base Date") prices which require to be adjusted whenever the 
provision containing the amount or sum is given effect in accordance with this Agreement to reflect 
the effects of inflation after that date.  The adjustment shall be measured by changes in the 
relevant index published for that Contract Year as calculated in accordance with the following 
formula:  

Amount or sum in [date] prices x  
 

Where RPId is the value of the Retail Prices Index published or determined with respect to the 
month of [relevant month, or other date] most recently preceding the date when the provision in 
question is to be given effect and RPI0 is the value of the Retail Prices Index in respect of [date] 
being [ ]. 

16. Reference to a document being in the Agreed Form is a reference to the form of the relevant 
document agreed between the parties and for the purpose of identification initialled by each of 
them or on their behalf.   

17. The operation of the Housing Grants, Construction and Regeneration Act 1996 upon any Project 
Document shall not affect the rights or obligations of the parties under this Agreement. 

18. Words in parenthesis and italics appearing after a Clause reference or a reference to a Schedule 
Part are inserted for ease of reference only.  If there is any discrepancy between the Clause 
reference and the words appearing in parenthesis and italics after the Clause reference, the Clause 
reference shall prevail. 

 

RPId 
 RPI0 

 
 

--
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SCHEDULE PART 2 

COMPLETION DOCUMENTS 

SECTION 1  

DOCUMENTS TO BE DELIVERED BY PROJECT CO 

Unless an original document is specifically requested, a copy (certified by an officer of Project Co as being a 
true copy) of each of the following documents is to be delivered by Project Co to the Authority in accordance 
with Clause 2.1 (Execution and Delivery of Documents) of this Agreement: 

1. The Consents and other authorisations, licences, permits, and approvals listed below:  

[Project specific items to be listed] 

2. The Shareholders Agreements and certification from Project Co that the Shareholders Agreements 
have become (or will become, simultaneously with delivery of the other documents referred to in 
this Schedule Part 2 (Completion Documents)) unconditional in accordance with their terms, 
accompanied by evidence of the same. 

3. The Initial Funding Agreements and certification from Project Co that (1) the Initial Funding 
Agreements have become unconditional (other than any condition relating to the conditionality of 
this Agreement) and (2) that all conditions to the availability of funds to Project Co under the Initial 
Funding Agreements have been satisfied or waived, accompanied by evidence of the same. 

4. The Construction Contract, the Services Contract and the Performance Guarantees, executed by 
the parties to such agreements. 

5. An original of the Funders' Direct Agreement, the Independent Tester Contract, the Insurance 
Proceeds Account Agreement, the Collateral Agreements and the brokers letters of undertaking 
relating to the Insurances referred to in paragraph 11 below in the Agreed Form, executed by the 
parties to such agreements (other than the Authority). 

6. Extracts from the minutes of the meeting of the board of directors (certified as true and accurate by 
the Secretary of the relevant company) of each of Project Co, each Shareholder [, Hold Co] and 
each of the other parties to the documents listed in Section 1 (Documents to be delivered by 
Project Co) of Schedule Part 2 (Completion Documents), at which resolutions were passed 
approving the execution, delivery and performance of each relevant document to which such 
person is expressed to be a party and in each case authorising a named person or persons to 
execute and deliver each such document and any other documents to be delivered by it pursuant 
to it.  For the avoidance of doubt, this requirement shall not extend to the Senior Funders. 

7. A certificate of the Secretary of each of the companies referred to in paragraph 6 above setting out 
the names and specimen signatures of the person or persons named in the relevant certified 
extract. 

8. Evidence of the share subscriptions required under the Shareholders Agreements and other 
shareholder funding commitments having been made by the Shareholders in Project Co [and Hold 
Co]. 

9. Project Co's [and Hold Co’s] Certificate of Incorporation and of any Certificate of Incorporation on 
Change of Name. 

10. The Articles of Association of Project Co [and Hold Co]. 

11. The insurance broker’s letter of undertaking, evidence of the insurances required in accordance 
with Clause 53 (Insurances) having been taken out by Project Co and that the policies comply with 
the requirements of this Agreement, and an estimate by the insurance broker of the premiums for 
the Operational Insurances for the first year of the Operational Term. 
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12. Two computer disk copies of the Financial Model audited by [relevant financial adviser]. 

13. Evidence that an election has been made for Project Co to act as "client" for the Project for the 
purposes of the CDM Regulations. 

14. Evidence that the Insurance Proceeds Account has been opened. 

15. [Authority to indicate other project specific documents, including any other project document, 
planning and property related agreements and any subordinated debt or other financing 
arrangement.] 

16. An original duly executed copy of this Agreement. 
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SECTION 2  

DOCUMENTS TO BE DELIVERED BY THE AUTHORITY 

The Authority shall deliver to Project Co the following documents: 

1. An original copy of the Funders' Direct Agreement, the Collateral Agreements, the Independent 
Tester Contract, the Insurance Proceeds Account Agreement and this Agreement, duly executed 
by the Authority. 

2. A certified copy of the resolution of the Authority approving the execution, delivery and 
performance of the documents referred to in paragraph 1 above and in each case authorising a 
named person or persons to execute and deliver each such document and any documents to be 
delivered by it pursuant thereto. 

3. A certificate of the relevant officer of the Authority setting out the names and specimen signatures 
of the person or persons named in the resolution of the Authority referred to in paragraph 3 above. 

4. [Authority to list other project specific documents to be included.] 
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SCHEDULE PART 3 

KEY WORKS PERSONNEL
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SCHEDULE PART 4 

FUNDERS' DIRECT AGREEMENT1 

THIS AGREEMENT IS MADE ON  

AMONG: 

(1) [  ] (the "Authority") 

(2) [  ] (the "Agent" for the Senior Funders) on behalf of itself and the Senior 
Funders; and 

(3) [  ] company no [ ]) whose registered office is at [   ] 
("Project Co") 

IT IS AGREED AS FOLLOWS: 

1. INTERPRETATIONS 

1.1 Definitions2 

In this Agreement, unless the context otherwise requires: 

“Appointed Representative” means a Representative that has been notified to the 
Authority pursuant to a Step-In Notice 

“Authority Direct Agreements” means [          ] 

“Authority Project Documents” means the Design Build Finance and Maintain 
Agreement and all other documents to which the 
Authority and Project Co are parties pursuant to the 
Design Build Finance and Maintain Agreement 

“Collateral Agreements” means [          ] 

“Collateral Agreement Counterparty” means one of the parties to the Collateral 
Agreements (other than the Authority or Project Co) 

“Enforcement Event” means [     ] 

“Event of Default” shall have the meaning given to it in the Credit 
Agreement 

“Event of Insolvency” means [incorporate appropriate cross references 
from Design Build Finance and Maintain Agreement] 
(inclusive) of a Project Co Event of Default 

“Final Payment Date” means [     ] 

 
1  The purpose of the Funders Direct Agreement is to provide rights for the Funders to step-in and manage the project where 
 otherwise the right and obligation of Project Co to perform the project would terminate.  The Funders require this right because their 
 preferred approach will generally be to keep the project alive and preserve the project's income stream, rather than allowing the 
 Agreement to terminate, as this represents the Funders' best chance of being fully repaid. 
 The Funders Direct Agreement sets out arrangements whereby the effect of any notice of termination issued by the Authority will be 
 suspended and the Funders will have a specified period to put into place alternative contractors to perform the project.  Key issues 
 will include the length of the suspensory period and the liability (if any) the Funders will incur while trying to save the project. 
2  A number of terms are defined by reference to various funding agreements.  If this is the case a Master Definition Schedule should 
 be appended to the Direct Agreement setting out all such definitions so that the intended meaning of all such terms is clear to all 
 parties. 
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“Design Build Finance and Maintain 
Agreement” 

means an agreement dated [                    ]  between 
Project Co and the Authority relating to the 
[                    ] 

“Project Co Event of Default” shall have the meaning given to it in the Design Build 
Finance and Maintain Agreement3 

“Representative” means: 

(a) the Agent, any Senior Funder and/or any of 
their Affiliates 

(b) an administrator, administrative receiver, 
receiver or receiver and manager of Project 
Co appointed under the Security 
Documents 

(c) a person directly or indirectly owned or 
controlled by the Agent and/or any Senior 
Funders; or 

(d) any other person approved by the Authority 
(such approval not to be unreasonably 
withheld or delayed) 

“Required Period” means subject to paragraph 4 (No Liquid Market) the 
period starting on the date of a Termination Notice 
and: 

(a) prior to the Payment Commencement Date, 
ending eighty (80) Business Days later; 
and 

(b) on or following the Payment 
Commencement Date, ending sixty 
(60) Business Days later4 

“Security Documents” [list the security documents forming part of the 
Senior Funding Agreements] 

“Senior Debt Discharge Date” means the date on which all amounts owing by the 
Contractor to the Senior Funders under the Senior 
Funding Agreements have been irrevocably paid in 
full 

“Senior Funders” means [insert details if not included in Design Build 
Finance and Maintain Agreement] 

“Step-In Date” means the date on which the Agent gives the 
Authority a Step-In Notice 

 
3  Definition to include not only the occurrence of an event of default under the credit agreement but also the taking of action to 
 enforce repayment. 
4  In schemes where there is phased completion, the move from eighty (80) to sixty (60) Business Days should occur at the payment 
 commencement date for the first phase. 
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“Step-In Notice” means the notice given by Project Co to the 
Authority pursuant to paragraph 5 (Representative) 
stating that the Agent is exercising the step-in rights 
under this Agreement and identifying the Appointed 
Representative 

“Step-In Period” means the period from the Step-In Date up to and 
including the earlier of: 

(a) the Step-Out Date;  

(b) the date of any transfer under paragraph 8 
(Novation); 

(c) the date of any termination for breach 
under paragraph 6 (Step-In Period); and  

(d) the date of expiry of the Design Build 
Finance and Maintain Agreement  

“Step-Out Date” means the date falling twenty (20) Business Days 
after the date of a Step-Out Notice 

“Step-Out Notice” means a notice from the Agent or Appointed 
Representative to the Authority pursuant to 
paragraph 7 (Step-Out) 

“Suitable Substitute Contractor” means a person approved by the Authority (such 
approval not to be unreasonably withheld or delayed) 
as: 

(a) having the legal capacity, power and 
authority to become a party to and perform 
the obligations of Project Co under the 
Authority Project Documents; and 

(b) employing persons having the appropriate 
qualifications, experience and technical 
competence and having the resources 
available to it (including committed financial 
resources and sub-contracts) which are 
sufficient to enable it to perform the 
obligations of Project Co under the 
Authority Project Documents 

“Termination Notice” means a notice given by the Authority to the Agent 
under paragraph 3.2 

“Unrestricted Assets” means those [Assets], excluding any revenues or 
cash balances or claims outstanding at the date of 
transfer under any Sub-Contract which are required 
by the Authority or its nominee or any replacement of 
Project Co for the purposes of the construction, 
operation or maintenance of the Facilities following 
termination, assuming such construction, operation 
or maintenance is carried out on terms substantially 
the same as the terms of the Design Build Finance 
and Maintain Agreement 
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1.2 Interpretation 

1.2.1 Capitalised terms defined in the Design Build Finance and Maintain Agreement 
shall have the same meaning in this Agreement. 

1.2.2 The clause and paragraph headings in this Agreement are for ease of reference 
only and are not to be taken into account in the construction or interpretation of 
any provision to which they refer. 

1.2.3 Unless the context otherwise requires: 

(a) a reference in this Agreement to any clause, sub-clause, paragraph, 
schedule or annex is, except where it is expressly stated to the 
contrary, a reference to such clause, sub-clause, paragraph, schedule 
or annex of this Agreement; 

(b) references to this Agreement or to any other such document shall 
include any permitted variation, amendment or supplements to such 
document; 

(c) references to any enactment, order, regulation or other similar 
instrument shall be construed as a reference to the enactment, order, 
regulation or instrument (including any EU instrument) as amended or 
re-enacted; 

(d) references to a person includes firms and corporations and their 
successors and permitted assignees or transferees; 

(e) words in this Agreement importing any one gender include both other 
genders and may be used interchangeably; and 

(f) words in this Agreement importing the singular meaning, include the 
plural meaning and vice versa. 

2. CONSENT TO SECURITY 

2.1 The Authority acknowledges notice of, and consents to, the security interest granted over 
Project Co's rights under the Authority Project Documents5 effected by Project Co in 
favour of the Senior Funders under the Security Documents. 

2.2 The Authority confirms that it has not received notice of any other security interest 
granted over Project Co's rights under the Authority Project Documents. 

2.3 Except as specifically provided for in this Agreement the Authority has no obligations 
(whether express, implied, collateral or otherwise) to the Agent and/or the Senior Funders 
in connection with this Agreement or the Authority Project Documents or the Project. 

2.4 The Authority acknowledges notice of and consents to the security interest granted by 
Hold Co in favour of the Agent over the entire issued share capital of Project Co. 6 

2.5 [For the purposes of Clause 34.3 of the Design Build Finance and Maintain Agreement, 
Project Co and the Agent hereby authorise and instruct the Authority (and the Authority 
agrees) to pay all sums payable to Project Co under the Authority Project Documents to 
the [account] and Project Co and the Authority agree that upon the occurrence of an 

 
5  It may be appropriate to incorporate an acknowledgement of the creation of security over other project documents (eg any leases to 
 Project Co’s if applicable).  It may also be appropriate to include in this clause an acknowledgement (if applicable) that Service 
 Payments due from the Authority are to be made to a designated account of Project Co held by the Agent 
6  This clause is not mandatory and will only be relevant in cases where a holding company structure is adopted by the sponsors. 
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Enforcement Event, if so directed in writing by the Agent upon giving reasonable notice7, 
the Authority shall pay any sum which it is obliged to pay to Project Co under the 
Authority Project Documents to a bank account specified by the Agent.] 

2.6 The Authority shall not be obliged to make any enquiry as to the authority of the Agent in 
doing any act or entering into any document or making any agreement under or in 
connection with this Agreement and the Authority shall be entitled to assume that the 
Agent is duly authorised by each of the Senior Funders to assume the obligations 
expressed to be assumed by it under this Agreement and to undertake on behalf of each 
Senior Funder in the terms of this Agreement so as to bind each Senior Funder as if it 
were a party hereto. 

2.7 The rights of the Agent under this Agreement shall be extinguished upon the Final 
Payment Date. 

3. NO TERMINATION WITHOUT NOTICE 

3.1 Subject only to paragraph 3.2, the Authority may serve notice terminating the Design 
Build Finance and Maintain Agreement at any time if it is entitled to do so under the terms 
of the Design Build Finance and Maintain Agreement. 

3.2 The Authority shall not terminate or serve notice terminating the Design Build Finance 
and Maintain Agreement in respect of a Project Co Event of Default without giving to the 
Agent: 

3.2.1 at least the Required Period of prior written notice (a "Termination Notice") 
stating: 

(a) that a Project Co Event of Default has occurred and the proposed  
Termination Date; and 

(b) the grounds for termination in reasonable detail, and 

3.2.2 not later than the date falling twenty (20) Business Days after the date of a 
Termination Notice a notice containing details of any amount owed by Project 
Co to the Authority, and any other liabilities or obligations of Project Co of which 
the Authority is aware (having made proper enquiry) which are:  

(a) accrued and outstanding at the time of the Termination Notice; and/or  

(b) which will fall due on or prior to the end of the Required Period, under 
the Design Build Finance and Maintain Agreement. 

3.3 On becoming aware of an Enforcement Event the Agent shall give notice thereof to the 
Authority stating that an Enforcement Event has occurred and giving reasonable details 
thereof (an "Enforcement Event Notice") whereupon, subject to payment by the Agent 
of the Authority’s reasonable costs and expenses in respect thereof (being such costs 
and expenses as would not have been incurred in respect of the provision of such 
information had an Enforcement Event Notice not been served) the provisions of 
paragraph 3.2.2 shall apply as if references therein to a Termination Notice were to an 
Enforcement Event Notice. 

4. NO LIQUID MARKET 

4.1 At any time during the Required Period the Agent may issue a written notice (the "No 
Liquid Market Notice") to the Authority setting out the reasons why the Agent does not 
believe that a Liquid Market exists. 

 
7  The Authority should not be exposed to the possibility that it may be too late to revoke a payment to Project Co which has already 
 been set up, such that the Authority is at risk of having to pay twice. 
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4.2 On or before the date falling fourteen (14) Business Days after the date on which a No 
Liquid Market Notice is received by the Authority, the Authority shall notify the Agent of its 
opinion as to whether or not a Liquid Market exists.  Where the Authority believes that a 
Liquid Market does exist, such notice shall set out the reasons for the Authority's belief.  If 
the parties do not agree whether or not a Liquid Market exists, then either party may refer 
the dispute to be determined in accordance with paragraph 17 (Disputes) below. 

4.3 If the parties agree or it is determined in accordance with Clause 56 (Dispute Resolution 
Procedure) of the Design Build Finance and Maintain Agreement that no Liquid Market 
exists, the Design Build Finance and Maintain Agreement shall automatically terminate 
and the provisions of paragraph 4 (No Retendering Procedure) of Section 2 
(Compensation for Project Co Default) of Schedule Part 17 (Compensation on 
Termination) to the Design Build Finance and Maintain Agreement (No Retendering) shall 
apply. 

4.4 If any dispute relating to this paragraph 4 (No Liquid Market) is determined pursuant to 
paragraph 17, the Required Period shall be extended by the period of time spent 
determining such dispute pursuant to paragraph 17. 

5. REPRESENTATIVE 

5.1 Subject to paragraph 5.2 and without prejudice to the Agent's rights under the Security 
Documents, the Agent may give the Authority a Step-In Notice at any time: 

5.1.1 during which a Project Co Event of Default or an Enforcement Event8 is 
subsisting (whether or not a Termination Notice has been served); or 

5.1.2 during the Required Period. 

5.2 The Agent shall give the Authority not less than 5 Business Days prior notice of: 

5.2.1 its intention to issue a Step-In Notice; and 

5.2.2 the identity of the proposed Appointed Representative. 

5.3 On the issue of the Step-In Notice, the Appointed Representative shall assume jointly 
with Project Co the rights of Project Co under the Authority Project Documents and 
thereafter, until the end of the Step-In Period the Authority shall deal with the Appointed 
Representative and not Project Co. 

6. STEP-IN PERIOD 

6.1 Notwithstanding paragraph 3 (No Termination Without Notice) above, the Authority may 
terminate the Design Build Finance and Maintain Agreement if:  

6.1.1 any amount referred to in paragraph 3.2.2(a) above has not been paid to the 
Authority on or before the Step-In Date; or  

6.1.2 any amount referred to in paragraph 3.2.2(b) above has not been paid on or 
before the last day of the Required Period; 

6.1.3 amounts, of which the Authority was not aware (having made proper enquiry) at 
the time of the Termination Notice, subsequently become payable and are not 
discharged on or before the date falling twenty (20) Business Days after the 
date on which the liability of Project Co for these amounts is notified to the 
Agent or if later the Step-In Date; or 

 
8  If Senior Funders are taking enforcement action, then there is no objection to there being a right of step-in, although in practice 
 funders may not wish to step in if there is no Project Co Event of Default (and therefore no threat of termination of the Design Build 
 Finance and Maintain Agreement). 
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6.1.4 grounds arise after the Step-In Date in accordance with the terms of the Design 
Build Finance and Maintain Agreement provided that Deductions and/or 
Warning Notices that arose pursuant to Schedule Part 14 (Payment 
Mechanism) to the Design Build Finance and Maintain Agreement prior to the 
Step-In Date shall not be taken into account during the Step-In Period but such 
Deductions and/or Warning Notices (to the extent applicable under the terms of 
the Design Build Finance and Maintain Agreement) shall be taken into account 
after the Step-Out Date. 

6.2 The Authority shall not terminate the Design Build Finance and Maintain Agreement 
during the Step-In Period on grounds: 

6.2.1 that the Agent has served a Step-In Notice or enforced any Security Document; 
or 

6.2.2 arising prior to the Step-In Date of which the Authority was aware (having made 
proper enquiry) and whether or not continuing at the Step-In Date unless: 

(a) the grounds arose prior to the Actual Completion Date, and the Actual 
Completion Date does not occur on or before the date twelve 
(12) months after the date on which the Authority would have been 
entitled to terminate the Design Build Finance and Maintain 
Agreement for non-completion of the Works under Clause 40.1.2 
(Long stop) of the Design Build Finance and Maintain Agreement; or 

(b) the grounds arose after the Actual Completion Date, and neither the 
Appointed Representative nor Project Co is using all reasonable 
endeavours (including implementation of any remedial programme) to 
remedy any breach of the Design Build Finance and Maintain 
Agreement that: 

i. arose prior to the Step-In Date; and 

ii. which is continuing (and capable of remedy); and 

iii. which would have entitled the Authority to terminate the Design 
Build Finance and Maintain Agreement; or 

(c) the grounds (whenever they first arose) did not give rise to any right to 
terminate until after the Step-In Notice; or 

6.2.3 arising solely in relation to Project Co 

7. STEP-OUT 

7.1 The Appointed Representative may at any time during the Step-In Period deliver to the 
Authority a Step-Out Notice which shall specify the Step-Out Date. 

7.2 On expiry of the Step-In Period: 

7.2.1 the Appointed Representative will be released from all of its obligations and 
liabilities to the Authority under the Authority Project Documents arising prior to 
the end of the Step-In Period and rights of the Appointed Representative 
against the Authority will be cancelled;9 and 

 
9  The effect of this provision is that rights and obligations which are outstanding from the Step-in Period are preserved and will be 
 reflected in the amount of compensation payable by the Authority on early termination of the Design Build Finance and Maintain 
 Agreement.  It is not therefore necessary for the Authority to retain rights of action against the Appointed Representative after the 
 end of the Step-in Period 
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7.2.2 the Authority shall no longer deal with the Appointed Representative and shall 
deal with Project Co in connection with the Authority Project Documents. 

7.3 Project Co shall continue to be bound by the terms of the Design Build Finance and 
Maintain Agreement, notwithstanding the occurrence of a Step-In Notice, a Step-In 
Period, a Step-Out Notice, Step-Out Date, any action by the Agent or Appointed 
Representative or the Senior Funders and/or any provision of this Agreement. 

8. NOVATION 

8.1 Subject to paragraph 8.2, at any time: 

8.1.1 after an Enforcement Event has occurred; or 

8.1.2 during the Step-In Period, 

the Agent may, subject to paragraph 8.2, on not less than twenty (20) Business Days' 
prior notice to the Authority and any Appointed Representative, procure the transfer of 
Project Co's rights and liabilities under the Authority Project Documents to a Suitable 
Substitute Contractor in accordance with the provisions of paragraph 8.4. 

8.2 The Authority shall notify the Agent as to whether any person to whom the Agent 
proposes to transfer Project Co's rights and liabilities under the Authority Project 
Documents is a Suitable Substitute Contractor, on or before the date falling twenty 
(20) Business Days after the date of receipt from the Agent of all information reasonably 
required by the Authority to decide whether the proposed transferee is a Suitable 
Substitute Contractor. 

8.3 The Authority shall not unreasonably withhold or delay its decision on whether the 
proposed transferee is a Suitable Substitute Contractor and it shall, without limitation, be 
reasonable for the Authority to withhold its consent if there are unremedied breaches 
under the Authority Project Documents and there is no rectification plan reasonably 
acceptable to the Authority in respect of the breaches. 

8.4 Upon the transfer referred to in paragraph 8.1 becoming effective:  

8.4.1 Project Co and the Authority will be released from their obligations under the 
Authority Project Documents to each other (the "discharged obligations"); 

8.4.2 the Suitable Substitute Contractor and the Authority will assume obligations 
towards each other which differ from the discharged obligations only insofar as 
they are owed to or assumed by the Suitable Substitute Contractor instead of 
Project Co; 

8.4.3 the rights of Project Co against the Authority under the Authority Project 
Documents and vice versa (the "discharged rights") will be cancelled; 

8.4.4 the Suitable Substitute Contractor and the Authority will acquire rights against 
each other which differ from the discharged rights only insofar as they are 
exercisable by or against the Suitable Substitute Contractor instead of Project 
Co; 

8.4.5 any then subsisting ground for termination of the Design Build Finance and 
Maintain Agreement by the Authority shall be deemed to have no effect and any 
subsisting Termination Notice shall be automatically revoked;  

8.4.6 the Authority shall enter into a direct agreement with the Suitable Substitute 
Contractor and a representative of Senior Funders lending to the Suitable 
Substitute Contractor on substantially the same terms as this Agreement; and 
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8.4.7 any Deductions and/or Warning Notices that arose pursuant to 
Schedule Part 14 (Payment Mechanism) [or due to [unavailability]] prior to that 
time shall, without prejudice to the rights of the Authority to make financial 
deductions, not be taken into account in determining whether a Project Co 
Event of Default has occurred.  

9. MISCELLANEOUS 

9.1 The Authority shall at Project Co's expense, take whatever action the Agent, an 
Appointed Representative or a Suitable Substitute Contractor taking a transfer in 
accordance with paragraph 8.1 may require for perfecting any transfer or release under 
paragraph 5 (Representative) above, paragraph 7 (Step-Out) above and paragraph 8 
(Novation) above including the execution of any transfer or assignment, and the giving of 
any notice, order or direction and the making of any registration which, in each case, the 
Agent or Appointed Representative or Suitable Substitute Contractor reasonably requires. 

9.2 The Authority shall not take any action to wind up, appoint an administrator or sanction a 
voluntary arrangement (or similar) in relation to Project Co. 

9.3 This Agreement shall remain in effect until the earlier of: 

9.3.1 the Final Payment Date;  

9.3.2 the date of termination of the Design Build Finance and Maintain Agreement; or 

9.3.3 the date of transfer of Project Co's rights and liabilities under the Authority 
Project Documents to a Suitable Substitute Contractor pursuant to 
paragraph 9.1 above. 

9.4 The Agent, in respect of paragraphs 9.4.1, 9.4.2 and 9.4.3, and Project Co, in respect of 
paragraph 9.4.4 shall promptly notify the Authority of: 

9.4.1 any Enforcement Event and any action taken in connection with such 
Enforcement Event, any decisions to accelerate the maturity of any amounts 
owing by Project Co to the Senior Funders under the Senior Funders 
Agreement and/or any decisions to demand repayment; 

9.4.2 the date referred to in paragraph 9.3.1 above on or before the date falling 
twenty (20) Business Days after its occurrence: 

9.4.3 the details and amount of any proposed Additional Permitted Borrowing 
including: 

(a) the circumstances giving rise to it and reasons for it; and 

(b) the terms on which it will be borrowed; 

9.4.4 on the first Business Day of each calendar month during which any Additional 
Permitted Borrowing is, or may be, subsisting, the amount outstanding under 
the Senior Funding Agreements (as the same may be amended (whether or not 
with the approval of the Authority))and, to the extent it is aware (having made 
reasonable and proper enquiry); 

(a) the amount of any [Distribution] made by Project Co; and 

(b) the amount of any credit balance on any account of Project Co10 

 
10  For a Bond Transaction, 9.4.4 may be replaced by a new clause as follows if the Authority think this appropriate: 
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9.5 Project Co joins in this Agreement to acknowledge and consent to the arrangements set 
out and agrees not knowingly to do or omit to do anything that may prevent any party 
from enforcing its rights under this Agreement. 

9.6 For the avoidance of doubt, if there is any conflict or inconsistency between the 
provisions of this Agreement and the Design Build Finance and Maintain Agreement, the 
provisions of this Agreement shall prevail. 

9.7 Notwithstanding any provision in the Collateral Agreements to the contrary, the Authority 
agrees that, subject to paragraphs 9.8 and 9.9, it will not, in respect of any particular 
Collateral Agreement, exercise or seek to exercise any of its step-in rights or other rights 
(other than design, intellectual property or similar rights) under such Collateral Agreement 
until the earliest of: 

9.7.1 the Senior Debt Discharge Date; or 

9.7.2 the date on which the Agent has given its written consent to such exercise; or 

9.7.3 the time when in respect of any such Collateral Agreement either: 

(a) the Senior Funders have failed to exercise any corresponding right to 
such Collateral Agreement under their own Security Documents and 
the time for exercising such right has ended in accordance with the 
terms thereof; or 

(b) the Agent has confirmed in writing to the Authority (following any 
request from the Authority for such confirmation, to which the Agent 
shall be obliged to respond promptly) that it does not intend to 
exercise any of its rights under the relevant Security Document or that 
it has no further claim thereunder; or 

(c) the Senior Funders have stepped in to or otherwise directly or 
indirectly taken control over the rights of Project Co under the relevant 
Sub-Contract (in accordance with their rights under their Security 
Documents) and then stepped out from, or otherwise relinquished 
control of such rights under or in connection with such Sub-Contract; 
or 

9.7.4 the date falling [          ] months after the date on which the Design Build 
Finance and Maintain Agreement has been terminated in accordance with its 
terms and the terms of this  Agreement. 

9.8 In addition to its rights under paragraph 9.7, where the Design Build Finance and 
Maintain Agreement has not been terminated but a counterparty has a right to terminate 
its Sub-Contract for breach by Project Co of the terms of such Sub-Contract the Authority 
may pay directly, or undertake to make a payment directly to the counterparty concerned, 
amounts due pursuant to the Sub-Contract and may set off any such sums against any 
payments payable by the Authority to Project Co under the Design Build Finance and 
Maintain Agreement so as to satisfy them pro tanto, provided always that the Authority 
shall not exercise its rights under this paragraph 9.8 in respect of any particular Sub-
Contract in circumstances where the Senior Funders have stepped in to or otherwise 
directly or indirectly taken control over the relevant Sub-Contract and have not stepped 
out of it or otherwise relinquished such control.  

 
  (a) on each [Payment Date] during which any Additional Permitted Borrowing is, or may be, subsisting, the amount 
   outstanding under the Senior Funding Agreements and to the extent it is aware (having made reasonable and 
   proper enquiry); 

 (b) on each [Payment Date] and the first Business Day of each calendar month following a Distribution made by 
  Project Co the amount of any Distribution made; and 
 (c) on each [Payment Date] and on the first Business Day of each calendar month following 5 Business Days  
  written notice from the Authority the amount of any credit balance on any account of Project Co. 
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9.9 In addition to its rights under paragraph 9.7, where the Design Build Finance and 
Maintain Agreement has been terminated, the Authority shall from the Termination Date 
be able to exercise any of its step-in rights or other rights under or in respect of any of the 
Collateral Agreements; however notwithstanding the terms of the Collateral Agreements 
or any other provisions of this paragraph 9.9, each of the relevant Sub-Contractors (and 
any guarantors thereof as relevant) shall remain responsible, and be liable, to Project Co 
in respect of all costs, claims, damages, losses and liabilities which shall have arisen out 
of or in connection with the relevant Sub-Contracts in respect of the period prior to the 
Termination Date in relation to which the Agent acting on behalf of Project Co and the 
Senior Funders shall retain the benefit of all and any rights to all such costs, claims, 
damages, losses and liabilities.  

9.10 Except in accordance with the provisions of paragraphs 9.7 to 9.9 (inclusive) the Authority 
shall not, prior to the Senior Debt Discharge Date:  

9.10.1 claim, recover, retain or receive (or seek to claim, recover, retain or receive) any 
amount under the Collateral Agreements; 

9.10.2 take any action to wind-up, appoint an administrator, seek an interim order 
appointee (under paragraph 3(b) of the Insolvency Act 1986 (as amended)) or 
sanction a voluntary arrangement (or similar) in relation to any Sub-Contractors; 
or 

9.10.3 save with the prior written consent of the Agent, compete on grounds (whether 
in whole or in part) relating to the Project (by virtue of a claim under any of the 
Collateral Agreements, the Design Build Finance and Maintain Agreement or 
any other Project Document or otherwise) with the rights of the Senior Funders 
on any formal insolvency of any Sub-Contractor or Project Co, nor claim to be 
subrogated to the rights of any Senior Funders. 

9.11 The Authority agrees and undertakes that if it receives any amount in contravention of the 
provisions of paragraph 9.10 above it will promptly turn the same over to the Agent and 
pending such payment hold the same on trust for the Agent and the Senior Funders.  

9.12 Notwithstanding the terms of the Design Build Finance and Maintain Agreement and 
Security Documents, the Agent agrees that the Authority may exercise its rights to have 
transferred to it or its nominee any Unrestricted Assets following the Termination Date 
and the Agent will not exercise or seek to exercise any enforcement rights and shall on or 
before the date any Unrestricted Assets are transferred to the Authority or its nominee, as 
the case may be, release its security over them.  

9.13 Notwithstanding the terms of any Senior Funding Agreements, the parties agree and 
shall, to the extent it is within their power, direct that all insurance proceeds receivable or 
received by Project Co under the insurances referred to in Clause 53 (Insurance) of the 
Design Build Finance and Maintain Agreement shall be paid directly into the Insurance 
Proceeds Account and applied in accordance with the Design Build Finance and Maintain 
Agreement. 

10. ASSIGNATION 

10.1 No party to this Agreement may assign or transfer any part of its rights or obligations 
under this Agreement save as provided in this paragraph 10 (Assignation). 

10.2 The Agent may assign, novate or transfer its rights and obligations under this Agreement 
and in respect of the Security Documents to a successor Agent in accordance with the 
Senior Funding Agreements without the consent of the Authority and any such 
assignation novation or transfer shall not constitute a Change of Control for the purposes 
of Clause 58.6 of the Design Build Finance and Maintain Agreement.  The Authority also 
agrees that any enforcement by the Agent of the security referred to in paragraph 2.5 
above (and any subsequent transfer of share capital in Project Co) following an 
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Enforcement Event shall not constitute a Project Co Event of Default under Clause 40.1.6 
(Change in Control) of the Design Build Finance and Maintain Agreement. 

10.3 Any Senior Funder may assign or transfer its rights under the [Senior Funding 
Agreements] in accordance with the terms of the [Senior Funding Agreements]. 

10.4 The Authority may transfer its rights and obligations under this Agreement to any 
permitted assignee of its interest in the Design Build Finance and Maintain Agreement 
and the Agent and the Senior Funders shall co-operate with the Authority in completing 
the formalities of any transfer or assignment including by executing any additional 
documents as may be required by the Authority. 

10.5 If paragraph 10.2 applies in relation to the Agent, the Authority shall enter into a new 
direct Agreement with the new Agent on substantially the same terms as this Agreement. 

11. ENTIRE AGREEMENT 

Unless otherwise stated in this Agreement, this Agreement and the Authority Project Documents 
constitutes the entire agreement between the parties in connection with its subject matter and 
supersedes all prior representations, communications, negotiations and understandings concerning 
the subject matter of this Agreement.  No party has relied on any representation except as 
expressly set out in this Agreement. 

12. WAIVER 

12.1 The failure of any party to exercise any contractual right or remedy shall not constitute a 
waiver thereof until communication in writing under paragraph 12.2. 

12.2 No waiver shall be effective unless it is communicated in writing to the other party. 

12.3 A waiver of any right or remedy arising from a breach of contract shall not constitute a 
waiver of any right or remedy arising from any other breach of this Agreement.   

13. SEVERABILITY 

If any term, condition or provision contained in this Agreement shall be held to be invalid, unlawful 
or unenforceable to any extent, such term, condition or provision shall not affect the validity, legality 
or enforceability of the remaining parts of this Agreement. 

14. CONFIDENTIALITY 

The Agent shall be bound to comply with the obligations on the part of Project Co contained in 
Clause 61 (Confidentiality) of the Design Build Finance and Maintain Agreement in relation to all 
information and matters obtained from any other party under or in connection with the Project. 

15. NOTICES CONSENTS AND APPROVALS 

15.1 Any notice served under or in connection with this Agreement is to be in writing and shall 
be deemed to have been served:- 

15.1.1 if delivered at the time of delivery; or 

15.1.2 if posted at noon (Greenwich mean time) one Business Day after posting; or 

15.1.3 if set by fax at the time shown in the relevant transmission report for the 
complete fax. 

provided that a notice or other communication received on a non-Business Day or after 
5p.m. in the place of receipt shall be deemed to be received at 9a.m. on the next 
following Business Day in such place. 
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15.2 Any notice to be given to the Authority should be marked for the attention of 
[                                    ] and delivered to [                                    ] or faxed to 
[                                    ] or such other party or address or fax number as notified in writing 
to the Agent by the Authority. 

15.3 Any notice to be given to the Agent should be marked for the attention of 
[                                    ] and delivered to [                               ] or faxed to 
[                                    ] or such other party address or fax number as notified in writing to 
the Authority by the Agent. 

15.4 Any consent or approval under this Agreement is required to be obtained before the act 
or event to which it applies is carried out or done and is to be treated as effective only if 
the consent or approval is given in writing. 

16. SURVIVORSHIP 

Notwithstanding the provisions of paragraph 9.3.2 and paragraphs 9.7 to 9.13 (inclusive) 
(Miscellaneous) shall survive termination of this Agreement. 

17. DISPUTES 

17.1 All disputes shall be resolved in accordance with terms equivalent (mutatis mutandis) to 
the Dispute Resolution Procedure set out in the Design Build Finance and Maintain 
Agreement. 

17.2 Project Co, the Authority and the Agent shall co-operate to facilitate the proper, just, 
economical and expeditious resolution of any and all such disputes which arise under this 
Agreement. 

18. GOVERNING LAW 

18.1 Subject to paragraph 17 (Disputes) above, this Agreement is governed by the laws of 
Scotland. 

18.2 The parties agree that the courts of Scotland shall have exclusive jurisdiction to hear and 
settle any action, suit, proceeding or dispute in connection with this Agreement and 
irrevocably submit to the jurisdiction of those courts.   

IN WITNESS WHEREOF:
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SCHEDULE PART 5 

LAND MATTERS 

 

SECTION 1 – TITLE CONDITIONS 

[TO BE INSERTED] 

 

SECTION 2 – RESERVED RIGHTS 

[TO BE INSERTED] 

 

SECTION 3 – ANCILLARY RIGHTS 

[TO BE INSERTED] 
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SCHEDULE PART 6 

CONSTRUCTION MATTERS 

SECTION 1  

PLANNING/CONSENTS
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SECTION 2  

SAFETY DURING CONSTRUCTION 

1. In this Section 2 (Safety During Construction) of Schedule Part 6 (Construction Matters) and 
wherever used elsewhere in this Agreement: 

1.1 "CDM Regulations" means the Construction (Design and Management) Regulations 
2007 (and "CDM Regulation" shall be construed accordingly); and 

1.2 "the client", "the CDM Co-ordinator" and "the Executive" shall have the same 
meanings as are ascribed to them in the CDM Regulations. 

2. In so far as not already done, within [          ] Business Days of the date of execution of this 
Agreement, Project Co shall make and serve on the Authority a declaration pursuant to and in the 
form (if any) required by CDM Regulation 8 that Project Co will act as the client in relation to the 
Works for all the purposes of the CDM Regulations.  Notwithstanding the election made by Project 
Co in relation to CDM Regulation 8, the Authority will comply with its remaining obligations as set 
out in CDM Regulation 8.  During the Project Term, Project Co shall not, and shall not seek to, 
withdraw, terminate or in any manner derogate from its declaration that it will act as, and its 
acceptance of its responsibilities as, the client in relation to the Works for all the purposes of the 
CDM Regulations.  The Authority will endorse its consent, in writing, to such election on the said 
election and return it to Project Co within [  ] Business Days of receipt. 

3. Project Co warrants that it has the competence, resources and capacity to, and shall, observe, 
perform and discharge or shall procure the observance, performance and discharge of: 

3.1 all the obligations, requirements and duties of the client arising under the CDM 
Regulations in connection with the Works and, where necessary, the provision of the 
Services; and 

3.2 all obligations incumbent on the client under any Code of Practice for the time being 
approved by the Health and Safety Commission pursuant to the Health and Safety at 
Work etc Act 1974 issued in connection with the CDM Regulations. 

4. Project Co shall provide to the Authority's Representative: 

4.1 in a substantially complete form on the Actual Completion Date; and 

4.2 in final form within [    ] of the Actual Completion Date, 

one electronic copy (on computer disk, tape or other format) of each and every health and safety 
file and construction phase plan prepared by the CDM Co-ordinator pursuant to the CDM 
Regulations in relation to the Works and the Services and electronic or paper copies of every 
amendment or update made to such file during the Project Term. 
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SECTION 3  

AUTHORITY'S CONSTRUCTION REQUIREMENTS
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SECTION 4  

PROJECT CO'S PROPOSALS
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SECTION 5  

REVIEWABLE DESIGN DATA
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SECTION 6  

ROOM DATA SHEETS
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SECTION 7  

THERMAL AND ENERGY EFFICIENCY TESTING PROCEDURE
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SECTION 8  

QUALITY PLANS (DESIGN AND CONSTRUCTION) 
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SCHEDULE PART 7 

THE PROGRAMME 
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SCHEDULE PART 8 

REVIEW PROCEDURE 

1. REVIEW 

1.1 The provisions of this Schedule Part 8 (Review Procedure) shall apply whenever any 
item, document or course of action is required to be reviewed, approved or otherwise 
processed in accordance with Schedule Part 8 (Review Procedure). 

1.2 Subject to any express provision of this Agreement, the manner, form and timing of any 
submission to be made by Project Co to the Authority's Representative for review under 
this Schedule Part 8 (Review Procedure) shall be a matter for Project Co to determine.  
Each submission under this Schedule Part 8 (Review Procedure) shall be accompanied 
by a copy of the proposed document to be reviewed (including, where applicable, any 
Reviewable Design Data) or a statement of the proposed course of action (the entire 
contents of a submission being referred to in this Schedule Part 8 (Review Procedure) as 
a "Submitted Item").  In relation to each Submitted Item, the following procedure shall 
apply: 

1.2.1 as soon as possible and, if the Submitted Item comprises: 

(a) an item of Reviewable Design Data; 

(b) a revised Programme submitted pursuant to Clause 14 (Programme 
and Dates for Completion); or  

(c) a document or proposed course of action submitted in the case of (an 
emergency), 

within [          ] Business Days of the date of receipt of a submission (or re-
submission, as the case may be) of the Submitted Item to the Authority's 
Representative (or such other period as the parties may agree), the Authority's 
Representative shall return one copy of the relevant Submitted Item to Project 
Co endorsed "no comment" or (subject to and in accordance with paragraph 3 
(Grounds for Objection)) "comments" as appropriate; and 

1.2.2 subject to paragraph 1.4, if the Authority's Representative fails to return a copy 
of any Submitted Item (including any re-submitted Submitted Item) duly 
endorsed in accordance with paragraph 1.2.1, within [          ] Business Days (or 
within such other period as the parties may agree in writing) of the date of its 
submission to the Authority's Representative, then the Authority's 
Representative shall be deemed to have returned the Submitted Item to Project 
Co endorsed "no comment" (and, in the case of Reviewable Design Data, 
endorsed "Level A - no comment"); and 

1.2.3 in relation to the aspects of each Finish identified in the table below: 

(a) Project Co shall submit to the Authority a range or selection of finishes 
("Range of Finishes") no later than the relevant Finishes Proposal 
Date; 

(b) the Authority's Representative shall by the relevant Finishes Selection 
Date notify Project Co of its selection for the relevant Finish; and  

(c) if no selection of a Finish has been made by the Authority's 
Representative and notified to Project Co in accordance with 
paragraph 1.2.3(b) by the relevant Finish Selection Date, Project Co 
shall be entitled to make a selection from the Range of Finishes 
submitted in accordance with paragraph 1.2.3(a).  After the relevant 
Finish Selection Date, should the Authority wish to vary any selection 
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previously made by Project Co or by the Authority, such variation shall 
be effected as a Change in accordance with Schedule Part 16 
(Change Protocol). 

Table of Finishes 
Finishes Aspects Finishes Proposal 

Date 
Finishes Selection Date 

External finishes (roof, 
windows and external 
elevations) 

colour and material   

wall finishes Colour   

floor finishes colour and type   

ironmongery style and colour   

tapware style and content   

main public light fittings specification and style   

external signage size, style, colour and 
location 

  

internal signage size, style, colour and 
location 

  

light switches and sockets style and colour   

light fittings  style and colour   

hard landscaping colour and material   

[Others to be inserted on a 
project specific basis by 
the Authority] 

   

 
1.3 If the Authority's Representative raises comments on any Submitted Item in accordance 

with paragraph 3 (Grounds for Objection) he shall state the ground upon which such 
comments are based and the evidence or other information necessary to substantiate 
that ground.  To the extent that the Authority's Representative comments on a Submitted 
Item other than on the basis set out in this Schedule Part 8 (Review Procedure), or fails to 
comply with the provisions of this paragraph, Project Co may, in its discretion, either: 

1.3.1 request written clarification of the basis for such comments and, if clarification is 
not received within [          ] Business Days of such request by Project Co, refer 
the matter for determination in accordance with Schedule Part 20 (Dispute 
Resolution Procedure); or  

1.3.2 in the case of a Submitted Item comprising Reviewable Design Data only, at its 
own risk, and without prejudice to Clause 12 (The Design, Construction and 
Commissioning Process), proceed with further design or construction 
disregarding such comments pending the outcome of any reference to the 
Dispute Resolution Procedure that may be made by either party. 

1.4 In the case of any Submitted Item of the type referred to in paragraph 3.10, a failure by 
the Authority's Representative to endorse and return such Submitted Item within the 
period specified in paragraph 1.2.2 shall be deemed to constitute an objection by the 
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Authority's Representative to such Submitted Item.  If the parties fail to agree the form 
and content of such Submitted Item, within [          ] Business Days following the expiry of 
the period specified in paragraph 1.2.2, the matter shall be determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure). 

2. FURTHER INFORMATION 

Project Co shall submit any further or other information, data and documents that the Authority's 
Representative reasonably requires in order to determine whether he has a basis for raising 
comments or making objections to any Submitted Item in accordance with this Schedule Part 8 
(Review Procedure).  If Project Co does not submit any such information, data and documents, the 
Authority's Representative shall be entitled to: 

2.1 comment on the Submitted Item on the basis of the information, data and documents 
which have been provided; or 

2.2 object to the Submitted Item on the grounds that insufficient information, data and 
documents have been provided to enable the Authority's Representative to determine 
whether he has a legitimate basis for commenting or objecting in accordance with this 
Schedule Part 8 (Review Procedure). 

3. GROUNDS OF OBJECTION 

The expression "raise comments" in this paragraph shall be construed to mean "raise comments or 
make objections" unless the contrary appears from the context.  The Authority's Representative 
may raise comments in relation to any Submitted Item on the grounds set out in paragraph 2 
(Further Information) above or on the ground that the Submitted Item would (on the balance of 
probabilities) breach any Law but otherwise may raise comments in relation to a Submitted Item 
only as follows: 

3.1 in relation to any Submitted Item if: 

3.1.1 Project Co's ability to perform its obligations under this Agreement would (on 
the balance of probabilities) be adversely affected by the implementation of the 
Submitted Item; or 

3.1.2 the implementation of the Submitted Item would (on the balance of probabilities) 
adversely affect any right of the Authority under this Agreement or its ability to 
enforce any such right; 

3.2 in relation to any Submitted Item submitted pursuant to Clause 4.1 (Ancillary Documents) 
if: 

3.2.1 the Authority's ability to perform its obligations under this Agreement would be 
adversely affected by the proposed course of action; 

3.2.2 the Authority's ability to provide the relevant Authority Services or to carry out 
any of its statutory functions would (on the balance of probabilities) be 
adversely affected by the proposed course of action;  

3.2.3 the proposed course of action would be likely to result in an increase to the 
Authority's liabilities or potential or contingent liabilities under this Agreement; 

3.2.4 the proposed course of action would adversely affect any right of the Authority 
under this Agreement or its ability to enforce any such right; or 

3.2.5 Project Co's ability to perform its obligations under this Agreement would be 
materially adversely affected by the proposed course of action; 

3.3 in relation to Reviewable Design Data submitted pursuant to Clause 12.6: 
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3.3.1 which does not comprise 1:50 scale Room Layout Drawings the Authority's 
Representative may raise comments, subject to and in accordance with 
paragraph 4 (Effect of Review) on the ground that the Submitted Item is not in 
accordance with: 

(a) the Authority's Construction Requirements; and/or 

(b) Project Co's Proposals; 

3.3.2 which comprises a 1:50 scale Room Layout Drawing in respect of which there is 
a corresponding generic 1:50 scale Room Layout Drawing for the relevant room 
type (which has previously been reviewed and commented upon by the 
Authority's Representative in accordance with this Schedule Part 8 (Review 
Procedure)), the Authority's Representative may raise comments, subject to and 
in accordance with paragraph 4 (Effect of Review), on the ground that the 
Submitted Item does not conform to the generic 1:50 scale Room Layout 
Drawing; and 

3.3.3 which comprises a 1:50 scale Room Layout Drawing in respect of which there is 
no corresponding generic 1:50 scale Room Layout Drawing for the relevant 
room type (which has previously been reviewed and commented upon by the 
Authority's Representative in accordance with this Schedule Part 8 (Review 
Procedure)), the Authority's Representative may raise comments, subject to and 
in accordance with paragraph 4 (Effect of Review), on the grounds that the 
Submitted Item: 

(a) is not in accordance with the Authority's Construction Requirements 
and/or Project Co's Proposals; or 

(b) is inconsistent with the guidance contained in any current NHS 
Requirement which is applicable to a room of that function provided 
that such guidance has not been superseded by and is not 
inconsistent with any other provisions of the Authority's Construction 
Requirements (including any existing Approved RDD Item); 

3.4 in relation to a proposal to amend Project Co’s Proposals and rectify (part of) the Works 
submitted pursuant to Clause 12.8, on the grounds that, following the amendment and 
rectification proposed: 

3.4.1 Project Co’s Proposals would not satisfy the Authority’s Construction 
Requirements; and/or 

3.4.2 the structural, mechanical and/or electrical performance of the Facilities would 
not be of an equivalent standard of performance to that set out in Project Co’s 
Proposals prior to their amendment or rectification (for the purpose of this 
comparison disregarding the fault which required the amendment or rectification 
to be made); 

3.5 in relation to Finishes: 

3.5.1 which have the effect of making a selection from the Range of Finishes (or any 
alternative range or selection of Finishes submitted by Project Co to the 
Authority's Representative) pursuant to Clause 12.6.1; or 

3.5.2 where the Submitted Item does not comply with the relevant provisions of the 
Authority's Construction Requirements and/or Project Co's Proposals; 

3.6 in relation to the submission of any revised Programme pursuant to Clause 14 
(Programme and Dates for Completion) on the ground that the revised Programme would 
not (on the balance of probabilities) enable the Works to be completed by the Completion 
Date; 
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3.7 in relation to the submission of any Quality Plan or part of a Quality Plan or any changes 
to any Quality Plan pursuant to Clause 20.4 or Clause 20.7 or any quality manual or 
procedure in accordance with Clause 20.9 (Quality Manuals and Procedures), on the 
grounds that such Quality Plans, or parts of or changes to such Quality Plans, quality 
manuals or procedures, or the quality management systems which they reflect, would not 
comply with: 

3.7.1 in the case of the Design Quality Plan and the Construction Quality Plan 
referred to in Clause 20.8, the requirements referred to in Section 8 (Quality 
Plans (Design and Construction)) of Schedule Part 6 (Construction Matters); 
and 

3.7.2 in the case of the Services Quality Plan referred to in Clause 20 (Quality 
Assurance), the requirements referred to in Section 3 (Services Quality Plan) of 
Schedule Part 12 (Service Requirements);  

3.8 in relation to the submission of any proposed revision or substitution for the Method 
Statements or any part of any Method Statement (as the case may be) pursuant to 
Clause 22.4, on the grounds that: 

3.8.1 the proposed revision or substitution is not in accordance with Good Industry 
Practice; 

3.8.2 the performance of the Service in accordance with the proposed revision or 
substitution would (on the balance of probabilities): 

(a) be materially different from the performance of the Service in 
accordance with the Method Statement prior to such proposed 
revision or substitution; or 

(b) be less likely to achieve compliance with the Service Level 
Specification; or 

(c) have an adverse effect on the provision by the Authority of the 
relevant Authority Services at, or on the safety of any users of, the 
Facilities; or 

3.8.3 the proposed revision or substitution would (on the balance of probabilities) 
result in an inferior standard of performance of the relevant Service to the 
standard of performance in accordance with the Method Statement prior to such 
proposed revision or substitution; and 

3.9 in relation to the submission of any Schedule of Programmed Maintenance pursuant to 
Clause 23.1, any revision to any Schedule of Programmed Maintenance  pursuant to 23.4 
or any submission of Unprogrammed Maintenance Works pursuant to Clause 23.8, on 
the grounds that: 

3.9.1 carrying out the Programmed Maintenance or the Unprogrammed Maintenance 
Works in the period or at the times suggested would (on the balance of 
probabilities) interfere with the operations of the Authority and such interference 
could be avoided or mitigated by Project Co rescheduling the Programmed 
Maintenance or the Unprogrammed Maintenance Works; or 

3.9.2 in relation to the Schedule of Programmed Maintenance, the proposed hours for 
carrying out the Programmed Maintenance are not consistent with the principles 
set out in Appendix 2, Table B to this Schedule Part 8 (Review Procedure); or 

3.9.3 the proposed method of performance of the Programmed Maintenance or the 
Unprogrammed Maintenance Works would not be in accordance with the 
Service Level Specification for that Service; or 
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3.9.4 the safety of users of the Facilities would (on the balance of probabilities) be 
adversely affected; or 

3.9.5 the period for carrying out the Programmed Maintenance or the Unprogrammed 
Maintenance Works would (on the balance of probabilities) exceed the period 
reasonably required for the relevant works. 

3.10 In relation to the submission of Project Co's proposals for the Handback Works, the 
Handback Programme and the Handback Amount pursuant to Schedule Part 18 
(Handback Procedure), on the grounds that: 

3.10.1 in the case of the Handback Works, Project Co's proposals will not (on the 
balance of probabilities) ensure that the Handback Requirements are achieved 
by the Expiry Date; 

3.10.2 in the case of the Handback Programme, performance of the Handback Works 
in accordance with the programme is not (on the balance of probabilities) 
capable of achieving satisfaction of the Handback Requirements by the Expiry 
Date; and 

3.10.3 in the case of the Handback Amount, it does not represent the cost of carrying 
out the Handback Works according to the Handback Programme and the 
provisions of Schedule Part 18 (Handback Procedure). 

4. EFFECT OF REVIEW 

4.1 Any Submitted Item which is returned or deemed to have been returned by the Authority's 
Representative endorsed "no comment" (and in the case of Reviewable Design Data, 
endorsed "Level A - no comment") shall be complied with or implemented (as the case 
may be) by Project Co. 

4.2 In the case of any Submitted Item other than Reviewable Design Data, if the Authority's 
Representative returns the Submitted Item to Project Co endorsed "comments", Project 
Co shall comply with such Submitted Item after amendment in accordance with the 
comments unless Project Co disputes that any such comment is on grounds permitted by 
this Agreement, in which case Project Co or the Authority's Representative may refer the 
matter for determination in accordance with Schedule Part 20 (Dispute Resolution 
Procedure) and Project Co shall not act on the Submitted Item until such matter is so 
determined or otherwise agreed. 

4.3 In the case of a Submitted Item comprising Reviewable Design Data, if the Authority's 
Representative returns the Submitted Item endorsed other than "Level A - no comment", 
Project Co shall: 

4.3.1 where the Authority's Representative has endorsed  the  Submitted   Item   
"Level B - proceed subject to amendment as noted", either proceed to construct 
or proceed to the next level of design of the part of the Works to which the 
Submitted Item relates but take into account any amendments required by the 
Authority's Representative in his comments; 

4.3.2 where the Authority's Representative has endorsed the Submitted Item "Level C 
- subject to amendment as noted" not act upon the Submitted Item, amend the 
Submitted Item in accordance with the Authority's Representative's comments 
and re-submit the same to the Authority's Representative in accordance with 
paragraph 4.4; and 

4.3.3 where the Authority's Representative has endorsed  the Submitted  Item  "Level 
D - rejected" not act upon the Submitted Item, amend the Submitted Item and 
re-submit the Submitted Item to the Authority's Representative in accordance 
with paragraph 4.4, 
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unless Project Co disputes that any such comment or proposed amendment is on 
grounds permitted by this Agreement, in which case Project Co or the Authority's 
Representative may refer the matter for determination in accordance with 
Schedule Part 20 (Dispute Resolution Procedure) and Project Co shall not act on the 
Submitted Item until such matter is so determined or otherwise agreed except at its own 
risk in accordance with paragraph 1.3.2. 

4.4 Within [  ] Business Days of receiving the comments of the Authority's Representative on 
any Submitted Item comprising Reviewable Design Data, Project Co shall (except in the 
case contemplated in paragraph 4.3.1) send a copy of the Submitted Item as amended to 
the Authority's Representative pursuant to paragraph 4.3 and the provisions of 
paragraphs 1.2.1, 4.1 and 4.3 shall apply (changed according to context) to such re-
submission. 

4.5 The return or deemed return of any Submitted Item endorsed "no comment" (or in the 
case of Reviewable Design Data endorsed "Level A - no comment" or otherwise 
endorsed in accordance with paragraph 4.3.1 or 4.3.2) shall mean that the relevant 
Submitted Item may be used or implemented for the purposes for which it is intended but, 
save to the extent expressly stated in this Agreement including, without limitation, as 
specified in Appendix 1 Table A to this Schedule Part 8 (Review Procedure), such return 
or deemed return of any Submitted Item shall not otherwise relieve Project Co of its 
obligations under this Agreement nor is it an acknowledgement by the Authority that 
Project Co has complied with such obligations. 

5. DOCUMENTATION MANAGEMENT 

5.1 Project Co shall issue [          ] copies of all Submitted Items to the Authority and compile 
and maintain a register of the date and contents of the submission of all Submitted Items. 

5.2 Project Co shall compile and maintain a register of the date of receipt and content of all 
Submitted Items that are returned or deemed to be returned by the Authority's 
Representative. 

5.3 Save to the extent set out in Appendix 1, Table A  to this Schedule Part 8 (Review 
Procedure) or elsewhere in this Schedule Part 8 (Review Procedure), no review, 
comment or approval by the Authority shall operate to exclude or limit Project Co's 
obligations or liabilities under this Agreement (or the Authority's rights under this 
Agreement). 

6. CHANGES 

6.1 No approval or comment or any failure to give or make an approval or comment under 
this Schedule Part 8 shall constitute a Change save to the extent provided in this 
Schedule Part 8 (Review Procedure).  

6.2 If, having received comments from the Authority's Representative, Project Co considers 
that compliance with those comments would amount to a Change, Project Co shall, 
before complying with the comments, notify the Authority of the same and, if it is agreed 
by the parties or determined pursuant to Schedule Part 20 (Dispute Resolution 
Procedure) that a Change would arise if the comments were complied with, the Authority 
may, if it wishes, implement the Change and it shall be dealt with in accordance with 
Schedule Part 16 (Change Protocol). Any failure by Project Co to notify the Authority that 
it considers compliance with any comments of the Authority's Representative would 
amount to a Change shall constitute an irrevocable acceptance by Project Co that any 
compliance with the Authority's comments shall be without cost to the Authority and 
without any extension of time. 

6.3 No alteration or modification to the design, quality and quantity of the Works arising from 
the development of detailed design or from the co-ordination of the design shall be 
construed or regarded as a Change. 
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APPENDIX 1 

TABLE A 

Approved RDD Item 
(by category) 

Scale Meaning of "Level A - no comment" and "Level B – 
proceed subject to amendment as noted" 
endorsement of Reviewable Design Data under 
Schedule Part 8 (Review Procedure) (including both the 
actual and deemed endorsement). 

Room Data Sheets n/a A "Level A - no comment" endorsement or a "Level B - 
proceed subject to amendment as noted" endorsement of 
any room data sheet means that Project Co may proceed 
to construct in accordance with the Submitted Item and 
that the Authority is satisfied that the design and other 
information in the relevant room data sheet satisfies 
Operational Functionality.   

Drawings - 

Development Control 

Plan 

1:1250 A "Level A - no comment" endorsement or a "Level B - 
proceed subject to amendment as noted" endorsement of 
any 1:1250 scale development control plan means that 
Project Co may proceed to construct in accordance with 
the Submitted Item and that the Authority is satisfied that 
the design and other information contained in the relevant 
drawing satisfies Operational Functionality. 

Drawings - 

Site Plan 

1:500 A "Level A - no comment" endorsement or a "Level B - 
proceed subject to amendment as noted" endorsement of 
any 1:500 scale site plan means that Project Co may 
proceed to construct in accordance with the Submitted 
Item and that the Authority is satisfied that the design and 
other information contained in the relevant drawing 
satisfies Operational Functionality. 

Drawings - 

Floor Plans 

1:200 A "Level A - no comment" endorsement or a "Level B - 
proceed subject to amendment as noted" endorsement of 
any 1:200 scale floor plan means that Project Co may 
proceed to construct in accordance with the Submitted 
Item and that the Authority is satisfied that the design and 
other information contained in the relevant drawing 
satisfies the Operational Functionality. 

Drawings - 

Room Layouts 
(including room 
elevations) & 

Reflected ceiling 
plans 

1:50 A "Level A - no comment" endorsement or a "Level B - 
proceed subject to amendment as noted" endorsement of 
any 1:50 scale room layout and/or reflected ceiling 
drawing means that Project Co may proceed to construct 
in accordance with the Submitted Item and that the 
Authority is satisfied (to the extent of the design and other 
information contained in the relevant drawing) that the 
design and other information in the relevant drawing 
satisfies Operational Functionality. 

Drawings - 

Departmental plans 

1:50 A "Level A - no comment" endorsement or a "Level B – 
proceed subject to amendment as noted" endorsement of 
any 1:50 scale departmental plan means that Project Co 
may proceed to construct in accordance with the 
Submitted Item and that the Authority is satisfied (to the 
extent of the design and other information contained in the 
relevant drawing) that the design and other information in 
the relevant drawing satisfies Operational Functionality. 
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APPENDIX 2 

HOURS FOR PROGRAMMED MAINTENANCE 

1. Subject to paragraphs 3 to 5 below, Project Co shall carry out Programmed Maintenance at the 
Facilities during the hours of [•] to [•] on [days] ("Hours for Programmed Maintenance") 

2. Project Co may, with the consent of the Authority (which consent shall not be unreasonably 
withheld) carry out Maintenance Works outside the Hours for Programmed Maintenance provided 
always that it shall take into account: 

2.1 the likely disturbance to the Authority and/or its staff and users within the immediate area 
where the Maintenance Works are to be undertaken; 

2.2 the likely disturbance to adjacent areas, the Authority and/or its staff and users in those 
adjacent areas that may be affected by the Maintenance Works to be undertaken in the 
area(s) identified in (i) above; and  

2.3 compliance with the Law. 

3. Subject to paragraph 4, Project Co shall have access to the Facilities during the hours of operation 
to the areas set out in and in accordance with Table B below ("Hours of Operation") to carry out 
Programmed Maintenance. 
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TABLE B 

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

 
4. Where Project Co requires access to an area of the Facilities during the Hours of Operation, 

Project Co will consult with and obtain the consent of [the member of personnel in charge of a 
department ("Head of Department")] concerning dates, times and periods during which 
Programmed Maintenance is to be undertaken in those [departments] so as to minimise disruption 
to those [departments]. 

5. The Authority may request Project Co to carry out Programmed Maintenance outside the Hours for 
Programmed Maintenance in the event that the carrying out of such Programmed Maintenance 
during the Hours for Programmed Maintenance would adversely affect the use of the department or 
area. 
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SCHEDULE PART 9 

COLLATERAL AGREEMENTS 
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SECTION 1  

CONTRACTOR COLLATERAL AGREEMENT 

COLLATERAL WARRANTY 

AMONG: 

(1) [AUTHORITY] (the "Authority") 

(2) [CONTRACTOR] (the "Contractor");  

(3) [PROJECT CO] ("Project Co"); and 

(4) [SECURITY TRUSTEE] ("Security Trustee") 

WHEREAS: 

(A) The Authority and Project Co have agreed the terms on which Project Co will design, develop and 
construct and provide certain services in connection with [description of facilities] (the 
"Development") at the Site (as that expression is defined in the Design Build Finance and Maintain 
Agreement) and, accordingly, have entered into the Design Build Finance and Maintain Agreement 
and the Project Documents. 

(B) [Description of financing arrangements]. 

(C) [Description of documents entered into by Project Co as security for its obligations.] 

(D) The Contractor and Project Co have entered into an agreement (the "Construction Contract") of 
even date herewith relating to the provision of the Works (as defined in the Design Build Finance 
and Maintain Agreement) by the Contractor to enable Project Co to discharge its obligations to the 
Authority regarding such Works under the Design Build Finance and Maintain Agreement and the 
Project Documents. 

(E) This Contractor's Collateral Agreement (the "Agreement") is the Contractor's Collateral Agreement 
contemplated by the Design Build Finance and Maintain Agreement. 

NOW IT IS HEREBY AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Agreement, the following terms shall, unless the context otherwise requires, have the 
following meanings: 

“Ancillary Documents” has the meaning given in the Design Build Finance 
and Maintain Agreement 

“Business Day” means a day other than a Saturday, Sunday or a 
bank holiday in Scotland 

“Construction Contract” has the meaning given in the Design Build Finance 
and Maintain Agreement 

“Design Build Finance and Maintain 
Agreement” 

means the Design Build Finance and Maintain 
Agreement of even date herewith between (1) the 
Authority and (2) Project Co 
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“Event of Project Co Default” has the meaning given in the Construction Contract 

“Funders” means [  ] 

“Funders’ Contractor Direct 
Agreement” 

means [  ] 

“Funders' Direct Agreement” is the agreement of even date herewith between, 
amongst others, Project Co, the Contractor and the 
Senior Funder 

“Funding Agreements” means [  ] 

“Novation Agreement” has the meaning given in Clause 4.5.3(b)  

“Novation Effective Date” means the date of performance of the obligations 
set out in Clause 4 (Novation) 

“Parent Company Guarantee” has the meaning given in the Construction Contract 

“Proposed Novation Date” has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Proposed Novation Notice”  has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Proposed Step-in Date”  has the meaning given in Clause 3.1 
(Commencement and Duration) 

“Proposed Substitute”  has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Security Documents”  has the meaning given in the Funders' Direct 
Agreement 

“Senior Funder” means [insert details] 

“Step-in Date”  means the date of issue of the Step-in Undertaking 

“Step-in Notice”  has the meaning given in Clause 3.1 (Step-in 
Notice) 

“Step-in Period”  means the period commencing on the Step-in Date 
and ending on the earliest of: 

(a) the date of the first anniversary of the 
Step-in Date (but subject always to 
Clause 4.7 (Extension of Step-in Period)); 

(b) the Step-out Date; 

(c) the Novation Effective Date; and 

(d) termination of the Construction Contract 
under Clause 3.3 (Restriction of Right of 
Termination) 

“Step-in Undertaking”  has the meaning given in Clause 3.2.4  

“Step-out Date”  has the meaning given in Clause 3.4.1  
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“Termination Notice”  has the meaning given in Clause 2.3 (Termination 
Notice) 

1.2 Interpretation 

Save to the extent that the context or the express provisions of this Agreement otherwise 
require: 

1.2.1 headings and sub-headings are for ease of reference only and shall not be 
taken into consideration in the interpretation or construction of this Agreement; 

1.2.2 all references to Clauses are references to Clauses of this Agreement; 

1.2.3 all references to agreements, documents or other instruments include (subject 
to all relevant approvals) a reference to that agreement, document or instrument 
as amended, supplemented, substituted, novated or assigned from time to time; 

1.2.4 all references to any statute or statutory provision shall include references to 
any statute or statutory provision which amends, extends, consolidates or 
replaces the same or which has been amended, extended, consolidated or 
replaced by the same and shall include any orders, regulations, codes of 
practice, instruments or other subordinate legislation made under the relevant 
statute or statutory provision; 

1.2.5 any reference to time of day shall be a reference to Edinburgh time; 

1.2.6 the words "herein", "hereto" and "hereunder" refer to this Agreement as a whole 
and not to the particular Clause in which such word may be used; 

1.2.7 words importing the singular include the plural and vice versa; 

1.2.8 words importing a particular gender include all genders; 

1.2.9 "person" includes any individual, partnership, firm, trust, body corporate, 
government, governmental body, authority, agency, unincorporated body of 
persons or association;  

1.2.10 any reference to a public organisation shall be deemed to include a reference to 
any successor to such public organisation or any organisation or entity which 
has taken over the functions or responsibilities of such public organisation; 

1.2.11 references to "Party" means a party to this Agreement and references to 
"Parties" shall be construed accordingly; 

1.2.12 all monetary amounts are expressed in pounds sterling; 

1.2.13 references to the word "includes" or "including" are to be construed without 
limitation; 

1.2.14 the obligations of any Party under this Agreement are to be performed at that 
Party's own cost and expense; 

1.2.15 terms used in this Agreement that are defined in the Design Build Finance and 
Maintain Agreement or the Ancillary Documents shall have the meanings given 
to them in the Design Build Finance and Maintain Agreement or the Ancillary 
Documents, as appropriate. 
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2. TERMINATION NOTICE AND AUTHORITY TERMINATION 

2.1 Contractor's Warranties and Undertakings 

The Contractor warrants and undertakes to the Authority that it has complied with and 
fulfilled and shall continue to comply with and fulfil its duties and obligations arising under 
or by virtue of the Construction Contract, provided that the Authority shall only be entitled 
to make a claim against the Contractor under this Clause 2.1 (Contractor's Warranties 
and Undertakings) if the Design Build Finance and Maintain Agreement has terminated 
and shall not be entitled to do so during the Step-in Period or after the Construction 
Contract has been novated under Clause 4 (Novation). 

2.2 Liability of Contractor 

Any liability arising from any claim for breach of the warranty under or pursuant to 
Clause 2.1 (Contractor's Warranties and Undertakings) shall be in addition to and without 
prejudice to any other present or future liability of the Contractor to the Authority 
(including, without prejudice to the generality of the foregoing, any liability in negligence) 
and shall not be released, diminished or in any other way be affected by any independent 
enquiry into any relevant matter which may be made or carried out by or on behalf of the 
Authority by any person nor by any action or omission of any person whether or not such 
action or omission might give rise to an independent liability of such person to the 
Authority provided always that the Contractor shall owe no greater duties or obligations to 
the Authority under this Agreement than it owes or would have owed to Project Co under 
the Construction Contract.  Without prejudice to Clause 12 (Aggregate Liability), the 
Contractor shall be entitled in any action or proceedings brought by the Authority under 
this Agreement to rely on any limitation or exclusion of liability in the Construction 
Contract and to raise equivalent rights in defence of liability (but excluding set-offs and 
counterclaims) as it would have against Project Co under the Service Contract. 

2.3 Termination Notice 

2.3.1 The Contractor undertakes not to terminate the Construction Contract on 
account of an Event of Project Co Default without first giving the Authority not 
less than [fifteen (15)] Business Days' prior written notice specifying the grounds 
for that termination.  Subject to Clause 2.3.2 below any such notice shall be a 
"Termination Notice". 

2.3.2 Where the Contractor's right to terminate is subject to the terms of the Funders' 
Direct Agreement then the Contractor shall notify the Authority of the same as 
soon as reasonably practicable upon becoming aware of the provisions of the 
Funders' Direct Agreement applying.  Thereafter as soon as the Contractor 
becomes entitled to terminate the Construction  Contract free from the 
constraints contained in the Funders' Direct Agreement, whether upon the 
expiry of the Step-in Period (as such term is defined in the Funders' Direct 
Agreement) or otherwise, then the Contractor undertakes to the Authority not to 
terminate the Construction Contract on account of an Event of Project Co 
Default (whether occurring before or after the Contractor's right to terminate the 
Construction Contract was free from the constraints of the Funders' Direct 
Agreement) without first giving the Authority not less than [fifteen (15)] Business 
Days' prior notice specifying the grounds for that termination and noting that the 
Contractor's right of termination is not subject to the Funders' Direct Agreement. 
Any such notice, other than one given in circumstances where there is no 
default under the Construction Contract by Project Co or the Contractor, shall 
for the purposes of this Agreement also be a Termination Notice and the 
provisions of this Agreement shall apply accordingly. 

2.3.3 Notwithstanding any provision of the Construction Contract to the contrary, on 
termination of the Design Build Finance and Maintain Agreement by the 
Authority, the Parties agree that the Construction Contract shall not come to an 
end except in accordance with the terms of this Agreement. 
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2.3.4 The Authority acknowledges that it shall not be entitled to exercise its rights 
under Clauses 3 (Step-in and Step-out) and 4 (Novation): 

(a) where the event giving rise to termination of the Design Build Finance 
and Maintain Agreement is a Contractor Event of Default (as that term 
is defined in the Construction Contract) whether or not at the relevant 
time there has been notice to terminate the Construction Contract for 
such Contractor Event of Default; 

(b) until the Security Trustee has released its security over the 
Construction Contract; or 

(c) until the Security Trustee has confirmed to the Authority in writing that 
it has no further claims or interest in the claims of Project Co or any 
Suitable Substitute Contractor (as such term is defined in the Funders’ 
Contractor Direct Agreement) against the Contractor whether pursuant 
to the Security Documents, the Construction Contract or the 
enforcement of any rights under the Security Documents or the 
Funders’ Contractor Direct Agreement. 

3. STEP-IN AND STEP-OUT 

3.1 Step-in Notice 

3.1.1 If the Authority has terminated the Design Build Finance and Maintain 
Agreement in accordance with the terms of the Design Build Finance and 
Maintain Agreement or if the Authority has received a Termination Notice, then 
subject to the provisions of this Agreement, the Authority may give written 
notice to the Contractor (copied to the Security Trustee) (a "Step-in Notice") of 
the intention of the Authority to issue a Step-in Undertaking on a specified date 
(the "Proposed Step-in Date") provided that such Proposed Step-in Date shall 
be: 

(a) no later than [five (5)] Business Days after termination of the Design 
Build Finance and Maintain Agreement where this has been 
terminated by the Authority; and  

(b) no earlier than the date falling five (5) Business Days prior to the date 
of expiry of the Termination Notice and no later than the date of expiry 
of the Termination Notice where a Termination Notice has been given 
by the Contractor.   

3.1.2 Unless the Contractor otherwise consents, only one Step-in Notice may be 
given during the period of this Agreement.  Subject to Clause 5.1 (Rights of 
Termination) below, the Contractor shall not be entitled to terminate the 
Construction Contract until after the Proposed Step-in Date. 

3.2 Notice of Obligations and Step-in Undertaking 

3.2.1 Within [three (3)] Business Days of receipt of any Step-in Notice, the Contractor 
shall give written notice to the Authority of any sums of which the Contractor 
has actual knowledge which are due and payable but unpaid by Project Co and 
of any other material obligations or liabilities, of which the Contractor has actual 
knowledge, which should have been performed or discharged by Project Co 
under the Construction Contract, in each case, as at the date of the Step-in 
Notice. 

3.2.2 The Contractor shall inform the Authority in writing as soon as reasonably 
practicable of: 
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(a) any change in such sums, obligations or liabilities referred to in 
Clause 3.2.1; and 

(b) any further sums, obligations or liabilities thereafter falling due and 
payable but unpaid or falling due for performance or discharge and 
unperformed or undischarged (as the case may be); 

in each case of which the Contractor has actual knowledge, before the Step-in 
Date. 

3.2.3 The Contractor shall give the Authority the information referred to in 
Clauses 3.2.1 and 3.2.2 in good faith and may not give any further notifications 
pursuant to Clause 3.2.2 less than [two (2)] Business Days prior to the 
Proposed Step-in Date.  The Authority shall not be required to assume any 
liability under a Step-in Undertaking for any outstanding obligations or liabilities 
of Project Co to the Contractor which are not notified to the Authority pursuant 
to Clauses 3.2.1 or 3.2.2. 

3.2.4 Not later than the Proposed Step-in Date the Authority shall decide if it is 
prepared to issue a Step-in Undertaking.  If it does so decide, the Authority shall 
promptly give the Contractor written notification of such decision and, at the 
same time, provide a copy of such notification to the Senior Funder.  The 
Authority shall deliver to the Contractor on the Proposed Step-in Date, a written 
undertaking in form and substance agreed with the Contractor (both the 
Authority and the Contractor acting reasonably) (the "Step-in Undertaking"), 
incorporating a clause in terms similar to Clause 11 (but only to the extent that 
there will not be double counting of default interest accruing under the 
Construction Contract and this Agreement), and undertaking to the Contractor: 

(a) to pay or procure the payment to the Contractor, within [fifteen (15)] 
Business Days of demand by the Contractor, of any sum due and 
payable but unpaid by Project Co to the Contractor under the 
Construction Contract before the Step-in Date and which has been 
notified by the Contractor to the Authority in accordance with 
Clause 3.2.1 or 3.2.2; 

(b) to perform or discharge or procure the performance or discharge of 
any unperformed or undischarged obligations of Project Co under the 
Construction Contract which shall have fallen due for performance or 
discharge before the Step-in Date and which have been notified by 
the Contractor to the Authority in accordance with Clause 3.2.1 
or 3.2.2 within such period as the Contractor may reasonably require; 

(c) to pay or procure the payment of any sum due and payable by Project 
Co under the Construction Contract as a result of any act or omission 
occurring during the Step-in Period which shall arise from any act or 
omission occurring after the Step-in Date (but subject to Clauses 3.4 
and 4.5.3(b)) but not, to avoid doubt, any sum due in respect of any 
Works carried out before the Step-in Date; and 

(d) to perform or discharge or procure the performance or discharge of 
any obligations of Project Co under the Construction Contract as a 
result of any act or omission occurring during the Step-in Period which 
shall arise from any act or omission occurring after the Step-in Date 
(but subject to Clauses 3.4 (Step-Out) and 4.5.3(b)) but not, to avoid 
doubt, to perform or discharge or to procure the performance or 
discharge of any obligations in respect of any Works carried before 
the Step-in Date. 

3.2.5 Following notification of the Authority’s decision pursuant to Clause 3.2.4, the 
Security Trustee shall, on or before the Proposed Step-in Date, take any action 
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which is necessary unconditionally and irrevocably to release the Construction 
Contract and the Parent Company Guarantee from the security constituted by 
the Security Documents. 

3.2.6 Upon release by the Security Trustee of its security over the Parent Company 
Guarantee in accordance with Clause 3.2.5, Project Co shall immediately 
assign all its rights and powers under the Parent Company Guarantee to the 
Authority in accordance with Clause [insert reference] of the same. 

3.2.7 If the Authority shall not have issued the Step-in Undertaking on or before the 
Proposed Step-in Date the Step-in Notice shall be deemed to have been 
withdrawn and the rights and obligations of the Parties shall be construed as if 
the Step-in Notice had not been given. 

3.3 Restriction of Right of Termination 

During or in respect of the Step-in Period, the Contractor confirms to the Authority that it 
shall continue to observe and perform its duties and obligations under the Construction 
Contract and shall, without prejudice to Clause 5.1 (Rights of Termination), only be 
entitled to exercise its rights of termination under the Construction Contract: 

3.3.1 by reference to an Event of Project Co Default arising during the Step-in Period 
provided that no event of default by Project Co under the Design Build Finance 
and Maintain Agreement (whether resulting in termination of the Design Build 
Finance and Maintain Agreement or otherwise, and notwithstanding that it has 
occurred during the Step-in Period) shall entitle the Contractor to exercise such 
rights of termination during the Step-in Period; or 

3.3.2 if the Authority, in breach of the terms of the Construction Contract, fails to pay 
when due any amount owed to the Contractor or fails to perform or discharge 
when falling due for performance or discharge any obligation under the Step-in 
Undertaking or fails to procure such payment or performance or discharge; or 

3.3.3 if such rights of termination arise in circumstances where there is no default 
under the Construction Contract by the Authority or the Contractor. 

3.4 Step-Out 

3.4.1 the Authority may, at any time, give the Contractor at least [thirty (30)] days' 
prior written notice to terminate the Step-in Period on a date specified in the 
notice (the "Step-out Date");  

3.4.2 the Authority shall give the Contractor at least [thirty (30)] days' prior written 
notice that (subject to Clause 4.4.2) the Step-in Period will end due to the 
occurrence (subject to Clause 4.7 (Extension of Step-in Period) of the first 
anniversary of the Step-in Date; 

provided that 

(a) the Authority has performed and discharged in full or procured the 
performance and discharge in full of any obligations of Project Co 
under the Construction Contract in relation to the maintenance of 
records and the provision of reports during the Step-in Period so as to 
permit the Contractor to monitor the performance of Project Co's other 
obligations under the Construction Contract; and 

(b) all liability under the Step-in Undertaking pursuant to any claims made 
up to the date specified in either Clause 3.4.1 or Clause 3.4.2 (as the 
case may be) shall have been fully and unconditionally discharged, 
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the Authority shall be released from the Step-in Undertaking on the expiry of the 
Step-in Period in accordance with Clauses 3.4.1 and 3.4.2.  Such release shall 
not affect the continuation of Project Co's obligations towards the Contractor 
under the Construction Contract. 

4. NOVATION 

4.1 Proposed Substitute 

At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 3.1 
(Step-in Notice) or at any time during the Step-in Period the Authority may give notice 
(copied to the Security Trustee) (a "Proposed Novation Notice") to the Contractor that it 
wishes itself or another person (a "Proposed Substitute") to assume, by way of sale, 
transfer or other disposal, the rights and obligations of Project Co under the Construction 
Contract and specifying a date (the "Proposed Novation Date"): 

4.1.1 falling not later than [fifteen (15)] Business Days after termination of the Design 
Build Finance and Maintain Agreement where this has been terminated by the 
Authority; 

4.1.2 falling not later than the expiry of the Termination Notice where a Proposed 
Novation Notice is given by the Authority at a time when it is entitled to give a 
Step-in Notice pursuant to Clause 3.1 (Step-in Notice); and  

4.1.3 falling not later than [twenty-eight (28)] Business Days after the date of the 
Proposed Novation Notice, where a Proposed Novation Notice is given during a 
Step-in Period. 

Save as provided in Clause 4.4 (Consent Withheld), only one Proposed Novation Notice 
may be given during the period of this Agreement.  Without prejudice to Clauses 3.3 
(Restriction of Right of Termination) and 5.1 (Rights of Termination), the Contractor shall 
not be entitled to terminate the Construction Contract during the notice period specified in 
a Proposed Novation Notice. 

4.2 Information for Consent to Novation 

If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, the 
Contractor's consent to the novation shall be deemed to have been given automatically.  
Where the Proposed Substitute is not the Authority, a novation in accordance with a 
Proposed Novation Notice shall only be effective if the Contractor consents to that 
novation in writing in accordance with Clause 4.3 (Grant of Consent) and the Authority 
shall (as soon as practicable) supply the Contractor with the following information (copied 
to the Security Trustee): 

4.2.1 the name and registered address of the Proposed Substitute; 

4.2.2 the names of the shareholders in the Proposed Substitute and the share capital 
owned by each of them; 

4.2.3 the names of the directors and the secretary of the Proposed Substitute; 

4.2.4 details of the means by which it is proposed to finance the Proposed Substitute 
(including the extent to which such finance is committed and any conditions 
precedent as to its availability for drawing); and 

4.2.5 the resources (including contractual arrangements) which are to be available to 
the Proposed Substitute to enable it to perform its obligations under the 
Construction Contract. 
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4.3 Grant of Consent 

The Contractor may withhold or delay consent to a novation only where the Proposed 
Substitute is not the Authority and the Authority has failed to show to the Contractor's 
satisfaction (acting reasonably) that: 

4.3.1 the Proposed Substitute has the legal capacity, power and authorisation to 
become a party to and perform the obligations of Project Co under the 
Construction Contract; and 

4.3.2 the technical competence and financial standing of and the technical and 
financial resources available to the Proposed Substitute are sufficient to perform 
the obligations of Project Co under the Construction Contract. 

The Contractor shall notify the Authority in writing, within [five (5)] Business Days of the 
later of receipt of a Proposed Novation Notice and all information required under 
Clause 4.2 (Information for Consent to Novation), as to whether or not it has decided to 
grant such consent (together with an explanation of its reasons if it has decided to 
withhold its consent). 

4.4 Consent withheld 

If, in accordance with Clause 4.3 (Grant of Consent), the Contractor withholds its consent 
to a Proposed Novation Notice, the Authority shall be entitled to give one or more 
subsequent Proposed Novation Notices, pursuant to the provisions of Clause 4.1 
(Proposed Substitute), containing changed particulars relating to the same Proposed 
Substitute or particulars relating to another Proposed Substitute which (where the 
replacement Proposed Substitute is not the Authority) the Authority has good cause to 
believe would fulfil the requirements of Clauses 4.3.1 and 4.3.2, provided that only one 
Proposed Novation Notice may be outstanding at any one time, and provided further that: 

4.4.1 where a Step-in-Notice has not been issued, any revised Proposed Novation 
Date shall be a date falling no later than the date specified in Clause 4.1.1 
or 4.1.2 as appropriate; and 

4.4.2 if the Proposed Novation Notice was served during the Step-in Period, any 
revised Proposed Novation Date shall be a date falling not later than [twenty-
eight (28)] Business Days after the date of the revised Proposed Novation 
Notice.  

4.5 Implementation of Novation 

4.5.1 If the Contractor consents to a novation pursuant to a Proposed Novation 
Notice (whether automatically or otherwise), then on the Proposed Novation 
Date and without prejudice to Clause 5.1 (Rights of Termination),  

(a) following notification pursuant to Clause 4.1 (Proposed Substitute) and 
in the absence of any prior release in accordance with Clause 3.2.5, 
the Security Trustee shall, on or before the Proposed Novation Date, 
take any action which is necessary unconditionally and irrevocably to 
release the Construction Contract and the Parent Company 
Guarantee from the security constituted by the Security Documents; 
and 

(b) Project Co shall immediately assign all its rights and powers under the 
Parent Company Guarantee to the Authority in accordance with 
clause [insert reference] of the same and on the Proposed Novation 
Date and without prejudice to Clause 5.1 (Rights of Termination). 

4.5.2 Subject to the prior performance by the Security Trustee and Project Co of their 
respective obligations under Clause 4.5.1(a) and Clause 4.5.1(b)  the Proposed 
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Substitute shall become a party to the Construction Contract in place of Project 
Co and, thereafter, shall be treated as if it was and had always been named as 
a party to the Construction Contract in place of Project Co; and 

(a) the Contractor, Project Co and the Proposed Substitute shall enter 
into a novation agreement (the "Novation Agreement") and any other 
requisite agreements, in form and substance satisfactory to the 
Contractor (acting reasonably), pursuant to which: 

i. the Proposed Substitute shall be granted all of the rights of 
Project Co under the Construction Contract (including those 
arising prior to the end of the Step-in Period); 

ii. subject to the Contractor giving to the Proposed Substitute within 
[three (3)] Business Days of receipt of the Proposed Novation 
Notice such notice as is referred to in Clause 3.2.1 and to the 
provisions of Clauses 3.2.2 and 3.2.3, mutatis mutandis, the 
Proposed Substitute shall assume all of the obligations and 
liabilities of Project Co under the Construction Contract (including 
those arising prior to the end of any Step-in Period and those 
arising during the period of the Proposed Novation Notice); 

provided that the Contractor will not be in breach of any of its obligations under 
this Agreement if the Proposed Substitute does not enter into one or other of 
such agreements. 

4.5.3 On and after the Novation Effective Date: 

(a) the Contractor shall owe its obligations under the Construction 
Contract (whether arising before, on or after such date) to the 
Proposed Substitute and the receipt, acknowledgement or 
acquiescence of the Proposed Substitute shall be a good discharge; 
and 

(b) if the Authority shall have entered into a Step-in Undertaking, the 
Authority will be released from the Step-in Undertaking, provided that: 

i. all obligations of the Authority under the Step-in Undertaking 
which have accrued up to the Novation Effective Date and are 
identifiable as at that date shall have been fully and 
unconditionally discharged; and  

ii. the Authority has performed and discharged in full or procured 
the performance and discharge in full of the obligations of Project 
Co under the Construction Contract in relation to the 
maintenance of records and the provision of reports during the 
Step-in Period up to the Novation Effective Date so as to permit 
the Contractor to monitor the performance of Project Co's other 
obligations under the Construction Contract. 

4.5.4 the Authority and the Contractor shall use all reasonable endeavours to agree 
and the Authority shall use reasonable endeavours to procure that the 
Proposed Substitute agrees any amendments to the Construction Contract 
necessary to reflect Clause 3.2.2 and the fact that the Design Build Finance and 
Maintain Agreement may have terminated at the time of the Novation Effective 
Date. 

4.6 Termination After Novation 

After the Novation Effective Date the Contractor shall only be entitled to exercise its rights 
of termination under the Construction Contract:  
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4.6.1 in respect of any Event of Project Co Default arising after that date in 
accordance with the Construction Contract; or 

4.6.2 if the Proposed Substitute does not discharge the obligations and liabilities 
assumed by it under Clause 4.5.2(a) which relate to matters arising prior to the 
end of the Step-in Period within [fifteen (15)] Business Days following the 
Novation Effective Date. 

4.7 Extension of Step-In Period 

As at the date of the first anniversary of the Step-in Date, if the Step-in Period has not 
previously ended, and: 

4.7.1 the Authority is in the course of conducting discussions in good faith with a 
Proposed Substitute (the novation to whom has been approved by the 
Contractor whether automatically or otherwise in accordance with Clause 4.3 
(Grant of Consent)), the Step-in Period shall be extended and shall continue 
until such date as is proposed by the Authority and agreed by the Contractor; or 

4.7.2 a contract has been entered into between the Authority and a Proposed 
Substitute (which has been approved by the Contractor in accordance with 
Clause 4.3 (Grant of Consent)) as at such date,  

the Step-in Period shall be extended and shall continue until the date such contract 
comes into force, provided that such date shall not be later than [thirty (30)] Business 
Days after the last date of execution of such contract. 

5. RIGHTS AND OBLIGATIONS UNDER THE CONSTRUCTION CONTRACT 

5.1 Rights of Termination 

If: 

5.1.1 no Step-in Notice or Proposed Novation Notice is given before a Termination 
Notice expires or within [  ] Business Days after termination of the Design Build 
Finance and Maintain Agreement by the Authority; or 

5.1.2 a Step-in Undertaking is not issued on the Proposed Step-in Date; or 

5.1.3 the Step-in Notice is withdrawn or, pursuant to Clause 3.2.7, deemed to have 
been withdrawn; or 

5.1.4 the Step-in Period ends before the occurrence of the Novation Effective Date; or 

5.1.5 in the absence of a Step-in Undertaking, the Contractor withholds its consent to 
a novation pursuant to a Proposed Novation Notice, in accordance with 
Clause 4.3 (Grant of Consent), and does not subsequently grant consent to a 
novation in accordance with Clause 4.4 (Consent Withheld) on or before the 
Proposed Novation Date; or 

5.1.6 in the absence of a Step-in Undertaking, the obligations of the Proposed 
Substitute set out in Clause 4.5 (Implementation of Novation) are not performed 
on the Proposed Novation Date; or 

5.1.7 the Contractor is entitled to terminate the Construction Contract under 
Clause 3.3 (Restriction of Right of Termination) or 4.6 (Termination after 
Novation); or 

5.1.8 the Authority exercises its right to Step-out under Clause 3.4.1,  

the Contractor shall, on and from the Step-out Date, be entitled to: 
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5.1.9 exercise all of its rights under the Construction Contract and act upon any and 
all grounds for termination available to it in relation to the Construction Contract 
whenever occurring; and/or 

5.1.10 pursue any and all claims and exercise any and all rights and remedies against 
Project Co. 

5.2 Project Co's Obligations to Continue 

Until completion of a novation pursuant to Clause 4.5 (Implementation of Novation) 
(unless the terms of such novation expressly preserve an obligation or liability of Project 
Co), Project Co shall continue to be liable for all its obligations and liabilities, whenever 
occurring, under or arising from the Construction Contract notwithstanding: 

5.2.1 the service of a Step-in Notice or the issue of a Step-in Undertaking or the 
expiry of the Step-in Period or the release of a Step-in Undertaking; or 

5.2.2 the service of a Proposed Novation Notice; or 

5.2.3 any other provision of this Agreement. 

6. REVOCATION OF NOTICES 

A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by the 
Party giving them before the expiry of their respective notice periods.  Upon any such revocation, 
the rights and obligations of the Parties shall be construed as if the relevant notice had not been 
given. 

7. ASSIGNATION 

7.1 Binding on Successors and Assignees 

This Agreement shall be binding on and shall enure to the benefit of the Parties and their 
respective successors and permitted assignees.  In the case of the Authority, its 
successors shall include any person to which the [Scottish Ministers], in exercising their 
statutory powers to transfer property, rights and liabilities of the Authority upon the 
Authority ceasing to exist, transfers the rights and obligations of the Authority under this 
Agreement. 

7.2 Restriction on Assignation 

No Party shall assign or transfer any part of its respective rights or obligations under this 
Agreement without the prior consent of the others (such consent not to be unreasonably 
withheld or delayed), provided that: 

7.2.1 Project Co shall not assign this Agreement to any party other than a party to 
whom Project Co's interests in the Design Build Finance and Maintain 
Agreement and Construction Contract are assigned in accordance with the 
terms of the Design Build Finance and Maintain Agreement and Construction 
Contract respectively; 

7.2.2 the Authority shall be entitled, without the consent of any other Party, to transfer 
all its rights and obligations hereunder, to any person to whom it assigns or 
otherwise disposes of the benefit of the Design Build Finance and Maintain 
Agreement in accordance with Clause 57 (Assignation and Sub-Contracting) of 
the Design Build Finance and Maintain Agreement and, otherwise, with Project 
Co's and the Contractor's consent (not to be unreasonably withheld or delayed); 

7.2.3 nothing in this sub-clause shall restrict the rights of the [Scottish Ministers] to 
effect a statutory transfer; 
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7.2.4 the Contractor shall assign this Agreement to any party to whom it assigns the 
Construction Contract (in accordance with the terms of that agreement). 

7.2.5 the Security Trustee may assign or transfer its rights and obligations to a 
successor trustee of the Funders under the Funding Agreement without the 
consent of any other Party and this Clause 7.2 shall not prevent any Funder 
assigning or transferring its rights under the Funding Agreements and the 
Security Documents in accordance with the terms of the Funding Agreements. 

7.3 No Loss 

The Contractor agrees that it shall not at any time assert that any permitted assignee in 
terms of this Agreement is precluded from recovering any loss resulting from any breach 
of this Agreement by reason that such assignee is not an original party to this Agreement 
or that no less or a different loss has been suffered by such assignee. 

8. CONFIDENTIALITY 

8.1 The parties shall be bound to observe, mutatis mutandis, the terms of Clause [insert 
reference] of the Construction Contract with respect to any information or document 
referred to in Clause [insert reference] of the Construction Contract which shall come into 
its possession pursuant to this Agreement.] 

8.2 The Contractor agrees that the Authority shall be entitled to disclose the terms of this 
Agreement in accordance with Clause 61 (Confidentiality) of the Design Build Finance 
and Maintain Agreement.  

9. NOTICES 

Any notice given under this Agreement shall be deemed to be duly given if it is delivered by hand 
or sent by recorded delivery to the party named therein at the address of such party shown in this 
Agreement or such other address as such party may by notice in writing nominate for the purpose 
of service and if sent by recorded delivery shall be deemed (subject to proof to the contrary) to 
have been received forty eight (48) hours after being posted. 

10. PAYMENTS AND TAXES 

10.1 Payments 

All payments under this Agreement to any Party shall be made in pounds sterling by 
electronic transfer of funds for value on the day in question to the bank account of the 
recipient (located in the United Kingdom) specified to the other Parties from time to time. 

10.2 VAT 

10.2.1 All amounts stated to be payable by any Party under this Agreement shall be 
exclusive of any VAT properly payable in respect of the supplies to which they 
relate.  

10.2.2 Each Party shall pay any VAT properly payable hereunder in respect of any 
supply made to it under this Agreement, provided that it shall first have received 
a valid tax invoice in respect of that supply which complies with the 
requirements of Part III VAT Regulations 1995. 

10.3 Deductions from payments 

All sums payable by a Party to any other Party under this Agreement shall be paid free 
and clear of all deductions or withholdings whatsoever in respect of taxation, save as may 
be required by Law. 
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11. DEFAULT INTEREST 

Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest on 
any payment not made on the due date calculated from day to day at a rate per annum equal to the 
Default Interest Rate from the day after the date on which payment was due up to and including the 
date of payment. 

12. AGGREGATE LIABILITY 

Notwithstanding any other provision of this Agreement, the Contractor's aggregate liability from 
time to time under this Agreement and the Construction Contract shall not at any time exceed its 
maximum liability as stated in the Construction Contract. 

13. PROFESSIONAL INDEMNITY INSURANCE 

13.1 The Contractor by this Agreement covenants with the Authority that it has at its own cost 
taken out, or procured the taking out of, professional indemnity insurance with reputable 
insurers carrying on business in the European Union with a limit of indemnity of not less 
than £[  ],000,000 ([  ] million pounds) [on an each and every claim basis][in the annual 
aggregate] with at least one annual reinstatement, in relation to the Works, provided 
always that: 

13.2 such insurance shall be in place from the commencement of the Works until no less than 
12 years after the Actual Completion Date or, if earlier, after the date of termination of the 
Construction Contract; 

13.3 the insurance premiums in respect of the insurance shall at all times be the responsibility 
of the Contractor; 

13.4 if such insurance is not available to the Contractor (and/or design and build contractors 
engaged in projects of a similar scope, size, nature and complexity as the Contractor) at 
commercially reasonable rates and terms (excluding any increase in premiums 
attributable to the actions, omissions, errors or defaults of the Contractor), the Contractor 
and the Authority will meet and the Contractor will outline the steps it intends to take to 
manage such risks.  If the steps proposed by the Contractor are not acceptable to the 
Authority (acting reasonably), the Contractor and the Authority shall agree an alternative 
method of managing such risk. 

13.5 The Contractor will, upon request, provide the Authority with reasonable evidence that the 
policy referred to in this Clause 13 (Professional Indemnity Insurance) is in full force and 
effect in accordance with the requirements of this Clause 13 (Professional Indemnity 
Insurance). 

14. THIRD PARTY RIGHTS 

It is agreed that this Agreement is not intended to, and does not, give to any person who is not a 
party to this Agreement any rights to enforce any provisions contained herein except for any person 
to whom the benefit of this Agreement is assigned or transferred in accordance with Clause 7 
(Assignation). 

15. AGENCY 

15.1 No Delegation 

No provision of this Agreement shall be construed as a delegation by the Authority of any 
of its statutory authority to any other Party. 
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15.2 No Agency 

Save as otherwise provided in this Agreement, no other Party shall be or be deemed to 
be an agent of the other Parties nor shall any party hold itself out as having authority or 
power to bind the other parties in any way. 

15.3 Independent Contractor 

The Parties shall, at all times, be independent contractors and nothing in this Agreement 
shall be construed as creating any partnership between the Parties or any relationship of 
employer and employee between the Parties. 

16. WHOLE AGREEMENT 

16.1 This Agreement (when read together with the Design Build Finance and Maintain 
Agreement, the Construction Contract and the Parent Company Guarantee) contains or 
expressly refers to the entire agreement between the Parties with respect to the specific 
subject matter of this Agreement and expressly excludes any warranty, condition or other 
undertaking implied at Law or by custom and supersedes all previous agreements and 
understandings between the Parties with respect thereto and each of the Parties 
acknowledges and confirms that it does not enter into this Agreement in reliance on any 
representation, warranty or other undertaking not fully reflected in the terms of this 
Agreement. 

16.2 Nothing in this Agreement is intended to or shall operate so as to exclude or limit any 
liability for fraud or fraudulent misrepresentation. 

17. WAIVER 

Failure by any Party at any time to enforce any provision of this Agreement or to require 
performance by the other Parties of any provision of this Agreement shall not be construed as a 
waiver of such provision and shall not affect the validity of this Agreement or any part of it or the 
right of the relevant Party to enforce any provision in accordance with its terms. 

18. SEVERABILITY 

If any condition, Clause or provision of this Agreement not being of a fundamental nature, is held to 
be illegal or unenforceable, the validity or enforceability of the remainder of this Agreement shall 
not be affected thereby. 

19. COSTS AND EXPENSES 

Each Party shall be responsible for paying its own costs and expenses incurred in connection with 
the negotiation, preparation and execution of this Agreement. 

20. AMENDMENTS 

No amendment to this Agreement shall be binding unless in writing and signed by the duly 
authorised representatives of the Parties. 

21. GOVERNING LAW AND JURISDICTION 

21.1 Law 

This Agreement shall be governed by and construed in all respects in accordance with 
Scottish law. 

21.2 Jurisdiction 

The Parties each submit to the jurisdiction of the Scottish Courts as regards any claim or 
matter arising in relation to this Agreement. 
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IN WITNESS WHEREOF these presents consisting of this and the [  ] preceding pages are executed as 
follows:-
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SECTION 2  

SERVICE PROVIDER COLLATERAL AGREEMENT 

COLLATERAL WARRANTY 

AMONG: 

(1) [AUTHORITY] (the "Authority") 

(2) [SERVICE PROVIDER] (the "Service Provider");  

(3) [PROJECT CO] ("Project Co"); and 

(4) [SECURITY TRUSTEE] ("Security Trustee") 

WHEREAS: 

(A) The Authority and Project Co have agreed the terms on which Project Co will design, develop and 
construct and provide certain services in connection with the redevelopment of [description of 
facilities] (the "Development") at the Site (as that expression is defined in the Design Build 
Finance and Maintain Agreement) and, accordingly, have entered into the Design Build Finance 
and Maintain Agreement and the Project Documents. 

(B) [Description of financing arrangements]. 

(C) [Description of documents entered into by Project Co as security for its obligations.] 

(D) The Service Provider and Project Co have entered into an agreement of even date herewith 
relating to the provision of certain of the Services (as defined in the Design Build Finance and 
Maintain Agreement) by the Service Provider to enable Project Co to discharge its obligations to 
the Authority regarding such Services under the Design Build Finance and Maintain Agreement 
and the Project Documents (the "Service Contract"). 

(E) This Service Provider's Collateral Agreement (the "Agreement") is one of the Service Providers' 
Collateral Agreements contemplated by the Design Build Finance and Maintain Agreement. 

NOW IT IS HEREBY AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Agreement, the following terms shall, unless the context otherwise requires, have the 
following meanings: 

“Ancillary Documents” has the meaning given in the Design Build Finance 
and Maintain Agreement 

“Business Day” means a day other than a Saturday, Sunday or a 
bank holiday in Scotland 

“Design Build Finance and Maintain 
Agreement” 

means the Design Build Finance and Maintain 
Agreement of even date herewith between (1) the 
Authority and (2) Project Co 

“Event of Project Co Default” has the meaning given in the Service Contract 

“Funders” means [  ] 
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“Funders' Direct Agreement” is the agreement of even date herewith between, 
amongst others, Project Co, the Service Provider 
and the Senior Funder 

“Funders’ Service Provider Direct 
Agreement” 

means [  ] 

“Funding Agreements” means [  ] 

“Novation Agreement” has the meaning given in Clause 4.5.3(b)  

“Novation Effective Date” means the date of performance of the obligations 
set out in Clause 4 (Novation) 

“Parent Company Guarantee” has the meaning given in the Service Contract 

“Proposed Novation Date” has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Proposed Novation Notice”  has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Proposed Step-in Date”  has the meaning given in Clause 3.1 (Step-in 
Notice) 

“Proposed Substitute”  has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Security Documents”  has the meaning given in the Funders' Direct 
Agreement 

“Senior Funder” means [insert details] 

“Service Contract” has the meaning given in the Design Build Finance 
and Maintain Agreement 

“Step-in Date”  means the date of issue of the Step-in Undertaking 

“Step-in Notice”  has the meaning given in Clause 3.1 (Step-in 
Notice) 

“Step-in Period”  means the period commencing on the Step-in Date 
and ending on the earliest of: 

(e) the date of the first anniversary of the 
Step-in Date (but subject always to 
Clause 4.7 (Extension of Step-in Period)); 

(f) the Step-out Date; 

(g) the Novation Effective Date; and 

(h) termination of the Service Contract under 
Clause 3.3 (Restriction of Right of 
Termination) 

“Step-in Undertaking”  has the meaning given in Clause 3.2.4  

“Step-out Date”  has the meaning given in Clause 3.4.1  
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“Termination Notice”  has the meaning given in Clause 2.4 (Termination 
Notice) 

1.2 Interpretation 

Save to the extent that the context or the express provisions of this Agreement otherwise 
require: 

1.2.1 headings and sub-headings are for ease of reference only and shall not be 
taken into consideration in the interpretation or construction of this Agreement; 

1.2.2 all references to Clauses are references to Clauses of this Agreement; 

1.2.3 all references to agreements, documents or other instruments include (subject 
to all relevant approvals) a reference to that agreement, document or instrument 
as amended, supplemented, substituted, novated or assigned from time to time; 

1.2.4 all references to any statute or statutory provision shall include references to 
any statute or statutory provision which amends, extends, consolidates or 
replaces the same or which has been amended, extended, consolidated or 
replaced by the same and shall include any orders, regulations, codes of 
practice, instruments or other subordinate legislation made under the relevant 
statute or statutory provision; 

1.2.5 any reference to time of day shall be a reference to Edinburgh time; 

1.2.6 the words "herein", "hereto" and "hereunder" refer to this Agreement as a whole 
and not to the particular Clause in which such word may be used; 

1.2.7 words importing the singular include the plural and vice versa; 

1.2.8 words importing a particular gender include all genders; 

1.2.9 "person" includes any individual, partnership, firm, trust, body corporate, 
government, governmental body, authority, agency, unincorporated body of 
persons or association;  

1.2.10 any reference to a public organisation shall be deemed to include a reference to 
any successor to such public organisation or any organisation or entity which 
has taken over the functions or responsibilities of such public organisation; 

1.2.11 references to "Party" means a party to this Agreement and references to 
"Parties" shall be construed accordingly; 

1.2.12 all monetary amounts are expressed in pounds sterling; 

1.2.13 references to the word "includes" or "including" are to be construed without 
limitation; 

1.2.14 the obligations of any Party under this Agreement are to be performed at that 
Party's own cost and expense; 

1.2.15 terms used in this Agreement that are defined in the Design Build Finance and 
Maintain Agreement or the Ancillary Documents shall have the meanings given 
to them in the Design Build Finance and Maintain Agreement or the Ancillary 
Documents, as appropriate. 
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2. TERMINATION NOTICE AND AUTHORITY TERMINATION 

2.1 Service Provider's Warranties and Undertakings 

The Service Provider warrants and undertakes to the Authority that it has complied with 
and fulfilled and shall continue to comply with and fulfil its duties and obligations arising 
under or by virtue of the Service Contract, provided that the Authority shall only be 
entitled to make a claim against the Service Provider under this Clause 2.1 (Service 
Provider's Warranties and Undertakings) if the Design Build Finance and Maintain 
Agreement has terminated and shall not be entitled to do so during the Step-in Period or 
after the Service Contract has been novated under Clause 4 (Novation). 

2.2 Liability of Service Provider 

Any liability arising from any claim for breach of the warranty under or pursuant to 
Clause 2.1 (Service Provider's warranties and Undertakings) shall be in addition to and 
without prejudice to any other present or future liability of the Service Provider to the 
Authority (including, without prejudice to the generality of the foregoing, any liability in 
negligence) and shall not be released, diminished or in any other way be affected by any 
independent enquiry into any relevant matter which may be made or carried out by or on 
behalf of the Authority by any person nor by any action or omission of any person 
whether or not such action or omission might give rise to an independent liability of such 
person to the Authority provided always that the Service Provider shall owe no greater 
duties or obligations to the Authority under this Agreement than it owes or would have 
owed to Project Co under the Service Contract.  Without prejudice to Clause 12 
(Aggregate Liability), the Service Provider shall be entitled in any action or proceedings 
brought by the Authority under this Agreement to rely on any limitation or exclusion of 
liability in the Service Contract and to raise equivalent rights in defence of liability (but 
excluding set-offs and counterclaims) as it would have against Project Co under the 
Service Contract. 

2.3 [Retained Employee Indemnity 

If the Design Build Finance and Maintain Agreement is terminated because of a Project 
Co default then the Service Provider shall indemnify and keep indemnified the Authority 
against all Direct Losses relating to any contractual claims made by Retained Employees 
as a consequence of their redundancy resulting from the early termination of the Design 
Build Finance and Maintain Agreement and/or the Service Contract.  The Authority will 
use reasonable endeavours to mitigate such Direct Losses.] 

2.4 Termination Notice 

2.4.1 The Service Provider undertakes not to terminate the Service Contract on 
account of an Event of Project Co Default without first giving the Authority not 
less than [fifteen (15)] Business Days' prior written notice specifying the grounds 
for that termination.  Subject to Clause 2.4.2 below any such notice shall be a 
"Termination Notice". 

2.4.2 Where the Service Provider's right to terminate is subject to the terms of the 
Funders' Direct Agreement then the Service Provider shall notify the Authority of 
the same as soon as reasonably practicable upon becoming aware of the 
provisions of the Funders' Direct Agreement applying.  Thereafter as soon as 
the Service Provider becomes entitled to terminate the Service Contract free 
from the constraints contained in the Funders' Direct Agreement, whether upon 
the expiry of the Step-in Period (as such term is defined in the Funders' Direct 
Agreement) or otherwise, then the Service Provider undertakes to the Authority 
not to terminate the Service Contract on account of an Event of Project Co 
Default (whether occurring before or after the Service Provider's right to 
terminate the Service Contract was free from the constraints of the Funders' 
Direct Agreement) without first giving the Authority not less than [fifteen (15)] 
Business Days' prior notice specifying the grounds for that termination and 
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noting that the Service Provider's right of termination is not subject to the 
Funders' Direct Agreement. Any such notice, other than one given in 
circumstances where there is no default under the Service Contract by Project 
Co or the Service Provider, shall for the purposes of this Agreement also be a 
Termination Notice and the provisions of this Agreement shall apply 
accordingly. 

2.4.3 Notwithstanding any provision of the Service Contract to the contrary, on 
termination of the Design Build Finance and Maintain Agreement by the 
Authority, the Parties agree that the Service Contract shall not come to an end 
except in accordance with the terms of this Agreement. 

2.4.4 The Authority acknowledges that it shall not be entitled to exercise its rights 
under Clauses 3 (Step-in and Step-out) and 4 (Novation): 

(a) where the event giving rise to termination of the Design Build Finance 
and Maintain Agreement is a Service Provider Event of Default (as 
that term is defined in the Service Contract) whether or not at the 
relevant time there has been notice to terminate the Service Contract 
for such Service Provider Event of Default; 

(b) until the Security Trustee has released its security over the Service 
Contract; or 

(c) until the Security Trustee has confirmed to the Authority in writing that 
it has no further claims or interest in the claims of Project Co or any 
Suitable Substitute Contractor (as such term is defined in the Funders’ 
Service Provider Direct Agreement) against the Service Provider 
whether pursuant to the Security Documents, the Service Contract or 
the enforcement of any rights under the Security Documents or the 
Funders’ Service Provider Direct Agreement. 

3. STEP-IN AND STEP-OUT 

3.1 Step-in Notice 

3.1.1 If the Authority has terminated the Design Build Finance and Maintain 
Agreement in accordance with the terms of the Design Build Finance and 
Maintain Agreement or if the Authority has received a Termination Notice, then 
subject to the provisions of this Agreement, the Authority may give written 
notice to the Service Provider (copied to the Security Trustee) (a "Step-in 
Notice") of the intention of the Authority to issue a Step-in Undertaking on a 
specified date (the "Proposed Step-in Date") provided that such Proposed 
Step-in Date shall be: 

(a) no later than [five (5)] Business Days after termination of the Design 
Build Finance and Maintain Agreement where this has been 
terminated by the Authority; and  

(b) no earlier than the date falling five (5) Business Days prior to the date 
of expiry of the Termination Notice and no later than the date of expiry 
of the Termination Notice where a Termination Notice has been given 
by the Service Provider.   

3.1.2 Unless the Service Provider otherwise consents, only one Step-in Notice may 
be given during the period of this Agreement.  Subject to Clause 5.1 (Rights of 
Termination) below, the Service Provider shall not be entitled to terminate the 
Service Contract until after the Proposed Step-in Date. 
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3.2 Notice of Obligations and Step-in Undertaking 

3.2.1 Within [three (3)] Business Days of receipt of any Step-in Notice, the Service 
Provider shall give written notice to the Authority of any sums of which the 
Service Provider has actual knowledge which are due and payable but unpaid 
by Project Co and of any other material obligations or liabilities, of which the 
Service Provider has actual knowledge, which should have been performed or 
discharged by Project Co under the Service Contract, in each case, as at the 
date of the Step-in Notice. 

3.2.2 The Service Provider shall inform the Authority in writing as soon as reasonably 
practicable of: 

(a) any change in such sums, obligations or liabilities referred to in 
Clause 3.2.1; and 

(b) any further sums, obligations or liabilities thereafter falling due and 
payable but unpaid or falling due for performance or discharge and 
unperformed or undischarged (as the case may be); 

in each case of which the Service Provider has actual knowledge, before the 
Step-in Date. 

3.2.3 The Service Provider shall give the Authority the information referred to in 
Clauses 3.2.1 and 3.2.2 in good faith and may not give any further notifications 
pursuant to Clause 3.2.2 less than [two (2)] Business Days prior to the 
Proposed Step-in Date.  The Authority shall not be required to assume any 
liability under a Step-in Undertaking for any outstanding obligations or liabilities 
of Project Co to the Service Provider which are not notified to the Authority 
pursuant to Clauses 3.2.1 or 3.2.2. 

3.2.4 Not later than the Proposed Step-in Date the Authority shall decide if it is 
prepared to issue a Step-in Undertaking.  If it does so decide, the Authority shall 
promptly give the Service Provider written notification of such decision and, at 
the same time, provide a copy of such notification to the Senior Funder.  The 
Authority shall deliver to the Service Provider on the Proposed Step-in Date, a 
written undertaking in form and substance agreed with the Service Provider 
(both the Authority and the Service Provider acting reasonably) (the "Step-in 
Undertaking"), incorporating a clause in terms similar to Clause 11 (Default 
Interest) (but only to the extent that there will not be double counting of default 
interest accruing under the Service Contract and this Agreement), and 
undertaking to the Service Provider: 

(a) to pay or procure the payment to the Service Provider, within [fifteen 
(15)] Business Days of demand by the Service Provider, of any sum 
due and payable but unpaid by Project Co to the Service Provider 
under the Service Contract before the Step-in Date and which has 
been notified by the Service Provider to the Authority in accordance 
with Clause 3.2.1 or 3.2.2; 

(b) to perform or discharge or procure the performance or discharge of 
any unperformed or undischarged obligations of Project Co under the 
Service Contract which shall have fallen due for performance or 
discharge before the Step-in Date and which have been notified by 
the Service Provider to the Authority in accordance with Clause 3.2.1 
or 3.2.2 within such period as the Service Provider may reasonably 
require; 

(c) to pay or procure the payment of any sum due and payable by Project 
Co under the Service Contract as a result of any act or omission 
occurring during the Step-in Period which shall arise from any act or 
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omission occurring after the Step-in Date (but subject to Clauses 3.4 
(Step-Out) and 4.5.3(b)) but not, to avoid doubt, any sum due in 
respect of any Services provided before the Step-in Date; and 

(d) to perform or discharge or procure the performance or discharge of 
any obligations of Project Co under the Service Contract as a result of 
any act or omission occurring during the Step-in Period which shall 
arise from any act or omission occurring after the Step-in Date (but 
subject to Clauses 3.4 (Step-Out) and 4.5.3(b)) but not, to avoid 
doubt, to perform or discharge or to procure the performance or 
discharge of any obligations in respect of any Services provided 
before the Step-in Date. 

3.2.5 Following notification of the Authority’s decision pursuant to Clause 3.2.4, the 
Security Trustee shall, on or before the Proposed Step-in Date, take any action 
which is necessary unconditionally and irrevocably to release the Service 
Contract and the Parent Company Guarantee from the security constituted by 
the Security Documents. 

3.2.6 Upon release by the Security Trustee of its security over the Parent Company 
Guarantee in accordance with Clause 3.2.5 Project Co shall immediately assign 
all its rights and powers under the Parent Company Guarantee to the Authority 
in accordance with clause [insert reference] of the same. 

3.2.7 If the Authority shall not have issued the Step-in Undertaking on or before the 
Proposed Step-in Date the Step-in Notice shall be deemed to have been 
withdrawn and the rights and obligations of the Parties shall be construed as if 
the Step-in Notice had not been given. 

3.3 Restriction of Right of Termination 

During or in respect of the Step-in Period, the Service Provider confirms to the Authority 
that it shall continue to observe and perform its duties and obligations under the Service 
Contract and shall, without prejudice to Clause 5.1 (Rights of Termination), only be 
entitled to exercise its rights of termination under the Service Contract: 

3.3.1 by reference to an Event of Project Co Default arising during the Step-in Period 
provided that no event of default by Project Co under the Design Build Finance 
and Maintain Agreement (whether resulting in termination of the Design Build 
Finance and Maintain Agreement or otherwise, and notwithstanding that it has 
occurred during the Step-in Period) shall entitle the Service Provider to exercise 
such rights of termination during the Step-in Period; or 

3.3.2 if the Authority, in breach of the terms of the Service Contract, fails to pay when 
due any amount owed to the Service Provider or fails to perform or discharge 
when falling due for performance or discharge any obligation under the Step-in 
Undertaking or fails to procure such payment or performance or discharge; or 

3.3.3 if such rights of termination arise in circumstances where there is no default 
under the Service Contract by the Authority or the Service Provider. 

3.4 Step-Out 

3.4.1 the Authority may, at any time, give the Service Provider at least [thirty (30)] 
days' prior written notice to terminate the Step-in Period on a date specified in 
the notice (the "Step-out Date");  

3.4.2 the Authority shall give the Service Provider at least [thirty (30)] days' prior 
written notice that (subject to Clause 4.4.2) the Step-in Period will end due to 
the occurrence (subject to Clause 4.7 (Extension of Step-In Period) of the first 
anniversary of the Step-in Date; 
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provided that 

(a) the Authority has performed and discharged in full or procured the 
performance and discharge in full of any obligations of Project Co 
under the Service Contract in relation to the maintenance of records 
and the provision of reports during the Step-in Period so as to permit 
the Service Provider to monitor the performance of Project Co's other 
obligations under the Service Contract; and 

(b) all liability under the Step-in Undertaking pursuant to any claims made 
up to the date specified in either Clause 3.4.1 or Clause 3.4.2 (as the 
case may be) shall have been fully and unconditionally discharged, 

the Authority shall be released from the Step-in Undertaking on the expiry of the 
Step-in Period in accordance with Clauses 3.4.1 and 3.4.2.  Such release shall 
not affect the continuation of Project Co's obligations towards the Service 
Provider under the Service Contract. 

4. NOVATION 

4.1 Proposed Substitute 

At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 3.1 
(Step-in Notice) or at any time during the Step-in Period the Authority may give notice 
(copied to the Security Trustee) (a "Proposed Novation Notice") to the Service Provider 
that it wishes itself or another person (a "Proposed Substitute") to assume, by way of 
sale, transfer or other disposal, the rights and obligations of Project Co under the Service 
Contract and specifying a date (the "Proposed Novation Date"): 

4.1.1 falling not later than [fifteen (15)] Business Days after termination of the Design 
Build Finance and Maintain Agreement where this has been terminated by the 
Authority; 

4.1.2 falling not later than the expiry of the Termination Notice where a Proposed 
Novation Notice is given by the Authority at a time when it is entitled to give a 
Step-in Notice pursuant to Clause 3.1 (Step-in Notice); and  

4.1.3 falling not later than [twenty-eight (28)] Business Days after the date of the 
Proposed Novation Notice, where a Proposed Novation Notice is given during a 
Step-in Period. 

Save as provided in Clause 4.4 (Consent withheld), only one Proposed Novation Notice 
may be given during the period of this Agreement.  Without prejudice to Clauses 3.3 
(Restriction of Right of Termination) and 5.1 (Rights of Termination), the Service Provider 
shall not be entitled to terminate the Service Contract during the notice period specified in 
a Proposed Novation Notice. 

4.2 Information for Consent to Novation 

If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, the 
Service Provider's consent to the novation shall be deemed to have been given 
automatically.  Where the Proposed Substitute is not the Authority, a novation in 
accordance with a Proposed Novation Notice shall only be effective if the Service 
Provider consents to that novation in writing in accordance with Clause 4.3 (Grant of 
Consent) and the Authority shall (as soon as practicable) supply the Service Provider with 
the following information (copied to the Security Trustee): 

4.2.1 the name and registered address of the Proposed Substitute; 

4.2.2 the names of the shareholders in the Proposed Substitute and the share capital 
owned by each of them; 
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4.2.3 the names of the directors and the secretary of the Proposed Substitute; 

4.2.4 details of the means by which it is proposed to finance the Proposed Substitute 
(including the extent to which such finance is committed and any conditions 
precedent as to its availability for drawing); and 

4.2.5 the resources (including contractual arrangements) which are to be available to 
the Proposed Substitute to enable it to perform its obligations under the Service 
Contract. 

4.3 Grant of Consent 

The Service Provider may withhold or delay consent to a novation only where the 
Proposed Substitute is not the Authority and the Authority has failed to show to the 
Service Provider's satisfaction (acting reasonably) that: 

4.3.1 the Proposed Substitute has the legal capacity, power and authorisation to 
become a party to and perform the obligations of Project Co under the Service 
Contract; and 

4.3.2 the technical competence and financial standing of and the technical and 
financial resources available to the Proposed Substitute are sufficient to perform 
the obligations of Project Co under the Service Contract. 

The Service Provider shall notify the Authority in writing, within [five (5)] Business Days of 
the later of receipt of a Proposed Novation Notice and all information required under 
Clause 4.2 (Information for Consent to Novation), as to whether or not it has decided to 
grant such consent (together with an explanation of its reasons if it has decided to 
withhold its consent). 

4.4 Consent withheld 

If, in accordance with Clause 4.3 (Grant of Consent), the Service Provider withholds its 
consent to a Proposed Novation Notice, the Authority shall be entitled to give one or more 
subsequent Proposed Novation Notices, pursuant to the provisions of Clause 4.1 
(Proposed Substitute), containing changed particulars relating to the same Proposed 
Substitute or particulars relating to another Proposed Substitute which (where the 
replacement Proposed Substitute is not the Authority) the Authority has good cause to 
believe would fulfil the requirements of Clauses 4.3.1 and 4.3.2, provided that only one 
Proposed Novation Notice may be outstanding at any one time, and provided further that: 

4.4.1 where a Step-in-Notice has not been issued, any revised Proposed Novation 
Date shall be a date falling no later than the date specified in Clause 4.1.1 
or 4.1.2 as appropriate; and 

4.4.2 if the Proposed Novation Notice was served during the Step-in Period, any 
revised Proposed Novation Date shall be a date falling not later than [twenty-
eight (28)] Business Days after the date of the revised Proposed Novation 
Notice.  

4.5 Implementation of Novation 

4.5.1 If the Service Provider consents to a novation pursuant to a Proposed Novation 
Notice (whether automatically or otherwise), then on the Proposed Novation 
Date and without prejudice to Clause 5.1 (Rights of Termination): 

(a) following notification pursuant to Clause 4.1 (Proposed Substitute) and 
in the absence of any prior release in accordance with Clause 3.2.5, 
the Security Trustee shall, on or before the Proposed Novation Date, 
take any action which is necessary unconditionally and irrevocably to 
release the Construction Contract and the Parent Company 

Page 2200

A43230746



 

20\23835991.6\co12 192 

Guarantee from the security constituted by the Security Documents; 
and 

(b) Project Co shall immediately assign all its rights and powers under the 
Parent Company Guarantee to the Authority in accordance with 
Clause [insert reference] of the same, and on the Proposed Novation 
Date and without prejudice to Clause 5.1 (Rights of Termination). 

4.5.2 Subject to the prior performance by the Security Trustee and Project Co of their 
respective obligations under Clause 4.5.1(a) and Clause 4.5.1(b) the Proposed 
Substitute shall become a party to the Service Contract in place of Project Co 
and, thereafter, shall be treated as if it was and had always been named as a 
party to the Service Contract in place of Project Co; and 

(a) the Service Provider, Project Co and the Proposed Substitute shall 
enter into a novation agreement (the "Novation Agreement") and any 
other requisite agreements, in form and substance satisfactory to the 
Service Provider (acting reasonably), pursuant to which: 

i. the Proposed Substitute shall be granted all of the rights of 
Project Co under the Service Contract (including those arising 
prior to the end of the Step-in Period); 

ii. subject to the Service Provider giving to the Proposed Substitute 
within [three (3)] Business Days of receipt of the Proposed 
Novation Notice such notice as is referred to in Clause 3.2.1 and 
to the provisions of Clauses 3.2.2 and 3.2.3, mutatis mutandis, 
the Proposed Substitute shall assume all of the obligations and 
liabilities of Project Co under the Service Contract (including 
those arising prior to the end of any Step-in Period and those 
arising during the period of the Proposed Novation Notice); 

provided that the Service Provider will not be in breach of any of its obligations 
under this Agreement if the Proposed Substitute does not enter into one or 
other of such agreements. 

4.5.3 On and after the Novation Effective Date: 

(a) the Service Provider shall owe its obligations under the Service 
Contract (whether arising before, on or after such date) to the 
Proposed Substitute and the receipt, acknowledgement or 
acquiescence of the Proposed Substitute shall be a good discharge; 
and 

(b) if the Authority shall have entered into a Step-in Undertaking, the 
Authority will be released from the Step-in Undertaking, provided that: 

i. all obligations of the Authority under the Step-in Undertaking 
which have accrued up to the Novation Effective Date and are 
identifiable as at that date shall have been fully and 
unconditionally discharged; and  

ii. the Authority has performed and discharged in full or procured 
the performance and discharge in full of the obligations of Project 
Co under the Service Contract in relation to the maintenance of 
records and the provision of reports during the Step-in Period up 
to the Novation Effective Date so as to permit the Service 
Provider to monitor the performance of Project Co's other 
obligations under the Service Contract. 
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4.5.4 the Authority and the Service Provider shall use all reasonable endeavours to 
agree and the Authority shall use reasonable endeavours to procure that the 
Proposed Substitute agrees any amendments to the Service Contract 
necessary to reflect Clause 3.2.2 and the fact that the Design Build Finance and 
Maintain Agreement may have terminated at the time of the Novation Effective 
Date. 

4.6 Termination After Novation 

After the Novation Effective Date the Service Provider shall only be entitled to exercise its 
rights of termination under the Service Contract:  

4.6.1 in respect of any Event of Project Co Default arising after that date in 
accordance with the Service Contract; or 

4.6.2 if the Proposed Substitute does not discharge the obligations and liabilities 
assumed by it under Clause 4.5.2(a) which relate to matters arising prior to the 
end of the Step-in Period within [fifteen (15)] Business Days following the 
Novation Effective Date. 

4.7 Extension of Step-In Period 

As at the date of the first anniversary of the Step-in Date, if the Step-in Period has not 
previously ended, and: 

4.7.1 the Authority is in the course of conducting discussions in good faith with a 
Proposed Substitute (the novation to whom has been approved by the Service 
Provider whether automatically or otherwise in accordance with Clause 4.3 
(Grant of Consent)), the Step-in Period shall be extended and shall continue 
until such date as is proposed by the Authority and agreed by the Service 
Provider; or 

4.7.2 a contract has been entered into between the Authority and a Proposed 
Substitute (which has been approved by the Service Provider in accordance 
with Clause 4.3 (Grant of Consent)) as at such date,  

the Step-in Period shall be extended and shall continue until the date such contract 
comes into force, provided that such date shall not be later than [thirty (30)] Business 
Days after the last date of execution of such contract. 

5. RIGHTS AND OBLIGATIONS UNDER THE SERVICE CONTRACT 

5.1 Rights of Termination 

If: 

5.1.1 no Step-in Notice or Proposed Novation Notice is given before a Termination 
Notice expires or within [fifteen (15)] Business Days after termination of the 
Design Build Finance and Maintain Agreement by the Authority; or 

5.1.2 a Step-in Undertaking is not issued on the Proposed Step-in Date; or 

5.1.3 the Step-in Notice is withdrawn or, pursuant to Clause 3.2.7, deemed to have 
been withdrawn; or 

5.1.4 the Step-in Period ends before the occurrence of the Novation Effective Date; or 

5.1.5 in the absence of a Step-in Undertaking, the Service Provider withholds its 
consent to a novation pursuant to a Proposed Novation Notice, in accordance 
with Clause 4.3 (Grant of Consent), and does not subsequently grant consent to 
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a novation in accordance with Clause 4.4 (Consent Withheld) on or before the 
Proposed Novation Date; or 

5.1.6 in the absence of a Step-in Undertaking, the obligations of the Proposed 
Substitute set out in Clause 4.5 (Implementation of Novation) are not performed 
on the Proposed Novation Date; or 

5.1.7 the Service Provider is entitled to terminate the Service Contract under 
Clause 3.3 (Restriction of Right of Termination) or 4.6 (Termination after 
Novation); or 

5.1.8 the Authority exercises its right to Step-out under Clause 3.4.1,  

the Service Provider shall, on and from the Step-out Date,  be entitled to: 

5.1.9 exercise all of its rights under the Service Contract and act upon any and all 
grounds for termination available to it in relation to the Service Contract 
whenever occurring; and/or 

5.1.10 pursue any and all claims and exercise any and all rights and remedies against 
Project Co. 

5.2 Project Co's Obligations to Continue 

Until completion of a novation pursuant to Clause 4.5 (Implementation of Novation) 
(unless the terms of such novation expressly preserve an obligation or liability of Project 
Co), Project Co shall continue to be liable for all its obligations and liabilities, whenever 
occurring, under or arising from the Service Contract notwithstanding: 

5.2.1 the service of a Step-in Notice or the issue of a Step-in Undertaking or the 
expiry of the Step-in Period or the release of a Step-in Undertaking; or 

5.2.2 the service of a Proposed Novation Notice; or 

5.2.3 any other provision of this Agreement. 

6. REVOCATION OF NOTICES 

A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by the 
Party giving them before the expiry of their respective notice periods.  Upon any such revocation, 
the rights and obligations of the Parties shall be construed as if the relevant notice had not been 
given. 

7. ASSIGNATION 

7.1 Binding on Successors and Assignees 

This Agreement shall be binding on and shall enure to the benefit of the Parties and their 
respective successors and permitted assignees. In the case of the Authority, its 
successors shall include any person to which the [Scottish Ministers], in exercising their 
statutory powers to transfer property, rights and liabilities of the Authority upon the 
Authority ceasing to exist, transfers the rights and obligations of the Authority under this 
Agreement. 

7.2 Restriction on Assignation 

No Party shall assign or transfer any part of its respective rights or obligations under this 
Agreement without the prior consent of the others (such consent not to be unreasonably 
withheld or delayed), provided that: 
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7.2.1 Project Co shall not assign this Agreement to any party other than a party to 
whom Project Co's interests in the Design Build Finance and Maintain 
Agreement and Service Contract are assigned in accordance with the terms of 
the Design Build Finance and Maintain Agreement and Service Contract 
respectively; 

7.2.2 the Authority shall be entitled, without the consent of any other Party, to transfer 
all its rights and obligations hereunder, to any person to whom it assigns or 
otherwise disposes of the benefit of the Design Build Finance and Maintain 
Agreement in accordance with Clause 57 (Assignation and Sub-Contracting) of 
the Design Build Finance and Maintain Agreement and, otherwise, with Project 
Co's and the Service Provider's consent (not to be unreasonably withheld or 
delayed); 

7.2.3 nothing in this sub-clause shall restrict the rights of the Secretary of State to 
effect a statutory transfer; 

7.2.4 the Service Provider shall assign this Agreement to any party to whom it 
assigns the Service Contract (in accordance with the terms of that agreement). 

7.2.5 the Security Trustee may assign or transfer its rights and obligations to a 
successor trustee of the Funders under the Funding Agreement without the 
consent of any other Party and this Clause 7.2 (Restriction on Assignation) shall 
not prevent any Funder assigning or transferring its rights under the Funding 
Agreements and the Security Documents in accordance with the terms of the 
Funding Agreements. 

7.3 No Loss 

The Services Provider agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting from 
any breach of this Agreement by reason that such assignee is not an original party to this 
Agreement or that no less or a different loss has been suffered by such assignee. 

8. CONFIDENTIALITY 

8.1 The parties shall be bound to observe, mutatis mutandis, the terms of 
Clause [                    ] of the Service Contract with respect to any information or document 
referred to in Clause [                    ] of the Service Contract which shall come into its 
possession pursuant to this Agreement.] 

8.2 The Service Provider agrees that the Authority shall be entitled to disclose the terms of 
this Agreement in accordance with Clause 61 (Confidentiality) of the Design Build, 
Finance and Maintain Agreement. 

9. NOTICES 

Any notice given under this Agreement shall be deemed to be duly given if it is delivered by hand 
or sent by recorded delivery to the party named therein at the address of such party shown in this 
Agreement or such other address as such party may by notice in writing nominate for the purpose 
of service and if sent by recorded delivery shall be deemed (subject to proof to the contrary) to 
have been received forty eight (48) hours after being posted. 

10. PAYMENTS AND TAXES 

10.1 Payments 

All payments under this Agreement to any Party shall be made in pounds sterling by 
electronic transfer of funds for value on the day in question to the bank account of the 
recipient (located in the United Kingdom) specified to the other Parties from time to time. 
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10.2 VAT 

10.2.1 All amounts stated to be payable by any Party under this Agreement shall be 
exclusive of any VAT properly payable in respect of the supplies to which they 
relate.  

10.2.2 Each Party shall pay any VAT properly payable hereunder in respect of any 
supply made to it under this Agreement, provided that it shall first have received 
a valid tax invoice in respect of that supply which complies with the 
requirements of Part III VAT Regulations 1995. 

10.3 Deductions from payments 

All sums payable by a Party to any other Party under this Agreement shall be paid free 
and clear of all deductions or withholdings whatsoever in respect of taxation, save as may 
be required by Law. 

11. DEFAULT INTEREST 

Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest on 
any payment not made on the due date calculated from day to day at a rate per annum equal to the 
Default Interest Rate from the day after the date on which payment was due up to and including the 
date of payment. 

12. AGGREGATE LIABILITY 

Notwithstanding any other provision of this Agreement, the Service Provider's aggregate liability 
from time to time under this Agreement and the Service Contract shall not at any time exceed its 
maximum liability as stated in the Service Contract. 

13. THIRD PARTY RIGHTS 

It is agreed that this Agreement is not intended to, and does not, give to any person who is not a 
party to this Agreement any rights to enforce any provisions contained herein except for any person 
to whom the benefit of this Agreement is assigned or transferred in accordance with Clause 7 
(Assignation). 

14. AGENCY 

14.1 No Delegation 

No provision of this Agreement shall be construed as a delegation by the Authority of any 
of its statutory authority to any other Party. 

14.2 No Agency 

Save as otherwise provided in this Agreement, no other Party shall be or be deemed to 
be an agent of the other Parties nor shall any party hold itself out as having authority or 
power to bind the other parties in any way. 

14.3 Independent Contractor 

The Parties shall, at all times, be independent contractors and nothing in this Agreement 
shall be construed as creating any partnership between the Parties or any relationship of 
employer and employee between the Parties. 
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15. WHOLE AGREEMENT 

15.1 This Agreement (when read together with the Design Build Finance and Maintain 
Agreement, the Service Contract and the Parent Company Guarantee) contains or 
expressly refers to the entire agreement between the Parties with respect to the specific 
subject matter of this Agreement and expressly excludes any warranty, condition or other 
undertaking implied at Law or by custom and supersedes all previous agreements and 
understandings between the Parties with respect thereto and each of the Parties 
acknowledges and confirms that it does not enter into this Agreement in reliance on any 
representation, warranty or other undertaking not fully reflected in the terms of this 
Agreement. 

15.2 Nothing in this Agreement is intended to or shall operate so as to exclude or limit any 
liability for fraud or fraudulent misrepresentation. 

16. WAIVER 

Failure by any Party at any time to enforce any provision of this Agreement or to require 
performance by the other Parties of any provision of this Agreement shall not be construed as a 
waiver of such provision and shall not affect the validity of this Agreement or any part of it or the 
right of the relevant Party to enforce any provision in accordance with its terms. 

17. SEVERABILITY 

If any condition, Clause or provision of this Agreement not being of a fundamental nature, is held to 
be illegal or unenforceable, the validity or enforceability of the remainder of this Agreement shall 
not be affected thereby. 

18. COSTS AND EXPENSES 

Each Party shall be responsible for paying its own costs and expenses incurred in connection with 
the negotiation, preparation and execution of this Agreement. 

19. AMENDMENTS 

No amendment to this Agreement shall be binding unless in writing and signed by the duly 
authorised representatives of the Parties. 

20. GOVERNING LAW AND JURISDICTION 

20.1 Law 

This Agreement shall be governed by and construed in all respects in accordance with 
Scottish law. 

20.2 Jurisdiction 

The Parties each submit to the jurisdiction of the Scottish Courts as regards any claim or 
matter arising in relation to this Agreement. 

IN WITNESS WHEREOF these presents consisting of this and the [  ] preceding pages are executed as 
follows:-
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SECTION 3  

KEY SUB-CONTRACTOR COLLATERAL AGREEMENT 

COLLATERAL WARRANTY  

AMONG: 

[THE AUTHORITY] having its principal offices at [                    ] (the "Beneficiary” which expression shall 
include its successors in title or permitted assignees under this Agreement and/or the Beneficiary’s 
appointee); 

and 

[Project Co], a company incorporated in Scotland under the Companies Acts (Registered Number [     ]) and 
having its Registered Office at [     ] (“Project Co” which expression shall include its successors in title or 
permitted assignees under this Agreement); 

and 

[   ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] under the 
Companies Acts (Registered Number [     ]) and having its Registered Office at [     ] (the "Contractor” which 
expression shall include its successors in title or permitted assignees under this Agreement). 

and 

[   ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] under the 
Companies Acts (Registered Number [     ]) and having its Registered Office at [     ] (the "Consultant”). 

WHEREAS: 

(A) The Beneficiary and Project Co have entered into an agreement for the design, build, finance and 
maintenance of [insert name of Facilities] (the "Project") on or about the date hereof (the "DBFM 
Agreement"). 

(B) Project Co and the Contractor have entered into a contract (the "Construction Contract") on or 
about the date hereof for the design and construction of the Project (the "Contract Works"). 

(C) The Contractor has entered or intends to enter into an agreement with the Consultant whereby the 
Consultant will provide certain [design] services (the "Services") in connection with the Project 
("the Appointment") as more particularly described in the Appointment. 

(D) It is a condition of the Appointment that the Consultant enters this Agreement with the Beneficiary. 

(E) The Beneficiary shall be entitled to rely and is deemed to have relied on the Consultant's 
reasonable skill, care and diligence in respect of all matters covered by this Agreement insofar as 
they relate to the Services provided by the Consultant under the Appointment. 

NOW IT IS AGREED as follows:  

1. WARRANTY AND UNDERTAKING 

1.1 The Consultant warrants and undertakes to the Beneficiary that it has complied and will 
continue to comply with all the terms and obligations under or arising out of the 
Appointment on the Consultant’s part to be performed and observed and shall complete 
the Services in accordance with the Appointment. 

1.2 Without prejudice to Clause 1.1 of this Agreement, the Consultant further warrants and 
undertakes to the Beneficiary that: 
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1.2.1 it has exercised and will continue to exercise all the due skill, care and diligence 
to be expected from a properly qualified and competent consultant experienced 
in providing design services on projects similar in nature, size and complexity to 
the Project in: 

(a) the [design] of the Contract Works; 

(b) the specification of goods and materials for the Contract Works, and in 
particular in ensuring that it has not and will not specify for use in 
relation to the Contract Works any products or materials not in 
conformity with relevant British or European standards or Codes of 
Practice or which are at the time of specification generally known 
within the United Kingdom to an experienced designer of such as the 
Contract Works to be deleterious to health and safety or to the 
durability of buildings and/or other structures and/or finishes and/or 
plant and machinery in the particular circumstances in which they are 
used; and 

(c) the performance of the Services to the Contractor under the 
Appointment; 

1.3 the final [design] and all materials and goods specified therein will correspond as to 
description, quality and condition with the requirements of the Construction Contract; 

1.4 the final [design] will at practical completion or its equivalent under the Construction 
Contract, as the case may be, comply with all relevant legislation and Good Industry 
Practice; 

2. INSURANCE 

2.1 The Consultant shall maintain throughout the duration of provision of the Services and for 
a period of 12 years after the date of practical completion or its equivalent under the 
Construction Contract, professional indemnity insurance in an amount of not less than [      
] million pounds (£[  ],000,000) sterling on an each and every claim basis and for any one 
occurrence or series of occurrences arising out of any one event with insurer of good 
repute carrying on business in the European Union provided always that such insurance 
is available at rates which are commercially reasonable to consultants.  

2.2 In determining whether or not insurance is available as aforesaid, the financial 
characteristics and claims’ record of the Consultant shall be ignored.  

2.3 The Consultant shall immediately inform the Beneficiary if such insurance ceases to be 
available at rates which are commercially reasonable in order that the Consultant and the 
Beneficiary can consider alternative means of best protecting their respective positions in 
respect of the Project in the absence of such insurance provided that the Beneficiary shall 
be entitled to require the  Consultant to maintain such lesser amount of Professional 
Indemnity Insurance as is available to the Consultant at rates which are commercially 
reasonable.  

2.4 As and when it is reasonably requested to do so by the Beneficiary the Consultant shall 
produce for inspection documentary evidence satisfactory to the Beneficiary (acting 
reasonably) that its Professional Indemnity Insurance is being maintained.  

2.5 The Consultant confirms that this Agreement has been disclosed to and has been 
approved by the Consultant’s Professional Indemnity Insurers or Underwriters.  

2.6 Should the Consultant be in breach of any of its obligations under this Clause 2 
(Insurance), the Beneficiary may itself insure against any risk with respect to which the 
breach shall have occurred and may recover such sum or sums from the Consultant as a 
debt. 
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3. COPYRIGHT 

3.1 The Consultant hereby grants to the Beneficiary or its appointee and all those authorised 
by the Beneficiary an irrevocable, transferable, non-exclusive and royalty-free licence 
(which shall be capable of assignation) to use and reproduce all information (whether or 
not stored in computer systems), drawings, models, bills of quantities, specifications, 
schedules, details, plans, programmes, budgets, reports, calculations or other 
documents, work or things including all applicable passwords or access codes 
whatsoever provided or to be provided by the Consultant in connection with the Services 
(the “Documents”) for such purposes as the Beneficiary may at its sole discretion 
require.  

3.2 Such licence shall carry the right to grant sub-licences and shall subsist notwithstanding 
that the Appointment is terminated or the obligations and duties there under have been 
competed.  For the avoidance of doubt, the grant of such licence or sub-licences shall not 
impose any additional liability on the Consultant.  

3.3 The Consultant shall on reasonable demand provide to the Beneficiary or its appointee 
and those authorised by the Beneficiary additional copies of any documents on receipt of 
reasonable copying costs.  The Consultant will not be liable for any use by the Beneficiary 
or any appointee or sub-licensee of any of the Documents for any purpose other than that 
for which the same were prepared and provided by the Consultant or for any improper or 
negligent use by the Beneficiary or any appointee or sub-licensee.  

3.4 The Consultant agrees to indemnify and keep indemnified the Beneficiary from and 
against all loss, damage, cost, expense, liability or claim in respect of breach of the 
copyright or other intellectual property rights of any third party caused by or arising out of 
the carrying out of the Services or the use of the licence. 

4. ASSIGNATION 

4.1 This Agreement may be assigned in whole or in part by the Beneficiary to any successor 
to the Beneficiary’s interest in the Project or any part thereof without the consent of the 
Consultant being required and such assignation shall be effective upon written notice 
thereof being given to the Consultant.  No assignation of this Agreement by any other 
party shall be permitted.   

4.2 The Consultant agrees that it shall not at any time assert that any permitted assignee in 
terms of this Agreement is precluded from recovering any loss resulting from any breach 
of this Agreement by reason that such assignee is not an original party to this Agreement 
or that no less or a different loss has been suffered by such assignee. 

5. NO WAIVER OR VARIATION 

5.1 No failure, approval, act or forbearance on the part of the Beneficiary in respect of any 
right of the Beneficiary pursuant to this Agreement shall constitute any waiver of any right 
of the Beneficiary under or arising out of this Agreement nor relieve the Consultant of any 
of its duties or obligations under or arising out of this Agreement. 

5.2 The Consultant will not seek to modify or vary any of the obligations for which it is 
responsible under the Appointment in any respect if that modification or variation will be 
detrimental to the Beneficiary or affects the Beneficiary's rights or obligations under the 
DBFM Agreement or affects the Consultant's obligations under this Agreement. 

6. EQUIVALENT RIGHTS 

The obligations of the Consultant under this Agreement shall be no greater in extent or quantity 
than if the Beneficiary had been named as joint employer with the Contractor under the 
Appointment.  The Consultant shall be entitled in any action or proceedings by the Beneficiary to 
rely on any limitation in the Appointment and to raise the equivalent rights in defence of liability as it 
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would have against the Contractor under the Appointment (other than counterclaim, set-off or to 
state a defence of no loss or a different loss has been suffered by the Contractor). 

7. NOTICES 

7.1 Any notice, consent or demand to be given or made by any party under this Agreement 
(hereinafter called a “Notice”) shall only be validly served if in writing and delivered 
personally or sent by pre-paid first class recorded delivery post or sent by fax to the 
following address and marked for the attention of the following person in the case of each 
party: 

Party A Fax Number Person 

The Beneficiary [●] [●] [●] 

Project Co [●] [●] [●] 

The Contractor [●] [●] [●] 

The Consultant [●] [●] [●] 

 
Any party may by Notice to the other party/parties change its address, fax number or the 
title of the person for whose attention Notices are to be given or made pursuant to this 
Clause.  Any such Notice shall be deemed to have been received: 

7.1.1 if delivered personally, at the time of delivery; 

7.1.2 in the case of pre-paid first class recorded delivery post, on the first Business 
Day after the date of posting; and 

7.1.3 in the case of a fax, at the time of transmission. 

7.2 If any Notice is delivered or faxed after 5 p.m. on a Business Day, or at any time during a 
day which is not a Business Day, that Notice shall be deemed to have been received at 9 
a.m. on the next Business Day.  

7.3 For the purposes of this Clause 7 (Notices), “Business Day” means any day which is not 
a Saturday, a Sunday or a public holiday in Scotland.  In proving service it shall be 
sufficient to prove that the envelope containing such Notice was properly addressed to 
the relevant party and either delivered personally to that address or delivered into the 
custody of the postal authorities as a pre-paid first class recorded delivery letter, or that 
such Notice was transmitted by fax to the correct fax number of the relevant party (as 
demonstrated by the transmission slip).  For the avoidance of doubt, Notices shall not be 
validly served if sent by e-mail. 

7.4 The definitions of words and phrases used in this Agreement shall be those set out in the 
Construction Contract and Appointment except where expressly defined in this 
Agreement. 

7.5 This Agreement shall be governed by and construed in accordance with Scots Law and 
the parties hereto submit to the exclusive jurisdiction of the Scottish Courts. 

7.6 Save to the extent expressly provided in this Agreement no provision of this Agreement is 
intended to or does confer upon any third party any benefit or right enforceable at the 
option of that third party or any liability whatsoever to any third party, and without 
prejudice to the generality of the foregoing, there shall not in any circumstances be 
created by this Agreement a jus quaesitum tertio in favour of any person whatsoever. 

IN WITNESS WHEREOF this Agreement consisting of this and the preceding [  ] pages is executed as 
follows:  
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SCHEDULE PART 10 

OUTLINE COMMISSIONING PROGRAMME 
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SCHEDULE PART 11 

EQUIPMENT 
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SCHEDULE PART 12 

SERVICE REQUIREMENTS 

SECTION 1  

SERVICE LEVEL SPECIFICATION
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SECTION 2  

METHOD STATEMENTS

Page 2214

A43230746



 

20\23835991.6\co12 206 

SECTION 3  

SERVICES QUALITY PLAN 
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SCHEDULE PART 13 

INDEPENDENT TESTER CONTRACT 

AGREEMENT  

AMONG: 

(1) [AUTHORITY] (the "Authority"); 

(2) [PROJECT CO] ("Project Co");  

(3) [INDEPENDENT TESTER] (the "Independent Tester");  

(4) [FUNDER] (the "Funder" being one of the Funders);  

(5) [CONTRACTOR] (the "Contractor"); and 

(6) [EQUIPMENT SERVICES PROVIDER] (the "Equipment Services Provider"); ] 

WHEREAS: 

(A) Project Co and the Authority have entered into an agreement for the financing, design and 
construction of and the provision of certain services in connection with [details of facilities] at the 
Site (the “Project”) pursuant to the Government’s private finance initiative (the “Design Build 
Finance and Maintain Agreement”) under the terms of which they have jointly agreed to appoint 
an independent tester. 

(B) Project Co has entered into the Construction Contract with the Contractor for the development of 
[details of facilities] at the Site. 

(C) Project Co has entered into the [Funding Agreements] with the Funders. 

(D) The Independent Tester is an independent adviser willing to provide services to Project Co and the 
Authority and for the benefit of the Funders. 

(E) Project Co and the Authority have jointly agreed to engage the Independent Tester to carry out the 
duties and obligations ascribed to the Independent Tester in the Design Build Finance and Maintain 
Agreement upon the terms of this Agreement. 

IT IS AGREED as follows: 

1. INTERPRETATION 

1.1 Unless the context otherwise requires, words and expressions defined in the Design Build 
Finance and Maintain Agreement have the same meanings in this Agreement as in the 
Design Build Finance and Maintain Agreement. 

1.2 The headings in this Agreement do not affect its interpretation. 

1.3 Unless the context otherwise requires, all references to Clauses and Schedules are 
references to clauses of and schedules to this Agreement. 

2. APPOINTMENT 

2.1 Project Co and the Authority jointly appoint the Independent Tester to perform the 
obligations and tasks which are ascribed to the Independent Tester under the Design 
Build Finance and Maintain Agreement and which are set out in Appendix 1 upon the 
terms and conditions set out below.  The Contractor [and the Equipment Services 
Provider] is a party [are parties] to this Agreement solely to make the commitments on its 
part [their respective parts] as expressly made in this Agreement and, for the avoidance 
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of doubt, the Independent Tester shall have no liability to the Contractor [and the 
Equipment Services Provider].11 

2.2 The Independent Tester shall provide the services under Clause 2.1 above (the 
“Services”) independently, fairly and impartially to and as between Project Co and the 
Authority in relation to the Design Build Finance and Maintain Agreement at such times 
and at such locations as the parties shall agree from time to time.  In performing the 
Services, the Independent Tester shall have regard to the interest of the Funders. Whilst 
the Independent Tester may take account of any representations made by Project Co and 
the Authority and the Contractor (as appropriate) [and the Funder's Technical Adviser] the 
Independent Tester shall not be bound to comply with any representations made by any 
of them in connection with any matter on which the Independent Tester is required to 
exercise his professional judgement. 

3. VARIED SERVICES 

3.1 The Independent Tester shall carry out and perform any additional and/or varied services 
required for the implementation of the Project reasonably required by the Authority and 
Project Co which are not included in, or which are omitted from, the Services (the "Varied 
Services"), subject to prior agreement by the Authority and Project Co to the costs 
thereof.  The written agreement by the Authority and Project Co pursuant to this Clause 
3.1 shall state whether (and where applicable in what proportions) the Authority and/or 
Project Co will be responsible for the payment of the fee agreed for the Varied Services.  
The Independent Tester acknowledges that the liability of Project Co and the Authority to 
pay the Independent Tester for the Varied Services shall be several and not joint. 

3.2 If the Independent Tester shall at any time be required to perform Varied Services, it shall 
give to the Authority and Project Co a written estimate of the cost thereof (taking into 
account any reduction in work or other expense which might also occur as a result of the 
circumstances giving rise to the Varied Services). 

3.3 Where a change to the Project occurs pursuant to the terms of the Design Build Finance 
and Maintain Agreement (whether by virtue of a Delay Event, Change, change to the 
Programme or otherwise) which may materially impact on the Services or otherwise on 
the Independent Tester, the Authority and Project Co shall promptly notify the 
Independent Tester of such change.  The Independent Tester shall within [   ] Business 
Days of receiving such notification, notify the Authority and Project Co of the impact of 
such change, if any, on the Services, including whether such change gives rise to any 
Varied Services and the provisions of this Clause 3.3 shall apply accordingly. 

3.4 The Independent Tester shall promptly and efficiently provide the Services and the Varied 
Services: 

3.4.1 with the reasonable care, skill and diligence to be expected of a properly 
qualified and competent professional adviser who has held itself out as 
competent and experienced in rendering such services for projects of a similar 
size, nature, scope and complexity to the Project; and 

3.4.2 in accordance with all applicable Law [and NHS Requirements12]. 

3.5 All instructions to the Independent Tester must be given signed and given jointly by the 
Authority's Representative and Project Co's Representative or such other person 

 
11  It has been suggested on some projects that the Contractor should receive the benefit of a duty of care from the Independent Tester 
 (whether under this agreement or through a collateral warranty).  Authorities should consider the implications fully and seek advice 
 from their legal advisers on this point.  Authorities' interests are likely to be prejudiced as a result.  Issues that need to be considered 
 include: whether this would increase the fee, whether the financial liability of the IT would be diluted (e.g. consider any cap on 
 liability); whether the IT’s liability to the Trust may be prejudiced as a result of any claim made by the Contractor, whether there 
 could be any adverse impact on the resources of the IT; whether the Contractor’s remedy should lie against Project Co in the event 
 of any claim and project specific considerations.   
12  Where the Authority is a health board. 

Page 2217

A43230746



 

20\23835991.6\co12 209 

appointed pursuant to Clause 12 of the Design Build Finance and Maintain Agreement 
(Representatives) and, for the avoidance of doubt, the Independent Tester shall not act in 
accordance with any instructions given to him by either the Authority or Project Co (or any 
other person) not given in accordance with the provisions of this Clause 3.5. 

3.6 The Independent Tester shall comply with all reasonable instructions given to it by Project 
Co and the Authority pursuant to Clause 3.5 except and to the extent that the 
Independent Tester reasonably considers that any such instructions vary or might vary 
the Services or its authority or responsibilities under this Agreement or prejudices or 
might prejudice the exercise by the Independent Tester of its professional judgement in 
accordance with Clauses 2.2 and 3.4 above. The Independent Tester shall promptly 
confirm in writing to Project Co and the Authority whether or not it shall comply with any 
such instruction setting out the grounds upon which the decision is made. 

3.7 The Authority, Project Co[, the Equipment Services Provider] and the Contractor agree to 
co-operate with and provide reasonable assistance to the Independent Tester to 
familiarise the Independent Tester with all necessary aspects of the Project to enable the 
Independent Tester to carry out its obligations under this Agreement. 

3.8 The Independent Tester shall be deemed to have full knowledge of the provisions of the 
Design Build Finance and Maintain Agreement, the Construction Contract, the Service 
Contracts, the Funding Agreements and the [Sub-Contractor Co-operation Agreement (as 
defined in the Construction Contract)] such as relates to the Services and shall be 
deemed to be aware of and to have taken full account of all the undertakings and 
warranties, both expressed and implied, on the part of Project Co and the Authority which 
are set out in the Design Build Finance and Maintain Agreement provided always that 
true and accurate copies have been delivered to the Independent Tester. 

3.9 Subject to Clause 3.10, the Independent Tester shall use the following partners, directors 
or employees: [insert names of individuals] in connection with the performance of the 
Services and such persons’ services shall be available when necessary and for so long 
as may be necessary to ensure the proper performance by the Independent Tester of the 
Services.  Such persons shall have full authority to act on behalf of the Independent 
Tester for all purposes in connection with the Services. 

3.10 The Independent Tester may by written notice to the Authority and Project Co replace the 
staff identified in Clause 3.9 taking account the need for liaison, continuity, level of 
qualification and availability of personnel in respect of the Project.  Such replacement 
shall be subject to approval in writing by Project Co and the Authority (not to be 
unreasonably withheld or delayed). 

4. DURATION 

4.1 The Services shall commence on the date of this Agreement13. 

4.2 The Parties hereby agree that this Agreement governs all of the Services provided by the 
Independent Tester in relation to the Project whether before or after the date hereof. 

5. FEE14 

5.1 Project Co shall pay to the Independent Tester a fee of [INSERT FEE] for the Services 
provided in relation to the Design Build Finance and Maintain Agreement.  The fee is 
exclusive of value added tax and inclusive of disbursements.  The Independent Tester 
shall issue an invoice to Project Co on a monthly basis in accordance with Section 1 
(Schedule of Drawdown of Fees).  The date on which the invoice is received by Project 

 
13  Authorities to amend according to specific requirements. 
14  This drafting assumes that Project Co is responsible for paying the Independent Tester.  Authorities should consider whether this 
 will be the case as it may better value for money for the Authority to pay an element of the fee itself, although the Authority must 
 ensure  that it is able to meet such a commitment. 
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Co shall constitute the due date.  The final date for payment by Project Co shall be thirty 
(30) days after receipt of the Independent Tester's invoice.  If Varied Services are 
provided then they shall be paid for in accordance with the agreement between the 
Independent Tester and the Authority and Project Co pursuant to Clause 3.1. 

5.2 Not later than [   ] Business Days after the due date ascertained in accordance with 
Clause 5.1, Project Co may give written notice to the Independent Tester stating the 
amount which Project Co proposes to pay and the basis on which the amount is 
calculated. 

5.3 Where Project Co intends to withhold payment of any amount stated in the invoice, 
Project Co and the Authority shall given written notice to the Independent Tester not later 
than [    ] Business Days before the final date for payment pursuant to Clause 5.1.  The 
notice shall state the amount to be withheld and the ground or grounds for withholding the 
payment and if there is more than one ground, the notice shall identify the amount 
attributable to each ground. 

5.4 Save in respect of any amounts validly withheld pursuant to Clause 5.3, if Project Co fails 
to pay the Independent Tester any sum payable under this Agreement by the final date 
for payment, Project Co shall pay the Independent Tester simple interest on that sum 
from the final date for payment until the actual date of payment at the Default Interest 
Rate.  

5.5 If Project Co fails to pay the amounts properly due pursuant to these provisions and no 
notice to withhold the payment has been given pursuant to Clause 5.3, the Independent 
Tester may suspend performance of any or all of the Services.  This right is subject to the 
Independent Tester first giving Project Co and the Authority not less than [    ] Business 
Days' notice in writing of such intention stating the grounds for suspension.  The right to 
suspend performance shall cease when Project Co pays the amount properly due.  [Any 
period of suspension of the Services in accordance with this Clause 5.5 shall be 
disregarded in computing any contractual time limit to complete work directly or indirectly 
affected by the exercise of the rights conferred by this Clause 5.5 or as the case may be, 
the time for completion of such work shall be extended by a period equal to the period of 
suspension.]15 

5.6 Without prejudice to Clause 3.5, neither the Authority nor Project Co shall issue 
instructions or do anything which does or is reasonably likely materially to increase the 
fees payable to the Independent Tester without the prior approval of the other (such 
approval not to be unreasonably withheld or delayed). 

5.7 As soon as the Independent Tester becomes aware of the same and before acting on the 
same the Independent Tester shall inform the Authority and Project Co of any instructions 
given to him pursuant to Clause 3.5 which will or could reasonably be expected to 
increase the fees payable to the Independent Tester under the terms of this Agreement.  
The Independent Tester shall if requested by either Project Co or the Authority provide 
both the Authority and Project Co with as detailed an estimate as is reasonably 
practicable of the increase to the fees payable to it if it carries out such instructions.  The 
estimate of increased fees shall be based upon the rates contained in Appendix 2, 
Section 2 (Schedule of Daily Rates). 

6. LIMITATIONS ON AUTHORITY 

6.1 The Independent Tester shall not: 

6.1.1 make or purport to make any alteration or addition to or omission from the 
design of the Facilities (including, without limitation, the setting of performance 

 
15  Authorities to consider whether this or similar drafting is necessary for compliance with the Housing Grants and Construction Act 
 1996, as amended. 

Page 2219

A43230746



 

20\23835991.6\co12 211 

standards) or issue any instruction or direction to any contractor or professional 
consultant employed or engaged in connection with the Project; or 

6.1.2 (unless both Project Co and the Authority consent in writing) consent or agree 
to any waiver or release of any obligation of Project Co or the Authority under 
the Design Build Finance and Maintain Agreement or of any contractor or 
professional consultant employed or engaged in connection with the Project. 

6.2 For the avoidance of doubt, the Independent Tester shall not express an opinion on and 
shall not interfere with or give any advice, opinion or make any representation in relation 
to any matters which are beyond its role and responsibilities under this Agreement. 

7. TERMINATION 

7.1 Project Co and the Authority may by joint notice in writing (a “Joint Notice”) immediately 
terminate this Agreement if the Independent Tester: 

7.1.1 is in breach of any of the terms of this Agreement which, in the case of a breach 
capable of remedy, shall not have been remedied by the Independent Tester 
within 21 days of receipt by the Independent Tester of a Joint Notice specifying 
the breach and requiring its remedy;  

7.1.2 is incompetent, guilty of gross misconduct and/or any material failure, 
negligence or delay in the provision of the Services and/or its other duties under 
this Agreement; 

7.1.3 fails or refuses after written warning to provide the Services and/or its other 
duties under this Agreement reasonably and as properly required of him; or  

7.1.4 is subject to an event analogous to any of the events set out in Clause 40.1.1 
(Insolvency) of the Design Build Finance and Maintain Agreement. 

7.2 If the Design Build Finance and Maintain Agreement is rescinded, terminated or 
repudiated for any reason and, notwithstanding that the validity of such rescission, 
termination or repudiation may be disputed, this Agreement may be terminated by Joint 
Notice and with immediate effect. 

7.3 Following any termination of this Agreement, but subject to any set-off or deductions 
which Project Co or the Authority may be entitled properly to make as a result of any 
breach of this Agreement by the Independent Tester, the Independent Tester shall be 
entitled to be paid in full and final settlement of any valid claim which the Independent 
Tester may have in consequence thereof, any fees due under Clause 5 (Fee) above in 
respect of the Services carried out in accordance with this Agreement prior to the date of 
termination. 

7.4 Termination of this Agreement shall be without prejudice to any accrued rights and 
obligations under this Agreement as at the date of termination (including the right of 
Project Co and the Authority to recover damages from the Independent Tester). 

7.5 If this Agreement is terminated in accordance with Clause 7.1, Project Co and the 
Authority shall use reasonable endeavours to engage an alternative Independent Tester 
within 30 days, subject to Law and public procurement rules.  If within such period Project 
Co and the Authority are unable to procure the appointment of an alternative Independent 
Tester on reasonable commercial terms, the Independent Tester shall pay to Project Co 
and/or the Authority, as the case may be, any reasonable incremental loss, damage or 
extra costs suffered by each of them. 

7.6 If Project Co fails to make a payment of any undisputed sum to the Independent Tester 
within [  ] Business Days of the expiry of any notice issued pursuant to Clause 5.5 in 
respect of such sum, the Independent Tester may issue a further written notice to the 
Authority and Project Co specifying that the payment remains outstanding (the “Second 
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Notice”) and if payment is not made within [  ] Business Days of receipt of the Second 
Notice the Independent Tester may issue a further written notice terminating this 
Agreement with immediate effect.  Failure by Project Co to pay, following receipt of a 
Second Notice pursuant to this Clause 7.6, shall be the Independent Tester’s sole ground 
for terminating this Agreement by reason of breach of this Agreement by the Authority 
and/or Project Co. 

7.7 Termination of this Agreement shall not affect the continuing rights and obligations of 
Project Co, the Authority and the Independent Tester under Clauses 6 (Limitations on 
Authority), 8 (Confidential Information and Copyright), 9 (Professional Indemnity 
Insurance), 18 (Dispute Resolution Procedure) and this Clause or under any other Clause 
which is expressed to survive termination or which is required to give effect to such 
termination or the consequences of such termination. 

8. CONFIDENTIAL INFORMATION AND COPYRIGHT 

8.1 The Independent Tester shall treat as secret and confidential and shall not at any time for 
any reason disclose or permit to be disclosed to any person or otherwise make use of or 
permit to be made use of any unpublished information relating to Project Co’s or the 
Authority's or the Contractor's (if appropriate) technology or other know-how business 
plans or finances or any such information relating to a subsidiary, supplier, customer or 
client of Project Co or the Authority or the Contractor (if appropriate) where the 
information was received during the period of this Agreement except as may be 
reasonably necessary in the performance of the Services.  Upon termination of this 
Agreement for whatever reasons the Independent Tester shall offer to deliver up to 
Project Co or the Authority (as appropriate) all working papers, computer disks and tapes 
or other material and copies provided to or prepared by him pursuant either to this 
Agreement or to any previous obligation owed to Project Co or the Authority provided 
always that the Independent Tester shall be entitled to retain copies of all such items 
where such offer is accepted. 

8.2 The obligation to maintain confidentiality does not apply to any information or material to 
the extent that the Independent Tester is compelled to disclose any such information or 
material by law or any regulatory or Government authority. 

8.3 The copyright in all reports, and other documents produced by the Independent Tester in 
connection with the Project shall remain vested in the Independent Tester but the 
Independent Tester grants to Project Co and Authority and their nominees with full title 
guarantee a non-exclusive irrevocable royalty free licence to copy and use such reports, 
and other documents and to reproduce the information contained in them for any purpose 
related to the Project including (but without limitation) the construction, completion, 
maintenance, letting, promotion, advertisement, reinstatement, extension and repair of 
the Project. Such licence shall include a licence to grant sub-licences and to transfer the 
same to third parties. 

8.4 The Independent Tester shall not be liable for use by any person of the documents, 
(including reports, details, plans, specifications, schedules, computer programs, software, 
consents and any other papers, works, reports and inventions produced by the 
Independent Tester) for any purpose other than that for which the same were prepared by 
or on behalf of the Independent Tester. 

9. PROFESSIONAL INDEMNITY INSURANCE 

9.1 Without prejudice to its obligations under this Agreement, or otherwise at law, the 
Independent Tester shall maintain professional indemnity insurance with a limit of 
indemnity of not less than [ten million pounds (£10,000,000)]16 for any one claim in 
respect of any neglect, error or omission on the Independent Tester’s part in the 

 
16  Authorities to take advice from insurance advisers on appropriate level of PII cover for the scheme. 
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performance of its obligations under this Agreement for the period commencing on the 
date of this Agreement and expiring 12 years after: 

9.1.1 the date of final certification of the Works; or 

9.1.2 the termination of this Agreement, 

whichever is the earlier, provided that such insurance is available in the market place at 
commercially reasonable rates. 

9.2 The Independent Tester shall maintain such insurance with reputable insurers carrying on 
business in the United Kingdom.  

9.3 Any increased or additional premium required by insurers by reason of the Independent 
Tester's own claims record or other acts, omissions, matters or things particular to the 
Independent Tester shall be deemed to be within commercially reasonable rates. 

9.4 The Independent Tester shall as soon as reasonably practicable inform Project Co and 
the Authority if such insurance ceases to be available at commercially reasonable rates in 
order that the Independent Tester and Project Co and the Authority can discuss means of 
best protecting the respective positions of Project Co and the Authority and the 
Independent Tester in respect of the Project in the absence of such insurance. 

9.5 The Independent Tester shall fully co-operate with any measures reasonably required by 
Project Co and the Authority including (without limitation) completing any proposals for 
insurance and associated documents, maintaining such insurance at rates above 
commercially reasonable rates if Project Co and the Authority undertake in writing to 
reimburse the Independent Tester in respect of the net cost of such insurance to the 
Independent Tester above commercially reasonable rates.  

9.6 The Independent Tester shall, prior to commencing the provision of the Services and as 
soon as reasonably practicable following renewal dates, produce for inspection by Project 
Co and the Authority documentary evidence that such insurance is being properly 
maintained. 

9.7 The above obligations in respect of professional indemnity insurance shall continue 
notwithstanding termination of this Agreement for any reason whatsoever, including 
(without limitation) breach by Project Co and the Authority. 

10. LIMITATION OF LIABILITY 

10.1 With the exception of liability for death, personal injury and/or any other liability that 
cannot lawfully be excluded or limited, the Independent Tester’s maximum [aggregate] 
liability to all parties, under or in connection with this Agreement, whether in contract or in 
delict, or for breach of statutory duty is limited to £[●] million.17 

10.2 [Notwithstanding anything to the contrary stated elsewhere in this Agreement, the parties 
hereby expressly agree that the Independent Tester shall have no liability to any party 

 
17  It is suggested that an appropriate cap may depend on the capital value of the scheme, such as: 

• Up to £10M capital value - £1M cap 

• Greater than £10m and up to £25M capital value - £2M cap 

• Greater than £25M and up to £50M capital value - £3M cap 

• Greater than £50M and up to £100M capital value - £5M cap 

• Greater than £100M capital value - £10M cap 
 However, Authorities to consider what it an appropriate cap on liability depending on the project-specific circumstances and should 
 ensure that this is specified prior to calling for final tenders to ensure such tenders are  based on the required cap. 

Page 2222

A43230746



 

20\23835991.6\co12 214 

under or in connection with this Agreement for any claim or claims related to terrorism, 
asbestos or toxic mould.]18 

10.3 No action or proceedings under or in connection with this Agreement shall be 
commenced against the Independent Tester after the expiry of twelve years from the 
earlier of: (a) the completion of the Services; and (b) the termination of this Agreement. 

11. SUB-CONTRACTOR LOSSES AND NO LOSS AVOIDANCE 

11.1 Without prejudice to Clause 10 (Limitation of Liability) the Independent Tester hereby 
acknowledges and accepts (a) that a breach or failure on the part of the Independent 
Tester could have adverse financial consequences for the Sub-Contractors (or any of 
them) and (b) any losses, damages, costs and/or other liabilities suffered or incurred by 
the Sub-Contractors (or any of them) (as the case may be) arising from or in connection 
with any breach or failure on the part of the Independent Tester under this Agreement 
shall, for the purposes of this Agreement and notwithstanding the provisions of any Sub-
Contract, be deemed to be losses, damages, costs and/or liabilities suffered or incurred 
by Project Co arising from or in connection with such breach or failure. 

11.2 Where the Independent Tester would otherwise be liable to make a payment by way of 
compensation to Project Co including amounts which, in turn, comprise compensation to 
any Sub-Contractor which is payable by Project Co and/or which would be payable by 
way of compensation to any Sub-Contractor by Project Co the Independent Tester shall 
not be entitled to withhold, reduce or avoid any such payment to Project Co in reliance (in 
whole or in part) on the fact that payment of the amount which is or would be due from 
Project Co to the Sub-Contractor or the entitlement of the Sub-Contractor to receive 
payment of such amount (as a result of the circumstances giving rise to the Independent 
Tester’s obligation to pay such compensation) is conditional on receipt by Project Co of 
such amount from the Independent Tester. 

12. NOTICES 

All notices or other communications required in connection with this Agreement shall be in writing 
and sent by hand, by first class pre-paid post or by facsimile transmission to the relevant address 
or facsimile number set out in the Design Build Finance and Maintain Agreement or in the case of 
the Independent Tester to its registered office for the attention of the company secretary or to such 
other address or facsimile number as a party to this Agreement may notify to another party to this 
Agreement in writing. 

13. ASSIGNATION 

13.1 The Independent Tester shall not assign or transfer any of its rights or obligations under 
this Agreement or sub-contract the whole or any part of the Services.19 

13.2 Neither Project Co nor the Authority shall be entitled to assign or transfer any of their 
respective rights or obligations under this Agreement save that the parties hereby 
consent to any such assignment or transfer which is contemporaneous to the assignment 
or transfer of the Design Build Finance and Maintain Agreement and is made to the same 
assignee or transferee.  In the event that the Design Build Finance and Maintain 
Agreement is novated to a third party, the term “Design Build Finance and Maintain 
Agreement” shall include any replacement contract arising from such novation. 

13.3 The Independent Tester shall not be entitled to contend that any person to whom this 
Agreement is assigned in accordance with Clause 13.2 is precluded from recovering 
under this Agreement any loss incurred by such assignee resulting from any breach of 

 
18  This may be appropriate where the IT’s insurance cover excludes liability for these occurrences.  Authorities to check. 
19  Where the Independent Tester intends to sub-contract any part of the Services, additional drafting should be included to identify any 
 such sub-contractors and to ensure that the Independent Tester remains liable for the relevant part of the Services.  The Authority 
 should consider whether it is appropriate to obtain a warranty from such sub-contractors.  
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this Agreement (whenever happening) by reason that such person is an assignee and not 
a named promisee under this Agreement. 

14. CUMULATIVE RIGHTS AND ENFORCEMENT 

14.1 Any rights and remedies provided for in this Agreement whether in favour of Project Co or 
the Authority or the Independent Tester are cumulative and in addition to any further 
rights or remedies which may otherwise be available to the parties. 

14.2 The duties and obligations of the Independent Tester arising under or in connection with 
this Agreement are owed to Project Co and the Authority both jointly and severally and 
Project Co and the Authority may accordingly enforce the provisions hereof and pursue 
their respective rights hereunder in their own name, whether separately or with each 
other. 

14.3 Project Co and the Authority covenant with each other that they shall not waive any 
rights, remedies or entitlements or take any other action under this Agreement which 
would or might reasonably be expected to adversely affect the rights, remedies or 
entitlements of the other without the other’s prior written consent, such consent not to be 
unreasonably withheld or delayed. 

15. WAIVER 

The failure of any party at any one time to enforce any provision of this Agreement shall in no way 
affect its right thereafter to require complete performance by any other party, nor shall the waiver of 
any breach or any provision be taken or held to be a waiver of any subsequent breach of any 
provision or be a waiver of the provision itself. 

16. SEVERABILITY 

In the event that any term, condition or provision contained in this Agreement shall be held to be 
invalid, unlawful or unenforceable to any extent, such term, clause or provision shall, to that extent, 
be omitted from this Agreement and the rest of this Agreement shall stand, without affecting the 
remaining clauses. 

17. VARIATION 

A variation of this Agreement is valid only if it is in writing and signed by or on behalf of each party. 

18. DISPUTE RESOLUTION PROCEDURE 

18.1 All disputes shall be resolved in accordance with terms equivalent (mutatis mutandis) to 
the Dispute Resolution Procedure as set out in the Design Build Finance and Maintain 
Agreement.20 

18.2 Project Co, the Authority and the Independent Tester shall co-operate to facilitate the 
proper, just, economical and expeditious resolution of any and all such disputes which 
arise under this Agreement. 

19. GOVERNING LAW AND JURISDICTION 

Subject to Clause 18 (Dispute Resolution Procedure) above, this Agreement shall be governed by 
and construed in accordance with the laws of Scotland, and (subject as aforesaid) the parties 
hereby submit to the non-exclusive jurisdiction of the courts of Scotland. 

 
20  Authorities should consider whether this is appropriate or whether a more specific DRP should be included in this document.  This 
 may depend on whether the DRP contained in Schedule Part 20 (Dispute Resolution Procedure) is considered to be Construction 
 Act compliant. 
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20. DELIVERY 

This Agreement is delivered on the date written at the start of this Agreement. 

21. THIRD PARTY RIGHTS 

Save as expressly set out herein, no provision of this Agreement is intended to or does confer upon 
any third party any benefit or right enforceable at the option of that third party against any party to 
this Agreement. 

IN WITNESS WHEREOF these presents consisting of this and the [          ] preceding pages are executed as 
follows:- 
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APPENDIX 1 

SCOPE OF SERVICES - INDEPENDENT TESTER CONTRACT21 

The Independent Tester shall perform the role of Independent Tester as referred to in Clauses 17 (Pre-
Completion Commissioning and Completion), 18 (Post Completion Commissioning) and 19 (Fossils and 
Antiquities) (including complying with any time limits specified in such Clauses) and Schedule Part 6 
(Construction Matters), Schedule Part 7 (The Programme), Schedule Part 8 (Review Procedure), 
Schedule Part 10 (Outlining Commissioning Programme) and Schedule Part 17 (Compensation on 
Termination) of the Design Build Finance and Maintain Agreement22, by providing the following scope of 
Services: 

1. MONTHLY REPORT AND COMPLETION CERTIFICATION 

The Independent Tester shall:  

1.1 During the Works, attend monthly site progress meetings and provide the Authority and 
Project Co with a monthly report on the activities carried out by the Independent Tester.   

1.2 Undertake regular inspections during the Works, as necessary, in accordance with the 
[periods set out in the Completion Criteria]23.  Report on the completion status of the 
Project, identifying any work that is not compliant with the Authority's Construction 
Requirements, Project Co’s Proposals, the Approved Reviewable Design Data (Approved 
RDD) and/or the Completion Criteria. 

1.3 Determine whether any relevant Phase is finished or complete in accordance with the 
Completion Criteria and advise Project Co and the Authority of the need for any re-testing 
which may be necessary to demonstrate whether a relevant Phase of the Project is 
finished or complete.] 

1.4 Certify the Actual [Phase] Completion Date and issue a Certificate of [Phase] Practical 
Completion in accordance with the Design Build Finance and Maintain Agreement. 

1.5 Within [five (5)] Business Days of issue of the [relevant] Certificate of Practical 
Completion, issue a Snagging Notice specifying any Snagging Matters.  Monitor and 
review rectification of such Snagging Matters in accordance with the Design Build 
Finance and Maintain Agreement. 

1.6 Review the programme for the rectification of all Snagging Matters to be carried out and 
advise Project Co and the Authority as appropriate. 

1.7 And in order to enable the Independent Tester to discharge these primary functions which 
are to be performed independently, fairly and impartially to and as between Project Co 
and the Authority and having regard to the interests of Funders, the Independent Tester 
shall discharge the further duties described below. 

2. GENERAL 

The Independent Tester shall: 

2.1 Familiarise itself with the Design Build Finance and Maintain Agreement (including the 
Design Data, the Design Quality Plan, the Construction Quality Plan24 and any Changes 
issued from time to time and any other relevant documentation or information referred to 
in the Design Build Finance and Maintain Agreement, relevant Service Level Specification 

 
21  Authorities to ensure that the scope of services is appropriate. 
22  Authorities to insert and other relevant references. 
23  Insert periods here if not included in Completion Criteria. 
24  Insert reference to any equipment list or other document as appropriate. 
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and Method Statements)[, the Equipment Services Contract] and the Construction 
Contract to the extent necessary to enable it to provide a report to the Authority and 
Project Co on any contradictory requirements contained within the same and to be in a 
position to carry out the Services in accordance with the terms of the Design Build 
Finance and Maintain Agreement and this Agreement. 

2.2 Following notification by Project Co, pursuant to Clauses 17.8 and 17.10 (Pre-Completion 
inspection) of the Design Build Finance and Maintain Agreement, inspect and comment 
as required on the Works [each relevant Phase] as required by [  ]. 

3. DESIGN REVIEW 

The Independent Tester shall: 

3.1 Monitor and report upon the implementation of the Design Quality Plan for the 
construction, structural and engineering services design for the Project. 

3.2 Monitor the detailed working drawings and specifications for a sample number and type of 
rooms which in his professional judgment is appropriate to be selected by the 
Independent Tester to verify that they comply with the Approved RDD as described in the 
Design Build Finance and Maintain Agreement.  The Independent Tester has indicated 
that in normal circumstances [twenty-five percent (25%)] of rooms should be sampled.  If 
in the professional judgment of the Independent Tester, because of the results of its 
sample or other circumstances a different sampling percentage is appropriate, he shall 
provide a detailed report in respect of that and, if so agreed (or determined as between 
Project Co and the Authority by the Dispute Resolution Procedure) any change in the 
percentage sampling resulting in a change in fees will be borne by Project Co and the 
Authority as they shall agree or as determined by the Dispute Resolution Procedure. 

3.3 [Review the detailed design information for any approved design or specification 
variations for compliance with the performance and quality standards of the Design Build 
Finance and Maintain Agreement, [insert reference to Equipment services contract and 
any Equipment performance measures] and quality standards as set out in the [refer to 
Equipment Service Level Specification] and the Contractor's Quality Plan.] 

4. PROCEDURE REVIEW 

The Independent Tester shall: 

4.1 Monitor the operation of the quality assurance procedures of the Contractor at regular 
intervals (maximum [three (3)] months) during the execution of the Works. 

4.2 The Independent Tester shall familiarise itself with the proposed procedures and 
programmes for the testing and commissioning of the [Mechanical and Electrical 
engineering services] prior to the Authority's occupation. 

4.3 Monitor the procedures for the identification, approval and recording of agreed Changes 
to the Works in accordance with the Design Build Finance and Maintain Agreement.  

4.4 Review any samples or mock ups as required by Schedule [●] and check that they have 
been approved in accordance with the Design Build Finance and Maintain Agreement. 

5. CONSTRUCTION REVIEW 

The Independent Tester shall: 

5.1 Visit the Site and monitor the Works for their compliance with the Authority's Construction 
Requirements, Project Co’s Proposals and the Approved RDD.25  The frequency and 

 
25  Authorities to insert any other relevant documents. 
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timing of the Independent Tester's visits are dependent on the progress of construction 
on Site.  The Contractor shall agree a programme with the Independent Tester for the 
inspection of key construction processes and the completed [Phases of the] Works and 
shall give the Independent Tester advance notice of these Works being carried out on 
Site.  The Independent Tester shall identify any aspect of the Works which needs to be 
inspected before being covered over by subsequent activity so that he may satisfy himself 
that these have been constructed in accordance with the Contractor's Quality Plan 
without the need for opening up. 

5.2 Randomly check that the Works are being undertaken in accordance with the 
Construction Quality Plan that has been agreed by the Authority and Project Co. 

5.3 Review the written Mechanical and Electrical engineering services testing and 
commissioning procedure.  Undertake selective witnessing of the Mechanical and 
Electrical services testing and commissioning.  The Independent Tester has indicated that 
these sampling proportions should amount to approximately [fifty] percent [(50%)].  The 
Independent Tester shall review [one hundred] percent [(100%)] of all test results.  If in 
the professional judgment of the Independent Tester, because of the results of witnessing 
(or because of other circumstances) a different sampling percentage is appropriate he 
shall provide a detailed report in respect of that and any change in the percentage 
sampling resulting in a change of fees will be borne by Project Co, the Authority or the 
Contractor as they shall agree, failing such agreement, as determined by the Dispute 
Resolution Procedure. 

5.4 Inspect rectification works which have previously prevented the Independent Tester from 
certifying the Project as complete.  Concurrent with the issue of the Certificate of Practical 
Completion, agree a list of Snagging Matters with Project Co together with its programme 
for implementation and issue a Snagging Notice in accordance with Clause 18 of the 
Design Build Finance and Maintain Agreement. 

5.5 Check the production of the relevant operating manuals, relevant approvals, test results, 
inspection records and as built drawings and monitor the timely handover of this 
documentation. 

6. PARTICIPATION IN DISPUTE RESOLUTION 

As and when required by the Authority or Project Co, the Independent Tester shall participate in the 
Dispute Resolution Procedure of the Design Build Finance and Maintain Agreement (as such term 
is defined in the Design Build Finance and Maintain Agreement) to the extent that issues under the 
Design Build Finance and Maintain Agreement which have been referred to the said Dispute 
Resolution Procedure relate to the Independent Tester's other obligations and tasks as set out in 
this Appendix 1 and this Agreement. 
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APPENDIX 2 

SECTION 1  

SCHEDULE OF DRAWDOWN OF FEES
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SECTION 2  

SCHEDULE OF DAILY RATES 
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SCHEDULE PART 14 

PAYMENT MECHANISM 

SECTION 1  

INTERPRETATION 

In this Schedule Part 14 (Payment Mechanism) and elsewhere in this Agreement (save where 
Schedule Part 1 (Definitions and Interpretation) provides to the contrary) the following words shall have the 
following meanings: 

“Annual Service Payment” means the sum in pounds sterling calculated in 
accordance with paragraph 2 (Annual Service Payment) of 
Section 2 (Calculation of Service Payments) of this 
Schedule Part 14 (Payment Mechanism)  

“Availability Failure” subject to Section 4 (Temporary Repairs) of this 
Schedule Part 14 (Payment Mechanism), means a Service 
Event which has not been Rectified within the relevant 
Rectification Period and which causes a Functional Area 
to be Unavailable 

“Availability Standards” means the service requirements identified as such, set out 
in the Service Level Specification 

“Core Times” has the meaning given in the Service Level Specification 
and “Core Time” means a time within Core Times 

“Day” means a period of 24 hours, beginning at 00:00 hours, 
during which there are Core Times 

“Deduction Period” or “DP” (a) where the relevant Performance Failure or 
Availability Failure arises following a Service 
Event in respect of which a Rectification Period 
is specified in the Availability Standards or the 
Performance Standards, as applicable, 

i. if the Service Failure Time occurs before or 
during Core Time [for the relevant Functional 
Area] on a Day, means the number of Days 
that elapse from and including that Day to, 
and including, the Day on which the Logged 
Rectification Time occurs, but excludes the 
Day on which the Logged Rectification Time 
occurs if the Logged Rectification Time is 
before the commencement of Core Time [for 
the relevant Functional Area] on that Day; 
and 

ii. if the Service Failure Time occurs after the 
expiry of Core Times [for the relevant 
Functional Area] on a Day, means the 
number of Days that elapse from and 
including the next Day to, and including, the 
Day on which the Logged Rectification Time 
occurs, but excludes the Day on which the 
Logged Rectification Time occurs if this 
occurs before commencement of Core Time 
[for the relevant Functional Area] on that 
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Day; and 

(b)  where the relevant Performance Failure arises 
following a Service Event in respect of which no 
Rectification Period is specified in the 
Performance Standards, as applicable, means 1 

[“External Utility Failure”] means a failure in: 

(a) the supply of gas, electricity, water, telephone or 
telecommunications services to the Site; or 

(b) the service and facility of discharging water and 
sewerage from the Site, 

where such failure originates on the side of the relevant 
Utility Point that is owned or controlled by the relevant 
utility provider and provided that such failure has not arise 
as a result of an act or omission of Project Co or a Project 
Co Party 

“Gross Monthly Service Payment” means, in respect of any Contract Month, one-twelfth of 
the Annual Service Payment for the Contract Year in 
which that Contract Month occurs  

“Gross Service Units” or “GSUs” means the number of service units attributed to each 
Functional Area as set out in Appendix 2 to this 
Schedule Part 14 (Payment Mechanism) 

“Logged Rectification Time” means the time which is shown in the Helpdesk records 
maintained by Project Co in accordance with the Service 
Level Specification as being the time when a Service 
Event was Rectified or Remedied, as the case may be, 
[or, in the event that a failure affecting the Helpdesk 
occurs, as shown on the manual Helpdesk records 
maintained by Project Co] 

“Logged Report Time” means the date and time which is shown in the Helpdesk 
records maintained by Project Co in accordance with the 
Service Level Specification as being the date and time at 
which a Service Report was received by the Helpdesk [or 
if a failure affecting the Helpdesk occurs, as shown on the 
manual Helpdesk records maintained by Project Co] 

“Major Performance Failure” means a Performance Failure which has been designated 
as such in the Service Level Specification or in this 
Schedule Part 14 (Payment Mechanism)  

“Medium Performance Failure” means a Performance Failure which has been designated 
as such in the Service Level Specification or in this 
Schedule Part 14 (Payment Mechanism)  

“Minimum Agreed Availability 
Standards” 

means the minimum standards with which a Functional 
Area must comply, as agreed between the Authority and 
Project Co, for the period until a Permanent Repair can be 
undertaken 

“Minimum Availability Deduction” means either (i) £[ ] (index linked) or (ii) where the 
Functional Area is Unavailable but Used, £[ /2] (index 
linked) 
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“Minor Performance Failure” means a Performance Failure which has been designated 
as such in the Service Level Specification or in this 
Schedule Part 14 (Payment Mechanism)  

“Monthly Service Payment” means the sum in pounds sterling calculated in 
accordance with paragraph 1 of Section 2 (Calculation of 
Service Payments) of this Schedule Part 14 (Payment 
Mechanism)  

“Pass Through Costs” means costs payable to Project Co pursuant to Section 6 
(Pass Through Costs) of this Schedule Part 14 (Payment 
Mechanism)  

“Performance Failure” subject to Section 4 (Temporary Repairs) of this 
Schedule Part 14 (Payment Mechanism), means a Service 
Event relating to a Performance Standard which has not 
been Rectified within the relevant Rectification Period (if 
any)  

“Performance Standards” means the service requirements identified as such, set out 
in the Service Level Specification 

“Permanent Repair” means Rectification following the agreement of a 
Temporary Repair 

“Permanent Repair Deadline” has the meaning given in paragraph 1.2 of Section 4 
(Temporary Repairs) of this Schedule Part 14 (Payment 
Mechanism) 

“Rectification” means, following the occurrence of a Service Event, 
making good the Service Event so that the subject matter 
of the Service Event complies with the levels of Service 
required pursuant to this Agreement which shall, without 
prejudice to the generality of the foregoing, include (a) 
restoring all functional capability and (b) ensuring that any 
Functional Area which has been affected by the relevant 
Service Event complies with the Availability Standards and 
the Performance Standards, as applicable, and “Rectify” 
and “Rectifying” shall be construed accordingly 

“Rectification Period” means, where applicable, the period of time specified in 
the Availability Standards or the Performance Standards, 
as the case may be, allowed for the Rectification of the 
relevant Service Event, which period: 

(a) shall commence at the Logged Report Time (if 
the Logged Report Time occurs during Core 
Time [for the relevant Functional Area]); or 

(b) if the Logged Report Time occurs outwith Core 
Time [for the relevant Functional Area], shall 
commence at the commencement of the 
immediately following Core Time [for the relevant 
Functional Area]; 

provided that: 

i. subject to Sub-hubco having promptly 
notified the Authority’s Representative of the 
fact and having recorded the same on the 
Helpdesk system, the Rectification Period 
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shall be extended by any period during which 
Project Co was prevented or interrupted by 
the Authority and any Authority Party from 
Rectifying any failure to meet the Availability 
Standards or Performance Standards; and 

ii. if the Rectification Period would otherwise 
expire outside Core Time [for the relevant 
Functional Area], it shall be extended so as 
to expire immediately prior to the start of the 
next Core Time [for the relevant Functional 
Area]  

“Remedial Period” means, where applicable, the period of time specified in 
the Performance Standards within which Project Co must 
Remedy a Service Event 

“Remedy” means the actions or tasks, detailed in the column headed 
[Remedial Period/Remedy] in the Performance Standards, 
required to remedy a Performance Failure and 
"Remedied" shall be construed accordingly 

“Service Event” means an incident or state of affairs which does not meet 
or comply with the Performance Standards and/or does 
not satisfy the Availability Standards  

“Service Failure Time” means the date and time when a Service Event becomes 
a Performance Failure or an Availability Failure, as the 
case may be 

“Service Report” has the meaning given in Section 1 (Service Level 
Specification) of Schedule Part 12 (Service Requirements) 

“Service Unit Rate” or “SUR” [means, for Contract Year “n”, the amount in pounds 
sterling calculated by the formula: 







=

SUFxTSD
ASPSUR n  

where: 

ASPn is the Annual Service Payment for Contract Year “n” 
calculated in accordance with paragraph 2 of Section 2 
(Calculation of Service Payments) of this Schedule Part 14 
(Payment Mechanism) and 

TSD is the number of Days in Contract Year “n”] 

OR 

[means, for Contract Year “n”, the amount in pounds 
sterling calculated by the formula: 







=
TAGSUF

ASPSUR n

 

ASPn is the Annual Service Payment for Contract Year “n” 
calculated in accordance with paragraph 2 of Section 2 
(Calculation of Service Payments) of this Schedule Part 14 
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(Payment Mechanism) and 

TAGSUF means the total, for Contract Year “n”, of the 
aggregate GSUs on each Day for the Functional Areas 
that have Core Time on that Day 

“Service Units Affected” or “SUA” means the total Gross Service Units of the Areas affected 
by an Availability Failure 

“Service Units of the Facilities” or 
“SUF” 

means the total number of Gross Service Units attributable 
to the Facilities as set out in Appendix 2 of this 
Schedule Part 14 (Payment Mechanism) 

“Temporary Repair” means, in respect of the occurrence of a Service Event, 
works of a temporary nature that do not constitute 
Rectification but satisfy the Minimum Agreed Availability 
Standards and substantially make good the relevant 
Service Event for the period until a Permanent Repair can 
be undertaken 

“Unavailable” means in relation to a Functional Area that such 
Functional Area is in a state or condition which does not 
comply with any one or more of the Availability Standards 

“Unavailable but Used” means in relation to any Functional Area that it is 
Unavailable but is used by the Authority for its normal 
purpose at any time (apart from the purposes of 
evacuating the Functional Areas and the time taken for 
such evacuation) during the Core Times including for the 
avoidance of doubt, for the provision of Authority Services 
during which it would otherwise be Unavailable 

“Utility Point” means [   ] 

[“Whole Facilities Unavailability 
Threshold”] 

[means that Functional Areas having aggregate Gross 
Service Units equal to or greater than [30%] of the Service 
Units of the Facilities are Unavailable or Unavailable but 
Used] 

[“Whole Facilities Unavailability 
Conditions”] 

[means any of the following conditions: 

(a) the Whole Facilities Unavailability Threshold is 
exceeded; or 

(b) more than [●] percent of the total toilet provision 
for either sex is Unavailable; or 

(c) [for schools [and FE colleges] a meals related 
condition caused by a Service Event; or] 

(d) [other project specific conditions affecting only 
parts of the Facilities but which will render the 
whole of the Facilities substantially unusable for 
Authority Services].] 
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SECTION 2  

CALCULATION OF SERVICE PAYMENTS 

1. MONTHLY SERVICE PAYMENT 

1.1 Calculate the Monthly Service Payment payable in respect of a Contract Month “n” using 
the following formula:  

∑ +−





= − PTCDASPnMSPn n 212

 

where: 

MSP  is the Monthly Service Payment for the Contract Month n;  

ASPn  is the Annual Service Payment for the Contract Year in which Contract Month n 
occurs, calculated in accordance with paragraph 1.2 below; 

ΣD  is the sum of Deductions in respect of performance of the Services during the 
Contract Month that was 2 months prior to Contract Month n as shown in the 
Monthly Service Report for that Contract Month and calculated in accordance 
with the provisions set out in Section 3 (Deductions from Monthly Service 
Payments) of this Schedule Part 14 (Payment Mechanism); 

PTC means any Pass Through Costs due for which supporting uncontested invoices 
from Project Co’s suppliers are available; 

1.2 In the Contract Month in which the Payment Commencement Date falls, unless the 
Payment Commencement Date is the first day of that Contract Month, and in the last 
Contract Month of the Project Term, unless the last day of the Project Term is the last day 
of that Contract Month, adjust ASPn for the purposes of paragraph 1.1 above pro rata to 
reflect the actual number of days in the relevant Contract Month from and including the 
Payment Commencement Date (for the first month)] and (for the last month) up to and 
including the last day of the Project Term (for the last month). 

2. ANNUAL SERVICE PAYMENT 

Calculate the Annual Service Payment for any Contract Year “n” using the following formula: 

( ) ( ) ( )

















 −
+××+−×=

o

on
oon RPI

RPIRPIIFASPIFASPASP 11  

where: 

ASPn is the Annual Service Payment for the relevant Contract Year; 

ASPo  is the value for ASPo stated in Appendix 1 to this Schedule Part 14 (Payment 
Mechanism) (being the Annual Service Payment at the Base Date), subject to any 
adjustments made from time to time in accordance with any express provision of this 
Agreement; 

IF is the indexation factor being [40]%; 

RPIn  is the value of the [Retail Prices Index] published or determined with respect to the month 
of February which most recently precedes the relevant Contract Year; and 
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RPIo  is the value of the [Retail Prices Index] published or determined with respect to the Base 
Date.
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SECTION 3  

DEDUCTIONS FROM MONTHLY SERVICE PAYMENTS 

1. ENTITLEMENT TO MAKE DEDUCTIONS 

1.1 If at any time after the Payment Commencement Date an Availability Failure or a 
Performance Failure occurs the Authority will be entitled, subject to paragraphs 1.2 and 
1.3 of this Section 3 (Deductions from Monthly Service Payments) and paragraph 1 of 
Section 4 (Temporary Repairs and Alternative Accommodation), to make Deductions in 
calculating the Monthly Service Payment in respect of that Availability Failure or 
Performance Failure, calculated in accordance with this Section 3 (Deductions from 
Monthly Service Payments) of Schedule Part 14 (Payment Mechanism). 

1.2 The maximum aggregate of all Deductions that the Authority may make in calculating the 
Monthly Service Payment in respect of any Contract Month is the Gross Monthly Service 
Payment for that Contract Month. 

1.3 To the extent that an Availability Failure or a Performance Failure: 

1.3.1 is the result of an Excusing Cause; or 

1.3.2 [is the result of an External Utility Failure,] 

the Authority shall not be entitled to make Deductions. 

1.4 To the extent that an Availability Failure or a Performance Failure is the result of: 

1.4.1 a Relief Event; or 

1.4.2 an event of Force Majeure, 

the Authority shall be entitled to make Deductions but any such Deductions shall be 
disregarded for the purposes of Clause 24.3 and Clause 40.1.8. 

2. DEDUCTIONS FOR PERFORMANCE FAILURES 

2.1 Subject to paragraphs 1 (Entitlement to make Deductions) and 5 (Repeated Failures) of 
this Section 3 (Deductions from Monthly Service Payments), the amount of the Deduction 
in respect of a Performance Failure is calculated using the following formula: 

D = PFD x DP 

where: 

D means the amount (in pounds sterling) of the Deduction in respect of the 
Performance Failure and 

PFD means:  

(a) in the case of a Minor Performance Failure, the sum of [£    
], index linked; 

(b) in the case of a Medium Performance Failure, the sum of [     
], index linked; and 

(c) in the case of a Major Performance Failure, the sum of [        
], index linked. 
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2.2 In the case of a Service Event for which no Rectification Period is specified in the 
Performance Standard, a Performance Failure occurs immediately upon the occurrence 
of the Service Event and, if it is not Remedied within the relevant Remedial Period, it will 
reoccur at the expiry of the Remedial Period and the Remedial Period shall recommence 
and so on until such time as the Performance Failure has been Remedied. 

2.3 No Deduction may be made by the Authority from the Monthly Service Payment for the 
relevant Contract Month in respect of any Minor Performance Failure if the total number 
of Minor Performance Failures which have occurred in the relevant Contract Mont is not 
more than [  ]. 

Where two or more Performance Failures occur in a Functional Area during a Day, only the 
Performance Failure that results in the highest Deduction will apply. 

3. DEEMED PERFORMANCE FAILURES 

If Project Co fails to monitor or accurately report a Service Event, a Performance Failure or an 
Availability Failure then, without prejudice to the Deduction to be made in respect of the relevant 
Performance Failure or Availability Failure (if any), the failure to monitor or report the Service 
Event, Performance Failure or Availability Failure will be deemed to be a new Medium Performance 
Failure unless the circumstances set out in paragraph 6 of Section 5 (Failure by Project Co to 
Monitor or Report) apply, in which case there shall be deemed to be a new Major Performance 
Failure. 

4. DEDUCTIONS FOR AVAILABILTY FAILURES 

4.1 Subject to paragraphs 1 (Entitlement to make Deductions) and 5 (Repeated Failures) of 
this Section 3 (Deductions from Monthly Service Payments), and subject also to 
paragraph 4.2 [and paragraph 4.3] below where applicable, the amount of the Deduction 
in respect of an Availability Failure is the higher of: 

4.1.1 The Minimum Availability Deduction; and  

4.1.2 an amount calculated in accordance with the following formula: 

D = SUA x SUR x DP 

where: 

D means the amount (in pounds sterling) of the Deduction in respect of the Availability 
Failure  

4.2 Where the relevant Functional Area is Unavailable but Used the Deduction for the 
Availability Failure shall be reduced by 50%. 

4.3 [If on the relevant day any of the Whole Facilities Unavailability Conditions are met then, 
for the purpose of the formal in paragraph 3.1 above the SUA will be deemed to be equal 
to SUF.] 

5. REPEATED FAILURES 

Subject to paragraph 1 (Entitlement to make Deductions) of this Section 3 (Deductions from 
Monthly Service Payments) if: 

5.1 a Performance Failure in respect of the same Performance Standard; or 

5.2 an Availability Failure in respect of the same Availability Standard, 

occurs [ ] or more times in a rolling period of [ ] consecutive Contract Months, then the Deduction 
calculated pursuant to paragraph 2 (Deductions for Performance Failures) or paragraph 4 
(Deductions for Availability Failures) of this Section 3 (Deductions from Monthly Service Payments) 
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for the [ ] and each subsequent such Performance Failure and/or the [ ] and each subsequent such 
Availability Failure during the relevant period of [ ] consecutive Contract Months shall be multiplied 
by [1.5].  

6. REPEATED RECTIFICATION 

If four or more Service Events occur in any rolling seven day period and: 

6.1 each such Service Event is in connection with the same Performance Standard or 
Availability Standard;  

6.2 each such Service Event affects the same Functional Area; and 

6.3 there is good reason to believe that the root cause of each such Service Event is the 
same 

then, notwithstanding that Project Co achieves Rectification of the Service Events within the 
relevant Rectification Period, there will be deemed to be a Major Performance Failure.   

7.  EFFECT OF UNAVAILABILITY ON OTHER DEDUCTIONS 

7.1 Subject to paragraphs 7.2 and 7.3, if a Performance Failure occurs affecting a Functional 
Area and the Service Event giving rise to the Performance Failure also gives rise to an 
Availability Failure affecting that Functional Area, only the deductions for the Availability 
Failure apply. 

7.2 If an Availability Failure affects a Functional Area and the Authority does not continue to 
use that Functional Area, the Authority shall not, until Rectification of that Availability 
Failure, be entitled to make further Deductions in respect of that Functional Area other 
than in respect of the Availability Failure. 

7.3 If a Functional Area is Unavailable but Used, the Authority will be entitled to make 
Deductions in respect of any Performance Failures affecting that Functional Area.  
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SECTION 4  

TEMPORARY REPAIRS 

1. If Project Co informs the Authority that it is unable to Rectify a Service Event within the specified 
Rectification Period due to the need for specialised materials or personnel that are not, and cannot 
reasonably be expected to be, immediately available at the Facilities but that a Temporary Repair 
can be effected:  

1.1 Project Co may carry out the Temporary Repair proposed by Project Co unless the 
Authority, acting reasonably, considers that, if the Temporary Repair proposed by Project 
Co is carried out, the relevant Functional Area will not be fit for use for the Authority 
Services for which it is normally used; and 

1.2 where a Temporary Repair is permitted pursuant to paragraph 1.1, the Authority and 
Project Co must act reasonably to agree a date and time (the “Permanent Repair 
Deadline”) by which a Permanent Repair must be made, giving Project Co a reasonable 
period within which to carry out the Permanent Repair.   

2. During any period beginning at the time when a Temporary Repair has been approved by the 
Authority and ending at the earlier of: 

2.1 the time at which a Permanent Repair is successfully completed; and 

2.2 the Permanent Repair Deadline, 

the Availability Standards will be replaced by the Minimum Agreed Availability Standards.  

3. If an agreed Temporary Repair is completed by Project Co before the Permanent Repair Deadline 
and results in the Functional Area affected by the relevant Service Event satisfying the Minimum 
Agreed Availability Standards, the date and time shown in the Helpdesk records maintained by 
Project Co in accordance with the Service Level Specification as being the date and time when the 
Temporary Repair was completed (or, in the event that a failure affecting the Helpdesk occurs, as 
shown on the manual Helpdesk records maintained by Project Co as being the date and time when 
the Temporary Repair was completed) shall be deemed to be the Logged Rectification Time for 
that Service Event for the purpose of determining the value of DP in the formula in paragraph 4 
(Deductions for Availability Failures) in Section 3 (Deductions from Monthly Service Payments) of 
this Schedule Part 14 (Payment Mechanism). 

4. If the Permanent Repair is not carried out by the Permanent Repair Deadline, a Performance 
Failure or, as the case may be, an Availability Failure, will occur at that date and time and the 
provisions of paragraph 2 (Deductions for Performance Failures), paragraph 4 (Deductions for 
Availability Failures) and, if applicable, paragraph 5 (Repeated Failures) of Section 3 (Deductions 
from Monthly Service Payments) of this Schedule Part 14 (Payment Mechanism) shall apply.  
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SECTION 5  

FAILURE BY PROJECT CO TO MONITOR OR REPORT 

1. Subject to paragraphs 2 to 4 inclusive of this Section 5 (Failure by Project Co to Monitor or Report), 
the Performance Monitoring Report produced by Project Co for any Contract Month shall be the 
source of the factual information regarding the performance of the Services for the relevant 
Contract Month for the purposes of calculating the Deductions pursuant to Section 3 (Deductions 
from Monthly Service Payments) of this Schedule Part 14 (Payment Mechanism). 

2. Either party may give written notice to the other if it believes there is an error or omission in a 
Monthly Service Report provided that, save in the circumstances referred to in paragraph 6 below, 
such notice must be given before the end of the Contract Month that falls two Contract Months after 
the Contract Month in which the relevant Monthly Service Report was submitted by Project Co.  
The parties shall endeavour to agree the amendments required to rectify the error or omission (if 
any) within 10 Business Days of notice being given in accordance with this paragraph 2, failing 
which either party may, on giving written notice to the other, refer the matter to the Dispute 
Resolution Procedure. 

3. Where Project Co fails to monitor or accurately to report a Performance Failure or an Availability 
Failure in the circumstances referred to in paragraph 6 of this Section 5 (Failure by Project Co to 
Monitor or Report), for the purposes of paragraph 1 of Section 1 (General Requirements) of 
Schedule Part 19 (Record Provisions) the Authority shall be deemed to have reasonable cause to 
require that Project Co shall make available to the Authority for inspection such of the records 
referred to in paragraphs 10 and 11 of Section 2 (Records to be Kept) of Schedule Part 19 (Record 
Provisions) as the Authority may specify.  

4. Project Co shall upon submission of a valid invoice pay to the Authority a sum equal to the costs 
reasonably incurred by the Authority in carrying out any inspection and investigation of records 
made available pursuant to paragraph 3 above. 

5. In the event that the Authority’s inspection or investigation of records made available pursuant to 
paragraph 3 above reveals any further matters of the types referred to in paragraphs 2 and 3 
above, those matters shall be dealt with in accordance with paragraph 2 or 3 as appropriate and 
the Authority shall, in addition, be entitled to make Deductions in respect of any Performance 
Failures or Availability Failures in the manner prescribed Section 3 (Deductions from Monthly 
Service Payments) of this Schedule Part 14 (Payment Mechanism).  The Monthly Service Payment 
for the Contract Month in which any such Deduction would (but for the error or omission in the 
Performance Monitoring Report)  have been made shall be re-calculated to take account of such 
Deduction and the amount of such Deduction shall be immediately due and payable by Project Co 
to the Authority together with interest from the date on which the Authority paid the Monthly Invoice 
for the relevant Contract Month until the date on which payment is made by Project Co.            

6. For the purposes of paragraphs 2 and 3 of this Section 5 (Failure by Project Co to Monitor or 
Report) the relevant circumstances are: 

6.1 fraudulent action or inaction; or 

6.2 deliberate misrepresentation; or 

6.3 gross misconduct or gross incompetence,  

in each case on the part of Project Co or a Project Co Party. 

7. The provisions of this Section 5 (Failure by Project Co to Monitor or Report) shall be without 
prejudice to any rights of the Authority in this Agreement pursuant to Clause 24 (Monitoring of 
Performance), Clause 40 (Project Co Events of Default) and Clause 44 (Corrupt Gifts and 
Payments). 
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SECTION 6  

PASS THROUGH COSTS 

1. [UTILITY CHARGES 

1.1 Project Co may include charges for Utilities in the Monthly Service Payment in 
accordance with paragraph 1.1 of Section 2 (Calculation of Service Payments) of this 
Schedule Part 14 (Payment Mechanism) on the basis of costs reasonably incurred by 
Project Co and supported by an appropriate invoice from Project Co's suppliers.  

1.2 The Authority is responsible for all connection, line rental and usage telephone charges.] 

2.  [RATES 

Project Co may include local authority rates in the Monthly Service Payment in accordance with 
paragraph 1 (Monthly Service Payment) of Section 2 (Calculation of Service Payments) of this 
Schedule Part 14 (Payment Mechanism) on the basis of the cost incurred by Project Co and 
supported by an appropriate invoice from the relevant local authority.] 

3. OPERATIONAL INSURANCE PREMIUMS 

3.1 Subject to paragraph 3.1, Project Co may include the premiums paid by Project Co to 
take out and maintain the Operational Insurances in accordance with Clause 53 in the 
Monthly Service Payment in accordance with paragraph 1 (Monthly Service Payment) of 
Section 2 (Calculation of Service Payments) of this Schedule Part 14 (Payment 
Mechanism) on the basis of the cost incurred by Project Co and supported by an 
appropriate premium notices from the relevant insurer. 

3.2 There shall be excluded from the premiums referred to in paragraph 3.1, a sum equal to 
any portion of the premiums attributable to any issue or factor other than circumstances 
generally prevailing in the relevant insurance market and circumstances attributable to 
[malicious damage or vandalism to the Facilities or] the claims history or re-rating of the 
Authority or any Authority Party. 
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APPENDIX 1 

ANNUAL SERVICE PAYMENTS AT BASE DATE 
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APPENDIX 2  

FUNCTIONAL AREAS AND GSUs
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SCHEDULE PART 15 

INSURANCE REQUIREMENTS 

SECTION 1  

POLICIES TO BE TAKEN OUT BY PROJECT CO AND MAINTAINED DURING THE DESIGN AND 
CONSTRUCTION PHASE 

Policies to be taken out by Project Co and maintained during the [design and construction phase]. 

Common to each policy in Section 1 (Policies to be taken out by Project Co and maintained during the 
[design and construction phase]) (unless stated otherwise): 

Insureds: 

1. Authority 

2. Project Co. 

3. Contractor. 

4. Service Provider. 

5. Construction sub-contractors of any tier. 

6. Senior Funders.  

7. Subordinated Funders. 

8. Consultants - for their site activities only. 

each for their respective rights and interests in the Project. 

1. CONTRACTORS’ ‘ALL RISKS’ INSURANCE (CAR) 

1.1 Insured Property 

The permanent and temporary works, materials [(including but not limited to equipment 
supplied by the Authority], goods, plant and equipment for incorporation in the works 
(other than constructional plant, tools, accommodation and equipment belonging to or the 
responsibility of the Contractor or the Construction sub-contractors) and all other property 
used or for use in connection with works associated with the Project. 

1.2 Coverage 

“All risks” of physical loss or damage to the Insured Property unless otherwise excluded.  

1.3 Sum Insured 

At all times an amount not less than the full reinstatement or replacement value of the 
Insured Property, but not less than the value specified in the building contract plus 
provision to include extensions as appropriate. 

1.4 Maximum Deductible 

£[     ]. 

 

Page 2246

A43230746



 

20\23835991.6\co12 238 

1.5 Territorial Limits 

United Kingdom including offsite storage and during inland transit. 

1.6 Period of Insurance 

From the date of this Agreement until the Actual Completion Date and thereafter in 
respect of defects liability until expiry of the [12] months defects liability period.  

1.7 Cover Features & Extensions  

1.7.1 Terrorism. 

1.7.2 Munitions of war clause. 

1.7.3 Additional costs of completion clause.  

1.7.4 Professional fees clause. 

1.7.5 Debris removal clause. 

1.7.6 72 hour clause. 

1.7.7 European Union local authorities clause. 

1.7.8 Free issue materials clause. 

1.7.9 [10]% escalation clause.  

1.7.10 Automatic reinstatement of sum insured clause. 

1.7.11 Loss minimisation. 

1.8 Principal Exclusions 

1.8.1 War and related perils (UK market agreed wording). 

1.8.2 Nuclear/radioactive risks (UK market agreed wording). 

1.8.3 Pressure waves caused by aircraft and other aerial devices travelling at sonic or 
supersonic speeds.  

1.8.4 Wear, tear and gradual deterioration. 

1.8.5 Consequential financial losses. 

1.8.6 Cyber risks. 

1.8.7 Inventory losses 

1.8.8 Fraud and employee dishonesty. 

1.8.9 DE5/DE3 drop down option 

2. DELAY IN START UP INSURANCE (DSU) 

2.1 Insureds 

2.1.1 Project Co 
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2.1.2 Senior Funders 

2.1.3 Subordinated Funders 

2.1.4 Authority 

each for their respective rights and interests in the Project. 

2.2 Indemnity 

In respect of: 

2.2.1 loss of anticipated Revenue during at least the Minimum Indemnity Period 
arising from a delay in completion of the Project as a result of loss or damage 
covered under the Contractors’ All Risks’ Insurance effected in accordance with 
Item 1 (Contractors’ ‘All Risks’ Insurance (CAR)) of Schedule Part 15 
(Insurance Requirements), including physical loss or damage which would be 
indemnifiable but for the application of any deductible; 

2.2.2 the economic additional expenditure necessarily and reasonably incurred for the 
purpose of avoiding or reducing the loss of Revenue of Project Co which 
without such expenditure would have taken place, during the Minimum 
Indemnity Period. 

2.3 Sum Insured 

An amount sufficient to cover the sums the subject of the Indemnity for the Minimum 
Indemnity Period. 

2.4 Maximum Excess 

[   ] days. 

2.5 Minimum Indemnity Period 

[12] months. 

2.6 Period of Insurance 

As per the Contractors’ “All Risks” Insurance, excluding the defects liability period. 

2.7 Cover Features & Extensions 

2.7.1 Denial of access. 

2.7.2 Utilities. 

2.7.3 Terrorism. 

2.7.4 Automatic Reinstatement of sum insured. 

2.7.5 Professional Fees. 

2.8 Principal Exclusions 

2.8.1 The exclusions under the Contractors’ ‘All Risks’ Insurance, other than for 
consequential financial losses. 

2.8.2 Delayed response by a public body or state authority. 
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3. CONSTRUCTION THIRD PARTY LIABILITY INSURANCE 

3.1 Interest 

To indemnify the Insured in respect of all sums that they may become legally liable to pay 
(including claimant’s costs and expenses) as damages in respect of accidental: 

3.1.1 death, or bodily injury, illness, death, disease contracted by any person; 

3.1.2 loss or damage to property; 

3.1.3 interference to property or any easement right of air, light, water or way or the 
enjoyment or use thereof by obstruction, trespass, nuisance, loss of amenities, 
or any like cause. 

happening during the Period of Insurance and arising out of or in connection with the 
Project. 

3.2 Limit of Indemnity 

Not less than £[  ]m in respect of any one occurrence, the number of occurrences being 
unlimited, but in the aggregate in respect of pollution liability. 

3.3 Maximum Deductible 

£[     ] for each and every occurrence of property damage. (Personal injury claims will be 
paid in full). 

3.4 Territorial Limits 

UK [and elsewhere in the world in respect of non manual visits]. 

3.5 Jurisdiction 

Worldwide excluding USA and Canada. 

3.6 Period of Insurance 

As per the Contractors’ “All Risks” Insurance, including the defects liability period.  

3.7 Cover Features & Extensions 

3.7.1 Munitions of war. 

3.7.2 Cross liability clause. 

3.7.3 Contingent motor. 

3.7.4 Legal defence costs. 

3.8 Principal Exclusions 

3.8.1 Liability for death, illness, disease or bodily injury sustained by employees of the 
insured. 

3.8.2 Liability arising out of the use of mechanically propelled vehicles whilst required 
to be compulsorily insured by legislation in respect of such vehicles.  

3.8.3 Liability in respect of predetermined penalties or liquidated damages imposed 
under any contract entered into by the Insured. 
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3.8.4 Liability in respect of loss or damage to property in the care, custody and control 
of the insured but this exclusion is not to apply to all property belonging to the 
Authority which is in the care, custody and control of another Insured. 

3.8.5 Events more properly covered under a professional indemnity policy. 

3.8.6 Liability arising from the ownership, possession or use of any aircraft or marine 
vessel. 

3.8.7 Liability arising from seepage and pollution unless caused by a sudden, 
unintended and unexpected occurrence. 

3.8.8 Losses indemnified under the CAR policy or DSU policy.
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SECTION 2  

POLICIES TO BE TAKEN OUT BY PROJECT CO AND MAINTAINED FROM THE ACTUAL 
COMPLETION DATE 

Common to all policies in Section 2 (Policies to be taken out by Project Co and maintained from the Actual 
Completion Date) (unless stated otherwise): 

Insureds 

1. Authority 

2. Project Co 

3. Service Provider 

4. Service Provider's sub-contractors 

5. Senior Funders 

6. Subordinated Funders 

each for their respective rights and interests in the Project. 

1. PROPERTY DAMAGE INSURANCE 

1.1 Insured Property 

The project assets which are the property of Project Co or for which Project Co may be 
responsible including but not limited to the Facilities. 

1.2 Coverage 

“All risks” of physical loss or damage to the Insured Property from any cause not 
excluded, including machinery breakdown and computer breakdown in respect of 
appropriate equipment.  

1.3 Sum Insured 

At all times an amount not less than the total reinstatement or replacement value of the 
Insured Property plus provision to include other Principal Extensions as appropriate.  
(escalated periodically as appropriate) 

1.4 Maximum Deductible 

£[     ] each and every claim.  (escalated periodically as appropriate) 

1.5 Territorial Limits 

United Kingdom plus elsewhere whilst in inland transit. 

1.6 Period of Insurance 

From the Actual Completion Date [Phase Actual Completion Date] or as otherwise 
specified in this Agreement for the duration of this Agreement and renewable on an 
annual basis unless agreed otherwise by the Parties. 

1.7 Cover Features & Extensions 

1.7.1 Terrorism 

Page 2251

A43230746



 

20\23835991.6\co12 243 

1.7.2 Automatic reinstatement of sum insured. 

1.7.3 Capital additions clause. 

1.7.4 72 hour clause. 

1.7.5 European Union local authorities clause. 

1.7.6 Professional fees. 

1.7.7 Debris removal. 

1.7.8 Pollution and contamination to the Insured Property arising from an event which 
itself is not otherwise excluded.  

1.7.9 Repair / reinstatement basis of claims settlement with cash option for non-
reinstatement. 

1.8 Principal Exclusions 

1.8.1 War and related perils (UK market agreed wording). 

1.8.2 Nuclear/radioactive risks (UK market agreed wording). 

1.8.3 Pressure waves caused by aircraft and other aerial devices travelling at sonic or 
supersonic speeds. 

1.8.4 Wear, tear and gradual deterioration. 

1.8.5 Consequential financial losses. 

1.8.6 Cyber risks. 

1.8.7 Losses recovered under the CAR policy. 

2. BUSINESS INTERRUPTION INSURANCE 

2.1 Insureds 

2.1.1 Project Co. 

2.1.2 Senior Funders. 

2.1.3 Subordinated Funders. 

2.1.4 Authority. 

each for their respective rights and interests in the Project. 

2.2 Indemnity 

In respect of: 

2.2.1 loss of anticipated Revenue during at least the Minimum Indemnity Period 
arising from an interruption or interference in the operation of the Project as a 
result of loss or damage covered under Property Damage Insurance effected in 
accordance with paragraph 1 of Section 2 (Policies to be taken out by Project 
Co and maintained from the Actual Completion Date) of this Schedule Part 15 
(Insurance Requirements) including physical loss or damage which would be 
indemnifiable but for the application of any deductible; 
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2.2.2 the economic additional expenditure necessarily and reasonably incurred for the 
purpose of avoiding or reducing the loss of Revenue of Project Co which 
without such expenditure would have taken place, during the Indemnity Period. 

2.3 Sum Insured 

An amount sufficient to cover the sums the subject of the Indemnity for the Minimum 
Indemnity Period. 

2.4 Maximum Excess 

[£]/[   days]. 

2.5 Minimum Indemnity Period 

[12] months. 

2.6 Period of Insurance 

From the Actual Completion Date [Phase Actual Completion Date] for the duration of this 
Agreement and renewable on an annual basis unless agreed otherwise. 

2.7 Cover Features & Extensions  

2.7.1 Denial of access. 

2.7.2 Terrorism. 

2.7.3 Utilities. 

2.7.4 Accountants Clause. 

2.7.5 Automatic reinstatement of sum insured. 

2.8 Principal Exclusions 

2.8.1 Financial losses.  

2.8.2 Delayed response by a public body or state authority. 

3. THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE 

3.1 Indemnity 

To indemnify the Insured in respect of all sums that they may become legally liable to pay 
(including claimant’s costs and expenses) as damages in respect of accidental: 

3.1.1 death, or bodily injury, illness, death, disease contracted by any person; 

3.1.2 loss or damage to property; 

3.1.3 interference to property or any easement right of air, light, water or way or the 
enjoyment or use thereof by obstruction, trespass, nuisance, loss of amenities, 
or any like cause. 

happening during the period of insurance and arising out of or in connection with the 
Project and the provision of the Services. 
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3.2 Limit of Indemnity 

Not less than £[      ]m (escalated periodically as appropriate) in respect of any one 
occurrence, the number of occurrences being unlimited, but in the aggregate in respect of 
pollution and products liability. 

3.3 Maximum Deductible 

£[      ] for each and every occurrence of property damage (escalated periodically as 
appropriate). (Personal injury claims will be paid in full). 

3.4 Territorial Limits 

UK [and elsewhere in the world in respect of non manual visits]. 

3.5 Jurisdiction 

Worldwide. 

3.6 Period of Insurance 

From Actual Completion Date or as otherwise specified in this Agreement for the duration 
of this Agreement and renewable on an annual basis unless agreed otherwise.  

3.7 Cover Features & Extensions 

3.7.1 Munitions of war. 

3.7.2 Cross liability clause. 

3.7.3 Contingent motor. 

3.7.4 legal defence costs in addition to the Limit of Indemnity. 

3.8 Principal Exclusions 

3.8.1 Liability for death, illness, disease or bodily injury sustained by employees of the 
insured. 

3.8.2 Liability arising out of the use of mechanically propelled vehicles whilst required 
to be compulsorily insured by legislation in respect of such vehicles.  

3.8.3 Liability in respect of predetermined penalties or liquidated damages imposed 
under any contract entered into by the insured. 

3.8.4 Liability in respect of loss or damage to property in the care, custody and control 
of the insured but this exclusion is not to apply to all property belonging to the 
Authority which is in the care, custody and control of another Insured Party. 

3.8.5 Liability arising out of technical or professional advice (given for a fee) other 
than in respect of death or bodily injury to persons or damage to third party 
property. 

3.8.6 Liability arising from the ownership, possession or use of any aircraft or marine 
vessel. 

3.8.7 Liability arising from seepage and pollution unless caused by a sudden, 
unintended and unexpected occurrence. 

3.8.8 Losses under the property damage policy or business interruption policy.
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SECTION 3  

ENDORSEMENTS 

Unless the context otherwise requires defined terms set out in the following endorsements shall have the 
meaning set out in the Contract. 

Endorsement 1 

Cancellation 

1. This policy shall not be cancelled or terminated before the original expiry date is to take effect 
except in respect of non-payment of premium. 

2. The insurer shall by written notice advise the Authority: 

2.1 at least 30 days before any such cancellation or termination is to take effect; 

2.2 at least 30 days before any reduction in limits or coverage or any increase in deductibles 
is to take effect; and 

2.3 of any act or omission or any event of which the insurer has knowledge and which might 
invalidate or render unenforceable in whole or in part this policy. 

Endorsement 2  

Multiple Insured/Non-Vitiation Clause 

1. Each of the parties comprising the insured shall for the purpose of this policy be considered a 
separate co-insured entity, insured on a composite basis, with the words "the insured" applying to 
each as if they were separately and individually insured provided that the total liability of the 
insurers under each section of this policy to the insured collectively shall not (unless the policy 
specifically permits otherwise) exceed the limit of indemnity or amount stated to be insured under 
that section or policy.  Accordingly, the liability of the insurers under this policy to any one insured 
shall not be conditional upon the due observance and fulfilment by any other insured party of the 
terms and conditions of this policy or of any duties imposed upon that insured party relating thereto, 
and shall not be affected by any failure in such observance or fulfilment by any such other insured 
party. 

2. It is understood and agreed that any payment or payments by insurers to any one or more of the 
insureds shall reduce, to the extent of that payment, insurers' liability to all such parties arising from 
any one event giving rise to a claim under this policy and (if applicable) in the aggregate. 

3. Insurers shall be entitled to avoid liability to or (as may be appropriate) claim damages from any 
insured party in circumstances of fraud misrepresentation non-disclosure or material breach of 
warranty or condition of this policy (each referred to in this clause as a “Vitiating Act”) committed 
by that insured party save where such misrepresentation non-disclosure or breach of warranty or 
condition was committed innocently and in good faith.  

4. For the avoidance of doubt it is however agreed that a Vitiating Act committed by one insured party 
shall not prejudice the right to indemnity of any other insured who has an insurable interest and 
who has not committed the Vitiating Act. 

5. Insurers hereby agree to waive all rights of subrogation and/or recourse which they may have or 
acquire against any insured party (together with their employees and agents) except where the 
rights of subrogation or recourse are acquired in consequence of a Vitiating Act in which 
circumstances insurers may enforce such rights against the insured responsible for the Vitiating Act 
notwithstanding the continuing or former status of the vitiating party as an insured. 

6. Notwithstanding any other provision of this policy or any other document or any act and/or omission 
by any insured party insurers agree that: 
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6.1 no party other than the Authority has any authority to make any warranty, disclosure or 
representation in connection with this policy on behalf of the Authority; 

6.2 where any warranty, disclosure or representation is required from the Authority in 
connection with this policy insurers will contact the Authority in writing (in accordance with 
Endorsement 3 to the Contract) and set out expressly the warranty, disclosure and/or 
representation required within a reasonable period of time from the Authority (regarding 
itself); and 

6.3 save as set out in a request from insurers to the Authority in accordance with (2) above, 
the Authority shall have no duty to disclose any fact or matter to insurers in connection 
with this policy save to the extent that for the Authority not to disclose a fact or matter 
would constitute fraudulent misrepresentation and/or fraudulent non-disclosure. 

Endorsement 3 

Communications 

1. All notices or other communications under or in connection with this policy shall be given to each 
insured (and the Authority) in writing or by facsimile.  Any such notice will be deemed to be given 
as follows: 

1.1 if in writing, when delivered; 

1.2 if by facsimile, when transmitted but only if, immediately after transmission, the sender’s 
facsimile machine records a successful transmission has occurred. 

2. The address and facsimile number of the Authority for all notices under or in connection with this 
policy are those notified from time to time by the Authority for this purpose to Project Co at the 
relevant time.  The initial address and facsimile number of the Authority are as follows: 

The Authority:  

Address:  

  

  

Facsimile No: [     ]  

Attention: The Chief Executive from time to time of the Authority 

 

3. It is further agreed that a notice of claim given by the Authority or any other insured shall in the 
absence of any manifest error be accepted by the insurer as a valid notification of a claim on behalf 
of all insureds. 

Endorsement 4 

Loss Payee (applicable only to the Physical Damage Policies) 

Subject to the provision of Clause 53.22.2 of this Agreement all proceeds of this policy shall be payable 
without deduction or set-off to the Joint Insurance Account. 
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Endorsement 5 

Primary Insurance 

It is expressly understood and agreed that this policy provides primary cover for the insured parties and that 
in the event of loss destruction damage or liability covered by this policy which is covered either in whole or 
in part under any other policy or policies of insurance effected by or on behalf of any of the insured parties 
the insurers will indemnify the insured parties as if such other policy or policies of insurance were not in force 
and the insurers waive their rights of recourse if any against the insurers of such other policy or policies of 
insurance. 

Endorsement 6 

Ringfencing 

The level of any indemnity available to an insured party under this policy in relation to any claim(s) 
concerning the Project shall not be affected and/or reduced by any claim(s) unrelated to the Project.
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SECTION 4  

INSURANCE ARRANGEMENTS 

 

1. Project Co must comply with the provisions of this Section 4 of Schedule Part 15 when placing or 
renewing the Operational Insurances.  

2. Not less than [sixty (60)] Business Days prior to the [first Phase] Completion Date and each 
subsequent renewal date in respect of each of the Operational Insurances, Project Co must inform 
the Authority’s Representative of the forthcoming requirement to place or renew an Operational 
Insurance and its proposals for obtaining competitive quotations from at least ([three (3)] suitable 
insurers.  Project Co must take advice from reputable insurance brokers experienced in arranging 
insurances for similar risks as to which insurers are most likely to provide quotations that will 
represent best value for money for the Authority as payer of the premiums for such insurance.  In 
considering which insurers to approach, Project Co must consider whether any of the Shareholders 
enjoys any special relationship with any insurer and/or is otherwise able to procure the placing of 
the relevant insurance in any particular manner consistent with the requirements of this Agreement 
that may result in lower premiums and shall include such insurers in its proposal under this 
paragraph 2 

3. Within [ten (10)] Business Days of receiving a notice from Project Co pursuant to paragraph 2, the 
Authority may provide Project Co with details of any other insurers that it wishes Project Co to 
invite to quote for provision of the relevant Operational Insurance. 

4. Not less than [thirty (30)] Business Days prior to the [first Phase] Completion Date and each 
subsequent renewal date for any of the Operational Insurances, Project Co must forward to the 
Authority’s Representative quotes from the proposed insurers (together with the principal terms and 
conditions of the relevant insurance policies), to include any insurer nominated by the Authority 
pursuant to paragraph 3, including a reasoned recommendation as to which quote Project Co 
views as offering best value for money for the Authority, taking into account all relevant 
circumstances. 

5. Within [ten (10)] Business Days of receiving a recommendation from Project Co pursuant to 
paragraph 4, the Authority must notify Project Co in writing which insurer it is to place the relevant 
Operational Insurance with, failing which Project Co shall be entitled to place the relevant 
Operational Insurance with the insurer recommended by Project Co. 
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SECTION 5  

BROKER’S LETTER OF UNDERTAKING 

To:        The Authority 

 

Dear Sirs 

Agreement dated [ ] entered into between [                     ] Limited (“Project Co”) and  
[                    ] (the "Authority") (the "Agreement") 

1. We refer to the Agreement.  Unless the context otherwise requires, terms defined in the Agreement 
shall have the same meaning in this letter. 

2. We act as insurance broker to Project Co in respect of the Insurances and in that capacity we 
confirm that the Insurances which are required to be procured pursuant to Clause [  ] and 
Schedule [  ] of the Agreement: 

2.1 where appropriate name you and such other persons as are required to be named 
pursuant to the Agreement for their respective interests; 

2.2 are, in our reasonable opinion as insurance brokers, as at today’s date, in full force and 
effect in respect of all the matters specified in the Agreement; and  

2.3 that all premiums due to date in respect of the Insurances are paid and the Insurances 
are, to the best of our knowledge and belief, placed with insurers which, as at the time of 
placement, are reputable and financially sound.  We do not, however, make any 
representations regarding such insurers’ current or future solvency or ability to pay 
claims; and that 

2.4 the endorsements set out in Section 3 (Endorsements) of Schedule Part 15 (Insurance 
Requirements) of the Agreement are as at today’s date in full force and effect in respect 
of the Insurances. 

3. We further confirm that the attached cover notes confirm this position. 

4. Pursuant to instructions received from Project Co and in consideration of your approving our 
appointment [or continuing appointment] as brokers in connection with the Insurances, we hereby 
undertake in respect of the interests of the Authority  in relation to the Insurances: 

4.1 Notification Obligations 

4.1.1 to notify you at least 30 (thirty) days prior to the expiry of any of the Insurances 
if we have not received instructions from Project Co to negotiate renewal and in 
the event of our receiving instructions to renew, to advise you promptly of the 
details thereof;  

4.1.2 to notify you at least 30 (thirty) days prior to ceasing to act as brokers to Project 
Co unless, due to circumstances beyond our control, we are unable to do so in 
which case we shall notify you as soon as practicable; and 

4.1.3 to pay into the Joint Insurance Account without set off or deduction of any kind 
for any reason all payments in respect of claims received by us from insurers in 
relation to the Insurances specified in Clauses 30.1 to 30.3 of the Agreement. 

4.2 Advisory Obligations 

4.2.1 to notify you promptly of any default in the payment of any premium for any of 
the Insurances;  

Page 2259

A43230746



 

20\23835991.6\co12 251 

4.2.2 to notify you if any insurer cancels or gives notification of cancellation of any of 
the Insurances, at least 30 (thirty) days before such cancellation is to take effect 
or as soon as reasonably practicable in the event that notification of cancellation 
takes place less than 30 (thirty) days before it is to take effect; 

4.2.3 to notify you of any act or omission, breach or default of which we have 
knowledge which in our reasonable opinion may either invalidate or render 
unenforceable in whole or in part any of the Insurances or which may otherwise 
materially impact on the extent of cover provided under the Insurances;  and 

4.2.4 to advise Project Co of its duties of disclosure to insurers and to specifically 
advise upon: 

(a) the facts, circumstances and beliefs that should generally be disclosed 
to insurers; and 

(b) the obligation not to misrepresent any facts, matters or beliefs to 
insurers. 

4.3 Disclosure Obligations 

4.3.1 to disclose to insurers all information made available to us from any source and 
any fact, change of circumstances or occurrence made known to us from any 
source which in our reasonable opinion is material to the risks insured against 
under the Insurances and which properly should be disclosed to insurers as 
soon as practicable after we become aware of such information, fact, change of 
circumstance or occurrence whether prior to inception or renewal or otherwise; 
and 

4.3.2 to treat as confidential all information so marked or otherwise stated to be 
confidential and supplied to us by or on behalf of Project Co or the Authority and 
not to disclose such information, without the prior written consent of the 
supplier, to any third party other than those persons who, in our reasonable 
opinion have a need to have access to such information from time to time, and 
for the purpose of disclosure to the insurers or their agents in respect of the 
Insurances in discharge of our obligation set out at Clause 4.3.1 of this letter. 
Our obligations of confidentiality shall not conflict with our duties owed to 
Project Co and shall not apply to disclosure required by an order of a court of 
competent jurisdiction, or pursuant to any applicable law, governmental or 
regulatory authority having the force of law or to information which is in the 
public domain. 

4.4 Administrative Obligations 

4.4.1 to hold copies of all documents relating to or evidencing the Insurances, 
including but without prejudice to the generality of the foregoing, insurance 
slips, contracts, policies, endorsements and copies of all documents evidencing 
renewal of the Insurances, payment of premiums and presentation and receipt 
of claims; 

4.4.2 to supply to the Authority and/or its insurance advisers (or the Authority’s or its 
insurance advisers’ authorised representatives) promptly on written request 
copies of the documents set out in Clause 4.4.1 of this letter, and to the extent 
available, to make available to such persons promptly upon the Authority’s 
request the originals of such documents; 

4.4.3 to administer the payment of premiums due pursuant to the Insurances such 
that, in so far as we hold appropriate funds, all such premiums shall be paid to 
insurers in accordance with the terms of the Insurances; 
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4.4.4 to administer the payment of claims from insurers in respect of the Insurances 
(the “Insurance Claims”) including: 

(a) negotiating settlement of Insurance Claims presented in respect of the 
Insurances;  

(b) collating and presenting all information required by insurers in relation 
to Insurance Claims presented in respect of the Insurances, and 

(c) insofar as it is relevant and practicable, liaising with and reporting to 
each Authority throughout the settlement, payment and administration 
of such Insurance Claims. 

4.4.5 to advise the Authority promptly upon receipt of notice of any material changes 
which we are instructed to make in the terms of the Insurances and which, if 
effected, in our opinion as Insurance Brokers would result in any material 
reduction in limits or coverage or in any increase in deductibles, exclusions or 
exceptions; 

4.4.6 to advise the Authority in advance of any change to the terms of, or any lapse, 
non-renewal and/or cancellation of any policy maintained in respect of the 
Insurances;  

4.4.7 to use our reasonable endeavours to have endorsed on each and every policy 
evidencing the Insurances (when the same is issued) endorsements 
substantially in the form set out in Section 3 (Endorsements) to 
Schedule Part 15 (Required Insurances) of the Agreement; and 

4.4.8 to provide, prior to the Commencement of the Operational Insurances and prior 
to each renewal of any of them, a statement containing  

(a) the information required to satisfy the requirement of Section 4 of 
Schedule Part 15 (Insurance Requirements) to the Project Agreement; 
and  

(b) our opinion, supported by appropriate evidence, of the generally 
prevailing market for the relevant Insurance and of any other 
circumstances relevant to the application of paragraph 3.2 of Section 
6 (Pass Through Costs) of Schedule Part 14 (Payment Mechanism) to 
the Project Agreement to the premiums for the relevant Insurance 
specifying the impact of each factor on the premium quotations 
obtained. 

5. NOTIFICATION DETAILS 

Our obligations at Clause 4 of this letter to notify or inform you shall be discharged by providing the 
requisite information in hard copy to: [Authority] 

6. We shall supply further letters substantially in this form on renewal of each of the Insurances and 
shall supply copies of such letters to those parties identified to us by the Authority for such 
purposes. 

Yours faithfully 

 
 
-------------------- 
For and on behalf of [Project Co’s broker] 
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SCHEDULE PART 16 

CHANGE PROTOCOL 

SECTION 1  

DEFINITIONS 

In this Schedule Part 16 (Change Protocol) and elsewhere in this Agreement (save where Schedule Part 1 
provides to the contrary) the following words shall have the following meanings: 

“Adjustment Date” means the date on which the adjustment to the Annual 
Service Payments takes effect in accordance with the 
provisions of this Agreement, or such other date as is agreed 
between the parties 

“Affordable” means within the revenue resource parameters determined 
by the Authority and notified in writing by it to Project Co as 
available for a proposed High Value Change 

“Approval Criteria” has the meaning given in paragraph 7 (Approval Criteria) of 
Section 4 (High Value Changes) of this Schedule Part 16 
(Change Protocol) 

“Approved Criteria” has the meaning given in paragraph 8.2.1 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Assumption Adjustment” means an adjustment to any of the assumptions contained in 
the Financial Model 

“Authority Change” means, as the case may be, a Low Value Change, a Medium 
Value Change or a High Value Change 

“Authority Change Notice” means a notice issued in accordance with this 
Schedule Part 16 (Change Protocol) requiring an Authority 
Change 

“Calculation Date” means the relevant date for the purposes of calculating the 
Incurred Change Management Fee in accordance with 
Section 4 (High Value Changes) `of this Schedule Part 16 
(Change Protocol) 

“Capital Cost” means in relation to any High Value Change the cost of 
carrying out the design, construction and commissioning of 
any construction works required to implement that High Value 
Change 

“Catalogue of Small Works and 
Services” and “Catalogue” 

means the list of prices and time periods for types of Low 
Value Changes set out in Appendix 1 Part 1 (Catalogue) to 
this Schedule Part 16 (Change Protocol), as amended from 
time to time in accordance with paragraph 3 (Project Co 
Response and Authority Confirmation) of Section 2 (Low 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Catalogue Price” means the total cost (excluding VAT) of carrying out a Low 
Value Change as set out in the Catalogue 

“Catalogue Review Date” means each third anniversary of the Commencement Date 

“Change” means a change in the Works, the Facilities and/or Services 
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or additional works and/or services or a change in the 
Authority's Policies that may be made under Clause 33 
(Change Protocol) or this Schedule Part 16 (Change 
Protocol) 

“Change in Costs” means in respect of any Relevant Event, the effect of that 
Relevant Event (whether of a one-off or recurring nature, and 
whether positive or negative) upon the actual or anticipated 
costs, losses or liabilities of Project Co and/or the Contractor 
and/or any Service Provider (without double counting), 
including, as relevant, the following: 

(a) the reasonable costs of complying with the 
requirements of Clauses 24.9, 29 (Delay Events), 32  
(Changes in Law) and/or Sections 2 (Low Value 
Changes) to 4 (High Value Changes) of this 
Schedule Part 16 (Change Protocol), including the 
reasonable costs of preparation of design and 
estimates; 

(b) the costs of continued employment of, or making 
redundant, staff who are no longer required; 

(c) the costs of employing additional staff; 

(d) reasonable professional fees; 

(e) the costs to Project Co of financing any Relevant 
Event (and the consequences thereof) including 
commitment fees and capital costs interest and 
hedging costs, lost interest on any of Project Co's 
own capital employed and any finance required 
pending receipt of a lump sum payment or  
adjustments to the Annual Service Payment; 

(f) the effects of costs on implementation of any 
insurance reinstatement in accordance with this 
Agreement, including any adverse effect on the 
insurance proceeds payable to Project Co (whether 
arising from physical damage insurance or business 
interruption insurance (or their equivalent)) in respect 
of that insurance reinstatement and any extension of 
the period of implementation of the insurance 
reinstatement; 

(g) operating costs, or life cycle, maintenance or 
replacement costs; 

(h) Capital Expenditure (or, in the case of a Relevant 
Event which is a Relevant Change in Law, Capital 
Expenditure for which the Authority is responsible); 

(i) the costs required to ensure continued compliance 
with the Funding Agreements; 

(j) any deductible or increase in the level of deductible, 
or any increase in premium under or in respect of 
any insurance policy; and  

(k) Direct Losses or Indirect Losses, including 
reasonable legal expenses on an indemnity basis 
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“Change in Revenue” means, in respect of any Relevant Event, the effect of that 
Relevant Event (whether of a one-off or recurring nature, and 
whether positive or negative) upon the actual or anticipated 
income of Project Co and/or any Service Provider from [Third 
Party Use] or other income committed from third parties 
(without double counting) 

“Change Management Fee” means the fee calculated in accordance with paragraph 10 
(Information and notifications by the Authority to Project Co 
and cooperation of the Authority) of Section 4 (High Value 
Changes) 

“Cost” where used in the definitions of High Value Change and Low 
Value Change means the immediate cost that will be incurred 
by Project Co to implement the relevant Change, 
disregarding any Whole Life Costs 

[“Derogated Low Value Change”] [means: 

(a) [list of specific types of Changes to be allowed] and 

(b) any other Low Value Change that: 

i. consists of minor works; 

ii. only affects the interior of the Facilities; 

iii. does not affect any of the mechanical and 
electrical equipment of the Facilities; 

iv. does not involve any interference with the 
service media in the Facilities and 

v. will not conflict with any Programmed 
Maintenance; and 

vi. will not prejudice any of the Operational 
Insurances] 

[“Derogated Low Value Change Notice”] [means a notice given by the Authority in accordance with 
paragraph 1.2 of Section 2 (Low Value Changes) of this 
Schedule Part 16 (Change Protocol)] 

“Estimate” has the meaning given in paragraph 3 of Section 3 (Medium 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Estimated Change in Project Costs” means, in respect of any Relevant Event, the aggregate of 
any Change in Costs and/or (without double counting) 
Change in Revenue (as relevant) 

“High Value Change” means: 

(a) a Change requested by the Authority that, in the 
reasonable opinion of the Authority, is likely either 
to Cost in excess of [one hundred thousand pounds 
(£100,000)] (index linked) or to require an 
adjustment to the Annual Service Payment that on 
a full year basis is 2% or more of the Annual 
Service Payment in the relevant Contract Year 
provided that the parties may agree that such a 
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Change should instead be processed as a Medium 
Value Change; or 

(b) any other Change that the parties agree is to be 
treated as a High Value Change 

“High Value Change Proposal” means a proposal satisfying the requirements of paragraph 
3.4 of Section 4 (High Value Changes) of this 
Schedule Part 16 (Change Protocol) 

“High Value Change Requirements” has the meaning given in paragraph 2.1.3 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“High Value Change Stage 2 
Submission” 

has the meaning given in paragraph 4.1.1 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Incurred Change Management Fee” means the amounts actually incurred or payable by or on 
behalf of Project Co up to the Calculation Date in respect of 
matters identified by Project Co pursuant to paragraphs 3.4.3 
and/or 4.3.7 of Section 4 (High Value Changes) of this 
Schedule as falling within the Change Management Fee (and 
not already reimbursed by the Authority) 

“Input Adjustment” means any adjustment to the Financial Model other than 
Assumption Adjustment and Logic Adjustments 

“Key Ratios” means the following ratios: 

(a) the [Loan Life Cover Ratio] (as defined in the Senior 
Funding Agreements); 

(b) the [Annual Debt Service Cover Ratio] (as defined 
in the Senior Funding Agreements); 

(c) the [Project IRR]; and 

(d) the [Subordinated Debt Rate] 

“Logic Adjustment” means an adjustment to the logic or formulae contained in 
the Financial Model 

“Low Value Change” means a Change which is either: 

(a) of a type listed in the Catalogue of Small Works and 
Services; or 

(b) is not so listed, but has an individual Cost not 
exceeding [five thousand pounds (£5,000)] (index 
linked), or as otherwise agreed from time to time, 
except for any request that would (if implemented) 
increase the likelihood of Project Co failing to meet 
the Authority’s Requirements or materially and 
adversely affect Project Co’s ability to perform its 
obligations under this Agreement 

“Medium Value Change” means a Change requested by the Authority which is not a 
Low Value Change or a High Value Change 

“Post-Adjustment Financial Model” means the Financial Model in effect immediately following the 
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making of the relevant Adjustments 

“Pre-Adjustment Financial Model” means the Financial Model in effect immediately prior to the 
making of the relevant Adjustments 

“Project Co Change” means a Change that is initiated by Project Co by submitting 
a Project Co Notice of Change to the Authority pursuant to 
Section 5 (Project Co Changes) of this Schedule Part 16 
(Change Protocol) 

“Project Co Notice of Change” has the meaning given in paragraph 1 of Section 5 (Project 
Co Changes) of this Schedule Part 16 (Change Protocol) 

“Relevant Event” means an event or circumstance in which this Agreement 
expressly provides for an adjustment to the Annual Service 
Payments to be made 

“Review Procedure” means the procedure set out in Schedule Part 8 (Review 
Procedure) 

“Small Works and Services Rates” means the rates to be applied in respect of any request from 
the Authority for a Low Value Change set out in Appendix 1 
Part 2 (Small Works and Services Rates) to this 
Schedule Part 16 (Change Protocol), as amended from time 
to time in accordance with paragraph 8 of Section 2 (Low 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Stage 1 Approval” has the meaning given in paragraph 3.7 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Stage 1 Approved Project” has the meaning given in paragraph 3.7 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Stage 2 Approval” has the meaning given in paragraph 8.2.1 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Target Cost” has the meaning given in paragraph 2.1.2 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 
and 

“Third Party Costs” means the costs incurred by Project Co with third parties in 
responding to an Authority Change Notice for a Medium 
Value Change or a High Value Change, including, but not 
limited to, the Sub-Contractors, consultants and advisers 

“Whole Life Cost” means the estimated and (to the extent that such information 
is available) the actual cost of operating and maintaining that 
High Value Change over its intended design life (consistent 
with Project Co's Proposals). 
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SECTION 2  

 LOW VALUE CHANGES 

1. Low Value Change Notice 

1.1 [Subject to paragraph 1.2 of this Section 2 (Low Value Changes),] where a Low Value 
Change is required by the Authority during the Services Period, it must submit an 
Authority Change Notice to Project Co.  Prior to the Services Period any Low Value 
Change shall be addressed as part of the Works and accommodated through the Review 
Procedure. 

1.2 [If the Authority wishes to carry out a Derogated Low Value Change it shall send Project 
Co a notice at least [five (5)] Business Days prior to the date on which it proposes to start 
to implement the Change setting out the nature of the proposed Change in sufficient 
detail to enable Project Co to satisfy itself that the proposed Change constitutes a 
Derogated Low Value Change.  Project Co may notify the Authority within [three (3)] 
Business Days of receipt of a Derogated Low Value Change Notice that it does not agree 
that the proposed Change constitutes a Derogated Low Value Change and, unless the 
parties otherwise agree, the Authority must not take any steps to carry out the proposed 
Change unless it has referred the dispute to the Dispute Resolution Procedure and it has 
been determined that the proposed Change is a Derogated Low Value Change. 

1.3 If it carries out a Derogated Low Value Change, the Authority must use Good Industry 
Practice to the standards that would have applied to Project Co if it had carried it out as a 
Low Value Change.] 

2. Authority Change Notice 

An Authority Change Notice for a Low Value Change must: 

2.1 state that it relates to a Low Value Change; 

2.2 contain a description of the works and/or the change to the Services that the Authority 
requires including, if relevant, the applicable type of Small Value Change listed in the 
Catalogue; and 

2.3 if there is no applicable type of change listed in the Catalogue, specify the time period 
within which the Authority requires the Change to be implemented. 

3. Project Co Response and Authority Confirmation 

Within five (5) Business Days of receipt of an Authority Change Notice for a Low Value Change, 
Project Co must notify the Authority of: 

3.1 the cost of implementing the required Low Value Change; and 

3.2 the time period for implementing the Low Value Change, 

in each case in accordance with paragraph 4 of this Section 2 (Low Value Changes).  

4. Cost and Timing 

4.1 If the Low Value Change is of a type listed in the Catalogue, the cost of carrying out that 
Low Value Change shall not exceed the relevant Catalogue Price and the time period for 
implementing the Low Value Change shall not exceed the relevant time specified in the 
Catalogue. 

4.2 If the Low Value Change is not of a type that is listed in the Catalogue, the cost of 
carrying out that Low Value Change shall be calculated on the basis that: 
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4.2.1 wherever practicable the Low Value Change will be carried out by an [existing 
on-site and] suitably qualified employee of Project Co or a Project Co Party and 
in that case Project Co may not charge for labour.  Where there is no such 
suitably qualified on-site employee reasonably available to carry out the Low 
Value Change, the cost of the labour element will be calculated in accordance 
with the Small Works and Services Rates or, where such rates are not 
applicable, in accordance with rates which are fair and reasonable; and 

4.2.2 the materials element will be charged at the cost of materials to Project Co or to 
the Project Co Party carrying out the work (net of all discounts) and there shall 
be no management fee, margin, overhead, contingency or other cost applied in 
relation thereto.   

4.3 Other than the costs referred to in paragraphs 4.1 and 4.2 of this Section 2 (Low Value 
Changes) Project Co may not charge the Authority for processing, implementing or 
managing a Low Value Change.    

5. Authority objection 

The Authority may object in writing within five (5) Business Days of receipt of Project Co’s notice 
pursuant to paragraph 3 of this Section 2 (Low Value Changes), to any part of that notice and in 
that event the parties shall act reasonably to endeavour to agree as soon as practicable how the 
Low Value Change is to be implemented, which may include the Authority withdrawing the 
Authority Notice of Change.  

6. Implementation 

6.1 Project Co must implement a required Low Value Change so as to minimise any 
inconvenience to the Authority and, subject to paragraph 10.2 of this Section 2 (Low 
Value Changes), within the timescale specified in the notice given by Project Co pursuant 
to paragraph 3 of this Section 2 (Low Value Changes) (or agreed by the parties pursuant 
to paragraph 5 of this Section 2 (Low Value Changes)).   

6.2 Project Co shall notify the Authority when it considers that the Low Value Change has 
been completed.  

6.3 If Project Co: 

6.3.1 fails to give a notice to the Authority in accordance with paragraph 3 of this 
Section 2 (Low Value Changes) within fifteen (15) Business Days of the date of 
the Authority Change Notice; or 

6.3.2 gives a notice pursuant to paragraph 3 of this Section 2 (Low Value Changes) 
to which the Authority has objected pursuant to paragraph 5 of this Section 2 
(Medium Value Changes) on any ground other than the cost of the Low Value 
Change, the parties have not reached agreement as to how the Low Value 
Change is to be implemented and the objection has not been referred to the 
Dispute Resolution Procedure; or 

6.3.3 gives a notice pursuant to paragraph 3 of this Section 2 (Low Value Changes) 
to which the Authority does not object pursuant to paragraph 5 but then fails to 
fully implement the Low Value Change within ten (10) Business Days  after the 
timescale specified in that notice or agreed in accordance with paragraph 5 of 
this Section 2 (Low Value Changes),  

then, subject to paragraph 10.3 of this Section 2 (Low Value Changes), the Authority may 
notify Project Co that the Low Value Change Notice is withdrawn and, following such 
notification, may procure the implementation of the Low Value Change without further 
recourse to Project Co, but the Authority must ensure that the Low Value Change is 
carried out in accordance with Good Industry Practice and to the standards that would 
have applied to Project Co if it had implemented the Low Value Change. 
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7. Payment  

Unless the Authority notifies Project Co within five (5) Business Days of receipt of a notice from 
Project Co pursuant to paragraph 6.2 above that the Low Value Change has not been implemented 
to its reasonable satisfaction, Project Co shall include the costs of the Low Value Change in the 
next report submitted pursuant to [●] of this Agreement following completion or implementation of 
the relevant Low Value Change.  All amounts payable for Low Value Changes shall be invoiced 
and paid in accordance with the procedure described in [●] of this Agreement. 

8. Update of Catalogue and Small Works and Services Rates 

8.1 From the Commencement Date the Catalogue shall be that set out in Part 1 of Appendix 
1 to this Schedule Part 16 (Change Protocol) and the Small Works and Services Rates 
shall be those set out in Part 2 of Appendix 1 to this Schedule Part 16 (Change Protocol). 

8.2 Subject to paragraph 8.3 of this Section  2 (Low Value Changes), the unit prices and the 
Small Works and Services Rates set out in the Catalogue and the Small Works and 
Services Rates shall be indexed on each anniversary of the Commencement Date for the 
change in RPI since the Commencement Date or, after the first Catalogue Review Date, 
since the most recent Catalogue Review Date.  

8.3 On the date which is twenty (20) Business Days before each Catalogue Review Date, 
Project Co must provide the Authority with: 

8.3.1 a revised and updated Catalogue which: 

(a) includes in the Catalogue unit prices for any types of Low Value 
Changes which have occurred and which the parties consider are 
reasonably likely to reoccur during the life of the Project and any other 
types of Low Value Changes as the parties may agree; and 

(b) includes time periods for the carrying out of  each listed type of Low 
Value Change; and 

8.3.2 updated Small Works and Services Rates. 

The unit prices and Small Works and Services Rates will be for the ensuing 
three-year period following the Catalogue Review Date.  The unit prices must 
represent good value for money having regard to: 

(a) prices prevailing for similar items in the market at the time; and 

(b) paragraph 4.2 of this Section 2 (Low Value Changes).  

The Small Works and Services Rates must provide value for money with reference to 
rates prevailing for similar services in the market at the time. 

8.4 Within ten (10) Business Days of the submission by Project Co of the revised and 
updated Catalogue and Small Works and Services Rates pursuant to paragraph 8.3 of 
this Section 2 (Low Value Changes), the Authority shall confirm in writing whether or not it 
agrees that the revised and the updated Catalogue shall constitute the Catalogue and the 
updated Small Works and Services Rates shall constitute the Small Works and Services 
Rates for the purposes of this Agreement from the relevant Catalogue Review Date; 

8.5 If the Authority does not confirm to Project Co that it agrees with the revised and updated 
Catalogue and/or Small Works and Services Rates provided by Project Co pursuant to 
paragraph 8.3 of this Section 2 (Low Value Changes), the parties shall meet and 
endeavour, in good faith, to agree any amendments to the Catalogue and/or Small Works 
and Services Rates.  Any dispute in relation to this paragraph 8 may be referred by either 
party to the Dispute Resolution Procedure.  The revised and updated Catalogue and 
revised and updated Small Works and Services Rates with such amendments as are 
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agreed by the parties or determined under the Dispute Resolution Procedure shall 
constitute the Catalogue and the Small Works and Services Rates for the purposes of this 
Agreement from the relevant Catalogue Review Date.   

9. Documentation and Monitoring  

9.1 No due diligence (whether funder, legal, technical, insurance or financial) shall be 
required in relation to Low Value Changes unless otherwise agreed between the parties.   

9.2 No changes shall be made to this Agreement or any Project Document as a result of a 
Low Value Change, unless otherwise agreed between the parties. 

9.3 Where it is agreed that an adjustment of the Annual Service Payment is required in 
respect of a Low Value Change, the Financial Model shall be adjusted to give effect to 
such Low Value Changes once each Contract Year on a date to be agreed between the 
parties and all relevant Low Value Changes that have occurred since the preceding such 
adjustment shall be aggregated together into a single cumulative adjustment in 
accordance with Section 6 (Changing the Financial Model) of this Schedule Part 16 
(Change Protocol).   

9.4 Project Co shall keep a record of all Low Value Changes processed, completed and 
outstanding and shall provide the Authority with a copy of that record whenever 
reasonably required by the Authority. 

10. Disputes  

10.1 Any dispute concerning any matter referred to in this Section 2 (Low Value Changes) may 
be referred by either party to the Dispute Resolution Procedure. 

10.2 Project Co shall not be obliged to implement the Low Value Change until any dispute has 
been determined except that where such dispute concerns only the cost of a Low Value 
Change, unless the Authority otherwise directs, Project Co must continue to carry out or 
implement the Low Value Change within the prescribed timescale notwithstanding the 
dispute. 

10.3 The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a Low Value Change in respect of which there is a dispute that has 
been referred to the Dispute Resolution Procedure, unless that dispute has been 
determined in its favour and Project Co has not confirmed to the Authority in writing within 
five (5) Business Days of the date of the determination that it will implement and carry out 
the Low Value Change in accordance with the determination. 
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SECTION 3  

MEDIUM VALUE CHANGES 

1. Medium Value Changes 

If the Authority requires a Medium Value Change, it must serve an Authority Change Notice on 
Project Co in accordance with paragraph 2 (Medium Value Change Notice) of this Section 3 
(Medium Value Changes).  Project Co shall be entitled to refuse a Medium Value Change that: 

1.1 requires the Works and/or the Services to be performed in a way that infringes any law or 
is inconsistent with Good Industry Practice; 

1.2 would cause any Necessary Consent to be revoked (or would require a new consent to 
be obtained or any existing Necessary Consent to be amended which, after using 
reasonable efforts, Project Co has been unable to obtain); 

1.3 would materially and adversely affect Project Co’s ability to deliver the Works and /or 
Services (except those Works and/or Services which have been specified as requiring to 
be amended in the Authority Change Notice) in a manner not compensated for pursuant 
to this Section 3 (Medium Value Changes); 

1.4 would materially and adversely affect the health and safety of any person; 

1.5 would, if implemented, materially and adversely change the nature of the Project 
(including its risk profile); or 

1.6 the Authority does not have the legal power or capacity to require implementation of. 

2. Medium Value Change Notice 

2.1 An Authority Change Notice for a Medium Value Change must: 

2.1.1 state that it refers to a Medium Value Change; 

2.1.2 set out the change in the Works or Services or the additional works or services 
required in sufficient detail to enable Project Co to calculate and provide the 
Estimated Change in Project Costs in accordance with paragraph 3 
(Contractor's Estimate) of this Section 3 (Medium Value Changes);   

2.1.3 set out whether, in respect of any additional facilities, Project Co is expected to 
provide [soft services, facilities management services and lifecycle maintenance 
services] in respect of such additional facilities; and 

2.1.4 set out the timing of the additional works or services required by the Authority. 

2.2 Within fifteen (15) Business Days of receipt of the Medium Value Change Notice, Project 
Co must notify the Authority in writing: 

2.2.1 whether it considers that it is entitled to refuse the Medium Value Change on 
any of the grounds set out in paragraphs 1.1 to 1.6 of this Section 3; 

2.2.2 when it will provide the Estimate to the Authority bearing in mind the 
requirement in paragraph 7.2.2 of this Section 3; and 

2.2.3 its estimate of the Third Party Costs that it will incur to prepare the Estimate.  

2.3 If Project Co notifies the Authority that it considers that it is entitled to refuse the Medium 
Value Change on one or more of the grounds set out in paragraphs 1.1 to 1.6 of this 
Section 3, then unless the parties otherwise agree, the Authority shall be deemed to have 
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withdrawn the Authority Notice of Change if it has not referred the matter to the Dispute 
Resolution Procedure within [twenty (20)] Business Days of receipt of Project Co’s notice.  

2.4 If the Authority considers that Project Co’s proposed time for providing the Estimate is not 
reasonable, the parties shall endeavour to agree the time, failing which the matter may be 
referred to the Dispute Resolution Procedure. 

2.5 If the Authority considers that the Project Co’s estimate of Third Party Costs to prepare 
the Estimate is not reasonable, the parties shall endeavour to agree the same, failing 
which the matter may be referred to the Dispute Resolution Procedure. 

2.6 If any matter is referred to the Dispute Resolution Procedure pursuant to paragraph 2 
(Medium Value Change Notice) of this Section 3 (Medium Value Changes), the time for 
Project Co to provide the Estimate shall be counted from the date of determination of that 
dispute. 

3. Contractor’s Estimate 

As soon as reasonably practicable and in any event within the time period agreed or determined 
pursuant to paragraph 2.4 of this Section 3, Project Co shall deliver to the Authority the Estimate.  
The Estimate must contain: 

3.1 a detailed timetable for implementation of the Medium Value Change;  

3.2 any requirement for relief from compliance with obligations, including the obligations of 
Project Co to achieve the [Actual Completion Date by the Completion Date] [an Actual 
Phase Completion Date by the relevant Phase Completion Date] and to meet the 
requirements set out in the Authority’s Requirements during the implementation of the 
Medium Value Change; 

3.3 an outline of the proposed design solution and design, including an appropriate 
analysis/risk appraisal and, to the extent relevant, the impact on whole life costings; 

3.4 any impact on the provision of the Works and/or the Services; 

3.5 a value for money justification for any proposed change to the quality of the works or the 
services comprised in the Medium Value Change as compared to the Works and the 
Services; 

3.6 any amendment required to this Agreement and/or any Project Document as a result of 
the Medium Value Change;  

3.7 any Estimated Change in Project Costs that results from the Medium Value Change; 

3.8 any Capital Expenditure that is required or no longer required as a result of the Medium 
Value Change;  

3.9 amendments to existing Necessary Consents that are required; 

3.10 a payment schedule for any Capital Expenditure required to implement the Change, 
based on milestones where relevant; 

3.11 costs and details of (i) any other approvals required and/or due diligence permitted 
pursuant to paragraph 12 of this Section 3 (Medium Value Changes); and (ii) any Third 
Party Costs;  

3.12 the method of implementation and the proposed method of certification of any 
construction aspects of the Medium Value Change, if not covered by the procedures 
specified in Clause 14 (Programme and Dates for Completion); and 

3.13 any other information requested by the Authority in the Authority Change Notice. 
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4. Costing of the Estimate 

In calculating the Estimated Change in Project Costs and/or the Capital Expenditure for the 
purposes of the Estimate, Project Co shall apply the following principles wherever applicable: 

4.1 unless the Authority’s requirements for the Medium Value Change specify a different 
quality as compared to the Works: 

4.1.1 the unit cost of any construction or installation works or associated preliminaries 
(excluding any temporary or demolition works, professional fees, contingencies, 
overheads and profit margins) required to implement the Medium Value Change 
is the equivalent unit rate set out in Part 1 (Unit Cost for Construction or 
Installation Costs) of Appendix 2 of this Schedule Part 16 (Change Protocol), 
uplifted using the DTI Pubsec index for construction cost inflation in the period 
between the Commencement Date and the date the Medium Value Change is 
to be commenced; 

4.1.2 any lifecycle replacement and maintenance associated with additional works (or 
changes to the Works) are consistent with the lifecycle and maintenance profile 
of the Facilities envisaged in Section 4 (Project Co’s Proposals) of Schedule 
Part 7 including (without limitation) in terms of the replacement cycles for 
equipment, provided that Project Co must reflect improvements in technology 
that can optimise Whole Life Costs for the Authority; and 

4.1.3  the unit costs to be applied to the pricing of the lifecycle replacement and 
maintenance is the equivalent unit rate set out in Part 2 (Unit Costs of Lifecycle 
Maintenance) of Appendix 2 of this Schedule Part 16 (Change Protocol) (index 
linked); 

4.2 any professional fees, contingencies, overheads and/or profit margins to be charged by 
any consultant, sub-contractor or supplier in respect of construction and/or installation 
and/or lifecycle and/or service provision for the Medium Value Change are the equivalent 
rates set out in Part 3 (Consultant, Sub-contractor or Supplier Fees) of Appendix 2 of this 
Schedule Part 16 (Change Protocol), or if the professional fees, contingencies, overheads 
and profit margins being charged by consultants, sub-contractors and/or suppliers in 
current market conditions have changed significantly from those set out in Part 3 
(Consultant, Sub-contractor or Supplier Fees) of Appendix 2 of this Schedule Part 16 
(Change Protocol), such other rates as the parties agree or failing agreement as may be 
determined under the Dispute Resolution Procedure as being consistent with those 
charged in current market conditions;  

4.3 unless the Authority’s requirements for the Medium Value Change specify a different 
quality than required by the Service Level Specification, the unit cost of any extension of, 
or change to, any Service (either in scope or area), taking into account the capacity of 
existing labour resources, is consistent with the equivalent unit rate set out in Part 4 of 
Appendix 2 to this Schedule Part 16 (Change Protocol); 

4.4 other than as referred to in paragraphs 4.1 to 4.3 of this Section 3 (Medium Value 
Changes) no charge shall be made in respect of Project Co’s time, or that of any Project 
Co Party spent processing, managing or monitoring the Medium Value Change (and no 
additional mark up or management fee shall be applied by Project Co); and 

4.5 where aspects of the Medium Value Change are not addressed by paragraphs 4.1 to 4.4 
of this Section 3 (Medium Value Changes), they shall be costed on a fair and reasonable 
basis reflecting the then current market rates. 
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5. Standards of provision of the Estimate 

In providing the Estimate Project Co must: 

5.1 use reasonable endeavours to oblige its Sub-Contractors to minimise any increase in 
costs and maximise any reduction in costs;  

5.2 demonstrate how any Capital Expenditure to be incurred or avoided is being measured in 
a cost effective manner, including showing that when such expenditure is incurred, 
reasonably foreseeable Changes in Law at that time have been taken into account; and  

5.3 demonstrate that any expenditure that has been avoided, which was anticipated to be 
incurred to replace or maintain assets that have been affected by the Medium Value 
Change concerned, has been taken into account in the amount which in its opinion has 
resulted or is required under paragraphs 3.7 and/or 3.8 of this Section 3; and 

5.4 provide written evidence of Project Co’s compliance with paragraphs 5.1 to 5.3 of this 
Section 3. 

6. Determination of the Estimate 

As soon as practicable after the Authority receives the Estimate, the parties shall discuss and 
endeavour to agree the contents of the Estimate.  If the parties cannot agree on the contents of the 
Estimate, the matter may be referred by either party to the Dispute Resolution Procedure to 
determine if the Estimate represents a fair and reasonable approach to implementing the Medium 
Value Change in all respects.  

7. Confirmation or Withdrawal of the Medium Value Change Notice 

7.1 As soon as practicable after the contents of the Estimate have been agreed or otherwise 
determined pursuant to paragraph 6 of this Section 3, the Authority shall: 

7.1.1 confirm in writing to Project Co the Estimate (as modified); or 

7.1.2 withdraw the Authority Change Notice. 

7.2 If, in any Contract Year, the Authority has either not confirmed an Estimate (as modified, 
if applicable) within twenty (20) Business Days of the contents of the Estimate having 
been agreed or determined in accordance with the foregoing provisions of this Section 3 
or has withdrawn an Authority Change Notice for a Medium Value Change  on three or 
more occasions, then the Authority shall pay to Project Co on the third and each 
subsequent such occasion in that Contract Year the reasonable additional Third Party 
Costs incurred by Project Co in preparing the Estimate provided that: 

7.2.1 Project Co has used all reasonable endeavours to submit a reasonably priced 
Estimate; and 

7.2.2 Project Co made available to the Authority, with the Estimate, a cost break 
down of Third Party Costs incurred by Project Co to prepare the Estimate, 
which shall be consistent with the estimate of such costs approved by the 
Authority pursuant to paragraph 2.5 of this Section 3. 

8. Implementation of the Medium Value Change 

8.1 When the Authority has confirmed the Estimate in accordance with paragraph 7.1 of this 
Section 3, Project Co shall, subject to Project Co obtaining all new or amended 
Necessary Consents that are required and have not already been obtained, implement 
the required Medium Value Change in accordance with the Estimate.  

8.2 Project Co shall notify the Authority when it considers that the Medium Value Change has 
been completed.  
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8.3 If: 

8.3.1 Project Co fails to provide a response pursuant to paragraph 3 of this Section 3 
within fifteen (15) Business Days of the date of the Medium Value Change 
Notice;  

8.3.2 Project Co fails to provide an Estimate in accordance with paragraph 3 of this 
Section 3; or 

8.3.3 the Authority has confirmed an Estimate but Project Co fails to fully implement 
the Medium Value Change within [ten (10)] Business Days after the expiry of 
the time for implementing the Medium Value Change set out in the Estimate 
Low Value Change (as such time may be extended for any delay that is, or is 
equivalent to, a Delay Event); 

then, subject to paragraph 14.3 of this Section 3, the Authority may notify Project Co that 
the Medium Value Change Notice is withdrawn and, following such notification, may 
procure the implementation of the Medium Value Change without further recourse to 
Project Co, but the Authority must ensure that the Medium Value Change is carried out in 
accordance with Good Industry Practice and to the standards that would have applied to 
Project Co if it had implemented the Medium Value Change. 

9. Certification of the Medium Value Change 

9.1 Where the Medium Value Change is implemented at the Facilities before the Actual 
Completion Date [the relevant Phase Actual Completion Date], the procedure set out at 
clause [Notification of Services Availability] shall apply to the Medium Value Change at 
the same time as it applies to the original Works.   

9.2 Where the Medium Value Change is implemented at the Facilities after the Actual 
Completion Date [Phase Actual Completion Date], and constitutes additional works, the 
procedure set out and agreed in the Estimate for certifying the completion of the Medium 
Value Change shall apply to determine whether the Medium Value Change has been 
completed appropriately.   

10. Method of Payment of Authority Contribution 

10.1 Project Co shall invoice the Authority for Capital Expenditure incurred by Project Co to 
implement a Medium Value Change according to the payment schedule set out in the 
Estimate as referred to in paragraph 3.10.  

10.2 The Authority shall make a payment to Project Co within fifteen (15) Business Days of 
receipt by the Authority of invoices presented to the Authority (complete in all material 
respects) in accordance with paragraph 10.1 of this Section 3 accompanied by the 
relevant evidence (where applicable) that the relevant part of the Medium Value Change 
has been carried out. 

11. Adjustment to Annual Service Payment 

Any adjustment to the Annual Service Payment that is necessary due to the implementation of a 
Medium Value Change shall be calculated in accordance with Section 6 of this Schedule Part 16 
(Change Protocol). 

12. Due Diligence 

12.1 Project Co shall procure that the Senior Lenders shall not:  

12.1.1 (in any event) withhold or delay any consents that are required pursuant to the 
Senior Financing Agreements to a Medium Value Change other than on the 
basis that the Senior Lenders, acting pursuant to the terms of the Senior 

Page 2275

A43230746



 

20\23835991.6\co12 267 

Financing Agreements, reasonably believe that one or more of the 
circumstances set out in paragraphs 1.1 to 1.6 of this Section 3 apply; or  

12.1.2 carry out any due diligence (whether funder, legal, technical, insurance or 
financial) in relation to the carrying out of any Medium Value Change unless 
either (i) the Medium Value Change in question would result in an adjustment to 
the Annual Service Payment that, on a full year basis, is in excess of one 
percent (1%) of the Annual Service Payment in the relevant Contract Year or (ii) 
the Senior Lenders, acting pursuant to the terms of the Senior Financing 
Agreements, reasonably believe that one or more of the circumstances set out 
in paragraphs 1.1 to 1.6 of this Section 3 apply. 

12.2 Where not prohibited by paragraph 12.1 of this Section 3, the Senior Lenders may carry 
out legal, financial, insurance and/or technical due diligence on any proposal for a 
Medium Value Change.  In the event that such due diligence is permitted and required, 
the parties shall agree a budget for the due diligence not exceeding 5% of the overall 
value of the Medium Value Change in question unless the parties (acting reasonably) 
agree otherwise.  Any costs incurred by Project Co as a result of the Senior Lenders due 
diligence shall be reimbursed by the Authority following agreement or determination of the 
contents of the Estimate within ten (10) Business Days of Project Co submitting an 
invoice for and evidence of such costs, subject to the invoices being in accordance with 
the agreed budget.   

12.3 It is acknowledged that Changes (particularly where they involve a change to the Works 
or the Facilities) may require authorisation from the insurers under the Required 
Insurances.  Project Co shall notify the relevant insurance broker immediately upon any 
material Medium Value Change being agreed (materiality being judged in relation to the 
size and nature of the scope of the Medium Value Change).   

13. Project Documentation 

13.1 Unless the parties otherwise agree, no changes to the Project Documents shall be made 
as a result of a Medium Value Change. 

13.2 Project Co shall, no later than one (1) month following completion of a Medium Value 
Change, update the as-built drawings and the operating and maintenance manuals as 
necessary to reflect the Medium Value Change. 

14. Disputes  

14.1 Any dispute concerning any matter referred to in this Section 3 may be referred by either 
party to the Dispute Resolution Procedure. 

14.2 Project Co shall not be obliged to implement the Medium Value Change until the dispute 
has been determined. 

14.3 The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a Medium Value Change in respect of which there is a dispute that has 
been referred to the Dispute Resolution Procedure, unless that dispute has been 
determined in its favour and Project Co has not confirmed to the Authority in writing within 
five (5) Business Days of the date of the determination that it will implement and carry out 
the Medium Value Change in accordance with the determination. 
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SECTION 4  

HIGH VALUE CHANGES 

1. High Value Changes 

If the Authority requires a High Value Change, it must serve an Authority Change Notice on Project 
Co in accordance with paragraph 2 of this Section 4 (High Value Changes).  Project Co shall be 
entitled to refuse a High Value Change that: 

1.1 requires the Works and/or the Services to be performed in a way that infringes any law or 
is inconsistent with Good Industry Practice; 

1.2 would cause any Necessary Consent to be revoked (or would require a new consent to 
be obtained to implement the relevant change in the Works and/or the Services which, 
after using reasonable efforts, Project Co has been unable to obtain); 

1.3 would materially and adversely affect Project Co’s ability to deliver the Works and /or 
Services (except those Works and/or Services which have been specified as requiring to 
be amended in the High Value Change Notice) in a manner not compensated pursuant to 
this Section 4 (High Value Changes); 

1.4 would materially and adversely affect the health and safety of any person; 

1.5 would, if implemented, materially and adversely change the nature of the Project 
(including its risk profile);  

1.6 is the subject of a High Value Change Notice that cannot reasonably be complied with;  

1.7 the Authority does not have the legal power or capacity to require implementation of; or 

1.8 would if implemented adversely affect the enforceability or priority of the security held by 
or on behalf of the existing Senior Lenders. 

2. High Value Change Notice 

2.1 An Authority Change Notice for a High Value Change must:  

2.1.1 state that is refers to a High Value Change; 

2.1.2 set out the maximum available capital and/or revenue the Authority is able to 
commit to that High Value Change (the “Target Cost”);  

2.1.3 identify any requirements of the Authority that must be satisfied as part of the 
High Value Change Proposal (the “High Value Change Requirements”); and 

2.1.4 identify how the Authority will assess whether the High Value Change Stage 2 
Submission offers it value for money. 

2.2 The parties may agree written protocols with express reference to this Section 4 (High 
Value Changes) which explain or clarify any aspects of the High Value Change approval 
procedure set out in this Section 4 (High Value Changes) and such protocols shall be 
read as if incorporated into this Section 4 (High Value Changes) (including accelerated 
procedures with reduced requirements for High Value Changes of relatively low values). 

2.3 The parties must: 

2.3.1 within five (5) Business Days of receipt by Project Co of any High Value Change 
Notice, discuss and review the nature of the High Value Change, including a 
discussion as to which of the items set out in paragraph 3.4 of this Section 4 
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(High Value Changes) are appropriate to be included within the High Value 
Change Proposal; and 

2.3.2 within five (5) Business Days of a High Value Change Proposal becoming a 
Stage 1 Approved Project, discuss and review the nature of the Stage 1 
Approved Project, including a discussion as to which of the items set out in 
paragraph 4.3 of this Section 4 (High Value Changes) are appropriate to be 
included within the High Value Change Stage 2 Submission. 

3. High Value Change Proposal 

3.1 Project Co must notify the Authority in writing as soon as practicable and in any event 
within fifteen (15) Business Days after having received the Authority Change Notice for a 
High Value Change if it considers that any of the circumstances set out in paragraphs 1.1 
to 1.8 of this Section 4 (High Value Changes) apply.  If no such notice is served, Project 
Co must (within thirty (30) Business Days  after having received the Authority Change 
Notice) either: 

3.1.1 submit a High Value Change Proposal to the Authority; or 

3.1.2 notify the Authority as to when the High Value Change Proposal will be provided 
to it (provided that Project Co shall use all reasonable endeavours to obtain all 
the information that it requires, expeditiously). 

3.2 If Project Co notifies the Authority that it considers that one or more of the grounds set out 
in paragraphs 1.1 to 1.8 of this Section 4 (High Value Changes) apply, then unless the 
parties otherwise agree, the Authority shall be deemed to have withdrawn the Authority 
Notice of Change if it has not referred the matter to the Dispute Resolution Procedure 
within [twenty (20)] Business Days of receipt of Project Co’s notice.  If the matter is 
referred to the Dispute Resolution Procedure the time for Project Co to provide the High 
Value Change Proposal shall be counted from the date of determination of that dispute. 

3.3 If the Authority considers that Project Co’s proposed time for providing the High Value 
Change Proposal is not reasonable, the parties shall endeavour to agree the time, failing 
which the matter may be referred to the Dispute Resolution Procedure. 

3.4 Unless Project Co has submitted a High Value Change Proposal in accordance with 
paragraph 3.1.1 of this Section 4 (High Value Changes), Project Co must deliver to the 
Authority the High Value Change Proposal as soon as reasonably practicable and in any 
event within the time period agreed or determined pursuant to paragraph 3.3 of this 
Section 4 (High Value Changes).  Unless the parties agree otherwise, a High Value 
Change Proposal will contain at least the following information in sufficient detail to 
enable the Authority to make an informed decision under paragraph 3.6 of this Section 4 
(High Value Changes): 

3.4.1 a description of the High Value Change, with evidence of how the High Value 
Change meets the High Value Change Requirements; 

3.4.2 an outline of the proposed building solution and design including an appropriate 
analysis/risk appraisal of, in each case to the extent relevant (if at all), the 
preferred investment solution contemplated in terms of new build, 
refurbishment, whole life costings; 

3.4.3 the Change Management Fee for the High Value Change, which shall be a 
capped fee calculated in accordance with paragraph 10 of this Section 4 (High 
Value Changes); 

3.4.4 details of the third party activity likely to be required by Project Co in developing 
a High Value Change Stage 2 Submission together with a budget (or budgets) 
for relative Third Party Costs; 
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3.4.5 an estimated programme for submission of the High Value Change Stage 2 
Submission and for the implementation of the High Value Change;  

3.4.6 any requirement for relief from compliance with obligations, including the 
obligations of Project Co to achieve the Actual Completion Date by the 
Completion Date [an Actual Phase Completion Date by the relevant Phase 
Completion Date] and meet the requirements set out in the Authority’s 
Requirements during the implementation of the High Value Change; 

3.4.7 any impact on the provision of the Works and/or the Services; 

3.4.8 any amendment required to this Agreement and/or any Project Document as a 
result of the High Value Change;  

3.4.9 any Estimated Change in Project Costs that results from the High Value 
Change; 

3.4.10 an outline of how Project Co proposes to finance any Capital Expenditure 
required for the High Value Change; 

3.4.11 Project Co's suggested payment schedule for any Capital Expenditure to be 
incurred in implementing the Change that is to be borne by the Authority, based 
on milestones where relevant; 

3.4.12 any new Necessary Consents and/or any amendments to existing Necessary 
Consents which are required; 

3.4.13 costs and details of any other approvals required or due diligence permitted 
pursuant to paragraph 14 of this Section 4 (High Value Changes); 

3.4.14 the proposed method of certification of any construction or operational aspects 
of the Works or the Services required by the proposed High Value Change if not 
covered by the procedures specified in Clause 17 (Pre-Completion 
Commissioning and Completion); and 

3.4.15 a value for money assessment explaining why Project Co’s proposals represent 
value for money taking into account both the proposed Capital Cost and Whole 
Life Cost. 

3.5 Liaison between Project Co, the Authority and relevant end users 

In developing a High Value Change Proposal Project Co must liaise with the Authority 
and relevant end users (being such persons or organisations as Project Co in 
consultation with the Authority considers appropriate).  The Authority must provide Project 
Co with such information about its requirements as Project Co reasonably requires and 
must assist Project Co in the review of any draft designs in relation to the High Value 
Change Proposal.  Any and all information and other input or feedback provided by the 
Authority to Project Co, unless expressly stated otherwise by the Authority, will be without 
warranty and will be provided without prejudice to the Authority’s rights under this Section 
4 (High Value Changes). 

3.6 Consideration of a High Value Change Proposal by the Authority 

The Authority will consider in good faith each High Value Change Proposal put forward by 
Project Co and the Authority will not unreasonably withhold or delay its consent to a High 
Value Change Proposal.  If, acting reasonably, the Authority finds that any material 
aspects of the High Value Change Proposal are unsatisfactory to it, it shall notify Project 
Co of the same and offer reasonable assistance to Project Co to enable it to revise and 
resubmit the High Value Change Proposal as soon as reasonably practicable.   

3.7 Authority response to a High Value Change Proposal 
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If the Authority approves a High Value Change Proposal (including any revised High 
Value Change Proposal resubmitted pursuant to paragraph 3.5 of this Section 4 (High 
Value Changes)), then it shall be a "Stage 1 Approved Project" or be referred to as 
having received "Stage 1 Approval", as the context requires. 

3.8 Project Co not entitled to dispute non-approval 

Project Co shall not be entitled to refer any dispute concerning the Authority’s failure to 
approve a High Value Change Proposal to the Dispute Resolution Procedure. 

4. Stage 2 Submission 

4.1 Development of a High Value Change Stage 2 Submission 

4.1.1 Within ten (10) Business Days of a High Value Change Proposal having 
become a Stage 1 Approved Project, the parties shall seek to agree the time 
period within which Project Co must develop the Stage 1 Approved Project into 
a detailed submission (the “High Value Change Stage 2 Submission”).  If the 
parties are unable to agree a reasonable time period for such submission any 
dispute may be referred to the Dispute Resolution Procedure. 

4.1.2 Following agreement or determination of what is an appropriate time period for 
submission by Project Co of the High Value Change Stage 2 Submission 
pursuant to paragraph 4.1.1 of this Section 4 (High Value Changes), Project Co 
shall proceed regularly and diligently to produce and submit the same to the 
Authority within the agreed or determined time period. 

4.2 Liaison between Project Co, the Authority and relevant end users 

In developing a High Value Change Stage 2 Submission Project Co must continue to 
liaise with the Authority and relevant end users (being such persons or organisations as 
the Authority in consultation with Project Co considers appropriate).  The Authority must 
provide Project Co with such information as to its requirements as is reasonably 
necessary to enable Project Co to submit a full and complete High Value Change Stage 2 
Submission and any such other information as Project Co may reasonably require and 
must assist Project Co in the review of any draft designs in relation to the Stage 1 
Approved Project and in the development of other aspects of the High Value Change 
Stage 2 Submission (but not where this would involve the Authority incurring additional 
material expense).  Any and all information and other input or feedback provided by the 
Authority to Project Co will be without warranty and will be provided without prejudice to 
the Authority’s rights under this Section 4 (High Value Changes). 

4.3 Content requirements in relation to a High Value Change Stage 2 Submission 

Save where the parties agree otherwise, in relation to the relevant Stage 1 Approved 
Project, Project Co shall procure that a High Value Change Stage 2 Submission includes 
(but not be limited to): 

4.3.1 draft(s) of the relevant Project Document(s) identifying (if relevant) any material 
changes or amendments proposed in respect of the relevant Stage 1 Approved 
Project, together with the reasons for any such changes or amendments 
proposed and including full details of which provisions of the relevant Project 
Documents will apply to the High Value Change so that it is implemented in 
equivalent manner and to an equivalent standard as required in respect of the 
Works and/or Services as appropriate; 

4.3.2 detailed design solutions (to RIBA Level D); 

4.3.3 appropriate plans and drawings; 
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4.3.4 relevant detailed planning permissions and any other relevant planning 
approvals and Necessary Consents (or such lesser confirmation or information 
in relation to planning as may be agreed with the Authority); 

4.3.5 a proposed revised Financial Model including the detailed price estimates for 
the Stage 1 Approved Project; 

4.3.6 an explanation (together with appropriate supporting evidence) as to why the 
High Value Change Stage 2 Submission meets the Approval Criteria (as 
defined in paragraph 7 of this Section 4 (High Value Changes));  

4.3.7 confirmation (or details of any requested variations to (with supporting 
justification)) of the Change Management Fee referred in paragraph 3.4.3 of this 
Section 4 (High Value Changes); 

4.3.8 the proposed method of certification of any construction aspects of the High 
Value Change, if not covered by the procedures specified in Clause 17 (Pre-
Completion Commissioning & Completion); 

4.3.9 a value for money assessment explaining why Project Co's proposals represent 
value for money taking into account both the proposed Capital Cost and Whole 
Life Cost; 

4.3.10 a timetable and method statement setting out how the relevant High Value 
Change will be delivered, which shall include (but not be limited to) in so far as 
relevant: 

(a) proposals for the effective management of the building programme; 

(b) [project specific information]; 

(c) an assessment as to the savings to be generated by the High Value 
Change, particularly on staff costs and lifecycle replacement and 
maintenance and operation of Services; 

(d) details of the Sub-Contractors together with evidence and explanation 
of the value testing undertaken by Project Co in relation to the High 
Value Change; 

(e) a completed risk register showing the potential risks identified in 
relation to the delivery of the High Value Change the occurrence of 
which are capable of adversely affecting the time for completion, cost 
and/or quality of the project, the probability of such risks occurring and 
a financial estimate of the most likely consequences of each risk 
occurring together with the prioritisation of all continuing risks and an 
action plan in respect of, and risk owners for, all risks prioritised as 
serious risks; 

4.3.11 any surveys and investigations and associated reports that are reasonably 
necessary to ascertain (in relation to Changes involving the construction of 
additional buildings) information as to the nature, location and condition of the 
relevant land (including hydrological, geological, geotechnical and sub-surface 
conditions) together with information relating to archaeological finds, areas of 
archaeological, scientific or natural interest and (in relation to the refurbishment 
of any existing buildings) information on the condition and quality of existing 
structures and, in particular, the presence of any latent defects. 
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Co-operation of the Authority 

4.4 The Authority will co-operate with Project Co in relation to any High Value Change Stage 
2 Submission being developed by Project Co, including (without limitation) promptly 
providing: 

4.4.1 written confirmation of the Target Cost and/or High Value Change 
Requirements and any change to such Target Cost and/or High Value Change 
Requirements; and 

4.4.2 any information reasonably required by Project Co to enable it to satisfy the 
requirements of paragraph 4.3 of this Section 4 (High Value Changes). 

5. Time periods for approval 

5.1 Each High Value Change Proposal and each High Value Change Stage 2 Submission 
shall be valid for a period of three (3) months from the date of its submission by Project 
Co. 

5.2 If by the end of the three (3) month period referred to in paragraph 5.1 of this Section 4 
(High Value Changes) the Authority has not: 

5.2.1 in relation to a High Value Change Proposal, approved or rejected that High 
Value Change Proposal in accordance with the procedures set out in this 
Section 4 (High Value Changes): 

(a) Project Co shall be entitled to withdraw the High Value Change 
Proposal; and 

(b) Project Co shall not be entitled to any costs relating to the High Value 
Change Proposal unless the Authority has either not responded to the 
High Value Change Proposal and/or is in material breach of its 
obligations in paragraph 3 and/or paragraph 4.4 of this Section 4 in 
which case paragraph 8.5 of this Section 4 (High Value Changes) 
shall apply;  

5.2.2 in relation to a High Value Change Stage 2 Submission, approved or rejected 
that High Value Change Stage 2 Submission in accordance with the procedures 
set out in this Section 4 (High Value Changes) (or has not given any notification 
of the Authority's response to the High Value Change Stage 2 Submission or 
has given written notice to Project Co withdrawing or cancelling the High Value 
Change to which the High Value Change Stage 2 Submission relates) then the 
High Value Change Stage 2 Submission shall be deemed to have been 
improperly rejected by the Authority and paragraph 8.5 shall apply.  

6. Changes to the High Value Change Requirements or Approval Criteria 

6.1 If the High Value Change Requirements or Approval Criteria are subject to any material 
variation in relation to a High Value Change by the Authority after the High Value Change 
Proposal has been submitted then: 

6.1.1 Project Co and the Authority shall negotiate in good faith as to the implications 
on the High Value Change Proposal or High Value Change Stage 2 Submission 
(as the case may be) and shall seek to agree changes thereto to accommodate 
the variation (including any change to the Target Cost and/or to the Change 
Management Fee); 

6.1.2 if agreement has not been reached pursuant to paragraph 6.1.1 of this Section 
4 (High Value Changes) within twenty (20) Business Days (or such longer 
period as the parties may agree) then:  
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(a) Project Co shall be entitled by notice in writing to the Authority to 
withdraw the High Value Change Proposal or the High Value Change 
Stage 2 Submission (as the case may be) and to be paid the Incurred 
Change Management Fee with the Calculation Date being the date of 
the variation notified by the Authority; and 

(b) the Authority shall not be entitled to procure the High Value Change 
without issuing a new Authority Change Notice for the High Value 
Change and complying with the procedure in this Section 4 (High 
Value Changes) in relation to that High Value Change.  

6.1.3 The Authority may, at any time, give notice in writing to Project Co that it 
proposes to cancel a High Value Change without completing the process set 
out in this Section 4 (High Value Changes) in which case the Authority must pay 
Project Co the Incurred Change Management Fee in respect of the cancelled 
High Value Change with the Calculation Date being the date of such notice. 

7. Approval Criteria 

7.1 For the purposes of this Section 4 (High Value Changes), Approval Criteria means the 
criteria against which any Stage 1 Approved Project is to be judged by the Authority in 
determining whether it achieves Stage 2 Approval.  The criteria are: 

7.1.1 whether the costs of the Stage 1 Approved Project are within the Target Cost 
notified to Project Co by the Authority; 

7.1.2 whether it has been demonstrated that the Stage 1 Approved Project provides 
value for money assessed in accordance with the measures identified by the 
Authority in accordance with paragraph 2.1.3 of this Section 4 (High Value 
Changes);  

7.1.3 whether the Authority, acting reasonably, is satisfied that the High Value 
Change Stage 2 Submission meets the High Value Change Requirements;  

7.1.4 whether any material changes or amendments to the relevant Project 
Document(s) as detailed pursuant to paragraph 4.3.1 of this Section 4 (High 
Value Changes) are acceptable to the Authority, acting reasonably; and 

7.1.5 whether the High Value Change Stage 2 Submission contains all the 
information required pursuant to paragraph 4.3 of this Section 4 (High Value 
Changes) (or as otherwise agreed by the parties). 

8. Submission of the High Value Change Stage 2 Submission to the Authority and 
consideration of that submission by the Authority  

8.1 The Authority will consider in good faith High Value Change Stage 2 Submissions 
submitted by Project Co and the Authority will not unreasonably withhold or delay its 
consent to a High Value Change Stage 2 Submission.  The Authority is entitled to call for 
such reasonable information and assistance as it considers appropriate to enable it to 
decide whether the High Value Change Stage 2 Submission meets the Approval Criteria.  
Project Co must reply promptly to all such requests for further information and assistance.  

8.2 As soon as reasonably practicable after the submission to it of a High Value Change 
Stage 2 Submission (including any revised High Value Change Stage 2 Submission re-
submitted by Project Co) the Authority must give written notice of whether it: 

8.2.1 approves the relevant Stage 1 Approved Project (in which case the Stage 1 
Approved Project will be referred to as having received "Stage 2 Approval" or 
as being a "Stage 2 Approved Project" or an "Approved Project" as the 
context requires); or 
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8.2.2 rejects the Stage 1 Approved Project:  

(a) on the ground that the High Value Change Stage 2 Submission in 
relation to the relevant Stage 1 Approved Project has failed to meet 
one or more of the Approval Criteria (except as referred to in 
paragraph 8.2.2(b)(b)(i) or paragraph 8.2.2(b)(ii)), in which case 
(subject to resubmission under paragraph 8.2.3) paragraph 8.3 shall 
apply; 

(b)  

(i) because, as a result of any change to the Target Cost 
referred to in paragraph 2.1.2, the Stage 1 Approved Project 
is not in fact Affordable despite the High Value Change 
Stage 2 Submission being within the Target Cost notified by 
the Authority pursuant to paragraph 2.1.2 of this Section 4 
(High Value Changes); or 

(ii) because Project Co has failed to meet one or more of the 
Approval Criteria and the sole reason for that failure is that 
any Necessary Consent identified by Project Co (in 
compliance with paragraph 3.4.12 of this Section 4 (High 
Value Changes)) has not been obtained; or 

(iii) otherwise on grounds other than those set out in paragraphs 
8.2.2(a), 8.2.2(b)(i) and 8.2.2(ii) of this Section 4 (High Value 
Changes), 

in which case paragraph 8.5 shall apply. 

8.2.3 If the Authority rejects the High Value Change Stage 2 Submission on the 
grounds set out in paragraph 8.2.28.2.2(a) the Authority and Project Co will 
work together to address the reasons for such failure and attempt in good faith 
to produce a revised High Value Change Stage 2 Submission for Project Co to 
re-submit to the Authority.  

8.2.4 If: 

(a) a resubmitted High Value Change Stage 2 Submission is rejected by 
the Authority on the ground set out in paragraph 8.2.28.2.2(a) (subject 
to paragraphs 16.3 to 16.5 (if applicable) of this Section 4 (High Value 
Changes)); or 

(b) no resubmission of the High Value Change Stage 2 Submission is 
made within 30 Business Days of the date of the notice of rejection (or 
such longer period as the parties may agree), 

then the relevant Stage 1 Approved Project shall be treated as having been 
properly rejected, the provisions of paragraph 8.3 of this Section 4 (High Value 
Changes) shall apply and neither the Authority nor Project Co will have any 
further obligations in relation to the relevant High Value Change referred to in 
the High Value Change Stage 2 Submission. 

If a High Value Change Stage 2 Submission is properly rejected by the Authority 

8.3 Where this paragraph 8.3 applies (as set out in paragraph 8.2.28.2.2(a), paragraph 8.2.4 
and paragraph 16.4.2 of this Section 4 (High Value Changes)) the Authority shall not be 
required to reimburse or compensate Project Co in respect of any costs relating to the 
High Value Change including the Change Management Fee. 
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8.4 If the Authority has validly rejected a High Value Change Stage 2 Submission in 
accordance with paragraph 8.2 and the matter has not been referred to the Dispute 
Resolution Procedure or any such dispute has been determined as described in 
paragraph 16.4.2 of this Section 4 (High Value Changes), the Authority may notify Project 
Co that the High Value Change Notice is withdrawn and, following such notification, may 
procure the implementation of the High Value Change without further recourse to Project 
Co, but the Authority must ensure that the High Value Change is carried out in 
accordance with Good Industry Practice and to the standards that would have applied to 
Project Co if it had implemented the High Value Change. 

If a High Value Change Stage 2 Submission is improperly rejected by the Authority  

8.5 Where this paragraph 8.5 applies (as set out in paragraph 5.2.1(b), paragraph 5.2.2 
paragraph 8.2.2(b) and paragraph 16.4.1)), the Incurred Change Management Fee and 
Third Party Costs incurred by Project Co to prepare the High Value Change Proposal and 
Stage 2 Submission, which shall be in accordance with the activities and budget referred 
to in paragraph 3.4.4 of this Section 4 (High Value Changes),  in relation to the relevant 
High Value Change will be paid by the Authority within ten (10) Business Days of the date 
on which Project Co receives written notice of the rejection or the date of the deemed 
rejection (as the case may be) with the date of the rejection or the deemed rejection (as 
the case may be) being the Calculation Date for the purposes of calculating the amount of 
the Incurred Change Management Fee (unless a different Calculation Date is expressly 
stated in this Section 4 (High Value Changes) in relation to the circumstances giving rise 
to the entitlement of Project Co to be paid the Incurred Change Management Fee). 

9. Information and notifications by the Authority to Project Co and cooperation of the 
Authority 

9.1 The Authority must notify Project Co as soon as it becomes aware of any matter which 
may have a reasonably foreseeable material adverse effect on the viability of any High 
Value Change including any: 

9.1.1 planning issues likely to cause a material delay in the anticipated programme 
for the High Value Change or material cost increases; and 

9.1.2 changes to funding which the Authority receives or to the way in which funding 
may be applied, either or both of which may affect whether a High Value 
Change is Affordable. 

9.2 The Authority shall provide reasonable assistance to Project Co in relation to the 
procurement by Project Co of all relevant Necessary Consents.  

10. Change Management Fee 

The Change Management Fee is to reimburse Project Co for the time spent by its employees in 
project managing the development, procurement and implementation of the High Value Change 
and shall: 

10.1 be based on actual time spent (validated by time sheets); 

10.2 be calculated at the daily rates as set out in Appendix 2 Part 3 to this Schedule Part 16 
(Change Protocol), but capped at the sum set out in the High Value Change Proposal; 

10.3 not include the time of any person who is not employed by Project Co; 

10.4 not include any mark-up or profit or additional overheads; 

10.5 be paid in three stages as follows: 

10.5.1 on Stage 1 Approval; 
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10.5.2 on Stage 2 Approval; and 

10.5.3 when any works involved in the High Value Change have been completed, 

and at each stage Project Co shall charge the Authority (subject to the applicable cap) only for the 
time incurred by its staff up to completion of that stage.   

11. Implementation of the High Value Change 

Project Co must implement any High Value Change approved by the Authority so as to minimise 
any inconvenience to the Authority and to the provision of Authority Services and in accordance 
with the Approved Project. 

12. Method of Payment of Authority Contribution 

12.1 This paragraph 12 shall apply where Capital Expenditure for an Approved Project is to be 
funded in whole or part by the Authority.   

12.2 Project Co shall invoice the Authority for Capital Expenditure incurred by Project Co to 
implement a High Value Change that is to be borne by the Authority according to the 
payment schedule set out in the High Value Change Stage 2 Submission as referred to in 
paragraph 3.3.11 of this Section 4. 

12.3 The Authority shall make a payment to Project Co within fifteen (15) Business Days of 
receipt by the Authority of invoices presented to the Authority (complete in all material 
respects) in accordance with paragraph 12.2 of this Section 4, accompanied by the 
relevant evidence (where applicable) that the relevant part of the High Value Change has 
been carried out. 

13. Adjustment to Annual Service Payment 

Any adjustment to the Annual Service Payment which is necessary as a result of the 
implementation of a High Value Change shall be calculated in accordance with Section 6 of this 
Schedule Part 16 (Change Protocol). 

14. Due Diligence 

14.1 Where the Authority is funding the High Value Change, Project Co shall procure that the 
Senior Lenders shall not withhold or delay any consents which are required pursuant to 
the Senior Financing Agreements to such High Value Change other than on the basis that 
the Senior Lenders, acting pursuant to the terms of the Senior Financing Agreements, 
reasonably believe that one or more of the circumstances set out in paragraphs 1.1 to 1.8 
of this Section 4 (High Value Changes) apply.  

14.2 Where the Authority is not funding the High Value Change, Project Co shall procure that 
the Senior Lenders do not unreasonably withhold or delay any consents which are 
required pursuant to the Senior Financing Agreements to such High Value Change other 
than on the basis that the Senior Lenders, acting pursuant to the terms of the Senior 
Financing Agreements, reasonably believe that one or more of the circumstances set out 
in paragraphs 1.1 to 1.8 of this Section 4 (High Value Changes) apply.  

14.3 The parties agree that the Senior Lenders may carry out legal, financial, insurance and 
technical due diligence on any proposal for a High Value Change.  The parties shall 
agree a budget for the due diligence provided that the costs may not exceed the lower of 
(i) 3% of the overall value of the High Value Change in question or (ii) fifty thousand 
pounds (£50,000) unless, in either case, the parties (acting reasonably) agree otherwise.  
Any costs incurred by Project Co as a result of the Senior Lenders due diligence will be 
reimbursed by the Authority following the conclusion of the process in this Section 4 (High 
Value Changes) within ten (10) Business Days of Project Co submitting an invoice for and 
evidence of such costs, subject to the invoices being in accordance with the agreed 
budget.   
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14.4 It is acknowledged that High Value Changes (particularly where they involve a change to 
the Works or the Facilities) may require authorisation from the insurers under the 
Required Insurances.  Project Co shall notify the relevant insurance broker immediately 
upon any material High Value Change being agreed (materiality being judged in relation 
to the size and nature of the scope of the High Value Change).   

14.5 The parties agree that paragraph 13.1.2 of this Section 4 (High Value Changes) of this 
Schedule Part 16 (Change Protocol) does not oblige the Senior Lenders to provide any 
additional funding for the relevant High Value Change, which shall be in their absolute 
discretion.   

15. Project Documentation 

15.1 The only changes to the Project Documents or Ancillary Documents to be made as a 
result of a High Value Change shall be those identified in the Approved Project (subject to 
any amendments to it agreed by the parties). 

15.2 Project Co shall, on completion of the Change, update the as-built drawings and the 
operating and maintenance manuals as necessary to reflect the High Value Change. 

16. Disputes  

16.1 Except as otherwise expressly provided, any dispute concerning any matter referred to in 
this Section 4 (High Value Changes) may be referred by either party to the Dispute 
Resolution Procedure. 

16.2 The Authority shall not be entitled to approve a High Value Change Proposal or a High 
Value Change Stage 2 Submission that is the subject of a dispute until the dispute has 
been determined. 

16.3 If the Authority rejects a High Value Change Stage 2 Submission pursuant to the 
provisions of paragraph 8.2.2.1 of this Section 4, Project Co shall be entitled to refer the 
matter for consideration under the Dispute Resolution Procedure within ten (10) Business 
Days after receiving written notice of the Authority's decision. 

16.4 If, following a referral to the Dispute Resolution Procedure, it is agreed or determined: 

16.4.1 that the High Value Change rejected by the Authority pursuant to paragraph 
8.2.28.2.2(a) of this Section 4 met the Approval Criteria the Authority shall 
either: 

(a) declare that the relevant High Value Change has received Stage 2 
Approval and that High Value Change shall proceed; or 

(b) declare that its rejection of the relevant High Value Change be treated 
as an improper rejection and that the provisions of paragraph 8.5 of 
this Section 4 (High Value Changes) shall apply.  

16.4.2 the High Value Change did not meet the Approval Criteria, save in one of the 
respects referred to in paragraphs 8.2.28.2.2(b)8.2.2(b)(i) or 8.2.28.2.2(b)(ii), 
the provisions of paragraph 8.3 of this Section 4 (High Value Changes) shall 
apply. 

17. The Authority is not entitled to withdraw an Authority Change Notice and procure implementation of 
a High Value Change in respect of which there is a dispute that has been referred to the Dispute 
Resolution Procedure, unless that dispute has been determined in its favour and Project Co has 
not confirmed to the Authority in writing within five (5) Business Days of the date of the 
determination that it will comply with its obligations under this Section 4 in accordance with the 
determination.
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SECTION 5  

PROJECT CO CHANGES 

1. If Project Co wishes to introduce a Project Co Change, it shall serve a notice containing the 
information required pursuant to paragraph 2 of this Section 5 (Project Co Changes) (a “Project Co 
Notice of Change”) on the Authority.  

2. A Project Co Notice of Change shall: 

2.1 set out the proposed Project Co Change in sufficient detail to enable the Authority to 
evaluate it in full; 

2.2 specify Project Co’s reasons for proposing Project Co Change; 

2.3 indicate any implications of Project Co Change; 

2.4 indicate what savings, if any, will be generated by Project Co Change, including: 

2.4.1 whether a reduction of the Annual Service Payment is; or 

2.4.2 whether such savings will be paid to the Authority in a lump sum, 

in each case giving details in accordance with paragraph 8 of this Section 5 (Project Co 
Changes);  

2.5 indicate whether there are any critical dates by which a decision by the Authority is 
required; and 

2.6 request the Authority to consult with Project Co with a view to deciding whether to agree 
to Project Co Change and, if so, what consequential changes the Authority requires as a 
result. 

3. The Authority shall evaluate Project Co Notice of Change in good faith, taking into account all 
relevant issues, including whether: 

3.1 a revision of the Annual Service Payment will occur; 

3.2 the Project Co Change may affect the quality of the Services and/or the Works or the 
likelihood of successful completion of the Works and/or delivery of the Services (or any of 
them); 

3.3 the Project Co Change will interfere with the relationship of the Authority with third parties; 

3.4 the financial strength of Project Co is sufficient to perform the Works and/or Services after 
implementation of Project Co Change; 

3.5 the value and/or life expectancy of any of the will be reduced; or 

3.6 the Project Co Change materially affects the risks or costs to which the Authority is 
exposed. 

4. As soon as practicable after receiving Project Co Notice of Change, the parties shall meet and 
discuss the matters referred to in it, including in the case of a Relevant Change in Law those 
matters referred to in Clause 32.4 of this Agreement.  During discussions the Authority may 
propose modifications to, or accept or reject, Project Co Notice of Change. 

5. If the Authority accepts Project Co Notice of Change (with or without modification) the parties shall 
consult and agree the remaining details as soon as practicable and upon agreement the Authority 
shall issue a notice confirming Project Co Change which shall set out the agreed Project Co 
Change and: 
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5.1 shall enter into any documents to amend this Agreement or any relevant Ancillary 
Document which are necessary to give effect to Project Co Change; 

5.2 subject to paragraph 7 of this Section 5 (Project Co Changes), the Annual Service 
Payment shall be revised in accordance with Section 6 (Changing the Financial Model) of 
this Schedule Part 16 (Change Protocol); and 

5.3 Project Co Change shall be implemented within the period specified by the Authority in its 
notice of acceptance. 

6. If the Authority rejects Project Co Notice of Change, it shall not be obliged to give its reasons for 
such a rejection and Project Co shall not be entitled to reimbursement by the Authority of any of its 
costs involved in the preparation of Project Co Notice of Change.  

7. Unless the Authority’s written acceptance expressly agrees to an increase in the Annual Service 
Payment or that Project Co should be entitled to relief from any of its obligations, there shall be no 
increase in the Annual Service Payment or relief granted from any obligations as a result of a 
Project Co Change. 

8. If a Project Co Change causes, or will cause, Project Co’s costs or those of a sub-contractor to 
decrease, there shall be a decrease in the Annual Service Payment such that any cost savings 
(following deduction of costs reasonably incurred by Project Co in implementing such Project Co 
Change) will be shared on the basis of fifty per cent (50%) of the saving being retained by Project 
Co and fifty per cent (50%) of the saving being paid to the Authority as a lump sum within ten (10) 
Business Days of agreement or determination or by way of revision of the Annual Service Payment 
pursuant to Section 6 (Changing the Financial Model) of this Schedule Part 16 (Change Protocol). 
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SECTION 6  

CHANGING THE FINANCIAL MODEL 

Procedure 

1. If a Relevant Event occurs, the Financial Model shall be adjusted in accordance with this Section 6 
(Changing the Financial Model) of this Schedule Part 16 (Change Protocol). 

Adjusting the Logic or Formulae 

2. If it is necessary to make a Logic Adjustment to permit an Input Adjustment or Assumption 
Adjustment to be made, Project Co shall make such Logic Adjustment only: 

2.1 to the extent necessary; 

2.2 in accordance with generally accepted accounting principles in the United Kingdom; and 

2.3 so as to leave Project Co in no better and no worse a position. 

 
3. In order to demonstrate that the conditions in paragraph 2 are met, Project Co shall prepare: 

3.1 a run of the Financial Model before making any Assumption Adjustment or Input 
Adjustment and immediately prior to making the Logic Adjustment; and 

3.2 a run of the Financial Model immediately following the Logic Adjustment which shows that 
Project Co is in no worse and no better a position following the making of the Logic 
Adjustment. 

Adjusting the Assumptions 

4. Subject to paragraph 5, Project Co may make an Assumption Adjustment so that the Assumptions 
in the Financial Model reflect: 

4.1 reasonable economic assumptions prevailing at the Adjustment Date; and 

4.2 reasonably foreseeable changes in the prospective technical performance of the Project 
arising as a result of the Relevant Event. 

5. In making Assumption Adjustments, Project Co may make such adjustments only insofar as they 
relate to the Relevant Event, and such adjustments shall not have effect in relation to any period 
prior to the Adjustment Date, nor in relation to any aspect of the Project other than the Relevant 
Event in the period following the Adjustment Date. 

Adjusting the Inputs 

6. Project Co may make Input Adjustments to the extent required to reflect the Estimated Change in 
Project Costs arising out of the Relevant Event. 

Adjusting the Annual Service Payments 

7. In order to calculate the adjustment to be made to the Annual Service Payments, Project Co shall 
run the Financial Model after making the Logic Adjustments, the Assumption Adjustments and the 
Input Adjustments relating to the Relevant Event and permitted by this Section 6 (Changing the 
Financial Model) of this Schedule Part 16 (Change Protocol) so that, following the Relevant Event, 
it is in no better and no worse a position than it would have been if no Relevant Event had 
occurred. 
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8. The Annual Service Payments shall be adjusted by such amount as leaves Project Co, following 
the Relevant Event, in no better and no worse a position than it would have been if no Relevant 
Event had occurred. 

No better and no worse 

9. Any reference in this Agreement to “no better and no worse” or to leaving Project Co in “no better 
and no worse a position” shall be construed by reference to Project Co’s: 

9.1 rights, duties and liabilities under or arising pursuant to performance of this Agreement, 
the Funding Agreements, the Construction Contract and Service Contracts; and 

9.2 ability to perform its obligations and exercise its rights under this Agreement, the Funding 
Agreements, the Construction Contract and Service Contracts, 

so as to ensure that: 

9.3 Project Co is left in a position in relation to the Key Ratios which is no better and no 
worse in the Post-Adjustment Financial Model than it is in the Pre-Adjustment Financial 
Model; and 

9.4 following the making of the Adjustments, the ability of Project Co to comply with this 
Agreement is not adversely affected or improved as a consequence of the Relevant 
Event. 
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APPENDIX 1 

Part 1 

Catalogue 
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APPENDIX 1 

Part 2 

Small Works and Services Rates 
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APPENDIX 2 

Part 1 

Unit Cost for Construction or Installation Costs 
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APPENDIX 2 

Part 2 

Unit Costs for Lifecycle Maintenance 
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APPENDIX 2 

Part 3 

Consultant, Sub-Contractor or Supplier Fees 
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APPENDIX 2 

Part 4 

Unit Costs for Labour Rates 
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SCHEDULE PART 17 

COMPENSATION ON TERMINATION 

SECTION 1  

COMPENSATION ON TERMINATION FOR AUTHORITY DEFAULT AND VOLUNTARY TERMINATION 
[AND TERMINATION ON AN AUTHORITY BREAK POINT DATE] 

1. Compensation on Termination for the Authority Default and Voluntary Termination 

1.1 If Project Co terminates this Agreement pursuant to Clause 39 (Authority Events of 
Default) or the Authority terminates this Agreement pursuant to Clause 42.2 the Authority 
shall pay to Project Co the "Authority Default Termination Sum" as set out in 
paragraph 1.2. 

1.2 Subject to paragraphs 1.4 to 1.6 below the Authority Default Termination Sum shall be an 
amount equal to the aggregate of: 

1.2.1 the Base Senior Debt Termination Amount; 

1.2.2 Redundancy Payments and Sub-Contractor Losses; and  

1.2.3 the aggregate amount for which the share capital of Project Co and the 
amounts outstanding under the Subordinated Funding Agreements could have 
been sold on an open market basis based on the Relevant Assumptions,  

LESS, to the extent it is a positive amount, the aggregate of without double counting in 
relation to the calculation of the Base Senior Debt Termination Amount or the amounts 
below: 

1.2.4 the value of any right of Project Co to receive insurance proceeds (save where 
such insurance proceeds are held in the Insurance Proceeds Account and are 
to be applied in accordance with Clause 53.19 of this Agreement in 
reinstatement, restoration or replacement or, in the case of any third party legal 
liability or employer's liability, in satisfaction of the claim, demand, proceeding or 
liability) or sums due and payable from third parties (but only when received 
from third parties) but excluding any claims under any Sub-Contracts or claims 
against other third parties which have not been determined or have been 
determined but not yet paid provided that in such case Project Co shall assign 
any such rights and claims under the Sub-Contracts or claims against other 
third parties to the Authority and give the Authority reasonable assistance in 
prosecuting such claims;  

1.2.5 to the extent realised before the Invoice Date the market value of any other 
assets and rights of Project Co (other than those transferred to the Authority 
pursuant to this Agreement) less liabilities of Project Co properly incurred in 
carrying out its obligations under this Agreement as at the Termination Date 
provided that no account should be taken of any liabilities and obligations of 
Project Co arising out of: 

(a) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in 
connection with Project Co's obligations in relation to the Project; or 

(b) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in the 
ordinary course of business and on commercial arm's length terms; 
and 
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1.2.6 amounts which the Authority is entitled to set off pursuant to Clause 46.13 of 
this Agreement.  

1.3 To the extent that such assets and rights referred to in paragraph 1.2.5 above are not 
realised and applied by the Invoice Date, Project Co shall on payment of the Authority 
Default Termination Sum assign such assets and rights to the Authority. 

1.4 If the aggregate of the amounts referred to in paragraphs 1.2.1 and 1.2.3 is less than the 
Revised Senior Debt Termination Amount, then the Authority Default Termination Sum 
shall be increased so that it is equal to the aggregate of the Revised Senior Debt 
Termination Amount and the amount referred to in paragraph 1.2.2 LESS the amounts 
referred to in paragraphs 1.2.4 to 1.2.6 above; provided always that (a) the amount 
referred to in paragraph 1.2.2 shall only be paid to the extent that Project Co has 
demonstrated to the reasonable satisfaction of the Authority that the amount will not be 
applied (in whole or in part) in payment of any Distribution and (b) if, at the time of 
termination, there are any Additional Permitted Borrowings outstanding, no Sub-
Contractor Losses shall be paid in respect of any Sub Contract in circumstances where 
there is an event of default under such Sub-Contract which would entitle Project Co to 
terminate such Sub-Contract. 

1.5 If a Distribution is made whilst any Additional Permitted Borrowing is outstanding and 
Project Co has wilfully, or through gross negligence failed to comply with its obligations 
under Clause 9.4.4(a) of the Funders' Direct Agreement then in addition to the deduction 
of the Distribution made pursuant to paragraph v of the definition of Revised Senior Debt 
Termination Amount, the Authority shall be entitled to set off the value of that Distribution 
a second time against the Authority Default Termination Sum, provided that the amount of 
the Authority Default Termination Sum shall never be less than the Revised Senior Debt 
Termination Amount. 

1.6 If Project Co has wilfully or through gross negligence failed to comply with its obligations 
under Clause 9.4.4(b) of the Funders' Direct Agreement and there has been an 
overstatement of the cash balances by Project Co as at that date which has caused the 
Authority to reasonably believe that it would be required to pay a lesser sum at the 
Termination Date than it actually is required to pay under the terms of this Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination [and 
Termination on an Authority Break Point Date]), then the Authority Default Termination 
Sum shall be reduced by the amount of such overstatement (to the extent such 
overstatement is still applicable at the Termination Date), provided that the amount of the 
Authority Default Termination Sum will never be less than the Revised Senior Debt 
Termination Amount. 

1.7 The Authority Default Termination Sum shall be payable in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination). 

2. [COMPENSATION ON AN AUTHORITY BREAK POINT DATE 

On termination under Clause 42.2.2, the Authority shall pay Project Co in accordance with [Section 
5 (General) of this Schedule Part 17 (Compensation on Termination)], an amount equal to the 
amount payable in accordance with paragraph 1 of this Section 1 (Compensation on Termination 
for Authority Default and Voluntary Termination [and Termination on an Authority Break Point 
Date]) of this Schedule Part 17 (Compensation on Termination), save that in calculating such 
amount, the amount specified in paragraph 1.2.3 of this Section 1 (Compensation on Termination 
for Authority Default and Voluntary Termination [and Termination on an Authority Break Point 
Date]) shall be substituted by: 

2.1  [ in the case of termination on the first Authority Break Point Date,] £[          ]; [or] ] 

2.2 [in the case of termination on the second Authority Break Point Date, £[       ].] 
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SECTION 2  

COMPENSATION FOR PROJECT CO DEFAULT 

1. If the Authority terminates this Agreement pursuant to Clause 40 (Project Co Events of Default), 
with the exception of termination pursuant to Clause 40.1.3(b), the Authority shall pay to Project Co 
such sum as is calculated according to this Section 2 (Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination). 

2. RETENDERING ELECTION 

2.1 The Authority shall be entitled to retender the provision of the Project Operations in 
accordance with paragraph 3 (Retendering Procedure) and the provisions of paragraph 3 
(Retendering Procedure) shall apply if:  

2.1.1 the Authority notifies Project Co on or before the date falling twenty 
(20) Business Days after the Termination Date that it intends to retender; and 

2.1.2 there is a Liquid Market; and either 

(a) the Senior Funders have not exercised their rights to step-in under 
clause 5 (Representative) of the Funders' Direct Agreement; or 

(b) Project Co or the Senior Funders have not procured the transfer of 
Project Co's rights and liabilities under this Agreement to a Suitable 
Substitute Contractor and have failed to use all reasonable efforts to 
do so  

but otherwise the Authority shall not be entitled to re-tender the provision of the Project 
Operations and paragraph 4 (No Retendering Procedure) shall apply. 

3. RETENDERING PROCEDURE 

3.1 The objective of the Tender Process shall be to enter into a New Agreement with a 
Compliant Tenderer.  

3.2 The Authority shall (subject to any legal requirements preventing it from doing so) use all 
reasonable endeavours to complete the Tender Process as soon as practicable.  

3.3 The Authority shall as soon as reasonably practicable notify Project Co of the 
Qualification Criteria and the other requirements and terms of the Tender Process, 
including the timing of the Tender Process, and shall act reasonably in setting such 
requirements and terms.  

3.4 Project Co authorises the release of any information by the Authority under the Tender 
Process which would otherwise be prevented under Clause 61 (Confidentiality) that is 
reasonably required as part of the Tender Process.  

3.5 For all or any part of a month, falling within the period from the Termination Date to the 
Compensation Date, the Authority shall pay to Project Co: 

3.5.1 the Post Termination Service Amount for each completed month, on or before 
the date falling ten (10) Business Days after the end of that month; and 

3.5.2 the Post Termination Service Amount for the period from the end of the last 
completed month until the Compensation Date, on or before the date falling 
twenty (20) Business Days after the Compensation Date.   

3.6 Project Co may, at its own cost, appoint a person to monitor the Tender Process for the 
purpose of monitoring and reporting to Project Co and the Senior Funders on the 
Authority's compliance with the Tender Process. 
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3.7 The Tender Process Monitor shall enter into a confidentiality agreement with the Authority 
in a form acceptable to the Authority and shall be entitled to attend all meetings relating to 
the Tender Process, inspect copies of all the tender documentation and bids and make 
representations to the Authority as to compliance with the Tender Process.  The Authority 
shall not be bound to consider or act upon such representations but acknowledges that 
such representations may be referred to by Project Co in the event that Project Co refers 
a dispute as to the Adjusted Highest Compliant Tender Price to the Dispute Resolution 
Procedure.  The Tender Process Monitor will not disclose confidential information to 
Project Co or the Senior Funders or any other person (and shall provide an undertaking 
to the Authority to such effect as a condition of his appointment) but shall be entitled to 
advise Project Co and the Senior Funders on whether it considers that the Authority has 
acted in accordance with the Tender Process and correctly determined the Adjusted 
Highest Compliant Tender Price.   

3.8 If any Post Termination Service Amount is less than zero then it may be carried forward 
and may be set off against any future positive Post Termination Service Amounts. 

3.9 The Authority shall require bidders to bid on the basis that they will receive the benefit of 
any outstanding claims under material damage insurance policies and the amount (if any) 
standing to the credit of the Joint Insurance Account on the date that the New Agreement 
is entered into. 

3.10 As soon as practicable after tenders have been received, the Authority shall (acting 
reasonably) review and assess the Compliant Tenders and shall notify Project Co of: 

3.10.1 the Highest Compliant Tender Price; 

3.10.2 the Tender Costs; and 

3.10.3 the Adjusted Highest Compliant Tender Price.  

3.11 If Project Co refers a dispute relating to the Adjusted Highest Compliant Tender Price to 
dispute resolution in accordance with Clause 56 (Dispute Resolution), the Authority shall 
irrespective of such dispute be entitled to enter into a New Agreement.  

3.12 The Adjusted Highest Compliant Tender Price shall be paid in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination). 

3.13 Subject to paragraphs 1.6 and 1.8 of Section 5 (General) of this Schedule Part 17 
(Compensation on Termination), if the Authority has not paid an amount equal to the 
Adjusted Highest Compliant Tender Price to Project Co on or before the date falling two 
years after the Termination Date then the following provisions of this paragraph 3 shall 
not apply to that termination and the provisions of paragraph 4 (No Retendering 
Procedure) shall apply instead. 

3.14 The Authority may elect at any time prior to the receipt of a Compliant Tender, to follow 
the no retendering procedure under paragraph 4 (No Retendering Procedure) by notifying 
Project Co that this election has been made. 

3.15 In the event that the Adjusted Highest Compliant Tender Price exceeds the Maximum 
Termination Amount, the Adjusted Highest Compliant Tender Price shall be deemed to be 
an amount equal to the Maximum Termination Amount. 

4. NO RETENDERING PROCEDURE 

4.1 Subject to paragraph 4.2, if the provisions of this paragraph 4 (No Retendering 
Procedure) apply Project Co shall not be entitled to receive any Post Termination Service 
Amount.  

4.2 If the Authority elects to follow the no retendering procedure in accordance with this 
paragraph 4 (No Retendering Procedure) after it has elected to follow the procedure 
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under paragraph 3 (Retendering Procedure), then the Authority shall continue to pay to 
Project Co each Post Termination Service Amount until the Compensation Date, in 
accordance with paragraph 3 (Retendering Procedure).  

4.3 In agreeing or determining the Estimated Fair Value of the Agreement the parties shall be 
obliged to follow the principles set out below: 

4.3.1 all forecast amounts of revenues and costs should be calculated in nominal 
terms at current prices, recognising the adjustment for indexation in respect of 
forecast inflation between the date of calculation and the forecast payment 
date(s) as set out in this Agreement; 

4.3.2 the total of all payments of the full Service Payments forecast to be made from 
the Termination Date to the Expiry Date shall be calculated and discounted at 
the Discount Rate; 

4.3.3 the total of all costs reasonably forecast to be incurred by the Authority as a 
result of termination shall be calculated and discounted at the Discount Rate 
and deducted from the payment calculated pursuant to paragraph 4.3.2 above, 
such costs to include (without double counting): 

(a) a reasonable risk assessment of any cost overruns that will arise, 
whether or not forecast in the relevant base case; 

(b) the costs of providing the Services reasonably forecast to be incurred 
by the Authority from the Termination Date to the Expiry Date in 
providing the Project Operations to the standard required; and 

(c) any rectification costs required to deliver the Project Operations to the 
standard required (including any costs reasonably forecast to be 
incurred by the Authority to complete the Works) and additional 
operating costs required to restore operating services standards less 
(to the extent that such sums are included in any calculation of 
rectification costs for the purposes of this paragraph) the aggregate of: 

i. any insurance proceeds received (or held in the Insurance 
Proceeds Account) or which will be received pursuant to policies 
maintained in accordance with Clause 53 (Insurance): and 

ii. amounts payable by the Authority in respect of Capital 
Expenditure under this Agreement which have not been paid,  

in each case such costs to be forecast at a level that will deliver the Services to 
the standards required by this Agreement; 

4.3.4 the Net Present Value at the Termination Date of all future Surplus Payments 
forecast in the Financial Model shall be calculated and deducted from the 
payment calculation pursuant to paragraph 4.3.2 above. 

4.4 If the parties cannot agree on the Estimated Fair Value of the Agreement on or before the 
date falling twenty (20) Business Days after the date on which the Authority elected or 
was required pursuant to paragraph 2 (Retendering Election) or paragraph 3 
(Retendering Procedure) to follow the no retendering procedure in accordance with this 
paragraph 4 (No Retendering Procedure), then the Adjusted Estimated Fair Value of the 
Agreement shall be determined in accordance with Clause 56 (Dispute Resolution).  

4.5 The Adjusted Estimated Fair Value of the Agreement shall be paid in accordance with 
Section 5 (General) of this Schedule Part 17 (Compensation on Termination). 
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4.6 In the event that the Adjusted Estimated Fair Value of the Agreement exceeds the 
Maximum Termination Amount, the Adjusted Estimated Fair Value of the Agreement shall 
be deemed to be an amount equal to the Maximum Termination Amount.
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SECTION 3  

CONSEQUENCES OF TERMINATION FOR FORCE MAJEURE 

1. CONSEQUENCES OF TERMINATION FOR FORCE MAJEURE 

1.1 If Project Co or the Authority terminates this Agreement pursuant to Clause 31.1 (Force 
Majeure) or Clause 53.14.2 the Authority shall pay to Project Co the "Force Majeure 
Termination Sum" as set out in paragraph 1.2. 

1.2 Subject to paragraphs 1.4 to 1.6 below the Force Majeure Termination Sum shall be an 
amount equal to the aggregate of: 

1.2.1 the Base Senior Debt Termination Amount;  

1.2.2 Redundancy Payments and Sub-Contractor Losses (but excluding therefrom 
any claims for loss of profit);  

1.2.3 an amount equal to the Subordinated Debt less an amount equal to the 
aggregate of payments of interest paid on the Subordinated Debt provided that 
where such figure is a negative number it shall be instead fixed at zero; and 

LESS, to the extent it is a positive amount, the aggregate of (without double counting) in 
relation to the calculation of the Base Senior Debt Termination Amount or the amounts 
below: 

1.2.4 the value of any right of Project Co to receive insurance proceeds (save where 
such insurance proceeds are held in the Insurance Proceeds Account and are 
to be applied in accordance with Clause 53.19 of this Agreement in 
reinstatement, restoration or replacement, or in the case of third party legal 
liability or employer's liability, in satisfaction of the claim, demand, proceeding or 
liability) or sums due and payable from third parties (but only when received 
from third parties) but excluding any claims under any Sub-Contracts or claims 
against other third parties which have not been determined or have been 
determined but not yet paid provided that in such case Project Co shall assign 
any such rights and claims under the Sub-Contracts or claims against other 
third parties  to the Authority and give the Authority reasonable assistance in 
prosecuting such claims;  

1.2.5 to the extent realised before the Invoice Date, the market value of any other 
assets and rights of Project Co (other than those transferred to the Authority 
pursuant to this Agreement) less liabilities of Project Co properly incurred in 
carrying out its obligations under this Agreement as at the Termination Date 
provided that no account should be taken of any liabilities and obligations of 
Project Co arising out of: 

(a) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in 
connection with Project Co's obligations in relation to the Project; and  

(b) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in the 
ordinary course of business and on commercial arm's length terms; 
and 

1.2.6 amounts which the Authority is entitled to set off pursuant to Clause 46.13 of 
this Agreement.   

1.3 To the extent that such assets and rights referred to in paragraph 1.2.4 above are not 
realised and applied pursuant to that paragraph Project Co shall on payment of the Force 
Majeure Termination Sum assign such assets and rights to the Authority. 
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1.4 If the aggregate of the amounts referred to in paragraphs 1.2.1 and 1.2.3 is less than the 
Revised Senior Debt Termination Amount, then the Force Majeure Termination Sum shall 
be increased so that it is equal to the aggregate of the Revised Senior Debt Termination 
Amount and the amount referred to in paragraph 1.2.2 LESS the amounts referred to at 
paragraphs 1.2.4 to 1.2.6 above; provided always that (a) the amount referred to in 
paragraph 1.2.2 LESS the amounts referred to at paragraphs 1.2.4 to 1.2.6 above shall 
only be paid to the extent that Project Co has demonstrated to the reasonable satisfaction 
of the Authority that the amount will not be paid (in whole or in part) in payment of any 
Distribution and (b) if, at the time of termination, there are any Additional Permitted 
Borrowings outstanding, no Sub-Contractor Losses shall be paid in respect of any Sub 
Contract in circumstances where there is an event of default under such Sub-Contract 
which would entitle Project Co to terminate such Sub-Contract. 

1.5 If a Distribution is made whilst any Additional Permitted Borrowing is outstanding and 
Project Co has wilfully, or through gross negligence failed to comply with its obligations 
under Clause 9.4.4(a) of the Funders' Direct Agreement then in addition to the deduction 
of the Distribution made pursuant to paragraph v of the definition of Revised Senior Debt 
Termination Amount, the Authority shall be entitled to set off the value of that Distribution 
a second time against the Force Majeure Termination Sum, provided that the amount of 
the Force Majeure Termination Sum shall never be less than the Revised Senior Debt 
Termination Amount. 

1.6 If Project Co has wilfully or through gross negligence failed to comply with its obligations 
under Clause 9.4.4(b) of the Funders' Direct Agreement and there has been an 
overstatement of the cash balances by Project Co as at that date which has caused the 
Authority to reasonably believe that it would be required to pay a lesser sum at the 
Termination Date than it actually is required to pay under the terms of this Section 3 
(Consequences of Termination for Force Majeure), then the Force Majeure Termination 
Sum shall be reduced by the amount of such overstatement (to the extent such 
overstatement is still applicable at the Termination Date), provided that the amount of the 
Force Majeure Termination Sum will never be less than the Revised Senior Debt 
Termination Amount. 

1.7 The Force Majeure Termination Sum shall be paid in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination). 
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SECTION 4  

CORRUPT GIFTS AND FRAUD, BREACH OF REFINANCING  
OR BREACH OF NPD REQUIREMENTS 

 

1. CONSEQUENCES OF TERMINATION FOR CORRUPT GIFTS AND FRAUD, BREACH OF 
REFINANCING OR BREACH OF NPD REQUIREMENTS 

1.1 If the Authority terminates this Agreement pursuant to Clause (b), Clause 44.3 or Clause 
45 (Breach of NPD Requirements) the Authority shall pay to Project Co an amount equal 
to the Revised Senior Debt Termination Amount; 

LESS, to the extent it is a positive number, the aggregate of (without double counting): 

1.1.1 the value of any right to receive insurance proceeds (save where such 
insurance proceeds are held in the Insurance Proceeds Account and are to be 
applied in accordance with Clause 53.19 of this Agreement in reinstatement, 
restoration or replacement or, in the case of third party legal liability or 
employer's liability, in satisfaction of the claim, demand, proceeding or liability) 
or sums due and payable from third parties (but only when received from third 
parties) but excluding any claims under any Sub-Contracts or claims against 
other third parties which have not been determined or which have been 
determined but not paid provided that in such case Project Co shall assign any 
such rights and claims under the Sub-Contracts or claims against other third 
parties to the Authority and give the Authority reasonable assistance in 
prosecuting such claims; and 

1.1.2 to the extent realised before the Invoice Date, the market value of any other 
assets and rights of Project Co (other than those transferred to the Authority 
pursuant to this Agreement) less liabilities of Project Co properly incurred in 
carrying out its obligations under this Agreement as at the Termination Date 
provided that no account should be taken of any liabilities and obligations of 
Project Co arising out of: 

(a) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in 
connection with Project Co's obligations in relation to the Project; and  

(b) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in the 
ordinary course of business and on commercial arm's length terms.   

1.2 To the extent that such assets and rights referred to in paragraph 1.1.2 above are not 
realised and applied pursuant to that paragraph, Project Co shall, on payment of the sum 
referred to in paragraph 1.1 above, assign such assets and rights to the Authority. 

1.3 The sum referred to in paragraph 1.1 above shall be paid in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination). 
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SECTION 5  

GENERAL 

1. PAYMENT AND INTEREST 

Following termination for Authority Default, Force Majeure, Corrupt Gifts and Fraud, Breach 
of Refinancing or Breach of Refinancing or Breach of NPD Requirements. 

1.1 In respect of the termination payments to be made pursuant to any of Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination), Section 
3 (Consequences of Termination for Force Majeure), or Section 4 (Corrupt Gifts and 
Fraud, Breach of Refinancing or Breach of NPD Requirements) of this Schedule Part 17 
(Compensation on Termination), as soon as practicable after, and in any event within 
twenty (20) Business Days of, the Termination Date Project Co shall give to the Authority 
an invoice for the relevant termination sum and sufficient supporting evidence, reasonably 
satisfactory to the Authority, justifying the amount of the relevant termination sum 
including a breakdown of each of the individual elements of such sum. 

1.2 Subject to paragraph 1.3 below, the Authority shall pay to Project Co: 

1.2.1 the relevant termination amount within forty (40) Business Days of the Invoice 
Date; and 

1.2.2 interest on the relevant termination amount (or any part of such amount that 
remains outstanding) from the Termination Date until the date of payment: 

(a) at the No Default Interest Rate for the period from (but excluding) the 
Termination Date to (and including) the date which is forty 
(40) Business Days after the Invoice Date; and  

(b) thereafter, at the Default Interest Rate. 

1.3 The Authority shall be entitled to pay the amount payable pursuant to Section 3 or 
Section 4 or paragraph 4.1. (as the case may be) of this Schedule Part 17 (“Termination 
Sum”) in [4] equal instalments by serving notice on Project Co within thirty (30) Business 
Days of the Invoice Date, in which case the provisions of paragraph 1.4 shall apply. 

1.4 In the event that the Authority elects to pay the Termination Sum in instalments pursuant 
to paragraph 1.3 then: 

1.4.1 the first such instalment (together with interest thereon calculated pursuant to 
paragraph 1.4.2 below) shall be due on the first Business Day occurring six (6) 
months after the date of the Authority's notice served pursuant to paragraph 1.3 
above and the remaining instalments (together with interest therein calculated 
pursuant to paragraph 1.4.2 below) shall be due, respectively, on the first 
Business Day occurring twelve (12), eighteen (18) and twenty-four (24) months 
after the date of such notice; and 

1.4.2 the Authority shall pay interest on the Termination Sum (or any part of such sum 
that remains outstanding) from the Termination Date until the date of payment 
at the No Default Interest Rate. 

1.4.3 if the Authority fails to make a payment under paragraph 1.4.1 or 1.4.2 above in 
full within ten (10) Business Days of the due date for payment, or an Adverse 
Law or a Proposal for an Adverse Law is made then the outstanding amount of 
the Termination Sum shall be immediately due and payable and, thereafter, the 
Authority shall pay interest on such sum at the Default Interest Rate. 
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Following Retendering 

1.5 Subject to paragraph 1.6, following a retendering exercise under Section 2 
(Compensation for Project Co Default) of this Schedule Part 17 the Authority shall pay to 
Project Co an amount equal to the Adjusted Highest Compliant Tender Price no later than 
the date falling twenty (20) Business Days after the later of: 

1.5.1 the date on which the Authority receives the Market Value of the Agreement 
from the New Project Co; and 

1.5.2 if Project Co has referred a dispute relating to the Adjusted Highest Compliant 
Tender Price to dispute resolution pursuant to paragraph 3.11 of Section 2 
(Compensation for Project Co Default) of this Schedule Part 17, the date on 
which the dispute is finally determined in accordance with Clause 56 (Dispute 
Resolution), 

provided that, to avoid doubt, if the dispute referred by Project Co to dispute resolution 
(pursuant to paragraph 1.5.2 above) concerns only a proportion of the Adjusted Highest 
Compliant Tender Price then the Authority shall pay the undisputed proportion of such 
sum no later than 20 Business Days after the date referred to in paragraph 1.5.1 above 
(the "Undisputed Payment Date") and the Authority shall pay interest to Project Co on 
any amount of the Adjusted Highest Compliant Tender Price which has been withheld, 
from the Undisputed Payment Date until the date on which payment is due under 
paragraph 1.5.2 above at the No Default Interest Rate. 

1.6 If the Authority has received all bids from bidders under the Tender Process and has 
received a Compliant Tender but decides not to complete the Tender Process, it shall 
notify Project Co of this decision and pay to Project Co an amount equal to the Adjusted 
Highest Compliant Tender Price within [20] Business Days of such notification. 

1.7 If the Authority fails to pay the Adjusted Highest Compliant Tender Price (or any 
proportion thereof) by the date on which payment is due in accordance with paragraph 
1.5 or paragraph 1.6 above, the Authority shall pay to Project Co interest on such unpaid 
amount, which shall accrue on such amount at the Default Interest Rate from (but not 
including) the date on which payment is due in accordance with paragraph 1.5 or 
paragraph 1.6 above until such amount is 

1.8 If the Adjusted Highest Compliant Tender Price is zero or a negative number then, on 
entering into the New Agreement with the New Project Co, the Authority shall have no 
obligation to make any payment to Project Co and (if a negative number) an amount 
equal to the Adjusted Highest Compliant Tender Price shall be due and payable by 
Project Co to the Authority on the date of the New Agreement or (where paragraph 1.6 
applies) within [20] Business Days of notification from the Authority pursuant to that 
paragraph. 

Following no retendering 

1.9 If the Authority follows the no retendering procedure set out in paragraph 4 of Section 2 
(Compensation for Project Co Default) of this Schedule Part 17 (Compensation on 
Termination) then, subject to paragraph 1.10, the Authority shall pay to Project Co an 
amount equal to the Adjusted Estimated Fair Value of the Agreement no later than the 
date falling twenty (20) Business Days after the Compensation Date together with interest 
on such amount calculated in accordance with paragraph 1.2.2 above unless the 
Authority has paid Post Termination Service Amounts pursuant to paragraph 3.5 of 
Section 2 (Compensation for Project Co Default) of this Schedule Part 17 (Compensation 
on Termination). 

1.10 To the extent that the Adjusted Estimated Fair Value of the Agreement is less than zero, 
then an amount equal to the Adjusted Estimated Fair Value of the Agreement shall be 
due and payable by Project Co to the Authority on the Compensation Date. 
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2. FULL AND FINAL SETTLEMENT 

2.1 Any and all sums irrevocably paid by the Authority to Project Co under this 
Schedule Part 17 (Compensation on Termination) will be in full and final settlement of 
each party's rights and claims against the other for breaches and/or termination of this 
Agreement and any other Project Document whether under contract, delict, restitution or 
otherwise but without prejudice to: 

2.1.1 any antecedent liability of Project Co to the Authority which the Authority has 
been unable to set off pursuant to Clause 46.13 of this Agreement;   

2.1.2 any antecedent liability of either party to the other that arose prior to the 
Termination Date (but not from the termination itself) to the extent such liability 
has not already been taken into account in determining or agreeing the 
Authority Default Termination Sum, Adjusted Highest Compliant Tender Price, 
or Adjusted Estimated Fair Value of the Agreement, the Force Majeure 
Termination Sum or the Corrupt Gifts Termination Sum as the case may be; 
and  

2.1.3 any liabilities arising in respect of any breach by either party of their obligations 
under Clause 47.6 of this Agreement which arises or continues after the 
Termination Date.  

2.2 If either the Adjusted Highest Compliant Tender Price or (as the case may be) the 
Adjusted Estimated Fair Value of the Agreement is zero or a negative number the 
Authority shall be released from all liability to Project Co for breaches and/or termination 
of this Agreement and any other Project Document whether under contract, delict, 
restitution or otherwise save for: 

2.2.1 any antecedent liability of the Authority which arose prior to the Termination 
Date (but not from the termination itself) to the extent such liability has not 
already been taken into account in determining the Adjusted Highest Compliant 
Tender Price or the Adjusted Estimated Fair Value of the Agreement (as the 
case may be); and  

2.2.2 any liabilities arising in respect of any breach by either party of their obligations 
under Clause 47.6 of the Agreement which continues after the Termination 
Date.  

3. COSTS 

The costs and/or expenses to be taken into account in the calculation of all termination sums due 
pursuant to this Schedule Part 17 (Compensation on Termination) shall only be such costs and/or 
expenses to the extent that they are reasonable and proper in quantum and shall have been or will 
be reasonably and properly incurred and shall only be counted once. 

4. UNDISPUTED AMOUNTS 

If the calculation of any termination amount is disputed then any undisputed element of that amount 
shall be paid in accordance with this Section 5 (General) of this Schedule Part 17 (Compensation 
on Termination) and the disputed element shall be dealt with in accordance with Schedule Part 20 
(Dispute Resolution Procedure). 

5. OUTSTANDING SENIOR DEBT AMOUNT 

5.1 The Authority shall be entitled to rely on the certificate of the [Senior Funders' Agent] as 
conclusive as to the amount of the Base Senior Debt Termination Amount or Revised 
Senior Debt Termination Amount (as the case may be) outstanding at any relevant time. 

5.2 The receipt by the [Senior Funders' Agent] of the Base Senior Debt Termination Amount 
or Revised Senior Debt Termination Amount or elements thereof (as appropriate) (as the 
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case may be) (and where appropriate any accrued interest or breakage costs as certified 
in accordance with paragraph 5.1 above) shall discharge the Authority's obligations to 
pay such sums to Project Co. 
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SECTION 6  

DEFINITIONS 

“Adjusted Estimated Fair Value of the 
Agreement” 

means, subject to paragraph 4.6 of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination),  the 
Estimated Fair Value of the Agreement adjusted as 
follows: 

(a) where in respect of any month or part of a 
month from the Termination Date to the 
Compensation Date the Post Termination 
Service Amount is a negative number, the 
aggregate of all such negative Post Termination 
Service Amounts shall be set against and shall 
reduce the Estimated Fair Value of the 
Agreement (whether or not such amounts have 
been set-off by the Authority pursuant to 
paragraph 3.8 of Section 2 (Compensation for 
Project Co Default) of this Schedule Part 17 
(Compensation on Termination)); 

the aggregate of the following amounts shall be deducted 
from the Estimated Fair Value of the Agreement: 

(b) the Post Termination Service Amounts actually 
paid by the Authority to Project Co prior to the 
Compensation Date;] 

(c) the Tender Costs; and 

(d) amounts that the Authority is entitled to set off 
or deduct, 

the aggregate of the following amounts shall be added to 
the Estimated Fair Value of the Agreement: 

(e) all credit balances on any bank accounts held 
by or on behalf of Project Co on the date that 
the Estimated Fair Value of the Agreement is 
calculated; and 

(f) any insurance proceeds and other amounts 
owing to Project Co (and which Project Co is 
entitled to retain), to the extent not included in 
(e); 

to the extent that: 

i. (e) and (f) have not been directly taken into 
account in calculating the Estimated Fair 
Value of the Agreement; and 

ii. the Authority has received such amounts in 
accordance with this Agreement or such 
amounts are standing to the credit of the 
Insurance Proceeds Account 

“Adjusted Highest Compliant Tender means, subject to paragraph 3.15 of Section 2 
(Compensation for Project Co Default) of this 

Page 2311

A43230746



 

20\23835991.6\co12 303 

Price” Schedule Part 17 (Compensation on Termination), the 
Highest Compliant Tender Price adjusted as follows: 

(a) where in respect of any month or part of a 
month from the Termination Date to the 
Compensation Date the Post Termination 
Service Amount is a negative number, the 
aggregate of all such negative Post Termination 
Service Amounts shall be set against and shall 
reduce such highest tender price (whether or 
not such amounts have been set-off by the 
Authority pursuant to paragraph 3.8 of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on 
Termination)); 

the aggregate of the following amounts shall be deducted 
from the Highest Compliant Tender Price: 

(b) the Forecast Surpluses; 

(c) the Post Termination Service Amounts actually 
paid by the Authority to Project Co prior to the 
Compensation Date; 

(d) the Tender Costs; and 

(e) amounts that the Authority is entitled to set off 
or deduct, 

the aggregate of the following amounts shall be added to 
such highest tender price: 

(f) all credit balances on any bank accounts held 
by or on behalf of Project Co on the date that 
the highest priced Compliant Tender is 
received; and 

(g) any insurance proceeds and other amounts 
owing to Project Co (and which Project Co is 
entitled to retain), to the extent not included in 
(d); 

to the extent that: 

i. (f) and (g) have not been directly taken into 
account in that Compliant Tender; and 

ii. the Authority has received such amounts in 
accordance with this Agreement 

“APB Distribution” means, for the period during which the Additional 
Permitted Borrowing subsists, an amount equal to the 
aggregate of all Distributions made during that period up 
to an amount equal to the principal of the Additional 
Permitted Borrowing on the first day of that period 

“Base Senior Debt Termination 
Amount” 

means, subject to Clause 4.3: 

(a) all amounts outstanding at the Termination 
Date, including interest and Default Interest 
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accrued as at that date, from Project Co to the 
Senior Funders  in respect of Permitted 
Borrowings (other than in respect of Additional 
Permitted Borrowing); and 

(b) all amounts including costs of early termination 
of interest rate hedging arrangements and other 
breakage costs, payable by Project Co to the 
Senior Funders as a result of a prepayment  in 
respect of Permitted Borrowings (other than in 
respect of Additional Permitted Borrowing), or, 
in the case of early termination of interest rate 
hedging arrangements only, as a result of 
termination of this Agreement, subject to Project 
Co and the Senior Funders mitigating all such 
costs to the extent reasonably possible; 

less, to the extent it is a positive amount the 
aggregate of (without double counting in relation 
to the calculation of the Base Senior Debt 
Termination Amount or the amounts below) 

i. any amounts claimable on or after the 
Termination Date in respect of Contingent 
Funding Liabilities; 

ii. all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by the Senior Funders to Project Co 
as a result of prepayment of amounts 
outstanding  in respect of Permitted 
Borrowings (other than in respect of 
Additional Permitted Borrowing), or, in the 
case of early termination of interest rate 
hedging arrangements only, as a result of 
termination of this Agreement; 

iii. all other amounts received by the Senior 
Funders on or after the Termination Date 
and before the date on which any 
compensation is payable by the Authority to 
Project Co as a result of enforcing any other 
rights they may have; and 

iv. all credit balances on any bank accounts 
(but excluding the Joint Insurance Account) 
held by or on behalf of Project Co on the 
Termination Date 

“Compensation Date” means either: 

(a) if paragraph 3 (Retendering Procedure) of 
Section 2 (Compensation for Project Co Default) 
of this Schedule Part 17 (Compensation on 
Termination) applies, the earlier of:  

i. the date that the New Agreement is entered 
into; and 

ii. the date on which the Authority pays the 
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Adjusted Highest Compliant Tender Price to 
Project Co, or 

(b) if paragraph 4 (No Retendering Procedure) of 
Section 2 (Compensation for Project Co Default) 
of this Schedule Part 17 (Compensation on 
Termination) applies, the date that the Adjusted 
Estimated Fair Value of the Agreement has 
been agreed or determined 

“Compliant Tender” means a tender that meets all of the Qualification Criteria 

“Compliant Tenderer” means a tenderer who submits a Compliant Tender 

[“Contingent Funding Liabilities” [insert any contingent liabilities of the shareholders in 
respect of financial obligations owed to the Contractor 
and/or Funders under the Funding Agreements which are 
triggered as a result of or in relation to the termination of 
the Agreement, e.g. guarantees or letters of credit in 
respect of deferred equity] 

“Deemed New Agreement”  means an agreement on the same terms and conditions 
as this Agreement, as at the Termination Date, but with 
the following amendments: 

(a) if this Agreement is terminated prior to the 
Actual Completion Date [a Phase Actual 
Completion Date], then the [Longstop Date] 
[relevant Longstop Date(s)] shall be extended 
by a period to allow a New Project Co (had one 
been appointed) to achieve the Actual 
Completion Date [relevant Phase Actual 
Completion Date(s)] prior to the Longstop Date 
[relevant Longstop Date(s)]; 

(b) any accrued Deductions and/or Warning 
Notices shall, for the purposes of termination 
only, and without prejudice to the rights of the 
Authority to make financial deductions, be 
cancelled; and 

(c) the term of such agreement shall be for a period 
equal to the term from the Termination Date  to 
the Expiry Date 

“Discount Rate” means a discount rate expressed as [(1+ real base case 
project IRR + Gilt B – Gilt A)* ( )i+1 -1] 

where: 

"real base case project IRR" is the real pre-tax [Project 
IRR] as set out in the Financial Model at Financial Close; 

"i" is the agreed assumed forecast rate of increase in RPI 
set out in the Agreement, for the remaining term of the 
Agreement; 

"Gilt A" is the real yield to maturity on a benchmark 
government Gilt instrument of the same maturity as the 
average life of the outstanding Senior Debt as shown in 
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the Financial Model at Financial Close; 

and 

"Gilt B" is the real yield to maturity on a benchmark 
government Gilt instrument of the same maturity as the 
average life of the outstanding Senior Debt as shown in 
the Financial Model as on the Termination Date 

“Estimated Fair Value of the 
Agreement” 

means the amount determined in accordance with 
paragraph 4 (No Retendering Procedure) of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination) that a 
third party would pay to the Authority as the market value 
of the Deemed New Agreement 

“Fair Value” means the amount at which an asset or liability could 
be exchanged in an arms length transaction between 
informed and willing parties, other than in a forced or 
liquidated sale 

“Forecast Surpluses” means the Net Present Value of the Surplus Payments 
projected to be made by the Compliant Tenderer, as 
adjusted by the Authority to take account of the 
Authority’s assessment of the likelihood of such 
Surpluses arising 

“Highest Compliant Tender Price” means the price offered by the Compliant Tenderer (if 
any) with the highest tender price, being the sum of: 

(a) the capital sum offered by such Compliant 
Tenderer; and 

(b) the Forecast Surpluses, 

and, if no Compliant Tenders are received, means zero  

“Invoice Date” means, in respect of the Authority Default Termination 
Sum, the Force Majeure Termination Sum or the Corrupt 
Gifts Termination Sum (as appropriate), the date that is 
the later of: 

(a) the date on which the Authority receives an 
invoice from Project Co for the relevant 
termination sum; and 

(b) the date on which the Authority receives the 
supporting evidence required pursuant to 
paragraph 1.1 of Section 5 (General) of this 
Schedule Part 17 (Compensation on 
Termination) 

“Liquid Market” means that there are sufficient willing parties (being at 
least two parties, each of whom is capable of being a 
Suitable Substitute Contractor) in the market for 
design, build, finance and maintain contracts or similar 
contracts for the provision of services (in each case 
the same as or similar to this Agreement) for the price 
that is likely to be achieved through a tender to be a 
reliable indicator of Fair Value provided always that 
any vehicle controlled and established by the Senior 
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Funders specifically for the purposes of the Project 
and to which this Agreement may be novated shall be 
discounted in assessing whether there are sufficient 
willing parties in the market for such purposes  

[“Market Value Availability Deduction 
Amount” 

means for any month or part of a month, an amount equal 
to the availability deduction that was made to the Monthly 
Service Payment under paragraph [  ] of 
Schedule Part 14 (Payment Mechanism) in the month 
immediately preceding the Termination Date, less an 
amount equal to any availability deduction that was made 
for a Functional Area which was unavailable at the 
Termination Date but which has subsequently become 
available whether as a result of the Authority incurring 
Rectification Costs or otherwise] 

“Maximum Service Payment” means the Annual Service Payments payable at any time 
before any deductions under paragraph [  ] of 
Schedule Part 14 (Payment Mechanism) but allowing for 
indexation under the [indexation provisions] 

“Maximum Termination Amount” means either an amount equal to the aggregate of: 

(a) the Base Senior Debt Termination Amount; and 

(b) the principal amount of the Subordinated Debt 
outstanding; and 

(c) Redundancy Payments and Sub-Contractor 
Losses 

OR, if the aggregate of the amounts referred to in (a) and 
(b) above is less than the Revised Senior Debt 
Termination Amount then an amount equal to the 
aggregate of: 

(d) the Revised Senior Debt Termination Amount; 
and 

(e) Redundancy Payments 

“New Agreement”  means an agreement on the same terms and conditions 
as this Agreement at the Termination Date, but with the 
following amendments: 

(a) if this Agreement is terminated prior to the 
Actual Completion Date [a Phase Actual 
Completion Date], then the [Longstop Date] 
[relevant Longstop Date(s)]shall be extended by 
a period to allow a New Project Co to achieve 
the Actual Completion Date [relevant Phase 
Actual Completion Date(s)] prior to the 
[Longstop Date] [relevant Longstop Date(s)]; 

(b) any accrued Deductions and/or Warning 
Notices shall, for the purposes of termination 
only, and without prejudice to the rights of the 
Authority to make financial deductions, be 
cancelled; 

(c) the term of such agreement shall be equal to 
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the term from the [Termination Date]  until the 
Expiry Date; and 

(d) any other amendments which do not adversely 
affect the Project Co 

“New Project Co” means the person who has entered or who will enter into 
the New Agreement with the Authority 

“No Default Interest Rate”  means [incorporate the non-default interest rate definition 
in the Senior Funding Agreements] 

“Post Termination Service Amount” means for the purposes of paragraph 3 (Retendering 
Process) of Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 (Compensation on 
Termination), for the whole or any part of a month for the 
period from the Termination Date to the Compensation 
Date, an amount equal to the Maximum Service Payment 
which would have been payable under this Agreement 
had this Agreement not been terminated, less an amount 
equal to the aggregate of (without double counting): 

(a) (where relevant) the amount by which the Post 
Termination Service Amounts for the previous 
month was less than zero; 

(b) the [Market Value Availability Deduction 
Amount] for that month; and 

(c) the Rectification Costs incurred by the Authority 
in that month  

“Qualification Criteria” means the criteria that the Authority requires tenderers to 
meet as part of the Tender Process, which (subject to 
compliance with procurement regulations) shall be: 

(a) the New Agreement terms; 

(b) tenderers should have the financial ability to pay 
the capital sum tendered for the New 
Agreement and the financial ability to deliver the 
Works and/or the Services (as appropriate) for 
the price tendered; 

(c) the tenderers may only bid on the basis of a 
single capital payment to be made on the date 
of the New Agreement; and 

(d) the tenderer is experienced in providing the 
Services or similar services 

(e) the technical solution proposed by the tenderers 
is capable of delivery and the tenderer is 
technically capable of delivery of the Services; 
and 

(f) any other tender criteria agreed by the Authority 
and the Project Co 

“Rectification Costs” means, for the purposes of any Termination Date that 
occurs after the Actual Completion Date [a Phase Actual 
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Completion Date], an amount equal to the reasonable 
and proper costs incurred by the Authority in a particular 
month or part of a month in ensuring that the Services are 
available 

“Redundancy Payments” means redundancy payments and other termination 
payments which are required under Law to be made to 
employees of Project Co reasonably and properly 
incurred by Project Co arising as a direct result of 
terminating this Agreement (provided that Project Co shall 
use all reasonable endeavours to mitigate its loss) and 
provided that in calculating such amount no account 
should be taken of any liabilities and obligations of Project 
Co arising out of: 

(a) contracts of employment or other agreements or 
arrangements entered into by Project Co to the 
extent that such contracts of employment 
agreements or arrangements were not entered 
into in connection with the Project; and/or 

(b) contracts of employment or other agreements or 
arrangements entered into by Project Co to the 
extent that such contracts of employment 
agreements or arrangements were not entered 
into in the ordinary course of business and on 
commercial arm's length terms 

“Relevant Assumptions” means the assumptions that the sale of Project Co is on 
the basis that there is no default by the Authority, that the 
sale is on a going concern basis, that no restrictions exist 
on the transfer of share capital, that no Additional 
Permitted Borrowing has taken place and therefore that 
the effect of the Additional Permitted Borrowing on the 
calculation of such amount is disregarded but that 
otherwise the actual state of affairs of Project Co and the 
Project is taken into account 

“Revised Senior Debt Termination 
Amount” 

means, subject to Clause 4.3 and Refinancing: 

(a) all amounts outstanding at the Termination 
Date, including interest and (other than in 
respect of Additional Permitted Borrowing) 
Default Interest accrued as at that date, from 
Project Co to the Senior Funders in respect of 
Permitted Borrowing;  and 

(b) all amounts including costs of early termination 
of interest rate hedging arrangements and other 
breakage costs, payable by Project Co to the 
Senior  Funders as a result of a prepayment in 
respect of Permitted Borrowing, or, in the case 
of early termination or interest rate hedging 
arrangements only, as a result of termination of 
this Agreement subject to Project Co and the 
Senior Funders mitigating all such costs to the 
extent reasonably possible, 

less, to the extent it is a positive amount, the 
aggregate of (without double counting in relation 
to the calculation of the Revised Senior Debt 
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Termination Amount or the amounts below); 

i. all credit balances on any bank accounts 
(but excluding the Joint Insurance Account) 
held by or on behalf of Project Co on the 
Termination Date; 

ii. any amounts claimable on or after the 
Termination Date in respect of Contingent 
Funding Liabilities; 

iii. all amounts, including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by the Senior Funders to Project Co 
as a result of prepayment of amounts 
outstanding in respect of Permitted 
Borrowing, or, in the case of early 
termination of interest rate hedging 
arrangements only, as a result of termination 
of this Agreement; 

iv. all other amounts received by the Senior 
Funders on or after the Termination Date 
and before the date on which any 
compensation is payable by the Authority to 
Project Co as a result of enforcing any other 
rights they may have; and 

v. all APB Distributions 

“Senior Debt” means the financing provided by the Senior Funders 
under the Senior Funding Agreements 

“Senior Funding Agreements” has the meaning given in Schedule Part 1 (Definitions 
and Interpretation) 

“Sub-Contractor Losses” means:  

(a) the amount reasonably and properly payable by 
Project Co to the Contractor under the terms of 
the Construction Contract as a direct result of 
the termination of this Agreement provided that 
such amount shall be reduced to the extent that 
Project Co fails to use all reasonable 
endeavours to mitigate such amount; and 

(b) the amount reasonably and properly payable by 
Project Co to the Service Providers [under their 
respective contracts with Project Co] (as the 
case may be) as a direct result of the 
termination of this Agreement provided that 
such amount shall be reduced to the extent that 
Project Co fails to use all reasonable 
endeavours to mitigate such amount; 

provided that in both cases no account should 
be taken of any liabilities and obligation of 
Project Co to the Sub-Contractors arising out of: 

i. agreements or arrangements entered into by 
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Project Co and/or the Sub-Contractors to the 
extent that such agreements or 
arrangements were not entered into in 
connection with those parties obligations in 
relation to the Project; and/or 

ii. agreements or arrangements into by Project 
Co and/or the Sub-Contractors to the extent 
that such agreements or arrangements were 
not entered into in the ordinary course of 
business and on commercial arm's length 
terms 

“Suitable Substitute Contractor” has the meaning given in the Funders' Direct Agreement 

“Subordinated Debt” means [                    ]  

“Tender Costs” means the reasonable and proper costs of the Authority 
incurred in carrying out the Tender Process and/or in 
connection with any calculation of the Estimated Fair 
Value of the Agreement; 

“Tender Process” means the process by which the Authority requests 
tenders from any parties interested in entering into a New 
Agreement, evaluates the responses from those 
interested parties and enters into a New Agreement with 
a new service provider, in accordance with paragraph 3  
(Retendering Process) of Section 2 (Compensation for 
Project Co Default) of this Schedule Part 17 
(Compensation on Termination)  

“Tender Process Monitor” means the person appointed under paragraph 3.6 of 
Section 2 (Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination) 

“Termination Sum” has the meaning given in paragraph 1.3 of Section 5 of 
this Schedule Part 17 (Compensation on Termination) 
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SCHEDULE PART 18 

HANDBACK PROCEDURE 

1. DEFINITIONS 

In this Schedule Part 18 (Handback Procedure) and elsewhere in this Agreement (save where 
Schedule Part 1 (Definitions and Interpretations) provides to the contrary) the following words 
shall have the following meanings: 

“Handback Works”  the maintenance works (if any) required to be 
carried out in respect of the Facilities in order to 
procure that they will on the Expiry Date, satisfy 
the Handback Requirements 

“Handback Programme”  the programme for carrying out the Handback 
Works over the remainder of the Project Term 
describing the total works to be carried out and 
the method of carrying out such works during 
the overall period in which the Handback Works 
are to be executed 

“Handback Amount”  the estimated cost of carrying out the Handback 
Works 

2. On the Expiry Date, each element of the Facilities shall be in a condition which is:  

2.1 consistent with due performance by Project Co of the Service Level Specification and 
Method Statement for the [Facilities Service]; and  

2.2 consistent with the Facilities and each of the elements of them having been designed and 
constructed in accordance with the applicable design life requirements set out in 
paragraph [                    ] of the Authority's Construction Requirements,  

together referred to as (the "Handback Requirements"). 

3. Not less than [                    ] prior to the Expiry Date, Project Co and the Authority's Representative 
shall conduct a joint inspection of the Facilities.  

4. Within [                    ] Business Days after the completion of the inspection, if it is found that any 
element of the Facilities is not in a condition consistent with the Handback Requirements, Project 
Co shall forthwith provide to the Authority Representative's in accordance with Schedule Part 8 
(Review Procedure): 

4.1 Project Co's proposal as to the Handback Works; 

4.2 Project Co's proposal as to the Handback Programme; and 

4.3 Project Co's estimate of the cost of the Handback Amount. 

5. The Authority's Representative may, within [                    ] Business Days after receipt of the details 
set out in paragraph 4 from Project Co, raise comments in accordance with paragraph 3 of 
Schedule Part 8 (Review Procedure) on Project Co's proposals and estimate referred to in 
paragraph 1 above. 

6. On agreement, or determination in accordance with Schedule Part 20 (Dispute Resolution 
Procedure), of the Handback Works, the Handback Programme and/or the Handback Amount (as 
the case may be), Project Co shall procure that the Handback Works are carried out in accordance 
with the Handback Programme so as to meet the Handback Requirements.  Project Co shall carry 
out the Handback Works at its own cost notwithstanding that the actual cost of the Handback 
Works may be higher than the Handback Amount. 
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7. From the date of the agreement (or determination in accordance with Schedule Part 20 (Dispute 
Resolution Procedure)) of the matters identified in paragraph 6, the Authority shall be entitled to 
withhold [  ]% of each subsequent Monthly Service Payment up to the amount of the Handback 
Amount (the "Withheld Amount") and the provisions of paragraph 11 shall apply.  The Authority 
shall pay such amounts into an interest bearing account in its own name (the "Retention Fund"). 

8. Project Co may elect by notice in writing to the Authority within [10] Business Days of the 
agreement (or determination in accordance with Schedule Part 20 (Dispute Resolution Procedure)) 
of the matters identified in paragraph 6 to procure the provision of a bond (the "Handback Bond") 
in favour of the Authority (and in a form acceptable to the Authority (acting in its sole discretion)) for 
an amount equal to the Handback Amount and from a bank or insurance company authorised to 
carry out business in the United Kingdom, and  upon delivery of the same to the Authority, the 
provisions of paragraph 7 shall not apply. 

9. Project Co shall carry out the Handback Works to the satisfaction of the Authority's Representative 
in accordance with Good Industry Practice and in accordance with the Handback Programme so as 
to meet the Handback Requirements. 

10. Notwithstanding:  

10.1 the agreement of the Authority's Representative to any Handback Works, the Handback 
Programme or the Handback Amount; 

10.2 the participation of the Authority's Representative in any inspection under this Schedule; 
and/or 

10.3 the complete or partial carrying out of the Handback Works, 

Project Co shall not be relieved or absolved from any obligation to conduct any other inspection or 
to perform any other works in accordance with the Service Level Specification and Method 
Statement for the [describe relevant facilities service]. 

11. Where this paragraph 11 applies, if and to the extent that Project Co carries out any material part of 
the Handback Works in accordance with paragraph 6, Project Co may make a claim for payment 
for the work carried out.  Any such claim shall be accompanied by a certificate by Project Co 
setting out the works performed and the value of such works.  The Authority shall be entitled to 
require any reasonable further evidence in respect of the valuation of the works.  The Authority 
shall make payment of the amount of a valid claim within [  ] Business Days of the date of the claim 
and shall be entitled to withdraw that amount from the Retention Fund.  If at any time the amount in 
the Retention Fund is insufficient to cover the costs claimed by Project Co, the Authority shall pay 
the unpaid portion of such valid claim from any amounts which subsequently stand to the credit of 
the Retention Fund.  In the event that the amount remaining in the Retention Fund on the Expiry 
Date is insufficient to cover Project Co's costs which have not been paid, Project Co shall bear the 
balance of such costs itself. 

12. Not later than [          ] Business Days before the Expiry Date, Project Co and the Authority's 
Representative shall conduct a joint inspection of the Facilities.  Such inspection shall confirm 
whether or not the condition of the Facilities is in accordance with paragraph 1 above. 

13. On, or within [                    ] Business Days after, the Expiry Date, the Authority's Representative 
shall either: 

13.1 issue to Project Co a Handback Certificate and return the Handback Bond or pay any 
balance standing to the credit of the Retention Fund (as appropriate), to Project Co; or 

13.2 notify Project Co of its decision not to issue the Handback Certificate stating the reasons 
for such decision. 

14. Any notice given by the Authority's Representative in accordance with paragraph 13.2 shall set out 
each respect in which the Handback Works have not been completed or the Facilities do not 
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comply with the Handback Requirements and shall state the Authority Representative's estimate of 
the cost of procuring that the Facilities comply in all respects with the Handback Requirements. 

15. Project Co may, within [                    ] Business Days after receipt of the notice given in accordance 
with paragraph 13.2 by notice to the Authority's Representative, object to any matter set out in the 
Authority Representative's notice.  The notice from Project Co shall give details of the grounds of 
such objection and shall set out Project Co's proposals in respect of such matters. 

16. If no agreement is reached between Project Co and the Authority's Representative as to any matter 
referred to in Project Co's notice given in accordance with paragraph 15 within [                    ] 
Business Days of receipt of that notice by the Authority's Representative, then either Project Co or 
the Authority's Representative may refer the matter for determination in accordance with 
Schedule Part 20 (Dispute Resolution Procedure) as to: 

16.1 whether the Facilities comply in all respects with the Handback Requirements; and 

16.2 the estimated cost of procuring that the Facilities comply in all respects with the 
Handback Requirements, where the Facilities do not comply in all respects with the 
Handback Requirements. 

17. If it is agreed or determined in accordance with Schedule Part 20 (Dispute Resolution Procedure) 
that the Facilities did not, at the Expiry Date, comply in all respects with the Handback 
Requirements, Project Co shall pay to the Authority an amount equal to the estimated cost of 
completing such Handback Works (less, where applicable, any amounts standing to the credit of 
the Retention Fund at that time) or procuring that the Facilities comply in all respects with the 
Handback Requirements. Such payment shall be made not later than [                    ] Business Days 
after the estimated cost has been agreed or determined and, upon such payment being received 
by the Authority, the Authority's Representative shall issue the Handback Certificate and return 
(where applicable) the Handback Bond to Project Co. 
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SCHEDULE PART 19 

RECORD PROVISIONS 

SECTION 1  

GENERAL REQUIREMENTS 

1. Project Co shall retain and maintain all the records (including superseded records) referred to in 
Section 2 (Records to be Kept) of this Schedule Part 19 (Record Provisions) in accordance with 
this Section 1 (General Requirements) of this Schedule Part 19 (Record Provisions), the 
requirements of Good Industry Practice, in chronological order, in a form that is capable of audit 
and at its own expense.  Project Co shall make such records available for inspection to the 
Authority where it has reasonable cause for requiring such records, on giving reasonable notice 
shall provide such facilities as the Authority may reasonably require for its representatives to visit 
any place where the records are held and examine the records maintained under this 
Schedule Part 19 (Record Provisions).  

2. Wherever practical, original records shall be retained and maintained in hard copy form.  True 
copies of the original records may be kept by Project Co where it is not practicable to retain original 
records. 

3. Those records relating to the Project Operations (including the design, construction, development, 
enhancement and maintenance of the Facilities) shall be retained for the duration of the 
Agreement. 

4. Financial and other records (including without limitation all information provided in support of any 
Change) shall be retained and maintained by Project Co for a period of at least six (6) years after 
the end of the Project Term in sufficient detail, in appropriate categories and generally in such a 
manner to enable Project Co to comply with its obligations under Clause 63.1 and where 
appropriate to enable the data in such records to be entered into the Financial Model so that the 
output from the Financial Model (on the basis of such data) can be directly compared with the 
actual financial cashflow and performance of Project Co. 

5. Where Project Co wishes to dispose of any records maintained as provided in this 
Schedule Part 19 (Record Provisions) which are more than fifteen (15) years old, or in respect of 
which the required period for their retention has expired, then Project Co shall notify the Authority 
and if, within forty (40) Business Days of such notice, the Authority elects to receive certain of 
those records, then Project Co shall deliver up such records to the Authority in the manner and at 
the location as the Authority shall reasonably specify, and the costs of retaining those records in 
safe storage and delivering up the same shall be borne by Project Co. 

6. Subject to paragraph 5, for a period of not more than six (6) years following the termination for 
whatever reason of this Agreement, Project Co shall retain in safe storage all such records as are 
referred to in Section 2 (Records to be Kept) of this Schedule Part 19 (Record Provisions) which 
were in existence at the date of termination of this Agreement.  On the expiry of such period or at 
the earlier request of the Authority (and the Parties acknowledge that such a request shall be 
deemed to have been issued by the Authority upon the occurrence of any of the events set out in 
Clause 40.1.1 whether prior to or following termination of this Agreement), Project Co shall deliver 
up all those records (or where those records are required by statute to remain with Project Co or a 
Contracting Associate of Project Co, copies thereof) to the Authority in the manner and at the 
location as the Authority shall reasonably specify.  The Authority shall make available to Project Co 
all the records Project Co delivers up pursuant to this paragraph subject to reasonable notice.  The 
costs of retaining those records in safe storage and delivering up the same shall be borne[: 

6.1 by Project Co where the termination arises as a result of a Project Co Event of Default; 
and 

6.2 by the Authority where the termination arises for any other cause. 
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7. Without prejudice to the foregoing, Project Co shall provide the Authority: 

7.1 as soon as they may be available and in any event within sixty (60) Business Days after 
the end of the first six (6) months of each financial year of Project Co which falls during 
the Project Term, a copy, certified as a true copy by an officer of Project Co, of its 
unaudited interim accounts and, if appropriate, of consolidated unaudited interim 
accounts of Project Co, its Subsidiaries and Holding Company (if any) which would (if 
Project Co were listed on the London Stock Exchange whether or not it is) be required to 
be sent to shareholders as at the end of and for each such six (6) month period; and 

7.2 as soon as they shall have been sent to its shareholders in order to be laid before an 
annual general meeting of Project Co but not later than one hundred and thirty (130) 
Business Days after the end of each accounting reference period of Project Co part or all 
of which falls in a Contract Year, a copy of Project Co's audited accounts and if 
appropriate, of the consolidated audited accounts of Project Co and, its Associated 
Companies (if any), in respect of that period, prepared in accordance with the Companies 
Act 1985 and generally accepted accounting principles and bases in Scotland, 
consistently applied together with copies of all related directors' and auditors' reports and 
all other notices/circulars to shareholders. 

8. Project Co shall provide to the Authority on 31 March, 30 June, 30 September and 31 December 
each year a document listing all information provided by it to the Senior Funders during the 
preceding three month period and, at the request of the Authority, provide to the Authority any 
information provided to it by the Senior Funders during the Project Term and any other information 
relating to the Project that the Authority may reasonably require. 

9. Any drawings required to be made or supplied pursuant to this Agreement shall be of a size 
appropriate to show the detail to be depicted clearly without magnifying aids and shall conform to 
British Standards 1192 or 308 or equivalent as appropriate.  Where by prior agreement the 
Authority has agreed to accept microfilm, microfiche or other storage media (which must include 
secure back up facilities), drawings and other documents shall be made or supplied in such form as 
has been agreed.   

10. Upon termination or expiry of this Agreement, and in the event that the Authority wishes to enter 
into another contract for the operation and management of the Project, Project Co shall (and shall 
ensure that the sub-contractors will) comply with all reasonable requests of the Authority to provide 
information relating to Project Co's costs of operating and maintaining the Project. 

11. Project Co shall use all reasonable endeavours to assist the Authority in its preparation of any 
report and/or return required pursuant to regulations, directions or guidance applicable to the 
Authority (in each case as amended, replaced or consolidated from time to time) or as required by 
external agencies including without limitation, reports and returns regarding the physical condition 
of the Facilities, health and safety, under the Fire (Scotland) Regulations 2005 and the Fire Safety 
(Scotland) Regulations 2006, relating to environmental health [and to comply with The NHS and 
You or any document replacing it or by the Scottish Government Health Directorates], the Scottish 
Government or the Scottish Futures Trust from time to time. 
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SECTION 2  

RECORDS TO BE KEPT 

1. The Design Build Finance and Maintain Agreement, its Schedule and the Project Documents 
including all amendments to such agreements. 

2. Project Co shall at all times maintain a full record of particulars of the costs of performing the 
Project Operations, including those relating to the design, construction, maintenance, operation 
and finance of the Facilities.  This shall require Project Co to keep (and where appropriate to 
procure that the sub-contractors shall keep) books of account in accordance with best accountancy 
practice with respect to the Agreement showing in detail: 

2.1 administrative overheads; 

2.2 payments to Sub-Contractors and to sub-contractors; 

2.3 capital and revenue expenditure; 

2.4 such other items as the Authority may reasonably require to conduct cost audits for 
verification of cost expenditure or estimated expenditure, for the purpose of Clause 29.11, 
Schedule Part 16 (Change Protocol) and Clause 32 (Changes in Law), 

and Project Co shall have (and procure that the sub-contractors shall have) the books of account 
evidencing the items listed in paragraphs 2.1 to 2.4 available for inspection by the Authority (and 
any expert) upon reasonable notice, and shall present a report of these to the Authority as and 
when requested. 

3. All other documents, software or other information expressly referred to in this Agreement. 

4. Records relating to the appointment and supersession of the Authority's Representative and 
Project Co's Representative. 

5. Project Data. 

6. Documents, drawings, design data or submissions raised in accordance with Schedule Part 8 
(Review Procedure). 

7. Documents relating to planning applications, consents, refusals and appeals. 

8. Records relating to any specialist or statutory inspections of the Facilities, including any roadways. 

9. Notices, reports, results and certificates relating to completion of the Works and completion of the 
commissioning activities. 

10. All operation and maintenance manuals and a full record of all maintenance procedures carried out 
during the Project Term. 

11. Documents relating to events of Force Majeure, Delay Events and Relief Events and the 
consequences of the same. 

12. All formal notices, reports or submissions made to or received from the Authority's Representative 
in connection with the provision of Services, the Monitoring of Performance [or the Availability of 
the Facilities]. 

13. All certificates, licences, registrations or warranties related to the provision of Services. 

14. Documents in support of claims for Services Payments. 

15. Documents submitted in accordance with Schedule Part 16 (Change Protocol) and all documents 
provided in support. 
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16. Documents related to referrals to the Dispute Resolution Procedure. 

17. Documents related to change in ownership or any interest in any or all of the shares in Project Co 
[and/or Hold Co]. 

18. Documents relating to the rescheduling of the indebtedness of Project Co or refinancing of the 
Project. 

19. Tax invoices and records related to Value Added Tax. 

20. Financial records, including audited and unaudited accounts of [Hold Co and] Project Co and 
related reports 

21. Records required by Law (including in relation to Health and Safety matters and health and safety 
files prepared pursuant to CDM Regulations) and all Consents. 

22. Documents relating to insurance and insurance claims. 

23. All other records, notices or certificates required to be produced and/or maintained by Project Co 
pursuant to this Agreement or any Project Document. 

24. Records of all persons employed by Project Co or its sub-contractors and who are wholly or mainly 
engaged in the delivery of Services, including information equivalent to that referred to in Section 1 
(Employee Information) of Schedule Part 24 (Employment and Pensions) and identifying any 
person who is a Pensionable Authority Employee.   
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SCHEDULE PART 20 

DISPUTE RESOLUTION PROCEDURE 

1. The procedure set out in this Schedule Part 20 (Dispute Resolution Procedure) shall apply to any 
dispute, claim or difference arising out of or relating to this Agreement (“Dispute”) except where it 
has been excluded from this procedure by an express term of this Agreement. 

2. This Dispute Resolution Procedure shall not impose any pre-condition on either party or otherwise 
prevent or delay either party from commencing proceedings in any court of competent jurisdiction 
in relation to any Dispute in which that party requires either: 

2.1 an order (whether interlocutory or final) restraining the other party from doing any act or 
compelling the other party to do any act; or 

2.2 a decree for a liquidated sum to which there is no stateable defence. 

3. MEDIATION 

3.1 If the parties have been unable to resolve the Dispute within twenty (20) Business Days 
of the Dispute arising, they may (if both parties so agree) refer the Dispute to mediation 
on such conditions as may be agreed between the parties.  Any mediation shall be 
completed within thirty (30) Business Days of such referral and any agreement arising 
therefrom shall be recorded in writing and signed by the parties and shall be binding and 
final to the extent set out in such agreement unless otherwise agreed. 

3.2 For the avoidance of doubt, mediation shall not be a precondition to the commencement 
of Adjudication or court proceedings. 

4. ADJUDICATION 

4.1 Either party may at any time (notwithstanding that other dispute resolution procedures are 
running concurrently) give the other party to the Dispute notice of its intention to refer the 
Dispute to adjudication (the "Notice of Adjudication").  The party giving the Notice of 
Adjudication (the "Referring Party") shall by the same means of communication send a 
copy of the Notice of Adjudication to an adjudicator selected in accordance with 
paragraph 4.2 below or paragraph 4.11 (Related Adjudicator) below (the "Adjudicator"). 

4.2 The Adjudicator nominated to consider a Dispute referred to him shall be selected on a 
strictly rotational basis from the relevant panel of adjudicators appointed in accordance 
with the following: 

4.2.1 there shall be two (2) panels of adjudicators, one in respect of construction 
matters (the "Construction Panel") and one in respect of operational and 
maintenance matters (the "Operational Panel").  All the adjudicators on each 
panel shall be wholly independent of Project Co, the Authority, the relevant Sub-
Contractor and any of the major competitors of Project Co or the relevant Sub-
Contractor; 

4.2.2 the Construction Panel shall be comprised of three (3) adjudicators as identified 
in paragraph 7 (Panel Members) who shall be selected jointly by Project Co and 
the Authority.  Such selections shall take place within twenty-eight (28) days of 
the date of this Agreement; 

4.2.3 the Operational Panel shall be comprised of three (3) adjudicators as identified 
in paragraph 7 (Panel Members) who shall be selected jointly by Project Co and 
the Authority.  Such selections shall take place on or before the Actual 
Completion Date; 
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4.2.4 if any member of either panel resigns during the term of the Agreement, a 
replacement adjudicator shall be appointed by Project Co and the Authority as 
soon as practicable; 

4.2.5 if Project Co and the Authority are unable to agree on the identity of the 
adjudicators to be selected for the panels or any replacement adjudicator, the 
Chairman (or Vice Chairman) for the time being of the Chartered Institute of 
Arbitrators Scottish Branch shall appoint such adjudicators(s) within seven (7) 
days of any application for such appointment by either party; 

4.2.6 in the event that the first panel member is unable or unwilling to confirm 
acceptance of his appointment as Adjudicator or where he fails to respond 
within two (2) days of the date of the Notice of Adjudication, then the Referring 
Party shall invite the person next in line to act as Adjudicator.  In the event that 
the second panel member is unwilling or unable to confirm acceptance of his 
appointment as Adjudicator within four (4) days of the date of the Notice of 
Adjudication or if the parties disagree as to the relevant panel of adjudicators to 
be used, then the Referring Party may apply to the Chairman (or Vice 
Chairman) for the time being of the Chartered Institute of Arbitrators Scottish 
Branch who shall within seven (7) days of the Notice of Adjudication, nominate 
an Adjudicator (who shall also within the same period, confirm acceptance of 
his appointment as Adjudicator) to determine the Dispute described in the 
Notice of Adjudication;  

4.2.7 no member of the panel shall be entitled to accept an appointment to act as 
Adjudicator unless he is willing also to be appointed as the adjudicator to 
adjudicate any dispute which: 

(a) may arise between Project Co and the Contractor and raises issues 
which, in the opinion of Project Co, are substantially the same as or 
connected with the Dispute in relation to which he has been 
appointed; and/or 

(b) may arise between Project Co and the Service Provider and raises 
issues which, in the opinion of Project Co, are substantially the same 
as or connected with the Dispute in relation to which he has been 
appointed; and/or 

(c)  may arise between Project Co and the Independent Tester and raises 
issues which, in the opinion of Project Co, are substantially the same 
as or connected with the Dispute in relation to which he has been 
appointed. 

4.3 The Referring Party shall, within 7 days of the date of the Notice of Adjudication, serve its 
statement of case (the "Referral Notice") on the Adjudicator (appointed pursuant to 
paragraph 4.2) and the other party to the Dispute (the "Responding Party").  The 
Referral Notice shall set out each element of the Referring Party's claim and the relief or 
remedy sought in sufficient detail so as to enable the Responding Party to understand 
and, where appropriate, respond to the claim and the Referral Notice shall be 
accompanied by copies of, or relevant extracts from, this Agreement and such other 
documents as the Referring Party intends to rely upon.  The date of the referral of the 
Dispute (the "Referral") shall be the date of the Referral Notice.  

4.4 Within seven (7) days of appointment in relation to a particular Dispute, the Adjudicator 
shall establish the procedure and timetable for the adjudication.  The Adjudicator shall 
have absolute discretion as to how to conduct the adjudication, including whether a 
meeting is necessary.  He shall establish the procedure and timetable subject to any 
limitation within this Agreement.  The parties shall comply with any request or direction of 
the Adjudicator in relation to the adjudication.   
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4.5 The Adjudicator shall reach a decision on the Dispute within twenty-eight (28) days of the 
date of the Referral (or such other period as the parties may agree).  The Adjudicator may 
extend the period of 28 days by up to 14 days with the consent of the Referring Party.  
Unless the parties otherwise agree, the Adjudicator shall give reasons for his decision.  
Unless and until the Dispute is finally determined by Court proceedings or by an 
agreement in writing between the parties, the Adjudicator's decision shall be binding on 
both parties who shall forthwith give effect to the decision. 

4.6 The Adjudicator's costs of any reference shall be borne as the Adjudicator shall specify 
or, in default, equally by the parties.  Each party shall bear its own costs arising out of the 
adjudication, including legal costs and the costs and expenses of any witnesses. 

4.7 The Adjudicator shall be deemed not to be an arbitrator but shall render his decision as 
an adjudicator and the law relating to arbitration shall not apply to the Adjudicator or his 
determination or the procedure by which he reached his determination. 

4.8 The Adjudicator shall act fairly and impartially and may take the initiative in ascertaining 
the facts and the law.  The Adjudicator shall have the power to open up, review and 
revise any opinion, certificate, instruction, determination or decision of whatever nature 
given or made under this Agreement. 

4.9 All information, data or documentation disclosed or delivered by a party to the Adjudicator 
in consequence of or in connection with his appointment as Adjudicator shall be treated 
as confidential.  The Adjudicator shall not, save as permitted by Clause 61 
(Confidentiality), disclose to any person or company any such information, data or 
documentation and all such information, data or documentation shall remain the property 
of the party disclosing or delivering the same and all copies shall be returned to such 
party on completion of the Adjudicator's work. 

4.10 The Adjudicator is not liable for anything done or omitted in the discharge or purported 
discharge of his functions as Adjudicator unless the act or omission is in bad faith.  Any 
employee or agent of the Adjudicator is similarly protected from liability. 

4.11 If any Dispute raises issues which, in the opinion of Project Co, are substantially the 
same as or connected with issues raised in a dispute or difference arising out of or 
relating to any other agreement (all such agreements being referred to as the "Related 
Agreements") between:  

4.11.1 Project Co and the Contractor;  

4.11.2 Project Co and the Service Provider; and/or,  

4.11.3 Project Co and the Independent Tester;  

which was or has been referred to adjudication (the "Related Adjudication") and an 
adjudicator has already been appointed (the "Related Adjudicator") then Project Co may 
request that the Dispute be referred to the Related Adjudicator and paragraphs 4.12 to  
shall apply. 

4.12 Subject to paragraphs 4.13 and 4.14 below, in the event that a Related Adjudicator orders 
that a Dispute under this Agreement be consolidated with a Related Adjudication with 
which he is dealing under the Related Agreement, then: 

4.12.1 with effect from the time of such order, the Dispute which shall be determined 
by the Related Adjudicator, who shall become the Adjudicator; and 

4.12.2 such order shall be binding on Project Co and the Authority and both of them 
shall acknowledge the appointment of the Related Adjudicator as the 
adjudicator of the Dispute, with Project Co or the Authority (as the case may be) 
using its best endeavours to procure that the third party who is a party to the 
Related Agreement shall with effect from the time of such order comply with the 
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requirements of the Related Agreement (including if applicable any requirement 
or direction of the Related Adjudicator appointed under such Related 
Agreement) as to the future conduct of the determination of the Dispute and the 
Related Adjudication; and 

4.12.3 notwithstanding paragraph 4.6, Project Co and the Authority shall be jointly 
responsible with the third party who is a party to the Related Agreement for the 
Related Adjudicator’s fees and expenses including those of any specialist 
consultant appointed under the adjudication procedure in the Related 
Agreement, in respect of the period in which the Dispute is consolidated with 
the Related Adjudication pursuant to an order of the Related Adjudicator 
(“Consolidated Adjudication Costs”).  Project Co and the Authority agree that 
the Related Adjudicator shall have the discretion to make directions to require 
Project Co, the Authority and the third party who is a party to the Related 
Agreement to pay or make contribution to the Consolidated Adjudication Costs 
in different proportions.  If no such directions are made, Project Co, the 
Authority and the third party who is a party to the Related Agreement shall bear 
the Consolidated Adjudication Costs in equal shares, and if Project Co, the 
Authority or the third party has paid more than such equal share, that party or 
third party shall be entitled to a contribution from the other party, parties or third 
party, as the case may be.  

4.13 Notwithstanding anything to the contrary a Dispute under this Agreement may only be 
consolidated with a Related Adjudication, if the Related Adjudicator receives particulars of 
the Dispute within ten (10) days of the referral of the Related Adjudication to the Related 
Adjudicator under the Related Agreement. 

4.14 Where Project Co requests that a Dispute under this Agreement be consolidated (in 
terms of paragraph 4.11) with a Related Adjudication and heard by the Related 
Adjudicator, the Dispute may only be consolidated where the Authority has previously 
consented in writing to the identity of the Related Adjudicator appointed in respect of the 
Related Adjudication.  The Authority’s consent to such request shall not be unreasonably 
withheld and if the Authority refuses to consent, it must give reasons in writing for its 
refusal.  Should the Authority fail to respond within two (2) days of receipt of such a 
request it shall be deemed to have consented to the appointment of the Related 
Adjudicator.  Where the Related Adjudicator is on the Construction Panel or Operational 
Panel at the time of the Referral then the Authority shall be deemed to have consented to 
the appointment of the Related Adjudicator. 

5.  COURT PROCEEDINGS 

Subject to paragraph 4 (Adjudication) all Disputes, to the extent not finally resolved pursuant to the 
procedures set out in the foregoing provisions of this Schedule Part 20 (Dispute Resolution 
Procedure), shall be referred to the Court of Session in Edinburgh. 

6. SUBMISSIONS IN RELATION TO ADJUDICATION 

6.1 If any Dispute raises issues which relate to: 

6.1.1 any dispute between Project Co and the Contractor arising under the 
Construction Contract or otherwise affects the relationship or rights of Project 
Co and/or the Contractor under the Construction Contract (the "Construction 
Contract Dispute"); or 

6.1.2 any dispute between Project Co and the Service Provider arising under the 
Service Contract or otherwise affects the relationship or rights of Project Co 
and/or the Service Provider under the Service Contract (the "Service Contract 
Dispute"); or 

6.1.3 any dispute between Project Co and the Independent Tester arising under the 
Independent Tester Contract or otherwise affects the relationship or rights of 
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Project Co and/or the Independent Tester under the Independent Tester 
Contract (the "Independent Tester Contract Dispute")  

then Project Co may include as part of its submissions made to the Adjudicator 
submissions made by the Contractor or by the Service Provider or the Independent 
Tester as appropriate. 

6.2 Any submissions made by the Contractor or the Service Provider or the Independent 
Tester shall: 

6.2.1 be made within the time limits applicable to the delivery of submissions by 
Project Co to the Adjudicator; and 

6.2.2 concern only those matters which relate to the Dispute between the Authority 
and Project Co arising out of this Agreement or in connection therewith. 

6.3 Where the Contractor or the Service Provider or the Independent Tester makes 
submissions in any reference before the Adjudicator, the Adjudicator's costs of such 
reference shall be borne as the Adjudicator shall specify, or in default, one-third by the 
Authority and two-thirds by Project Co. 

6.4 The Authority shall have no liability to the Contractor or the Service Provider or the 
Independent Tester arising out of or in connection with any decision of the Adjudicator or 
in respect of the costs of the Contractor or the Service Provider or the Independent Tester 
in participating in the resolution of any Dispute under this Agreement. 

6.5 Project Co shall not allow the Contractor or the Service Provider or the Independent 
Tester access to any Confidential Information relevant to the issues in dispute between 
the Authority and Project Co save where: 

6.5.1 the Confidential Information is relevant also to the issues relating to the 
Construction Contract Dispute or the Service Contract Dispute or the 
Independent  Tester Contract Dispute as the case may be; and 

6.5.2 Project Co has first delivered to the Authority a written undertaking from the 
Contractor and/or the Service Provider and/or the Independent Tester (as 
appropriate) addressed to the Authority that they shall not use any such 
Confidential Information otherwise than for the purpose of the dispute resolution 
proceedings under this Agreement and that they shall not disclose such 
Confidential Information to any third party other than the Adjudicator  or the 
courts or any professional adviser engaged by the Contractor or the Service 
Provider or Independent Tester (as appropriate) to advise in connection with the 
Dispute. 

7. PANEL MEMBERS 

The panel members referred to in paragraph 4 are as follows: 

Construction Panel [                 ] 

Operational Panel [                 ] 

 
8. NO LOSS 

Where the Authority would otherwise be expressly liable to make payment to Project Co of sums 
which include amounts payable in turn by Project Co to any Sub-Contractor, the Authority shall not 
be entitled to withhold, reduce or avoid any such payment to Project Co in reliance only on the fact 
that the amount which is due from Project Co to the Sub-Contractor or the entitlement of the Sub-
Contractor to payment of such amount as a result of the circumstances giving rise to the Authority’s 
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obligation to pay, is conditional on the entitlement of, or receipt of payment by Project Co from the 
Authority. 

9. CONTINUING OBLIGATIONS 

Unless this Agreement has already been repudiated or terminated, the parties shall, 
(notwithstanding that any Dispute is subject to the Dispute Resolution Procedure set out in this 
Schedule Part 20 (Dispute Resolution Procedure)), continue to carry out their obligations in 
accordance with this Agreement. 
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SCHEDULE PART 21 

PROJECT CO INFORMATION 

SECTION 1  

PROJECT CO INFORMATION 

1. Name    : 

2. Date of Incorporation  : 

3. Registered number   : 

4. Registered office   : 

5. Directors 

Name Address 

  

  

 
6. Secretary   : 

7. Subsidiary undertakings at 
the date of this Agreement  : 

8. Authorised and issued share 
capital at the date of this  
Agreement   : 

Name and address of registered 
holder 

Number and class held Amount paid up 

   

   

   

 
9. Loan Stock at the date of this Agreement issued as follows: 

Name and address of registered holder Nominal value of Loan stock 

  

  

  

 

10. Loan Stock Provisions  : 
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SECTION 2  

HOLD CO INFORMATION 

1. Name    : 

2. Date of Incorporation  : 

3. Registered number   : 

4. Registered office   : 

5. Directors 

Name Address 

  

  

 

6. Secretary   : 

7. Subsidiary undertakings at 
the date of this Agreement  : 

8. Authorised and issued share 
capital at the date of this  
Agreement   : 

Name and address of registered 
holder 

Number and class held Amount paid up 

   

   

   

9. Loan Stock at the date of this Agreement issued as follows: 

Name and address of registered holder Nominal value of Loan stock 

  

  

  

 

10. Loan Stock Provisions  : 
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SCHEDULE PART 22 

CERTIFICATES 

Commencement Certificate 

Issued by:  [AUTHORITY]  

Address:  [                    ]  

 

 

Project Co: [PROJECT CO]  

Address:  [                    ]  

Issue date: ………………… 

Works: 

Situated at: 

Design Build Finance and Maintain Agreement dated: ………………………  

I/we certify that this is the Commencement Certificate issued pursuant to Clauses 2 (Execution and Delivery 
of Documents) and 9 (Nature of Land Interests) and Section 2 (Documents to be delivered by the Authority) 
of Schedule Part 2 (Completion Documents) of the above mentioned Design Build Finance and Maintain 
Agreement. 

To be signed by or for the issuer named above.   
 
  
Signed ....…………………………………………………............................. 

[AUTHORITY] 
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Handback Certificate 

Issued by:  Authority's Representative 

Address:  [                    ]  

Authority:  [AUTHORITY]  

Address:  [                    ]  

Project Co: [PROJECT CO] 

Address:  [                    ]  

Issue date: ………………  

Works  : 

Situated at : 

Design Build Finance and Maintain Agreement dated: ……………………  

I/we certify that the condition of the Facilities is in accordance with paragraph 1 of Schedule Part 18 
(Handback Procedure) of above mentioned Design Build Finance and Maintain Agreement. 

To be signed by or for the issuer named above. 
 

Signed....…………………………………………………............................. 

[AUTHORITY] 
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*Certificate of Phase/Stage Practical Completion 

Issued by:  Independent Tester - [                    ]  

Address:   [                    ]  

Project Co:  [PROJECT CO] 

Address:    [                    ]  

Authority:   [AUTHORITY]  

Address:   [                    ]. 

Contractor:  [CONTRACTOR] 

Address:   [                    ]  

Issue date: ………………… 

[Phase:] 

Works: 

Situated at: 

Design Build Finance and Maintain Agreement dated: ………………… 

Under the terms of the above-mentioned Design Build Finance and Maintain Agreement, 

I/we certify that the Actual Completion Date [for Phase No.  [   ]] of the Works was achieved on [  ]. 

To be signed by or for the issuer named above. 
 
 
Signed....……………………………………………… 

[INDEPENDENT TESTER] 
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*Commissioning Completion Certificate 

Issued by:  Independent Tester - [                    ]  

Address:   [                    ]  

Hold Co:   [PROJECT CO] 

Address:    [                    ]  

Authority:   [AUTHORITY]  

Address:   [                    ]. 

Contractor:  [CONTRACTOR] 

Address:   [                    ]  

Issue date: ………………… 

Works: 

Situated at: 

Design Build Finance and Maintain Agreement dated: ………………… 

Under the terms of the above-mentioned Design Build Finance and Maintain Agreement, 

I/we certify that the Actual Commissioning End Date was achieved on [   ]. 

To be signed by or for the issuer named above. 
 
 
Signed....……………………………………………… 

[INDEPENDENT TESTER] 
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SCHEDULE PART 23 

REFINANCING 

Requirement for Authority Consent 

1. Project Co shall obtain the Authority's prior written consent to any Qualifying Refinancing and both 
the Authority and Project Co shall at all times act in good faith with respect to (a) any Refinancing 
or (b) any potential or proposed Refinancing under Article [4] of the Articles of Association. 

2. The Authority shall be entitled to receive: 

2.1 a 50% share of any Refinancing Gain arising from a Qualifying Refinancing in respect of 
any Refinancing Gain up to (when considered in aggregate with all previous Qualifying 
Refinancings) a Refinancing Gain of £1 million; 

2.2 a 60 % cent share of any further Refinancing Gain arising from a Qualifying Refinancing, 
in respect of any Refinancing Gain up to (when considered in aggregate with all previous 
Qualifying Refinancings) a Refinancing Gain of £3 million, and also 

2.3 a 70 % share of any other Refinancing Gain arising from a Qualifying Refinancing 

3. The Authority shall not withhold or delay its consent to a Qualifying Refinancing to obtain a greater 
share of the Refinancing Gain than that specified in paragraph 2 below. 

Project Co Details 

4. Project Co shall promptly provide the Authority with full details of any proposed Qualifying 
Refinancing, including a copy of the proposed financial model relating to it (if any) and the basis for 
the assumptions used in the proposed financial model.  The Authority shall (before, during and at 
any time after any Refinancing) have unrestricted rights of audit over any financial model and 
documentation (including any aspect of the calculation of the Refinancing Gain) used in connection 
with the Refinancing whether that Refinancing is a Qualifying Refinancing or not. 

Receipt of Gain 

5. The Authority shall have the right to elect to receive its share of any Refinancing Gain as: 

5.1 a single payment being the proportion (corresponding to the proportion of the Refinancing 
Gain to which the Authority is entitled pursuant to paragraph 2 above) of the amount 
which, but for the provisions of this Schedule Part 23, would otherwise be capable of 
being released as a Distribution and/or a Surplus Payment on or about the date of the 
Refinancing; 

5.2 a reduction in the Annual Service Payments over the remaining term of this Agreement; 
or 

5.3 a combination of the above. 

Method of Calculation 

6. The Authority and Project Co will negotiate in good faith to agree the basis and method of 
calculation of the Refinancing Gain and payment of the Authority's share of the Refinancing Gain 
(taking into account how the Authority has elected to receive its share of the Refinancing Gain 
under paragraph 5 (Receipt of Gain) above).  If the parties fail to agree the basis and method of 
calculation of the Refinancing Gain or the payment of the Authority's share, the dispute shall be 
determined in accordance with Schedule Part 20 (Dispute Resolution Procedure). 
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Costs 

7. The Refinancing Gain shall be calculated after taking into account the reasonable and proper 
professional costs that each party directly incurs in relation to the Qualifying Refinancing and on 
the basis that all reasonable and proper professional costs incurred by the Authority will be paid to 
the Authority by Project Co within twenty eight (28) days of any Qualifying Refinancing. 

8. Without prejudice to the other provisions of this Schedule Part 23 (Refinancing), Project Co shall: 

8.1 notify the Authority of all Notifiable Financings on becoming aware of the same and again 
when they are entered into and provide full details of the same;  and 

8.2 include a provision in the Funding Agreements whereby it is entitled to be informed of any 
proposals which the Senior Funders may have to refinance the Funding Agreements.   

Definitions 

In this Schedule Part 23 (Refinancing) and elsewhere in this Agreement (save where Schedule Part 1 
(Definitions and Interpretation) provides to the contrary) the following words and expressions shall have the 
following meanings: 

“Distribution” means: 

(a) whether in cash or in kind, any: 

i. dividend or other distribution in respect 
of share capital (whether made validly 
in accordance with the Articles of 
Association or otherwise); 

ii. reduction of capital, redemption or 
purchase of shares or any other 
reorganisation or variation to share 
capital; 

iii. payments under the [Subordinated 
Funding Agreements] (whether of 
principal, interest, breakage costs or 
otherwise); 

iv. payment, loan, contractual arrangement 
or transfer of assets or rights to the 
extent (in each case) it was put in place 
after Financial Close and was neither in 
the ordinary course of business nor on 
reasonable commercial terms; 

v. the receipt of any other benefit which is 
not received in the ordinary course of 
business and on reasonable 
commercial terms, or 

(b) the early release of any Contingent 
Funding Liabilities, the amount of such 
release being deemed to be a gain for the 
purposes of any calculation of Refinancing 
Gain 

“EEA” means from time to time the European Economic 
Area as created by The Agreement on the European 
Economic Area 1992 or any successor or 
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replacement body, association, entity or organisation 
which has assumed either or both the function and 
responsibilities of the European Economic Area 

“Exempt Refinancing” means: 

(a) any Refinancing that was fully taken into 
account in the calculation of the Annual 
Service Payments; 

(b) a change in taxation or change in 
accounting treatment; 

(c) the exercise of rights, waivers, consents 
and similar actions which relate to day to 
day administrative and supervisory matters, 
and which are in respect of  

i. breach of representations and 
warranties or undertakings; 

ii. movement of monies between the 
[Project Accounts] in accordance with 
the terms of the Senior Funding 
Agreements as at Financial Close; 

iii. late or non-provision of information, 
consents or licences; 

iv. amendments to Sub-Contracts; 

v. approval of revised technical and 
economic assumptions for financial 
model runs (to the  extent required for 
forecasts under the Funding 
Agreements); 

vi. restrictions imposed by Senior Funders 
on the dates at which the [Senior Debt] 
can be advanced to Project Co under 
the Senior Funding Agreements and/or 
amounts released from [Escrow 
Account] during the [Initial Availability 
Period], each as defined in the Senior 
Funding Agreements and which are 
given as a result of any failure by 
Project Co to ensure that the 
construction work is performed in 
accordance with the agreed 
construction programme and which is 
notified in writing by Project Co or the 
Senior Funders to the Authority prior to 
being given; 

vii. changes to milestones for drawdown 
and/or amounts released from the 
[Escrow Account] during the [Initial 
Availability Period] set out in the Senior 
Funding Agreements and which are 
given as a result of any failure by 
Project Co to ensure that construction 
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work is performed in accordance with 
the agreed construction programme 
and which is notified in writing by 
Project Co or the Senior Funders to the 
Authority prior to being given; 

viii. failure by Project Co to obtain any 
consent by statutory bodies required by 
the Senior Funding Agreements; or 

ix. voting by Senior Funders and the voting 
arrangements between the Senior 
Funders in respect of the levels of 
approval required by them under the 
Senior Funding Agreements; 

(d) any amendment, variation or supplement of 
any agreement approved by the Authority 
as part of any Qualifying Change under this 
Agreement. 

(e) any sale of shares in Project Co [or 
HoldCo] by the shareholders or 
securitisation of the existing rights and/or 
interests attaching to shares in Project Co 
[or HoldCo provided that this paragraph (e) 
shall, in respect of shares in HoldCo, only 
apply for so long as HoldCo holds 100% of 
the issued share capital of Project Co]; 

(f) any sale or transfer of the Subordinated 
Funders' existing rights and/or interests 
under the Subordinated Funding 
Agreements or securitisation of the 
Subordinated Funders' existing rights 
and/or interests under the Subordinated 
Funding Agreements; or 

(g) any Qualifying Bank Transaction 

“Insurance Undertaking” has the meaning given in the rules from time to time 
of the Financial Services Authority 

“Net Present Value” means the aggregate of the discounted values, 
calculated as at the relevant date, of each of the 
relevant projected cashflows, in each case 
discounted at [7]% 

“Notifiable Financings” means any Refinancing described in paragraph (a) 
or (c) of the definition of Refinancing and any other 
arrangement which has or would have a similar 
effect or which has or would have the effect of 
limiting Project Co's or any Associated Company's 
ability to carry out any such arrangement 

“Project Accounts” means accounts referred to in and required to be 
established under the Senior Funding Agreements 

“Qualifying Bank Transaction” means: 

(a) the syndication by a Senior Funder, in the 
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ordinary course of its business, of any of its 
rights or interests in the Senior Funding 
Agreements; 

(b) the grant by a Senior Funder of any rights 
of participation, or the disposition by Senior 
Funder of any of its rights or interests 
(other than as specified in paragraph (a) 
above in respect of the Senior Funding 
Agreements in favour of: 

i. any other Senior Funder 

ii. any institution which is recognised or 
permitted under the law of any member 
state of the EEA to carry on the 
business of a credit institution pursuant 
to Council Directive 2000/12/EC 
relating to the taking up and pursuit of 
business of credit institutions or which 
is otherwise permitted to accept 
deposits in the United Kingdom or any 
other EEA member state 

iii. a local authority or public authority 

iv. a trustee of a charitable trust which has 
(or has had at any time during the 
previous two years) assets of at least 
£10 million (or its equivalent in any 
other currency at the relevant time) 

v. a trustee of an occupational pension 
scheme or stakeholder pension scheme 
where the trust has (or has had at any 
time during the previous two years) at 
least 50 members and assets under 
management of at least £10 million (or 
its equivalent in any other currency at 
the relevant time) 

vi. an EEA or Swiss Insurance 
Undertaking 

vii. a Regulated Collective Investment 
Scheme 

viii. any Qualifying Institution or 

ix. any other institution in respect of which 
the prior written consent of the Authority 
has been given; and/or 

(c) the grant by a Senior Funder of any other 
form of benefit or interest in either the 
Senior Funding Agreements or the 
revenues or assets of Project Co [or 
HoldCo], whether by way of security or 
otherwise, in favour of: 
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i. any other Senior Funder 

ii. any institution specified in 
paragraphs (b)ii to vii above 

iii. any Qualifying Institution or 

iv. any other institution in respect of which 
the prior written consent of the Authority 
has been given 

“Qualifying Institutions” means [          ] 

“Qualifying Refinancing” means any Refinancing that will give rise to a 
Refinancing Gain greater than zero that is not an 
Exempt Refinancing 

“Refinancing” means: 

(a) any amendment, variation, novation, 
supplement or replacement of any Funding 
Agreement (other than any Subordinated 
Funding Agreement); 

(b) the exercise of any right, or the grant of any 
waiver or consent, under any Funding 
Agreement (other than any Subordinated 
Funding Agreement); 

(c) the disposition of any rights or interests in, 
or the creation of any rights of participation 
in respect of, the Funding Agreements 
(other than the Subordinated Funding 
Agreements) or the creation or granting of 
any other form of benefit or interest in 
either the Funders' Agreements (other than 
the [Subordinated Funding Agreements]) or 
the contracts, revenues or assets of Project 
Co whether by way of security or 
otherwise; or 

(d) any other arrangement put in place by 
Project Co or another person which has an 
effect which is similar to any of (a)-(c) 
above or which has the effect of limiting 
Project Co's or any Associated Company's 
ability to carry out any of (a)–(c) above 

“Refinancing Gain” means an amount equal to the greater of zero and 
[(A – B)], where: 

A =  the Net Present Value of the Surplus 
Payments projected immediately prior to 
the Refinancing (taking into account the 
effect of the Refinancing using the 
Financial Model as updated (including as to 
the performance of the Project) so as to be 
current immediately prior to the 
Refinancing but disregarding any 
Distribution (including any payment under 
clause [ ] of the [Loan Stock Instrument]) 
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that, but for the Refinancing, would not be 
made) to be made over the remaining term 
of this Agreement following the 
Refinancing; and 

B =  the Net Present Value of the Surplus 
Payments projected immediately prior to 
the Refinancing (but without taking into 
account the effect of the Refinancing and 
using the Financial Model as updated 
(including as to the performance of the 
Project) so as to be current immediately 
prior to the Refinancing) to be made over 
the remaining term of this Agreement 
following the Refinancing 

“Regulated Collective Investment 
Scheme” 

has the meaning given in the rules from time to time 
of the Financial Services Authority 

“Shareholder” means any person from time to time holding share 
capital in Project Co or [HoldCo] 
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SCHEDULE PART 24 

EMPLOYMENT AND PENSIONS 
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SECTION 1  

EMPLOYEE INFORMATION 
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SECTION 2  

BULK TRANSFER ASSUMPTIONS 
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SECTION 3  

PROPOSED WORKFORCE INFORMATION
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SCHEDULE PART 25 

INSURANCE PROCEEDS ACCOUNT AGREEMENT 

AGREEMENT 

AMONG: 

(1) [PROJECT CO] of [                     ] (the "Issuer"); and 

(2) [AUTHORITY] (the "Authority") 

(3) [FUNDER] of [                      ] (the "Account Bank"); and 

(4) [TRUSTEE] of [                        ] (the "Security Trustee") 

WHEREAS 

(A) The Issuer and the Authority have agreed to open an insurance proceeds account in their joint 
names. 

(B) The parties hereto have agreed to set out the terms on which payments may be made to or from 
that account in this Agreement. 

IT IS AGREED as follows: 

1. [DEFINITIONS AND INTERPRETATION 

"Credit Provider" means [                    ]  

"Event of Default" has the meaning given in Clause 4.5 of this Agreement 

"Qualifying Bank" means any institutions which is recognised or permitted under 
the law of any member state of the EEA to carry on the 
business of a credit institution pursuant to Council Directive 
2001/12EC relating to the taking up and pursuit of the business 
of credit institutions or which is otherwise permitted to accept 
deposits in the United Kingdom or any other EU member state 

"Senior Finance Documents" means [                    ]  

"Security Documents" means [                    ]  

1.1 Capitalised terms defined in the Design Build Finance and Maintain Agreement shall have 
the same meaning in this Agreement.] 

1.2 European Economic and Monetary Union 

In the event that the United Kingdom joins EMU any figures expressed in "£" and 
"sterling" under this Agreement shall be converted into Euro at the rate for conversion of 
sterling into Euro established by the Council of the European Union pursuant to the 
Treaty (including compliance with rules relating to rounding in accordance with European 
Community regulations) and any reference to a figure in "£" or "Sterling" shall mean that 
figure adjusted into Euro. 

2. INSURANCE PROCEEDS ACCOUNT  

Each of the Issuer and the Authority (together the "Account Holders") hereby appoint 
[                    ] as the Account Bank. 
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2.1 The Account Bank has opened on its books, at its office at [       ], an account in the joint 
names of the Account Holders designated the Authority Insurance Proceeds Account (the 
"Account"). 

2.2 The Account Bank shall, save as otherwise provided herein, maintain the Account in 
accordance with its usual practices, provided that, in the event of any conflict between the 
provisions of this Agreement and any applicable mandate, the provisions of this 
Agreement shall prevail. 

2.3 Notwithstanding anything else in this Agreement, no person shall request or require that 
any withdrawal be made from the Account if it would cause the Account to become 
overdrawn and to the extent that any withdrawal (if made in full) would cause the Account 
to become so overdrawn, such withdrawal shall be made in part in as great an amount as 
possible as will not result in such Account becoming overdrawn. 

2.4 Where any withdrawal required under this Agreement cannot be made in its entirety, the 
Account Bank shall promptly notify both of the Account Holders of that fact and provide 
details of the payment not made, the date on which it should have been made and the 
amount unpaid. 

2.5 Each amount from time to time standing to the credit of the Account shall bear interest at 
the rate agreed between the Account Bank and the Account Holders from time to time, 
such interest to be credited to the Account in respect of which such interest has accrued 
in accordance with the relevant mandate. 

2.6 Subject to and in accordance with the provisions of this Agreement, including without 
limitation Clause 4 (General Provisions for the Account) of this Agreement, the Account 
Bank agrees that it shall make such payments out of the amount standing to the credit of 
the Account as may from time to time be requested by the Account Holders jointly subject 
to the restrictions as contained in this Agreement.  Save as otherwise provided in this 
Agreement, no party shall be entitled to require the Account Bank to make, and the 
Account Bank shall not make, any payment out of the amount standing to the credit of the 
Account. 

2.7 Subject to Clause 8.6 of this Agreement, the Account Holders shall maintain the Account 
with the Account Bank until the termination of the Design Build Finance and Maintain 
Agreement.  If so instructed after the termination of the Design Build Finance and 
Maintain Agreement, the Account Bank shall, at the sole cost and expense of the Issuer, 
terminate the Account in accordance with the relevant instructions and pay any amount 
standing to the credit of such accounts as the Account Holders may elect in accordance 
with Clause 4.1 of this Agreement. 

3. RECEIPTS AND PAYMENTS 

3.1 The Account may only be used in accordance with the terms of and for the purposes set 
out in this Clause 3 (Receipts and Payments). 

3.2 The Account shall be used for receiving, to the extent required by Clause 53 (Insurance) 
of the Design Build Finance and Maintain Agreement, the proceeds of all Insurances (as 
defined in the Design Build Finance and Maintain Agreement). 

3.3 Subject to restrictions set out in this Agreement, the Account shall only be used for 
applying the proceeds of the Authority Insurances in accordance with Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement either directly or 
indirectly by way of the reimbursement to the Issuer of costs or expenses incurred or 
monies paid by it (or on its behalf) in or towards satisfaction of the reinstatement 
restoration or replacement requirements of that Clause  53 (Insurance).  In the event that 
any amount standing to the credit of the Account is not so required to be applied, such 
amount shall (subject to Clause 4.3 and 4.5 below) be paid by the Account Bank to the 
Receipts Account, or as otherwise instructed by the Security Trustee pursuant to 
Clause 4.5 below. 
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4. GENERAL PROVISIONS FOR THE ACCOUNT 

4.1 Subject to Clauses 4.3 and 4.5 below, and provided that: 

4.1.1 the Account Bank has received notice in writing from two signatories, one of 
which shall be an authorised signatory of the Issuer and the other an authorised 
signatory of the Authority, as listed under the applicable mandate that such 
payment is authorised under this Agreement; and 

4.1.2 no notice has been given to the Account Bank by the Credit Provider prior to the 
making of such payment or transfer of an Event of Default which is subsisting 
and the Account Bank has no actual notice that an Event of Default will occur as 
a result of the making of any such payment or transfer, 

the Account Bank agrees that it shall only make payments or transfers from the Account 
on the request of the Account Holders. 

4.2 The Authority undertakes to provide notice to the Account Bank as prescribed in 
Clause 4.1.1 for, the purposes of applying any part of the balance standing to the credit of 
the Account in accordance with Clause 3.3 of this Agreement. 

Each of the Account Bank and the Issuer shall be entitled to treat any act of the 
authorised signatory of the Authority as being expressly authorised by the Authority and 
neither the Account Bank nor the Issuer shall be required to determine whether an 
express authority has in fact been given. 

4.3 No payments or transfers from the Account shall be made after an Event of Default which 
is continuing until the Credit Provider has confirmed to the Account Bank that such 
payment or transfer may be made except as expressly permitted under this Agreement.  
The Account Bank shall not be under any obligation to investigate the compliance of any 
payment with this Agreement. 

4.4 All amounts withdrawn from the Account for transfer to another account or for application 
in or towards making a specific payment or meeting a specific liability shall be transferred 
to that Account or applied in or towards making that payment or meeting that liability, and 
for no other purpose. 

4.5 Notwithstanding any other provision of this Agreement, at any time following the 
occurrence of any Event of Default (as defined in Schedule Part 4 (Funders' Direct 
Agreement) of the Design Build Finance and Maintain Agreement) which is continuing 
and has not been waived or remedied, the Security Trustee may at any time give notice 
to the Account Bank instructing it not to act on the instructions of or at the request of the 
Issuer in relation to any sums at any such time standing to the credit of the Account.  
Without prejudice to the foregoing, the Account Bank agrees that it shall pay any amount 
standing to the credit of the Account and payable to the Issuer in accordance with 
Clause 3.3 of this Agreement to such a bank account as the Security Trustee shall direct 
following the occurrence of any Event of Default.  The Account Bank agrees that it shall 
not so act and shall act on the instructions of the Security Trustee in place of the Issuer. 

4.6 In establishing the balance standing to the credit of the Account at any time, the Account 
Bank may take into account credits to and withdrawals from such Account which are to be 
made on such day. 

5. QUALIFYING BANK  

If at any time the Account Bank ceases to be a Qualifying Bank, the Account Holders shall promptly 
open or cause to be opened a new account with a Qualifying Bank on the same terms as the 
Account and the Account Holders shall take all such action as may be required to open the new 
account. 
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6. CHARGES 

The charges of the Account Bank (if any) for the operation of the Account shall be for the account 
of the Account Holders in equal amounts and shall be debited from the balance standing to the 
credit of the Account as from time to time agreed between the Account Bank, the Authority and the 
Issuer. 

7. MANDATES 

Each of the Account Holders will deliver to the Account Bank on or prior to the date hereof the 
applicable mandate together with authorised signature lists for both the Issuer and the Authority. 

8. THE ACCOUNT BANK 

8.1 The Account Bank may: 

8.1.1 engage and pay reasonable fees for the advice or services of any lawyers, 
accountants or other experts whose advice or services may to it seem 
necessary, expedient or desirable and rely upon any advice so obtained; 

8.1.2 rely upon any communication or document believed by it to be genuine and, in 
particular, rely upon any notice, request or other communication of the Account 
Holders for the purposes of this Agreement if such notice, request or other 
communication purports to be signed or sent by or on behalf of an authorised 
signatory of the Account Holders; 

8.1.3 assume that no Event of Default has occurred unless it has actual notice to the 
contrary; and 

8.1.4 assume that all conditions for the making of any payment out of the amount 
standing to the credit of the Account which is specified in the Design Build 
Finance and Maintain Agreement or any of the Senior Finance Documents has 
been satisfied, unless it has actual notice to the contrary. 

8.2 Notwithstanding anything to the contrary expressed or implied herein and subject to 
Clause 2 (Insurance Proceeds Account) of this Agreement (Insurance Proceeds 
Account), the Account Bank shall not: 

8.2.1 be bound to enquire as to the occurrence or otherwise of an Event of Default or 
be affected by notice of any of the same except by reason of and to the extent 
expressly provided in this Agreement; 

8.2.2 be bound to account to any other party hereto for any sum or the profit element 
of any sum received by it for its own account; 

8.2.3 save as provided in this Agreement be bound to disclose to any other person 
any information relating to any other party hereto; 

8.2.4 be under any fiduciary duty towards any other party hereto or under any 
obligations other than those for which express provision is made in this 
Agreement; 

8.2.5 have any responsibility to ensure that the information set out in any instructions 
received by it hereunder are correct or to check or enquire as to or otherwise be 
affected by whether any condition has been or will be met or fulfilled or any 
instruction is properly given on behalf of the person from whom it purports to be 
given or any instruction is given properly other than to exercise the bankers duty 
of care; or 

8.2.6 have any responsibility to any party if any instruction which should be given by 
the Account Holders to the Account Bank under or in connection with this 
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Agreement is for any reason not received by the Account Bank or is not made 
at the time it should be made. 

8.3 The Account Bank does not have and does not accept any responsibility for the accuracy 
and/or completeness of any information (other than statements provided in accordance 
with Clause 9.2 of this Agreement (Acknowledgements by the Account Bank)) and the 
Account Bank shall not be under any liability as a result of taking or omitting to take any 
action in relation to the Account, save in the case of negligence or wilful misconduct or 
breach of its obligations under this Agreement. 

8.4 Each of the other parties hereto agrees that it will not assert or seek to assert against any 
director, officer or employee of the Account Bank any claim it might have against the 
Account Bank in respect of the matters referred to in Clause 8.3 above. 

8.5 The Account Bank may accept deposits from, lend money to, invest in and generally 
engage in any kind of banking or other business with the Account Holders, the 
Shareholders and any other party to any of the Project Documents. 

8.6 The Account Bank may, at any time, (without assigning any reason therefor) notify the 
Account Holders in writing that it wishes to cease to be a party hereto as Account Bank (a 
"cessation notice").  Upon receipt of a cessation notice the Account Holders may 
nominate a Qualifying Bank as a successor to the Account Bank (a "successor Account 
Bank").  If no such nomination is made before the date specified in the cessation notice 
as being the date on which the Account Bank wishes to cease to be a party hereto (the 
"cessation date") (which date shall be a Business Day falling not less than thirty (30) 
days after the date of delivery of the cessation notice to the Account Holders) then the 
Account Bank may nominate a Qualifying Bank as successor Account Bank itself. 

8.7 If a successor Account Bank is nominated under the provisions of Clause 8.6 above, then 
on the cessation date, provided the successor Account Bank has executed and delivered 
to the Account Holders a deed of novation in such form as the Account Holders may 
require undertaking to become a party to and bound by the terms and conditions of this 
Agreement and to become a party to such other documents as may be required by the 
Security Trustee in order to perfect the security created by the Senior Finance 
Documents: 

8.7.1 the successor Account Bank shall open on its books at its principal office an 
account equivalent to that described in Clause 2 of this Agreement and any 
amounts standing to the credit of the Account shall be transferred to the 
corresponding one of such account;  

8.7.2 any reference in the Design Build Finance and Maintain Agreement or any 
Senior Finance Document to the Account shall be deemed to refer to the 
corresponding account opened pursuant to Clause 8.7.1; 

8.7.3 the Account Bank shall cease to be a party hereto as Account Bank and shall 
cease to have any obligation hereunder in such capacity (but without prejudice 
to any accrued liabilities under this Agreement and its obligations under this 
Clause 8 (The Account Bank)) (but shall remain entitled to the benefit of the 
provisions of this Clause 8 (The Account Bank)); and 

8.7.4 the successor Account Bank and each of the other parties hereto shall have the 
same rights and obligations amongst themselves as they would have had if 
such successor Account Bank had been an original party hereto as Account 
Bank. 

9. ACKNOWLEDGEMENTS BY THE ACCOUNT BANK 

9.1 Notwithstanding anything to the contrary in any applicable mandate, the Account Bank 
hereby waives so far as it may validly and lawfully do so any right it has or may hereafter 
acquire to combine, consolidate or merge the Account with any other account of the 
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Account Bank, Account Holders or the Security Trustee or any other person or with any 
liabilities of Account Holders or the Security Trustee or any other person to the Account 
Bank.  In addition, the Account Bank agrees so far as it may validly and lawfully do so 
that it may not set off, combine, withhold or transfer any sum standing to the credit of the 
Account in or towards satisfaction of any liabilities to the Account Bank of the Account 
Holders, the Security Trustee or any other person. 

9.2 After the date hereof and until the Account Bank has been notified by the Account 
Holders of the termination of the Design Build Finance and Maintain Agreement or until 
the Account Bank ceases to be a party to this Agreement pursuant to the provisions of 
Clause 8.7 above, the Account Bank shall provide each of the Account Holders and the 
Security Trustee with statements in respect of the Account, such statement to be supplied 
in accordance with any reasonable request therefore by the Account Holders. 

10. ASSIGNATION 

The Account Holders may not assign any of their rights under this Agreement or in relation to the 
Account otherwise than pursuant to the Security Documents or as permitted under the Design Build 
Finance and Maintain Agreement.  The Security Trustee may assign its rights under this 
Agreement to a successor Security Trustee appointed in accordance with the Security Trust and 
Intercreditor Deed and shall promptly give notice of any such assignation to the Account Bank.  
The Account Bank shall not be entitled to novate (except in accordance with Clause 8.7 above) or 
assign all or any part of its rights under this Agreement. 

11. SECURITY TRUSTEE 

The Security Trustee is party hereto solely for the purpose of receiving the benefits and exercising 
the rights specifically allocated to it under the terms of this Agreement. 

12. FURTHER ASSURANCE 

The parties hereto agree that they will co-operate fully to do all such further acts and things and 
execute any further documents as may be necessary or reasonably desirable to give full effect to 
the arrangements contemplated by this Agreement, subject to any such party being reimbursed to 
its satisfaction for any costs, expenses (including VAT) liabilities or fees reasonably incurred by it in 
the negotiation, preparation or execution of any such further documents. 

13. AMENDMENTS  

The provisions of this Agreement may not be amended (otherwise than in accordance with the 
terms hereof) except by written agreement between all the parties hereto. 

14. NOTICES 

14.1 Each communication to be made hereunder shall be made in writing and, unless 
otherwise stated, may be made by facsimile or letter delivered by registered post or 
courier. 

14.2 Any communication or document to be made or delivered by one person to another 
pursuant to or in connection with this Agreement shall (unless that other person has by 
ten days' written notice to the other specified another address) be made or delivered to 
that other person at the address set out below identified with its signature below or 
identified with its signature in any deed of novation and shall be deemed to have been 
made or delivered: 

14.2.1 (in the case of any communication made by letter) when delivered to that 
address; or 

14.2.2 (in the case of any communication by facsimile) when transmission of such 
facsimile communication has been received in legible form and receipt has 
been confirmed, and communication verified, by telephone, 
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provided that (a) if such communication or document would otherwise be deemed to have 
been received on a day which is not a Business Day it shall be deemed to have been 
received on the next subsequent Business Day, (b) if any communication is made or 
document is delivered to the Security Trustee, such communication or document shall be 
effective only if the same is expressly marked for the attention of the officer identified the 
Security Trustee, as the case may be, below (or such other officer as the Credit Provider 
or the Security Trustee, as the case may be, shall from time to time specify for this 
purpose) and (c) if any communication or document is made or delivered to the Account 
Bank or the Security Trustee, such communication or document shall be effective only 
when received by the Account Bank, or the Security Trustee. 

14.3 Notice to the Account Bank at any other office than the address shown beside its 
execution of this Agreement or such substitute address notified in accordance with 
Clause 14.2 above shall not constitute notice to the Account Bank unless agreed in 
writing by the Account Bank by reference to this Agreement. 

15. MISCELLANEOUS  

The parties hereto each acknowledge that the Security Trustee when acting hereunder shall be 
acting in accordance with and subject to the terms of the Security Trust and Intercreditor Deed. 

16. GOVERNING LAW AND JURISDICTION 

This Agreement is governed by, and shall be construed in accordance with, Scottish law. 

17. THIRD PARTY RIGHTS 

Save to the extent expressly provided in this Agreement, it is expressly declared that no rights shall 
be conferred under and arising out of this Agreement upon any person who is not a party to this 
Agreement and, without prejudice to the foregoing generality, there shall not be created by this 
Agreement a jus quaesitum tertio in favour of any person whatsoever. 

IN WITNESS WHEREOF: 
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SCHEDULE PART 26 

COMMERCIALLY SENSITIVE INFORMATION 

Where information or material falls within more than one category identified in column 1 of the table below, it 
shall be deemed to fall within the category whose corresponding period of confidentiality identified in column 
2 of the table below will expire the soonest. 

 
Category of Information/Material Period for which information is to be kept confidential 

Financial Model (as at Financial Close)  From the Effective Date until the date falling 2 years after 
the [first Phase] Actual Completion Date  

Financial Model (amended from time to 
time in accordance with this Agreement) 

From the date of the relevant Financial Model until the date 
falling 2 years after the later of: 

the [first Phase] Actual Completion Date; and 

the date on which the amendments to Financial Model are 
agreed in accordance with this Agreement 

Prices within the Catalogue of Small Works 
and Services  

Period during which the relevant prices are applicable 

Small Works and Services Rates Period during which the relevant Small Works and Services 
Rates are applicable 

Project Co bank account information Project Term 

[IRR]  In the case of the [IRR] contained in the Financial Model as 
at Financial Close from the Effective Date until the date 
falling 2 years after the [first Phase] Actual Completion Date  

In the case of the [IRR] contained in the Financial Model as 
amended from time to time in accordance with this 
Agreement, from the date of the relevant Financial Model 
until the date falling 2 years after the later of: 

the [first Phase] Actual Completion Date; and 

the date of the Financial Model containing the relevant 
information 

Ancillary Documents Project Term 

Funding Agreements Project Term 

Information about Project Co’s processes, 
methodologies, working methods and 
information relating to the development of 
new processes and methodologies which 
amounts to a trade secret or which, if 
disclosed, could reasonably be considered 
to provide a commercial advantage to 
Project Co’s competitors 

Trade secrets – Project Term 

All other cases – 5 years from the date on which the 
information is produced to the Authority 

Breakdown of prices within the overall 
contract price (to the extent not disclosed 

Project Term 
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within the Financial Model) 

Information on Project Co’s costing 
mechanisms including information obtained 
from Project Co relating to project risks and 
pricing of the same and cost information 
relating to third party contractors and the 
Sub-Contractors 

Project Term 

Financial term sheets and related funding 
information including any funder pricing 

2 years from the date on which the information is produced 
to the Authority 

Information relating to the appointment of 
Project Co as the preferred bidder to the 
Project (including the preferred bidder letter 
and correspondence and minutes relating 
to the same) 

Until the date falling 2 years after the [first Phase] Actual 
Completion Date 

Information contained within or relating to 
Project Co’s bid for the Project except as 
otherwise listed in this Schedule Part 26 
(Commercially Sensitive Information) or 
otherwise provided  in the Agreement 

Until the date falling 2 years after the [first Phase] Actual 
Completion Date 

 

Page 2359

A43230746



Standard Form Project 
Agreement

(NPD Model)

Version 2: June 2012

July 2011

SCOTTISH 
FUTURES 

TRUST 

Page 2360

A43230746



.= 

Page 2361

A43230746



.

Agreement

between

[Authority]

and

[Project Co]

[Facility/Project]

[Date]

    

Page 2362

A43230746



.

STANDARD FORM PROJECT AGREEMENT (NPD MODEL)

VERSION 1

THIS STANDARD FORM PROJECT AGREEMENT 
MUST BE USED IN CONJUNCTION WITH THE 
STANDARD PROJECT AGREEMENTS USER’S 

GUIDE (VERSION 2) PUBLISHED BY THE SCOTTISH 
FUTURES TRUST

Page 2363

A43230746



.

CONTENTS
PAGE

PART 1: GENERAL 1

AGREEMENT

between

[AUTHORITY]

and

[PROJECT CO]

[Project]

[Date]

Page 2364

A43230746



TABLE OF CONTENTS

Clause Heading Page No.

i

1 DEFINITIONS AND INTERPRETATION ..........................................................................1

2 EXECUTION AND DELIVERY OF DOCUMENTS ...........................................................1

3 COMMENCEMENT AND DURATION ..............................................................................1

4 PROJECT DOCUMENTS .................................................................................................1

5 THE PROJECT OPERATIONS.......................................................................................34

6 GENERAL OBLIGATIONS AND RESPONSIBILITIES OF PROJECT CO ...................45

7 AUTHORITY'S DATA .....................................................................................................56

8 REPRESENTATIVES......................................................................................................67
PART 2: LAND ISSUES 9

9 NATURE OF LAND INTERESTS .................................................................................911

10 THE SITE.....................................................................................................................1012

11 CONSENTS & PLANNING APPROVAL ....................................................................1114
PART 3: DESIGN AND CONSTRUCTION 12

12 THE DESIGN CONSTRUCTION AND COMMISSIONING PROCESS......................1216

13 RIGHT OF ACCESS OF AUTHORITY'S REPRESENTATIVE ..................................1418

14 PROGRAMME AND DATES FOR COMPLETION.....................................................1520

15 INDEPENDENT TESTER............................................................................................1622

16 EQUIPMENT ...............................................................................................................1723

17 PRE-COMPLETION COMMISSIONING AND COMPLETION ...................................1723

18 POST COMPLETION COMMISSIONING...................................................................2026

19 FOSSILS AND ANTIQUITIES.....................................................................................2128
PART 4: QUALITY ASSURANCE 23

20 QUALITY ASSURANCE .............................................................................................2330
PART 5: INFORMATION TECHNOLOGY 25

21 INFORMATION TECHNOLOGY.................................................................................2533
PART 6: SERVICES 26

22 THE SERVICES ..........................................................................................................2634

23 MAINTENANCE ..........................................................................................................2735

Page 2365

A43230746



TABLE OF CONTENTS

Clause Heading Page No.

ii

24 MONITORING OF PERFORMANCE ..........................................................................3140

25 TUPE AND EMPLOYMENT MATTERS .....................................................................3343

26 PENSION MATTERS ................................................................................... 41PENSIONS 53

27 SITE SECURITY AND PERSONNEL ISSUES ...........................................................4355

28 STOCKS, CONSUMABLES, MATERIALS AND EQUIPMENT .................................4659
PART 7: DELAY EVENTS, RELIEF EVENTS AND FORCE MAJEURE 48

29 DELAY EVENTS .........................................................................................................4862

30 RELIEF EVENTS.........................................................................................................5166

31 FORCE MAJEURE......................................................................................................5268
PART 8: CHANGES IN LAW & CHANGES 54

32 CHANGES IN LAW .....................................................................................................5470

33 CHANGE PROTOCOL................................................................................................5673
PART 9: FINANCIAL 57

34 PAYMENT ...................................................................................................................5774

35 VAT AND CONSTRUCTION INDUSTRY TAX DEDUCTION SCHEME....................5976

36 PAYMENT OF SURPLUSES AND COMPLIANCE WITH NPD 
REQUIREMENTS........................................................................................................6280

37 FINANCIAL MODEL ...................................................................................................6281

38 RECORDS AND OPEN BOOK ACCOUNTING .........................................................6281
PART 10: TERMINATION 63

39 AUTHORITY EVENTS OF DEFAULT ........................................................................6382

40 SUB-HUBCOPROJECT CO EVENT OF DEFAULT...................................................6383

41 TERMINATION RESULTING FROM FORCE MAJEURE..........................................6787

42 AUTHORITY VOLUNTARY TERMINATION ..............................................................6787

43 EXPIRY........................................................................................................................6888

44 CORRUPT GIFTS 68 AND PAYMENTS ........................................................................88

45 BREACH OF THE NPD REQUIREMENTS ................................................................7091

46 COMPENSATION ON TERMINATION.......................................................................7092

47 CONSEQUENCES OF TERMINATION ......................................................................7294

Page 2366

A43230746



TABLE OF CONTENTS

Clause Heading Page No.

iii

48 HANDBACK PROCEDURE........................................................................................7598
PART 12: INDEMNITIES, WARRANTIES & INSURANCE 76

49 INDEMNITIES..............................................................................................................7699

49A MALICIOUS DAMAGE .................................................................................................102

50 TAX ON INDEMNITY PAYMENTS ...........................................................................78104

51 EXCUSING CAUSES ................................................................................................79105

52 WARRANTIES ..........................................................................................................80107

53 INSURANCE .............................................................................................................80107

54 EXCLUSIONS AND LIMITATIONS ON LIABILITY..................................................89118
PART 13: MISCELLANEOUS 90

55 INTELLECTUAL PROPERTY...................................................................................90120

56 DISPUTE RESOLUTION PROCEDURE ..................................................................91121

57 ASSIGNATION AND SUB-CONTRACTING ............................................................91121

58 OWNERSHIP INFORMATION AND CHANGES IN CONTROL ..............................93124

59 MITIGATION..............................................................................................................94125

60 DATA PROTECTION ................................................................................................94125

61 CONFIDENTIALITY ..................................................................................................94126

62 FREEDOM OF INFORMATION ................................................................................97129

63 INFORMATION AND AUDIT ACCESS ....................................................................98131

64 NOTICES...................................................................................................................99132

65 NO WAIVER ............................................................................................................100133

66 NO AGENCY ...........................................................................................................100133

67 ENTIRE AGREEMENT ...........................................................................................100134

68 THIRD PARTY RIGHTS..........................................................................................101134

69 SEVERABILITY.......................................................................................................101134

70 CONFLICTS OF AGREEMENTS............................................................................101134

71 COSTS AND EXPENSES .......................................................................................101135

72 FURTHER ASSURANCE........................................................................................101135

Page 2367

A43230746



TABLE OF CONTENTS

Clause Heading Page No.

iv

73 GOVERNING LAW AND JURISDICTION ..............................................................101135

SCHEDULES

SCHEDULE PART 1 - DEFINITIONS AND INTERPRETATION.................................................102136
SCHEDULE PART 2 - COMPLETION DOCUMENTS ................................................................129170
SCHEDULE PART 3 - KEY WORKS PERSONNEL ...................................................................132173
SCHEDULE PART 4 - FUNDERS' DIRECT AGREEMENT ........................................................133174
SCHEDULE PART 5 - LAND MATTERS.....................................................................................146190
SCHEDULE PART 6 - CONSTRUCTION MATTERS .................................................................147191
SCHEDULE PART 7 - THE PROGRAMME ................................................................................155199
SCHEDULE PART 8 - REVIEW PROCEDURE ..........................................................................156200
SCHEDULE PART 9 - COLLATERAL AGREEMENTS...............................................................166212
SCHEDULE PART 10 - OUTLINE COMMISSIONING PROGRAMME.......................................202258
SCHEDULE PART 11 - EQUIPMENT .........................................................................................203259
SCHEDULE PART 12   - SERVICE REQUIREMENTS...............................................................204260
SCHEDULE PART 13 - INDEPENDENT TESTER CONTRACT ................................................207263
SCHEDULE PART 14 - PAYMENT MECHANISM ......................................................................222281
SCHEDULE PART 15 - INSURANCE REQUIREMENTS ...........................................................237299
SCHEDULE PART 16 - CHANGE PROTOCOL..........................................................................253319
SCHEDULE PART 17 - COMPENSATION ON TERMINATION.................................................289365
SCHEDULE PART 18 - HANDBACK PROCEDURE ..................................................................312394
SCHEDULE PART 19 - RECORD PROVISIONS........................................................................315398
SCHEDULE PART 20 - DISPUTE RESOLUTION PROCEDURE ..............................................319404
SCHEDULE PART 21 - SUB-HUBCOPROJECT CO INFORMATION .......................................325411
SCHEDULE PART 22 -21 CERTIFICATES.................................................................................327413
SCHEDULE PART 23 - REFINANCING......................................................................................331417
SCHEDULE PART 24 - EMPLOYMENT AND PENSIONS ............................................ 338NOT USED

426
SCHEDULE PART 25 - INSURANCE PROCEEDS ACCOUNT AGREEMENT .........................342429
SCHEDULE PART 26 -25 COMMERCIALLY SENSITIVE INFORMATION ...............................349438

Page 2368

A43230746



20\23835991.6\co12

1

BETWEEN:

(1) (1)  [                    ] (the "Authority"); and

(2) (2) [                    ] (registered under number [                    ]) whose registered office is [                    ] 
("Project Co").

WHEREAS:

[                   ] 

NOW IT IS HEREBY AGREED as follows:

PART 1: GENERAL

1 1. DEFINITIONS AND INTERPRETATION

Schedule Part 1 (Definitions and Interpretation) shall apply.

2 2. EXECUTION AND DELIVERY OF DOCUMENTS

On or prior to execution of this Agreement:

2.1 Project Co shall deliver to the Authority the documents referred to in Section 1 
(Documents to be delivered by Project Co) of Schedule Part 2 (Completion 
Documents) (unless the requirement to deliver any such document is waived by the 
Authority by written notice to Project Co); and

2.2 the Authority shall deliver to Project Co the documents referred to in Section 2 
(Documents to be delivered by the Authority) of Schedule Part 2 (Completion 
Documents) (unless the requirement to deliver any such document is waived by 
Project Co by written notice to the Authority).

3 3. COMMENCEMENT AND DURATION

This Agreement, and the rights and obligations of the parties, shall commence on the date of 
execution of this Agreement and, without prejudice to Clause 47.6, shall terminate 
automatically on the expiry of the Project Term.

4 4. PROJECT DOCUMENTS

Ancillary Documents

4.1 Project Co shall perform its obligations under, and observe all of the provisions of, 
the Project Documents to which it is a party and shall not:
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4.1.1 terminate or agree to the termination of all or part of any Ancillary 
Document;

4.1.2 make or agree to any material variation of any Ancillary Document;

4.1.3 in any material respect depart from its obligations (or waive or allow to 
lapse any rights it may have in a material respect), or procure that others 
in any material respect depart from their obligations (or waive or allow to 
lapse any rights they may have in a material respect), under any Ancillary 
Document; or

4.1.4 enter into (or permit the entry into by any other person of) any agreement 
replacing all or part of (or otherwise materially and adversely affecting the 
interpretation of) any Ancillary Document,

unless the proposed course of action (and any relevant documentation) has been 
submitted to the Authority's Representative for review under Schedule Part 8 
(Review Procedure) and either:

(a) there has been no objection in accordance with paragraph 3 of Schedule 
Part 8 (Review Procedure) within twenty (20) Business Days of receipt by 
the Authority's Representative of the submission of the proposed course 
of action (and any relevant documentation), or such shorter period as may 
be agreed by the parties; or 

(b) Project Co is acting in accordance with the comments of the Authority as 
provided in paragraph 4.2 of Schedule Part 8 (Review Procedure); 

and, in the circumstances specified in Clause 4.1.1, Project Co has complied with 
Clause 57 (Assignation and Sub-contracting).

Changes to Funding Agreements and Refinancing 

4.2 Subject to Clauses 4.3, 4.4 and 4.5, Project Co shall be free, at any time, to enter 
into, terminate, amend, waive its rights and generally deal with its Funding 
Agreements on such terms and conditions as it sees fit without the prior written 
consent of the Authority provided that (at the time such action is contemplated and 
effected) the same will not materially and adversely affect the ability of Project Co to 
perform its obligations under the Project Documents or this Agreement.

4.3 No amendment, waiver or exercise of a right under any Funding Agreement or 
Ancillary Document shall have the effect of increasing the Authority's liabilities on 
early termination of this Agreement unless:

4.3.1 Project Co has obtained the prior written consent of the Authority to such 
increased liability for the purposes of this Clause 4.3; or
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4.3.2 it is an Additionala Permitted Borrowing.

4.4 Project Co shall not, without the prior written consent of the Authority for the 
purposes of this Clause 4.4, vary, amend or replace any Funding Agreement or 
enter into any new Funding Agreement, the effect of which is to:

4.4.1 change the circumstances in, or conditions on, which the Agreed Order of 
Priorities may be varied;

4.4.2 change the circumstances in, or conditions on, which Project Co is entitled 
or obliged to make payments into the Surplus Account; and/or

4.4.3 change the circumstances in, or conditions on, which Project Co is entitled 
or obliged to make Surplus Payments.

4.5 Any amendment or variation of any Funding Agreements which constitutes a 
Refinancing shall be carried out in accordance with the provisions of Schedule Part 
23 (Refinancing).

4.6 Without prejudice to Clause 4.2, Project Co shall liaise with the Authority, and shall 
use all reasonable endeavours to provide the Authority with a copy of the relevant 
agreement in settled draft form, not less than ten (10) Business Days before it enters 
into any Funding Agreement (other than the Initial Funding Agreements).

Delivery

4.7 Without prejudice to the provisions of this Clause 4 (Project Documents), if at any 
time an amendment is made to any Project Document, or Project Co enters into a 
new Project Document (or any agreement which affects the interpretation or 
application of any Project Document), Project Co shall deliver to the Authority a 
conformed copy of each such amendment or agreement within ten (10) Business 
Days of the date of its execution or creation, certified as a true copy by an officer of 
Project Co.

Funding Default

4.8 Project Co shall promptly upon the occurrence of a [Funding Default] notify the 
Authority of such [Funding Default].

4.9 The Authority may, in circumstances referred to in Clause 4.8 above (regardless of 
whether the Senior Funders have exercised any enforcement or similar rights under 
the Senior Funding Agreements), require Project Co to provide an [Interim Project 
Report] and to attend, and use all reasonable endeavours to ensure that the Senior 
Funders attend, such meetings as the Authority may convene to discuss such 
[Interim Project Report] and the circumstances giving rise to it.
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4.10 Project Co shall promptly upon a failure by the Senior Funders to advance amounts 
due under the Senior Funding Agreements (or in circumstances that might 
reasonably be expected to lead to such a failure) notify the Authority of such failure 
(or expected failure).

4.11 The Authority may, in the circumstances referred to in Clause 4.10 above, require 
Project Co to attend, and use all reasonable endeavours to ensure that the Senior 
Funders attend, such meetings as the Authority may convene to discuss the 
circumstances.

5 5. THE PROJECT OPERATIONS

Scope

5.1 Subject to and in accordance with the provisions of this Agreement, Project Co shall 
perform its duties under this Agreement at its own cost and risk without recourse to 
the Authority except as otherwise expressly provided in this Agreement.

General standards

5.2 Project Co shall at its own cost be solely responsible for procuring that the Project 
Operations are at all times performed:

5.2.1 in compliance with all Law and Consents (including without limitation the 
giving of notices and the obtaining of any such Consents) and so as not to 
prejudice the renewal of any such Consents;

5.2.2 in a manner that is not likely to be injurious to health or to cause damage to 
property;

5.2.3 in a manner consistent with the Quality Plans;

5.2.4 [except to the extent expressly stated to the contrary in the Authority'’s 
Construction Requirements or the Service Level Specification, in 
compliance with all applicable NHS Requirements;]

5.2.5 in a manner consistent with the Authority discharging its statutory duties 
and other functions undertaken by it as the same may be notified to 
Project Co from time to time; and

5.2.6 in so far as not in conflict with an express obligation of Project Co under 
this Agreement, or where in relation to a matter there is no express 
obligation or standard imposed on Project Co under this Agreement, in 
accordance with Good Industry Practice.
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In the event that any ambiguity, uncertainty, dispute or discrepancy arises in the 
nature and scope of Project Co's obligations under this Clause 5.2 (General 
Standards), the provisions of this Clause 5.2 (General Standards) will be given 
meaning and have effect in descending order of precedence set out in this Clause 
5.2 (General Standards).

Authority's Undertaking

5.3 The Authority undertakes to Project Co that it shall:

5.3.1 subject to the provisions of this Agreement, comply with all Laws, [NHS 
Requirements] and Consents applicable to it which relate to the Project Operations;

5.3.2 not wilfully impede Project Co in the performance of its obligations under this 
Agreement (having regard always to the interactive nature of the activities of the 
Authority and of Project Co and to the Authority’s use of the Facilities to provide the 
relevant Authority Services and any other operations or activities carried out by the 
Authority on or at the Site for the purposes contemplated by this Agreement and any 
other of the Authority’s statutory functions); 

5.3.3 inform Project Co as soon as reasonably practicable if at any time it becomes 
unable to meet any of its financial obligations and in such case inform, and keep 
Project Co informed, of any course of action to remedy the situation recommended 
or required by the Scottish Government, the Authority or other competent authority;  
and

5.3.4 to the extent permitted by Law, supply to Project Co within sixty (60) Business Days 
of their publication, a copy of the Authority's Annual Report and Accounts, 

provided that, to avoid doubt, nothing in this Clause 5.3 (Authority's Undertaking) shall in any 
way fetter the discretion of the Authority in fulfilling its statutory functions.

Co-operation

5.4 Each party agrees to co- operate, at its own expense, with the other party in the 
fulfilment of the purposes and intent of this Agreement.  To avoid doubt, neither 
party shall be under any obligation to perform any of the other's obligations under 
this Agreement.

5.5 [Without prejudice to the generality of Clause 5.4, the parties shall liaise with a view 
to ensuring that the requirements of The NHS and You and any other NHS 
requirement relating to customer service and satisfaction which may from time to 
time supplement or replace The NHS and You are met in respect of the operation of 
the Facilities.]

6 6. GENERAL OBLIGATIONS AND RESPONSIBILITIES OF PROJECT CO
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Other business

6.1 Project Co shall not engage in any business or activity other than the business or 
activities related to, and conducted for, the purpose of the Project Operations.

Project Co Parties

6.2 Subject to the provision of Clause 30.1.7, Project Co shall not be relieved or 
excused of any responsibility, liability or obligation under this Agreement by the 
appointment of any Project Co Party.  Project Co shall, as between itself and the 
Authority, be responsible for the selection, pricing, performance, acts, defaults, 
omissions, breaches and negligence of all Project Co Parties.  All references in this 
Agreement to any act, default, omission, breach or negligence of Project Co shall be 
construed accordingly to include any such act, default, omission, breach or 
negligence of a Project Co Party.

Safety

6.3 Project Co shall, in carrying out the Project Operations, have full regard for the 
safety of all persons on the Site (whether lawfully or not) and keep the Site, the 
Works and the Facilities in an orderly state, appropriate in accordance with Good 
Industry Practice, to avoid danger to such persons.  

7 7. AUTHORITY'S DATA

No liability

7.1 [Subject to Clause 52 (Warranties),] the Authority shall not be liable to Project Co for 
and Project Co shall not seek to recover from the Authority (or from any Authority 
Party) any damages, losses, costs, liabilities or expenses which may arise (whether 
in contract, delict or otherwise) from the adoption, use or application of the 
Disclosed Data by, or on behalf of, Project Co, the Independent Tester or any 
Project Co Party.

No warranty

7.2 [Subject to Clause 52 (Warranties),] the Authority gives no warranty or undertaking 
of whatever nature in respect of the Disclosed Data and, specifically (but without 
limitation), the Authority does not warrant that the Disclosed Data represents all of 
the information in its possession or power (either during the conduct of the tender 
process for the Project or at the time of execution of this Agreement) relevant or 
material to or in connection with the Project or the obligations of Project Co under 
this Agreement or under any of the Project Documents.  In addition, [subject to 
Clause 52 (Warranties),] the Authority shall not be liable to Project Co in respect of 
any failure to disclose or make available to Project Co (whether before, on or after 
the execution of this Agreement) any information, documents or data, nor any failure 
to review or to update the Disclosed Data, nor any failure to inform Project Co 
(whether before, on or after execution of this Agreement) of any inaccuracy, error, 
omission, defects or inadequacy in the Disclosed Data.
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Project Co investigation

7.3 [Without prejudice to its rights and remedies under Clause 52 (Warranties),] Project 
Co acknowledges and confirms that:

7.3.1 it has conducted its own analysis and review of the Disclosed Data and 
has, before the execution of this Agreement, satisfied itself as to the 
accuracy, completeness and fitness for purpose of any such Disclosed 
Data upon which it places reliance; and

7.3.2 it shall not be entitled to and shall not (and shall procure that no Project Co 
Party shall) make any claim against the Authority or any Authority Party 
whether in contract, delict or otherwise including, without limitation, any 
claim in damages, for extensions of time or for additional payments under 
this Agreement on the grounds:

(a) of any misunderstanding or misapprehension in respect of the 
Disclosed Data; or

(b) that incorrect or insufficient information relating to the Disclosed 
Data was given to it by any person, whether or not an Authority 
Party,

nor shall Project Co be relieved from any obligation imposed on, or undertaken by it, 
under this Agreement on any such ground.

8 8. REPRESENTATIVES

Representatives of the Authority

8.1 The Authority's Representative shall be [               ] or such other person appointed 
pursuant to this Clause.  The Authority's Representative shall exercise the functions 
and powers of the Authority in relation to the Project Operations which are identified 
in this Agreement as functions or powers to be carried out by the Authority's 
Representative.  The Authority's Representative shall also exercise such other 
functions and powers of the Authority under this Agreement as may be notified to 
Project Co from time to time.

8.2 The Authority's Representative shall be entitled at any time, by notice to Project Co, 
to authorise any other person to exercise the functions and powers of the Authority 
delegated to him pursuant to this Clause, either generally or specifically.  Any act of 
any such person shall, for the purposes of this Agreement, constitute an act of the 
Authority's Representative and all references to the "Authority's Representative" 
in this Agreement (apart from this Clause) shall be taken as references to such 
person so far as they concern matters within the scope of such person's authority.

8.3 The Authority may by notice to Project Co change the Authority's Representative.  
The Authority shall (as far as practicable) consult with Project Co prior to the 
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appointment of any replacement for the Authority's Representative, taking account 
of the need for liaison and continuity in respect of the Project.  Such change shall 
have effect on the date specified in the written notice (which date shall, other than in 
the case of emergency, be such date as will not cause material inconvenience to 
Project Co in the execution of its obligations under this Agreement).

8.4 During any period when no Authority's Representative has been appointed (or when 
the Authority's Representative is unable through illness, incapacity or any other 
reason whatsoever to carry out or exercise his functions under this Agreement) the 
Authority shall carry out the functions which would otherwise be performed by the 
Authority's Representative.

8.5 No act or omission of the Authority, the Authority's Representative or any officer, 
employee or other person engaged by the Authority shall, except as otherwise 
expressly provided in this Agreement:

8.5.1 in any way relieve or absolve Project Co from, modify, or act as a waiver or 
personal bar of, any liability, responsibility, obligation or duty under this 
Agreement; or

8.5.2 in the absence of an express order or authorisation under Schedule Part 
16 (Change Protocol), constitute or authorise a Change.

8.6 Except as previously notified in writing before such act by the Authority to Project 
Co, Project Co and Project Co's Representative shall be entitled to treat any act of 
the Authority's Representative which is authorised by this Agreement as being 
expressly authorised by the Authority and Project Co and Project Co's 
Representative shall not be required to determine whether an express authority has 
in fact been given.

Representative of Project Co

8.7 Project Co's Representative shall be [  ] or such other person appointed pursuant to 
Clause 8.8.  Project Co's Representative shall have full authority to act on behalf of 
Project Co for all purposes of this Agreement.  Except as previously notified in 
writing before such act by Project Co to the Authority, the Authority and the 
Authority's Representative shall be entitled to treat any act of Project Co's 
Representative in connection with this Agreement as being expressly authorised by 
Project Co and the Authority and the Authority's Representative shall not be 
required to determine whether any express authority has in fact been given.

8.8 Project Co may by notice to the Authority change Project Co’s Representative.  
Where Project Co wishes to do so it shall by written notice to the Authority propose a 
substitute for approval, taking account of the need for liaison and continuity in 
respect of the Project.  Such appointment shall be subject to the approval of the 
Authority (not to be unreasonably withheld or delayed).

8.9 Project Co's Key Works Personnel are identified in Schedule Part 3 (Key Works 
Personnel).  Project Co shall, as far as it is within Project Co's control, ensure that 
such persons retain their involvement in the Works and, in particular, will not, for the 
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duration of the Works, require or request any of them to be involved in any other 
project on behalf of Project Co or any of the Shareholders or its or their Associated 
Companies if, in the reasonable opinion of the Authority, this would adversely affect 
the Project.

Authority Observer

8.10 Project Co shall, subject to Clauses 8.11 to 8.13, ensure that the Authority 
Observer:

8.10.1 is invited to attend all Project Co board meetings;

8.10.2 receives at or around the time that they are received by Project Co’s board 
members) the agendas and supporting papers that are circulated to the 
board members in advance of the board meetings or tabled at the board 
meetings including, without prejudice to the foregoing generality, 
six-monthly management accounts, budgets and management reports 
(including explanations of material variances against budget) and the 
statutory accounts in respect of each financial year;

8.10.3 is permitted by Project Co to attend and participate (but not vote at) all 
Project Co board meetings; and

8.10.4 receives (at or around the same time as they are received by the board 
members) copies of the minutes of Project Co’s board meetings and all 
other financial information relating to Project Co as any Director might 
reasonably require to keep himself properly informed about the activities 
of Project Co.

8.11 The Authority Observer shall, unless otherwise determined by a board resolution in 
respect of any particular matter, be entitled to disclose any information received 
pursuant to Clause 8.10 subject to and in accordance with the provisions of Clause 
61 (Confidentiality) and the Authority shall procure that the individual appointed to 
fulfil such role executes suitable undertakings of confidentiality to comply with the 
terms of Clause 61 (Confidentiality).

8.12 Project Co, acting reasonably, shall be entitled to exclude the Authority Observer 
from attending Project Co’s board meetings and withhold the agendas and 
supporting papers referred to in Clause 8.10:

8.12.1 in the event that the Authority Observer discloses information received 
pursuant to Clause 8.10 other than in accordance with Clause 8.11; or

8.12.2 where and for so long as the conduct of the Authority Observer is  
inappropriate.

8.13 Project Co shall be entitled to exclude the Authority Observer from attending any 
part of a Project Co board meeting at which:
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8.13.1 the exercise or purported exercise of contractual rights by Project Co 
against the Authority or by the Authority against Project Co; or

8.13.2 any claims or potential claims by Project Co against the Authority or by the 
Authority against Project Co; or

8.13.3 any matter of interpretation of this Agreement,

is discussed and shall be entitled to withhold from the Authority any supporting 
papers and information to the extent that they relate to the matters listed in Clauses 
8.13.1 to 8.13.3.
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PART 2: LAND ISSUES

9 9. NATURE OF LAND INTERESTS

Access During Construction

9.1 From the Commencement Date until the Actual Completion Date or (if earlier) the 
Termination Date, the Authority shall grant to Project Co and Project Co Parties, or 
procure that Project Co and the Project Co Parties are granted:

9.1.1 access to the Site; and

9.1.2 the Ancillary Rights; 

in each case subject only to the Reserved Rights, the Title Conditions and the 
Authority’s rights under this Agreement and solely for the purposes of implementing 
the Works and carrying out Project Co's Pre-Completion Commissioning.

Access Following Construction

9.2 After the occurrence of the Actual Completion Date [a Phase Actual Completion 
Date] the Authority shall grant to Project Co and Project Co Parties, or procure that 
Project Co and Project Co Parties are granted, access to the Facilities subject only 
to the Reserved Rights, the Title Conditions and the provisions of this Agreement 
and solely for the purposes of:

9.2.1 carrying out the Project Operations (other than those Project Operations 
for which Project Co is granted rights pursuant to Clause 9.1 (Access 
During Construction));

9.2.2 remedying Defects and carrying out Snagging Matters [relating to that 
Phase]; and

9.2.3 exercising the Ancillary Rights.

Such rights shall terminate on the Expiry Date or (if earlier) the Termination Date.

Extent of Rights

9.3 The rights referred to at ClauseClauses 9.1 (Access During Construction) and 9.2 
(Access Following Construction) shall not operate or be deemed to operate as a 
lease of the Facilities or the Site or any part of the Facilities or the Site and Project 
Co shall not have or be entitled to exclusive possession (save to the extent 
expressly included within the Ancillary Rights) or any estate, right, title or interest in 
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and to the Site or the Facilities except as provided herein and shall occupy the Site 
as a licensee only. 

9.4 The rights referred to at Clause 9.1 (Access During Construction) and 9.2 (Access 
Following Construction) are personal to Project Co and the Project Co Parties.

9.5 Project Co shall procure that:

9.5.1 all Project Operations carried out at the Site by or on behalf of Project Co 
(whether before, during or after the completion of the Works) shall be 
carried out in a manner which does not breach any of the Title Conditions 
and/or the Reserved Rights; and

9.5.2 there shall be no action, or omission to act by Project Co or a Project Co 
Party, which shall give rise to a right for any person to obtain title to the 
Site or any part of it.

9.6 Notwithstanding the terms of ClauseClauses 9.1 and 9.2 or any other rights granted 
under this Agreement, the Authority shall (if it is the heritable proprietor of the Site), 
or (if it is not the heritable proprietor of the Site) shall procure that the heritable 
proprietor of the Site shall, enter into such wayleaves, deeds of servitude or other 
similar agreements with any third party that Project Co or any Project Co Party may 
require to be granted in favour of or by any third party, in order to exercise its rights 
or perform its obligations under this Agreement.  The Authority shall enter into (or, 
where appropriate, shall procure that the heritable proprietor of the Site shall enter 
into) any such wayleave, deed of servitude or other similar agreement, as soon as 
reasonably practicable after Project Co has provided to the Authority all relevant 
information in connection therewith provided always that Project Co has obtained at 
its own cost the prior agreement of the third party in terms acceptable to the 
Authority (acting reasonably).  Project Co shall reimburse the Authority for all costs 
and expenses reasonably and properly incurred by the Authority (and/or the 
heritable proprietor of the Site) in connection with entering into such wayleaves,
deeds of servitude or other similar agreements at the request of Project Co.

10 10. THE SITE

10.1 The condition of the Site shall [, subject to ClauseClauses 10.3 and 10.4,] be the 
sole responsibility of Project Co.  Accordingly (without prejudice to any other 
obligation of Project Co under this Agreement), Project Co shall be deemed to have:

10.1.1 carried out a Ground Physical and Geophysical Investigation and to have 
inspected and examined the Site and its surroundings and (where 
applicable) any existing structures or works on, over or under the Site;

10.1.2 satisfied itself as to the nature of the Site Conditions, the ground and the 
subsoil, the form and nature of the Site, the load bearing and other 
relevant properties of the Site, the risk of injury or damage to property 
affecting the Site, the nature of the materials (whether natural or 
otherwise) to be excavated and the nature of the design, work and 
materials necessary for the execution of the Works;
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10.1.3 satisfied itself as to the extent and adequacy of the Site and of the rights of 
access to and through the Site granted hereunder and any 
accommodation it may require for the purposes of fulfilling its obligations 
under this Agreement (such as additional land or buildings outside the 
Site) without prejudice to Project Co's rights under this Agreement in 
respect of a breach by the Authority of its obligations under Clause 9.1 
and/or Clause 9.2; 

10.1.4 satisfied itself as to the precautions, times and methods of working 
necessary to prevent any nuisance or interference, whether public or 
private, being caused to any third parties; and

10.1.5 satisfied itself as to the conditions, burdens, restrictions and reservations 
set out in the Title Conditions and the Reserved Rights.

10.2 To avoid doubt, Project Co accepts full responsibility for all matters referred to in 
Clause 10.1 and [, subject to Clause 10.3 and Clause 10.4 [and [Clause 52 
(Warranties)],] Project Co shall:

10.2.1 not be entitled to make any claim against the Authority of any nature 
whatsoever save, if applicable, as expressly provided in Clause 29 (Delay 
Events), on any grounds including (without limitation) the fact that 
incorrect or insufficient information on any matter relating to the Site was 
given to it by any person, whether or not the Authority or an Authority 
Party; and

10.2.2 be responsible for, and hold the Authority harmless from, cleaning up 
and/or otherwise dealing with any Contamination at the Site so that it shall 
at all times comply with its obligations under this Agreement including 
(without limitation) complying with, at its own cost, any applicable Laws 
and any Consents, orders, notices or directions of any regulatory body 
(whether made against the Authority or Project Co).

[Responsibility for Ground Conditions and Contamination

10.3 To the extent that unforeseen ground conditions and/or Contamination exist in any 
parts of the Site which are under existing buildings as at the Execution Date and 
which it is not practical for Project Co to investigate or survey, Project Co shall not 
be responsible for them, unless they were discovered by the Ground Physical and 
Geophysical Investigation and accordingly identified in Section 3 (Authority'’s 
Construction Requirements) of Schedule Part 6 (Construction Matters) or unless 
they should reasonably have been discoverable if the Ground Physical and 
Geophysical Investigation had been properly carried out or unless they would have 
been identified had Project Co carried out such additional surveys as it would have 
been reasonable to expect an experienced contractor to have carried out in the 
circumstances. The Authority shall be responsible for any ground conditions and/or 
Contamination for which Project Co is not responsible by virtue of this Clause 10.3.
This Clause 10.3 applies to the following areas: [                           ] .

10.4 Where pursuant to Clause 10.3 the Authority is responsible for any of the matters 
referred to then the following provisions shall apply:
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10.4.1 during the Construction Phase any such matter shall be deemed to be a 
Compensation Event for the purposes of this Agreement;

10.4.2 where any such matter arises during the Operational Term it shall, for the
avoidance of doubt, be deemed to be an Excusing Cause for the purposes 
of Clause 51 (Excusing Causes);

10.4.3 further where any such matter arises during the Operational Term and any 
work or change to the Services is required or instructed to be done in 
consequence of it, it shall be deemed to be a Qualifying Change; and

10.4.4 where any such matter is Contamination (whether during the Construction 
Phase or the Operational Term) the Authority shall further hold Project Co 
harmless from cleaning up and otherwise dealing with the Contamination 
and shall indemnify Project Co in respect of all Direct Losses incurred by 
Project Co resulting from such Contamination.]

11 11. CONSENTS & PLANNING APPROVAL

11.1 Project Co shall be responsible for:

11.1.1 obtaining all Consents which may be required for the performance of the 
Project Operations; and

11.1.2 implementing each Consent within the period of its validity in accordance 
with its terms.

11.2 In the event that:

11.2.1 a Consent that has been granted is subsequently amended, repealed, 
revoked or otherwise ceases to be in full force and effect in accordance 
with its terms as a consequence of any action by a Relevant Authority;

11.2.2 affected persons are entitled to claim compensation for the adverse 
effects of such action under a statutory scheme of compensation; and

11.2.3 Project Co is not entitled in its own name to claim under that scheme but 
the Authority is so entitled

the Authority must use all reasonable endeavours, at the request and at the cost of 
Project Co, to claim or to include within its claim such sums as Project Co acting 
reasonably requests and shall pay to Project Co the part of any compensation that it 
receives under that scheme that relates to the sums claimed at the request of 
Project Co.
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PART 3: DESIGN AND CONSTRUCTION

12 12. THE DESIGN CONSTRUCTION AND COMMISSIONING PROCESS

Overall Responsibility

12.1 Project Co shall carry out the Works:

12.1.1 so as to procure satisfaction of the Authority's Construction Requirements;

12.1.2 in accordance with Project Co's Proposals; and

12.1.3 in accordance with the terms of this Agreement.

12.2 To avoid doubt, the obligations in Clauses 12.1.1, 12.1.2 and 12.1.3 are 
independent obligations.  In particular:

12.2.1 the fact that Project Co has complied with Project Co's Proposals shall not 
be a defence to an allegation that Project Co has not satisfied the 
Authority's Construction Requirements; and

12.2.2 the fact that Project Co has satisfied the Authority's Construction 
Requirements shall not be a defence to an allegation that Project Co has 
failed to comply with Project Co's Proposals.

Design responsibility

12.3 Project Co warrants that it has used, and will continue to use, the degree of skill and 
care in the design of the Facilities that would reasonably be expected of a 
competent professional designer experienced in carrying out design activities of a 
similar nature, scope and complexity to those comprised in the Works.

Corporate Identity and Signage

12.4 The parties acknowledge that the Authority may, from time to time during the 
Construction Phase, be required to procure the erection of hoarding, site boards, 
plaques and/or other signage in connection with the Project.  Accordingly:

12.4.1 where requested by the Authority (acting reasonably), Project Co shall 
procure the erection and maintenance of such hoarding, site boards, 
plaques and/or other signage as the Authority may require; and
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12.4.2 the size, design, information disclosed, position and materials used in 
connection with such hoarding, site boards, plaques or other signage shall 
be approved by the Authority, such approval not to be unreasonably 
withheld[; [and

12.4.3 for the purposes of this Clause 12.4 (Corporate Identity and Signage), the 
Authority shall be deemed to be acting reasonably where any proposals 
made by it and/or any approvals exercised by it conform with any relevant 
guidance issued to NHS Boards by the Scottish Government Health 
DepartmentDirectorate (or any successor Department) in relation to such 
matters whether by Executive Letter or otherwise.]. 

Authority design approval

12.5 The Authority confirms that, as at the date of this Agreement, it has reviewed such of 
Project Co's Proposals as have been initialled by the Authority and that, subject to 
any qualifications and/or comments notified by the Authority to Project Co in writing 
and set out in [                    ] such proposals satisfy the Authority's requirements in 
respect of Operational Functionality, so far as can reasonably be determined given 
the level of detail of Design Data which has been disclosed to the Authority.

12.6 Project Co shall develop and finalise the design and specification of the Works and 
the Authority shall review the Reviewable Design Data in accordance with Schedule 
Part 8 (Review Procedure) and the provisions of this Clause 12.6:

12.6.1 Project Co shall submit the Reviewable Design Data and the design of any 
Changes developed in accordance with the procedure set out in Schedule 
Part 16 (Change Protocol) to the Authority's Representative for review 
under Schedule Part 8 (Review Procedure).  Project Co shall not 
commence or permit the commencement of construction of the part or 
parts of the Facilities to which such Reviewable Design Data relates until it 
has submitted the appropriate Reviewable Design Data and either it is 
confirmed by the Authority's Representative that Project Co is entitled to 
proceed with construction in accordance with paragraph 3.3 of Schedule 
Part 8 (Review Procedure) or Project Co is:

(a) disputing the status of such Reviewable Design Data pursuant to 
paragraph 1.3.1 or paragraph 4.3 of Schedule Part 8 (Review 
Procedure); and

(b) proceeding at risk pursuant to paragraph 1.3.2 of Schedule Part 
8 (Review Procedure).

12.6.2 with effect from the date at which any item of Reviewable Design Data is 
or becomes an Approved RDD Item in accordance with Schedule Part 8 
(Review Procedure), such Approved RDD Item shall for the purposes of 
this Agreement be deemed to have satisfied the requirements of the 
Authority in the manner and to the extent set out in, Table A in Appendix 1 
of Schedule Part 8 (Review Procedure); 
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12.6.3 Project Co shall allow the Authority's Representative, at any time, a 
reasonable opportunity to view any items of Design Data, which shall be 
made available to the Authority's Representative as soon as practicable 
following receipt of any written request from the Authority's 
Representative; and

12.6.4 Project Co shall procure that the Contractor establishes and maintains a 
computerised design database which Project Co and the Authority's 
Representative may access remotely by computer to view drawings 
comprised within the Design Data (including Reviewable Design Data) 
and electronically store and/or print copies of such Design Data.  In the 
event of the Authority's Representative being unable to access such 
design database, Project Co shall procure that it is made available for 
inspection by the Authority's Representative, or any other person 
authorised by the Authority's Representative.

Rectification of Project Co's Proposals 

12.7 Without prejudice to Clause 12.1, if it should be found that Project Co's Proposals do 
not fulfil the Authority's Construction Requirements, Project Co shall at its own 
expense, and in accordance with Clause 12.8 below, amend Project Co's Proposals 
and rectify the Works or any part affected.  Such amendment and rectification shall 
have the effect that:

12.7.1 Project Co's Proposals shall satisfy the Authority's Construction 
Requirements; and

12.7.2 following the amendment or rectification, the structural, mechanical and 
electrical performance of the Facilities will be of an equivalent standard of 
performance to that set out in Project Co's Proposals prior to their 
amendment or rectification (for the purpose of this comparison 
disregarding the fault which required the amendment or rectification to be 
made).

12.8 Where Clause 12.7 applies, Project Co shall submit its proposal for amending 
Project Co’s Proposals and rectifying the Works (or any part affected) to the 
Authority’s Representative for review under Schedule Part 8 (Review Procedure) 
and shall not amend Project Co’s Proposals or commence or allow the 
commencement of the rectification of the Works (or any part affected) until it is 
permitted to proceed in accordance with Schedule Part 8 (Review Procedure).

13 13. RIGHT OF ACCESS OF AUTHORITY'S REPRESENTATIVE

Access to the Site

13.1 Project Co shall procure that:

13.1.1 subject to complying with all relevant safety procedures, which shall 
include any relevant construction phase plans and health and safety plans 

Page 2385

A43230746



20\23835991.6\co12

18

for the construction of the Facilities, the Contractor's Site Rules from time 
to time and any reasonable directions with regard to site safety that may 
be issued by or on behalf of the Contractor's Site Manager from time to 
time, the Authority's Representative shall have unrestricted access at all 
reasonable times during normal working hours to:

(a) view the Works at the Site on reasonable prior notice 
appropriate to the circumstances, provided that the notice 
procedures in this Clause 13.1.1(a) shall not apply to the right of 
access for the Authority's Representative and his staff and 
visitors to the office and other facilities provided at the Site for his 
use; and

(b) subject to obtaining the consent of the relevant manufacturer or 
supplier (which Project Co agrees to use all reasonable 
endeavours to obtain), visit any site or workshop where 
materials, plant or equipment are being manufactured, prepared 
or stored for use in the Works for the purposes of general 
inspection and of attending any test or investigation being 
carried out in respect of the Works;

13.1.2 the Authority's Representative shall have such rights of access to the Site 
in an emergency as he (acting reasonably) considers suitable in the 
circumstances; and

13.1.3 monthly progress meetings and site meetings are held and that the 
Authority's Representative shall have the right to attend such monthly 
progress meetings and site meetings and to attend such other meetings 
as the Authority's Representative may reasonably request.

Increased monitoring

13.2 If, following any viewing, visit or inspection made pursuant to Clause 13.1.1, it is 
discovered that there are defects in the Works or that Project Co has failed to 
comply with the Authority's Construction Requirements or Project Co's Proposals, 
the Authority's Representative may (without prejudice to any other right or remedy 
available to the Authority) by notice to Project Co increase the level of monitoring of 
Project Co until such time as Project Co shall have demonstrated to the satisfaction 
of the Authority that it is capable of performing and will perform all its obligations to 
the Authority under this Agreement.  Project Co shall compensate the Authority for 
any reasonable additional costs incurred as a result of such increased monitoring.

Right to Open Up

13.3 Subject to Clause 13.4, the Authority's Representative shall have the right at any 
time prior to the Actual Completion Date [a Phase Actual Completion Date] to 
request Project Co to open up and inspect any part or parts of the Works [relating to 
the relevant Phase] where the Authority's Representative reasonably believes that 
such part or parts of the Works [relating to the relevant Phase] is or are defective 
and Project Co shall comply with such request.
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13.4 Prior to exercising his right pursuant to Clause 13.3 above, the Authority's 
Representative shall notify Project Co of his intention to exercise such right, setting 
out detailed reasons.

13.5 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the inspection shows that the relevant part or parts of the Works are 
not defective then Clause 29.3.4 shall apply.

13.6 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the inspection shows that the relevant part or parts of the Works is or 
are defective, Project Co shall rectify and make good such Defect(s) and any 
consequence of such rectification and/or making good Defect(s) shall be carried out 
by Project Co at no cost to the Authority and Project Co shall not be entitled to any 
extension of time in relation to such rectification and making good of the Works.

13.7 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the Authority's Representative is of the opinion that the inspection 
shows that the relevant part or parts of the Works is or are defective and Project Co 
does not agree with such opinion, the matter shall be determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure).

13.8 Without prejudice to the rights of the Authority's Representative pursuant to this 
Clause 13 (Right of Access of Authority's Representative) the parties acknowledge 
that the exercise of such rights shall not in any way affect the obligations of Project 
Co under this Agreement save as expressly set out in this Clause 13 (Right of 
Access of Authority's Representative).

Safety during Construction

13.9 The provisions of Section 2 (Safety During Construction) of Schedule Part 6 
(Construction Matters) shall apply to matters of safety.

14 14. PROGRAMME AND DATES FOR COMPLETION

Dates for Completion

14.1 Project Co shall complete the Works [relating to a Phase] by the Completion Date 
[relevant Phase Completion Date].  Without prejudice to Clause 40 (Project Co 
Event of Default), 42 (Authority Voluntary Termination), 46 (Compensation on 
Termination) and 47 (Consequences of Termination) the Authority shall not be 
entitled to claim liquidated or general damages in respect of any delay which 
elapses between the Completion Date [Phase Completion Date] and the Actual 
Completion Date [relevant Phase Actual Completion Date].

The Programme

14.2 Any Programme submitted in accordance with the provisions set out below shall be 
prepared in accordance with Good Industry Practice and shall be in sufficient detail 
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so as to enable the Authority's Representative to monitor the progress including all 
commissioning activities and likely future progress of the Works.

14.3 The initial Programme is set out at Schedule Part 7 (The Programme).  Any change 
to the Programme shall only be made in accordance with this Clause 14 
(Programme and Dates for Completion) and Schedule Part 8 (Review Procedure).  
Project Co shall promptly submit to the Authority's Representative a copy of any 
version of the Programme varied in accordance with this Clause 14 (Programme 
and dates for Completion) and Schedule Part 8 (Review Procedure).

14.4 If it appears to the Authority's Representative at any time that the actual progress of 
the Works has significantly fallen behind the Programme, then the Authority's 
Representative shall be entitled to require Project Co to submit to the Authority's 
Representative a report identifying the reasons for the delay and, unless the event 
causing the delay is still subsisting and it is not possible to predict with any certainty 
when the delay might come to an end, require Project Co (at the Authority's option):

14.4.1 to produce and submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) a revised Programme showing 
the manner and the periods in which the Works will be carried out to 
ensure completion; and/or

14.4.2 to produce and submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) a revised Programme showing 
the steps which are to be taken to eliminate or reduce the delay.

Early completion

14.5 Notwithstanding that the Works [relating to a Phase] may have been completed in 
accordance with this Agreement, the Actual Completion Date [Phase Actual 
Completion Date] may only occur on a date on or after the Completion Date [Phase 
Completion Date] unless the Authority, in its absolute discretion, agrees otherwise in 
writing.

14.6 Project Co shall notify the Authority's Representative if at any time the actual 
progress of the Works [relating to a Phase] is significantly ahead of the Programme 
such that Project Co anticipates that the Actual Completion Date [the Phase Actual 
Completion Date] could occur earlier than the  Completion Date [relevant Phase 
Completion Date] in which case the Authority's Representative shall be entitled to 
require Project Co to produce and submit to the Authority's Representative a revised 
Programme showing the manner and the periods in which the Works [relating to the 
relevant Phase] will be carried out and what the revised date for completion would 
be to enable:

14.6.1 the Authority to consider (at its absolute discretion) whether to agree an 
earlier date for completion if requested by Project Co to do so; and

14.6.2 the parties to consider what modifications (if any) will be required to the 
Agreement in order to accommodate such earlier date for completion if 
agreed to by the Authority pursuant to Clause 14.5.
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15 15. INDEPENDENT TESTER

Appointment

15.1 The parties have on or prior to the date of this Agreement, in compliance with all Law 
relating to procurement which is applicable to either party, appointed a suitably 
qualified and experienced consultant to act as the Independent Tester for the 
purposes of this Agreement upon the terms of the Independent Tester Contract.

Changes to terms of appointment

15.2 Neither the Authority nor Project Co shall without the other's prior written approval 
(not to be unreasonably withheld or delayed):

15.2.1 terminate, repudiate or discharge the Independent Tester Contract or treat 
the same as having been terminated, repudiated or otherwise discharged;

15.2.2 waive, settle, compromise or otherwise prejudice any rights or claims 
which the other may from time to time have against the Independent 
Tester; or

15.2.3 vary the terms of the Independent Tester Contract or the service 
performed or to be performed by the Independent Tester.

15.3 The parties shall comply with and fulfil their respective duties and obligations arising 
under or in connection with the Independent Tester Contract.

Co-operation

15.4 The parties agree to co-operate with each other generally in relation to all matters 
within the scope of or in connection with the Independent Tester Contract.  All 
instructions and representations issued or made by either of the parties to the 
Independent Tester shall be simultaneously copied to the other and both parties 
shall be entitled to attend all inspections undertaken by or meetings involving the 
Independent Tester.

Replacement

15.5 If the Independent Tester's appointment is terminated otherwise than for full 
performance, the parties shall liaise and co-operate with each other in order to 
appoint, in accordance with this Clause 15.5, a replacement consultant to act as the 
Independent Tester as soon as reasonably practicable.  The identity of any such 
replacement shall be as agreed by the parties and the terms of his appointment 
shall, unless otherwise agreed, be as set out in the Independent Tester Contract.
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15.6 If the parties fail to agree the identity and/or terms of a replacement Independent 
Tester in accordance with Clause 15.5 within ten (10) Business Days of the original 
Independent Tester's appointment being terminated then such disagreement shall 
be referred for resolution in accordance with Schedule Part 20 (Dispute Resolution 
Procedure).

16 16. EQUIPMENT

[TO BE COMPLETED]

17 17. PRE-COMPLETION COMMISSIONING AND COMPLETION

17.1 Not less than [     ] before the Completion Date [a Phase Completion Date], the 
Authority shall provide Project Co with a draft of the Final Commissioning 
Programme [for the relevant Phase] as jointly developed by the Authority and 
Project Co in accordance with the provisions of Clause 17.2 and 17.3.  Project Co 
shall provide the Authority with comments on the draft Final Commissioning 
Programme [for the relevant Phase] submitted to it within [     ].  The parties shall, 
within [                    ] Business Days of receipt by the Authority of Project Co'’s 
comments agree the terms of the Final Commissioning Programme [for the relevant 
Phase] provided that the Authority may by prior notice to Project Co change the 
scope and time of the Authority's Commissioning and reimburse Project Co its 
reasonable costs incurred as a result of such change in scope or time.  If the parties 
are unable to agree the Final Commissioning Programme [for the relevant Phase] or 
the change in scope or time of the Authority's Commissioning by [     ], the matter 
shall be referred for determination in accordance with Schedule Part 20 (Dispute 
Resolution Procedure).

17.2 The Final Commissioning Programme [for each Phase] shall be in accordance with 
the Outline Commissioning Programme and shall impose no greater or more 
onerous obligations on the Authority than those set out in the Outline 
Commissioning Programme (unless otherwise agreed by the Authority in its 
absolute discretion).  The Final Commissioning Programme shall then replace the 
Outline Commissioning Programme [as it relates to that Phase].

17.3 The Final Commissioning Programme shall describe the steps necessary, the party 
responsible for taking each of such steps and the timing and sequence of each of 
such steps to ensure [insofar as relevant for the Phase]:

17.3.1 that Project Co's Pre-Completion Commissioning and the Authority's 
Commissioning will not delay the Actual Completion Date [Phase Actual 
Completion Date] from occurring by the Completion Date [Phase 
Completion Date]; and

17.3.2 that Project Co's Post Completion Commissioning and the Authority's Post 
Completion Commissioning are completed by the Commissioning End 
Date. 

17.4 The parties shall procure that the steps that they are responsible for carrying out and 
completing pursuant to the Final Commissioning Programme [for the relevant 
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Phase] include, [in the case of Project Co's activities, the activities described at 
paragraph [                    ] of the Authority's Construction Requirements].

17.5 Project Co shall notify the Independent Tester and the Authority's Representative of 
the date when Project Co (acting reasonably) considers that [a Phase of] the Works 
will be complete in accordance with the Authority's Construction Requirements [, the 
Completion Criteria] and this Agreement not less than [                    ]  months prior to 
such anticipated completion.  Such notification shall trigger the activities of the 
Independent Tester under this Clause.

17.6 The parties each undertake to co-operate with the Independent Tester to ensure 
that the Independent Tester is familiar with all necessary aspects of the Project for 
the purposes of its role as described in this Clause.

Commissioning prior to Completion Date

17.7 Project Co shall [insofar as relevant for each Phase]:

17.7.1 undertake Project Co's Pre-Completion Commissioning in accordance 
with the [relevant] Final Commissioning Programme; and

17.7.2 permit the Authority to undertake the Authority's Commissioning [including 
[permitting specialist contractors engaged by the Authority to deliver and 
install equipment] on such dates as agreed between the Authority and 
Project Co, in accordance with the Final Commissioning Programme

and the Authority shall undertake the Authority's Commissioning in accordance with 
the [relevant] Final Commissioning Programme and so as not to cause material 
damage to the Works.

17.8 Project Co shall give written notice to the Independent Tester and the Authority of 
the commencement of Project Co's Pre-Completion Commissioning [in relation to a 
Phase] and shall ensure that the Independent Tester and the Authority's 
Representative are invited to witness all of, and are provided with all information 
they may reasonably require in relation to, Project Co's Pre-Completion 
Commissioning [of the relevant Phase] and that the Independent Tester is invited to 
comment on Project Co's Pre-Completion Commissioning [of the relevant Phase].

17.9 Project Co shall (or shall procure that the Contractor shall), give the Authority 
access to the Facilities at such times as may be set out in the [relevant] Final 
Commissioning Programme to enable the Authority to undertake the Authority's 
Commissioning in accordance with the Final Commissioning Programme [for the 
relevant Phase] for the period prior to completion [of the relevant Phase].  When 
exercising such rights the Authority shall comply with all relevant safety procedures, 
which shall include any relevant construction phase plans and health and safety 
plans for the construction of the Facilities, the Contractor's Site Rules from time to 
time and any reasonable directions with regard to site safety that may be issued by 
or on behalf of the Contractor's Site Manager from time to time.
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Pre-Completion inspection

17.10 Project Co shall give the Independent Tester and the Authority's Representative not 
less than [                    ] Business Days' notice and not more than [                    ] 
Business Days' notice of the date upon which Project Co considers that the Works 
[relating to a Phase] will be complete and the tests on completion [required [for the 
relevant Phase] to be performed in accordance with the Final Commissioning 
Programme [for the relevant Phase] will be carried out.  Following receipt of the 
notice specified in this Clause 17.10 (Pre-Completion Inspection) the Authority's 
Representative and the Independent Tester shall be entitled to inspect the Works 
[relating to the relevant Phase] on the date or dates reasonably specified by Project 
Co in accordance with this Clause 17.10 (Pre-Completion Inspection), and to attend 
any of the tests on completion.  Project Co shall, if so requested, accompany the 
Authority's Representative and the Independent Tester on any such inspection.

Pre-Completion matters

17.11 The parties shall procure that the Independent Tester, within [                    ] Business 
Days of any inspection made pursuant to Clause 17.10 (Pre-Completion 
Inspection), notifies Project Co and the Authority of any outstanding matters 
(including, without limitation, the repetition of any of the tests on completion which 
are required to be carried out and passed in accordance with the Final 
Commissioning Programme [for the relevant Phase]) which are required to be 
attended to before the Works [relating to the relevant Phase] can be considered to 
be complete in accordance with the Authority's Construction Requirements and,
Project Co's Proposals [and the Completion Criteria]. Project Co shall attend to such 
matters and shall, if necessary, give the Independent Tester further notices in 
accordance with Clause 17.10 (Pre-Completion Inspection) (but dealing only with 
matters raised in the notification under this Clause 17.11 (Pre-Completion Matters)) 
so that the procedures in Clause 17.10 (Pre-Completion Inspection) and this Clause 
17.11 (Pre-Completion Matters) are repeated as often as may be necessary to 
ensure that all outstanding matters in relation to the Works [relating to the relevant 
Phase] are attended to.  

[Phase] Completion certificateCertificate

17.12 Pursuant to the terms of the Independent Tester Contract, the parties shall procure 
that the Independent Tester, when he is satisfied that the Facilities are [a Phase is] 
complete in accordance with the Completion Criteria, issues a Certificate of 
Practical Completion [in respect of that Phase] to that effect to the Authority and to 
Project Co.  

17.13 Without prejudice to Clauses 17.14 and 17.17, the issue of the Certificate of 
Practical Completion [in respect of a Phase] shall, in the absence of manifest error, 
bad faith or fraud, be conclusive evidence (but only for the purpose of ascertaining 
the [relevant] Payment Commencement Date), that the Facilities were [the Phase 
was] complete in accordance with the Completion Criteria on the date stated in the 
[relevant] Certificate of Practical Completion. 

17.14 The Independent Tester shall issue the Certificate of Practical Completion [in 
relation to a Phase] notwithstanding that there are Snagging Matters.  Where there 
are Snagging Matters, the parties shall procure that the Independent Tester shall, 
within [                    ] Business Days of the date of issue of the [relevant] Certificate of 
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Practical Completion, issue a Snagging Notice which shall specify the Snagging 
Matters and an estimate of the cost of rectifying such Snagging Matters.

17.15 Following the issue of a Snagging Notice, Project Co shall, in consultation with the 
Authority's Representative and in such manner as to cause as little disruption as 
reasonably practicable to the Authority's Post Completion Commissioning and the 
Authority's use of the Facilities, rectify all Snagging Matters within [                    ] 
Business Days of the issue of the Snagging Notice.

17.16 If, within [                    ] Business Days of the issue of the Snagging Notice, Project Co 
has failed to rectify the Snagging Matters specified in the Snagging Notice the 
Authority may by itself (or engage others to) carry out the works necessary to rectify 
the Snagging Matters, at the risk and cost of Project Co.

17.17 The issue of the Certificate of Practical Completion [in respect of a Phase] shall in no 
way affect the obligations of Project Co under this Agreement including in respect of 
any Defects.

As-built specification

17.18 As soon as it is available, after the issue of the Certificate of Practical Completion [in 
relation to a Phase to the extent relating to that Phase], Project Co shall provide to 
the Authority a copy of the as-built building specification, together with all [drawings 
relating to the Works].

18 18. POST COMPLETION COMMISSIONING

Commissioning

18.1 Project Co and the Authority shall, within [                    ] Business Days following the 
Actual Completion Date, [Phase Actual Completion Date,], respectively undertake 
and complete Project Co's Post-Completion Commissioning and the Authority's 
Post Completion Commissioning, in accordance with the Final Commissioning 
Programme [for the relevant Phase].  Both parties shall, at all times, and in particular 
in the period between the Actual Completion Date [Phase Actual Completion Date] 
and the Actual Commissioning End Date [for the relevant Phase], use reasonable 
endeavours to assist the other party to ensure compliance with the Final 
Commissioning Programme [for the relevant Phase].

Information

18.2 Project Co shall ensure that the Authority's Representative is provided with all the 
information he may reasonably require in relation to Project Co's Post-Completion 
Commissioning and the Authority shall ensure that Project Co is provided with all 
information Project Co may reasonably require in relation to the Authority's Post 
Completion Commissioning.
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18.3 If the Authority's Representative, acting reasonably, makes any comment in relation 
to the carrying out of Project Co's Post-Completion Commissioning, such comments 
shall be taken into account by Project Co and if Project Co, acting reasonably, 
makes any comment in relation to the carrying out of the Authority's Post 
Completion Commissioning, such comment shall be taken into account by the 
Authority.

18.4 On the completion of Project Co’s Post-Completion Commissioning and the 
Authority’s Post Completion Commissioning [for a Phase] the Independent Tester 
shall issue the Commissioning Completion Certificate [for that Phase].

Operational Manuals

18.5 Project Co shall make available on the Site to the Authority's Representative:

18.5.1 at least [   ] weeks prior to the anticipated Actual Completion Date [Phase 
Actual Completion Date], [   ] [paper/electronic] copies of a draft operation 
and maintenance manual [in connection with the relevant Phase] in 
sufficient detail to allow the Authority to plan for the safe and efficient 
operation of the Facilities;

18.5.2 on or before the Actual Completion Date [Phase Actual Completion Date],
[   ] [paper/electronic] copies of a final draft operation and maintenance 
manual [in connection with the relevant Phase] in sufficient detail to allow 
the Authority to operate and use the Facilities safely and efficiently;

18.5.3 within [          ] weeks following the Actual Completion Date [Phase Actual 
Completion Date], the principal operation and maintenance manual [in 
connection with the relevant Phase];

in each case including all manufacturers' instructions relating to Equipment installed 
by Project Co and [               ].

18.6 Project Co shall provide to the Authority such information after the Actual 
Completion Date [Phase Actual Completion Date] as relates to any Snagging 
Matters or rectification of Defect [in relation to the relevant Phase] as is reasonably 
necessary to allow for the updating of any of the items listed in Clause 18.5.

18.7 On termination of this Agreement (howsoever arising) prior to the provision by 
Project Co in accordance with Clause 18.5 of the items listed therein, Project Co 
shall within [   ] Business Days of such termination provide a copy of any operating 
and maintenance manual not yet provided (completed as appropriate to the date of 
termination) to the Authority.

[Decanting, Decommissioning and Equipment Transfer

18.8 The Authority and Project Co shall, as appropriate, undertake any necessary 
Decanting and Decommissioning activities in accordance with the requirements of 
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the Final Commissioning Programme [for the relevant Phase] and Appendix [                    
] of Schedule Part 10 (Outline Commissioning Programme), and any Equipment 
transfer in accordance with Schedule Part 11 (Equipment), such that Project Co is 
able to perform its obligations in subsequent Phases.]

19 19. FOSSILS AND ANTIQUITIES

Property

19.1 As between the parties, all fossils, antiquities, and other objects having artistic, 
historic or monetary value and human remains which may be found on or at the Site 
are or shall become, upon discovery, the absolute property of the Authority.

Discovery

19.2 Upon the discovery of any such item during the course of the Works, Project Co 
shall:

19.2.1 immediately notify the Authority's Representative of such discovery;

19.2.2 take all steps not to disturb the object and, if necessary, cease any Works 
in so far as the carrying out of such Works would endanger the object or 
prevent or impede its excavation; and

19.2.3 take all necessary steps to preserve the object in the same position and 
condition in which it was found.

Action

19.3 The Authority shall procure that the Authority's Representative promptly, and in any 
event within [                    ] Business Days of receipt of notice pursuant to Clause 
19.2.1, issues an instruction to Project Co specifying what action the Authority's 
Representative requires Project Co to take in relation to such discovery.

19.4 Project Co shall promptly and diligently comply with any instruction issued by the 
Authority's Representative referred to in Clause 19.3 above (except and to the 
extent that such instruction constitutes an Authority Change pursuant to Clause 19.6 
below in which case the provisions of Schedule Part 16 (Change Protocol) shall 
apply), at its own cost.

19.5 If directed by the Authority's Representative, Project Co shall allow representatives 
of the Authority to enter the Site for the purposes of removal or disposal of such 
discovery provided that such entry shall be subject to the Authority complying with 
all relevant safety procedures, which shall include any relevant construction phase 
plans and health and safety plans for the construction of the Facilities, the 
Contractor's Site Rules from time to time and any reasonable directions with regard 
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to site safety that may be issued by or on behalf of the Contractor's Site Manager 
from time to time.

19.6 If, in relation to such discovery, the Authority requires Project Co to carry out works 
(being any work of alteration, addition, demolition or extension or variation in the 
FacilitiesWorks) which are not works which would be necessary for the purpose of 
compliance with Law or any Consents, it must issue an Authority Change Notice in 
accordance with the provisions of Schedule Part 16 (Change Protocol).
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PART 4: QUALITY ASSURANCE

20 20. QUALITY ASSURANCE

Quality Plans and Systems

20.1 Project Co shall procure that all aspects of the Project Operations are the subject of 
quality management systems in accordance with the provisions of this Clause 20 
(Quality Assurance).

20.2 The quality management systems referred to in Clause 20.1 above shall be 
reflected in appropriate quality plans, the standard of which shall be consistent with 
BS EN ISO 9001 or 9002 (as the case may be) or any equivalent standard which is 
generally recognised as having replaced them (or either of them).

20.3 Without limitation to the generality of Clause 20.2, there shall be:

20.3.1 a Design Quality Plan;

20.3.2 a Construction Quality Plan; and

20.3.3 a Services Quality Plan for each Service,

provided that the Design Quality Plan and the Construction Quality Plan may be 
incorporated into one document.

20.4 Project Co shall procure that the Project Operations are carried out in compliance 
with the Quality Plans.  All Quality Plans shall be submitted to the Authority's 
Representative in accordance with Schedule Part 8 (Review Procedure) and Project 
Co shall not be entitled to implement or procure the implementation of any Quality 
Plan unless Project Co is entitled to proceed with such implementation pursuant to 
Schedule Part 8 (Review Procedure).

20.5 Project Co shall implement the quality management systems referred to in Clause 
20.1 and shall procure that:

20.5.1 the Contractor implements the Design Quality Plan;

20.5.2 the Contractor implements the Construction Quality Plan;

20.5.3 each Service Provider implements the relevant Services Quality Plan for 
each Service being provided by that Service Provider.
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20.6 Where any aspect of the Project Operations is performed by more than one 
contractor or subcontractor, then the provisions of this Clause 20 (Quality 
Assurance) (in so far as relevant or appropriate to the activities to be performed by 
such contractor or subcontractor) shall apply in respect of each of such contractors 
or subcontractors, and references in this Clause 20 (Quality Assurance) to the 
"Contractor" or the "Service Provider" shall be construed accordingly.  To avoid 
doubt, this Clause shall not be construed as requiring subcontractors of the 
Contractor or the Service Provider to have their own quality plans but only to comply 
with the Design Quality Plan and the Construction Quality Plan or the relevant 
aspects of the Services Quality Plan (as the case may be).

20.7 Project Co shall from time to time submit to the Authority's Representative in 
accordance with Schedule Part 8 (Review Procedure) any changes to any of the 
Quality Plans required for such Quality Plan to continue to comply with the 
requirements set out in Clause 20.2.  The Authority's Representative may raise 
comments on any such proposed change only on the grounds set out in paragraph 3 
of Schedule Part 8 (Review Procedure).

20.8 If there is no objection under Schedule Part 8 (Review Procedure) to a change to 
any Quality Plan proposed pursuant to Clause 20.7, the Quality Plan shall be 
amended to incorporate such change.

Quality Manuals and Procedures

20.9 If any Quality Plan refers to, relies on or incorporates any quality manual or 
procedure, then such quality manual or procedure or the relevant parts of it shall be 
submitted to the Authority's Representative at the time that the relevant Quality Plan 
or part of (or change to) a Quality Plan is submitted in accordance with Schedule 
Part 8 (Review Procedure), and the contents of such quality manual or procedure 
shall be taken into account in the consideration of the relevant Quality Plan or part of 
(or change to) a Quality Plan in accordance with Schedule Part 8 (Review 
Procedure).

Quality Management

20.10 Project Co shall maintain a quality management system which shall:

20.10.1 ensure the effective operation of the quality systems described in this 
Clause 20 (Quality Assurance);

20.10.2 cause an audit of the quality systems at regular intervals and the findings 
of such audit will be reported to the Authority's Representative;

20.10.3 require review of all quality systems at intervals agreed with the Authority's 
Representative to ensure their continued suitability and effectiveness;

20.10.4 require liaison with the Authority's Representative on all matters relating to 
quality management; and
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20.10.5 require production of reports and their delivery to Project Co.

Quality Monitoring

20.11 The Authority's Representative may carry out audits of Project Co's quality 
management system (including all relevant Quality Plans and any quality manuals 
and procedures) to establish that Project Co is complying with Clauses 20.1 and 
20.3.  The Authority's Representative may carry out such audits at approximate 
intervals of three (3) months and may carry out other periodic monitoring, spot 
checks and auditing of Project Co's quality management systems.  Project Co shall 
procure that the Authority's Representative shall have an equivalent right in respect 
of the Contractor’s and the Service Providers’ quality management systems.  
Project Co shall co- operate, and shall procure that any Sub--Contractor
co--operates, with the Authority's Representative including providing him with all 
information and documentation which he reasonably requires in connection with his 
rights under this Clause.
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PART 5: INFORMATION TECHNOLOGY

21 21. INFORMATION TECHNOLOGY

[TO BE COMPLETED]
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PART 6: SERVICES

22 22. THE SERVICES

General obligations

22.1 Throughout the Operational Term Project Co shall provide (or procure that the 
Service Providers provide) the Services in accordance with:

22.1.1 the Service Level Specification;

22.1.2 the Method Statements; and

22.1.3 the terms of this Agreement.

22.2 To avoid doubt the obligations in Clauses 22.1.1, 22.1.2 and 22.1.3 are independent 
obligations and:

22.2.1 the fact that Project Co has complied with the Method Statements shall not 
be a defence to an allegation that Project Co has not satisfied the Service 
Level Specification; and

22.2.2 the fact that  Project Co has complied with the Service Level Specification 
shall not be a defence to an allegation that Project Co has not satisfied the 
Method Statements;

provided that where there is any conflict between the Service Level Specification 
and the Method Statements the Authority shall be entitled (in its sole discretion) to 
decide which shall take precedence and inform Project Co of its decision and 
Project Co shall, at its own cost, be obliged to implement the Authority's decision.

Commencement and phase in of Services

22.3 Project Co shall procure that the provision of the Services [in respect of a Phase] 
commences on the Actual Completion Date [relevant Phase Actual Completion 
Date].

Project Co Services Changes

22.4 Project Co may at any time submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) proposals for amendments to or 
substitution for the Method Statements or any part of them.  If there is no comment 
on such proposed amendment or substitution (on the grounds set out in paragraph 3 
of Schedule Part 8 (Review Procedure)), then the Method Statements as so 
amended or substituted shall be the Method Statements for the purposes of this 
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Agreement, subject to any further amendment or substitution to which there has 
been no comment in accordance with Schedule Part 8 (Review Procedure).

22.5 To avoid doubt, an amendment to or substitution for the Method Statements 
proposed pursuant to Clause 22.4 shall not be a Qualifying Change entitling Project 
Co to any payment (or other compensation) or to any relief from the performance of 
its obligations under this Agreement.

No disruption

22.6 Project Co shall perform the Services so as to co-ordinate with the Authority's 
operations on the Site and/or in the Facilities and shall take all reasonable care to 
ensure that it does not interfere with the operations of the Authority or any Authority 
Party.

23 23. MAINTENANCE

Programmed Maintenance Works

23.1 No later than [                    ] months prior to the [first Phase] Completion Date Project 
Co shall submit to the Authority's Representative in accordance with Schedule Part 
8 (Review Procedure) a Schedule of Programmed Maintenance for the period from 
the [first Phase] Completion Date  to the expiry of that Contract Year.

23.2 Not later than [                    ] months prior to the commencement of each subsequent 
anniversary of the [first Phase] Completion Date Project Co shall submit to the 
Authority's Representative in accordance with Schedule Part 8 (Review Procedure) 
a Schedule of Programmed Maintenance for the next succeeding Contract Year [in 
respect of all Phases completed prior to, and all Phases scheduled to be completed 
in, that Contract Year]. 

23.3 Each Schedule of Programmed Maintenance shall contain the following information 
(the "Programmed Maintenance Information"):

23.3.1 details of the proposed start and end dates for each period of 
Programmed Maintenance, the works to be carried out and the proposed 
hours of work; and

23.3.2 details of any effect of the Programmed Maintenance on the delivery of 
any of the Services and/or the activities of the Authority.

23.4 Not later than [                    ] Business Days prior to the commencement of any quarter 
(being a three month period commencing on 1 April, 1 July, 1 October or 1 January), 
Project Co may submit to the Authority's Representative for approval in accordance 
with Schedule Part 8 (Review Procedure) a revision to the Schedule of Programmed 
Maintenance for the Contract Year in which the relevant quarter falls showing the 
effect of the proposed changes to the Programmed Maintenance Information.  If the 
Authority's Representative does not raise comments on such proposed revision in 
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accordance with Schedule Part 8 (Review Procedure), the Schedule of 
Programmed Maintenance as revised shall become the Schedule of Programmed 
Maintenance in respect of that quarter.

23.5 Where the Authority's Representative raises comments in respect of any 
Programmed Maintenance periods and/or hours of work shown in a Schedule of 
Programmed Maintenance in accordance with paragraph 3 of Schedule Part 8 
(Review Procedure), he shall indicate whether, and if so when, the Programmed 
Maintenance can be re--scheduled and Project Co shall amend the relevant 
Schedule of Programmed Maintenance accordingly.

Programmed and Unprogrammed Maintenance

23.6 Project Co shall not carry out any Programmed Maintenance or Unprogrammed 
Maintenance Works save:

23.6.1 in accordance with a Schedule of Programmed Maintenance to which no 
objection has been made under Schedule Part 8 (Review Procedure) or, 
where comment has been raised in respect of the Programmed 
Maintenance periods and/or time, the Schedule of Programmed 
Maintenance has been amended pursuant to the Service Level 
Specification;

23.6.2 in accordance with the procedures set out in Clause 23.8; or

23.6.3 in an emergency, in accordance with Clause 23.9.

23.7 Notwithstanding that there has been no objection to a Schedule of Programmed 
Maintenance, the Authority's Representative may, at any time, require Project Co to 
accelerate or defer any Programmed Maintenance by giving written notice to Project 
Co, (unless otherwise agreed) not less than twenty (20) Business Days prior to the 
scheduled date for carrying out such Programmed Maintenance, which notice shall 
set out the time and/or periods at or during which the Authority requires the 
Programmed Maintenance to be performed.  Project Co shall notify the Authority of 
the amount of any additional reasonable costs which it will incur as a direct 
consequence of such acceleration or deferment (the "Estimated Increased 
Maintenance Costs") within five (5) Business Days of the receipt of the written 
notice advising of the requirement for an acceleration or deferment of the 
Programmed Maintenance.  The Authority shall, within a further period of five (5) 
Business Days following receipt by the Authority of notification of the amount of the 
Estimated Increased Maintenance Costs, at the Authority's option, either confirm or 
withdraw its request to accelerate or defer the Schedule of Programmed 
Maintenance.  If the Authority does not respond within this five (5) Business Day 
period, the request shall be deemed to have been confirmed.  The Authority shall 
reimburse Project Co the direct and reasonable costs actually incurred by Project 
Co as a consequence of such acceleration or deferment up to, but not exceeding, 
the amount of the Estimated Increased Maintenance Costs.

23.8 If, in circumstances other than an emergency, the need arises for Maintenance 
Works (excluding any works of a de minimis nature in respect of which the parties 
have agreed this Clause 23.8 shall not apply [and excluding works carried out for the 
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purpose of Rectification, which shall take place in accordance with the provisions of 
Schedule Part 14 (Payment Mechanism)]), which are not scheduled to be carried 
out as part of the Programmed Maintenance ("Unprogrammed Maintenance 
Work"), Project Co shall not carry out any Unprogrammed Maintenance Work 
unless and until the Authority's Representative has approved the proposed 
commencement date, the proposed hours of work and estimated duration of the 
requisite Unprogrammed Maintenance Works in accordance with the provisions of 
paragraph 3.9 of Schedule Part 8 (Review Procedure).  Nothing in this Clause 23.8 
(including any approval of the Authority pursuant to Schedule Part 8 (Review 
Procedure) shall prevent the Authority from making any deductions in calculating 
the Monthly Service Payments pursuant to the Payment Mechanism.

23.9 If, as a result of an emergency, the need arises for Unprogrammed Maintenance 
Works, Project Co may carry out such Unprogrammed Maintenance Works 
provided that Project Co shall notify the Authority's Representative as soon as 
possible (and in any event within [   ] Business Days of the occurrence of the 
emergency) of the extent of the necessary Unprogrammed Maintenance Works and 
the reasons for them.  Project Co shall take all reasonable steps to minimise the 
duration of such Unprogrammed Maintenance Works.  Nothing in this Clause 23.9 
shall prevent the Authority from making any deductions in calculating the Monthly 
Service Payments pursuant to the Payment Mechanism.

23.10 Where Programmed Maintenance scheduled to be carried out in accordance with 
the Schedule of Programmed Maintenance has been deferred by the Authority's 
Representative under Clause 23.7, Project Co shall not be treated as having failed 
to perform the relevant Service on account of the condition of the Facilities or any 
part of them from the time the Programmed Maintenance was scheduled to have 
been completed until the time the deferred Programmed Maintenance was 
scheduled to have been completed, but not afterwards, provided always, to avoid 
doubt, that Project Co shall not be relieved from the consequences of any failure to 
maintain the Facilities in respect of any period prior to the period for performing the 
particular work according to the Schedule of Programmed Maintenance.

5 Year Maintenance Plan

23.11 Project Co shall deliver to the Authority's Representative not less than [                    ] 
Business Days prior to [the [first Phase] Completion Date, and thereafter not less 
than [   ] Business Days prior to the commencement of each Contract Year the latest 
version of the 5 Year Maintenance Plan.

23.12 The Authority shall have a right to inspect the Facilities and the Maintenance Works 
to ensure that the Facilities are being maintained in accordance with the Service 
Level Specification and that the Facilities comply with the Authority's Construction 
Requirements and Project Co's Proposals throughout the Project Term.  The 
Authority may appoint an independent third party for the purposes of carrying out 
any such inspection and shall make known the findings to Project Co and the 
Funders.  The parties shall then meet to discuss any implications of such findings 
and any steps that are necessary to remedy any failure to comply with such 
obligations.  Project Co shall (subject to Clause 33 (Change Protocol)) take into 
account such discussions in the next Schedule of Programmed Maintenance so that 
any failure to comply with such obligations shall be remedied.

Authority’s Maintenance Obligations
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23.13 The Authority’s Maintenance Obligations are as follows:

23.13.1 not less frequently than once in every five (5) years from the [first Phase]
Actual Completion Date, in a good and workmanlike manner to make good 
plaster and other interior wall and ceiling finishes and decoration in all 
such parts of the interior of the Functional Areas as were plastered, 
finished and/or decorated by Project Co as part of the Works or in 
implementing an Authority Change;

23.13.2 [not less frequently than once in every [● ] years from the [first Phase]
Actual Completion Date, to renew and replace all [carpets and other 
non-permanent floor coverings] in the Functional Areas provided by 
Project Co as part of the Works or in implementing an Authority Change;];

23.13.3 [not less frequently than once in every [● ] years from the [first Phase]
Actual Completion Date, to resurface/restore the finish of all 
[semi-permanent floor finishes that are subject to wear such as wood 
floors] in the Functional Areas provided by Project Co as part of the Works 
or in implementing an Authority Change;];

23.13.4 [as often as is necessary, to maintain anything provided by the Authority 
under a Derogated Low Value Change]; and

23.13.5 to ensure that all portable electrical appliances that are connected to the 
electricity supply in the Facilities by the Authority and Authority Parties 
have been tested in accordance with Law and the "Code of Practice for 
In-service Inspection and Testing of Electrical Equipment" published 
from time to time by the  Institution of Electrical Engineers. 

23.14 Subject to Clause 23.20,23.21, the Authority must carry out and perform the 
Authority’s Maintenance Obligations or procure that the Authority’s Maintenance 
Obligations are carried out and performed as often as required by Clause 
23.1223.13 and in accordance with Good Industry Practice.  Without prejudice to the 
Authority’s rights under Clause 23.7, the Authority’s Maintenance Obligations must 
be scheduled by the Authority so as not to interfere with Project Co carrying out 
Programmed Maintenance in accordance with the Schedule of Programmed 
Maintenance and/or interfere with Project Co carrying out Unprogrammed 
Maintenance Work in accordance with Clause 23.8.

23.15 If the Authority is in breach of Clause 23.13,23.14, Project Co may, while the breach 
is continuing, give a notice to the Authority requiring it to carry out the relevant 
Authority Maintenance Obligations.  If the Authority:

23.15.1 does not reply to Project Co in writing within ten (10) Business Days of the 
date of Project Co’s notice with a programme for carrying out the relevant 
Authority Maintenance Obligations within a period of time that is 
reasonable having regard to the nature of the breach, the reasonably 
foreseeable consequences of non-performance of the relevant Authority 
Maintenance Obligations for the Facilities and/or the Services and Project 
Co’s obligations under this Agreement; or
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23.15.2 having provided such a programme, does not comply with it, 

Project Co shall be entitled to perform the Authority’s Maintenance Obligations so 
far as necessary to prevent any reasonably foreseeable adverse effect on the 
Facilities and/or the Services and/or Project Co’s obligations under this Agreement 
consequent upon the non-performance of the relevant Authority Maintenance 
Obligations.

23.16 Project Co shall not carry out any Project Co’s Remedial Services unless and until 
the Authority's Representative, pursuant to this Clause 23.15,23.16, has approved 
or is deemed to have approved or has specified the proposed commencement date, 
the proposed hours of work and the estimated duration of Project Co’s Remedial 
Services (together the “PRS Timetable”).  Project Co must give the Authority not 
less than [twenty (20)] Business Days notice of its proposed PRS Timetable.  If the 
Authority's Representative considers that the proposed PRS Timetable is not 
consistent with the principles set out in Appendix 2 to Schedule Part 8 (Review 
Procedure), he may specify an alternative PRS Timetable that is consistent with 
those principles, which shall be as near to the PRS Timetable proposed by Project 
Co as reasonably practicable.  If the Authority’s Representative fails either to 
approve Project Co’s proposed PRS Timetable or to specify an alternative PRS 
Timetable within ten (10) Business Days of receipt of Project Co’s proposed PRS 
Timetable, he shall be deemed to have approved it.

23.17 The Authority must allow Project Co and relevant Project Co Parties access to the 
Site and the Facilities:

23.17.1 for the purpose of monitoring the carrying out of Authority’s Maintenance 
Obligations; and

23.17.2 in accordance with the approved PRS Timetable for the purpose of 
carrying out any of Project Co’s Remedial Services.

23.18 If the Authority does not allow access to the Site and/or the Facilities as required 
pursuant to Clause 23.16.2,23.17.2, or otherwise prevents or interferes with Project 
Co and any relevant Project Co Party performing the PRS Remedial Works, Project 
Co may propose a new PRS Timetable in respect of the relevant PRSProject Co’s
Remedial Services and Clause 23.1523.16 shall apply.

23.19 In carrying out and performing PRSProject Co’s Remedial Services, Project Co 
must comply with the standards applicable to the relevant Authority’s Maintenance 
Obligations and Good Industry Practice and must use reasonable endeavours to 
match colours and other finishes to those that currently exist in the relevant part or
parts of the Facilities.

23.20 The Authority must reimburse Project Co all reasonable costs that it incurs in 
carrying out and performing PRSProject Co’s Remedial Services in accordance with 
this Clause 23.

23.21 Notwithstanding the terms of Clauses 23.1323.14 to 23.1823.19 above, Project Co 
is responsible for:
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23.21.1 making good any defects in plaster and other interior wall and ceiling 
finishes and decoration [and floor coverings referred to in Clauses 
23.12.223.13.2 and 23.12.323.13.3] provided by Project Co as part of the 
Works or in implementing an Authority Change, caused by defective 
design or workmanship in the carrying out of the Works or in implementing 
the Authority Change; and

23.21.2 making good any defects in plaster and other interior wall and ceiling 
finishes and decoration [and floor coverings referred to in Clauses 
23.12.223.13.2 and 23.12.323.13.3] provided by Project Co as part of the 
Works or in implementing an Authority Change (whether or not these have 
subsequently been replaced or renewed by the Authority), [and things 
referred to in Clause 23.12.423.13.4] consequential on any Programmed 
Maintenance or Unprogrammed Maintenance or any act or omission of 
Project Co.

23.22 The Authority and Project Co shall co-operate with each other to coordinate any 
activities that the Authority proposes to undertake to implement any of the 
Authority’s Maintenance Obligations and Project Co’s Programmed Maintenance 
and Project Co must include the Authority’s intentions with regard to performing the 
Authority’s Maintenance Obligations in the Schedule of Programmed Maintenance 
for each Contract Year.

Energy for Repairs

23.23 Subject to Clause 23.23,23.24, the Authority is entitled to be reimbursed by Project 
Co for costs incurred by the Authority for Utilities supplied to the Facilities during the 
Operational Term that are consumed in the process of Project Co or any Project Co 
Party carrying out operations to rectify an Availability Failure.

23.24 For the purpose of applying Clause 23.2223.23 the costscost of each Utility shall be 
considered separately and Clause 23.2223.23 shall not apply if the costs 
concerned, in respect of the particular Availability Failure, do not exceed [the daily 
average cost based on bills paid by the Authority to the supplier of the relevant Utility 
to the Facilities over the most recent 12-month period for which figures are 
available].

23.25 Where the Authority claims reimbursement of Utilities costs pursuant to Clause 
23.2223.23 it must reasonably estimate those costs using all available evidence and 
send Project Co a statement showing its calculation of the amount claimed along 
with its supporting evidence. Unless Project Co disputes the statement within ten 
(10) Business Days of receipt, the Authority will be entitled, pursuant to Clause 34.6, 
to set-off the amount claimed.

24 24. MONITORING OF PERFORMANCE

Monitoring
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24.1 In carrying out the Project OperationsServices, Project Co shall, and shall procure 
that all Project Co Parties and any other persons for whom it is responsible shall, 
comply with the provisions of Schedule Part 12 (Service Requirements).

24.2 Project Co shall be responsible for monitoring its performance of this Agreement 
during the Operational Term, in the manner and at the frequencies set out in 
Schedule Part 12 (Service Requirements).  Project Co shall provide the Authority's 
Representative with relevant particulars of any aspects of its performance which fail 
to meet the requirements of this Agreement (unless otherwise notified in writing by 
the Authority).  The Authority may at all reasonable times observe, inspect and 
satisfy itself as to the adequacy of the monitoring procedures (including without 
limitation carrying out sample checks).

Grounds for Warning Notices

24.3 If at any time during the Operational Term (other than by reason of a Force Majeure  
Event, a Relief Event or an Emergency):

24.3.1 the total Deductions for any Contract Month amount to more than [●]   ] per 
cent of the Annual Service Payment for the current Contract Year; or

24.3.2 the total Deductions in each of any three Contract Months in any six 
consecutive Contract Months amount to more than [●   ] per cent of the 
Annual Service Payment for the current Contract Year;

the Authority’s Representative may serve a Warning Notice on Project Co, 
provided always that, to give Project Co time to take appropriate rectification 
measures, the Authority’s Representative shall not be entitled:

(a) to serve more than one Warning Notice in any month;

(b) to serve a Warning Notice in respect of the same circumstance in any 
2two consecutive months to the extent that the same event has 
contributed to the Authority’s right to serve the Warning Notice, but 
provided that Project Co demonstrates to the Authority that it has taken all 
reasonable steps to remedy the cause of the circumstance that gave rise
to the Authority’s right to serve the Warning Noticethat event.

Warning Notices Disputes

24.4 If Project Co disputes that the Authority was or is entitled to serve a Warning Notice, 
Project Co may refer that dispute for determination under the Dispute Resolution 
Procedure for resolution.  If, after the Authority’s Representative issues a Warning 
Notice, the parties subsequently agree, or it is determined under the Dispute 
Resolution Procedure that the Warning Notice was served without justification, that 
Warning Notice shall be recalled or shall be cancelled and deemed not to have been 
served.
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Authority's remedial rights

24.5 The provisions of Clauses 24.6 to 24.9 (inclusive) shall apply if the Authority, acting 
reasonably, considers that it needs to take action in connection with the Services:

24.5.1 because of an immediate and serious threat to the health or safety of any 
user of the Facilities; or

24.5.2 to prevent or address material interruption in the provision of one or more 
of the Services; or

24.5.3 because of a risk of the ability of the Authority to provide the relevant 
Authority Services being prejudiced to a material degree;

24.6 If any of the circumstances set out in Clause 24.5 arise (without prejudice to its 
rights under Clause 40 (Project Co Event of Default) or any other express rights 
under this Agreement) and the Authority wishes to take action (either by itself or by 
engaging others), the Authority shall notify Project Co in writing of the following:

24.6.1 the action it wishes to take;

24.6.2 the reason for such action;

24.6.3 the date it wishes to commence such action;

24.6.4 the time period which it believes will be necessary for such action; and

24.6.5 to the extent practicable, the effect on Project Co and its obligation to 
provide the Services during the period such action is being taken.

24.7 Following service of such notice, the Authority shall take such action as has been 
notified under Clause 24.6 and any consequential additional action as it reasonably 
believes is necessary (together, the “Required Action”) and Project Co shall give 
all reasonable assistance to the Authority while it is taking the Required Action.  To 
the extent that the Authority performs any of the obligations of Project Co hereunder 
or undertakes tasks that would otherwise be undertaken by Project Co pursuant to 
this Agreement, the Authority shall perform such obligations or undertake such 
tasks to the same standard as would be required of Project Co under the terms of 
this Agreement.

24.8 If the Required Action is taken other than as a result of a breach by Project Co of its 
obligations under this Agreement, then for so long as and to the extent that the 
Required Action is taken, and this prevents Project Co from providing any part of the 
Services:

Page 2409

A43230746



20\23835991.6\co12

42

24.8.1 Project Co shall be relieved from its obligations to provide such part of the 
Services; and

24.8.2 in respect of this period in which the Authority is taking the Required 
Action and provided that Project Co provides the Authority with 
reasonable assistance (such assistance to be at the expense of the 
Authority to the extent that additional costs are incurred), the Monthly 
Service Payments due from the Authority to Project Co shall equal the 
amounts that Project Co would receive if it were satisfying all of its 
obligations and providing the Services affected by the Required Action in 
full over that period and the Authority shall indemnify Project Co against all 
Direct Losses sustained by Project Co as a result of the Authority taking 
the Required Action.

24.9 If the Required Action is taken as a result of a breach by Project Co of its obligations 
under this Agreement, then for so long as and to the extent that the Required Action 
is taken, and this prevents Project Co from providing any part of the Services:

24.9.1 Project Co shall be relieved of its obligations to provide such part of the 
Services; and 

24.9.2 in respect of the period in which the Authority is taking the Required 
Action, the Monthly Service Payments due from the Authority to Project 
Co shall equal the amounts Project Co would receive if it were satisfying 
all of its obligations and providing the Services affected by the Required 
Action in full over that period, less an amount equal to all of the costs 
incurred by the Authority in taking the Required Action (including, without 
limitation, an appropriate sum in respect of general staff costs and 
overheads).

Emergencies

24.10 If an Emergency arises during the Operational Term which cannot be dealt with by 
performance of the Services, the Authority may instruct Project Co to procure that 
such additional or alternative services are undertaken by Project Co as and when 
required by the Authority to ensure that the Emergency is dealt with and normal 
operation of the Facility resumes as soon as is reasonably practicable.

24.11 The cost of any additional or alternative services provided by Project Co under 
Clause 24.10 shall be borne by the Authority and paid in accordance with Clause 34
(Payment).  The Authority will not be entitled to levy Deductions in respect of any 
failure to provide the Services to the extent that such failure arises by reason of 
Project Co's compliance with Clause 24.10.

25 25. TUPE AND EMPLOYMENT MATTERS

Employee Transfer
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25.1 The Authority and Project Co agree that the Transfer Regulations shall apply to the 
transfer on one or more dates agreed by the Partiesparties (each a "“Relevant 
Service Transfer Date"”) to Project Co of responsibility for the provision of (or 
procuring the provision by Service Providers of) the Services in accordance with this 
Agreement and that an Employee Transfer shall take place on each Relevant 
Service Transfer Date (or such date as may be determined by Law).  The Relevant 
Service Transfer Date in respect of each Servicethe Services is specified in [   ].

25.2 As a consequence of Clause 25.125.1, and in accordance with the Transfer 
Regulations, the contracts of employment of all Transferring Employees shall 
(subject to Regulation 4(7) of the Transfer Regulations) have effect after the 
Relevant Service Transfer Date (or such other date as may be determined by Law) 
as if originally made between those employees and the relevant Service Provider 
except insofar as such contracts relate to an occupational pension scheme.

25.3 The Authority and Project Co agree and intend and shall take all reasonable steps to 
procure that there shall be an Employee Transfer on each occasion on which the 
identity of a Service Provider changes pursuant to this Agreement, and that the 
contracts of employment of all those employees of the relevant Service Provider 
wholly or mainly engaged in the provision of the relevant Service or Services 
immediately before the change of identity of the Service Provider shall have effect 
(subject to Regulation 4(7) of the Transfer Regulations) thereafter as if originally 
made between those employees and the relevant Service Provider except insofar 
as such contracts relate to an occupational pension scheme. Project Co shall 
procure that both the former and the relevant Service Provider shall comply with 
their obligations under the Transfer Regulations.

25.4 [If Project Co or the relevant Service Provider dismisses by reason of redundancy a 
Transferring Authority Employee who had he or she been so dismissed before the 
Relevant Service Transfer Date would have been entitled to a payment pursuant to 
[section 45 of the Whitely Agreement or section 16 of the Agenda for Change] then 
Project Co shall provide, or shall procure that the relevant Service Provider shall 
provide, such employee with a payment or other benefit calculated in the same 
manner as would have been applied on dismissal by reason of redundancy 
immediately before the Relevant Service Transfer Date.  For these purposes a 
dismissal by reason of redundancy is one so defined in section 139 of the 
Employment Rights Act 1996.  If the provisions of this Clause 25.4 and the 
provisions of Clause 26.8 apply (or would apply but for this provision) to the same 
circumstances, then the provisions of Clause 26.8 shall apply instead of this Clause 
25.4.]

25.5 The Authority shall comply with its obligations under the Transfer Regulations in 
respect of each Employee Transfer pursuant to this Agreement and Project Co shall 
comply, and shall procure that the relevant Service Provider shall comply, with its 
obligations (including without limitation the obligation under Regulation 13(4) of the 
Transfer Regulations) in respect of each Employee Transfer pursuant to this 
Agreement and each of the Authority and Project Co shall indemnify the other 
against any Direct Losses sustained as a result of any breach of this Clause 25.5 by 
the party in default.

Offer of Employment

25.6 If the Transfer Regulations do not apply to any person who is a Transferring 
Authority Employee, Project Co shall offer to, or shall procure the offer by the 
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relevant Service Provider to, each and every such employee, a new contract of 
employment commencing on the Relevant Service Transfer Date under which their 
terms and conditions including full continuity of employment shall not differ from 
those enjoyed by them immediately prior to the Relevant Service Transfer Date 
(except insofar as such terms and conditions relate to an occupational pension 
scheme).  This offer of employment shall be in writing, shall be open to acceptance 
for a period of not less than ten (10) Business Days and shall be made:

25.6.1 if it is believed that the Transfer Regulations will not apply to a person, not 
less than ten (10) Business Days before the Relevant Service Transfer 
Date,; or

25.6.2 if it is believed that the Transfer Regulations apply to a person but it is 
subsequently decided that the Transfer Regulations do not so apply, as 
soon as is practicable and in any event no later than ten (10) Business 
Days after that decision is known to Project Co.

25.7 Where any such offer as referred to in Clause 25.6 is accepted, the Authority shall 
indemnify and keep indemnified in full Project Co on the same terms and conditions 
as those set out in Clauses 25.20, 25.21, 25.22 and 25.25 of this Agreement as if 
there had been an Employee Transfer in respect of each and every Transferring 
Authority Employee who has accepted any such offer and the provisions of Clause 
25.12 shall apply in the event of any increase or decrease in the [Remuneration 
Costs and Reorganisation Costs].

25.8 Where any such offer as referred to in Clause 25.6 is accepted, Project Co shall act 
and shall procure that each relevant Service Provider shall act in all respects as if 
the Transfer Regulations had applied to each and every Transferring Authority 
Employee who has accepted any such offer and shall comply with Clause 26
(Pension Matters) of this Agreement in respect of each and every such employee 
who was immediately before the Relevant Service Transfer Date a Pensionable 
Authority Employee.

Provision of Information and Employment Costs

25.9 The Authority has supplied to Project Co the information, as at the date of this 
Agreement, which is contained in Section 1 (Employee Information) of Schedule 
Part 24 (Employment and Pensions) (the "“First Employee List"”) regarding the 
identity, number, age, sex, length of service, job title, grade and terms and 
conditions of employment of and other matters affecting each of those employees of 
the Authority and of any sub-contractor of the Authority who it is expected, if they 
remain in the employment of the Authority or of the sub-contractor of the Authority 
as the case may be until immediately before the Relevant Service Transfer Date, 
would be Transferring Employees but the Authority gives no warranty as to the 
accuracy or completeness of this information.

25.10 The Authority shall supply to Project Co an update of the First Employee List at 
three-monthly intervals from the date of this Agreement and an updated list shall 
also be provided ten (10) Business Days before each Relevant Service Transfer 
Date.  The Authority shall also supply to Project Co within five (5) Business Days 
after each Relevant Service Transfer Date information, which was correct as at that 
Relevant Service Transfer Date, in respect of the Transferring Employees on all the 
same matters as should be provided in the First Employee List.  This list is the 
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"“Final Employee List"” and where there is more than one Relevant Service 
Transfer Date the "“Final Employee List"” means each list so prepared in respect 
of each Servicethe Services and at each Relevant Service Transfer Date.  The 
Authority gives and shall give no warranty as to the accuracy or completeness of 
any information contained in any update of the First Employee List or in the Final 
Employee List.

25.11 Project Co has provided to the Authority, and the Authority has agreed, the details 
set out in the Section 3 (Proposed Workforce Information) of Schedule Part 24 
(Employment and Pensions) which show, in respect of each of the Services, the 
following information:

25.11.1 the workforce which Project Co proposes to establish to provide the 
Services (the "“Proposed Workforce"”) classified by reference to grade, 
job description, hours worked, shift patterns, pay scales, rates of pay and 
terms and conditions;

25.11.2 the monthly costs of employing the Proposed Workforce.  These costs 
(the "“Remuneration Costs”) have been calculated on the basis of 
(amongst other things) the information contained in the First Employee 
List;

25.11.3 the costs, including any lump sum payments, which Project Co has 
allowed for the purposes of any reorganisation which may be required to 
establish the Proposed Workforce or a workforce which is as close as 
reasonably practicable to the Proposed Workforce (including but not 
limited to costs associated with dismissal by reason of redundancy or 
capability and costs of recruitment.  These costs (the "“Reorganisation 
Costs”) have been calculated by Project Co and the Service Providers on 
the basis of (amongst other things) the information contained in the First 
Employee List. 

25.12 If at any time (including, for the avoidance of doubt, after the submission of the Final 
Employee List) the Remuneration Costs and/or the Reorganisation Costs require to 
be adjusted on account of any differences between the information contained in the 
First Employee List and that contained in the Final Employee List, or on account of 
any inaccuracies in or omissions from the information contained in the First 
Employee List or the Final Employee List then (subject to Clauses 25.13, 25.14 and 
25.15) there shall be a corresponding adjustment to the Annual Service Payments
to compensate for any such difference.

25.13 If the circumstances described in Clause 25.12 arise:

25.13.1 in circumstances where there are more Transferring Employees than 
shown on the Final Employee List then the parties shall discuss the 
implications for the provision of the Services, and the implementation of 
the Authority Policy relating to change; 

25.13.2 Project Co and the relevant Service Provider shall take all reasonable 
steps to mitigate any additional costs and any adjustment to the Annual 
Service Payments shall be calculated as if they had done so.
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25.14 In calculating any adjustment which shall be made to the Annual Service Payments 
pursuant to Clause 25.12:

25.14.1 no account shall be taken of a decrease in the [Remuneration Costs or 
Reorganisation Costs] to the extent that it arises from a reduction in the 
number of Transferring Employees or their whole time equivalent [such 
that there are, immediately after the Relevant Service Transfer Date, 
fewer suitably qualified persons available than are required in order to 
establish the Proposed Workforce];

25.14.2 to avoid double counting, no account shall be taken of any change to the 
[Remuneration Costs or the Reorganisation Costs] to the extent that 
Project Co has been or will be compensated as a result of any indexation 
of the Annual Service Payments under this Agreement;

25.14.3 to avoid doubt any changes in costs which fall to be dealt with under 
Clause 25.12 and which arise from a Change in Law shall be dealt with in 
accordance with the provisions of Clause 25.12 and shall not be taken into 
account for the purposes of Clause 32 (Changes in Law);

25.14.4 no adjustments under Clause 25.12 shall be made in respect of 
overpayments made by Project Co or a Service Provider to Transferring 
Employees which arise from reliance on the Final Employee List to the 
extent that Project Co or the Service Provider is unable to correct 
overpayments in respect of continuing employment having taken 
reasonable steps to do so;

25.14.5 if there are underpayments by Project Co or a Service Provider to 
Transferring Employees, whether claimed or established as unlawful 
deductions from wages or as a breach of contract, which arise from 
reliance on the Final Employee List, there shall be an immediate increase 
to the Annual Service Payments in respect of all such liabilities of Project 
Co or the Service Provider for all such underpayments which are 
retrospective (save that any such liabilities which relate to the period prior 
to the Relevant Service Transfer Date shall be dealt with in accordance 
with Clauses 25.20 or 25.21) and an appropriate increase in respect of 
such liabilities of Project Co which represent ongoing costs but this 
provision shall not apply to any underpayment relating to an Equal Pay 
Ruling (which underpayment shall be dealt with in accordance with Clause 
25.25).

To the extent that it is appropriate to do so, in order to ensure that the parties are 
treated fairly and reasonably, a lump sum payment may be made in place of some 
or all of any adjustment referred to above which would otherwise have been 
required to the Annual Service Payments.

25.15 Either party may propose an adjustment to the Annual Service Payments pursuant 
to Clause 25.12 by giving not less than ten (10) Business Days notice to the other.  
Each party will provide or procure the provision to the other on an open book basis 
access to any information or data which the other party reasonably requires for the 
purpose of calculating or confirming the calculation of any adjustment pursuant to 
Clause 25.12.

Page 2414

A43230746



20\23835991.6\co12

47

25.16 In relation to all matters described in Clause 25.13, Project Co and the Authority 
shall, and Project Co shall procure that the relevant Service Provider shall, 
co-operate with the other or others and take all reasonable steps to mitigate any 
costs and expenses and any adverse effect on industrial or employee relations. 

25.17 The Authority shall and Project Co shall, and Project Co shall procure that each and 
every Service Provider shall, take all reasonable steps, including co-operation with 
reasonable requests for information, to ensure that each and every Employee 
Transfer pursuant to this Agreement takes place smoothly with the least possible 
disruption to the services of the Authority including the Services and to the 
employees who transfer.

25.18 The Authority shall and shall procure if it has the contractual or legal powers to do so 
and shall otherwise use all reasonable endeavours to procure that every relevant 
sub-contractor of the Authority shall supply to Project Co no later than five (5) 
Business Days prior to the Relevant Service Transfer Date true copies of its 
Recognition Agreement(s) and Project Co shall and shall procure that each and 
every Service Provider shall in accordance with the Transfer Regulations recognise 
the trade unions representing Transferring Employees (as relevant to each Service 
Provider) after the transfer to the same extent as they were recognised by the 
Authority or the relevant sub-contractor before the Relevant Service Transfer Date.

25.19 Project Co shall procure that, on each occasion on which the identity of a Service 
Provider changes pursuant to this Agreement, in the event that there is an 
Employee Transfer, the new Service Provider shall in accordance with the Transfer 
Regulations recognise the trade unions representing the employees whose 
contracts of employment transfer to the new Service Provider to the same extent as 
they were recognised before the change of identity of the Service Provider in 
respect of the provision of the Services at the Authority’s premises. 

Authority Indemnities

25.20 The Authority shall indemnify and keep indemnified in full Project Co (for itself and 
for the benefit of each relevant Service Provider) against all emoluments and all 
other contractual or statutory payments due to any Transferring Authority Employee, 
or former employee of the Authority in respect of his or her employment by the 
Authority or its termination by the Authority which relate to any period of employment 
prior to or on the Relevant Service Transfer Date even if the liability to make any 
such payment does not arise until on or after the Relevant Service Transfer Date 
(which shall include any backdated pay award by the Authority), and against all 
income tax and pension and national insurance contributions payable thereon.

25.21 Insofar as Clause 25.20 does not apply, the Authority shall indemnify and keep 
indemnified in full Project Co against all Direct Losses sustained by Project Co in 
consequence of any liability which transfers to Project Co or a Service Provider in 
accordance with the Transfer Regulations and/or the Acquired Rights Directive in 
relation to any Transferring Authority Employee or former employee of the Authority 
in respect of his or her employment by the Authority or its termination by the 
Authority which arises as a result of any act or omission by the Authority occurring 
before or on the Relevant Service Transfer Date.  The provisions of this Clause 
25.21 and of Clause 25.20 shall not apply in respect of any claim that the terms and 
conditions of employment relating to Pay of Transferring Authority Employees 
contravene the Equal Pay Legislation including but not limited to any claim in 
respect of an Equal Pay Ruling.
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25.22 Where any liability in relation to any Transferring Authority Employee, or former 
employee of the Authority in respect of his or her employment by the Authority or its 
termination which transfers in whole or part in accordance with the Transfer 
Regulations and/or the Acquired Rights Directive arises partly as a result of any act 
or omission occurring on or before the Relevant Service Transfer Date and partly as 
a result of any act or omission occurring after the Relevant Service Transfer Date, 
the Authority shall indemnify and keep indemnified in full Project Co against only 
such part of the Direct Losses sustained by Project Co in consequence of the liability 
as is reasonably attributable to the act or omission occurring before the Relevant 
Service Transfer Date.

25.23 The indemnities contained in Clause 25.20 and Clause 25.21 shall apply as if 
references in those Clauses to any Transferring Authority Employee also included a 
reference to any Transferring Private Sector Employee to the extent that the 
Authority recovers any sum in respect of the subject matter of those indemnities 
from any sub–-contractor of the Authority under any indemnity or other legal 
entitlement it has against such sub-contractor.  The Authority undertakes that it will 
use all reasonable endeavours to recover any sums under any such entitlement as 
is mentioned in this Clause 25.23.

25.24 To avoid doubt, nothing in Clauses 25.20 or 25.21 shall impose any liability upon the 
Authority for any part of any statutory or contractual redundancy payment to any 
Transferring Employee which is payable as a result of any termination of 
employment of a Transferring Employee occurring after the Relevant Service 
Transfer Date.

25.25 If there is an Equal Pay Ruling relating to any Transferring Authority Employees the 
Authority shall indemnify Project Co and keep Project Co indemnified (for itself and 
for the benefit of each relevant Service Provider) against all loss, damages, injury, 
claims, costs, liabilities and expenses (including legal expenses) arising out of or in 
connection with the Equal Pay Ruling.  Project Co will not be entitled to the benefit of 
this indemnity in respect of an Equal Pay Adjustment which is dealt with in Clause 
25.26 below.

25.26 Following each Equal Pay Adjustment the Annual Service Payments shall be 
adjusted by operation of Clause 34.2.1(e) to reflect the additional cost to the Project 
Co and/or the Service Provider of employment of the Transferring Authority 
Employee.

25.27 To avoid doubt, Clause 49.3 applies to the indemnities under Clauses 25.20, 25.21, 
25.22 and 25.25.

Compliance with Law and Authority Policies

25.28 Project Co  shall comply and shall procure that each Service Provider and all 
persons employed or engaged by a Service Provider in connection with the 
provision of any Service shall comply at all times with the Law on health and safety 
at work and on anti-discrimination and equal opportunities.

25.29 Project Co shall procure that each Service Provider takes all reasonable steps to 
procure that all persons including any employed or engaged by a Service Provider in 
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connection with the provision of any Service shall, so far as applicable, comply with 
the Authority Policies as regards health and safety at work (including the Authority 
Policy regarding smoking) and with those relating to anti-discrimination and equal 
opportunities (including those relating to harassment).  Project Co also shall take 
and shall procure that every Service Provider shall take all such steps as the 
Authority may reasonably require, which shall include co-operation with action 
proposed or taken by the Authority, to ensure that the Authority complies with its 
duty under section 3(1) Health and Safety at Work Act 1974 regarding the conduct 
of the undertaking of the Authority. 

25.30 The Project Co shall or shall procure that it and/or any relevant Service Provider to 
whom any Transferring Authority Employees transfer under an Employee Transfer 
shall:

25.30.1 ensure that all individuals (including Transferring Authority Employees) 
employed or engaged from time to time in the provision of the Services 
(“Assigned Employees”) are engaged on terms and conditions of 
employment which are no less favourable overall than those applying to 
the Transferring Authority Employees;

25.30.2 subject to Clause 25.30.1 ensure that the terms and conditions offered to 
any new employees who are being employed or engaged in the provision 
of the Services are offered after full consultation with the representatives 
of any recognised trade union of the Assigned Employees or, in the event 
that there is no recognised trade union for the Assigned Employees, with 
other elected representatives of such Assigned Employees;

25.30.3 subject to Clauses 25.30.1 and 25.34, ensure that any changes to the 
terms and conditions of the Assigned Employees are achieved after full 
consultation with the representatives of any recognised trade union of 
such Assigned Employees or, in the event that there is no recognised 
trade union for such Assigned Employees, with other elected 
representatives of such Assigned Employees;

25.30.4 use all reasonable endeavours to promote and conduct fair employment 
practices and best practice in relation to health and safety and equal 
opportunities and maintain a constructive approach to employee relations, 
including to the question of trade union recognition;

25.30.5 support any government sponsored review of any guidelines, 
recommendations or requirements in relation to public private 
partnerships in Scotland and that Project Co shall provide (and shall 
procure that any Service Provider shall provide) the Authority with all such 
advice, information or other support as it shall require to enable it to assist 
any such reviews;

25.30.6 provide in writing to the Authority immediately upon a request from the 
Authority, subject to its obligations relating to data protection and 
confidentiality, all such information or documentation as the Authority may 
require acting reasonably to enable it to review and monitor the extent to 
which the Project Co (or any Service Provider) complies with the 
conditions set out in the document “Public Private Partnerships in 
Scotland – Protocol and Guidance Concerning Employment Issues” (or 
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any such similar protocol, requirements or guidance issued and with which 
the Authority, Project Co or any Service Provider may be required to 
comply) and in this Clause 25.30 throughout the period of this Agreement.  
Such information may include (but shall not be limited to) information 
relating to:-

(a) the management arrangements for the Assigned Employees;

(b) the pay, terms and conditions of the Assigned Employees, 
including details of the pension arrangements for Assigned 
Employees;

(c) the variety of workforce training and development opportunities 
available to the Assigned Employees;

(d) the framework for and conduct of employee relations relating to 
the Assigned Employees, including the employer’s approach to 
trade union recognition and facilities;

(e) the health and safety, equal opportunities or other employment 
related procedures relating to the Assigned Employees;

25.30.7 provide to the Authority as soon as reasonably practicable any further 
information or documentation in its possession or under its control (or 
which it can reasonably obtain) which updates any information or 
documentation provided in accordance with Clause 25.30.6 above;

25.30.8 warrant that the information provided to the Authority in accordance with 
Clauses 25.30.6 and 25.30.7 above will be full, complete and accurate;

25.30.9 indemnify the Authority and keep the Authority indemnified in full against 
all costs, claims, liabilities or expenses (including legal expenses) suffered 
or incurred by the Authority which relate to or arise out of any breach by
the Project Co (or any Service Provider) of any of the provisions of 
Clauses 25.30.6 and 25.30.7 above;

25.30.10 indemnify the Authority and keep the Authority indemnified in full from and 
against any cost, claims, liabilities and expenses (including legal 
expenses) suffered or incurred by the Authority which relate to or arise out 
of any act or omission by the Project Co or any Service Provider or any 
other event or occurrence in each case on or after the Relevant Service 
Transfer Date up to but not including the date of expiry or termination of 
this Agreement (including, without prejudice to the foregoing generality, in 
relation to negligence claims by any Transferring Authority Employee or 
third party, unfair dismissal, redundancy, unlawful discrimination, breach 
of contract, unlawful deduction of wages and, subject to Clauses 25.25 
and 25.26, equal pay).

Project Co Indemnities
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25.31 Project Co shall indemnify and keep indemnified in full the Authority and, at the 
Authority’'s request, each and every service provider who has or shall provide any 
service equivalent to any of the Services against:

25.31.1 claims in respect of all emoluments and all other contractual or statutory 
payments unpaid by Project Co or a Service Provider to any person 
entitled to such payments from Project Co or a Service Provider who is or 
has been employed or engaged by Project Co or any Service Provider in 
connection with the provision of any of the Services which relate to any 
period of employment or engagement with Project Co or any Service 
Provider on or after the Relevant Service Transfer Date but on or prior to 
the date of expiry or termination of this Agreement, and all income tax and 
pension and national insurance contributions payable thereon; and

25.31.2 insofar as Clause 25.31.1 does not apply, all Direct Losses incurred by the 
Authority as a result of any claim against the Authority in respect of any 
liability to any person who is or has been employed or engaged (whether 
as a consequence of the Transfer Regulations or of the provisions of this 
Clause 25 (TUPE and Employment Matters)) by Project Co or any Service 
Provider in connection with the provision of any of the Services, where 
such claim arises as a result of any act or omission of Project Co or the 
Service Provider occurring after the Relevant Service Transfer Date and 
on or before the expiry or termination of this Agreement;

BUT the indemnities in Clauses 25.3125.31.1 and 25.31.2 shall not apply:

(a) in respect of any sum for which the Authority is obliged to 
indemnify Project Co or a relevant Service Provider pursuant to 
Clause 25.20 or 25.21 or as a result of any adjustment to the 
Annual Service Payments in accordance with Clause 25.12; or 

(b) to the extent that the claim arises from a wrongful act or 
omission of the Authority.

25.32 Clause 49.3 (Conduct of Claims) of this Agreement shall apply where any claim is 
made in respect of the indemnities given by Project Co under Clause 25.31 .25.31.

Position on expiry or earlier termination of this Agreement 

25.33 On the expiry or earlier termination of this Agreement, the Authority and Project Co 
agree that it is their intention that the Transfer Regulations shall apply in respect of 
the provision thereafter of any service equivalent to a Service but the position shall 
be determined in accordance with the Law at the date of expiry or termination as the 
case may be and this Clause is without prejudice to such determination.

25.34 Project Co shall not, and shall procure that no Service Provider shall, make any 
material change to the terms and conditions of employment of any person employed 
in the provision of any Service, transfer any person employed in the provision of any 
Service to another part of its business, or materially increase or decrease the 
number of such persons:
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25.34.1 within the period of twelve months immediately preceding the expiry of this 
Agreement,; or

25.34.2 within the period of twelve months before the termination of this 
Agreement or, if shorter, during the period of notice of termination 

without the Authority’'s consent (which shall not be unreasonably withheld), except if 
such change is required by Law.

25.35 If the Transfer Regulations do not apply on the expiry or earlier termination of this 
Agreement, the Authority shall ensure that each new provider of a service 
equivalent to a Service on or after the expiry or earlier termination of this Agreement 
(including the Authority) shall offer employment to the persons employed by Project 
Co or a Service Provider in the provision of the Service immediately before the 
expiry or earlier termination of this Agreement and shall indemnify Project Co or a 
Service Provider for Direct Losses any of them may suffer or incur as a result of its 
failure to do so, and for any costs, claims or liabilities for redundancy payments 
(whether statutory or contractual).

25.36 If an offer of employment is made in accordance with Clause 25.35 the employment 
shall be on the same terms and conditions as applied immediately before the expiry 
or earlier termination of this Agreement including full continuity of employment, 
except that the Authority or other new service provider may at its absolute discretion 
not offer such terms and conditions if there has been any change to the terms and 
conditions of the persons concerned in breach of Clause 25.34.

Staff Records

25.37 The Authority shall, subject to the requirements of the Law, deliver to Project Co as 
soon as reasonably practicable after the Relevant Service Transfer Date all those 
records relating to the Transferring Employees which were in its possession or 
under its control at the Relevant Service Transfer Date, which shall include all such 
records relating to competence, qualifications and training.

25.38 The Authority gives no warranty as to the accuracy or completeness of any records 
referred to in Clause 27.4 except that it warrants that it has maintained all those 
records relating to the Transferring Authority Employees as it is required by Law to 
maintain to the extent which the Law requires.

25.39 Project Co shall procure that there shall be provided to each Transferring Authority 
Employee who was employed by the Authority immediately before the Relevant 
Service Transfer Date rights in respect of employment on or after the Relevant 
Service Transfer Date equivalent to those to which the employee would have been 
entitled under the NHS (Scotland) (Injury Benefit) Regulations 1998 as amended 
from time to time had he remained in the Authority’s employment.

26. PENSION MATTERS

26 PENSIONS
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26.1 [Project Co shall procure that each Pensionable Authority Employee shall be offered 
membership of a pension scheme for future service operated by Project Co (or the 
relevant Service Provider), on the Relevant Service Transfer Date, which has been 
certified by the Government Actuary’s Department as broadly comparable to the 
NHS Pension Scheme assessed following the principles set out in the Statement of 
Practice issued by the Government Actuary’s Department as current at the time.

26.2 Project Co shall ensure that a certificate from the Government Actuary’s 
Department referred to in Clause 26.1 for each relevant pension scheme shall be 
delivered to the Authority on or before signature of this Agreement and shall provide 
confirmation that the certificate remains in force three months before each Relevant 
Service Transfer Date in respect of each Pensionable Authority Employee who is to 
be offered membership of the pension scheme to which the certificate relates.

26.3 The Authority shall provide Project Co with such information as it (or its Service 
Providers) may reasonably require in relation to the NHS Pension Scheme to enable 
Project Co (or its Service Providers) to submit a proposal to the Government 
Actuary’s Department to assess the comparability of Project Co’s (or the relevant 
Service Provider’s) pension scheme. The Authority may (at its option) provide such 
information directly to the Government Actuary’s Department.  Project Co shall (and 
it shall procure that its Service Providers shall) provide such documentation as is 
required to enable the Government Actuary’s Department to consider the question 
of comparability including, but not necessarily limited to, the Trust Deed and Rules 
of any scheme operated by Project Co and its Service Providers, the latest actuarial 
valuation report, the latest trustees’ report and accounts together with a statement 
giving details of the increases in pensions in payment and deferred pensions in each 
of the last ten years and details of any area where the trustees will operate 
discretion to improve benefits.

26.4 All costs incurred in obtaining a certificate of broad comparability from the 
Government Actuary’s Department shall be borne by Project Co.

26.5 Where the employment of any Pensionable Authority Employee is transferred on a 
second and/or subsequent occasion on a change of Service Provider during the 
subsistence of this Agreement, Project Co shall procure each Pensionable Authority 
Employee who is a member of, or eligible for membership of, the outgoing Service 
Provider’s pension scheme shall be offered membership of a pension scheme 
operated by the incoming Service Provider which, as a minimum:

26.5.1 for future service offers the benefits which enabled any preceding Service 
Provider’s pension schemes of which that Pensionable Authority 
Employee was a member (or was eligible to be a member) to be certified 
as being broadly comparable in accordance with the provisions of Clauses 
26.1 to 26.3 inclusive; and

26.5.2 in respect of accrued benefits meets the requirements for bulk transfer 
agreements contained in Clause 26.6.

26.6 Project Co shall procure that each relevant pension scheme of which any 
Pensionable Authority Employee becomes a member, whether on initial transfer of 
their employment from the Authority to the Service Provider or on a second or 
subsequent transfer, shall, on the initial transfer, be able to accept and (subject to 
one or more Pensionable Authority Employees making the necessary election and 
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in consideration of the payment of Transfer Values but otherwise without condition), 
shall accept bulk transfers from the NHS Pension Scheme, or, on a second or 
subsequent transfer, from any relevant pension scheme of a Service Provider of 
which that Pensionable Authority Employee has become a member, in respect of 
benefits which that Pensionable Authority Employee has accrued in the NHS 
Pension Scheme or subsequent relevant pension scheme.  The assumptions terms 
which the parties have agreed shall apply with respect to the calculation of Transfer 
Values from the NHS Pension Scheme (the "“Initial Bulk Transfer Terms"”) are 
set out in Section 2 (Bulk Transfer Assumptions) of Schedule Part 24 (Employment 
and Pensions).  In respect of second and subsequent transfers, the terms which 
shall apply with respect to the calculation of Transfer Values shall be such as shall 
provide Transfer Values which are not less than the Transfer Values which would 
result from applying the Initial Bulk Transfer Terms.   

26.7 The Authority shall have the right, but not the obligation, on any second or 
subsequent transfer, to request the Government Actuary’s Department to certify, in 
respect of any relevant pension scheme, that the requirements of Clauses 26.5 and 
26.6 have been met. Project Co shall (and it shall procure that its Service Providers 
shall) provide all such documentation as is required to enable the Government 
Actuary’s Department to make the necessary assessment.

26.8 Notwithstanding the provisions of Clause 25.4 Project Co shall procure that there 
shall be provided for each Pensionable Authority Employee, as far as practicable, 
on termination of employment on or after the Relevant Service Transfer Date, and 
on or before the Termination Date, rights which replicate those to which the 
employee would have been entitled under the NHS Superannuation Scheme 
(Scotland) Regulations 1995 and the NHS (Compensation for Premature 
Retirement) (Scotland) Regulations 2003 as amended from time to time had he 
remained in Authority employment or if any such Employee cannot be given in any 
respect such equivalent rights he shall be provided with compensation which is 
broadly comparable or of equivalent value to the lost entitlement.

26.9 Project Co shall procure that any persons who may be employed by Project Co or by 
a Service Provider at any time during the subsistence of this Agreement who are not 
Pensionable Authority Employees but who are nevertheless wholly or substantially 
engaged in the provision of any of the Services shall be offered membership of the 
broadly comparable pension scheme operated by Project Co (or the relevant 
Service Provider) pursuant to Clause 26.1 or Clause 26.5, as applicable, on the 
same basis as the relevant Pensionable Authority Employees.]

27 27. SITE SECURITY AND PERSONNEL ISSUES

Access

27.1 The Authority shall have the right to refuse admittance to, or order the removal from, 
the Facilities of any person employed by (or acting on behalf of) Project Co, any 
Project Co Party or any sub-contractor whose presence, in the reasonable opinion 
of the Authority, is likely to have a material adverse effect on the provision by the 
Authority of the relevant Authority Services at the Facilities or who is not a fit and 
proper person to be in the Facilities.
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27.2 Action taken under Clause 27.1 shall forthwith be confirmed in writing by the 
Authority to Project Co and, to avoid doubt, shall not relieve Project Co of any of its 
obligations under this Agreement.

27.3 If and when so directed in writing by the Authority, Project Co shall within twenty (20) 
Business Days provide a list of the names and addresses of all persons it expects 
may require admission in connection with this Agreement, to any premises occupied 
by the Authority, specifying the capacities in which those persons are concerned 
with this Agreement and giving such other particulars as the Authority may 
reasonably require. 

27.4 The decision of the Authority as to whether any person is to be refused admission 
shall be final and conclusive.

Authority Policies

27.5 Project Co shall, and shall procure that all Project Co Parties shall, comply at all 
times with the Authority Policies.

27.6 The Authority shall notify Project Co of any proposed change to the Authority 
Policies as soon as practicable (and, in any event, prior to such change taking 
effect) and consult with Project Co.  Subject to Clause 27.7, such change shall take 
effect as a Change in accordance with Schedule Part 16 (Change Protocol).

27.7 The Authority may, at its sole option, notify Project Co that Project Co shall not be 
obliged to comply with any change to any Authority Policy and that Project Co 
should continue to comply with the relevant Authority Policy prior to any change in 
which case such change shall not take effect as a Change in accordance with 
Schedule Part 16 (Change Protocol).

Resources and training

27.8 Project Co shall procure that:

27.8.1 there shall at all times be a sufficient number of staff (including all relevant 
grades of supervisory staff) engaged in the provision of the Services with 
the requisite level of skill and experience.  To avoid doubt, this obligation 
shall include ensuring that there are sufficient staff to cover periods of 
holiday, sickness, other absence, and anticipated and actual peaks in 
demand for each of the Services; and

27.8.2 all staff receive such training and supervision as is necessary to ensure 
the proper performance of this Agreement and compliance with all health 
and safety rules, procedures and requirements[;

provided that Project Co shall not be in breach of its obligations under this Clause 
27.8 to the extent that such breach is caused or contributed to by the Authority 
failing to comply with its obligations under Clause 27.9.27.9].
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27.9 [The Authority agrees to permit and arrange for any person who in the event that he 
or she remains in the employment of the Authority as at the Relevant Service 
Transfer Date will be a Transferring Authority Employee to receive training and to 
make familiarisation visits to the Facilities (all as reasonably requested by Project 
Co and in such manner as to ensure that there is no material adverse effect on the 
operations of the Authority as a result of the same).]

Convictions and disciplinary action

27.10 Project Co (to the extent permitted by Law) shall procure that all potential staff or 
persons performing any of the [Project Operations] ([other than [Transferring 
Authority Employees] as confirmed by the Authority whose duties do not thereafter 
change so that they may reasonably be expected to have access to children, the 
elderly and/or vulnerable adults in the course of their employment or engagement) 
who may reasonably be expected in the course of their employment or engagement 
to have access to children, the elderly and/or vulnerable adults:

27.10.1 are questioned concerning their Convictions; and

27.10.2 only in the case of potential staff who may reasonably be expected in the 
course of their employment to have access to children, the elderly and/or 
vulnerable adults, are required to complete an enhanced Disclosure 
Scotlanda [Protecting Vulnerable Groups Scheme] form.

27.11 Project Co shall procure that no person who discloses any Convictions, or who is 
found to have any Convictions following the completion of an enhanced Disclosure 
Scotland check, in either case of which Project Co or a Service Provider is aware or 
ought to be aware is employed or engaged in the provision of the [Project 
Operations] without the Authority’s prior written consent (such consent not to be 
unreasonably withheld or delayed).

27.12 Project Co shall procure that the Authority is kept advised at all times of any person 
employed or engaged by Project Co or any Service Provider in the provision of any 
of the [Project Operations] who, subsequent to his/her commencement of such 
employment or engagement, receives a Conviction of which Project Co or a Service 
Provider becomes aware or whose previous Convictions become known to Project 
Co or a Service Provider.

27.13 The Authority’s Representative (acting reasonably) may instruct Project Co to 
procure that appropriate disciplinary action is taken against any employee of Project 
Co or any Sub-Contractor (in accordance with the terms and conditions of 
employment of the employee concerned) who misconducts himself or is 
incompetent or negligent in his duties or whose presence or conduct on the Site or 
at work is otherwise considered by the Authority’s Representative (acting 
reasonably) to be undesirable.  The Authority shall co-operate with any such 
disciplinary proceedings and shall be advised in writing by Project Co of the 
outcome.

27.14 Project Co shall procure that there are set up and maintained, by it and by all 
Service Providers, personnel policies and procedures covering all relevant matters 
(including discipline, grievance, equal opportunities and health and safety).  Project 
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Co shall procure that the terms and the implementation of such policies and 
procedures comply with Law and Good Industry Practice and that they are 
published in written form and that copies of them (and any revisions and 
amendments to them) are forthwith issued to the Authority.

Management

27.15 [Project Co shall consult with the Authority in relation to the selection procedure for 
Project Co’s Facility Manager and such person shall not be appointed (or replaced) 
without the prior written consent of the Authority (such consent not to be 
unreasonably withheld or delayed)].]

27.16 Project Co shall provide, and shall procure that all Service Providers provide, to the 
Authority upon request details of their respective management organisations.

Lists and Records

27.17 Project Co shall procure that the Authority’s Representative shall at all reasonable 
times have access to all material details in respect of all employees of Project Co or 
any Service Provider engaged in the provision of the Services including numbers 
and categories of staff employed to perform the Services and including in respect of 
each such employee:

27.17.1 details of qualifications; and

27.17.2 details of training undertaken by the employee.

Health Requirements

27.18 [Project Co shall procure that all potential employees or persons who may otherwise 
perform any of the Services (other than Transferring Authority Employees) undergo 
pre-employment health screening (including a medical examination if necessary) by 
a qualified occupational health professional to establish in each case that the 
relevant person is medically fit for his proposed tasks in the provision of any 
Servicethe Services and that he does not pose at that time any danger to the health 
of other persons (provided that Project Co is not required to procure compliance with 
an obligation which contravenes the Equality Act 2010) and Project Co shall also 
procure (to the extent permitted by Law) that all persons employed or engaged in 
the provision of any Servicethe Services shall undergo such medical screening 
examination or treatment and provide such information during the currency of this 
Agreement when reasonably requested to do so by the Authority as required to 
ensure that the Authority is able to comply with relevant legal obligations in respect 
of the health of Authority staff, patients or visitors to Authority premises.]

27.19 To the extent permitted by Law, records of all screenings, examinations or 
treatments referred to in this Clause 27 (Site Security and Personnel Issues) shall 
be held by Project Co on behalf of and as agent for the Authority and produced 
(subject to requirements under the Law) for inspection upon request by the 
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Authority’s Representative provided that no such inspection shall take place unless 
each staff member has given his or her written consent to such inspection.

27.20 Project Co shall (to the extent permitted by Law) procure that the Authority shall be 
informed upon reasonable request by the Authority of the outcome of each and 
every medical screening examination or treatment referred to in Clause 27.18 with 
reference to the purpose of the screening, examination or treatment concerned and 
shall receive all such other information referred to in Clause 27.18 subject to 
requirements under the Law.

27.21 The Authority’s Representative may (acting reasonably) refuse admittance to or 
order the removal from the Authority’s premises of any person employed or 
engaged in the provision of any Servicethe Services whose presence poses or is 
reasonably believed to pose a risk to the health of Authority staff, patients or visitors 
and such action, which shall forthwith be confirmed in writing by the Authority, shall 
not relieve Project Co of any of its obligations under this Agreement.

28 28. STOCKS CONSUMABLES, MATERIALS AND EQUIPMENT

Standards

28.1 All goods, equipment, consumables and materials which are to be used in the 
provision of the Services shall be of satisfactory quality.

28.2 Project Co shall ensure that the goods, equipment, consumables and materials 
used by it or any Sub-Contractor in connection with the provision of any of the 
Services (each as a distinct and separate obligation) are:

28.2.1 maintained in a safe, serviceable and clean condition in accordance with 
Good Industry Practice;

28.2.2 of the type specified in the Service Level Specification and/or the Method 
Statements (where appropriate); and

28.2.3 in compliance with any relevant rules, regulations, codes of practice 
and/or British or European Standards,  

and shall, as soon as practicable after receiving a request from the Authority's 
Representative, supply to the Authority's Representative evidence to demonstrate 
its compliance with this Clause 28.2.

28.3 Project Co shall procure that sufficient stocks of goods, consumables, equipment 
and materials are held in order to comply with its obligations under this Agreement.

Hazardous substances and materials
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28.4 Project Co shall not install, keep or use in or on the Facilities any materials, 
equipment or apparatus the installation, keeping or use of which is likely to cause (or 
in fact causes):

28.4.1 material damage to the Facilities;

28.4.2 dust, noise or vibration constituting a nuisance to the owners and/or 
occupiers of any property adjoining or near to the Facilities; or

28.4.3 the generation, accumulation or migration of any hazardous substance in 
an unlawful manner whether within or outside the Facilities,

and shall use all reasonable endeavours to ensure (by directions to staff and 
otherwise) that all materials, equipment or apparatus in or on the Facilities is 
operated so as to minimise noise and vibration likely to cause annoyance or 
disturbance and the unlawful generation or migration of any hazardous substance.

28.5 Project Co shall not bring in or on to (or keep or maintain in or on) the Facilities any 
hazardous materials or equipment without the prior written consent of the Authority 
and unless Project Co has complied with all relevant Law.

28.6 Without prejudice to the generality of its obligations, Project Co shall:

28.6.1 procure that all hazardous materials and equipment used, by it or by a 
Sub-Contractor or used on behalf of any of them, or stored, by it or by a 
Sub-Contractor or stored on behalf of any of them, on the Site are kept in 
accordance with all relevant Law and Good Industry Practice, properly 
and securely labelled and stored, under appropriate supervision and used 
only by appropriately trained and competent staff; and

28.6.2 use all practicable and reasonable means to:

(a) prevent or counteract, to the satisfaction of the Authority's 
Representative, the unlawful emission of any such hazardous 
substance;

(b) avoid the unlawful discharge into any conducting media serving 
the Facilities of any hazardous substance;

(c) prevent the unlawful generation, accumulation or migration of 
any hazardous substance at or from the Facilities; and

(d) prevent any environmental claims arising or any circumstances 
arising likely to result in any environmental claims,
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in so far as any such hazardous substance is, or should be, under the 
control of Project Co pursuant to this Agreement.

28.7 The Authority shall:

28.7.1 procure that all hazardous materials and equipment used, by it or by any 
Authority Party or used on behalf of any of them, or stored, by it or by any 
Authority Party or stored on behalf of any of them, on the Site are kept in 
accordance with all relevant Law and Good Industry Practice, properly 
and securely labelled and stored, under appropriate supervision and used 
only by appropriately trained and competent staff; and

28.7.2 use all practicable and reasonable means to:

(a) prevent or counteract the unlawful emission of any such 
hazardous substance;

(b) avoid the unlawful discharge into any conducting media serving 
the Facilities of any hazardous substance;

(c) prevent the unlawful generation, accumulation or migration of 
any hazardous substance at or from the Facilities; and

(d) prevent any environmental claims arising or any circumstances 
arising likely to result in any environmental claims,

in so far as any such hazardous substance is, or should be, under the 
control of the Authority.

28.8 [The Authority shall] [Project Co] shall]:

28.8.1 [maintain] [maintain or procure that a Service Provider maintains] a 
COSHH register for the Facilities, which shall be up-to-date at all times;

28.8.2 ensure that a copy of the COSHH register is kept at the Facilities; and

28.8.3 ensure that a further copy of the COSHH register is given to [Project Co] 
[the Authority] [Project Co] as often as it is changed.
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PART 7: DELAY EVENTS, RELIEF EVENTS AND FORCE MAJEURE

29 29. DELAY EVENTS

29.1 If, at any time, Project Co becomes aware that there will be (or is likely to be) a delay 
in completion of the Works [relating to one or more Phases], Project Co shall 
forthwith give notice to the Authority's Representative to that effect specifying the 
relevant delay or impediment.  In relation to any such delay or impediment if the 
Authority's Representative is satisfied, or it is determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure), that such delay or impediment 
has arisen as a result of the occurrence of a Delay Event, then, subject to Clause 
29.2, the Authority's Representative shall allow Project Co an extension of time 
equal to the delay or impediment caused by such Delay Event (taking into account 
reasonably foreseeable consequences of the Delay Event) and shall revise the 
Completion Date [relevant Phase Completion Date(s)] accordingly but to avoid 
doubt, there shall be no extension to the Project Term as a result of any such delay 
or impediment.

29.2 If Project Co is (or claims to be) affected by a Delay Event:

29.2.1 it shall (and shall procure that the Project Co Parties shall) take and 
continue to take all reasonable steps to eliminate or mitigate the 
consequences of such an event upon the performance of its obligations 
under this Agreement and, where relevant, resume performance of its 
obligations affected by the Delay Event as soon as practicable; and

29.2.2 it shall neither be relieved from liability under this Agreement nor entitled 
to any extension of time for the purpose of Clause 29 (Delay Events) to the 
extent that it is delayed or impeded due to its failure (if any) to comply with 
its obligations under Clause 29.2.1 above.

29.3 For the purposes of this Agreement, a Delay Event means any of the following to the 
extent in each case that there will be (or is likely to be) a delay in completion of the 
Facilities [a Phase or Phases]:

29.3.1 the occurrence of a Qualifying Change (other than a Qualifying Change 
that is a Low Value Change) in relation to which it has been agreed or 
determined that the implementation of the Authority Change would delay 
the completion of the Facilities [the Phase(s)];

29.3.2 any breach by the Authority and/or any Authority Party of any of the 
Authority's express obligations under this Agreement to the extent in each 
case that any such breach is not caused, or contributed to, by Project Co 
or any Project Co Party;

29.3.3 the execution of works on the Site not forming part of this Agreement by 
the Authority or any contractors employed by the Authority;
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29.3.4 opening up of the Works pursuant to Clauses 13.3 to 13.7 (inclusive) 
where such Works are not subsequently found to be defective (unless it is 
agreed or determined in accordance with Schedule Part 20 (Dispute 
Resolution Procedure) that the opening up of the Works was reasonable 
in the light of other defects previously discovered by the Authority);

29.3.5 Force Majeure; 

29.3.6 a Relief Event; 

29.3.7 a Relevant Change in Law referred to in Clause 32.3.1 (Discriminatory 
Change in Law) and Clause 32.3.2 (Specific Change in Law)[; [or

29.3.8 the occurrence of circumstances deemed to be a Compensation Event 
pursuant to Clause 10.4].

29.4 Without prejudice to the generality of Clause 29 (Delay Events), Project Co shall 
give notice in writing to the Authority's Representative as soon as it (or the 
Contractor) can reasonably foresee a Delay Event occurring or, if the same is not 
reasonably foreseeable, as soon as it (or the Contractor) shall become aware of a 
Delay Event.  Project Co shall within [           ] Business Days after such notification, 
give further written details to the Authority's Representative which shall include:

29.4.1 a statement of which Delay Event the claim is based upon;

29.4.2 details of the circumstances from which the Delay Event arises;

29.4.3 details of the contemporary records which Project Co will maintain to 
substantiate its claim for extra time;

29.4.4 details of the consequences (whether direct or indirect, financial or 
non--financial) which such Delay Event may have upon completion of the 
Facilities [relevant Phase(s)] ; and

29.4.5 details of any measures which Project Co proposes to adopt to mitigate 
the consequences of such Delay Event.

29.5 As soon as possible but in any event within [          ]  Business Days of Project Co (or 
the Contractor) receiving, or becoming aware of, any supplemental information 
which may further substantiate or support Project Co's claim then, provided that the 
Completion Date [Phase Completion Date] has not otherwise already been revised 
pursuant to Clause 29.7, Project Co shall submit further particulars based on such 
information to the Authority's Representative.

29.6 The Authority's Representative shall, after receipt of written details under Clause 
29.3.7, or of further particulars under Clause 29.5, be entitled by notice in writing to 
require Project Co to provide such further supporting particulars as he may 
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reasonably consider necessary.  Project Co shall afford the Authority's 
Representative reasonable facilities for investigating the validity of Project Co's 
claim including, without limitation, on-siteonsite inspection.

29.7 Subject to the provisions of this Clause, the Authority's Representative shall revise 
the Completion Date [relevant Phase Completion Date(s)] in accordance with 
Clause 29.1 (Delay Events) as soon as reasonably practicable and in any event 
within [                    ] Business Days of the later of:

29.7.1 the date of receipt by the Authority's Representative of Project Co's notice 
given in accordance with Clause 29.4 and the date of receipt of any further 
particulars (if such are required under Clause 29.6), whichever is the later; 
and

29.7.2 the date of receipt by the Authority's Representative of any supplemental 
information supplied by Project Co in accordance with Clause 29.5 and 
the date of receipt of any further particulars (if such are required under 
Clause 29.6), whichever is the later.

If Project Co has failed to comply with the requirements as to the giving of notice 
under Clause 29.4, or has failed to maintain records or afford facilities for inspection 
to the Authority's Representative, then Project Co shall not be entitled to any 
extension of time (and the Completion Date [relevant Phase Completion Date(s)] 
shall not be revised) in respect of any period of delay by Project Co in giving notice 
or providing information under Clause 29.4 and/or to the extent that its failure to 
maintain records or afford facilities for inspection to the Authority’s Representative 
has prevented the Authority’s Representative from assessing the consequences of 
the Delay Event. 

29.8 If:

29.8.1 the Authority's Representative declines to fix a revised Completion Date 
[Phase Completion Date(s)]; or

29.8.2 Project Co considers that a different Completion Date [Phase Completion 
Date(s)] should be fixed; or

29.8.3 there is a disagreement as to whether a Delay Event has occurred,

then Project Co shall be entitled to refer the matter for determination in accordance 
with Schedule Part 20 (Dispute Resolution Procedure).

Compensation

29.9 If the Delay Event is a Compensation Event Project Co's sole right to compensation 
shall be as provided for in Clauses 29.11 to 29.13 inclusive.  To avoid doubt, no 
other Delay Event shall entitle Project Co to receive any compensation save as 
otherwise expressly provided in:
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29.9.1 Schedule Part 16 (Change Protocol) in the case of a Delay Event referred 
to in Clause 29.3.1 (subject always to the provisions of Clause 32 
(Changes in Law)); or 

29.9.2 Clause 32 (Changes in Law) in the case of a Delay Event referred to in 
Clause 29.3.7.29.3.7

29.10 For the purposes of Clause 29.9, a Compensation Event means:

29.10.1 any Delay Event referred to in Clause 29.3.2, Clause 29.3.3 or Clause 
29.3.4 for which, in each case, it has been agreed or determined pursuant 
to this Clause 29 (Delay Events) that Project Co is entitled to an extension 
of time; or

29.10.2 in the period prior to the Actual Completion Date [a Phase Actual
Completion Date], in circumstances where there is no delay in completion 
of the Facilities [relevant Phase] any breach by the Authority and/or any 
Authority Party of any of the Authority's express obligations under this 
Agreement to the extent that such breach is not caused, or contributed to, 
by Project Co or any Project Co Party[; [or

29.10.3 the occurrence of circumstances deemed to be a Compensation Event 
pursuant to Clause 10.4].

29.11 Subject to Clause 29.12, if it is agreed, or determined, that there has been a 
Compensation Event, and Project Co has incurred loss (including loss of revenue) 
and/or expense as a direct result of such Compensation Event, Project Co shall be 
entitled to such compensation as would place Project Co in no better or worse 
position than it would have been in had the relevant Compensation Event not 
occurred.  Project Co shall promptly provide the Authority's Representative with any 
additional information he may require in order to determine the amount of such 
compensation.

29.12 Project Co shall take all reasonable steps so as to minimise the loss and/or expense 
referred to in Clause 29.11 in relation to any Compensation Event and any 
compensation payable shall:

29.12.1 exclude any amounts incurred or to be incurred as a result of any failure of 
Project Co (or any Project Co Party) to comply with this Clause 29.12; and

29.12.2 be reduced by any amount which Project Co has recovered or will recover 
under any insurance policy (or would have recovered if it had complied 
with the requirements of this Agreement or of any policy of insurance 
required under this Agreement) which amount, to avoid doubt, shall not 
include any excess or deductibles or any amount over the maximum 
amount insured applicable to any such insurance policy.
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29.13 The amount of any compensation due to Project Co under Clause 29.11 shall be 
agreed between the parties or, failing agreement, determined pursuant to Schedule 
Part 20 (Dispute Resolution Procedure) and such compensation shall be payable:

29.13.1 in respect of compensation for a Compensation Event to the extent 
resulting in Capital Expenditure being incurred the Authority shall 
compensate Project Co for the actual Capital Expenditure incurred by 
Project Co within twenty (20) Business Days of its receipt of a written 
demand accompanied by a valid VAT invoice for the same by Project Co 
supported by all relevant information; and

29.13.2 in all other cases in accordance with Section 6 (Changing the Financial 
Model) of Schedule Part 16 (Change Protocol) as if a Relevant Event had 
taken place.

30 30. RELIEF EVENTS

30.1 For the purposes of this Agreement, subject to Clause 30.4, Relief Events mean any 
of the following events:

30.1.1 fire, explosion, lightning, storm, tempest, flood, bursting or overflowing of 
water tanks, apparatus or pipes, ionising radiation (to the extent it does not 
constitute Force Majeure), earthquake, riot or civil commotion;

30.1.2 failure by any statutory undertaker, utility company, local authority or other 
like body to carry out works or provide services;

30.1.3 accidental loss or damage to the Works and/or Facilities or any roads 
servicing the same;

30.1.4 without prejudice to any obligation of Project Co to provide stand--by 
power facilities in accordance with the Authority's Construction 
Requirements, the Service Level Specification, failure or shortage of 
power, fuel or transport;

30.1.5 blockade or embargo falling short of Force Majeure;

30.1.6 the discovery of fossils, antiquities and human remains requiring action in 
accordance with Clause 19 (Fossils and Antiquities); or

30.1.7 official or unofficial strike, lockout, go slow or other dispute in each case 
generally affecting the construction, building maintenance or facilities 
management industry (or a significant sector of that industry),

provided in each case that such event does not arise (directly or indirectly) as a 
result of any wilful act or default of the party claiming relief and/or (i) in the case of 
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Project Co claiming relief, any Project Co Party and (ii) in the case of the Authority 
claiming relief, any Authority Party.

30.2 Subject to Clauses 30.3 and 30.4, no right of termination shall arise under this 
Agreement by reason of any failure by a party to perform any of its obligations under 
this Agreement to the extent that such failure to perform occurs because of the 
occurrence of a Relief Event (and, to avoid doubt, and without prejudice to Clause 
30.9, unless expressly stated to the contrary in this Agreement, it is acknowledged 
that all other rights and obligations of the parties under this Agreement remain 
unaffected by the occurrence of a Relief Event).

30.3 Without prejudice to Project Co's rights under Clause 29 (Delay Events), Project Co 
shall only be relieved of its obligations under Clauses 12 (The Design, Construction 
and Commissioning Process), 13 (Right of Access of Authority's Representative), 
14 (Programme and Dates for Completion), 17 (Pre-Completion Commissioning 
and Completion) and 29 (Delay Events) by Delay Events in accordance with Clause 
29 (Delay Events).

Mitigation

30.4 Where a party is (or claims to be) affected by a Relief Event:

30.4.1 it shall take all reasonable steps to mitigate the consequences of such an 
event upon the performance of its obligations under this Agreement, 
resume performance of its obligations affected by the Relief Event as soon 
as practicable and use all reasonable endeavours to remedy its failure to 
perform; and

30.4.2 it shall not be entitled to rely upon the relief afforded to it pursuant to 
Clause 30.2 of this Agreement to the extent that it is not able to perform, or 
has not in fact performed, its obligations under this Agreement due to its 
failure (if any) to comply with its obligations under Clause 30.4.1 above.

30.5 The party claiming relief shall serve written notice on the other party within five (5) 
Business Days of it becoming aware of the relevant Relief Event.  Such initial notice 
shall give sufficient details to identify the particular event claimed to be a Relief 
Event.

30.6 A subsequent written notice shall be served by the party claiming relief on the other 
party within a further five (5) Business Days of the notice referred to in Clause 30.5 
which shall contain such relevant information relating to the failure to perform (or 
delay in performing) as is available, including (without limitation) the effect of the 
Relief Event on the ability of the party to perform, the action being taken in 
accordance with Clause 30.4, the date of the occurrence of the Relief Event and an 
estimate of the period of time required to overcome it (and/or its effects).

30.7 The party claiming relief shall notify the other as soon as the consequences of the 
Relief Event have ceased and of when performance of its affected obligations can 
be resumed.
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30.8 If, following the issue of any notice referred to in Clause 30.6, the party claiming 
relief receives or becomes aware of any further information relating to the Relief 
Event (and/or any failure to perform), it shall submit such further information to the 
other party  as soon as reasonably possible.

30.9 To avoid doubt, the occurrence of a Relief Event shall not entitle Project Co to any 
compensation.

31 31. FORCE MAJEURE

31.1 For the purposes of this Agreement, Force Majeure means any of the following 
events or circumstances:

31.1.1 war, civil war, armed conflict or terrorism; or

31.1.2 nuclear contamination unless in any case Project Co and/or any Project 
Co Party is the source or the cause of the contamination; or

31.1.3 chemical or biological contamination of the Works and/or the Facilities 
and/or the Site from any of the events referred to in Clause 31.1.1 above; 
or

31.1.4 31.1.1 pressure waves caused by devices travelling at supersonic speeds,

which directly causes either party to be unable to comply with all or a material part of 
its obligations under this Agreement.  

31.2 Subject to Clauses 31.3 and 31.4 the party claiming relief shall be relieved from 
liability under this Agreement to the extent that by reason of the Force Majeure it is 
not able to perform its obligations under this Agreement.  For the avoidance of doubt 
(but without prejudice to Clause 41 (Termination Resulting from Force Majeure)) the 
Authority shall not be entitled to terminate this Agreement for a Project Co Event of 
Default if such Project Co Event of Default arises from a Force Majeure Event.

31.3 Where a party is (or claims to be) affected by an event of Force Majeure:

31.3.1 it shall take all reasonable steps to mitigate the consequences of such an 
event upon the performance of its obligations under this Agreement, 
resume performance of its obligations affected by the event of Force 
Majeure as soon as practicable and use all reasonable endeavours to 
remedy its failure to perform; and

31.3.2 it shall not be relieved from liability under this Agreement to the extent that 
it is not able to perform, or has not in fact performed, its obligations under 
this Agreement due to its failure (if any) to comply with its obligations 
under Clause 31.3.1.
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31.4 Without prejudice to Project Co's rights under Clause 29 (Delay Events), Project Co 
shall only be relieved from its obligations under Clauses 12 (The Design, 
Construction and Commissioning Process), 13 (Right of Access of Authority's 
Representative), 14 (Programme and Dates for Completion) and 29 (Delay Events) 
by Delay Events in accordance with Clause 29 (Delay Events).

31.5 The party claiming relief shall serve written notice on the other party within five (5) 
Business Days of it becoming aware of the relevant event of Force Majeure.  Such 
initial notice shall give sufficient details to identify the particular event claimed to be 
an event of Force Majeure.

31.6 A subsequent written notice shall be served by the party claiming relief on the other 
party within a further five (5) Business Days which shall contain such relevant 
information relating to the failure to perform (or delay in performing) as is available, 
including (without limitation) the effect of the event of Force Majeure on the ability of 
the party to perform, the action being taken in accordance with Clause 31.3, the date 
of the occurrence of the event of Force Majeure and an estimate of the period of 
time required to overcome it (and/or its effects).

31.7 The party claiming relief shall notify the other as soon as the consequences of the 
event of Force Majeure have ceased and of when performance of its affected 
obligations can be resumed.

31.8 If, following the issue of any notice referred to in Clause 31.6, the party claiming 
relief receives or becomes aware of any further information relating to the event of 
Force Majeure (and/or any failure to perform), it shall submit such further 
information to the other party as soon as reasonably possible.

31.9 Nothing in this Clause 31 shall affect the Authority’s entitlement to make Deductions 
in the period during which any event of Force Majeure is subsisting. 

31.10 The parties shall endeavour to agree any modifications to this Agreement which 
may be equitable having regard to the nature of an event or events of Force 
Majeure.  Schedule Part 20 (Dispute Resolution Procedure) shall not apply to a 
failure of the Authority and Project Co to reach agreement pursuant to this Clause 
31.10.
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PART 8: CHANGES IN LAW & CHANGES

32 32. CHANGES IN LAW

General

32.1 Project Co shall take all steps necessary to ensure that the Project Operations are 
performed in accordance with the terms of this Agreement (including, without 
limitation, Clause 5.2.1) following any Change in Law.

Relevant Changes in Law

32.2 Subject to Clause 32.4.3(e) and Clause 32.4.3(f) and on the occurrence of any 
Relevant Change in Law, the parties shall be entitled to seek adjustments to the 
Annual Service Payments to compensate for any increase or decrease (as the case 
may be) in the net cost to Project Co of performing the Project Operations.  Such 
adjustments (if any) will be calculated in accordance with and subject to Clause 
32.4.

32.3 Relevant Change in Law means any of the following:

32.3.1 the occurrence of any Discriminatory Change in Law having an impact on 
the cost of performance of the Project Operations;

32.3.2 the occurrence of any Specific Change in Law having an impact on the 
cost of performance of the Project Operations; or

32.3.3 the occurrence, after the relevant date, of any Change in Law which 
requires any work of alteration, addition, demolition or extension or 
variation in the quality or function of the Facilities which is not 
Maintenance Work or work which Project Co would otherwise be required 
to undertake to comply with its obligations under this Agreement.  For the 
purposes of this Clause 32.3.3, the relevant date shall [in respect of a 
Phase] be the later to occur of the  Completion Date [Phase Completion 
Date] and the Actual Completion Date [Phase Actual Completion Date], 
save where the Actual Completion Date [Phase Actual Completion Date] 
is delayed by a Compensation Event, a Delay Event referred to in Clause 
29.3.1 or by a Delay Event referred to in Clause 29.3.7, in which case the 
relevant date shall be the later to occur of the Completion Date [Phase 
Completion Date] and the date on which the Works [relating to the relevant 
Phase] would have been completed in accordance with this Agreement 
had the relevant Compensation Event or Delay Event not occurred,

provided that:

(a) such Change in Law was not reasonably foreseeable at the date 
of this Agreement by an experienced contractor performing 
operations similar to the relevant the Project Operations, on the 
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basis of draft bills published in Government green or white 
papers or other Government departmental consultation papers, 
bills, draft statutory instruments or draft instruments or proposals 
published in the Official Journal of the European Union, in each 
case published:

(i) prior to the date of this Agreement; and

(ii) in substantially the same form or having substantially 
the same effect as the Relevant Change in Law; and

(b) a Change in Law relating to the application for, coming into 
effect, terms, implementation, repeal, revocation or otherwise of 
any Planning Permission shall not constitute a Relevant Change 
in Law.

32.4 On the occurrence of a Relevant Change in Law:

32.4.1 either party may give notice to the other of the occurrence of the Relevant 
Change in Law;

32.4.2 the parties shall meet within [                    ] Business Days of the notice 
referred to in Clause 32.4.1 to consult and seek to agree the effect of the 
Relevant Change in Law.  If the parties, within [                    ] Business Days 
of this meeting, have not agreed the occurrence or the effect of the 
Relevant Change in Law, either party may refer the question of whether a 
Relevant Change in Law has occurred or the effect of any Relevant 
Change in Law for resolution in accordance with Schedule Part 20 
(Dispute Resolution Procedure); and

32.4.3 within [                    ] Business Days of the agreement or determination 
referred to in Clause 32.4.2 above, the Authority's Representative shall 
issue an Authority Change Notice and the relevant provisions of Schedule 
Part 16 (Change Protocol) shall apply except that:

(a) Project Co may give notice to the Authority's Representative that 
it objects to such an Authority Change Notice only on the 
grounds that the implementation of the Change would not give 
effect to or comply with the Relevant Change in Law;

(b) the Authority shall, (i) agree the implementation of the Low Value 
Change, or  (ii) confirm the estimate for the Medium Value 
Change, or (iii) approve the High Value Change Stage 2 
Submission, (as appropriate) in respect of the Change in 
accordance with the relevant provisions of Schedule Part 16 
(Change Protocol);

(c) the provisions of Clause 11 (Consents and Planning Approval) 
shall apply;
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(d) the Authority shall not be entitled to withdraw any Authority 
Change Notice or its agreement as to the implementation of the 
Low Value Change, confirmation of an estimate for the Medium 
Value Change or approval of a High Value Change Stage 2 
Submission (as appropriate), issued in accordance with this 
Clause 32.4;

(e) Project Co shall, without prejudice to its general obligation to 
comply with the terms of this Agreement:

(i) use all reasonable endeavours to mitigate the adverse 
effects of any Relevant Change in Law and take all 
reasonable steps to minimise any increase in costs 
arising from such Relevant Change in Law; and

(ii) use all reasonable endeavours to take advantage of 
any positive or beneficial effects of any Relevant 
Change in Law and take all reasonable steps to 
maximise any reduction in costs arising from such 
Relevant Change in Law; and

(f) any compensation payable, or reduction to the Annual Service 
Payments, shall be calculated in accordance with the relevant 
provisions of Schedule Part 16 (Change Protocol) provided that:

(i) the amount of any compensation payable; or

(ii) the amount by which the Annual ServicesService
Payment is to be reduced,

shall not take into account any amounts incurred or to be 
incurred as a result of Project Co's failure to comply with Clause 
32.4.3(e) above.

General Change in Law

32.5 Either party may give notice to the other of the need for a Change which is 
necessary in order to enable Project Co to comply with any Change in Law which is 
not a Relevant Change in Law, in which event:

32.5.1 the parties shall meet within [                    ] Business Days to consult and 
seek to agree the effect of the Change in Law and any Change required as 
a consequence.  If the Partiesparties, within [              ] Business Days of 
this meeting, have not agreed the occurrence or the effect of the 
Relevantrelevant Change in Law, either party may refer the question of 
whether a Change in Law has occurred or the effect of the Change in Law 
for resolution in accordance with Schedule Part 20 (Dispute Resolution 
Procedure); and
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32.5.2 within [                    ] Business Days of the agreement or determination 
referred to in Clause 32.5.1 above the Authority's Representative shall, if it 
is agreed or determined that a Change is required in order to comply with 
the Change in Law, issue an Authority Change Notice and the relevant 
provisions of Schedule Part 16 (Change Protocol) shall apply except that:

(a) Project Co may give notice to the Authority's Representative that 
it objects to such an Authority Change Notice only on the 
grounds that the implementation of the Change would not give 
effect to or comply with the Change in Law;

(b) the Authority shall (i) agree the implementation of the Low Value 
Change; or (ii) confirm the estimate for the Medium Value 
Change; or (iii) approve the High Value Change Stage 2 
Submission, (as appropriate) in respect of the Change in 
accordance with the relevant provisions of Schedule Part 16 
(Change Protocol);

(c) the provisions of Clause 11 (Consents and Planning Approval) 
shall apply;

(d) the Authority shall not be entitled to withdraw any Authority 
Change Notice or its (i) agreement as to the implementation of 
the Low Value Change; or (ii) confirmation of an estimate for the 
Medium Value Change; or (iii) approval of a High Value Change 
Stage 2 Submission (as appropriate), issued in accordance with 
this Clause 32.5 (General Changes in Law); and

(e) Project Co shall not be entitled to any payment or other 
compensation or relief from any performance of its obligations 
under this Agreement in respect of such Change in Law or 
associated Change (or the consequences of either).

33 33. CHANGE PROTOCOL

The provisions of Schedule Part 16 (Change Protocol) shall have effect in respect of Changes 
except as otherwise expressly provided in this Agreement.
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PART 9: FINANCIAL

34 34. PAYMENT

Service Payments

34.1 Project Co shall not be entitled to receive any Monthly Service Payments until the 
Payment Commencement Date [Payment Commencement Date 1].  Subject to the 
provisions of this Agreement, the Authority shall pay Project Co the Monthly Service 
Payments in respect of each Contract Month following the Payment 
Commencement Date [Payment Commencement Date 1] in accordance with the 
provisions of Schedule Part 14 (Payment Mechanism).

Invoicing and payment arrangements

34.2 The provisions of this Clause 34.2 apply to the issue of invoices by Project Co under 
this Agreement:

34.2.1 On or before the [   ] day of each Contract Month Project Co shall submit to 
the Authority an invoice (“Monthly Invoice”) aggregating the following:

(a) the Monthly Service Payment for that Contract Month, calculated 
in accordance with Section 2 (Calculation of Service Payments) 
of Schedule Part 14 (Payment Mechanism);

(b) adjustments to reflect previous over-payments and/or 
under-payments (each adjusted stated separately);

(c) any other amounts due by one party to the other (and where 
owed by Project Co showing as a negative figure);

(d) any VAT payable in respect of the above amounts; 

(e) any amounts owed to Project Co to take account of an Equal 
Pay Adjustment in accordance with Clause 25.26; 

(f) as a negative figure, in respect of the Monthly Invoice issued 
during the final Contract Month only, an amount equivalent to 
twice the monthly average of the Deductions incurred in the 
previous six Contract Months (“Estimated Deductions”),

and setting out the date of the invoice, the due date for payment of the 
invoice and the account to which payment is to be made together with 
supporting information that clearly sets out the derivation and calculation 
of amounts referred to in the Monthly Invoice.
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34.2.2 Subject to Clauses 34.2.3 and 34.3 and the submission of the supporting 
information referred to in Clause 34.2.1, where a Monthly Invoice shows a 
net amount owed by the Authority to Project Co, the Authority shall pay the 
amount of the Monthly Invoice within [   ] Business Days of its submission 
and delivery of a valid VAT invoice in respect thereof.  Where a Monthly 
Invoice shows a net amount owed by Project Co to the Authority, Project 
Co shall pay that amount to the Authority within [   ] Business Days of the 
Monthly Invoice or, at the option of the Authority, carry forward that 
amount to the next Monthly Invoice to reduce amounts which would 
otherwise be owed by the Authority to Project Co.

34.2.3 Within 10 Business Days of the Expiry Date, Project Co shall provide to 
the Authority a Performance Monitoring Report in respect of the final two 
Contract Months.  If the Deductions incurred in the final two Contract 
Months exceed the Estimated Deductions, Project Co shall pay to the 
Authority an amount equal to the excess within [   ] Business Days of 
receipt of an invoice therefor.  If the Estimated Deductions exceed the 
Deductions incurred in the final two Contract Months the Authority shall 
pay to Project Co an amount equal to the excess within [  ] Business Days 
of receipt of an invoice therefor.

34.2.4 On or before the [   ] day of each Contract Month Project Co shall submit to 
the Authority a Monthly Service Report in respect of the immediately 
preceding Contract Month.  The Monthly Service Report shall set out, in 
respect of the immediately preceding Contract Month:

(a) details of each and the aggregate amount of all Deductions 
incurred in relation to Performance Failures;

(b) details of each and the aggregate amount of all Deductions 
incurred in relation to Availability Failures;

(c) other information detailed in Schedule Part 12 (Service 
Requirements).

34.2.5 The parties shall endeavour to agree the contents of a Monthly Service 
Report within ten (10) Business Days of its submission in accordance with 
Clause 34.2.4, failing which either party may refer the matter to the 
Dispute Resolution Procedure.

Manner of payment

34.3 All payments under this Agreement shall be made in pounds sterling by [electronic 
transfer of funds for value on the day in question] to the bank account of the recipient 
(located in the United Kingdom) specified in the relevant invoice, quoting the invoice 
number against which payment is made.

Disputes
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34.4 If the Authority (acting in good faith) disputes all or any part of the Monthly Service 
Payments calculated in accordance with Clause 34.2 (Invoicing and Payment 
Arrangements), the undisputed amount of the Monthly Service Payment shall be 
paid by the Authority in accordance with Clause 34.2 (Invoicing and Payment 
Arrangements) and the provisions of this Clause 34.4 shall apply.  The parties shall 
use all reasonable endeavours to resolve the dispute in question within [                    ] 
Business Days of the dispute arising.  If they fail so to resolve it, either party may 
refer the matter to the Dispute Resolution Procedure.  Following resolution of the 
dispute, any amount agreed or determined to have been payable shall be paid 
forthwith by the Authority to Project Co, together with interest on such amount 
calculated in accordance with Clause 34.5 (Late Payments).

Late Payments

34.5 Each party shall be entitled, without prejudice to any other right or remedy, to 
receive interest on any payment not duly made pursuant to the terms of this 
Agreement on the due date calculated from day to day at a rate per annum equal to 
the Default Interest Rate and including from the day after the date on which payment 
was due up to and including the date of payment.

Set-Off

34.6 Subject to Clause 46.13,46.12, whenever any sum of money shall be agreed, or 
determined, as due and payable by Project Co to the Authority, such sum may at the 
Authority's discretion be deducted from or applied to reduce the amount of any sum 
then due, or which at any time afterwards may become due, to Project Co from the 
Authority under this Agreement provided that the Authority has given Project Co not 
less than [                    ] Business Days' notice of its intention to deduct or apply such 
sum.

34.7 Whenever any sum of money shall be agreed, or determined, as due and payable 
by the Authority to Project Co, such sum may at Project Co's discretion be deducted 
from or applied to reduce the amount of any sum then due, or which at any time 
afterwards may become due, from Project Co to the Authority under this Agreement 
provided that Project Co has given the Authority not less than [                    ] Business 
Days' notice of its intention to deduct or apply such sum.

35 35. VAT AND CONSTRUCTION INDUSTRY TAX DEDUCTION SCHEME

VAT

35.1 All amounts stated to be payable by either party under this Agreement shall be 
exclusive of any VAT properly chargeable on any amount.

35.2 Each party shall pay to the other party any VAT properly chargeable on any supply 
made to it under this Agreement provided that it shall first have received from the 
other party a valid tax invoice in respect of that supply which complies with the 
requirements of Part III VAT Regulations 1995.
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35.3 If either party (referred to in this Clause as the "First Party") shall consider that any 
VAT which the other party (referred to in this Clause as the "Second Party") claims 
to be properly chargeable to the First Party in connection with this Agreement is not 
in fact properly so chargeable, the First Party shall be entitled to require the Second 
Party to obtain a ruling from the Commissioners for Customs and Excise (or, if 
relevant, such other body as is charged at the time with the collection and 
management of VAT) (referred to in this Clause as the "Commissioners") as to the 
VAT (if any) properly so chargeable.  The Second Party shall forthwith request the 
Commissioners for such a ruling.

35.4 The following further provisions shall apply in respect of the application for a ruling in 
accordance with Clause 35.3:

35.4.1 prior to submitting its request for such a ruling and any further 
communication to the Commissioners in connection with the obtaining of 
the ruling, the Second Party shall first obtain the agreement of the First 
Party to the contents of such request and any such further communication, 
such agreement not to be unreasonably withheld or delayed;

35.4.2 the Second Party shall provide to the First Party copies of all 
communications received from the Commissioners in connection with the 
application for a ruling as soon as practicable after receipt; and

35.4.3 the Second Party shall use all reasonable endeavours (including without 
limitation the provision of such additional information as the 
Commissioners may require) to obtain such a ruling as soon as 
reasonably practicable following the initial request.

35.5 If a ruling is required by the First Party under Clause 35.3, the First Party shall not be 
obliged to pay the VAT so claimed by the Second Party unless and until a ruling is 
received from the Commissioners which states that a sum of VAT (the "VAT Sum") 
is properly so chargeable or the Commissioners state that they are not prepared to 
give any ruling on the matter.  In this case, then subject to Clauses 35.6 and 35.7 
and provided that the First Party shall first have received a valid tax invoice which 
complies with the requirements of Part III VAT Regulations 1995 and which states 
the VAT Sum to be the amount of VAT chargeable to the First Party, the First Party 
shall pay the VAT Sum (and any interest or penalties attributable to the VAT Sum) to 
the Second Party.

35.6 If the First Party disagrees with any ruling obtained pursuant to Clause 35.3 by the 
Second Party from the Commissioners, then the Second Party (provided that it is 
indemnified to its reasonable satisfaction against all costs and expenses including 
interest and penalties which it may incur in relation thereto) shall take such action 
and give such information and assistance to the First Party as the First Party may 
require to challenge such ruling or otherwise to resist or avoid the imposition of VAT 
on the relevant supply.

35.7 The following further provisions shall apply if the First Party shall exercise its rights 
under Clause 35.6:
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35.7.1 the action which the First Party shall be entitled to require the Second 
Party to take shall include (without limitation) contesting any assessment 
to VAT or other relevant determination of the Commissioners before any 
VAT tribunal or court of competent jurisdiction and appealing any 
judgement or decision of any such tribunal or court;

35.7.2 if the Second Party shall be required to pay to or deposit with the 
Commissioners a sum equal to the VAT assessed as a condition 
precedent to its pursuing any appeal, the First Party shall, at its election, 
either pay such sum to the Commissioners on behalf of the Second Party 
or on receipt of proof in a form reasonably satisfactory to the First Party 
that the Second Party has paid such sum to or deposited such sum with 
the Commissioners the First Party shall pay such sum to the Second 
Party;

35.7.3 save as specifically provided in Clause 35.5, the First Party shall not be 
obliged to pay to the Second Party any sum in respect of the VAT in 
dispute to the Second Party or in respect of VAT on any further supplies 
made by the Second Party to the First Party which are of the same type 
and raise the same issues as the supplies which are the subject of the 
relevant dispute unless and until the final outcome of the relevant dispute 
is that it is either determined or agreed that VAT is properly chargeable on 
the relevant supply or supplies; and

35.7.4 the Second Party shall account to the First Party for any costs awarded to 
the Second Party on any appeal, for any sum paid to or deposited with the 
Commissioners in accordance with Clause 35.7.2 which is repayable to 
the Second Party and for any interest to which the Second Party is entitled 
in respect of such sums.

Changes in recoverability of VAT

35.8 Subject to Clause 35.9, if, following a Change in Law, Project Co becomes unable to 
recover VAT attributable to supplies to be made to the Authority by Project Co 
pursuant to this Agreement, the Authority shall ensure that Project Co is left in no 
better and no worse position than it would have been had such Change in Law not 
occurred (including but not limited to making such amendments to this Agreement 
as Project Co and the Authority shall agree acting reasonably), provided that Project 
Co shall use all reasonable endeavours to mitigate the adverse effects of any such 
Change in Law.

35.9 The provisions of Clause 35.8 shall apply only if (and to the extent that) the Change 
in Law was not reasonably foreseeable at the date of this Agreement by an 
experienced contractor performing operations similar to the relevant Works on the 
basis of draft bills published in Government green or white papers or other 
Government departmental consultation papers, bills, draft statutory instruments or 
draft instruments or proposals published in the Official Journal of the European 
Union, in each case published:

35.9.1 prior to the date of this Agreement; and
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35.9.2 in substantially the same form as the Change in Law.

Construction Industry Tax Deduction Scheme

35.10 This Clause 35.10 (Construction Industry Tax Deduction Scheme) relates to the 
Construction Industry Tax Deduction Scheme:

35.10.1 In this Clause 35.10 (Construction Industry Tax Deduction Scheme) (but 
not otherwise):

(a) "the Act" means the Finance Act 2004;

(b) "the Regulations" means the Income Tax (Construction 
Industry Scheme) Regulations 2005 (SI 2005/2045);

(c) "the Legislation" means Chapter 3 Part 3 of the Act and the 
Regulations, taken together;

(d) "Contractor" means a person who is a contractor for the 
purposes of Chapter 3 Part 3 of the Act; and 

(e) "sub-contractor" means a person who is a sub-contractor for 
the purposes of Chapter 3 Part 3 of the Act.

35.10.2 Each of the Authority and Project Co shall comply with the Legislation.

35.10.3 If any payment due from the Authority to Project Co under this Agreement 
is a contract payment under section 60(1) of the Act, then the Authority, as 
Contractor, shall (not later than fifteen (15) Business days before the first 
such payment is due to be made) verify, in accordance with paragraph 6 of 
the Regulations, whether the sub-contractor is registered for gross 
payment or for payment under deduction or is not registered under 
Chapter 3 Part 3 of the Act.

35.10.4 If any payment due from the Authority to Project Co under this Agreement 
is a contract payment under section 60(1) of the Act, then:

(a) if Project Co is registered for gross payment under section 63(2) 
of the Act, the Authority shall make a payment to Project Co 
without any deduction;

(b) if Project Co is not registered for gross payments under section 
63(2) of the Act, the Authority shall make a payment to Project 
Co, subject to the deduction of the relevant percentage in 
accordance with section 61(1) of the Act, and thereupon Clause 
35.10.6 below shall apply.
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35.10.5 If any dispute arises between the Authority and Project Co as to whether 
any payment due by the Authority to Project Co under this Agreement is or 
is not a contract payment by virtue of the exemption in Regulation 23 of 
the Regulations, the parties will jointly apply to HM Revenue and Customs 
for a written ruling and until such ruling is received it shall be assumed that 
such payment is a contract payment and the provisions of Clause 35.10 
(Construction Industry Tax Deduction Scheme) shall apply accordingly.

35.10.6 The Authority shall be entitled to make a deduction at the rate specified in 
section 61(1) of the Act or at such other rate as may be in force from time 
to time from the whole of any payment to Project Co (and not just that part 
of such payment which does not represent the direct cost to Project Co or 
any other person of materials used or to be used in carrying out the 
construction operations to which the relevant payment relates) unless 
prior to making such payment the Authority shall have received written 
confirmation from HM Revenue and Customs (obtained by and at the 
expense of Project Co) in a form which is reasonably satisfactory to the 
Authority directing the Authority to make the deduction against only a 
specified amount or proportion of any such payment to Project Co.

35.10.7 Where any error or omission has occurred in calculating or making any 
payment under this Clause 35.10 (Construction Industry Tax Deduction 
Scheme) then:

(a) in the case of an over deduction, the Authority shall correct that 
error by repayment of the sum over deducted to Project Co; and

(b) in the case of an under deduction, Project Co shall correct that 
error or omission by repayment of the sum under deducted to 
the Authority.

35.10.8 The Authority shall send promptly to H M Revenue & Customs any returns 
required by the Legislation, and shall provide to Project Co a payment 
statement (where appropriate) and/or such other information as may be 
required by the Legislation in relation to any contract payment.

35.10.9 If compliance with this Clause 35.10 involves the Authority or Project Co in 
not complying with any other of the terms of this Agreement, then the 
provisions of this Clause shall prevail.

36 36. PAYMENT OF SURPLUSES AND COMPLIANCE WITH NPD REQUIREMENTS

Project Co shall:

36.1 subject to the provisos, obligations and restrictions referred to in Article [3.1.2] of the 
Articles of Association and the right to postpone payments referred to in Article [3.2] 
of the Articles of Association, pay to the Authority (or to such other party as the 
Authority may, in its absolute discretion direct), within 30 Business Days of each 
Surplus Payment Date, the Surplus available as at the relevant Surplus Payment 
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Date as a rebate of the Monthly Service Payments for the Contract Year most 
recently ended prior to the relevant Surplus Payment Date; and

36.2 comply with the NPD Requirements at all times throughout the Project Term.

37 37. FINANCIAL MODEL

37.1 Unless otherwise agreed between the parties, any amendments to the Financial 
Model shall reflect, be consistent with and be made only in accordance with the 
provisions of this Agreement, and shall in all cases be subject to the prior written 
approval of the Authority (such approval not to be unreasonably withheld or 
delayed).  In the event that the parties fail to agree any proposed amendments to the 
Financial Model, the matter shall be referred for resolution in accordance with 
Schedule Part 20 (Dispute Resolution Procedure).

37.2 Following any amendment of the Financial Model in accordance with this 
Agreement, Project Co shall promptly deliver a copy of the revised Financial Model 
to the Authority in the same form as the original form (or such other form as may be 
agreed by the parties from time to time).

38 38. RECORDS AND OPEN BOOK ACCOUNTING

Records and Reports

The provisions of Schedule Part 19 (Record Provisions) shall apply to the keeping of records 
and the making of reports.
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PART 10: TERMINATION

39 39. AUTHORITY EVENTS OF DEFAULT

39.1 For the purposes of this Agreement, Authority Events of Default means any of the 
following events or circumstances:

39.1.1 the Authority is in material breach of its obligations under Clause 9 (Nature 
of Land Interests) (other than as a consequence of a breach by Project Co 
of its obligations under this Agreement) and such breach materially 
adversely affects the ability of Project Co to perform its material 
obligations under this Agreement for a continuous period of not less than 
thirty (30) Business Days; or

39.1.2 the Authority fails to pay any sum or sums due to Project Co under this 
Agreement (which sums are not in dispute) which, either singly or in 
aggregate, exceed(s) the amount of the Monthly Service Payment from 
time to time and such failure continues for thirty (30) Business Days from 
receipt by the Authority of a notice of non- payment from Project Co; or

39.1.3 the Authority is in breach of its obligations under Clause 57.4; or57.4.

39.1.4 the Authority is in breach of Clause 23.13 and has either failed to allow 
access to the Site and/or the Facilities as required by Clause 23.16 to 
carry out relevant Project Co Remedial Services in respect of two PRS 
Timetables relating to the same Project Co Remedial Services, so that 
Project Co has not been able to perform those Project Co Remedial 
Services.

Project Co's options

39.2 On the occurrence of an Authority Event of Default, or within a reasonable time after 
Project Co becomes aware of the same, and while the same is still subsisting, 
Project Co may, at its option:

39.2.1 in respect of execution of the Works, suspend performance by it of its 
obligations under this Agreement until such time as the Authority shall 
have demonstrated to the reasonable satisfaction of Project Co that it is 
capable of performing, and will perform, its obligations under this 
Agreement; or

39.2.2 serve notice on the Authority (or such other party as may be notified in 
advance in writing by the Authority to Project Co) of the occurrence (and 
specifying details) of such Authority Event of Default.  If the relevant 
matter or circumstance has not been rectified or remedied by the Authority 
(or otherwise) in respect of Clause 39.1.1, or Clause 39.1.3 or Clause 
39.1.4 within sixty (60) Business Days of such notice, and in respect of 
Clause 39.1.2 within thirty (30) Business Days of such notice, Project Co 
may serve a further notice on the Authority (or its substitute notified in 
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accordance with this Clause 39.2.2) terminating this Agreement with 
immediate effect.

39.3 Project Co shall not exercise or purport to exercise any right to terminate this 
Agreement (or accept any repudiation of this Agreement) except as expressly set 
out in this Agreement.

40 40. PROJECT CO EVENT OF DEFAULT

Project Co Event of Default

40.1 For the purposes of this Agreement, Project Co Event of Default means any of the 
following events or circumstances:

Insolvency

40.1.1 the occurrence of any of the following events in respect of Project Co, 
namely:

(a) any arrangement or composition with or for the benefit of 
creditors (including any voluntary arrangement as defined in the 
Insolvency Act 1986) being entered into by or in relation to 
Project Co;

(b) a receiver, administrator, administrative receiver or other 
encumbrancer taking possession of or being appointed over, or 
any distress, execution or other process being levied or enforced 
(and not being discharged within ten (10) Business Days) upon, 
the whole or any material part of the assets of Project Co;

(c) Project Co ceasing to carry on business;

(d) a petition being presented (and not being discharged within 
twenty (20) Business Days), or a resolution being passed or an 
order being made for the administration or the winding- up, 
bankruptcy or dissolution of Project Co[; or

(e) [if Project Co shall suffer any event analogous to the events set 
out in Clauses 40.1.1(a)- to (d) in any jurisdiction in which it is 
incorporated or resident;];

Long stop
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40.1.2 Project Co failing to achieve the Actual Completion Date [a Phase Actual 
Completion Date] within a period of [                    ] after the Completion Date 
[relevant Phase Completion Date];

Default

40.1.3

(a) Project Co committing a material breach of its obligations under 
this Agreement which has a material and adverse effect on the 
delivery of the Authority Services (other than as a consequence 
of a breach by the Authority of its obligations under this 
Agreement);

(b) Project Co wilfully breaches Schedule Part 23 (Refinancing);  

40.1.4 Project Co abandoning this Agreement;

Health and safety

40.1.5 at any time after the Actual Completion Date [relevant Phase Actual 
Completion Date] Project Co committing a material breach of its 
obligations under this Agreement (other than as a consequence of a 
breach by the Authority of its obligations under this Agreement) which 
results in the criminal investigation, prosecution and conviction of Project 
Co or any Project Co Party or the Authority under the Health and Safety 
Regime (an "H&S Conviction") provided that an H&S Conviction of a 
Project Co Party or the Authority shall not constitute a Project Co Event of 
Default if, within ninety (90) Business Days from the date of the H&S 
Conviction (whether or not the H&S Conviction is subject to an appeal or 
any further judicial process), the involvement in the Project Operations of 
each relevant Project Co Party (which in the case of an individual director, 
officer or employee shall be deemed to include the Project Co Party of 
which that person is a director, officer or employee) is terminated and a 
replacement is appointed by Project Co in accordance with Clause 57.5 
(Sub- contracting);

In determining whether to exercise any right of termination or right to 
require the termination of the engagement of a Project Co Party pursuant 
to this Clause 40.1.5, the Authority shall:

(a) act in a reasonable and proportionate manner having regard to 
such matters as the gravity of any offence and the identity of the 
person committing it; and

(b) give all due consideration, where appropriate, to action other 
than termination of this Agreement;
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Change in Control

40.1.6 the occurrence of any Change in Control which is prohibited by Clause 58 
(Ownership Information and Changes in Control);

Assignation

40.1.7 Project Co failing to comply with the provisions of Clauses 57.2 or 57.5;

Deductions

40.1.8 Inin each of any three Contract Months in any six consecutive Contract 
Months Project Co has suffered Deductions equal to or greater than [   ] 
percent of the Annual Service Payment for the current Contract Year; or

Warning Notices

40.1.9 Project Co is awarded a total of [four] or more Warning Notices in any 
period of [12 consecutive months]; or

Payment

40.1.10 Project Co failing to pay any sum or sums due to the Authority under this 
Agreement (which sums are not in dispute) which, either singly or in 
aggregate, exceed(s) £[                    ] (index linked) and such failure 
continues for sixty (60) Business Days from receipt by Project Co of a 
notice of non payment from the Authority; or

Insurance

40.1.11 a breach by Project Co of its obligation to take out and maintain the 
insurances required by Clauses 53.1 and 53.2.

Notification

40.2 Project Co shall notify the Authority of the occurrence, and details, of any Project Co 
Event of Default and of any event or circumstance which is likely, with the passage 
of time or otherwise, to constitute or give rise to a Project Co Event of Default, in 
either case promptly on Project Co becoming aware of its occurrence.

Authority's options
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40.3 On the occurrence of a Project Co Event of Default, or within a reasonable time after 
the Authority becomes aware of the same, and while the same is subsisting, the 
Authority may:

40.3.1 in the case of the Project Co Events of Default referred to in Clauses 
40.1.1 (Insolvency), 40.1.2 (Long Stop), 40.1.3(b), 40.1.5 (Health and 
Safety), 40.1.6 (Change in Control), 40.1.7 (Assignation), 40.1.8 
(Deductions) 40.1.9 (Warning Notices), or 40.1.10 (Payment), terminate 
this Agreement in its entirety by notice in writing having immediate effect;

40.3.2 in the case of any Project Co Event of Default referred to in Clause 
40.1.3(a) and 40.1.4, serve notice of default on Project Co requiring 
Project Co at Project Co's option either:

(a) to remedy the Project Co Event of Default referred to in such 
notice of default (if the same is continuing) within twenty (20) 
Business Days of such notice of default; or

(b) to put forward within twenty (20) Business Days of such notice of 
default a reasonable programme (set out, if appropriate, in 
stages) for remedying the Project Co Event of Default.  The 
programme shall specify in reasonable detail the manner in, and 
the latest date by, which such Project Co Event of Default is 
proposed to be remedied (Project Co shall only have the option 
of putting forward a programme in accordance with this Clause 
40.3.2(b) if it first notifies the Authority within ten (10) Business 
Days of such notice of default that it proposes to do so); and

40.3.3 in the case of any Project Co Event of Default referred to in Clause 40.1.11 
(Insurance) serve notice of default on Project Co requiring Project Co to 
remedy the Project Co Event of Default (if the same is continuing) within 
twenty (20) Business Days of such notice of default.

Remedy provisions

40.4 Where Project Co puts forward a programme in accordance with Clause 40.3.2(b), 
the Authority shall have twenty (20) Business Days from receipt of the same within 
which to notify Project Co (acting reasonably) that it does not accept the 
programme, failing which the Authority shall be deemed to have accepted the 
programme.  Where the Authority notifies Project Co that it does not accept the 
programme as being reasonable, the parties shall endeavour within the following 
five (5) Business Days to agree any necessary amendments to the programme put 
forward.  In the absence of agreement within five (5) Business Days, the question of 
whether the programme (as the same may have been amended by agreement) will 
remedy the Project Co Event of Default in a reasonable manner and within a 
reasonable time period (and, if not, what would be a reasonable programme) may 
be referred by either party for resolution in accordance with Schedule Part 20 
(Dispute Resolution Procedure).

40.5 If:
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40.5.1 the Project Co Event of Default notified in a notice of default served under 
Clause 40.3.2 or Clause 40.3.3 (as the case may be) is not remedied 
before the expiry of the period referred to in Clause 40.3.2(a) or Clause 
40.3.3 (as appropriate); or

40.5.2 where Project Co puts forward a programme pursuant to Clause 40.3.2(b)  
which has been accepted by the Authority or has been determined to be 
reasonable and Project Co fails to achieve any element of the programme 
or the end date for the programme (as the case may be); or

40.5.3 any programme put forward by Project Co pursuant to Clause 40.3.2(b) is 
rejected by the Authority as not being reasonable, and the Dispute 
Resolution Procedure does not find against that rejection,

then the Authority may terminate this Agreement in its entirety by written notice to 
Project Co with immediate effect.  Provided that for the purposes of Clause 40.5.2 if 
Project Co's performance of the programme is adversely affected by the occurrence 
of Force Majeure, a Relief Event or an Excusing Cause then, subject to Project Co 
complying with the mitigation and other requirements in this Agreement concerning 
Force Majeure, a Relief Event or an Excusing Cause (as the case may be), the time 
for performance of the programme or any relevant element of it shall be deemed to 
be extended by a period equal to the delay caused by Force Majeure, the Relief 
Event or the Excusing Cause (as the case may be) which is agreed by the parties or 
determined in accordance with Schedule Part 20 (Dispute Resolution Procedure).

Authority's costs

40.6 Project Co shall reimburse the Authority for all reasonable costs incurred by the 
Authority in exercising any of its rights pursuant to this Clause 40 (Project Co Event 
of Default) (including, without limitation, any relevant increased administrative 
expenses).  The Authority shall take reasonable steps to mitigate such costs.

40.7 The Authority shall not exercise, or purport to exercise, any right to terminate this 
Agreement except as expressly set out in this Agreement.  The rights of the 
Authority (to terminate or otherwise) under this Clause are in addition (and without 
prejudice) to any right which the Authority may have to claim the amount of loss or 
damage suffered by the Authority on account of the acts or omissions of Project Co 
(or to take any action other than termination of this Agreement).

41 41. TERMINATION RESULTING FROM FORCE MAJEURE

If, in the circumstances referred to in Clause 31 (Force Majeure), the parties have failed to 
reach agreement on any modification to this Agreement pursuant to Clause 31 (Force 
Majeure) within six (6) calendar months of the date on which the party affected serves notice 
on the other party in accordance with Clause 31 (Force Majeure) either party may at any time 
afterwards terminate this Agreement by written notice to the other party having immediate 
effect provided always that the effects of the relevant event of Force Majeure continues to 
prevent either party from performing any material obligation under this Agreement.

42 42. AUTHORITY VOLUNTARY TERMINATION
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42.1 The Authority shall be entitled to terminate this Agreement at any time on [                    
] months' written notice to Project Co.  In the event of notice being given by the 
Authority in accordance with this Clause, the Authority shall, at any time before the 
expiration of such notice, be entitled to direct Project Co, where the Works (or any 
part or parts of the Works) or any Service (or any elements of any Service) have not 
been commenced, to refrain from commencing any such Works or Services (or to 
procure the same).

[Termination on an Authority Break Point Date

42.2 Without prejudice to its rights under Clause 42.1, the Authority may terminate this 
Agreement on any of the Authority Break Point Dates by complying with its 
obligations under paragraph (a)Clause 42.2.1 below:.

42.2.1 If the Authority wishes to terminate this Agreement under this Clause, it 
must give notice to Project Co stating:

(a) that the Authority is terminating this Agreement under this 
Clause 42.2; and

(b) that this Agreement will terminate on the specified Authority 
Break Point Date, which must be a minimum of [30] days after 
the date of receipt of the notice; and.

42.2.2 Provided the notice has been provided in accordance with Clause 
42.2.1(a) above, this Agreement will terminate on the specified Authority 
Break Point Date.]  

43 43. EXPIRY

This Agreement shall terminate automatically on the Expiry Date unless it shall have been 
terminated earlier in accordance with the provisions of this Agreement.  To avoid doubt, 
Project Co shall not be entitled to any compensation for termination of this Agreement on the 
Expiry Date.

44 44. CORRUPT GIFTS AND PAYMENTS

Prohibition on corruption

44.1 The term "Prohibited Act" means:

44.1.1 offering, giving or agreeing to give to the Authority or any other public body 
or to any person employed by or on behalf of the Authority or any other 
public body any gift or consideration of any kind as an inducement or 
reward:
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(a) for doing or not doing (or for having done or not having done) 
any act in relation to the obtaining or performance of this 
Agreement or any other agreement with the Authority or any 
other public body; or

(b) for showing or not showing favour or disfavour to any person in 
relation to this Agreement or any other agreement with the 
Authority or any other public body;

44.1.2 entering into this Agreement or any other agreement with the Authority or 
any other public body in connection with which commission has been paid 
or has been agreed to be paid by Project Co or on its behalf, or to its 
knowledge, unless before the relevant agreement is entered into 
particulars of any such commission and of the terms and conditions of any 
such agreement for the payment of such commission have been disclosed 
in writing to the Authority;

44.1.3 committing any offence:

(a) under the Bribery Act 2010;

(b) under any Law creating offences in respect of fraudulent acts; or

(c) at common law, in respect of fraudulent acts in relation to this 
Agreement or any other agreement with the Authority or any 
other public body; or

44.1.4 defrauding or attempting to defraud or conspiring to defraud the Authority 
or any other public body.

Warranty

44.2 Project Co warrants that in entering into this Agreement it has not committed any 
Prohibited Act.

Remedies

44.3 If Project Co or any Project Co Party (or anyone employed by or acting on behalf of 
them) commits any Prohibited Act, then the Authority shall be entitled to act in 
accordance with Clauses 44.3.1 to 44.3.6 below:

44.3.1 if a Prohibited Act is committed by Project Co or by an employee not acting 
independently of Project Co, then the Authority may terminate this 
Agreement with immediate effect by giving written notice to Project Co;
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44.3.2 if the Prohibited Act is committed by an employee of Project Co acting 
independently of Project Co, then the Authority may give written notice to 
Project Co of termination and this Agreement will terminate, unless within 
twenty (20) Business Days of receipt of such notice Project Co terminates 
the employee's employment and (if necessary) procures the performance 
of the relevant part of the Works and/or Services by another person;

44.3.3 if the Prohibited Act is committed by a Contracting Associate or by an 
employee of that Contracting Associate not acting independently of that 
Contracting Associate then the Authority may give written notice to Project 
Co of termination and this Agreement will terminate, unless within twenty
(20) Business Days of receipt of such notice Project Co terminates the 
relevant Sub-Contract and procures the performance of the relevant part 
of the Works and/or Services by another person, where relevant, in 
accordance with Clause 57 (Assignation and Sub--Contracting);

44.3.4 if the Prohibited Act is committed by an employee of a Contracting 
Associate acting independently of that Contracting Associate, then the 
Authority may give notice to Project Co of termination and this Agreement 
will terminate, unless within twenty (20) Business Days of receipt of such 
notice Project Co procures the termination of the employee's employment 
and (if necessary) procures the performance of the relevant part of the 
Works and/or Services by another person;

44.3.5 if the Prohibited Act is committed by any other person not specified in 
Clauses 44.3.1 to 44.3.4 above, then the Authority may give notice to 
Project Co of termination and this Agreement will terminate unless within 
twenty (20) Business Days Project Co procures the termination of such 
person's employment and of the appointment of their employer (where the 
employer is not the Authority and where such person is not employed by 
Project Co or the Contracting Associate) and (if necessary) procures the 
performance of the relevant part of the Works and/or Services by another 
person; and 

44.3.6 any notice of termination under this Clause shall specify:

(a) the nature of the Prohibited Act;

(b) the identity of the party who the Authority believes has 
committed the Prohibited Act; and

(c) the date on which this Agreement will terminate in accordance 
with the applicable provisions of this Clause.

44.4 Without prejudice to its other rights or remedies under this Clause, the Authority 
shall be entitled to recover from Project Co:

44.4.1 the amount or value of any such gift, consideration or commission; and
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44.4.2 any other loss sustained in consequence of any breach of this Clause.

Permitted payments

44.5 Nothing contained in this Clause shall prevent Project Co from paying any proper 
commission or bonus to its employees within the agreed terms of their employment.

Notification

44.6 Project Co shall notify the Authority of the occurrence (and details) of any Prohibited 
Act promptly on Project Co becoming aware of its occurrence.

Interim Management

44.7 Where Project Co is required to replace any Sub Contractor pursuant to this Clause, 
the provisions of Clause 57.9 shall apply and be construed accordingly.

45 45. BREACH OF THE NPD REQUIREMENTS

Breach by Project Co

45.1 If Project Co breaches Clause 36 (Payment of Surpluses and Compliance with NPD 
Requirements) then the Authority may terminate this Agreement, at any time within 
18 months of becoming aware of such breach, in accordance with Clause 45.2 
below.  The Authority shall inform Project Co of the occurrence of any such breach 
as soon as reasonably practicable after becoming aware of the breach, provided 
that failure by the Authority to so inform Project Co shall not constitute a breach of 
this Agreement by the Authority and shall not prejudice the exercise of its rights 
under Clause 45.2.

Notice of Termination

45.2 If the Authority wishes to terminate this Agreement under this Clause 45 (Breach of 
the NPD Requirements), it must first give Project Co notice stating:

45.2.1 that the Authority is terminating this Agreement under this Clause 45
(Breach of the NPD Requirements); and

45.2.2 that this Agreement will terminate on the date falling 30 Business Days 
after the date of receipt of the notice.

and this Agreement will terminate on the day falling 30 Business Days after Project 
Co receives the notice unless Project Co demonstrates to the satisfaction of the 
Authority (acting reasonably) that such breach was caused by an administrative 
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error of Project Co and Project Co rectifies such breach within 10 Business Days of 
receipt of such notice, in which the notice shall be deemed not to have been served.

46 46. COMPENSATION ON TERMINATION

46.1 If this Agreement is terminated pursuant to Clause 41 (Termination Resulting from 
Force Majeure), then the Authority shall pay compensation to Project Co in 
accordance with Section 3 (Consequence of Termination for Force Majeure) of 
Schedule Part 17 (Compensation on Termination).

46.2 If this Agreement is terminated pursuant to Clause 40 (Project Co Events of Default) 
other than pursuant to Clause 40.1.3(b), then the Authority shall pay compensation 
to Project Co in accordance with Section 2 (Compensation on Project Co Default) of 
Schedule Part 17 (Compensation on Termination).

46.3 If this Agreement is terminated pursuant to Clause 39 (Authority Events of Default), 
then the Authority shall pay compensation to Project Co in accordance with Section 
1 (Compensation on Termination for Authority Default and Voluntary Termination) of 
Schedule Part 17 (Compensation on Termination).

46.4 If this Agreement is terminated pursuant to Clause 42.142 (Voluntary Termination), 
then the Authority shall pay compensation to Project Co in accordance with Section 
1 (Compensation on Termination for Authority Default and Voluntary Termination) of 
Schedule Part 17 (Compensation on Termination).

46.5 If this Agreement is terminated pursuant to Clause 40.1.3(b), Clause 44.3 or Clause 
45 (Breach of the NPD Requirements) then the Authority shall pay compensation to 
Project Co in accordance with Section 4 (Corrupt Gifts and Fraud or Breach of 
Refinancing or Breach of NPD Requirements) of Schedule Part 17 (Compensation 
on Termination).

46.6 [If this Agreement is terminated pursuant to Clause 42.1 (Termination on an 
Authority Break Point Date), then the Authority shall pay compensation to Project Co 
in accordance with Section 1 (Compensation on Termination for Authority Default 
and Voluntary Termination) of Schedule Part 17 (Compensation on Termination).]

Tax equalisation

46.6 46.7 Where a payment is to be made to Project Co pursuant to Clause 46.1, Clause 
46.3, Clause 46.4 or Clause 46.5 [or Clause 46.6] (a "Compensation Payment") 
and Project Co has a Relevant Tax Liability in respect of such payment, then the 
amount of the Compensation Payment to be made by the Authority to Project Co 
shall be increased so as to ensure that Project Co is in the same position (after 
account is taken of the Relevant Tax Liability) as it would have been in had it not 
been for such Relevant Tax Liability.

46.7 46.8 For the purposes of this Clause 46 (Compensation on Termination):
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46.7.1 46.8.1 "Relief" shall mean any relief, allowance or deduction in computing 
profits or tax or a credit against, or right to repayment of, tax granted by or 
pursuant to any legislation for tax purposes;

46.7.2 46.8.2 a "Relief derived from the Project" is a Relief which arises in 
connection with the Project and includes any Relief arising as a 
consequence of the distribution of any amount obtained in respect of the 
Project (other than a Compensation Payment) by Project Co (whether by 
way of interest, dividend or other distribution, repayment, reduction or 
redemption of capital or indebtedness or return of assets or otherwise); 
and

46.7.3 46.8.3 Project Co shall be regarded as having a "Relevant Tax Liability" 
in respect of a Compensation Payment to the extent that:

(a) it has a liability for tax in consequence of or in respect of a 
Compensation Payment ("Actual Liability"); or

(b) it would have had a liability for tax within paragraph (a) above but 
for the utilisation of a Relief other than a Relief derived from the 
Project ("Deemed Liability").

46.8 46.9 In determining whether Project Co has a Relevant Tax Liability by reason of a 
Compensation Payment, it should be assumed that any Reliefs derived from the 
Project which are available to Project Co (or would have been so available but for a 
surrender by Project Co of such Reliefs by way of group or consortium relief) for 
offset against the Compensation Payment, or against tax in relation to the same, 
have been so offset to the maximum extent possible.

46.9 46.10 Project Co shall keep the Authority fully informed of all negotiations with the 
HM Revenue and Customs in relation to any Relevant Tax Liability in respect of a 
Compensation Payment.  Project Co shall not agree, accept or compromise any 
claim, issue or dispute relating to such Relevant Tax Liability without the prior written 
consent of the Authority, which shall not be unreasonably withheld or delayed.  The 
Authority may, if it considers in good faith that such action is justified having regard 
to the likely costs and benefits, direct Project Co to resist, appeal, defend or 
otherwise dispute the Relevant Tax Liability in respect of the Compensation 
Payment, provided that the cost of any such dispute (including any interest or 
penalties incurred) shall be at the Authority's expense.  However, if Project Co 
obtains professional advice from an independent person with relevant expertise that 
any resistance, appeal, defence or other mode of dispute is not likely to result in any 
more beneficial position in relation to the Relevant Tax Liability, Project Co shall be 
entitled not to continue with such resistance, appeal, defence or other mode of 
dispute.  Where any resistance, appeal, defence or other mode of dispute results in 
a more beneficial position in relation to the Relevant Tax Liability, an adjustment will 
be made to the amount payable under Clause 46.746.6 to reflect such outcome.

46.10 46.11 Any increase in the amount of a Compensation Payment which is payable 
under Clause 46.746.6 shall be paid on the later of five (5) Business Days after a 
demand therefore (together with evidence in sufficient detail for the Authority to 
satisfy itself of the Relevant Tax Liability and its calculation) is made by Project Co 
and:

Page 2460

A43230746



20\23835991.6\co12

93

46.10.1 46.11.1 in the case of an Actual Liability, five (5) Business Days before the 
date on which the relevant tax must be paid to the tax authority in order to 
avoid incurring interest and penalties; and

46.10.2 46.11.2 in the case of a Deemed Liability, five (5) Business Days before 
the date on which tax which would not have been payable but for the 
utilisation of the relevant Relief must be paid in order to avoid incurring 
interest or penalties (whether by Project Co or otherwise) and, for the 
purposes of determining when the Relief would otherwise have been 
utilised, Reliefs shall be regarded as utilised in the order in which they 
arise.

46.11 46.12 The Authority shall have the right to pay the amount payable under Clause 
46.746.6 direct to HM Revenue and Customs in satisfaction of the relevant tax due 
by Project Co.

Rights of Set-Off

46.12 46.13 To avoid doubt, the Authority's obligations to make any payment of 
compensation to Project Co pursuant to this Clause are subject to the Authority's 
rights under Clause 34.6, save that the Authority agrees not to set-off any amount 
agreed or determined as due and payable by Project Co to the Authority against any 
payment of termination compensation (whether payable as a lump sum or in 
instalments) under ClauseClauses 46.1, 46.3, 46.4, 46.546.4 or 46.6,46.5, except to 
the extent that such termination payment exceeds the Base Senior Debt 
Termination Amount or the Revised Senior Debt Termination Amount (as the case 
may be) at that time.

Full and final settlement

46.13 46.14 Subject to the provisions of paragraph 2.1 of Section 5 (General) of Schedule 
Part 17 (Compensation on Termination):

46.13.1 46.14.1 any compensation paid pursuant to this Clause shall be in full and 
final settlement of any claim, demand and/or proceedings of Project Co in 
relation to any termination of this Agreement and/or any Project Document 
(and the circumstances leading to such termination) and Project Co shall 
be excluded from all other rights and remedies in respect of any such 
termination; and

46.13.2 46.14.2 the compensation payable (if any) pursuant to this Clause 46 
(Compensation on Termination) above shall be the sole remedy of Project 
Co and Project Co shall not have any other right or remedy in respect of 
such termination.

47 47. CONSEQUENCES OF TERMINATION

Continued performance
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47.1 Subject to any exercise by the Authority of its rights to perform, or to procure a third 
party to perform, the obligations of Project Co, the parties shall continue to perform 
their obligations under this Agreement, notwithstanding the giving of any notice of 
default or notice of termination, until the Termination Date.

Transfer to Authority of Assets, Contracts etc.

47.2 On the service of a notice of termination in accordance with this Agreement for any 
reason:

47.2.1 if prior to the Actual Completion Date [final Phase Actual Completion 
Date], in so far as any transfer shall be necessary fully and effectively to 
transfer property to the Authority, Project Co shall transfer to, and there 
shall vest in, the Authority, such part of the Works and/or the Facilities as 
shall have been constructed and such items of the Plant [  and [ ]] as shall 
have been procured by Project Co if the Authority so elects:

47.2.2 all goods and all materials on or near to the Site not yet incorporated in the 
Works shall remain available to the Authority for the purposes of 
completing the Works and if the cost of such goods and materials has not 
been reflected in the payment of any compensation pursuant to Schedule 
Part 17 (Compensation on Termination), subject to the payment by the 
Authority (determined as between a willing vendor and willing purchaser 
with any disputes determined pursuant to Clause 56 (Dispute Resolution 
Procedure));

47.2.3 the construction plant shall remain available to the Authority for the 
purposes of completing the Works, subject to payment of the Contractor's 
reasonable charges;

47.2.4 Project Co shall hand over to, and there shall vest in, the Authority, free 
from any Encumbrances (other than any created on or by or against the 
Authority), the Facilities [and ] (which in the case of the termination of this 
Agreement in accordance with Clause 43 (Expiry) shall be in the state 
required in accordance with Schedule Part 18 (Handback Procedure));

47.2.5 if the Authority so elects, Project Co shall procure that any of the 
Construction Contract, the Service Contracts and/or the Independent 
Tester Contract shall be novated or assigned to the Authority, provided 
that where termination occurs under Clause 39 (Authority Events of 
Default) the consent of the Contractor, the Service Provider or the 
Independent Tester (as the case may be) shall be required;

47.2.6 Project Co shall, or shall procure that any Contracting Associate shall (as 
the case may be), offer to sell to the Authority at a fair value (determined 
as between a willing vendor and willing purchaser, with any disputes as to 
such fair value being determined pursuant to Schedule Part 20 (Dispute 
Resolution Procedure), free from any Encumbrance all or any part of the 
stocks of material and other assets, road vehicles, spare parts and other 
moveable property owned by Project Co or any of its Contracting 
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Associates and reasonably required by the Authority in connection with 
the operation of the Facilities or the provision of the Services;

47.2.7 Project Co shall deliver to the Authority (as far as not already delivered to 
the Authority) one complete set of:

(a) "as built drawings" showing all alterations made to the Facilities 
since the commencement of operation of the Facilities; and

(b) maintenance, operation and training manuals for the Facilities;

47.2.8 Project Co shall use all reasonable endeavours to procure that the benefit 
of all manufacturer's warranties in respect of mechanical and electrical 
plant and equipment used or made available by Project Co under this 
Agreement and included in the Facilities are assigned, or otherwise 
transferred, to the Authority with full title guarantee; and

47.2.9 Project Co shall deliver to the Authority [information equivalent to the 
information it is required to provide in accordance with [Clause 25 (TUPE 
and Employment mattersMatters)] and [Clause 26 (Pension 
MattersPensions)] in relation to the employees employed by Project Co 
and/or Service Providers and] the records referred to in Clause 38 
(Records and Open Book Accounting) except where such documents are 
required by Law to be retained by Project Co or its Contracting Associates 
(in which case complete copies shall be delivered to the Authority).

47.3 Project Co shall ensure that provision is made in all contracts of any description 
whatsoever to ensure that the Authority will be in a position to exercise its rights, and 
Project Co will be in a position to comply with its obligations, under Clause 47.2.

Transitional arrangements

47.4 On the termination of this Agreement for any reason, for a reasonable period both 
before and after any such termination, Project Co shall have the following duties:

47.4.1 Project Co shall co-operate fully with the Authority and any successor 
providing to the Authority services in the nature of any of the Services or 
any part of the Services in order to achieve a smooth transfer of the 
manner in which the Authority obtains services in the nature of the 
Services and to avoid or mitigate in so far as reasonably practicable any 
inconvenience or any risk to the health and safety of the employees of the 
Authority and members of the public;

47.4.2 Project Co shall as soon as practicable remove from the Site all property 
not acquired by the Authority pursuant to Clause 47.2 (or not belonging to 
the Authority or any Authority Party) and if it has not done so within forty 
(40) Business Days after any notice from the Authority requiring it to do so 
the Authority may (without being responsible for any loss, damage, costs 
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or expenses) remove and sell any such property and shall hold any 
proceeds less all costs incurred to the credit of Project Co;

47.4.3 Project Co shall forthwith deliver to the Authority's Representative:

(a) any security passwords, access codes and other keys to the 
Facilities and the equipment; and

(b) without prejudice to Clause 55 (Intellectual Property), any 
copyright licences for any computer programmes (or licences to 
use the same) necessary for the operation of the Facilities (but 
excluding computer programmes, which have been developed 
or acquired by a Service Provider for its own use and not solely 
for the purposes of provision of any of the Services at the 
Facilities or the assignation or transfer of which is otherwise 
restricted); and

47.4.4 Project Co shall as soon as practicable vacate the Site and (without 
prejudice to Schedule Part 18 (Handback Procedure)) shall leave the Site 
and the Facilities in a safe, clean and orderly condition.

47.5 If the Authority wishes to conduct a competition prior to the Expiry Date with a view 
to entering into an agreement for the provision of services (which may or may not be 
the same as, or similar to, the Services or any of them) following the expiry of this 
Agreement, Project Co shall co-operate with the Authority fully in such competition 
process including (without limitation) by:

47.5.1 providing any information which the Authority may reasonably require to 
conduct such competition but, to avoid doubt, information which is 
commercially sensitive to Project Co shall not be provided (and, for the 
purpose of this Clause 47.5.1 commercially sensitive shall mean 
information which would if disclosed to a competitor of Project Co give that 
competitor a competitive advantage over Project Co and thereby prejudice 
the business of Project Co but shall, to avoid doubt, exclude any 
information to be disclosed in terms of Clause 25 (TUPE and Employment 
matters)); and

47.5.2 assisting the Authority by providing all (or any) participants in such 
competition process with access to the Site and the Facilities.

Continuing Obligations

47.6 Save as otherwise expressly provided in this Agreement or as already taken into 
account in the calculation of any termination sum or other payment of compensation 
on termination pursuant to this Agreement:

47.6.1 termination of this Agreement shall be without prejudice to any accrued 
rights and obligations under this Agreement as at the date of termination; 
and
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47.6.2 termination of this Agreement shall not affect the continuing rights and 
obligations of Project Co and the Authority under Clauses 10 (The Site), 
25 (TUPE and Employment Matters), 31 (Force Majeure), 34 (Payment), 
35 (Taxation), 36 (IRR Sharing and CapPayment of Surpluses and 
compliance with NPD Requirements), 37 (Custody of Financial Model), 38 
(Records and Reports), 41 (Termination Resulting from Force Majeure), 
42 (Authority Voluntary Termination), 44 (Corrupt Gifts and Payments), 46 
(Compensation on Termination), 47.2, 47.4 and 47.5 (Transitional 
Arrangements), 49 (Indemnities and Liability), 53 (Insurance), 54 
(Exclusions and Limits on Liability), 55 (Intellectual Property), 56 (Dispute 
Resolution Procedure), 59 (Mitigation), 61 (Confidentiality), 64 (Notices) 
and Clause 73 (Governing Law and Jurisdiction) or under any other 
provision of this Agreement which is expressed to survive termination or 
which is required to give effect to such termination or the consequences of 
such termination.

48 48. HANDBACK PROCEDURE

The provisions of Schedule Part 18 (Handback Procedure) shall apply to the handback of the 
Facilities to the Authority on expiry of this Agreement.
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PART 11: INDEMNITIES, WARRANTIES & INSURANCE

49 49. INDEMNITIES

Project Co indemnities to Authority

49.1 Project Co shall indemnify and keep the Authority indemnified at all times from and 
against all Direct Losses sustained by the Authority in consequence of:

49.1.1 any claim for, or in respect of, the death and/or personal injury of any 
employee of, or person engaged by, Project Co or any Project Co Party  
notwithstanding any act or omission of the Authority or any Authority 
Party;

49.1.2 any claim for, or in respect of, the death and/or personal injury of any third 
party (other than a person referred to in Clause 49.2.1) arising out of, or in 
the course of, the Project Operations, save to the extent caused (or 
contributed to) by any Unreasonable Act by the Authority or any Authority 
Party, breach of any express provision of this Agreement by the Authority 
or any Authority Party or any deliberate or negligent act or omission of the 
Authority or any Authority Party;

49.1.3 any physical loss of or damage to Authority Assets arising by reason of 
any act or omission of Project Co or any Project Co Party, save to the 
extent that such loss or damage arises out of the breach of any express 
provision of this Agreement by the Authority or any Authority Party or any 
deliberate or negligent act or omission of the Authority or any Authority 
Party; and

49.1.4 any loss of or damage to property or assets of any third party arising by 
reason of any act or omission of Project Co or any Project Co Party, save 
to the extent that such loss or damage arises out of the breach of any 
express provision of this Agreement by the Authority or any Authority 
Party or any deliberate or negligent act or omission of the Authority or any 
Authority Party.

Authority indemnities to Project Co

49.2 The Authority shall indemnify and keep Project Co indemnified at all times from and 
against all Direct Losses sustained by Project Co in consequence of:

49.2.1 any claim for, or in respect of, the death and/or personal injury of any 
employee of, or person engaged by, the Authority or any Authority Party 
notwithstanding any act or omission of Project Co or any Project Co Party;

49.2.2 any claim for, or in respect of, the death and/or personal injury of any third 
party (other than a person referred to in Clause 49.1.1) arising by reason 
of any act or omission of the Authority or any Authority Party in the course 
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of provision of the Authority Services, any Unreasonable Act by the 
Authority or any Authority Party, breach of any express provision of this 
Agreement by the Authority or any Authority Party or any deliberate act or 
omission of the Authority or any Authority Party, save to the extent caused 
(or contributed to) by any act or omission of Project Co or any Project Co 
Party;

49.2.3 any physical damage to any part of the Facilities or any assets or other 
property of Project Co or any Project Co Party arising by reason of any 
breach of any express provision of this Agreement by the Authority or any 
Authority Party or any deliberate act or omission of the Authority or any 
Authority Party, save to the extent caused (or contributed to) by any act or 
omission of Project Co or any Project Co Party; and

49.2.4 any loss of or damage to property or assets of any third party arising by 
reason of any breach of any express provision of this Agreement by the 
Authority or any Authority Party or any deliberate act or omission of the 
Authority or any Authority Party, save to the extent caused (or contributed 
to) by any act or omission of Project Co or any Project Co Party;

provided that in the case of Clauses 49.2.3 and 49.2.4 there shall be 
excluded from the indemnity given by the Authority any liability:-

(a) for the occurrence of risks against which and to the extent to 
which Project Co is obliged to insure under this Agreement (but 
for the avoidance of doubt, not such liability to the extent within 
any applicable excess or deductible or over the maximum 
amount insured or to be insured under such insurance); or

(b) in respect of a matter which is a Compensation Event.; or

(c) in respect of malicious damage.

Conduct of claims

49.3 This Clause 49.3 (Conduct of Claims) shall apply to the conduct, by a party from 
whom an indemnity is sought under this Agreement, of claims made by a third 
person against a party having (or claiming to have) the benefit of the indemnity.  The 
party having, or claiming to have, the benefit of the indemnity is referred to as the 
"Beneficiary" and the party giving the indemnity is referred to as the "Indemnifier".  
Accordingly:

49.3.1 if the Beneficiary receives any notice, demand, letter or other document 
concerning any claim for which it appears that the Beneficiary is, or may 
become, entitled to indemnification under this Agreement, the Beneficiary 
shall give notice in writing to the Indemnifier as soon as reasonably 
practicable and in any event within twenty (20) Business Days of receipt of 
the same;
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49.3.2 subject to Clauses 49.3.3, 49.3.4 and 49.3.5 below, on the giving of a 
notice by the Beneficiary pursuant to Clause 49.3.1 above, where it 
appears that the Beneficiary is or may be entitled to indemnification from 
the Indemnifier in respect of all (but not part only) of the liability arising out 
of the claim, the Indemnifier shall (subject to providing the Beneficiary with 
an indemnity to its reasonable satisfaction against all costs and expenses 
that it may incur by reason of such action) be entitled to dispute the claim 
in the name of the Beneficiary at the Indemnifier's own expense and take 
conduct of any defence, dispute, compromise, or appeal of the claim and 
of any incidental negotiations.  The Beneficiary shall give the Indemnifier 
all reasonable co- operation, access and assistance for the purposes of 
considering and resisting such claim;

49.3.3 with respect to any claim conducted by the Indemnifier pursuant to Clause 
49.3.2 above:

(a) the Indemnifier shall keep the Beneficiary fully informed and 
consult with it about material elements of the conduct of the 
claim;

(b) the Indemnifier shall not bring the name of the Beneficiary into 
disrepute; and

(c) the Indemnifier shall not pay or settle such claims without the 
prior consent of the Beneficiary, such consent not to be 
unreasonably withheld or delayed;

49.3.4 the Beneficiary shall be free to pay or settle any claim on such terms as it 
thinks fit and without prejudice to its rights and remedies under this 
Agreement if:

(a) the Indemnifier is not entitled to take conduct of the claim in 
accordance with Clause 49.3.2 above; or

(b) the Indemnifier fails to notify the Beneficiary of its intention to 
take conduct of the relevant claim within twenty (20) Business 
Days of the notice from the Beneficiary under Clause 49.3.1 
above or notifies the Beneficiary that it does not intend to take 
conduct of the claim; or

(c) the Indemnifier fails to comply in any material respect with the 
provisions of Clause 49.3.3 above;

49.3.5 the Beneficiary shall be free at any time to give notice to the Indemnifier 
that it is retaining or taking over (as the case may be) the conduct of any 
defence, dispute, compromise or appeal of any claim (or of any incidental 
negotiations) to which Clause 49.3.2 above applies.  On receipt of such 
notice the Indemnifier shall promptly take all steps necessary to transfer 
the conduct of such claim to the Beneficiary, and shall provide to the 
Beneficiary all reasonable co- operation, access and assistance for the 
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purposes of considering and resisting such claim.  If the Beneficiary gives 
any notice pursuant to this Clause 49.3.5, then the Indemnifier shall be 
released from any liability under its indemnity under Clause 49.1 (Project 
Co Indemnities to Authority) or Clause 49.2 (Authority Indemnities to 
Project Co) (as the case may be) and, without prejudice to any accrued 
liabilities, any liability under its indemnity given pursuant to Clause 49.3.2 
in respect of such claim;

49.3.6 if the Indemnifier pays to the Beneficiary an amount in respect of an 
indemnity and the Beneficiary subsequently recovers (whether by 
payment, discount, credit, saving, relief or other benefit or otherwise) a 
sum which is directly referable to the fact, matter, event or circumstances 
giving rise to the claim under the indemnity, the Beneficiary shall forthwith 
repay to the Indemnifier whichever is the lesser of:

(a) an amount equal to the sum recovered (or the value of the 
saving or benefit obtained) less any out- of- pocket costs and 
expenses properly incurred by the Beneficiary in recovering the 
same; and

(b) the amount paid to the Beneficiary by the Indemnifier in respect 
of the claim under the relevant indemnity,

49.3.7 provided that there shall be no obligation on the Beneficiary to pursue 
such recovery and that the Indemnifier is repaid only to the extent that the 
amount of such recovery aggregated with any sum recovered from the 
Indemnifier exceeds any loss sustained by the Beneficiary (including for 
this purpose indirect or consequential losses or claims for loss of profits 
which are excluded by this Agreement from being recovered from the 
Indemnifier); and

49.3.8 any person taking any of the steps contemplated by Clauses 49.3.1 to 
49.3.5 shall comply with the requirements of any insurer who may have an 
obligation to provide an indemnity in respect of any liability arising under 
this Agreement.

Mitigation – indemnity claims

49.4 To avoid doubt the provisions of Clause 59 (Mitigation) apply to any indemnity given 
under this Agreement and any such indemnity shall not apply to the extent that such 
part or parts of Direct Losses could have been reduced or avoided by the 
Beneficiary complying with the provisions of such Clause 59 (Mitigation).

49A MALICIOUS DAMAGE

49A.1 Remit of Clause

This Clause 49A specifies the respective obligations of the parties in relation to 
malicious damage to the Facilities during the Operational Term.
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49A.2 Notification

49A.2.1 As soon as possible after a Service Event has been notified to the 
Helpdesk or after Project Co has itself or by a Service Provider become 
aware of a Service Event, if it considers that the Service Event was 
caused by malicious damage by a person other than a Project Co Party, 
Project Co must verbally inform the Helpdesk and the [Authority’s 
Representative] (a “Malicious Damage Report”). Where it is reasonably 
practicable for it to do so without prejudicing its ability to achieve 
Rectification of the Service Event within the Rectification Period and 
subject to any immediate steps that it requires to take to make the 
Facilities safe, it must allow the [Authority’s Representative] an 
opportunity to inspect the evidence it relies on to support its claim that 
malicious damage caused the Service Event concerned before carrying 
out Rectification and, where this is not reasonably practicable, Project Co 
must take reasonable steps to preserve or record in a suitable manner any 
such evidence and forthwith make that record available to the Authority.

49A.2.2 Provided Project Co has complied with the requirements of Clause 
49A.2.1, unless within [two (2) hours] of receipt of a Malicious Damage 
Report or within [two (2) hours] of the start of the next Core Times where 
the Malicious Damage Report is made outside Core Times, or, if 
applicable, within [one (1)] Business Day of receipt of the evidence or 
record of the alleged malicious damage concerned the [Authority's 
Representative] notifies Project Co that he agrees that the Service Event 
referred to in the relevant Malicious Damage Report was caused by 
malicious damage by a person other than a Project Co Party, the 
[Authority's Representative] will be deemed to have disagreed that the 
Service Event concerned was caused by malicious damage by a person 
other than a Project Co Party.

49A.3 Rectification of Malicious Damage

49A.3.1 In relation to any Service Event referred to in a Malicious Damage Report, 
Project Co shall always take such steps as are necessary in accordance 
with its obligations under this Agreement to make the Facilities safe.

49A.3.2 If the [Authority's Representative] agrees in accordance with Clause 49A.2  
that a Service Event was caused by malicious damage by a person other 
than a Project Co Party, except when Clause 49A.3.3 applies, Project Co 
shall not Rectify the Service Event beyond what is required by Clause 
49A.3.1 unless instructed by the Authority to do so as an Authority Change 
under Schedule Part 16 (Change Protocol).

49A.3.3 If, in the reasonable opinion of Project Co, the Service Event referred to in 
a Malicious Damage Report, if not Rectified, will or is likely to result in the 
costs of performing the Services and in particular the costs of 
Maintenance Works and Lifecycle Replacement being materially 
increased, it may notify the [Authority’s Representative] to that effect and 
shall be entitled to proceed with Rectification in accordance with its 
obligations under this Agreement.
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49A.3.4 If the [Authority’s Representative] does not agree accordance with Clause 
49A.2  that the Service Event referred to in a Malicious Damage Report 
was caused by malicious damage by a person other than a Project Co 
Party, Project Co shall be entitled to proceed with Rectification in 
accordance with its obligations under this Agreement.

49A.4 Costs of rectifying malicious damage 

Project Co will be entitled to include all reasonable costs incurred with any Service 
Provider or third party:

49A.4.1 to make the Facilities safe pursuant to Clause 49A.3.1 if it is agreed by the 
Authority or subsequently determined under the Dispute Resolution 
Procedure that the Service Event was caused by malicious damage by a 
person other than a Project Co Party; or

49A.4.2 to carry out Rectification pursuant to Clause 49A.3.3; or

49A.4.3 to carry out Rectification pursuant to Clause 49A.3.4 if it is subsequently 
determined under the Dispute Resolution Procedure that the Service 
Event was caused by malicious damage by a person other than a Project 
Co Party,

in a Monthly Invoice in accordance with Clause 34.2.1(c). In deciding what a 
reasonable cost is, regard may be had to prices and rates in the Catalogue (as 
defined in Schedule Part 16 (Change Protocol)).

49A.5 Project Co to Provide Information

Project Co must provide the Authority with such information as the Authority 
reasonably requests for the purpose of making claims for losses due to malicious 
damage, under the Operational Insurances.

49A.6 Disputes

Any dispute under this Clause 49A shall be determined under the Dispute 
Resolution Procedure.

50 50. TAX ON INDEMNITY PAYMENTS

If any payment by one party under an indemnity in this Agreement is subject to income tax or 
corporation tax (or any tax replacing them) in the hands of the recipient, the recipient may 
demand in writing to the party making the payment that the payment shall be increased by 
such amount as would ensure that, after taking into account any such tax payable in respect 
of such additional amount, the recipient receives and retains a net sum equal to the amount it 
would have otherwise received had the payment not been subject to such tax.  In relation to 
any such additional amount payable to Project Co, Project Co and the Authority shall have the 
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same rights and obligations as would apply to a Relevant Tax Liability under Clause 
46.8.346.7.3 and Clauses 46.746.6 to 46.1246.11 (inclusive) shall apply mutatis mutandis to 
the payment of the additional amount.  The party making the payment shall pay such 
additional amount within ten (10) Business Days of receipt of such demand.

51 51. EXCUSING CAUSES

51.1 If an Excusing Cause interferes adversely with, or causes or contributes to a failure 
of, the performance of the Project Operations by Project Co and/or causes or 
contributes to the occurrence of an Availability Failure and/or a Performance Failure 
and provided that the effect of such Excusing Cause is claimed within ten (10) 
Business Days of the date on which Project Co became aware (or ought reasonably 
to have become so aware) of the occurrence of the Excusing Cause, then (subject 
to Clauses 51.3 (Insured Exposure) and 51.4) to the extent such failure or 
interference or occurrence of an Availability Failure and/or a Performance Failure 
arises as a result of such Excusing Cause:

51.1.1 such failure by Project Co to perform or interference or occurrence, and 
any poor performance of, any affected Service shall not constitute a 
breach of the provisions of this Agreement by Project Co;

51.1.2 such failure by Project Co to perform or interference or occurrence shall 
be taken account of in measuring the performance of any affected Service 
in accordance with the Service Level Specification, which shall be 
operated as though the relevant Service had been performed free from 
such adverse interference; and

51.1.3 any such Availability Failure and/or Performance Failure shall be deemed 
not to have occurred,

so that Project Co shall be entitled to payment under this Agreement as if there had 
been no such interference with, or failure in the performance of, the Project 
Operations and no such occurrence of an Availability Failure and/or Performance 
Failure.

51.2 For the purpose of Clause 51 (Excusing Causes), an Excusing Cause means:

51.2.1 any breach of any express provision of this Agreement by the Authority or 
any Authority Party (unless, and to the extent, caused or contributed to by 
Project Co or any Project Co Party);

51.2.2 any deliberate act or omission of the Authority or of any Authority Party or 
any failure by the Authority or Authority Party (having regard always to the 
interactive nature of the activities of the Authority and of Project Co) to 
take reasonable steps to carry out its activities in a manner which 
minimises undue interference with Project Co's performance of the Project 
Operations, save where (and to the extent):

(a) caused or contributed to by Project Co or any Project Co Party;
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(b) the Authority or Authority Party is acting in accordance with a 
recommendation or instruction of Project Co or any Project Co 
Party;

(c) any such act or omission giving rise to such failure was within 
the contemplation of the parties or was otherwise provided for in 
this Agreement; 

(d) the consequences of any such deliberate act or omission or 
other acts or omissions giving rise to such failure would have 
been prevented by the proper performance of Project Co's 
obligations under this Agreement; or

(e) [the same arises from an act of the Authority or an Authority 
Party compliant with the Contractor's Site Rules and other 
requirements of the Contractor as referred to in Clause 13.1 
(Access to Site) or 17.9.]

51.2.3 [the outbreak or the effects of any outbreak of any Medical Contamination 
unless and to the extent that the effects of such outbreak are caused (or 
contributed to) by any failure of Project Co or any Project Co Party to 
comply with procedures (or Authority instructions) relating to control of 
infection or to take all reasonable steps to mitigate the effect of such 
Medical Contamination;]

51.2.4 the implementation of any action taken by the Authority or any Authority 
Party, or any suspension of Project Co's obligation to deliver any or any 
part of the Services or the compliance by Project Co with instructions 
given by the Authority, in each case in the circumstances referred to in 
Clauses 24.6 to 24.9 (inclusive);

51.2.5 the carrying out of any Low Value Change in accordance with the terms of 
this Agreement during the period of time agreed between the Authority 
and Project Co; or

51.2.6 the carrying out of planned preventative maintenance in accordance with 
the Schedule of Programmed  Maintenance;

51.2.7 the occurrence of a Service Event that the [Authority’s Representative] 
has agreed pursuant to Clause 49A.3.2 has been caused by malicious 
damage by a person other than a Project Co Party, but only until such time 
as either (i) the Authority has instructed Project Co to Rectify the Service 
Event as an Authority Change and the time period for implementation of 
such Authority Change has expired or (ii) Project Co has Rectified the 
Service Event pursuant to Clause 49A.3.3; [or

51.2.8 51.2.7 the occurrence of a matter referred to in Clause 10.4 during the 
Operational Term.].
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Insured exposure

51.3 Without prejudice to Clause 53 (Insurance), Project Co shall not be entitled to any 
payment which would not have been due under this Agreement but for Clause 51
(Excusing Causes) to the extent that Project Co is or should be able to recover 
under any policy of insurance required to be maintained by Project Co or any Project 
Co Party in accordance with this Agreement (whether or not such insurance has in
fact been effected or, if effected, has been vitiated as a result of any act or omission 
of Project Co (or any Project Co Party), including but not limited to non--disclosure 
or under- insurance) or any other policy of insurance which Project Co has taken out 
and maintained.

Mitigation of Excusing Cause

51.4 Project Co shall take all reasonable steps to mitigate the consequences of an 
Excusing Cause on Project Co's ability to perform its obligations under this 
Agreement.  To the extent that Project Co does not take such steps, Project Co shall 
not be entitled to, and shall not receive, the relief specified in Clause 51.1

51.5 To avoid doubt, Clause 51.2.2 shall not impose a general obligation on the Authority 
to take (or to procure that any Authority Party takes) such steps and shall apply (and 
be construed) solely for the purpose of establishing whether an Excusing Cause has 
occurred.

52 52. WARRANTIES

[TO BE COMPLETED]

53 53. INSURANCE

Project Co Insurances

53.1 Project Co shall, at its own cost, procure that the insurances, details of which are set 
out in Section 1 (Policies to be taken out by Project Co and maintained during the 
Design and Construction Phase) of Schedule Part 15 (Insurance Requirements), 
are taken out prior to the commencement of the Works and are maintained for the 
periods specified in Section 1 (Policies to be taken out by Project Co and maintained 
during the Design and Construction Phase) of Schedule Part 15 (Insurance 
Requirements).

53.2 Project Co shall, at its own cost, procure that the insurances, details of which are set 
out in Section 2 (Policies to be taken out by Project Co and maintained from the 
Actual Completion Date)) of Schedule Part 15 (Insurance Requirements), are taken 
out prior to the Actual Completion Date and are maintained for the periods specified 
in Section 2 (Policies to be taken out by Project Co and maintained from the Actual 
Completion Date) of Schedule Part 15 (Insurance Requirements).
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53.3 Without prejudice to the other provisions of this Clause 53 (Insurance), Project Co 
shall, at all relevant times, at its own cost, effect and maintain in full force those 
insurances which it is required to effect by any applicable Law.  

53.4 All Insurances referred to in Clauses 53.1 and 53.2 shall:

53.4.1 be maintained in the names of the parties specified in Schedule Part 15 
(Insurance Requirements) and shall be composite policies of insurance 
(and not joint) unless stated otherwise in Schedule Part 15 (Insurance 
Requirements)); 

53.4.2 be placed with insurers who are acceptable to the Authority (such 
acceptance not to be unreasonably withheld or delayed);

53.4.3 in so far as they relate to damage to assets (including the Facilities), cover 
the same for the full reinstatement value; 

53.4.4 comply with the relevant provisions of Section 1 (Policies to be taken out 
by Project Co and maintained from during the Design and Construction 
Phase) and Section 2 (Policies to be taken out by Project Co and 
maintained from the  Actual Completion Date) of Schedule Part 15 
(Insurance Requirements).

53.4.5 provide for 30 days prior written notice of their cancellation, non–renewal 
or amendment to be given to the Authority in accordance with 
Endorsement 1 in Section 3 (Endorsement) of Schedule Part 15 
(Insurance Requirements); 

53.4.6 in respect of the Physical Damage Policies provide for payment of any 
proceeds received by Project Co to be applied in accordance with Clause 
53.22 (Reinstatement);

53.4.7 in the case of the Operational Insurances only, arebe taken out and 
maintained in accordance with Section 4 of Schedule Part 15 (Insurance 
Requirements).

53.5 Project Co shall ensure that its brokers give the Authority a letter of undertaking 
substantially in the form set out in Section 5 (Broker's Letter of Undertaking) of 
Schedule Part 15 (Insurance Requirements) at Financial Close and subsequently 
on the renewal of each of the Insurances.

Subrogation and Vitiation

53.6 Project Co shall in respect of the insurances referred to in Clauses 53.1 and 53.2:

53.6.1 [procure that all policies of insurance to be effected by it pursuant to this 
Clause shall contain a provision to the effect that the insurers have agreed 
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to waive all rights of subrogation against the Authority (and all Authority 
Parties other than contractors and sub-contractors) in accordance with 
Endorsement 2 in Section 3 (Endorsements) of Schedule Part 15 
(Insurance Requirements)]; and

53.6.2 [provide for non-vitiation protection in respect of any claim made by the 
Authority as co-insured in accordance with Endorsement [2] in Section 3 
(Endorsements) of Schedule Part 15 (Insurance Requirements);];

provided that, to avoid doubt, this Clause 53.6 shall not by itself prevent Project Co 
from claiming against the Authority (or any Authority Party) under an express 
provision of this Agreement for any loss or damage not covered because of the level 
of deductibles under such insurance permitted by this Agreement or to the extent 
such loss or damage exceeds the maximum of such insurance required by this 
Agreement.

53.7 Neither party shall take any action or fail to take any reasonable action or (in so far 
as it is reasonably within its power) permit or allow others to take or fail to take any 
action (including failure to disclose any fact) as a result of which any of the 
Insurances may be rendered void, voidable, unenforceable or suspended or 
impaired in whole or in part or which may otherwise render any sum paid out under 
any relevant policy repayable in whole or in part.

Evidence of Project Co Insurance

53.8 Not less than thirtytwenty (3020) Business Days prior to the amendment or expiry of 
any relevant insurance policy (other than the expiry of any of the Operational 
Insurances in respect of which Sub-hubcoProject Co must comply with the 
provisions of Section 4 of Schedule Part 15 (Insurance Requirements)), Project Co 
shall submit to the Authority a request for approval from the Authority of the insurer 
and the principal terms and conditions of such insurance policy (and any revision to 
such terms and conditions or change in identity of such insurer), such approval not 
to be unreasonably withheld or delayed.

53.9 Project Co shall provide to the Authority: 

53.9.1 copies on request of all insurance policies referred to in Clauses 53.1 to 
53.3 (together with any other information reasonably requested by the 
Authority relating to such insurance policies) and the Authority shall be 
entitled to inspect them during ordinary business hours; and

53.9.2 evidence that the premiums payable under all insurance policies have 
been paid and that the Insurances are in full force and effect in 
accordance with the requirements of this Clause 53 (Insurance) and 
Schedule Part 15 (Insurance Requirements).

53.10 Renewal certificates or other such evidence of renewal in relation to the Insurances 
shall be obtained as and when necessary and copies (certified in a manner 
acceptable to the Authority) shall be forwarded to the Authority as soon as possible 
but in any event within 20 Business Days of the renewal date.
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53.11 If Project Co defaults in insuring or continuing to maintain the Insurances, the 
Authority may insure against any risk in respect of which such default has occurred 
and recover any premiums from Project Co as a debt provided that if the default 
occurs during the Operational Term the amount recoverable from Project Co shall 
be the difference between the premiums had Project Co continued to maintain the 
Insurances and the premiums paid by the Authority to take out and maintain the 
Insurances.

Acceptance and compliance

53.12 The supply to the Authority of any draft insurance policy or certificate of insurance or 
other evidence of compliance with this Clause 53 (Insurance) shall not imply 
acceptance by the Authority (or the Authority's Representative) that:

53.12.1 the extent of insurance cover is sufficient and its terms are satisfactory; or

53.12.2 in respect of any risks not insured against, that the same were 
Uninsurable.

53.13 Neither failure to comply, nor full compliance, with the insurance provisions of this 
Agreement shall relieve Project Co of its liabilities and obligations under this 
Agreement.

Uninsurable Risks

53.14.1 If a risk usually covered by [contractors’ ‘all risks’ insurance, property 
damage insurance, third party liability insurance, delay in start up and 
business interruption insurance (but not loss of profits) or statutory 
insurances] in each case required under this Agreement becomes 
Uninsurable then:

(a) Project Co shall notify the Authority of any risk becoming 
Uninsurable within five (5) Business Days of becoming aware 

of the same and in any event at least five (5) Business Days 
before expiry or cancellation of any existing insurance in respect 
of that risk; and

(b) if both parties agree, or it is determined in accordance with the 
Dispute Resolution Procedure that the risk is Uninsurable and 
that:

(i) the risk being Uninsurable is not caused by the actions 
of Project Co or any sub-contractor of Project Co (of 
any tier); and

(ii) Project Co has demonstrated to the Authority that 
Project Co and a prudent board of directors of a 
company operating the same or substantially similar 
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businesses in the United Kingdom to that operated by 
Project Co would in similar circumstances (in the 
absence of the type of relief envisaged by this Clause) 
be acting reasonably and in the best interests of the 
company if they resolved to cease to operate such 
businesses as a result of that risk becoming 
Uninsurable, taking into account inter alia (and without 
limitation) the likelihood of the Uninsurable risk 
occurring (if it has not already occurred), the financial 
consequences for such company if such Uninsurable 
risk did occur (or has occurred) and other mitigants 
against such consequences which may be available to 
such company

the parties shall meet to discuss the means by which the risk 
should be managed or shared (including considering the issue of 
self–insurance by either party).

53.14.2 If the requirements of Clause 53.14.1 are satisfied, but the parties cannot 
agree as to how to manage or share the risk, then:

(a) where such requirements are satisfied in respect of such third 
party liability insurance only the Authority shall (at the Authority’s 
option) either pay to Project Co an amount equal to the amount 
calculated in accordance with Section 3 (Consequences 
ofCompensation on Termination for Force Majeure) of Schedule 
Part 17 (Consequences ofCompensation on Termination for 
Force Majeure) and this Agreement will terminate, or elect to 
allow this Agreement to continue and paragraph Clause 
53.14.2(b) below shall thereafter apply in respect of such risk; 
and

(b) where such requirements are satisfied in respect of such
[contractors’ ‘all risks’ insurance, property damage insurance, 
third party liability insurance (if the Authority elects to allow this 
Agreement to continue in accordance with Clause 53.14.2(a)), 
delay in start up and business interruption insurance (but not 
loss of profits) or statutory insurances] this Agreement shall 
continue and on the occurrence of the risk (but only for as long 
as such risk remains Uninsurable) the Authority shall (at the 
Authority’s option) either pay to Project Co an amount equal to 
insurance proceeds that would have been payable had the 
relevant insurance continued to be available and this Agreement 
will continue, or an amount equal to the amount calculated in 
accordance with Section 3 (Consequences ofCompensation on
Termination for Force Majeure) of Schedule Part 17 
(Consequences ofCompensation on Termination for Force 
Majeure) plus (in relation to third party liability insurance only) 
the amount of insurance proceeds that would have been 
payable whereupon this Agreement will terminate; and

(c) where pursuant to Clauses 53.14, 53.14.2(a) and/or 53.14.2(b) 
this Agreement continues then the Annual Service Payment 
shall be reduced in each year for which the relevant insurance is 
not maintained by an amount equal to the premium paid (or 
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which would have been paid) by Project Co in respect of the 
relevant risk in the year prior to it becoming Uninsurable (index 
linked from the date that the risk becomes Uninsurable) save to 
the extent that such reduction is otherwise reflected in a 
reduction in the payments claimed by Project Co pursuant to 
paragraph 3.1 of Section 6 (Pass Through Costs) of Schedule 
Part 14 (Payment Mechanism). Where the risk is Uninsurable for 
part of a year only the reduction in the Annual Service Payment 
shall be pro rated to the number of months for which the risk is 
Uninsurable; 

(d) where pursuant to paragraphsClauses 53.14.2(a) and/or 
53.14.2(b) this Agreement continues Project Co shall approach 
the insurance market at least every four months to establish 
whether the risk remains Uninsurable.  As soon as Project Co is 
aware (and, in relation to a risk that has become Uninsurable 
during the Operational Term, the Authority agrees) that the risk 
is no longer Uninsurable, Project Co shall take out and maintain 
or procure the taking out and maintenance of insurance (to be 
incepted as soon as is reasonably practicable) for such risk in 
accordance with this Agreement;

(e) in respect of any period between the Authority receiving 
notification in accordance with Clause 53.14.1(a) that a TPL 
Risk has become Uninsurable and the Authority’s notification to 
the Project Co in accordance with Clause 53.14.2(a) in respect 
of such risk then, provided it is ultimately agreed or determined 
that the requirements of Clause 53.14.1(b) are satisfied in 
respect of the Uninsurable TPL Risk and subject to Clause 
53.14.2(f) below, Clause 53.14.2(b) shall apply in respect of 
occurrences of the Uninsurable TPL Risk during such period 
unless the parties otherwise agree how to manage the risk 
during this period; and

(f) Clause 53.14.2(e) shall only apply provided the Project Co 
does not unreasonably materially delay (a) agreement and/or 
determination in accordance with the Dispute Resolution 
Procedure as to whether the requirements of Clause 53.14.1(b) 
are satisfied in respect of the Uninsurable TPL Risk and/or (b) 
meeting with the Authority to discuss the means by which the 
risk should be managed.

Where this Clause 53.14.2 applies and this Agreement continues, Project Co shall, 
subject to Clause 53.14.2(dc), be relieved of its obligations to maintain insurance in 
respect of the relevant Uninsurable Risk.

53.14.3 If, pursuant to Clause 53.14.1(b), the Authority elects to make payment of 
compensation to Project Co (such that this Agreement will terminate)(the 
“Relevant Payment”), Project Co shall have the option (exercisable in 
writing within (20) Business Days of the date of such election by the 
Authority (the “Option Period”)) to pay to the Authority on or before the 
end of the Option Period, an amount equal to the insurance proceeds that 
would have been payable had the relevant risk not become Uninsurable, 
in which case this Agreement will continue (and the Relevant Payment will 
not be made by the Authority), and Project Co’s payment shall be applied 
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for the same purpose and in the same manner as insurance proceeds 
would have been applied had the relevant risk not become Uninsurable.

53.14.4 During the Operational Term, the Authority shall be entitled to notify 
Project Co that a risk has become Uninsurable under paragraph (b) of the 
definition of "Uninsurable". Following such notification Clauses 53.14.1(b) 
to 53.14.3 (except Clause 53.14.1(b)(ii)) shall apply as if Project Co has 
issued a notice under Clause 53.14.1(a).

53.15 Unavailability of terms

53.15.1 If, upon the renewal of any of the Insurances:

(a) any Insurance Term is not available to Project Co in the 
worldwide insurance market with reputable insurers of good 
standing; and/or

(b) the insurance premium payable for Insurance incorporating such 
Insurance Term is such that the Insurance Term is not generally 
being incorporated in insurance procured in the worldwide 
insurance market with reputable insurers of good standing by 
contractors in the United Kingdom,

other than, in each case by reason of one or more actions of Project Co 
and/or any sub-contractor of Project Co (of any tier) then Clause 53.15.2, 
shall apply.

53.15.2 If it is agreed or determined that Clause 53.15.1 applies then the Authority 
shall waive Project Co’s obligations in Clauses 53.1 to 53.3 and/or 
Schedule Part 15 (Insurance Requirements) in respect of that particular 
Insurance Term and Project Co shall not be considered in breach of its 
obligations regarding the maintenance of insurance pursuant to this 
Agreement as a result of the failure to maintain insurance incorporating 
such Insurance Term for so long as the relevant circumstances described 
in Clause 53.15.1 continue to apply to such Insurance Term.

53.15.3 To the extent that the parties agree (acting reasonably), or it is determined 
pursuant to the Dispute Resolution Procedure, that an alternative or 
replacement term and /or condition of insurance is available to Project Co 
in the worldwide insurance market with reputable insurers of good 
standing which if included in the relevant insurance policy would fully or 
partially address Project Co’s inability to maintain or procure the 
maintenance of insurance with the relevant Insurance Term, at a cost 
which contractors in the UK are (at such time) generally prepared to pay, 
Project Co shall maintain or procure the maintenance of insurance 
including such alternative or replacement term and/or condition.
Notwithstanding any other provision of this Agreement, the costs of such 
insurance shall be subject to the premium costs sharing mechanism set 
out at Section 4 (Insurance Premium Risk Sharing Schedule) of Schedule 
Part 15 (Insurance Requirements).
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53.15.4 [Where the Authority has exercised the waiver pursuant to Clause 
53.15.2, it shall be entitled to deduct from the Annual Service Payment the 
“Adjusted Amount”, such amount being an amount equal to the amount 
paid for the particular Insurance Term in the preceding year (using a 
reasonable estimate of such amount where a precise figure is not 
available) less any annual amount paid or payable by Project Co to 
maintain and/or procure the maintenance of any (whether full or partial) 
alternative or replacement insurance in respect of such Insurance Term 
pursuant to Clause 53.15.3.]

53.15.5 [While Clause 53.15.1 applies, the Annual Service Payment shall be 
reduced each Contract Year by the Adjusted Amount, index linked from 
the date that the particular Insurance Term is no longer available.]

53.15.4 53.15.6 Project Co shall notify the Authority as soon as reasonably 
practicable and in any event within five (5) days of becoming aware that 
Clause 53.15.1(a) and/or Clause 53.15.1(b) are likely to apply or (on 
expiry of the relevant insurance then in place) do apply in respect of an 
Insurance Term (irrespective of the reason for the same). During the 
Operational Term the Authority shall be entitled to notify Project Co that 
Clause 53.15.1(b) is likely to apply or (on expiry of the relevant insurance 
then in place) does apply in respect of an Insurance Term (irrespective of 
the reason for the same).  Project Co shall provide the Authority with such 
information as the Authority reasonably requests regarding the 
unavailability of the Insurance Term and the parties shall meet to discuss 
the means by which such unavailability should be managed as soon as is 
reasonably practicable. 

53.15.5 53.15.7 In the event that Clause 53.15.1(a) and/or Clause 53.15.1(b) 
apply in respect of an Insurance Term, (irrespective of the reasons for the 
same) Project Co shall approach the insurance market at least every four 
months to establish whether Clause 53.15.1(a) and/or Clause 53.15.1(b) 
remain applicable to the Insurance Term. As soon as Project Co is aware 
that Clause 53.15.1(a) and/or Clause 53.15.1(b) has ceased to apply to 
the Insurance Term and the Authority agrees, Project Co shall take out 
and maintain or procure the taking out and maintenance of insurance (to 
be incepted as soon as is reasonably practicable) incorporating such 
Insurance Term in accordance with this Agreement.

Risk Management

53.16 With effect from the date of this Agreement, the Authority and Project Co shall each 
designate or appoint an insurance and risk manager and notify details of the same 
to the other party.  Such person shall:

53.16.1 be responsible for dealing with all risk management matters on behalf of 
its appointing or designating party including (without limitation) ensuring 
compliance by that party with this Clause 53.16;

53.16.2 advise and report to that party on such matters; and

53.16.3 ensure that any report or survey conducted by any insurer of any relevant 
procedures in relation to the Project is disclosed to the parties.
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53.17 Without prejudice to the provisions of Clause 53.16, the parties shall notify one 
another, and in Project Co's case the relevant insurer, of any circumstances which 
may give rise to a claim of a value equal to or in excess of [                    ] pounds (£[        
]) (index- linked) under the Insurances within [           ] Business Days of becoming 
aware of the same (or earlier, if so requested by the terms of the relevant insurance 
policy).  If any insurer disputes any such claim, Project Co shall provide the Authority 
with full details of any disputed claim and the parties shall liaise with one another to 
ensure that the relevant claim is preserved or pursued.

Application of Proceeds

53.18 All insurance proceeds received by Project Co under the insurances referred to in [                    
] of Schedule Part 1 (Definitions and InterpretationsInterpretation) and [                    ] 
of Schedule Part 2 (Completion Documents) and paragraph 1 (Contractor's "All 
Risk" Insurance) of Section 1 (Insurance Requirements) and paragraph 1 (Property 
Damage Insurance) of Section 2 (Policies to be taken out by Project Co and 
Maintained from the Actual Completion Date) of Schedule Part 15 (Insurance 
Requirements) shall be paid into the Insurance Proceeds Account and shall be 
applied in accordance with this Agreement and in accordance with the Insurance 
Proceeds Accounts Agreement.

53.19 Subject to the provisions of the Funders' Direct Agreement and Clause 53.22 
(Reinstatement) [and Clause 53.23 (Economic Test)], Project Co shall apply any 
proceeds of any policies of Insurance:

53.19.1 in the case of third party legal liability or employers' liability insurance, in 
satisfaction of the claim, demand, proceeding or liability in respect of 
which such proceeds are payable; and

53.19.2 in the case of any other insurance other than delay in start up or business 
interruption insurance, so as to ensure the performance by Project Co of 
its obligations under this Agreement, including where necessary the 
reinstatement, restoration or replacement of the Facilities, assets, 
materials or goods affected by the event giving rise to the insurance claim 
and consequent payment of proceeds.

53.20 Where reinstatement monies are required to be released from the Insurance 
Proceeds Account Project Co shall obtain the Authority's consent in accordance 
with the Insurance Proceeds Account Agreement.  The Authority shall give its 
consent (or confirm that it is withholding its consent) to the release of monies from 
the Insurance Proceeds Account within one (1) Business Day of a request from 
Project Co (provided that such consent must not be unreasonably withheld).

53.21 If the proceeds of any insurance claim are insufficient to cover the settlement of 
such claims, Project Co will make good any deficiency forthwith.

53.22 Reinstatement

53.22.1 [Subject to Clause 53.23,53.23 (Economic Test),] all insurance proceeds 
received under any Physical Damage Policy shall be applied to repair,
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reinstate and replace each part or parts of the Facilities in respect of which 
the proceeds were received.

53.22.2 All insurance proceeds paid under any Physical Damage Policy in respect 
of a single event (or a series of related events) in an amount in excess of £ 
[minimum level] (index-linked) shall be paid into the Joint Insurance 
Account.

53.22.2 53.22.3 [Subject to Clause 53.23,53.23 (Economic Test),] where a claim is 
made or proceeds of insurance are received or are receivable under any 
Physical Damage Policy in respect of a single event (or a series of related 
events) (the (“Relevant Incident”) in an amount in excess of [     ] pounds 
(£ [   ]) (index-linked):

(a) Project Co shall deliver as soon as practicable and in any event 
within [28] days after the making of the claim a plan prepared by 
Project Co for the carrying out of the works necessary (the 
“Reinstatement Works”) to repair, reinstate or replace (the 
“Reinstatement Plan”) the assets which are the subject of the 
relevant claim or claims in accordance with paragraph Clause 
53.22.2(b)(iv) below.  The Reinstatement Plan shall set out:

(i) if not the Contractor, the identity of the person 
proposed to effect the Reinstatement Works, which 
shall be subject to the prior written approval of the 
Authority; and

(ii) the proposed terms and timetable or, if not then 
established, the reasonably anticipated terms and 
timetable upon which the Reinstatement Works are to 
be effected (including the date that the Project will 
become fully operational), the final terms of which shall 
be subject to the prior written approval of the Authority, 
which approval shall not be unreasonably delayed;

(b) provided that the Authority is satisfied that the Reinstatement 
Plan will enable Project Co to comply with paragraph Clause 
53.22.2(b)(iv) below within a reasonable timescale:

(i) the Reinstatement Plan will be adopted and carried out 
by Project Co;

(ii) Project Co shall enter into contractual arrangements to 
effect the Reinstatement Works with the person 
identified in the Reinstatement Plan approved by the 
Authority;

(iii) prior to the earlier to occur of the Termination Date or 
the Expiry Date, any amounts standing to the credit of 
the Joint Insurance Proceeds Account (the “Relevant 
Proceeds”) (together with any interest accrued) may 
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be withdrawn by Project Co from the Joint Insurance
Proceeds Account as required to enable it to make 
payments in accordance with the terms of the 
contractual arrangements referred to in paragraph 
Clause 53.22.2(b)(ii) above, and to meet any other 
reasonable costs and expenses of Project Co for the 
sole purposes of funding the Reinstatement Works 
and the parties shall operate the signatory 
requirements of the Joint Insurance Proceeds Account 
in order to give effect to such payments. Following the 
earlier to occur of the Termination Date and the Expiry 
Date, the Authority may withdraw amounts standing to 
the credit of the Joint Insurance Proceeds Account for 
the purposes of funding any Reinstatement Works;

(iv) the Authority agrees and undertakes that, subject to 
compliance by Project Co with its obligations under 
this Clause, and provided that Project Co procures that 
the Reinstatement Works are carried out and 
completed in accordance with the contractual 
arrangements referred to in Clause 
53.22.353.22.2(b)(ii), it shall not exercise any right 
which it might otherwise have to terminate this 
Agreement by virtue of the event which gave rise to the 
claim for the Relevant Proceeds;

(v) the Authority undertakes to use reasonable 
endeavours to assist Project Co in the carrying out of 
the Reinstatement Plan; and

(vi) after the Reinstatement Plan has been implemented to 
the reasonable satisfaction of the Authority and in 
accordance with Clause 53.22.3(b) below the 
Authority shall permit withdrawal by Project Co of any 
Relevant Proceeds then held in the Joint Insurance 
Proceeds Account that have not been paid under 
Clause 53.22.353.22.2(b)(iii) above, in respect of the 
Relevant Incident, together with any interest accrued.

(vii) subject to the provisions of Clause 49.1 (Project Co 
Indemnities to Authority) Project Co shall be solely 
responsible for the payment of any deficiency.

53.22.3 53.22.4 Where insurance proceeds are to be used, in accordance with this 
Agreement, to repair, reinstate or replace any Facility, Project Co shall 
carry out the work in accordance with the Authority’s Construction 
Requirements so that on completion of the work, the provisions of this 
Agreement are complied with.

53.22.4 53.22.5 If and to the extent that a breach by Project Co of its obligations 
under Clause 53.22.353.22.2(b) leads to a delay in the completion of the 
Reinstatement Works, any entitlement that Project Co has to relief under 
Clause 3130 (Relief Events) shall be suspended. 
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[Economic Test

53.23 If all of the Facilities are destroyed or substantially destroyed in a single event 
and the insurance proceeds (when taken together with any other funds available to 
Project Co) are equal to or greater than the amount required to repair or reinstate 
the Facilities, then Project Co shall calculate the [senior debt loan life cover ratio] as 
used in the Financial Model as at Financial Close (on the assumption that the 
Facilities are repaired or reinstated in accordance with Clause 53.22 
(Reinstatement)).

53.24 If the calculation referred to in Clause 53.23 above shows that the [senior debt loan 
life cover ratio] is greater than or equal to [event of default level] then Project Co 
shall be subject to the procedure set out in Clause 53.22 (Reinstatement).

53.25 If the calculation referred to in Clause 53.23 above shows that the [senior debt loan 
life cover ratio] is less than [event of default level] then an amount equal to the lesser 
of:

53.25.1 the insurance proceeds; and

53.25.2 the Base Senior Debt Termination Amount, or, if any Additional Permitted 
Borrowing has been advanced, the Revised Senior Debt Termination 
Amount,

shall be released from the Joint Insurance Proceeds Account to Project Co.

53.26 If, pursuant to Clause 53.25 above, insurance proceeds are released from the Joint
Insurance Proceeds Account, Project Co shall be in breach of its obligations under 
this Agreement and shall not, pursuant to Clause 30 (Relief Events), be relieved of 
its obligations unless it can demonstrate, to the satisfaction of the Authority, that it 
can carry out the works necessary to repair, reinstate or replace the assets which 
are subject to the relevant claims in accordance with Clause 53.22.453.22.3 and 
within a reasonable timescale.]

54 54. EXCLUSIONS AND LIMITATIONS ON LIABILITY

Exclusions

54.1 The indemnities under this Agreement shall not apply and (without prejudice to the 
Authority's rights under the Payment Mechanism) there shall be no right to claim 
damages for breach of this Agreement, in delict or on any other basis whatsoever to
the extent that any loss claimed by either party is for loss of profits, loss of use, loss 
of production, loss of business or loss of business opportunity or is a claim for 
consequential loss or for indirect loss of any nature ("Indirect Losses") suffered or 
allegedly suffered by either party.  The Authority agrees that, notwithstanding the 
foregoing, any losses of Project Co arising under the Construction Contract and the 
Service Contracts as originally executed (or as amended in accordance with and 
subject to Clause 4.1 (Ancillary Documents)) which are not Indirect Losses shall not 
be excluded from such a claim solely by reason of this Clause 54.1.

Page 2485

A43230746



20\23835991.6\co12

118

54.2 The Authority shall not be liable in delict to Project Co or any Project Co Party in 
respect of any negligent act or omission of the Authority or any Authority Party 
relating to or in connection with this Agreement and Project Co shall procure that no 
Project Co Party shall bring such a claim against the Authority.  Project Co has 
accepted this on the basis that it and each Project Co Party will cover the risk of 
negligent acts or omissions by insurance or in such other manner as it (or they) may 
think fit.

No Double Recovery

54.3 Subject to:

54.3.1 any other express right of the Authority pursuant to this Agreement; and

54.3.2 the Authority's right to claim, on or after termination of this Agreement, the 
amount of its reasonable costs, losses, damages and expenses suffered 
or incurred by it as a result of rectifying or mitigating the effects of any 
breach of this Agreement by Project Co save to the extent that the same 
has already been recovered by the Authority pursuant to this Agreement 
or has been taken into account to reduce any compensation payable by 
the Authority pursuant to Clause 46 (Compensation on Termination), 

the sole remedy of the Authority in respect of a failure to provide the Services in 
accordance with this Agreement shall be the operation of the Payment Mechanism.

54.4 Subject to Clause 39 (Authority Events of Default) and any other express right of 
Project Co pursuant to this Agreement, Project Co's sole remedy in respect of any 
breach of this Agreement which is a Compensation Event shall be pursuant to 
Clause 29 (Delay Events).

54.5 Nothing in Clause 54.3 shall prevent or restrict the right of the Authority to seek 
interdict or a decree of specific implement or other discretionary remedies of the 
court.

54.6 Notwithstanding any other provision of this Agreement, neither party shall be 
entitled to recover compensation or make a claim under this Agreement or any other 
agreement in relation to the Project in respect of any loss that it has incurred (or any 
failure of the other party) to the extent that it has already been compensated in 
respect of that loss or failure pursuant to this Agreement or otherwise.

54.7 Neither party shall have the right to terminate this Agreement for breach of contract 
save as expressly set out in this Agreement.
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PART 12: MISCELLANEOUS

55 55. INTELLECTUAL PROPERTY

Project Data

55.1 Project Co shall make available to the Authority free of charge (and hereby 
irrevocably licences the Authority to use) all Project Data that might reasonably be 
required by the Authority and Project Co shall ensure that it can make the Project 
Data available to the Authority on these terms, for the purposes of:

55.1.1 the Authority carrying out the Authority Services (and its operations 
relating to the performance of the Authority Services), its duties under this 
Agreement and/or any statutory duties that the Authority may have; and

55.1.2 following termination of this Agreement, the design or construction of the 
Facilities, the operation, maintenance or improvement of the Facilities 
and/or the carrying out of operations the same as, or similar to, the Project 
Operations,

(together the “Approved Purposes”) and in this Clause "use" shall include the acts 
of copying, modifying, adapting and translating the material in question and/or 
incorporating them with other materials and the term "the right to use" shall be 
construed accordingly.  

Intellectual Property Rights

55.2 Project Co:

55.2.1 hereby grants to the Authority, free of charge, an irrevocable, 
non--exclusive and transferable (but only to any assignee or transferee of 
any rights or benefits under this Agreement or upon or at any time 
following termination of this Agreement) licence (carrying the right to grant 
sub--licences) to use the Intellectual Property Rights which are or become 
vested in Project Co; and

55.2.2 shall, where any Intellectual Property Rights are or become vested in a 
third party, use all reasonable endeavours to procure the grant of a like 
licence to that referred to in Clause 55.2.1 above to the Authority,

in both cases, solely for the Approved Purposes.

Project Co shall use all reasonable endeavours to ensure that any Intellectual 
Property Rights created, brought into existence or acquired during the term of this 
Agreement vest, and remain vested throughout the term of this Agreement, in 
Project Co and Project Co shall enter into appropriate agreements with any Project 
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Co Party (or other third parties) that may create or bring into existence, or from 
which it may acquire, any Intellectual Property Rights.  

Maintenance of data

55.3 To the extent that any of the data, materials and documents referred to in this 
Clause are generated by or maintained on a computer or similar system, Project Co 
shall use all reasonable endeavours to procure for the benefit of the Authority, at no 
charge or at the lowest reasonable fee, the grant of a licence or sub--licence for any 
relevant software to enable the Authority or its nominee to access and otherwise use 
(subject to the payment by the Authority of the relevant fee, if any) such data for 
such purposes as the Authority may at its sole discretion require.  As an alternative, 
Project Co may provide such data, materials or documents in a format which may be 
read by software generally available in the market at the relevant time or in hard 
copy format.

55.4 Project Co shall ensure the back--up and storage in safe custody of the data, 
materials and documents referred to in Clause 55.3 in accordance with Good 
Industry Practice.  Without prejudice to this obligation, Project Co shall submit to the 
Authority's Representative for approval its proposals for the back--up and storage in 
safe custody of such data, materials and documents and the Authority shall be 
entitled to object if the same is not in accordance with Good Industry Practice.  
Project Co shall comply, and shall cause all Project Co Parties to comply, with all 
procedures to which the Authority's Representative has given its approval.  Project 
Co may vary its procedures for such back-up and storage subject to submitting its 
proposals for change to the Authority's Representative, who shall be entitled to 
object on the basis set out above.

Claims

55.5 Where a claim or proceeding is made or brought against the Authority which arises 
out of the infringement of any rights in or to any Intellectual Property (other than any 
Disclosed Data) or because the use of any materials, Plant, machinery or equipment 
in connection with the Project Operations infringes any rights in or to any Intellectual 
Property of a third party then, unless such infringement has arisen out of the use of 
any Intellectual Property by or on behalf of the Authority otherwise than in 
accordance with the terms of this Agreement, Project Co shall indemnify the 
Authority at all times from and against all such claims and proceedings and the 
provisions of Clause 49.3 (Conduct of Claims) shall apply.

56 56. DISPUTE RESOLUTION PROCEDURE

Except where expressly provided otherwise in this Agreement, any dispute arising out of or in 
connection with this Agreement shall be resolved in accordance with the procedure set out in 
Schedule Part 20 (Dispute Resolution Procedure).

57 57. ASSIGNATION AND SUB-CONTRACTING

Assignation
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57.1 This Agreement and any other agreement in connection with the Project to which 
both the Authority and Project Co are a party shall be binding on, and shall enure to 
the benefit of, Project Co and the Authority and their respective statutory successors 
and permitted transferees and assignees.  [In the case of the Authority, its 
successors shall include any person to whom the Scottish Ministers, in exercising 
their statutory powers to transfer property, rights and liabilities of the Authority upon 
the Authority ceasing to exist, transfers the property, rights and obligations of the 
Authority under this Agreement and such other agreements in connection with the 
Project to which the Authority and Project Co are both a party.]

57.2 Subject to Clause 57.3, Project Co shall not, without the prior written consent of the 
Authority, assign, novate transfer, sub-contract or otherwise dispose of any interest 
in this Agreement, [the Independent Tester Contract,] the Construction Contract, the 
Service Contracts and [any other contract] entered into by Project Co for the 
purposes of performing its obligations under this Agreement.

57.3 The provisions of Clause 57.2 do not apply to the grant of any security, in a form 
approved by the Authority prior to its grant (such approval not to be unreasonably 
withheld or delayed), for any loan made to Project Co under the Initial Funding 
Agreements provided that any assignee shall enter into the Funders' Direct 
Agreement in relation to the exercise of its rights, if the Authority so requires.

57.4 The Authority shall be entitled to assign, transfer or dispose of the whole of this 
Agreement and/or of any agreement entered into in connection with this Agreement 
to which the Authority and Project Co are both party to:

57.4.1 to the Scottish Ministers, another Health AuthorityBoard or any other 
person or body replacing any of the foregoing (or to whom the Scottish 
Ministers exercising histheir statutory rights would be entitled to transfer 
such benefits) covered by the National Health Service (Residual 
Liabilities) Act 1996; or

57.4.2 to any other person or body with the prior written consent of Project Co 
(not to be unreasonably withheld or delayed),  ;

provided that nothing in this Clause shall restrict the rights of the Scottish Ministers 
to effect a statutory transfer.

Sub-contractors

57.5 Project Co shall, without prejudice to Clause 57.1, procure that none of the persons 
listed below shall sub-contract all (or substantially all) of their obligations under or in 
the agreement set out next to its name:

Person Contract

Contractor Construction Contract
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Service Provider Service Contract
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Person Contract

Contractor Construction Contract

Service Provider Service Contract
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without, in each case, the prior written consent of the Authority (such consent not to 
be unreasonably withheld or delayed).  To avoid doubt, (i) any failure to comply with 
Clause 57.7 shall be a reasonable ground for withholding consent and (ii) consent 
shall, without prejudice to the other provisions of Clause 57.5, not be required in 
respect of the appointment of any party currently approved by the Authority as a 
suitable replacement.

57.6 If the contract set out next to the name of any person referred to in Clause 57.5 shall 
at any time lapse, terminate or otherwise cease to be in full force and effect (whether 
by reason of expiry or otherwise), with the effect that such person shall cease to act 
in relation to the Project, Project Co shall forthwith appoint a replacement (subject to 
compliance with Clause 57.5).

57.7 Project Co shall procure that any replacement for any person referred to in Clause 
57.5 [or any Key Sub-Contractor] shall enter into a contract upon the same or 
substantially similar terms as the person so replaced and shall also enter into a 
collateral agreement on the same or substantially the same terms as the Collateral 
Agreement entered into by the person so replaced.

57.8 Where Project Co enters into a contract with a sub-contractor for the purposes of 
carrying out the Project Operations or any part of the Project Operations under this 
Agreement, Project Co shall cause a term to be included in such contract:

57.8.1 which requires payment to be made to the sub-contractor within a 
specified period not exceeding thirty (30) days from receipt of a valid 
invoice as defined by the contract requirements and in the case of the 
provision of Services provides that, for the purpose of payment alone, 
where the Authority has made payment to Project Co and the 
sub-contractor's invoice includes Project Operations in relation to which 
payment has been made by the Authority then, to the extent that it relates 
to such Project Operations, the invoice shall be treated as valid and 
payment shall be made to the sub-contractor without deduction (but 
without prejudice to any right to deduct or set off validly arising under the 
terms of the contract with the sub-contractor); and

57.8.2 which notifies the sub-contractor that the contract forms part of a larger 
contract for the benefit of the Authority and that should the sub-contractor 
have any difficulty in securing the timely payment of an invoice that matter 
may be referred by the sub-contractor to the Authority's Representative; 
and

57.8.3 in the same terms as this Clause 57.8 (including for the avoidance of 
doubt this Clause 57.8.3) subject only to modification to refer to the correct 
designation of the equivalent party as the supplier and recipient of the 
relevant Project Operations as the case may be.

Replacement of a non-performing Sub-Contractor

57.9 On the substitution or replacement of a Service Provider due to a breach or default 
under a Service Contract, Project Co may elect, subject to Clause 57.11 and 
provided that at the time of making such election no notice of termination has been 
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served under this Agreement, that for the purposes of Clause 40.1.8 (Deductions) 
and Clause 40.1.9 (Warning Notices) only, all Deductions incurred and Warning 
Notices served prior to the date of such substitution or replacement shall be 
disregarded by virtue of Clause 57.10 below.

57.10 If Project Co makes an election pursuant to Clause 57.9 above then, with effect from 
the date of substitution or replacement of the Service Provider, all Deductions 
incurred and Warning Notices served prior to that date shall be disregarded for the 
purposes of Clause 40.1.8 (Deductions) and Clause 40.1.9 (Warning Notices).  For 
the avoidance of doubt, the Authority shall retain the right to make Deductions in 
accordance with Schedule Part 14 (Payment Mechanism) in respect of the 
Availability Failures and/or Performance Failures to which the Deductions and/or 
Warning Notices are attributable.

57.11 Project Co shall be entitled to make an election pursuant to Clause 57.9 on a 
maximum of two occasions during the Project Term.

58 58. OWNERSHIP INFORMATION AND CHANGES IN CONTROL

58.1 Project Co represents and warrants to the Authority that at the date of this 
Agreement the legal and beneficial ownership of Project Co is as set out in Schedule 
Part 21 (Project Co Information) and that, [other than any Shareholder pre-emption 
rights,] no arrangements are in place that have or may have or result in any sale, 
transfer or disposal of any legal, beneficial, equitable or other interest in any or all of 
the shares in Project Co.

58.2 Project Co shall inform the Authority as soon as reasonably practicable (and in any 
event, within thirty (30) days) of any Change in Control occurring in respect of 
Project Co.

58.3 The Authority may, not more than [twice] in any Contract Year, or at any time when 
a Project Co Event of Default is outstanding, require Project Co to inform it, as soon 
as reasonably practicable and in any event within thirty (30) days of receipt of the 
Authority's request for details, of any Change in Control in respect of Project Co.

58.4 Project Co's obligations under Clauses 58.1 and 58.2 above shall, except where a 
legal transfer of shares has occurred be limited to the extent of Project Co's 
awareness having made all reasonable enquiry.

58.5 Subject to Clause 58.6, prior to the expiry of a period of twelve (12) months 
commencing on the [final Phase] Actual Completion Date, no Change in Control in 
any or all of the shares in Project Co shall be permitted without the prior written 
approval of the Authority.  Any Change in Control arising as a consequence of the 
grant or enforcement of security in favour of the Senior Funders over or in relation to 
any of the shares of the Project Co, provided that any document conferring security 
over any shares has been approved by the Authority (such approval not to be 
reasonably withheld or delayed) shall be disregarded for the purpose of this Clause 
58.5 above.  either:
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58.5.1 the grant or enforcement of security in favour of the Senior Funders over 
or in relation to any of the shares of the Project Co, provided that any 
document conferring security over any shares has been approved by the 
Authority (such approval not to be unreasonably withheld or delayed); or

58.5.2 any transfer by a Shareholder to an [Associate] of such transferor;

shall be disregarded for the purpose of this Clause 58.5 above.  

Where Clause 58.5.2 applies and subsequent to any such transfer (the “Original 
Transfer”) the transferee ceases to be an [Associate] of the original transferor, it 
shall be a breach of this Clause 58.5 if the shares or interests which were the subject 
of the Original Transfer are not [within 20 Business Days] of the transferee ceasing 
to be an Associate of the original transferor, transferred to the original transferor or 
any Associate of such transferor.

58.6 No Change in Control (at any time) in any or all of the shares in Project Co (or any 
company (other than a public quoted company whose equity securities are listed on 
a recognised investment exchange, as defined in section 285 of the Financial 
Services and Markets Act 2000) holding shares in Hold Co, Project Co or in any 
company (or its shareholders) holding shares in such a company (or its 
shareholders)) shall be permitted without the prior written approval of the Authority 
where the person acquiring control is a Restricted Person.

59 59. MITIGATION

Each of the Authority and Project Co shall at all times take all reasonable steps to minimise 
and mitigate any loss for which the relevant party is entitled to bring a claim against the other 
party pursuant to this Agreement.

60 60. DATA PROTECTION

Data Protection

60.1 For the purpose of the following Clauses, the term "personal data" shall have the 
meaning given to it in the Data Protection Act 1998.

60.2 Project Co undertakes to the Authority that it shall comply with the obligations of a 
"data controller" under the provisions of the Seventh Data Protection Principle as set 
out in Schedule 1 of the Data Protection Act 1998.  In addition, Project Co:

60.2.1 warrants that it has, or will have at all material times, (and it shall use best 
endeavours to procure that all Sub--Contractors (and their agents and 
sub- contractors of any tier have or will have at all material times) the 
appropriate technical and organisational measures in place against 
unauthorised or unlawful processing of personal data and against 
accidental loss or destruction of, or damage to, personal data held or 
processed by it and that it has taken, or will take at all material times, all 
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reasonable steps to ensure the reliability of any of its staff which will have 
access to personal data processed as part of the Project Operations;

60.2.2 undertakes that it will act only on the instructions of the Authority in relation 
to the processing of any personal data made available by or on behalf of 
the Authority as part of the Project Operations;

60.2.3 undertakes that it will only obtain, hold, process, use, store and disclose 
personal data as is necessary to perform its obligations under this 
Agreement and (without prejudice to Clause 5.2 (General standards)) that 
such data will be held, processed, used, stored and disclosed only in 
accordance with the Data Protection Act 1998 and any other applicable 
Law; and

60.2.4 undertakes to allow the Authority access to any relevant premises on 
reasonable notice to inspect its procedures described at Clause 60.2.1 
above.

61 61. CONFIDENTIALITY

61.1 The Authority shall, subject to Clause 61.2 be entitled to make the documents and 
information listed in this Clause 61.1 freely available to the public (which may 
include, without limitation, publication on the Authority’s website):

61.1.1 this Agreement;

61.1.2 the Independent Tester Contract;

61.1.3 the Collateral Agreements;

61.1.4 the payment and performance report; 

61.1.5 the Financial Model (as updated from time to time in accordance with this 
Agreement); and

61.1.6 [   ]project specifics]

and Project Co acknowledges and agrees that, subject to the exclusion of 
information referred to in Clause 61.2.2, the provision or publication of the 
documents and information listed in this Clause 61.1 shall not give rise to any 
liability under the terms of this Agreement or otherwise.  The Authority shall notify 
Project Co in writing not less than ten (10) Business Days prior to any intended 
provision or publication of information pursuant to this Clause 61.1.

61.2

Page 2495

A43230746



20\23835991.6\co12

128

61.2.1 The parties agree that the provisions of this Agreement and each Ancillary 
Document shall, subject to Clause 61.2.2 below, not be treated as 
Confidential Information and may be disclosed without restriction and 
Project Co acknowledges that the Authority shall, subject to Clause 61.2.2 
below, be entitled to make this Agreement and each Ancillary Document 
available in the public domain.

61.2.2 Clause 61.2.1 above shall not apply to provisions of this Agreement or an 
Ancillary Document designated as Commercially Sensitive Information 
and listed in Schedule Part 26 (Commercially Sensitive Information)] to 
this Agreement which shall, subject to Clause 61.3 be kept confidential for 
the periods specified in that Schedule Part Schedule Part 26 
(Commercially Sensitive Information).

61.2.3 The parties shall keep confidential all Confidential Information received by 
one party from the other party relating to this Agreement and Ancillary 
Documents or the Project and shall use all reasonable endeavours to 
prevent their employees and agents from making any disclosure to any 
person of any such Confidential Information.

Permitted Disclosure

61.3 Clauses 61.2.2 and 61.2.3 shall not apply to:

61.3.1 any disclosure of information that is reasonably required by any person 
engaged in the performance of their obligations under this Agreement for 
the performance of those obligations;

61.3.2 any matter which a party can demonstrate is already or becomes 
generally available and in the public domain otherwise than as a result of a 
breach of this Clause;

61.3.3 any disclosure to enable a determination to be made under Schedule Part 
20 (Dispute Resolution Procedure) or in connection with a dispute 
between Project Co and any of its subcontractors;

61.3.4 any disclosure which is required pursuant to any Law or Parliamentary 
obligation placed upon the party making the disclosure or the rules of any 
stock exchange or governmental or regulatory authority having the force 
of law or, if not having the force of law, compliance with which is in 
accordance with the general practice of persons subject to the stock 
exchange or governmental or regulatory authority concerned;

61.3.5 any disclosure of information which is already lawfully in the possession of 
the receiving party, prior to its disclosure by the disclosing party;

61.3.6 any provision of information to the parties’ own professional advisers or 
insurance advisers or to the Senior Funders or the Senior Funders’ 
professional advisers or insurance advisers or, where it is proposed that a 
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person should or may provide funds (whether directly or indirectly and 
whether by loan, equity participation or otherwise) to Project Co to enable 
it to carry out its obligations under this Agreement, or may wish to acquire 
shares in Project Co [and/or Hold Co] in accordance with the provisions of 
this Agreement to that person or their respective professional advisers but 
only to the extent reasonably necessary to enable a decision to be taken 
on the proposal;

61.3.7 any disclosure by the Authority of information relating to the design, 
construction, operation and maintenance of the Project and such other 
information as may be reasonably required for the purpose of conducting 
a due diligence exercise, to any proposed new contractor, its advisers and 
lenders, should the Authority decide to retender this Agreement; or

61.3.8 any registration or recording of the Consents and property registration 
required;

61.3.9 any disclosure of information by the Authority to any other department, 
office or agency of the Government or their respective advisers or to the 
Scottish Futures Trust or to any person engaged in providing services to 
the Authority for any purpose related to or ancillary to this Agreement;

61.3.10 any disclosure for the purpose of:

(a) the examination and certification of the Authority's or Project 
Co's accounts; 

(b) any examination pursuant to section 6(1) of the National Audit 
Act 1983 of the economy, efficiency and effectiveness with 
which the Authority has used its resources; 

(c) complying with a proper request from either party’s insurance 
adviser, or insurer on placing or renewing any insurance 
policies; or

(d) (without prejudice to the generality of Clause 61.3.4) compliance 
with the FOI(S)A and/or the Environmental Information 
(Scotland) Regulations;

61.3.11 [disclosure pursuant to Clause 61.1; or]; or

61.3.12 disclosure to the extent required pursuant to Clause 63.2,63.2; [or

61.3.13 [Identifyidentify here disclosure requirements to other public bodies where 
Facilities are joint facilities;]
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provided that, to avoid doubt, neither Clause 61.3.10(d) nor Clause 61.3.4 above 
shall permit disclosure of Confidential Information otherwise prohibited by Clause 
61.2.3 where that information is exempt from disclosure under section 36 of the 
FOI(S)A.

61.4 Where disclosure is permitted under Clause 61.3, other than under Clauses 61.3.2, 
61.3.4, 61.3.5, 61.3.8 and 61.3.10, the party providing the information shall procure 
that the recipient of the information shall be subject to the same obligation of 
confidentiality as that contained in this Agreement.

61.5 Project Co shall not make use of this Agreement or any information issued or 
provided by or on behalf of the Authority in connection with this Agreement 
otherwise than for the purpose of this Agreement, except with the written consent of 
the Authority.

61.6 Where Project Co, in carrying out its obligations under this Agreement, is provided 
with information relating to any Authority Party, Project Co shall not disclose or 
make use of any such information otherwise than for the purpose for which it was 
provided, unless Project Co has soughtobtained the prior written consent of that 
person and has obtained the prior written consent of the Authority.

61.7 On or before the Expiry Date, Project Co shall ensure that all documents or 
computer records in its possession, custody or control, which contain information 
relating to any patient or Authority Party including any documents in the possession, 
custody or control of a Sub-Contractor, are delivered up to the Authority.

61.8 The parties acknowledge that Audit Scotland has the right to publish details of this 
Agreement (including Commercially Sensitive Information) in its relevant reports to 
Parliament.

61.9 The provisions of this Clause 61 (Confidentiality) are without prejudice to the 
application of the Official Secrets Acts 1911 to 1989.

Announcements

61.10 Unless otherwise required by any Law or any regulatory or governmental authority 
(but only to that extent), neither party shall make or permit or procure to be made 
any public announcement or disclosure (whether for publication in the press, the 
radio, television screen or any other medium) of any Confidential Information or in 
the case of Project Co of its (or any Project Co Party's) interest in the Project or, in 
any such case, any matters relating thereto, without the prior written consent of the 
other party (which shall not be unreasonably withheld or delayed).

62 62. FREEDOM OF INFORMATION

62.1 Project Co acknowledges that the Authority is subject to the requirements of the 
FOI(S)A and the Environmental Information (Scotland) Regulations and shall assist 
and cooperate with the Authority to facilitate the Authority's compliance with its 
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Information disclosure requirements pursuant to the same in the manner provided 
for in Clauses 62.2 to 62.8. 

62.2 Where the Authority receives a Request for Information in relation to Information 
that Project Co is holding on its behalf and which the Authority does not hold itself 
the Authority shall refer to Project Co such Request for Information as soon as 
practicable and in any event within five (5) Business Days of receiving such Request 
for Information and Project Co shall:

62.2.1 provide the Authority with a copy of all such Information in the form that the 
Authority requires as soon as practicable and in any event within five (5) 
Business Days (or such other period as the Authority acting reasonably 
may specify) of the Authority's request; and

62.2.2 provide all necessary assistance as reasonably requested by the Authority 
in connection with any such Information, to enable the Authority to 
respond to the Request for Information within the time for compliance set 
out in section 10 of the FOI(S)A or Regulation 5 of the Environmental 
Information (Scotland) Regulations.

62.3 Following notification under Clause 62.2, and up until such time as Project Co has 
provided the Authority with all the Information specified in Clause 62.2.1, Project Co 
may make representations to the Authority as to whether or not or on what basis 
Information requested should be disclosed, and whether further information should 
reasonably be provided in order to identify and locate the information requested, 
provided always that the Authority shall be responsible for determining at its 
absolute discretion:

62.3.1 whether Information is exempt from disclosure under the FOI(S)A and the 
Environmental Information (Scotland) Regulations;

62.3.2 whether Information is to be disclosed in response to a Request for 
Information, and

in no event shall Project Co respond directly, or allow its Sub-Contractors to respond 
directly, to a Request for Information unless expressly authorised to do so by the 
Authority.

62.4 Project Co shall ensure that all Information held on behalf of the Authority is retained 
for disclosure for at least the number of years (from the date it is acquired) [specified 
in the Authority Policy relating to records retention] and shall permit the Authority to 
inspect such Information as requested from time to time.

62.5 Project Co shall transfer to the Authority any Request for Information received by 
Project Co as soon as practicable and in any event within two (2) Business Days of 
receiving it.

62.6 Project Co acknowledges that any lists provided by it listing or outlining Confidential 
Information are of indicative value only and that the Authority may nevertheless be 
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obliged to disclose Confidential Information in accordance with the requirements of 
FOI(S)A and the Environmental (Scotland) Regulations.

62.7 In the event of a request from the Authority pursuant to Clause 62.2 Project Co shall 
as soon as practicable, and in any event within five (5) Business Days of receipt of 
such request, inform the Authority of Project Co's estimated costs of complying with 
the request to the extent these would be recoverable, if incurred by the Authority, 
under section 13(1) of the FOI(S)A and the Fees Regulations.  Where such costs 
(either on their own or in conjunction with the Authority's own such costs in respect 
of such Request for Information) will exceed the appropriate limit referred to in 
section 12(1) of the FOI(S)A and as set out in the Fees Regulations (the 
"Appropriate Limit") the Authority shall inform Project Co in writing whether or not 
it still requires Project Co to comply with the request and where it does require 
Project Co to comply with the request the ten (10) Business Days period for 
compliance shall be extended by such number of additional days for compliance as 
the Authority is entitled to under section 10 of the FOI(S)A.  In such case, the 
Authority shall notify Project Co of such additional days as soon as practicable after 
becoming aware of them and shall reimburse Project Co for such costs as Project 
Co incurs in complying with the request to the extent it is itself entitled to 
reimbursement of such costs in accordance with its own FOI(S)A policy from time to 
time.

62.8 Project Co acknowledges that (notwithstanding the provisions of Clause 61 
(Confidentiality)) the Authority may, acting in accordance with the Scottish Ministers 
Code of Practice on the Discharge of Functions of Public Authorities under Part 6 of 
the Freedom of Information (Scotland) Act 2002 (the "Code"), and/or having full 
regard to any guidance or briefings issued by the Scottish Information 
Commissioner or the Scottish Ministers, be obliged under the FOI(S)A, or the 
Environmental Information (Scotland) Regulations to disclose Information 
concerning Project Co or the Project:

62.8.1 in certain circumstances without consulting with Project Co; or

62.8.2 following consultation with Project Co and having taken their views into 
account,

provided always that where paragraphClause 62.8.1 above applies the Authority 
shall, in accordance with the recommendations of the Code, draw this to the 
attention of Project Co prior to any disclosure.

62.9 In the event that the Project Co is or becomes subject to Environmental Information 
(Scotland) Regulations or FOI(S)A it shall comply with its obligations under 
Environmental Information (Scotland) Regulations and FOI(S)A.  In doing so, it will 
use reasonable endeavours to consult the Authority before disclosing Information 
about them or any agreement entered into between the Authority and Project Co.

63 63. INFORMATION AND AUDIT ACCESS

63.1 Project Co shall provide to the Authority's Representative all information, 
documents, records and the like in the possession of, or available to, Project Co 
(and to this end Project Co shall use all reasonable endeavours to procure that all 
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such items in the possession of the Contractor or any Service Providers shall be 
available to it and Project Co has included, or shall include, relevant terms in all 
contracts with the Contractor or any Service Providers to this effect) as may be 
reasonably requested by the Authority's Representative for any purpose in 
connection with this Agreement.

63.2 For the purpose of:

63.2.1 the examination and certification of the Authority's accounts; or

63.2.2 any examination pursuant to section 23 of the Public Finance and 
Accountability (Scotland) Act 2000 of the economy, efficiency and 
effectiveness with which the Authority has used its resources,

the Auditor General for Scotland may examine such documents as he may 
reasonably require which are owned, held or otherwise within the control of Project 
Co (and Project Co shall procure that any person acting on its behalf who has such 
documents and/or other information shall also provide access) and may require 
Project Co to produce such oral or written explanations as he considers necessary.

63.3 Project Co shall provide and shall procure that its Sub-Contractors shall provide 
such information as the Authority may reasonably require from time to time to 
enable it to meet its obligations to provide reports and returns pursuant to 
regulations, directions or guidance applicable to the Authority including, without 
limitation, reports and returns regarding the physical condition of buildings occupied 
by the Authority, health and safety, under the firecode, relating to environmental 
health and to comply with [requirements for the provision of information relating to 
achievement of customer service targets].

64 64. NOTICES

64.1 All notices under this Agreement shall be in writing and all certificates, notices or 
written instructions to be given under the terms of this Agreement shall be served by 
sending the same by first class post, [facsimile] or by hand, leaving the same at:
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If to Project Co Address:

Fax No:

If to the Authority Address:

Fax No:
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a.

If to Project Co Address:

If to the Authority Address:

64.2 Where any information or documentation is to be provided or submitted to the 
Authority's Representative or the Project Co Representative it shall be provided or 
submitted by sending the same by first class post, [facsimile] or by hand, leaving the 
same at:
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If to Project Co’s Representative Address:

Fax No:  

If to the Authority's Representative Address:

Fax No:

(copied in each case to the Authority)
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b.

If to Project Co’s Representative Address:

If to the Authority's Representative Address:

(copied in each case to the Authority)

64.3 Either party to this Agreement (and either Representative) may change its 
nominated address [or facsimile number] by prior notice to the other party.

64.4 Notices given by post shall be effective upon the earlier of (i) actual receipt, and (ii) 
five (5) Business Days after mailing.  Notices delivered by hand shall be effective 
upon delivery.  [Notices given by facsimile shall be deemed to have been received 
where there is confirmation of uninterrupted transmission by a transmission report 
and where there has been no telephonic communication by the recipient to the 
senders (to be confirmed in writing) that the facsimile has not been received in 
legible form:  

64.4.1 within two (2) hours after sending, if sent on a Business Day between the 
hours of 9am and 4pm; or

64.4.2 by 11am on the next following Business Day, if sent after 4pm, on a 
Business Day but before 9am on that next following Business Day.]

65 65. NO WAIVER

65.1 Any relaxation, forbearance, indulgence or delay (together "indulgence") of any 
party in exercising any right shall not be construed as a waiver of the right and shall 
not affect the ability of that party subsequently to exercise that right or to pursue any 
remedy, nor shall any indulgence constitute a waiver of any other right (whether 
against that party or any other person).

Continued effect – no waiver 

65.2 Notwithstanding any breach of this Agreement by either party, and without prejudice 
to any other rights which the other party may have in relation to it, the other party 
may elect to continue to treat this Agreement as being in full force and effect and to 
enforce its rights under this Agreement.  The failure of either party to exercise any 
right under this Agreement, including any right to terminate this Agreement and any 
right to claim damages, shall not be deemed a waiver of such right for any 
continuing or subsequent breach.

66 66. NO AGENCY
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66.1 Nothing in this Agreement shall be construed as creating a partnership or as a 
contract of employment between the Authority and Project Co.

66.2 Save as expressly provided otherwise in this Agreement, Project Co shall not be, or 
be deemed to be, an agent of the Authority and Project Co shall not hold itself out as 
having authority or power to bind the Authority in any way.

66.3 Without limitation to its actual knowledge, Project Co shall for all purposes of this 
Agreement, be deemed to have such knowledge in respect of the Project as is held 
(or ought reasonably to be held) by any Project Co Party.

67 67. ENTIRE AGREEMENT

67.1 Except where expressly provided otherwise in this Agreement, this Agreement 
constitutes the entire agreement between the parties in connection with its subject 
matter and supersedes all prior representations, communications, negotiations and 
understandings concerning the subject matter of this Agreement.

67.2 Each of the parties acknowledges that:

67.2.1 it does not enter into this Agreement on the basis of and does not rely, and 
has not relied, upon any statement or representation (whether negligent or 
innocent) or warranty or other provision (in any case whether oral, written, 
express or implied) made or agreed to by any person (whether a party to 
this Agreement or not) except those expressly repeated or referred to in 
this Agreement and the only remedy or remedies available in respect of 
any misrepresentation or untrue statement made to it shall be any remedy 
available under this Agreement; and

67.2.2 this Clause shall not apply to any statement, representation or warranty 
made fraudulently, or to any provision of this Agreement which was 
induced by fraud, for which the remedies available shall be all those 
available under the law governing this Agreement.

68 68. THIRD PARTY RIGHTS

Save to the extent expressly provided in this Agreement and, to avoid doubt, without prejudice 
to the terms of the Funders' Direct Agreement or the rights of any permitted successor to the 
rights of Project Co or of any permitted assignee, it is expressly declared that no rights shall 
be conferred under and arising out of this Agreement upon any person other than the 
Authority and Project Co and without prejudice to the generality of the foregoing, there shall 
not be created by this Agreement a jus quaesitum tertio in favour of any person whatsoever.

69 69. SEVERABILITY

If any provision of this Agreement shall be declared invalid, unenforceable or illegal by the 
courts of any jurisdiction to which it is subject, such provision may be severed and such 
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invalidity, unenforceability or illegality shall not prejudice or affect the validity, enforceability 
and legality of the remaining provisions of this Agreement.

70 70. CONFLICTS OF AGREEMENTS

In the event of any conflict between this Agreement and the Project Documents, the 
provisions of this Agreement shall prevail.

71 71. COSTS AND EXPENSES

Each party shall be responsible for paying its own costs and expenses incurred in connection 
with the negotiation, preparation and execution of this Agreement.

72 72. FURTHER ASSURANCE

Each party shall do all things and execute all further documents necessary to give full effect to 
this Agreement.

73 73. GOVERNING LAW AND JURISDICTION

73.1 This Agreement shall be considered as a contract made in Scotland and shall be 
subject to the laws of Scotland.

73.2 Subject to the provisions of the Dispute Resolution Procedure, both parties agree 
that the courts of Scotland shall have exclusive jurisdiction to hear and settle any 
action, suit, proceeding or dispute in connection with this Agreement and irrevocably 
submit to the jurisdiction of those courts.

IN WITNESS WHEREOF these presents typewritten on this and the preceding [          ] pages together 
with the Schedule in [          ] Parts are executed by the parties hereto as follows:

Schedule Part 1
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SCHEDULES

SCHEDULE PART 1

DEFINITIONS AND INTERPRETATION

SECTION 1
SECTION 1
In this Agreement unless the context otherwise requires:

“5 Year Maintenance Plan” means the plan, to be prepared by or on behalf of 
Project Co, for any works for the maintenance or repair 
of the Facilities, including the renewal or replacement of 
plant or equipment as necessary, during each rolling 
five year period for the duration of the Project Term;

[“Acquired Rights Directive”] [means Council Directives 77/187/EEC and 
2001/23/EC];

“Actual Commissioning End Date” means the date specified in the Commissioning 
Completion Certificate issued by the 
independentIndependent Tester pursuant to Clause 
18.4;

“Actual Completion Date” means the later of:

(a) the date stated in the Certificate of Practical 
Completion issued by the Independent Tester
for the Facilities pursuant to Clause 17.12; and

(b) subject to Clause 14.5, the Completion Date;

“Actual Liability” has the meaning given in Clause 46.8.3 46.7.3;

“Additional Permitted Borrowing” means on any date, the amount equal to any amount of 
principal outstanding under the Senior Funding 
Agreements (as the same may from time to time be 
amended, whether or not with the approval of the 
Authority) in excess of the amount of principal 
scheduled under the Senior Funding Agreements at 
Financial Close to be outstanding at that date,

but only to the extent that:

(a) this amount is less than or equal to the 
Additional Permitted Borrowings Limit; and

(b) in respect of any Additional Permitted 
Borrowing the Agent is not in material breach of 
its obligations under clause 9.4.3 of the 
Funders' Direct Agreement as it applies to such 
Additional Permitted Borrowing, 

and provided further that any such excess amount of 
principal which is:
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(i) i. invested as part of any Qualifying Change;  or

(ii) ii. outstanding from time to time as a result of 
any drawing under the Senior Funding 
Agreements as entered into at the date of this 
Agreement, disregarding any subsequent 
amendment; or

(iii) iii. outstanding from time to time as a result of 
any amendment to the Senior Funding 
Agreements in respect of which the Authority 
has agreed that its liabilities on a termination 
may be increased pursuant to Clause 4.3

shall not be counted as Additional Permitted Borrowing;

“Additional Permitted Borrowings Limit” means an amount equal to:

(a) 10% of the Original Senior Commitment, for 
any Additional Permitted Borrowing subsisting 
in the period from the date of Financial Close to 
the date on which the amount outstanding 
under the Senior Funding Agreements is 
reduced to 50% or less of the Original Senior 
Commitment; and thereafter

(b) the higher of:

(i) i. 5% of the Original Senior Commitment; 
and

(ii) ii. the amount of any Additional 
Permitted Borrowing outstanding on the 
last day of the period referred to in 
paragraph (a);

“Adjudicator” has the meaning given in paragraph 4.1 of Schedule 
Part 20 (Dispute Resolution Procedure);

“Adjusted Amount” has the meaning given in Clause 53.15.4 
(Unavailability of Terms)

“Affiliate” means, in relation to any person, any holding company 
or subsidiary of that person or any subsidiary of such 
holding company, and "holding company" and 
"subsidiary" shall have the meaning given to them in 
section 1159 of the Companies Act 2006;

“Agent” has the meaning given in the Funders' Direct 
Agreement;

“Agreed Order of Priorities” has the meaning given in the Articles of Association;

“Ancillary Documents” means the Construction Contract, the Service Contracts 
and the Performance Guarantees [and [to be inserted]], 
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all as the same may be amended or replaced from time 
to time;

“Ancillary Rights” means such rights as set out in Section 3 (Ancillary 
Rights) of Schedule Part 5 (Land Matters);

“Annual Service Payment” has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Approved RDD Item” means an item of Reviewable Design Data which has 
been returned or has been deemed to have been 
returned endorsed either "Level A – no comment" or 
"Level B – proceed subject to amendment as noted" by 
the Authority's Representative pursuant to the 
provisions of Clause 12 (Design, Construction and 
Commissioning Process) and Schedule Part 8 (Review 
Procedure) (provided that in the case of any item of 
Reviewable Design Data which has been returned or 
has been deemed to have been returned endorsed 
"Level B – proceed subject to amendment as noted" 
Project Co has taken account of the Authority's 
Representative's comments), as such item of 
Reviewable Design Data may be varied or amended 
from time to time in accordance with Schedule Part 16 
(Change Protocol);

“Articles of Association” means Project Co’s articles of association, and the term 
“Articles” shall be construed accordingly

;
[“Assigned Employees”] [has the meaning given in Clause 25.30.1;]

“Associated Companies” means, in respect of a relevant company, a company 
which is a Subsidiary, a Holding Company or a company 
that is a Subsidiary of the ultimate Holding Company of 
that relevant company, and in the case of Project Co 
shall include [Hold Co] and] each of the Shareholders, 
and the term "Associate" shall be interpreted 
accordingly; 

“Authority Assets” means the [insert details of Authority existing 
premises/sites etc] and any other assets and equipment 
or other property used by, or on behalf of, the Authority 
or any Authority Party, other than the Facilities; 

[“Authority Break Point Date” means [                    ];]

“Authority Change” has the meaning given in Schedule Part 16 (Change 
Protocol); 

“Authority Change Notice” has the meaning given in Schedule Part 16 (Change 
Protocol);

[“Authority Employee”] [means in relation to any service equivalent to a 
Servicethe  Services (or any part thereof), all those 
persons employed by the Authority under a contract of 
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employment (excluding, to avoid doubt (without 
limitation), any person engaged by the Authority as an 
independent contractor or persons employed by any 
sub-contractor engaged by the Authority) who are 
wholly or substantially engaged in the provision of that 
service, as at the Relevant Service Transfer Date;]

“Authority Events of Default” has the meaning given in Clause 39.1;

“Authority Observer” means, from time to time, the individual designated as 
such by the Authority;

“Authority Party” means any of the Authority's agents, contractors and 
sub--contractors of any tier and its or their directors, 
officers and employees at the Facilities with the 
authority of the Authority but excluding Project Co, any 
Project Co Party and statutory undertakers and utilities 
and “Authority Parties” shall be construed accordingly; 

“Authority Policies” means, subject to Clause 27.7, the policies of the 
Authority set out in the document annexed to this 
Agreement as Attachment [  ] as amended from time to 
time; 

“Authority Services” means [               ] and such other services as may be 
notified to Project Co by the Authority from time to time; 

“Authority's Commissioning” means the Authority's pre-completion commissioning 
activities to be carried out by the Authority in 
accordance with Clause 17 (Pre-Completion 
Commissioning and Completion); 

“Authority's Construction 
Requirements”

means the requirements of the Authority set out or 
identified in Section 3 (Authority's Construction 
Requirements) of Schedule Part 6 (Construction 
Matters) as amended from time to time in accordance 
with the terms of this Agreement; 

“Authority's Maintenance Obligations” has the meaning given in Clause 23.1223.13; 

“Authority's Post Completion 
Commissioning”

means the Authority's post-completion commissioning 
activities to be carried out by the Authority in 
accordance with Clause 18.1 (Post Completion 
Commissioning); 

“Authority's Representative” means the person so appointed by the Authority 
pursuant to Clause 8 (Representatives); 

“Availability Failure” has the meaning given in Schedule Part 14 (Payment 
Mechanism); 

“Base Date” has the meaning given in paragraph 1516 of Section 2 
(Interpretation) of Schedule Part 1 (Definitions and 
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Interpretation); 

“Base Senior Debt Termination Amount” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Beneficiary” has the meaning given in Clause 49.3 (Conduct of 
Claims);

[“Bulk Transfer”] [means, where a Pensionable Authority Employee 
elects to transfer accrued benefits from a Transferor 
Scheme to a Transferee Scheme, that the Pensionable 
Authority Employee shall be awarded benefit credits in 
the Transferee Scheme which are, in actuarial terms, of 
equivalent value to the benefit credits which the 
Pensionable Authority Employee held in the Transferee 
Scheme immediately prior to the transfer of benefits 
taking effect;]

“Business Day” means a day other than a Saturday, Sunday or a bank 
holiday in Edinburgh; 

“Capital Expenditure” means capital expenditure (as such term is interpreted 
in accordance with generally accepted accounting 
principles in the United Kingdom from time to time); 

“CDM Regulations” has the meaning given in Section 2 (Safety During 
Construction) of Schedule Part 6 (Construction 
Matters);

“Certificate of Practical Completion” means a certificate in the relevant form set out in 
Schedule Part 22 (Certificates);

“Change” has the meaning given in Schedule Part 16 (Change 
Protocol);

“Change in Control” means:

(a) any sale or other disposal of any legal, 
beneficial or equitable interest in any or all of 
the equity share capital of a corporation 
(including the control over the exercise of 
voting rights conferred on that equity share 
capital, control over the right to appoint or 
remove directors or the rights to dividends); 
and/or

(b) any other arrangements that have or may have 
or which result in the same effect as paragraph 
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(a) above;

“Change in Law” means the coming into effect or repeal (without 
re-enactment or consolidation) in Scotland of any Law, 
or any amendment or variation to any Law, or any 
judgement of a relevant court of law which changes 
binding precedent in Scotland in each case after the 
date of this Agreement; 

“Collateral Agreements” means the Contractor's Collateral Agreement, the 
Service Providers' Collateral Agreements [and the Key 
Sub-Contractor Collateral Agreements]; 

“Commencement Date” means [the date of this Agreement]; 

“Commercially Sensitive Information” means the sub set of Confidential Information listed in 
[column 1 of Part 1 (Commercially Sensitive Contractual 
Provisions) and column 1 of Part 2 (Commercially 
Sensitive Material) of Schedule Part 26 (Commercially 
Sensitive Information) in each case for the period 
specified in column 2 of Parts 1 and 2 of Schedule Part 
26 (Commercially Sensitive Information)]; 

“Commissioners” has the meaning given in Clause 35.3; 

“Commissioning Completion Certificate” means a certificate in the relevant form set out in 
Schedule Part 22 (Certificates) ;  

“Commissioning End Date” means the date by which the parties' commissioning 
activities are programmed to be completed in 
accordance with the Final Commissioning Programme; 

[“Committed Standby Facility” means [          ];] 

“Compensation Event” has the meaning given in Clause 29.10; 

“Compensation Payment” has the meaning given in Clause 46.746.6; 

[“Completion Criteria” means the Completion Tests as defined in Appendix [                    
] of Schedule Part 10 (Outline Commissioning 
Programme) [and as may be applicable to each Phase]; 

“Completion Date” means [ ] or such revised date as may be specified by 
the Authority'’s Representative pursuant to Clause 29 
(Delay Events) or such other date as may be agreed by 
the parties ;

“Confidential Information” means:-

(a) information that ought to be considered as 
confidential (however it is conveyed or on 
whatever media it is stored) and may include 
information whose disclosure would, or would 
be likely to, prejudice the commercial  interests 
of any person, trade secrets,  Intellectual 
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Property Rights and know-how of either party 
and all personal data and sensitive personal 
data within the meaning of the Data Protection 
Act 1988 and

(b) Commercially Sensitive Information;

“Consents” means all permissions, consents, approvals, 
certificates, permits, licences, statutory agreements and 
authorisations required by Law, and all necessary 
consents and agreements from any third parties 
(including, without limitation, any Planning Permission), 
needed to carry out the Project Operations in 
accordance with this Agreement; 

“Construction Contract” means the design and build contract dated the same 
date as this Agreement between Project Co and the 
Contractor (which, as at the date of this Agreement, is in 
the Agreed Form) as amended or replaced from time to 
time in accordance with this Agreement; 

“Construction Phase” means [in respect of a Phase] the period from and 
including the date of execution of this Agreement to and 
including the Actual Completion Date [the relevant 
Phase Actual Completion Date];

“Construction Quality Plan” means the document at Section 8 (Quality Plans 
(Design and Construction)) of Schedule Part 6 
(Construction Matters);

“Contamination” means all or any pollutants or contaminants, including 
any chemical or industrial, radioactive, dangerous, toxic 
or hazardous substance, waste or residue (whether in 
solid, semi-solid or liquid form or a gas or vapour) and 
including without limitation genetically modified 
organisms;

“Contract Month” means a calendar month provided that:

(a) the first Contract Month shall be the period from 
and including the Payment Commencement 
Date to and including the last day of the 
calendar month in which the Payment 
Commencement Date falls; and 

(b) the last Contract Month shall be the period from 
and including the first day of the calendar 
month in which the Expiry Date or Termination 
Date (as the case may be) falls to and including 
the Expiry Date or the Termination Date (as the 
case may be);

“Contract Year” means the period of twelve (12) calendar months 
commencing on and including [the date of this 
Agreement] and each subsequent period of twelve (12) 
calendar months commencing on each anniversary of 
[the date of this Agreement], provided that the final 
Contract Year shall be such period as commences on 
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and includes the anniversary of [the date of this 
Agreement] that falls in the year in which this Agreement 
expires or is terminated (for whatever reason) and ends 
on and includes the date of expiry or earlier termination 
of this Agreement (as the case may be);

“Contracting Associate” means the Contractor, any Service Provider and [any 
other entity which performs on behalf of Project Co any 
material function in connection with this Agreement or 
the Project Operations];

“Contractor” means [   ] engaged by Project Co to carry out the Works 
and any substitute design and/or building contractor 
engaged by Project Co as may be permitted by this 
Agreement;

“Contractor's Collateral Agreement” means a collateral agreement among the Authority, 
Project Co and the Contractor in the form set out in 
Section 1 of Schedule Part 9 (Collateral Agreements);

“Contractor's Site Manager” means the manager to be appointed by the Contractor 
for purposes of supervision of all day-to-day activities on 
the Site; 

“Contractor's Site Rules” means the Contractor's rules, applicable on the Site to 
the Authority, Project Co, the Contractor and their 
respective sub-contractors and suppliers of every tier 
during the construction of the Facilities; 

“Convictions” means, other than in relation to minor road traffic 
offences, any previous or pending prosecutions, 
convictions, cautions and binding-over orders (including 
any spent convictions as contemplated by section 1(1) 
of The Rehabilitation of Offenders Act 1974 by virtue of 
the exemptions specified in Part II of Schedule 1 of the 
Rehabilitation of Offenders Act 1974 (Exceptions) Order 
1975 (SI 1975/1023) and the Rehabilitation of Offenders 
Act 1974 (Exclusions and Exceptions) (Scotland) Order 
2003 Scottish SI 2003/231) or any replacement or 
amendment to those Orders);

“Decanting and Decommissioning” means [see Clause 18.8]; 

“Deduction” means a deduction to be made in calculating a Monthly 
Service Payment, calculated in accordance with Section 
3 (Deductions from Monthly Service Payments) of 
Schedule Part 14 (Payment Mechanism);

“Deemed Liability” has the meaning given in Clause 46.8.3 46.7.3;  

“Default Interest” means any increased margin that is payable to the 
Senior Funders or which accrues as a result of any 
payment due to the Senior Funders not being made on 
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the date on which it is due;

“Default Interest Rate” means 2% over LIBOR; 

“Defects” means any defect or fault in the Works and/or the 
Facilities (not being a Snagging Matter) which occurs 
due to a failure by Project Co to meet the Authority's 
Construction Requirements and/or Project Co's 
Proposals or otherwise to comply with its obligations 
under this Agreement;

“Delay Event” has the meaning given in Clause 29.3;

[“Derogated Low Value Change”] [has the meaning given in Schedule Part 16 (Change 
Protocol);]

“Design Data” means all drawings, reports, documents, plans, 
software, formulae, calculations and other data relating 
to the design, construction, testing and/or operation of 
the Facilities;

“Design Quality Plan” means the document at Section 8 (Quality Plans 
(Design and Construction)) of Schedule Part 6 
(Construction Matters);

“Direct Losses” means, subject to the provisions of Clause 54.1, all 
damage, losses, liabilities, claims, actions, costs, 
expenses (including the cost of legal or professional 
services, legal costs being on an agent/client, client 
paying basis), proceedings, demands and charges 
whether arising under statute, contract or at common 
law but, to avoid doubt, excluding Indirect Losses; 

“Disclosed Data” means any Design Data and any other written 
information, data and documents [(excluding for the 
avoidance of doubt information contained in the First 
Employee List or any subsequently updated version of 
that list)] made available or issued to Project Co or any 
Project Co Party in connection with the Project by or on 
behalf of the Authority (or any Authority Party) whether 
on, before or after the execution of this Agreement; 

“Discriminatory Change in Law” means any Change in Law the effect of which is to 
discriminate directly against:

(a) [facilities] whose design, construction, 
financing and operation are procured under the 
private finance initiative in relation to other 
similar projects; or

(b) companies undertaking projects procured by 
contracts under the private finance initiative in 
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relation to other companies undertaking similar 
projects; or

(c) the [insert name of the Facilities] in relation to 
other similar facilities; or

(d) Project Co in relation to other companies,

save:

(i) i. where such Change in Law is in response to 
any act or omission on the part of Project Co 
which is illegal (other than an act or omission 
rendered illegal by virtue of the Change in Law 
itself);

(ii) ii. that such action shall not be deemed to be 
discriminatory solely on the basis that its effect 
on Project Co is greater than its effect on other 
companies; and

(iii) iii. that a change in taxes or the introduction of a 
tax affecting companies generally or a change 
in VAT shall be deemed not to be 
discriminatory in any circumstances (to avoid 
doubt, such changes being given effect in 
accordance with Clause 35 (TaxationVAT and 
Construction Industry Tax Deduction Scheme);

“Dispute” has the meaning given in paragraph 1 of Schedule Part 
20 (Dispute Resolution Procedure);

“Dispute Resolution Procedure” means the procedure set out in Schedule Part 20 
(Dispute Resolution Procedure);

“Emergency” means an event causing or, in the reasonable opinion of 
a party, threatening to cause death or injury to any 
individual, or serious disruption to the lives of a number 
of people or extensive damage to property, or 
contamination of the environment, in each case on a 
scale beyond the capacity of the emergency services or 
preventing the Services operating under normal 
circumstances and requiring the mobilisation and 
organisation of the emergency services;

[“Employee Transfer”] [means a relevant transfer of an undertaking in 
accordance with the Transfer Regulations;] 

"Encumbrance" means any option, right of pre-emption, pledge, 
security, interest, lien, charge, mortgage, lease, licence, 
claim, condition, retention or other encumbrance or 
restriction whether imposed by agreement, by law or 
otherwise;
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“Environmental Information (Scotland) 
Regulations”

means the Environmental Information (Scotland) 
Regulations 2004 together with any guidance and/or 
codes of practice issued by the Scottish Information 
Commissioner or relevant Government Department in 
relation to such regulations;

[“Equal Pay Adjustment” means in relation to any Transferring Authority 
Employee any alteration to salaries and pay scales in 
order to settle, address or compromise threatened or 
extant claims or grievances under the Equal Pay 
Legislation (including, the for the avoidance of doubt, as 
a result of an Equal Pay Ruling) which has its origin in 
any act or omission of the Authority before the Relevant 
Service Transfer Date and whether such claim relates to 
the periods before and/or after the Relevant Service 
Transfer Date against the Authority or Project Co;

[“Equal Pay Legislation” means any and all the legislation relating to equality of 
pay between men and women consisting of the Equal 
Pay Act 1970, the Sex Discrimination Act 1975, Article 
157 of the Treaty on the Functioning of the European 
Union, the Equal Treatment Directive (Recast) 
(2006/54/EC), and Chapters 1 and 3 of Part 5 to the 
Equality Act 2010;]

[“Equal Pay Ruling” means the determination by an employment tribunal or 
court of competent jurisdiction or any settlement or 
compromise to which the Authority has given consent 
(such consent not to be unreasonably withheld or 
delayed) in relation to any claim or grievance brought by 
any Transferring Authority Employee against the 
Authority or Project Co or a Service Provider under the 
Equal Pay Legislation which has its origin in any act or 
omission of the Authority before the Relevant Service 
Transfer Date and whether such claim relates to the 
periods before and/or after the Relevant Service 
Transfer Date, that the terms and conditions of 
employment relating to the pay of the Transferring 
Authority Employees,Employee contravene the Equal 
Pay Legislation;]

“Equipment” means [              ] ;

“Estimated Deductions” has the meaning given in Clause 34.2.1;

“Estimated Increased Maintenance 
Costs”

has the meaning given in Clause 23.7;

“Excusing Cause” has the meaning given in Clause 51.2;

“Expiry Date” means [midnight] on [date];

“Facilities” means [the buildings and other facilities, together with 
all supporting infrastructure (including the Plant and [the 
Group 1 Equipment]), external hard-standings, 
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specialist surfaces and other amenities located on the 
Site (including as a minimum all aspects detailed within 
Appendix B to Section 1 (Service Level Specification) 
toof Schedule Part 12 (Service Requirements)), as 
required to enable Project Co to comply with its 
obligations under this Agreement, all as the same may 
be varied, amended or supplemented from time to time 
in accordance with this Agreement;]

[“Facility Manager”] [means Project Co's duty manager who shall be present 
at the Facilities in accordance with the Service Level 
Specification;]

“Fees Regulations” means the Freedom of Information (Fees for Required 
Disclosure (Scotland)) Regulations 2004;

[“Final Employee List”] [has the meaning given in Clause 25.10]

“Final Commissioning Programme” means the programme jointly developed and agreed by 
the Authority and Project Co in accordance with the 
provisions of Clause 17.1;

[“Final Employee List” has the meaning given in Clause 25.10;]

“Financial Close” means the date of this Agreement;

“Financial Model” means the computer spreadsheet model for the Project 
incorporating statements of Project Co’s cashflows 
including all expenditure, revenues, financing and 
taxation of the Project Operations together with the 
profit and loss accounts and balance sheets for Project 
Co throughout the Project Term accompanied by details 
of all assumptions, calculations and methodology used 
in their compilation and any other documentation 
necessary or desirable to operate the model, as 
amended from time to time in accordance with the terms 
of Clause 37 (Financial Model), a copy of which is 
attached to this Agreement on disk as Attachment [  ];

“Finishes” means those finishes listed in the table set out in 
paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure);

“Finishes Proposal Date” means, in relation to a Finish, the relevant date 
identified in the table set out in paragraph 1.2.3 of 
Schedule Part 8 (Review Procedure);

“Finishes Selection Date” means, in relation to a Finish, the relevant date 
identified in the table set out in paragraph 1.2.3 of 
Schedule Part 8 (Review Procedure);

“Finishes” means those finishes listed in the table set out in 
paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure)

“First Party” has the meaning given in Clause 35.3
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[“First Employee List”] [has the meaning given in Clause 25.9;]

“First Party” has the meaning given in Clause 35.3;

“FOI(S)A” means the Freedom of Information (Scotland) Act 2002 
and any subordinate legislation (as defined in section 73 
of  the Freedom of Information (Scotland) Act 2002) 
made under the Freedom of Information (Scotland) Act 
2002 from time to time together with any guidance 
and/or codes of practice issued by the Scottish 
Information Commissioner or relevant Government 
department in relation to such Act;

“Force Majeure” has the meaning given in Clause 31 (Force Majeure);

“Functional Area” means an area of the Facilities identified as such in 
[Appendix 2 to Schedule Part 14 (Payment 
Mechanism)];

“Funders” means all or any of the persons who provide financing or 
funding in respect of the Project Operations under the 
Funding Agreements including [  ]  and, where the 
context so permits, prospective financiers or funders;

“Funders' Direct Agreement” means the agreement to be entered into between the 
Authority, the Senior Funders and Project Co in the form 
set out in Schedule Part 4 (Funders' Direct Agreement);

“Funding Agreements” means all or any of the agreements or instruments to be 
entered into by Project Co or any of its Associates 
relating to the financing of the Project Operations 
(including the Initial Funding Agreements and any 
agreements or instruments to be entered into by Project 
Co or any of its Associates relating to the rescheduling 
of their indebtedness or the refinancing of the Project 
Operations);

“Funding Default” means [               ];

“Good Industry Practice” means using standards, practices, methods and 
procedures conforming to the Law and exercising that 
degree of skill and care, diligence, prudence and 
foresight which would reasonably and ordinarily be 
expected from a skilled and experienced person 
engaged in a similar type of undertaking under the same 
or similar circumstances;

“Government” means the government of the United Kingdom or the 
Scottish Ministers;

“Ground Physical and Geophysical 
Investigation”

means the investigation of all the conditions of and 
surrounding the Site and of any extraneous materials in, 
on or under the Site (including its surface and subsoil) to 
enable the Facilities to be designed and constructed 
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and the Works to be carried out with due regard for 
those conditions and the seismic activity (if any) in the 
region of the Site;

“H&S Conviction” has the meaning given in Clause 40.1.5;

“Handback Amount” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Bond” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Certificate” means the certificate of confirmation that the Facilities 
comply with the Handback Requirements in the relevant 
form set out in Schedule Part 18 (Handback Procedure);

“Handback Programme” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Requirements” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Works” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Health and Safety Regime” means the Food Safety Act 1990 (and associated 
regulations), the Health & Safety at Work etc Act 1974 
(and associated regulations), the Fire Precautions Act 
1971, the Environmental Protection Act 1990 and the 
Water Industry (Scotland) Act 2002 and any similar or 
analogous health, safety or environmental legislation in 
force from time to time;

[“Health AuthorityBoard”] [means a Health Authorityhealth board established 
under section 2 of the National Health Service 
(Scotland) Act 1978 (or any successor body to any such 
body established with substantially the same powers or 
duties);]

“High Value Change Stage 2 
Submission”

has the meaning given in Schedule Part 16 (Change 
Protocol);

"Hold Co" means [          ];

“Holding Company” has the meaning given to it in section 1159 of the 
Companies Act 2006;

“Hours for Programmed Maintenance” has the meaning given in Appendix 2 of Schedule Part 8 
(Review Procedure); 

“Hours of Operation” has the meaning given in Appendix 2 of Schedule Part 8 
(Review Procedure);
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“Indemnifier” has the meaning given in Clause 49.3 (Conduct of
Claims);

“Indemnity Period” means [                ];

“Independent Tester” means the [insert name of Independent Tester] or such 
substitute independent tester as may be permitted 
pursuant to this Agreement;

“Independent Tester Contract” means the contract dated the same date as this 
Agreement in the form set out in Schedule Part 13 
(Independent Tester Contract) or any replacement 
thereof among Project Co, the Authority and the 
Independent Tester;

“Indirect Losses” has the meaning given in Clause 54.1 (Exclusions and 
Limits on Liability);

“Information” has the meaning given under section 73 of the Freedom 
of Information (Scotland) Act 2002;

[“Initial Bulk Transfer”] [has the meaning given in Clause 26.6];

“Initial Funding Agreements” means [   ] in the Agreed Form;

“Insurance Proceeds Account” means the account numbered [                    ] in the joint 
names of Project Co and the Authority with the [Account 
Bank (as defined in the Funding Agreement)];

“Insurance Proceeds Account 
Agreement”

means the agreement in the form set out in Schedule 
Part 25 (Insurance Proceeds Account Agreement);

“Insurance Term” means any termsterm and/or conditionscondition
required to be included in a policy of insurance by 
Clause 53 (Insurance) and/or Schedule Part 15 
(Insurance Requirements) but excluding any risk;

“Insurances” means, as the context requires, all or any of the 
insurances required to be maintained by Project Co 
pursuant to this Agreement; 

“Intellectual Property” means all registered or unregistered trademarks, 
service marks, patents, registered designs, utility 
models, applications for any of the foregoing, 
copyrights, unregistered designs, the sui generis rights 
of extraction relating to databases, trade secrets and 
other confidential information or know-how;

“Intellectual Property Rights”

means the Intellectual Property which (or the subject 
matter of which) is created, brought into existence, 
acquired, used or intended to be used by Project Co, 
any Project Co Party or by other third parties (for the use 
by or on behalf of or for the benefit of Project Co) for the 
purposes of the design or construction of the Facilities, 
the operation, maintenance, improvement and/or testing 
of the Facilities or the conduct of any other Project 
Operation or otherwise for the purposes of this 
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Agreement;

“Interim Project Report” means [ ];

“IT” means information technology systems, hardware and 
software;

“Joint Insurance Account” means the joint bank account in the names of the 
Authority and the Contractor, having account 
number [                 ], or any replacement account held 
by the Parties from time to time 

“Key Sub-Contractor” means [   ];

“Key Sub-Contractor Collateral 
Agreements”

means the collateral agreement among the Authority, 
Project Co [, the Contractor] and the Key 
Sub-Contractors in the form set out in Section 3 of 
Schedule Part 9 (Collateral Agreements);

“Law” means:

(a) any applicable statute or proclamation or any 
delegated or subordinate legislation;

(b) any enforceable community right within the 
meaning of section 2(1) of the European 
Communities Act 1972;

(c) any applicable guidance, direction or 
determination with which the Authority and/or 
Project Co is bound to comply to the extent that 
the same are published and publicly available 
or the existence or contents of them have been 
notified to Project Co by the Authority;  and

(d) any applicable judgement of a relevant court of 
law which is a binding precedent in Scotland,

in each case in force in Scotland;

“LIBOR” means the rate per annum determined by [                    ] 
Bank plc to be the offered rate for six month sterling 
deposits in the London interbank market which appears 
on Telerate Page 3750 (or such other page as may 
replace that page on the Dow Jones Telerate service);

“Low Value Change” has the meaning given in Schedule Part 16 (Change 
Protocol);

“Maintenance Works” means any works for maintenance or repair of the 
Facilities that are necessary to ensure that the Facilities 
are maintained in accordance with Service Level 
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Specification and Method Statements and that the 
Facilities comply with the Authority's Construction 
Requirements and Project Co's Proposals (including, 
without limitation, the renewal or replacement of any 
Plant or equipment) throughout the Project Term;

“Malicious Damage Report” has the meaning given in Clause 49A.2.1;

[“Medical Contamination”] [means a disease carrying agent which cleaning and 
prevention of infection or contamination techniques in 
use in accordance with Good Industry Practice and this 
Agreement cannot substantially prevent or cannot 
substantially remove with the result that:

(a) it is unsafe to admit patients or staff to the 
relevant area or to use the area for the purpose 
for which it is intended; and

(b) the area cannot be made safe for the 
admission of patients or staff;]

“Medium Value Change” has the meaning given in Schedule Part 16 (Change 
Protocol);

“Method Statements” means the method of providing a Service as set out or 
identified in Section 2 (Method Statements) of Schedule 
Part 12 (Service Requirements) as amended from time 
to time in accordance with Clause 33 (Change Protocol) 
and Clause 22 (The Services);

“Monthly Service Payment” has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Monthly Service Report” means a monthly report to be prepared by Project Co 
and provided to the Authority in accordance with the 
relevant provisions in Section 1 (Service Level 
Specification) of Schedule Part 12 (Service 
Requirements);

“Net Present Value” has the meaning given in Schedule Part 23 
(Refinancing);

[“NHS”] [means the National Health Service;]

[“NHS Pension Scheme”] [means [to be inserted by the Authority on a project 
specific basis, in context of the NHS pension scheme at 
the time this Agreement is to be signed];]

[“NHS Requirement”] [means:

(a) in relation to the Works, Health Building Notes 
and Health Technical Memoranda and such 
other requirements as are designated as NHS 
Requirements in the Authority'’s Construction 
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Requirements; and

(b) in relation to the Project Operations (other than 
the Works), Health Building Notes, Health 
Technical Memoranda, all Executive Letters, 
Health Service Guidelines, Health Circulars of 
the NHS and any similar official requests, 
requirements and guidance having similar 
status for the time being in force, but only to the 
extent the same are published and publicly 
available or the existence and contents of them 
have been notified to Project Co by the 
Authority;]

“NPD Mandatory Provisions” means [  ];

“NPD Requirements” means all of the following requirements:

(a) not to make a distribution of profit or surplus, or 
any transfer of assets to one or more 
shareholders  whether by means of any 
payment or transfer of assets, directly or 
indirectly, in cash or in any kind, whether by 
way of dividend, bonus or release of obligation 
or in any other way otherwise than:

(i) i. for full consideration; or

(ii) ii. to the Authority pursuant to Clause 36 
(Payment of Surpluses and Compliance 
with NPD Requirements) or Article [12 or 
13] of the Articles of Association); or

(iii) iii. [Project Co’s Share of a Project Co 
Change]; or

(iv) iv. [Project Co’s Share of a Refinancing 
Gain];

(b) not to amend or delete, or add new provisions 
to the Articles of Association, which have the 
effect of amending or frustrating the NPD 
Mandatory Provisions;

(c) to comply with the NPD Mandatory Provisions; 
and

(d) not to frustrate the appointment of the Public 
Interest Director to Project Co’s board of 
directors in accordance with the Articles of 
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Association;

“NPD Mandatory Provisions” means [  ]

“Operational Functionality” means [              ];

“Operational Insurances” means the insurances required by Clause 53.2 and 
“Operational Insurance” means any one of such 
insurances; 

“Operational Term” means [in respect of a Phase] the period from the Actual 
Completion Date [Phase Actual Completion Date] until 
the end of the Project Term; 

“Option Period” has the meaning given in Clause 53.14.3 (Uninsurable 
Risks);

“Original Senior Commitment” means the amount committed under the Senior Funding 
Agreements as at Financial Close (as adjusted to take 
into account any Qualifying Change)

;
“Outline Commissioning Programme” means the programme setting out the standards, 

specifications, procedures and other requirements for 
the carrying out and completion of the commissioning 
activities of the parties set out in outline in Schedule Part 
10 (Outline Commissioning Programme);

“Pay" means the ordinary basic or minimum wage or salary 
and any other consideration, whether in cash or in kind, 
which the Authority Transferring Employee receives 
either directly or indirectly in respect of his or her 
employment, from his/her employer;

“Payment Commencement Date” means the Actual Completion Date;

[“Payment Commencement Date 1”] [means the Phase 1 Actual Completion Date;]

[“Payment Commencement Date 2”] [means the Phase 2 Actual Completion Date;]

“Payment Mechanism” means Schedule Part 14 (Payment Mechanism);

[“Pensionable Authority Employee”] [means an Authority Employee who is a member of or is 
entitled to be a member of the [NHS Pension Scheme] [ 
LGPS] on or immediately prior to the Relevant Service 
Transfer Date;]

[“Pensionable Authority Employee”] [means an Authority Employee who is a member of
or is entitled to be a member of the LGPS on or 
immediately prior to the Relevant Service Transfer 
Date]

“Performance Failure” has the meaning given in Section 1 of Schedule Part 14 
(Payment Mechanism)
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;
“Performance Guarantees” means the guarantees to Project Co in respect of the 

Construction Contract, the Service Contracts [insert 
details of any other guarantees to be given] which, as at 
the date of this Agreement are in the Agreed Form;

“Permitted Borrowing” means without double-counting, any:

(a) advance to Project Co under the Senior 
Funding Agreements, provided that such 
advance is not made under any Committed 
Standby Facility;

(b) Additional Permitted Borrowing;

(c) advance to Project Co under any Committed 
Standby Facility which is made solely for the 
purpose of funding any cost overruns, 
increased expenses or loss of revenue which 
Project Co incurs, provided that such funds are 
not used in substitution for other sources of 
committed funding designated for those 
purposes; and

(d) interest and, in respect of the original Senior 
Funding Agreements only (as entered into at 
the date of this Agreement, prior to any 
subsequent amendment), other amounts 
accrued or payable under the terms of such 
original Senior Funding Agreements,

except where the amount referred to in paragraphs (a) 
to (d) above is or is being used to fund a payment of 
Default Interest on any Additional Permitted Borrowing;

[“Phase”] [means, as the context may require, Phase 1 and/or 
Phase 2 as described in Schedule Part [  ] and "Phases" 
shall be construed accordingly;]

[“Phase 1”] [means Phase 1 as described in Schedule Part [  ];]

[“Phase 1 Actual Completion Date”] [means the later of :

(a) (c) the date of the Certificate of Practical 
Completion issued by the Independent Tester 
in respect of Phase 1 pursuant to Clause 
17.217.12; and

(b) (d) subject to Clause 14.5, the Phase 1 
Completion Date;]

[“Phase 1 Completion Date”] [means, (subject to Clause 29 (Delay Events)), the date 
described as such in Schedule Part [   ]] or such other 
date as the parties may agree;] 
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[“Phase 2”] [means Phase 2 as described in Schedule Part [  ];]

[“Phase 2 Actual Completion Date”] [means the later of: 

(a) the date of the Certificate of Practical 
Completion issued by the Independent Tester 
in respect of Phase 2 pursuant to Clause 
17.217.12; and

(b) subject to Clause 14.5, the Phase 2 
Completion Date;]

[“Phase 2 Completion Date”] [means, (subject to Clause 29 (Delay Events)), the date 
described as such in Schedule Part [ ] or such other 
date as the parties may agree;] 

[“Phase Actual Completion Date”] [means, as the context may require, the Phase 1 Actual 
Completion Date and/or the Phase 2 Actual Completion 
Date;]

[“Phase Completion Date”] [means, as the context may require, the Phase 1 
Completion Date and/or the Phase 2 Completion Date;]

“Physical Damage Policies” means the policies of insurance referred to in paragraph 
1 (Contractors' 'All Risk' Insurance) of Section 1 
(Policies to be Taken Out by Project Co and Maintained 
During the Design and Construction Phase) and 
paragraph 1 (Property Damage) of Section 2 (Policies 
to be Taken Out By Project Co and Maintained 
Duringfrom the Actual Completion Date) of Schedule 
Part 15 (Insurance Requirements);

“Planning Approval” means detailed planning consent for the Project dated 
[insert date of Planning Approval] and annexed as 
Attachment [                    ] ;

“Planning Permission” means any planning permission, approval of reserved 
matters, listed building consent, conservation areas 
consent and/or other consent or approval reasonably 
required from time to time for construction and/or 
operation of the Facilities (including without limitation for 
any Authority Change and the Planning Approval);

“Plant” means the infrastructure systems, building systems, 
fixed, and immovable equipment systems, installed as 
part of the worksWorks or pursuant to an Authority 
changeChange as replaced from time to time;

“Post Completion Commissioning” means, as appropriate, Project Co's Post Completion 
Commissioning and/or the Authority's Post Completion 
Commissioning;

“Programme” means the programme set out in Schedule Part 7 (The 
Programme) as revised and issued by Project Co (or on 
its behalf) from time to time pursuant to Clause 14 
(Programme and Dates for Completion);
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“Programmed Maintenance” means the maintenance work which Project Co is to 
carry out in accordance with Schedule of Programmed 
Maintenance;

“Programmed Maintenance Information” has the meaning given in Clause 23.3;

“Prohibited Act” has the meaning given in Clause 44 (Corrupt Gifts and 
Payments);

“Project” means [ ]           ];

“Project Co Event of Default” has the meaning given in Clause 40 (Project Co Events 
of Default);

“Project Co Party” means Project Co's agents and contractors (including 
without limitation the Contractor and the Service 
Providers) and its or their sub-contractors of any tier and 
its or their directors, officers, employees and workmen 
in relation to the Project and "Project Co Parties" shall 
be construed accordingly;

“Project Co's Post-Completion 
Commissioning”

means Project Co's commissioning activities carried out 
in accordance with Clause 18.1 ;

“Project Co's Pre-Completion 
Commissioning”

means Project Co's commissioning activities to be 
carried out in accordance with Clause 17 (Pre 
Completion Commissioning and Completion);

“Project Co's Proposals” means the document at Section 4 (Project Co 
Proposals) of Schedule Part 6 (Construction Matters) as 
amended from time to time in accordance with Clause 
33 (Change Protocol);

“Project Co's Remedial Services” means any activities to be performed by or on behalf of 
Project Co pursuant to its rights under Clause 
23.1423.15;

“Project Co's Representative” means the person appointed by Project Co pursuant to 
Clause 8 (Representatives);

“Project Data” means:

(a) (a)          all Design Data;

(b) (b) all drawings, reports, documents, 
plans, software, formulae, calculations and 
other data relating to the provision of the 
Services; and
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(c) (c) any other materials, documents and or 
data acquired, brought into existence or used in 
relation to the Project Operations or this 
Agreement;

“Project Documents” means the Ancillary Documents and the Funding 
Agreements;

“Project Operations” means the carrying out of the Works, the carrying out of 
Project Co's Pre-Completion Commissioning and 
Project Co's Post-Completion Commissioning, the 
management and provision of the Services and the 
performance of all other obligations of Project Co under 
this Agreement from time to time;

“Project Term” means the period commencing at [midnight] on the date 
of this Agreement and ending on the earlier of the Expiry 
Date and the Termination Date;

[“Proposed Workforce”] [has the meaning given in Clause 25.11.1;]

“PRS Timetable” has the meaning given in Clause 23.1523.16;

“Qualifying Change” means (unless expressly stated otherwise):

(a) a Low Value Change in respect of which the 
parties have agreed the method of 
implementation; or

(b) a Medium Value Change in respect of which 
the Authority has issued a confirmation notice 
pursuant to paragraph 7.1.1 of Section 3 
(Medium Value Changes) of Schedule Part 16 
(Change Protocol); or

(c) a High Value Change which has received 
Stage 2 Approval pursuant to paragraph 8.2.1 
of Section 4 (High Value Changes) of Schedule 
Part 16 (Change Protocol),

in each case provided that any necessary changes 
required to be made to any Project Document and/or 
Ancillary Document pursuant to Schedule Part 16 
(Change Protocol) have been given effect to and 
become unconditional;

“Quality Plans” means the Design Quality Plan and Construction 
Quality Plan, prepared in accordance with Section 8 
(Quality Plans (Design and Construction)) of Schedule 
Part 6 (Construction Matters), and the Services Quality 
Plan, prepared in accordance with Section 3 (Service 
Quality Plan) of Schedule Part 12 (Service 
Requirements), as required to be implemented by 
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Project Co in accordance with Clause 20 (Quality 
Assurance);

“Range of Finishes” has the meaning given in paragraph 1.2.3(a) of 
Schedule Part 8 (Review Procedure);

“Rectification” has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Refinancing”"Rectification Period" has the meaning given in Schedule Part 23 
(Refinancing14 (Payment Mechanism);

“Refinancing” has the meaning given in Schedule Part 23 
(Refinancing);

“Reinstatement Plan” has the meaning given in Clause 53.22 
(Reinstatement);

“Reinstatement Works” has the meaning given in Clause 53.22.353.22.2
(Reinstatement);

“Relevant Authority” means any court with the relevant jurisdiction and any 
local, national or supra-national agency, inspectorate, 
minister, ministry, official or public or statutory person of 
the government of the United Kingdom, or of the 
European Union, (or of the Scottish Government or the 
Scottish Parliament);

“Relevant Change in Law” has the meaning given in Clause 32.3 (Changes in 
Law);

"Relevant Event" has the meaning given in Schedule Part 16 (Change 
Protocol);

“Relevant Incident” has the meaning given in Clause 53.22.353.22.2
(Reinstatement);

“Relevant Payment” has the meaning given in Clause 53.14.3;

“Relevant Proceeds” has the meaning given in Clause 53.22.353.22.2
(Reinstatement);

“Relevant Service Transfer Date” has the meaning given in Clause 25.1;

“Relevant Tax Liability” has the meaning given in Clause 46.7 46.7.3;

“Relief” has the meaning given in Clause 46.8 46.7.1;
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“Relief Events” has the meaning given in Clause 30 (Relief Events);

[“Remuneration Costs”] [has the meaning given in Clause 25.11.2;]

[“Reorganisation Costs”] [has the meaning given in Clause 25.11.3;]

“Request for Information” has the meaning set out in the FOI(S)A or the 
Environmental Information (Scotland) Regulations as 
relevant (where the meaning set out for the term 
“request” shall apply);

“Required Action” has the meaning given in Clause 24.7;

“Reserved Rights” means the matter referred to in Section 2 (Safety During 
Construction) of Schedule Part 5 (Land Matters);

“Restricted Person” means either:

(a) a person providing or proposing to provide 
[healthcare          ] services] of a similar nature to 
those provided or contemplated by the 
Authority at the time in question; or

(b) any person who has a material interest in the 
production of tobacco products and/or alcoholic 
beverages;

“Retail Prices Index” or “RPI” means the Retail Prices Index (All Items) as published 
by the Office for National Statistics from time to time (the 
“Index”), or, failing such publication or in the event of a 
fundamental change to the Index, such other index as 
the parties may agree, or such adjustments to the Index 
as the parties may agree (in each case with the intention 
of putting the parties in no better nor worse position than 
they would have been in had the Index not ceased to be 
published or the relevant fundamental change not been
made) or, in the event that no such agreement is 
reached, as may be determined in accordance with the  
Dispute Resolution Procedure;

“Revenue” means the projected Unavoidable Fixed Costs and 
Senior Debt Service Costs of Project Co ;

“Reviewable Design Data” means the Design Data listed at Section 5 (Reviewable 
Design Data) of Schedule Part 6 (Construction Matters);

“Revised Senior Debt Termination 
Amount”

has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Room Data Sheets” has the meaning given in Section 6 (Room Data Sheets) 
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of Schedule Part 6 (Construction Matters);

“Second Party” has the meaning given in Clause 35.3;

“Scottish Futures Trust” means Scottish Futures Trust Limited (Company 
Number SC348382), having its registered office at 1st 
Floor, 11-15 Thistle Street, Edinburgh EH2 1DT;

“Schedule of Programmed 
Maintenance”

means the programme referred to in Clause 23.1 to be 
submitted to the Authority's Representative by Project 
Co in accordance with Schedule Part 8 (Review 
Procedure);

“Security Trustee” means [                    ] ;

“Senior Debt” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Senior Debt Service Costs” means interest and debt service costs incurred in 
respect of the [Senior Funding Agreements] less:

(a) sums which are in arrears;

(b) all sums reserved by Project Co and which 
Project Co is entitled to use to make such 
payments, without breaching the [Senior 
Funding Agreements].;

“Senior Funders” means [specify relevant funders];

“Senior Funding Agreements” means [          ] as at the date of this Agreement and as 
amended as permitted under Clause 4 (Project 
Documents);

“Service Contracts” means the contracts dated the same date as this 
Agreement between Project Co and each Service 
Provider (which as at the date of this Agreement are in 
the Agreed Form), by which Project Co will procure the 
performance of the Services (as amended or replaced
from time to time in accordance with this Agreement);

"Service Event" has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Service Level Specification” means the requirements of the Authority set out in 
Section 1 (Service Level Specification) of Schedule Part 
12 (Service Requirements) as amended from time to 
time in accordance with Clause 33 (Change Protocol);
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“Service Provider” means each of [insert description of Service  Providers] 
or any other person engaged by Project Co from time to 
time as may be permitted by this Agreement to procure 
the provision of the Services (or any part of them);

“Service Providers' Collateral 
Agreements”

means the collateral agreements among the Authority, 
Project Co and each Service Provider in the form set out 
in Section 2 of Schedule Part 9 (Collateral Agreements);

“Services” means the services to be provided, managed and/or 
procured by Project Co for the Authority in accordance 
with Schedule Part 12 (Service Requirements) as 
subsequently amended or adjusted in accordance with 
this Agreement;

“Services Quality Plan” means the document set out in Section 3 (Services 
Quality Plan) of Schedule Part 12 (Service 
Requirements);

“Shareholder(s)” means any person(s) who from time to time, as 
permitted by this Agreement, holds share capital in 
Project Co or Hold Co which persons are, as at the date 
of this Agreement, listed as such in Schedule Part 21 
(Project Co Information) ;

“Shareholders Agreements” means the agreement or agreements between the 
Shareholders relating to Project Co, including any 
agreement relating to the subscription of equity (or other 
shareholder funding) by the Shareholders in Project Co 
[or Hold Co];

“Site” means the land made available to Project Co for the 
Project and outlined in red on [insert details of relevant 
plan];

“Site Conditions” means the condition of the Site including (but not limited 
to) climatic, hydrological, hydrogeological, ecological, 
environmental, geotechnical and archaeological 
conditions;

“Snagging Matters” means minor items of outstanding work (including in 
relation to landscaping) which would not materially 
impair the Authority's use and enjoyment of the 
Facilities or the carrying out by the Authority of the 
Authority Services or the performance of the Services 
by Project Co;

“Snagging Notice” means the notice to be issued by the Independent 
Tester in accordance with Clause 17.14;

“Specific Change in Law” means any Change in Law which specifically refers to:

(a) the provision of works or services the same as 
or similar to the Works or the Services in 
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premises similar to the Facilities; or

(b) the holding of shares in companies whose main 
business is providing works or services the 
same as or similar to the Works or the Services 
in premises similar to the Facilities;

“Sub-Contractor” means any third party (including the Contractor and a 
Services Provider) who enters into any Sub-Contract;

“Sub-Contracts” means the contracts entered into by or between Project 
Co, the Contractor and/or a Service Provider and other 
third parties in relation to any aspect of the Project 
Operations;

“Subordinated Debt” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Subordinated Funder” means a person providing finance under a Subordinated 
Funding Agreement;

“Subordinated Funding Agreements” means [                    ] as at the date of this Agreement or 
as amended with the prior written agreement of the 
Authority;

“Subsidiary” has the meaning given to it in Section 1159 of the 
Companies Act 2006;

“Suitable Substitute Contractor” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Surplus” means, on any given date, the amount (if any) standing 
to the credit of the Surplus Account;

“Surplus Account” [has the meaning given in the Senior Funding 
Agreements];

“Surplus Payment” means the payment of a Surplus or Surpluses by Project 
Co to the Authority pursuant to Clause 36 (Payment of 
Surpluses and Compliance with NPD Requirements)

;
“Surplus Payment Date” means, in relation to each period of 6 months that 

follows the Commencement Date, the final day of such 
period;

“Termination Date” means the date on which termination of this Agreement 
takes effect in accordance with its terms;

[“The NHS and You”] [means the document so- entitled and issued by the 
Scottish Government Health Directorate in January 
2009;]

“Title Conditions” means title conditions set out in Section 1 of Schedule 
Part 5 (Land Matters);

“TPL Risk” means a risk which is required to be insured under the 
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third party liability insurance policy;

“Transfer Regulations” means the Transfer of Undertaking (Protection of 
Employment) Regulations 2006 (SI No. 246);

[“Transfer Value”] [means the sum of money payable by the Transferor 
Scheme to the Transferee Scheme in connection with a 
Bulk Transfer in consideration of which the Transferee 
Scheme agrees to assume the liability to provide 
pensions benefits to the Pensionable Authority 
Employee in place of the Transferor Scheme;]

[“Transferee Scheme”] [means a pension scheme of which a Pensionable 
Authority Employee becomes a member following the 
transfer of his or her employment pursuant to this 
Agreement on a Relevant Service Transfer Date or at 
any other time during the course of, or on the expiry or 
earlier termination of, this Agreement, where such 
transfer of employment takes place in connection with 
and as a consequence of the transfer of responsibility 
for provision of services to a new Service Provider or to 
the Authority;]

[“Transferor Scheme”] [means a pension scheme of which a Pensionable 
Authority Employee was a member prior to the transfer 
of his or her employment pursuant to this Agreement on 
a Relevant Service Transfer Date or at any other time 
during the course of, or on the expiry or earlier 
termination of , this Agreement where such transfer of 
employment takes place in connection with and as a 
consequence of the transfer of responsibility for 
provision of services to a new Service Provider or to the 
Authority;]

[“Transferring Authority Employee”] [means any Authority Employee who transfers under an 
Employee Transfer in accordance with this Agreement;]

[“Transferring Employees”] [means any Transferring Authority Employee and/or any 
Transferring Private Sector Employee;]

[“Transferring Private Sector Employee”] [means in relation to a service equivalent to a Service, 
any person employed by any sub-contractor engaged 
by the Authority who is wholly or mainly engaged in the 
provision of that service as at the Relevant Service 
Transfer Date and who will become an employee of 
Project Co or a Service Provider on the Relevant 
Service Transfer Date in accordance with the provisions 
of Clause 25 (TUPE and Employment Matters);]

“Unavoidable Fixed Costs” means the fixed costs incurred by Project Co which first 
fall due for payment by Project Co during the period of 
indemnity but excluding:

(a) costs which could have reasonably been 
mitigated or avoided by Project Co;

(b) payments to Project Co’s Associated 
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Companies;

(c) payments which are not entirely at arm’s 
length;

(d) payments to holders of equity in Project Co, 
providers of Subordinated Debt and any other 
financing costs other than Senior Debt Service 
Costs

(e) indirect losses suffered or allegedly suffered 
by any person;

(f) fines, penalties or damages for unlawful acts, 
breaches of contract or other legal obligations;

(g) payments Project Co can recover under 
contract or in respect of which Project Co has a 
remedy against another person in respect of 
the same liability;

(h) payments to the extent that Project Co has 
available to it including:

(i) i. reserves which Project Co can draw 
upon without breaching the Senior 
Financing AgreementFunding 
Agreements;

(ii) ii. standby or contingent facilities or 
funds of Senior Debt or equity which 
Project Co is entitled to have available;

(i) payments representing any profits of the 
Project (to the extent not already excluded in 
(e) above);

“Uninsurable” means, in relation to a risk, either that:

(a) insurance is not available to Project Co in 
respect of the Project in the worldwide 
insurance market with reputable insurers of 
good standing in respect of that risk; or

(b) the insurance premium payable for insuring 
that risk is at such a level that the risk is not 
generally being insured against in the 
worldwide insurance market with reputable 
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insurers of good standing by contractors in the 
United Kingdom;

“Unprogrammed Maintenance Work” has the meaning given in Clause 23.8;

“Unreasonable Act” means any act or omission which is contrary to any 
reasonable instruction, guidance or rules for the 
operation or management of the Facilities;

“Utilities” has the meaning given in the Service Level 
Specification;

“VAT” means value added tax at the rate prevailing at the time 
of the relevant supply charged in accordance with the 
provisions of the Value Added Tax Act 1994;

“VAT Sum” has the meaning given in Clause 35 (VAT and 
Construction Industry Tax Deduction Scheme);

“Vitiating Act” has the meaning given in Endorsement 2, Section 3 
(Endorsement) of Schedule Part 15 (Insurance 
Requirements);

“Warning Notice” means a notice validly served by the Authority’s 
Representative on Project Co under Clause 24.3 
(Warning Notices), specifying that it is a Warning Notice 
and setting out the circumstances that have given rise to 
the issue thereof;

[“Whitley Agreements” means (1) National Health Service Maintenance Staff 
Pay and Conditions of Service; (2) Whitley Councils for 
the Health Service (Great Britain) Ancillary Staffs 
Council -– Rates of Pay, Conditions of Service and 
General Information; (3) Whitley Councils for the Health 
Services (Great Britain) Administrative and Clerical Staff 
Council -– Pay and Conditions of Service (subject in the 
case of senior managers to the Secretary of State'’s 
Direction dated 27 January 1989); (4) Whitley Councils 
for the Health ServicesService (Great Britain) General 
Council Conditions of Service; and (5) Whitley Councils 
for the Health ServicesService (Great Britain) 
Professional and Technical Staffs B Council and any 
agreements derived from a process of national 
collective bargaining which shall replace any of them;]

“Works” means the design (including the preparation of all 
Design Data), construction, testing, commissioning and 
completion of the Facilities (including any temporary 
works) [and the installation of [Equipment]] to be 
performed by Project Co in accordance with this 
Agreement (as varied, amended or supplemented from 
time to time in accordance with this Agreement).
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SECTION 2
SECTION 2

INTERPRETATION

This Agreement shall be interpreted according to the following provisions, unless the context requires a 
different meaning:

1 1. The headings and marginal notes and references to them in this Agreement shall be 
deemed not to be part of this Agreement and shall not be taken into consideration in the 
interpretation of this Agreement.

2 2. Except where the context expressly requires otherwise, references to Clauses, 
Sub-clauses, paragraphs, sub-paragraphs, and parts and Schedulesof the Schedule are 
references to Clauses, Sub-clauses, paragraphs, sub-paragraphs and parts of and 
Schedulesthe Schedule to this Agreement and references to Sections, Appendices and 
Attachments (if any) are references to Sections, Appendices and Attachments to or contained 
in this Agreement.

3 3. The Schedule and Attachments (if any) to this Agreement are integral parts of this 
Agreement and a reference to this Agreement includes a reference to the Schedule and the 
Attachments (if any).  

4 4. Words importing persons shall, where the context so requires or admits, include individuals, 
firms, partnerships, trusts, corporations, governments, governmental bodies, authorities, 
agencies, unincorporated bodies of persons or associations and any organisations having 
legal capacity.  

5 5. Where the context so requires words importing the singular only also include the plural and 
vice versa and words importing the masculine shall be construed as including the feminine or 
the neuter or vice versa.

6 6. The language of this Agreement is English.  All correspondence, notices, drawings, Design 
Data, test reports, certificates, specifications and information shall be in English.  All operating 
and maintenance instructions, name plates, identification labels, instructions and notices to 
the public and staff and all other written, printed or electronically readable matter required in 
accordance with, or for purposes envisaged by, this Agreement shall be in English.

7 7. Save where stated to the contrary, references to any agreement or document include 
(subject to all relevant approvals and any other provisions of this Agreement concerning 
amendments to agreements or documents) a reference to that agreement or document as 
amended, supplemented, substituted, novated or assigned.

8 8. References to any Law are to be construed as references to that Law as from time to time 
amended or to any Law from time to time replacing, extending, consolidating or amending the 
same provided that the provisions of this paragraph shall be without prejudice to the operation 
of Clause 32 (Changes in Law) and Schedule Part 16 (Change Protocol) which shall operate 
in relation to a Change in Law on the basis set out in this Agreement.

9 9. Without prejudice to Clause 57.1, references to a public organisation (other than the 
Authority) shall be deemed to include a reference to any successor to such public 
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organisation or any organisation or entity which has taken over either or both the relevant 
functions and relevant responsibilities of such public organisation.  Without prejudice to 
Clause 57.1, references to other persons (other than the Authority and Project Co) shall 
include their successors and assignees.

10 Without prejudice to Clause 57.1, references to other persons (other than the Authority and 
Project Co) shall include their successors and assignees.

11 10. References to a deliberate act or omission of the Authority or any Authority Party shall be 
construed having regard to the interactive nature of the activities of the Authority and of 
Project Co and the expression shall exclude acts or omissions which were within the 
contemplation of the parties or which were otherwise provided for in this Agreement.

12 11. The words in this Agreement shall bear their natural meaning.  The parties have had the 
opportunity to take legal advice on this Agreement and no term shall, therefore, be construed 
contra proferentem.

13 12. Reference to "parties" means the parties to this Agreement and references to "a party" 
mean one of the parties to this Agreement.

14 13. In construing this Agreement, the rule known as the ejusdem generis rule shall not apply 
nor shall any similar rule or approach to the construction of this Agreement and accordingly 
general words introduced or followed by the word "other" or "including" or "in particular" shall 
not be given a restrictive meaning because they are followed or preceded (as the case may 
be) by particular examples intended to fall within the meaning of the general words.

15 14. All of Project Co's obligations, duties and responsibilities shall be construed as separate 
obligations, duties and responsibilities owed to the Authority and to be performed at Project 
Co's own cost and expense.  

16 15. ReferencesUnless expressly stated otherwise, references to amounts or sums expressed 
to be "index linked" are references to amounts or sums in [give base date reference] ("Base 
Date") prices which require to be adjusted whenever the provision containing the amount or 
sum is given effect in accordance with this Agreement to reflect the effects of inflation after 
that date.  The adjustment shall be measured by changes in the relevant index published for 
that Contract Year as calculated in accordance with the following formula:

Amount or sum in [date] prices x 

Where RPId is the value of the Retail Prices Index published or determined with respect to the 
month of [relevant month, or other date] most recently preceding the date when the provision 
in question is to be given effect and RPI0 is the value of the Retail Prices Index in respect of 
[date] being [ ].

17 16. Reference to a document being in the Agreed Form is a reference to the form of the 
relevant document agreed between the parties and for the purpose of identification initialled 
by each of them or on their behalf.  

RPId
RPI0

RPId
RPI0
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18 17. The operation of the Housing Grants, Construction and Regeneration Act 1996 upon any 
Project Document shall not affect the rights or obligations of the parties under this Agreement.

19 18. Words in parenthesis and italics appearing after a Clause reference or a reference to a 
Schedule Part are inserted for ease of reference only.  If there is any discrepancy between the 
Clause reference and the words appearing in parenthesis and italics after the Clause 
reference, the Clause reference shall prevail.

20 Where this Agreement states that an obligation shall be performed "no later than" or "within" 
or "by" a prescribed number of Business Days after a stipulated date or event, or “no later 
than” or “by” a stipulated date or event which is a prescribed number of Business Days after a 
stipulated date or event, the latest time for performance shall be [5pm] on the last Business 
Day for performance of the obligations concerned.

21 Where this Agreement states that an obligation shall be performed “no later than” or “within” or 
“by” a prescribed number of Business Days before a stipulated date or event, or “no later than” 
or “by” a stipulated date or event which is a prescribed number of Business Days before a 
stipulated date or event, the latest time for performance shall be [5pm] on the last Business 
Day for performance of the obligations concerned.

Schedule Part 2
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SCHEDULE PART 2

COMPLETION DOCUMENTS

SECTION 1
SECTION 1

DOCUMENTS TO BE DELIVERED BY PROJECT CO

Unless an original document is specifically requested, a copy (certified by an officer of Project Co as 
being a true copy) of each of the following documents is to be delivered by Project Co to the Authority in 
accordance with Clause 2.1 (Execution and Delivery of Documents) of this Agreement:

1 1. The Consents and other authorisations, licences, permits, and approvals listed below:

[Project specific items to be listed]

2 2. The Shareholders Agreements and certification from Project Co that the Shareholders 
Agreements have become (or will become, simultaneously with delivery of the other 
documents referred to in this Schedule Part 2 (Completion Documents)) unconditional in 
accordance with their terms, accompanied by evidence of the same.

3 3. The Initial Funding Agreements and certification from Project Co that (1) the Initial Funding 
Agreements have become unconditional (other than any condition relating to the 
conditionality of this Agreement) and (2) that all conditions to the availability of funds to Project 
Co under the Initial Funding Agreements have been satisfied or waived, accompanied by 
evidence of the same.

4 4. The Construction Contract, the Services Contract and the Performance Guarantees, 
executed by the parties to such agreements.

5 5. An original of the Funders' Direct Agreement, the Independent Tester Contract, the 
Insurance Proceeds Account Agreement, the Collateral Agreements and the brokers letters of 
undertaking relating to the Insurances referred to in paragraph 11 below in the Agreed Form, 
executed by the parties to such agreements (other than the Authority).

6 6. Extracts from the minutes of the meeting of the board of directors (certified as true and 
accurate by the Secretary of the relevant company) of each of Project Co, each Shareholder [, 
Hold Co] and each of the other parties to the documents listed in Section 1 (Documents to be 
delivered by Project Co) of Schedule Part 2 (Completion Documents), at which resolutions 
were passed approving the execution, delivery and performance of each relevant document 
to which such person is expressed to be a party and in each case authorising a named person 
or persons to execute and deliver each such document and any other documents to be 
delivered by it pursuant to it.  For the avoidance of doubt, this requirement shall not extend to 
the Senior Funders.

7 7. A certificate of the Secretary of each of the companies referred to in paragraph 6 above 
setting out the names and specimen signatures of the person or persons named in the 
relevant certified extract.

Page 2544

A43230746



20\23835991.6\co12

177

8 8. Evidence of the share subscriptions required under the Shareholders Agreements and 
other shareholder funding commitments having been made by the Shareholders in Project Co 
[and Hold Co].

9 9. Project Co's [and Hold Co’s] Certificate of Incorporation and of any Certificate of 
Incorporation on Change of Name.

10 10. The Articles of Association of Project Co [and Hold Co].

11 11. The insurance broker’s letter of undertaking, evidence of the insurances required in 
accordance with Clause 53 (Insurances) having been taken out by Project Co and that the 
policies comply with the requirements of this Agreement, and an estimate by the insurance
broker of the premiums for the Operational Insurances for the first year of the Operational 
Term.

12 12. Two computer disk copies of the Financial Model audited by [relevant financial adviser].

13 13. Evidence that an election has been made for Project Co to act as "client" for the Project for 
the purposes of the CDM Regulations.

14 14. Evidence that the Insurance Proceeds Account has been opened.

15 15. [Authority to indicate other project specific documents, including any other project 
document, planning and property related agreements and any subordinated debt or other 
financing arrangement.]

16. An original duly executed copy of this Agreement.
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SECTION 2
SECTION 2

DOCUMENTS TO BE DELIVERED BY THE AUTHORITY

The Authority shall deliver to Project Co the following documents:

1 1. An original copy of the Funders' Direct Agreement, the Collateral Agreements, the 
Independent Tester Contract, the Insurance Proceeds Account Agreement and this 
Agreement, duly executed by the Authority.

2 2. A certified copy of the resolution of the Authority approving the execution, delivery and 
performance of the documents referred to in paragraph 1 above and in each case authorising 
a named person or persons to execute and deliver each such document and any documents 
to be delivered by it pursuant thereto.

3 3. A certificate of the relevant officer of the Authority setting out the names and specimen 
signatures of the person or persons named in the resolution of the Authority referred to in 
paragraph 32 above.

4 4. [Authority to list other project specific documents to be included.]

Schedule Part 3
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SCHEDULE PART 3
KEY WORKS PERSONNEL

Schedule Part 4
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SCHEDULE PART 4

FUNDERS' DIRECT AGREEMENT
1

THIS AGREEMENT IS MADE ON 

AMONG:

(1) (1) [ ] (the "Authority")

(2) (2) [ ] (the "Agent" for the Senior Funders) on behalf of itself and the Senior Funders; and

(3) (3) [ ] company no [ ]) whose registered office is at [ ] ("Project Co")

IT IS AGREED AS FOLLOWS:

1 1. INTERPRETATIONS

1.1 Definitions
2

In this Agreement, unless the context otherwise requires:

“Appointed Representative” means a Representative that has been notified 
to the Authority pursuant to a Step-In Notice;

“Authority Direct Agreements” means [          ];

“Authority Project Documents” means the Design Build Finance and Maintain 
Agreement and all other documents to which 
the Authority and Project Co are parties 
pursuant to the Design Build Finance and 
Maintain Agreement;

“Collateral Agreements” means [          ];

“Collateral Agreement Counterparty” means one of the parties to the Collateral 
Agreements (other than the Authority or Project 
Co);

“Enforcement Event” means [      ];

“Event of Default” shall have the meaning given to it in the Credit 
Agreement;

                                                     
1 The purpose of the Funders Direct Agreement is to provide rights for the Funders to step-in and manage the project 
where otherwise the right and obligation of Project Co to perform the project would terminate.  The Funders require this right 
because their preferred approach will generally be to keep the project alive and preserve the project'’s income stream, 
rather than allowing the Agreement to terminate, as this represents the Funders'’ best chance of being fully repaid.

The Funders Direct Agreement sets out arrangements whereby the effect of any notice of termination issued by the 
Authority will be suspended and the Funders will have a specified period to put intoin place alternative contractors to perform 
the project.  Key issues will include the length of the suspensory period and the liability (if any) the Funders will incur while 
trying to save the project.
2 A number of terms are defined by reference to various funding agreements.  If this is the case a Master Definition 
Schedule should be appended to the Direct Agreement setting out all such definitions so that the intended meaning of all such 
terms is clear to all parties.
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“Event of Insolvency” means [incorporate appropriate cross 
references from Design Build Finance and 
Maintain Agreement] (inclusive) of a Project Co 
Event of Default;

“Final Payment Date” means [      ];

“Design Build Finance and Maintain 
Agreement”

means an agreement dated [                    ] 
between Project Co and the Authority relating to 
the [                    ];

“Project Co Event of Default” shall have the meaning given to it in the Design 
Build Finance and Maintain Agreement;3

“Representative” means:

(a) the Agent, any Senior Funder and/or 
any of their Affiliates;

(b) an administrator, administrative 
receiver, receiver or receiver and 
manager of Project Co appointed 
under the Security Documents;

(c) a person directly or indirectly owned or 
controlled by the Agent and/or any 
Senior Funders; or

(d) any other person approved by the 
Authority (such approval not to be 
unreasonably withheld or delayed);

“Required Period” means subject to paragraph 4 (No Liquid 
Market) the period starting on the date of a 
Termination Notice and:

(a) prior to the Payment Commencement 
Date, ending eighty (80) Business 
Days later; and

(b) on or following the Payment 
Commencement Date, ending sixty 
(60) Business Days later;4

“Security Documents” [list the security documents forming part of the 
Senior Funding Agreements];

“Senior Debt Discharge Date” means the date on which all amounts owing by 
the Contractor to the Senior Funders under the 

                                                     
3 Definition to include not only the occurrence of an event of default under the credit agreement but also the taking of 
action to enforce repayment.
4 In schemes where there is phased completion, the move from eighty (80) to sixty (60) Business Days should occur at 
the payment commencement date for the first phase.
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Senior Funding Agreements have been 
irrevocably paid in full;

“Senior Funders” means [insert details if not included in Design 
Build Finance and Maintain Agreement];

“Step-In Date” means the date on which the Agent gives the 
Authority a Step-In Notice;

“Step-In Notice” means the notice given by Project Co to the 
Authority pursuant to paragraph 5
(Representative) stating that the Agent is 
exercising the step-in rights under this 
Agreement and identifying the Appointed 
Representative;

“Step-In Period” means the period from the Step-In Date up to 
and including the earlier of:

(a) the Step-Out Date; 

(b) the date of any transfer under 
paragraph 8 (Novation);

(c) the date of any termination for breach 
under paragraph 6 (Step-In Period); 
and 

(d) the date of expiry of the Design Build 
Finance and Maintain Agreement;

“Step-Out Date” means the date falling twenty (20) Business 
Days after the date of a Step-Out Notice;

“Step-Out Notice” means a notice from the Agent or Appointed 
Representative to the Authority pursuant to 
paragraph 7 (Step-Out);

“Suitable Substitute Contractor” means a person approved by the Authority 
(such approval not to be unreasonably withheld 
or delayed) as:

(a) having the legal capacity, power and 
authority to become a party to and 
perform the obligations of Project Co 
under the Authority Project 
Documents; and

(b) employing persons having the 
appropriate qualifications, experience 
and technical competence and having 
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the resources available to it (including 
committed financial resources and 
sub-contracts) which are sufficient to 
enable it to perform the obligations of 
Project Co under the Authority Project 
Documents;

“Termination Notice” means a notice given by the Authority to the 
Agent under paragraph 3.2;

“Unrestricted Assets” means those [Assets], excluding any revenues 
or cash balances or claims outstanding at the 
date of transfer under any Sub-Contract, which 
are required by the Authority or its nominee or 
any replacement of Project Co for the purposes 
of the construction, operation or maintenance of 
the Facilities following termination, assuming 
such construction, operation or maintenance is 
carried out on terms substantially the same as 
the terms of the Design Build Finance and 
Maintain Agreement

.

1.2 Interpretation

1.2.1 Capitalised terms defined in the Design Build Finance and Maintain 
Agreement shall have the same meaning in this Agreement.

1.2.2 The clause and paragraph headings in this Agreement are for ease of 
reference only and are not to be taken into account in the construction or 
interpretation of any provision to which they refer.

1.2.3 Unless the context otherwise requires:

(a) a reference in this Agreement to any clause, sub-clause, 
paragraph, schedule or annex is, except where it is expressly 
stated to the contrary, a reference to such clause, sub-clause, 
paragraph, schedule or annex of this Agreement;

(b) references to this Agreement or to any other such document 
shall include any permitted variation, amendment or 
supplements to such document;

(c) references to any enactment, order, regulation or other similar 
instrument shall be construed as a reference to the enactment, 
order, regulation or instrument (including any EU instrument) as 
amended or re-enacted;
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(d) references to a person includes firms and corporations and their 
successors and permitted assignees or transferees;

(e) words in this Agreement importing any one gender include both 
other genders and may be used interchangeably; and

(f) words in this Agreement importing the singular meaning, include 
the plural meaning and vice versa.

2 2. CONSENT TO SECURITY

2.1 The Authority acknowledges notice of, and consents to, the security interest granted 
over Project Co's rights under the Authority Project Documents5 effected by Project 
Co in favour of the Senior Funders under the Security Documents.

2.2 The Authority confirms that it has not received notice of any other security interest 
granted over Project Co's rights under the Authority Project Documents.

2.3 Except as specifically provided for in this Agreement the Authority has no 
obligations (whether express, implied, collateral or otherwise) to the Agent and/or 
the Senior Funders in connection with this Agreement or the Authority Project 
Documents or the Project.

2.4 The Authority acknowledges notice of and consents to the security interest granted 
by Hold Co in favour of the Agent over the entire issued share capital of Project Co.
6  

2.5 [For the purposes of Clause 34.3 of the Design Build Finance and Maintain 
Agreement, Project Co and the Agent hereby authorise and instruct the Authority 
(and the Authority agrees) to pay all sums payable to Project Co under the Authority 
Project Documents to the [account] and Project Co and the Authority agree that 
upon the occurrence of an Enforcement Event, if so directed in writing by the Agent 
upon giving reasonable notice7, the Authority shall pay any sum which it is obliged to 
pay to Project Co under the Authority Project Documents to a bank account 
specified by the Agent.]

2.6 The Authority shall not be obliged to make any enquiry as to the authority of the 
Agent in doing any act or entering into any document or making any agreement 
under or in connection with this Agreement and the Authority shall be entitled to 
assume that the Agent is duly authorised by each of the Senior Funders to assume 
the obligations expressed to be assumed by it under this Agreement and to 
undertake on behalf of each Senior Funder in the terms of this Agreement so as to 
bind each Senior Funder as if it were a party hereto.

                                                     
5 It may be appropriate to incorporate an acknowledgement of the creation of security over other project documents (eg any 

leases to Project Co’s if applicable).  It may also be appropriate to include in this clause an acknowledgement (if 
applicable) that Service Payments due from the Authority are to be made to a designated account of Project Co held by the 
Agent.

6 This clause is not mandatory and will only be relevant in cases where a holding company structure is adopted by the sponsors.
7 The Authority should not be exposed to the possibility that it may be too late to revoke a payment to Project Co which has 

already been set up, such that the Authority is at risk of having to pay twice.
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2.7 The rights of the Agent under this Agreement shall be extinguished upon the Final 
Payment Date. 

3 3. NO TERMINATION WITHOUT NOTICE

3.1 Subject only to paragraph 3.2, the Authority may serve notice terminating the 
Design Build Finance and Maintain Agreement at any time if it is entitled to do so 
under the terms of the Design Build Finance and Maintain Agreement.

3.2 The Authority shall not terminate or serve notice terminating the Design Build 
Finance and Maintain Agreement in respect of a Project Co Event of Default without 
giving to the Agent:

3.2.1 at least the Required Period of prior written notice (a "Termination 
Notice") stating:

(a) that a Project Co Event of Default has occurred and the 
proposed  Termination Date; and

(b) the grounds for termination in reasonable detail, and

3.2.2 not later than the date falling twenty (20) Business Days after the date of a 
Termination Notice a notice containing details of any amount owed by 
Project Co to the Authority, and any other liabilities or obligations of 
Project Co of which the Authority is aware (having made proper enquiry) 
which are:

(a) accrued and outstanding at the time of the Termination Notice; 
and/or

(b) which will fall due on or prior to the end of the Required Period, 
under the Design Build Finance and Maintain Agreement.

3.3 On becoming aware of an Enforcement Event the Agent shall give notice thereof to 
the Authority stating that an Enforcement Event has occurred and giving reasonable 
details thereof (an "Enforcement Event Notice") whereupon, subject to payment 
by the Agent of the Authority’s reasonable costs and expenses in respect thereof 
(being such costs and expenses as would not have been incurred in respect of the 
provision of such information had an Enforcement Event Notice not been served) 
the provisions of paragraph 3.2.2 shall apply as if references therein to a 
Termination Notice were to an Enforcement Event Notice.

4 4. NO LIQUID MARKET

4.1 At any time during the Required Period the Agent may issue a written notice (the 
"No Liquid Market Notice") to the Authority setting out the reasons why the Agent 
does not believe that a Liquid Market exists.
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4.2 On or before the date falling fourteen (14) Business Days after the date on which a 
No Liquid Market Notice is received by the Authority, the Authority shall notify the 
Agent of its opinion as to whether or not a Liquid Market exists.  Where the Authority 
believes that a Liquid Market does exist, such notice shall set out the reasons for the 
Authority's belief.  If the parties do not agree whether or not a Liquid Market exists, 
then either party may refer the dispute to be determined in accordance with 
paragraph 17 (Disputes) below.

4.3 If the parties agree or it is determined in accordance with Clause 56 (Dispute 
Resolution Procedure) of the Design Build Finance and Maintain Agreement that no 
Liquid Market exists, the Design Build Finance and Maintain Agreement shall 
automatically terminate and the provisions of paragraph 4 (No Retendering 
Procedure) of Section 2 (Compensation for Project Co Default) of Schedule Part 17 
(Compensation on Termination) to the Design Build Finance and Maintain 
Agreement (No Retendering) shall apply.

4.4 If any dispute relating to this paragraph 4 (No Liquid Market) is determined pursuant 
to paragraph 17, the Required Period shall be extended by the period of time spent 
determining such dispute pursuant to paragraph 17.

5 5. REPRESENTATIVE

5.1 Subject to paragraph 5.2 and without prejudice to the Agent's rights under the 
Security Documents, the Agent may give the Authority a Step-In Notice at any time:

5.1.1 during which a Project Co Event of Default or an Enforcement Event8  is 
subsisting (whether or not a Termination Notice has been served); or

5.1.2 during the Required Period.

5.2 The Agent shall give the Authority not less than 5 Business Days prior notice of:

5.2.1 its intention to issue a Step-In Notice; and

5.2.2 the identity of the proposed Appointed Representative.

5.3 On the issue of the Step-In Notice, the Appointed Representative shall assume 
jointly with Project Co the rights of Project Co under the Authority Project 
Documents and thereafter, until the end of the Step-In Period the Authority shall 
deal with the Appointed Representative and not Project Co.

6 6. STEP-IN PERIOD

                                                     
8   If Senior Funders are taking enforcement action, then there is no objection to there being a right of step-in, although in practice 

funders may not wish to step in if there is no Project Co Event of Default (and therefore no threat of termination of the 
Design Build Finance and Maintain Agreement).
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6.1 Notwithstanding paragraph 3 (No Termination Without Notice) above, the Authority 
may terminate the Design Build Finance and Maintain Agreement if: 

6.1.1 any amount referred to in paragraph 3.2.2(a) above has not been paid to 
the Authority on or before the Step-In Date; or 

6.1.2 any amount referred to in paragraph 3.2.2(b) above has not been paid on 
or before the last day of the Required Period;

6.1.3 amounts, of which the Authority was not aware (having made proper 
enquiry) at the time of the Termination Notice, subsequently become 
payable and are not discharged on or before the date falling twenty (20) 
Business Days after the date on which the liability of Project Co for these 
amounts is notified to the Agent or if later the Step-In Date; or

6.1.4 grounds arise after the Step-In Date in accordance with the terms of the 
Design Build Finance and Maintain Agreement provided that Deductions 
and/or Warning Notices that arose pursuant to Schedule Part 14 
(Payment Mechanism) to the Design Build Finance and Maintain 
Agreement prior to the Step-In Date shall not be taken into account during 
the Step-In Period but such Deductions and/or Warning Notices (to the 
extent applicable under the terms of the Design Build Finance and 
Maintain Agreement) shall be taken into account after the Step-Out Date.

6.2 The Authority shall not terminate the Design Build Finance and Maintain Agreement 
during the Step-In Period on grounds:

6.2.1 that the Agent has served a Step-In Notice or enforced any Security 
Document; or

6.2.2 arising prior to the Step-In Date of which the Authority was aware (having 
made proper enquiry) and whether or not continuing at the Step-In Date 
unless:

(a) the grounds arose prior to the Actual Completion Date, and the 
Actual Completion Date does not occur on or before the date 
twelve (12) months after the date on which the Authority would 
have been entitled to terminate the Design Build Finance and 
Maintain Agreement for non-completion of the Works under 
Clause 40.1.2 (Long stop) of the Design Build Finance and 
Maintain Agreement; or

(b) the grounds arose after the Actual Completion Date, and neither 
the Appointed Representative nor Project Co is using all 
reasonable endeavours (including implementation of any 
remedial programme) to remedy any breach of the Design Build 
Finance and Maintain Agreement thatwhich:

(i) i. arose prior to the Step-In Date; and
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(ii) ii. which is continuing (and capable of remedy); and

(iii) iii. which would have entitled the Authority to terminate 
the Design Build Finance and Maintain Agreement; or

(c) the grounds (whenever they first arose) did not give rise to any 
right to terminate until after the Step-In Notice; or

6.2.3 arising solely in relation to Project Co

7 7. STEP-OUT

7.1 The Appointed Representative may at any time during the Step-In Period deliver to 
the Authority a Step-Out Notice which shall specify the Step-Out Date.

7.2 On expiry of the Step-In Period:

7.2.1 the Appointed Representative will be released from all of its obligations 
and liabilities to the Authority under the Authority Project Documents 
arising prior to the end of the Step-In Period and rights of the Appointed 
Representative against the Authority will be cancelled;9  and

7.2.2 the Authority shall no longer deal with the Appointed Representative and 
shall deal with Project Co in connection with the Authority Project 
Documents.

7.3 Project Co shall continue to be bound by the terms of the Design Build Finance and 
Maintain Agreement, notwithstanding the occurrence of a Step-In Notice, a Step-In 
Period, a Step-Out Notice, Step-Out Date, any action by the Agent or Appointed 
Representative or the Senior Funders and/or any provision of this Agreement.

8 8. NOVATION

8.1 Subject to paragraph 8.2, at any time:

8.1.1 after an Enforcement Event has occurred; or

8.1.2 during the Step-In Period,

the Agent may, subject to paragraph 8.2, on not less than twenty (20) Business 
Days' prior notice to the Authority and any Appointed Representative, procure the 

                                                     
9 The effect of this provision is that rights and obligations which are outstanding from the Step-in Period are preserved and will be 

reflected in the amount of compensation payable by the Authority on early termination of the Design Build Finance and 
Maintain Agreement.  It is not therefore necessary for the Authority to retain rights of action against the Appointed 
Representative after the end of the Step-in Period.
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transfer of Project Co's rights and liabilities under the Authority Project Documents 
to a Suitable Substitute Contractor in accordance with the provisions of paragraph
8.4.

8.2 The Authority shall notify the Agent as to whether any person to whom the Agent 
proposes to transfer Project Co's rights and liabilities under the Authority Project 
Documents is a Suitable Substitute Contractor, on or before the date falling twenty 
(20) Business Days after the date of receipt from the Agent of all information 
reasonably required by the Authority to decide whether the proposed transferee is a 
Suitable Substitute Contractor.

8.3 The Authority shall not unreasonably withhold or delay its decision on whether the 
proposed transferee is a Suitable Substitute Contractor and it shall, without 
limitation, be reasonable for the Authority to withhold its consent if there are 
unremedied breaches under the Authority Project Documents and there is no 
rectification plan reasonably acceptable to the Authority in respect of the breaches.

8.4 Upon the transfer referred to in paragraph 8.1 becoming effective:

8.4.1 Project Co and the Authority will be released from their obligations under 
the Authority Project Documents to each other (the "discharged 
obligations");

8.4.2 the Suitable Substitute Contractor and the Authority will assume 
obligations towards each other which differ from the discharged 
obligations only insofar as they are owed to or assumed by the Suitable 
Substitute Contractor instead of Project Co;

8.4.3 the rights of Project Co against the Authority under the Authority Project 
Documents and vice versa (the "discharged rights") will be cancelled;

8.4.4 the Suitable Substitute Contractor and the Authority will acquire rights 
against each other which differ from the discharged rights only insofar as 
they are exercisable by or against the Suitable Substitute Contractor 
instead of Project Co;

8.4.5 any then subsisting ground for termination of the Design Build Finance 
and Maintain Agreement by the Authority shall be deemed to have no 
effect and any subsisting Termination Notice shall be automatically 
revoked; 

8.4.6 the Authority shall enter into a direct agreement with the Suitable 
Substitute Contractor and a representative of Senior Funders lending to 
the Suitable Substitute Contractor on substantially the same terms as this 
Agreement; and

8.4.7 any Deductions and/or Warning Notices that arose pursuant to Schedule 
Part 14 (Payment Mechanism) [or due to [unavailability]] prior to that time 
shall, without prejudice to the rights of the Authority to make financial 
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deductions, not be taken into account in determining whether a Project Co 
Event of Default has occurred. 

9 9. MISCELLANEOUS

9.1 The Authority shall at Project Co's expense, take whatever action the Agent, an 
Appointed Representative or a Suitable Substitute Contractor taking a transfer in 
accordance with paragraph 8.1 may require for perfecting any transfer or release 
under paragraph 5 (Representative) above, paragraph 7 (Step-Out) above and 
paragraph 8 (Novation) above including the execution of any transfer or assignment, 
and the giving of any notice, order or direction and the making of any registration 
which, in each case, the Agent or Appointed Representative or Suitable Substitute 
Contractor reasonably requires.

9.2 The Authority shall not take any action to wind up, appoint an administrator or 
sanction a voluntary arrangement (or similar) in relation to Project Co.

9.3 This Agreement shall remain in effect until the earlier of:

9.3.1 the Final Payment Date;

9.3.2 the date of termination of the Design Build Finance and Maintain 
Agreement; or

9.3.3 the date of transfer of Project Co's rights and liabilities under the Authority 
Project Documents to a Suitable Substitute Contractor pursuant to 
paragraph 9.1 above.

9.4 The Agent, in respect of paragraphs 9.4.1, 9.4.2 and 9.4.3, and Project Co, in 
respect of paragraph 9.4.4 shall promptly notify the Authority of:

9.4.1 any Enforcement Event and any action taken in connection with such 
Enforcement Event, any decisions to accelerate the maturity of any 
amounts owing by Project Co to the Senior Funders under the Senior 
Funders Agreement and/or any decisions to demand repayment;

9.4.2 the date referred to in paragraph 9.3.1 above on or before the date falling 
twenty (20) Business Days after its occurrence:

9.4.3 the details and amount of any proposed Additional Permitted Borrowing 
including:

(a) the circumstances giving rise to it and reasons for it; and

(b) the terms on which it will be borrowed;
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9.4.4 on the first Business Day of each calendar month during which any 
Additional Permitted Borrowing is, or may be, subsisting, the amount 
outstanding under the Senior Funding Agreements (as the same may be 
amended (whether or not with the approval of the Authority))and, to the 
extent it is aware (having made reasonable and proper enquiry);

(a) the amount of any [Distribution] made by Project Co; and

(b) the amount of any credit balance on any account of Project Co.10

9.5 Project Co joins in this Agreement to acknowledge and consent to the arrangements 
set out and agrees not knowingly to do or omit to do anything that may prevent any 
party from enforcing its rights under this Agreement.

9.6 For the avoidance of doubt, if there is any conflict or inconsistency between the 
provisions of this Agreement and the Design Build Finance and Maintain 
Agreement, the provisions of this Agreement shall prevail.

9.7 Notwithstanding any provision in the Collateral Agreements to the contrary, the 
Authority agrees that, subject to paragraphs 9.8 and 9.9, it will not, in respect of any 
particular Collateral Agreement, exercise or seek to exercise any of its step-in rights 
or other rights (other than design, intellectual property or similar rights) under such 
Collateral Agreement until the earliest of:

9.7.1 the Senior Debt Discharge Date; or

9.7.2 the date on which the Agent has given its written consent to such exercise; 
or

9.7.3 the time when in respect of any such Collateral Agreement either:

(a) the Senior Funders have failed to exercise any corresponding 
right to such Collateral Agreement under their own Security 
Documents and the time for exercising such right has ended in 
accordance with the terms thereof; or

(b) the Agent has confirmed in writing to the Authority (following any 
request from the Authority for such confirmation, to which the 
Agent shall be obliged to respond promptly) that it does not 
intend to exercise any of its rights under the relevant Security 
Document or that it has no further claim thereunder; or

                                                     
10 For a Bond Transaction, 9.4.4 may be replaced by a new clause as follows if the Authority think this is appropriate:

(a) (a) on each [Payment Date] during which any Additional Permitted Borrowing is, or may be, 
subsisting, the amount outstanding under the Senior Funding Agreements and to the 
extent it is aware (having made reasonable and proper enquiry);

(b) (b) on each [Payment Date] and the first Business Day of each calendar month following a Distribution 
made by Project Co the amount of any Distribution made; and

(c) (c) on each [Payment Date] and on the first Business Day of each calendar month following 5 
Business Days written notice from the Authority the amount of any credit balance on any 
account of Project Co.
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(c) the Senior Funders have stepped in to or otherwise directly or 
indirectly taken control over the rights of Project Co under the 
relevant Sub-Contract (in accordance with their rights under 
their Security Documents) and then stepped out from, or 
otherwise relinquished control of such rights under or in 
connection with such Sub-Contract; or

9.7.4 the date falling [          ] months after the date on which the Design Build 
Finance and Maintain Agreement has been terminated in accordance with 
its terms and the terms of this  Agreement.

9.8 In addition to its rights under paragraph 9.7, where the Design Build Finance and 
Maintain Agreement has not been terminated but a counterparty has a right to 
terminate its Sub-Contract for breach by Project Co of the terms of such 
Sub-Contract the Authority may pay directly, or undertake to make a payment 
directly to the counterparty concerned, amounts due pursuant to the Sub-Contract 
and may set off any such sums against any payments payable by the Authority to 
Project Co under the Design Build Finance and Maintain Agreement so as to satisfy 
them pro tanto, provided always that the Authority shall not exercise its rights under 
this paragraph 9.8 in respect of any particular Sub-Contract in circumstances where 
the Senior Funders have stepped in to or otherwise directly or indirectly taken 
control over the relevant Sub-Contract and have not stepped out of it or otherwise 
relinquished such control.

9.9 In addition to its rights under paragraph 9.7, where the Design Build Finance and 
Maintain Agreement has been terminated, the Authority shall from the Termination 
Date be able to exercise any of its step-in rights or other rights under or in respect of 
any of the Collateral Agreements; however notwithstanding the terms of the 
Collateral Agreements or any other provisions of this paragraph 9.9, each of the 
relevant Sub-Contractors (and any guarantors thereof as relevant) shall remain 
responsible, and be liable, to Project Co in respect of all costs, claims, damages, 
losses and liabilities which shall have arisen out of or in connection with the relevant 
Sub-Contracts in respect of the period prior to the Termination Date in relation to 
which the Agent acting on behalf of Project Co and the Senior Funders shall retain 
the benefit of all and any rights to all such costs, claims, damages, losses and 
liabilities.

9.10 Except in accordance with the provisions of paragraphs 9.7 to 9.9 (inclusive) the 
Authority shall not, prior to the Senior Debt Discharge Date:

9.10.1 claim, recover, retain or receive (or seek to claim, recover, retain or 
receive) any amount under the Collateral Agreements;

9.10.2 take any action to wind-up, appoint an administrator, seek an interim order 
appointee (under paragraph 3(b) of the Insolvency Act 1986 (as 
amended)) or sanction a voluntary arrangement (or similar) in relation to 
any Sub-Contractors; or

9.10.3 save with the prior written consent of the Agent, compete on grounds 
(whether in whole or in part) relating to the Project (by virtue of a claim 
under any of the Collateral Agreements, the Design Build Finance and 
Maintain Agreement or any other Project Document or otherwise) with the 
rights of the Senior Funders on any formal insolvency of any 
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Sub-Contractor or Project Co, nor claim to be subrogated to the rights of 
any Senior Funders.

9.11 The Authority agrees and undertakes that if it receives any amount in contravention 
of the provisions of paragraph 9.10 above it will promptly turn the same over to the 
Agent and pending such payment hold the same on trust for the Agent and the 
Senior Funders. 

9.12 Notwithstanding the terms of the Design Build Finance and Maintain Agreement and 
Security Documents, the Agent agrees that the Authority may exercise its rights to 
have transferred to it or its nominee any Unrestricted Assets following the 
Termination Date and the Agent will not exercise or seek to exercise any 
enforcement rights and shall on or before the date any Unrestricted Assets are 
transferred to the Authority or its nominee, as the case may be, release its security 
over them. 

9.13 Notwithstanding the terms of any Senior Funding Agreements, the parties agree 
and shall, to the extent it is within their power, direct that all insurance proceeds 
receivable or received by Project Co under the insurances referred to in Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement shall be paid 
directly into the Insurance Proceeds Account and applied in accordance with the 
Design Build Finance and Maintain Agreement.

10 10. ASSIGNATION

10.1 No party to this Agreement may assign or transfer any part of its rights or obligations 
under this Agreement save as provided in this paragraph 10 (Assignation).

10.2 The Agent may assign, novate or transfer its rights and obligations under this 
Agreement and in respect of the Security Documents to a successor Agent in 
accordance with the Senior Funding Agreements without the consent of the 
Authority and any such assignation novation or transfer shall not constitute a 
Change of Control for the purposes of Clause 58.6 of the Design Build Finance and 
Maintain Agreement.  The Authority also agrees that any enforcement by the Agent 
of the security referred to in paragraph 2.5 above (and any subsequent transfer of 
share capital in Project Co) following an Enforcement Event shall not constitute a 
Project Co Event of Default under Clause 40.1.6 (Change in Control) of the Design 
Build Finance and Maintain Agreement.

10.3 Any Senior Funder may assign or transfer its rights under the [Senior Funding 
Agreements] in accordance with the terms of the [Senior Funding Agreements].

10.4 The Authority may transfer its rights and obligations under this Agreement to any 
permitted assignee of its interest in the Design Build Finance and Maintain 
Agreement and the Agent and the Senior Funders shall co-operate with the 
Authority in completing the formalities of any transfer or assignment including by 
executing any additional documents as may be required by the Authority.
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10.5 If paragraph 10.2 applies in relation to the Agent, the Authority shall enter into a new 
direct Agreement with the new Agent on substantially the same terms as this 
Agreement.

11 11. ENTIRE AGREEMENT

Unless otherwise stated in this Agreement, this Agreement and the Authority Project 
Documents constitutes the entire agreement between the parties in connection with its 
subject matter and supersedes all prior representations, communications, negotiations and 
understandings concerning the subject matter of this Agreement.  No party has relied on any 
representation except as expressly set out in this Agreement.

12 12. WAIVER

12.1 The failure of any party to exercise any contractual right or remedy shall not 
constitute a waiver thereof until communication in writing under paragraph 12.2.

12.2 No waiver shall be effective unless it is communicated in writing to the other party.

12.3 A waiver of any right or remedy arising from a breach of contract shall not constitute 
a waiver of any right or remedy arising from any other breach of this Agreement.  

13 13. SEVERABILITY

If any term, condition or provision contained in this Agreement shall be held to be invalid, 
unlawful or unenforceable to any extent, such term, condition or provision shall not affect the 
validity, legality or enforceability of the remaining parts of this Agreement.

14 14. CONFIDENTIALITY

The Agent shall be bound to comply with the obligations on the part of Project Co contained in 
Clause 61 (Confidentiality) of the Design Build Finance and Maintain Agreement in relation to 
all information and matters obtained from any other party under or in connection with the 
Project.

15 15. NOTICES CONSENTS AND APPROVALS

15.1 Any notice served under or in connection with this Agreement is to be in writing and 
shall be deemed to have been served:-

15.1.1 if delivered at the time of delivery; or

15.1.2 if posted at noon (Greenwich mean time) one Business Day after posting; 
or
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15.1.3 if set by fax at the time shown in the relevant transmission report for the 
complete fax.

provided that a notice or other communication received on a non-Business Day or 
after 5p.m. in the place of receipt shall be deemed to be received at 9a.m. on the 
next following Business Day in such place.

15.2 Any notice to be given to the Authority should be marked for the attention of [                                    
] and delivered to [                                    ] or faxed to [                                    ] or such 
other party or address or fax number as notified in writing to the Agent by the 
Authority.

15.3 Any notice to be given to the Agent should be marked for the attention of [                                    
] and delivered to [                               ] or faxed to [                                    ] or such other 
party address or fax number as notified in writing to the Authority by the Agent.

15.4 Any consent or approval under this Agreement is required to be obtained before the 
act or event to which it applies is carried out or done and is to be treated as effective 
only if the consent or approval is given in writing.

16 16. SURVIVORSHIP

Notwithstanding the provisions of paragraph 9.3.2 and paragraphs 9.7 to 9.13 (inclusive) 
(Miscellaneous) shall survive termination of this Agreement.

17 17. DISPUTES

17.1 All disputes shall be resolved in accordance with terms equivalent (mutatis 
mutandis) to the Dispute Resolution Procedure set out in the Design Build Finance 
and Maintain Agreement.

17.2 Project Co, the Authority and the Agent shall co-operate to facilitate the proper, just, 
economical and expeditious resolution of any and all such disputes which arise 
under this Agreement.

18 18. GOVERNING LAW

18.1 Subject to paragraph 17 (Disputes) above, this Agreement is governed by the laws 
of Scotland.

18.2 The parties agree that the courts of Scotland shall have exclusive jurisdiction to hear 
and settle any action, suit, proceeding or dispute in connection with this Agreement 
and irrevocably submit to the jurisdiction of those courts.  

IN WITNESS WHEREOF: 

Schedule Part 5
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SCHEDULE PART 5

LAND MATTERS

SECTION 1 –- TITLE CONDITIONS

[TO BE INSERTED]

SECTION 2 – RESERVED RIGHTS

[TO BE INSERTED]

SECTION 3 – ANCILLARY RIGHTS

[TO BE INSERTED]

Schedule Part 6
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SCHEDULE PART 6

CONSTRUCTION MATTERS

SECTION 1
SECTION 1

PLANNING/CONSENTS
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SECTION 2
SECTION 2

SAFETY DURING CONSTRUCTION

1 1. In this Section 2 (Safety During Construction) of Schedule Part 6 (Construction Matters) 
and wherever used elsewhere in this Agreement:

1.1 "CDM Regulations" means the Construction (Design and Management) 
Regulations 2007 (and "CDM Regulation" shall be construed accordingly); and

1.2 "the client", "the CDM Co-ordinator" and "the Executive" shall have the same 
meanings as are ascribed to them in the CDM Regulations.

2 2. In so far as not already done, within [          ] Business Days of the date of execution of this 
Agreement, Project Co shall make and serve on the Authority a declaration pursuant to and in 
the form (if any) required by CDM Regulation 8 that Project Co will act as the client in relation 
to the Works for all the purposes of the CDM Regulations.  Notwithstanding the election made 
by Project Co in relation to CDM Regulation 8, the Authority will comply with its remaining 
obligations as set out in CDM Regulation 8.  During the Project Term, Project Co shall not, and 
shall not seek to, withdraw, terminate or in any manner derogate from its declaration that it will 
act as, and its acceptance of its responsibilities as, the client in relation to the Works for all the 
purposes of the CDM Regulations.  The Authority will endorse its consent, in writing, to such 
election on the said election and return it to Project Co within [  ] Business Days of receipt.

3 3. Project Co warrants that it has the competence, resources and capacity to, and shall, 
observe, perform and discharge or shall procure the observance, performance and discharge 
of:

3.1 all the obligations, requirements and duties of the client arising under the CDM 
Regulations in connection with the Works and, where necessary, the provision of 
the Services; and

3.2 all obligations incumbent on the client under any Code of Practice for the time being 
approved by the Health and Safety Commission pursuant to the Health and Safety 
at Work etc Act 1974 issued in connection with the CDM Regulations.

4 4. Project Co shall provide to the Authority's Representative:

4.1 in a substantially complete form on the Actual Completion Date; and

4.2 in final form within [    ] of the Actual Completion Date,

one electronic copy (on computer disk, tape or other format) of each and every health and 
safety file and construction phase plan prepared by the CDM Co-ordinator pursuant to the 
CDM Regulations in relation to the Works and the Services and electronic or paper copies of 
every amendment or update made to such file during the Project Term.
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SECTION 3
SECTION 3

AUTHORITY'S CONSTRUCTION REQUIREMENTS
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SECTION 4
SECTION 4

PROJECT CO'S PROPOSALS
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SECTION 5
SECTION 5

REVIEWABLE DESIGN DATA
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SECTION 6
SECTION 6

ROOM DATA SHEETS
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SECTION 7
SECTION 7

THERMAL AND ENERGY EFFICIENCY TESTING PROCEDURE
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SECTION 8
SECTION 8

QUALITY PLANS (DESIGN AND CONSTRUCTION)
Schedule Part 7
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SCHEDULE PART 7

THE PROGRAMME

Schedule Part 8
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SCHEDULE PART 8

REVIEW PROCEDURE

1 1. REVIEW

1.1 The provisions of this Schedule Part 8 (Review Procedure) shall apply whenever 
any item, document or course of action is required to be reviewed, approved or 
otherwise processed in accordance with Schedule Part 8 (Review Procedure).

1.2 Subject to any express provision of this Agreement, the manner, form and timing of 
any submission to be made by Project Co to the Authority's Representative for 
review under this Schedule Part 8 (Review Procedure) shall be a matter for Project 
Co to determine.  Each submission under this Schedule Part 8 (Review Procedure) 
shall be accompanied by a copy of the proposed document to be reviewed 
(including, where applicable, any Reviewable Design Data) or a statement of the 
proposed course of action (the entire contents of a submission being referred to in 
this Schedule Part 8 (Review Procedure) as a "Submitted Item").  In relation to 
each Submitted Item, the following procedure shall apply:

1.2.1 as soon as possible and, if the Submitted Item comprises:

(a) an item of Reviewable Design Data;

(b) a revised Programme submitted pursuant to Clause 14 
(Programme and Dates for Completion); or 

(c) a document or proposed course of action submitted in the case 
of (an emergency),

within [          ] Business Days of the date of receipt of a submission (or 
re-submission, as the case may be) of the Submitted Item to the 
Authority's Representative (or such other period as the parties may 
agree), the Authority's Representative shall return one copy of the relevant 
Submitted Item to Project Co endorsed "no comment" or (subject to and in 
accordance with paragraph 3 (Grounds for Objection)) "comments" as 
appropriate; and

1.2.2 subject to paragraph 1.4, if the Authority's Representative fails to return a 
copy of any Submitted Item (including any re--submitted Submitted Item) 
duly endorsed in accordance with paragraph 1.2.1, within [          ] Business 
Days (or within such other period as the parties may agree in writing) of 
the date of its submission to the Authority's Representative, then the 
Authority's Representative shall be deemed to have returned the 
Submitted Item to Project Co endorsed "no comment" (and, in the case of 
Reviewable Design Data, endorsed "Level A - no comment"); and

1.2.3 in relation to the aspects of each Finish identified in the table below:
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(a) Project Co shall submit to the Authority a range or selection of 
finishes ("Range of Finishes") no later than the relevant 
Finishes Proposal Date;

(b) the Authority's Representative shall by the relevant Finishes 
Selection Date notify Project Co of its selection for the relevant 
Finish; and

(c) if no selection of a Finish has been made by the Authority's 
Representative and notified to Project Co in accordance with 
paragraph 1.2.3(b) by the relevant Finish Selection Date, Project 
Co shall be entitled to make a selection from the Range of 
Finishes submitted in accordance with paragraph 1.2.3(a).  After 
the relevant Finish Selection Date, should the Authority wish to 
vary any selection previously made by Project Co or by the 
Authority, such variation shall be effected as a Change in 
accordance with Schedule Part 16 (Change Protocol).

Table of Finishes

Finishes Aspects
Finishes Proposal 

Date
Finishes Selection 

Date

External finishes (roof, 
windows and external 
elevations)

colour and material

wall finishes Colourcolour

floor finishes colour and type

ironmongery style and colour

tapware style and content

main public light fittings specification and style

external signage size, style, colour and 
location

internal signage size, style, colour and 
location

light switches and sockets style and colour

light fittings style and colour

hard landscaping colour and material

[Othersothers to be inserted 
on a project specific basis 
by the Authority]

1.3 If the Authority's Representative raises comments on any Submitted Item in 
accordance with paragraph 3 (Grounds for Objection) he shall state the ground 
upon which such comments are based and the evidence or other information 
necessary to substantiate that ground.  To the extent that the Authority's 
Representative comments on a Submitted Item other than on the basis set out in 
this Schedule Part 8 (Review Procedure), or fails to comply with the provisions of 
this paragraph, Project Co may, in its discretion, either:
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1.3.1 request written clarification of the basis for such comments and, if 
clarification is not received within [          ] Business Days of such request by 
Project Co, refer the matter for determination in accordance with Schedule 
Part 20 (Dispute Resolution Procedure); or

1.3.2 in the case of a Submitted Item comprising Reviewable Design Data only, 
at its own risk, and without prejudice to Clause 12 (The Design, 
Construction and Commissioning Process), proceed with further design or 
construction disregarding such comments pending the outcome of any 
reference to the Dispute Resolution Procedure that may be made by either 
party.

1.4 In the case of any Submitted Item of the type referred to in paragraph 3.10, a failure 
by the Authority's Representative to endorse and return such Submitted Item within 
the period specified in paragraph 1.2.2 shall be deemed to constitute an objection by 
the Authority's Representative to such Submitted Item.  If the parties fail to agree the 
form and content of such Submitted Item, within [          ] Business Days following the 
expiry of the period specified in paragraph 1.2.2, the matter shall be determined in 
accordance with Schedule Part 20 (Dispute Resolution Procedure).

2 2. FURTHER INFORMATION

Project Co shall submit any further or other information, data and documents that the 
Authority's Representative reasonably requires in order to determine whether he has a basis 
for raising comments or making objections to any Submitted Item in accordance with this 
Schedule Part 8 (Review Procedure).  If Project Co does not submit any such information, 
data and documents, the Authority's Representative shall be entitled to:

2.1 comment on the Submitted Item on the basis of the information, data and 
documents which have been provided; or

2.2 object to the Submitted Item on the grounds that insufficient information, data and 
documents have been provided to enable the Authority's Representative to 
determine whether he has a legitimate basis for commenting or objecting in 
accordance with this Schedule Part 8 (Review Procedure).

3 3. GROUNDS OF OBJECTION

The expression "raise comments" in this paragraph shall be construed to mean "raise 
comments or make objections" unless the contrary appears from the context.  The Authority's 
Representative may raise comments in relation to any Submitted Item on the grounds set out 
in paragraph 2 (Further Information) above or on the ground that the Submitted Item would 
(on the balance of probabilities) breach any Law but otherwise may raise comments in relation 
to a Submitted Item only as follows:

3.1 in relation to any Submitted Item if:
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3.1.1 Project Co's ability to perform its obligations under this Agreement would 
(on the balance of probabilities) be adversely affected by the 
implementation of the Submitted Item; or

3.1.2 the implementation of the Submitted Item would (on the balance of 
probabilities) adversely affect any right of the Authority under this 
Agreement or its ability to enforce any such right;

3.2 in relation to any Submitted Item submitted pursuant to Clause 4.1 (Ancillary 
Documents) if:

3.2.1 the Authority's ability to perform its obligations under this Agreement 
would be adversely affected by the proposed course of action;

3.2.2 the Authority's ability to provide the relevant Authority Services or to carry 
out any of its statutory functions would (on the balance of probabilities) be 
adversely affected by the proposed course of action; 

3.2.3 the proposed course of action would be likely to result in an increase to the 
Authority's liabilities or potential or contingent liabilities under this 
Agreement;

3.2.4 the proposed course of action would adversely affect any right of the 
Authority under this Agreement or its ability to enforce any such right; or

3.2.5 Project Co's ability to perform its obligations under this Agreement would 
be materially adversely affected by the proposed course of action;

3.3 in relation to Reviewable Design Data submitted pursuant to Clause 12.6:

3.3.1 which does not comprise 1:50 scale Room Layout Drawings the 
Authority's Representative may raise comments, subject to and in 
accordance with paragraph 4 (Effect of Review) on the ground that the 
Submitted Item is not in accordance with:

(a) the Authority's Construction Requirements; and/or

(b) Project Co's Proposals;

3.3.2 which comprises a 1:50 scale Room Layout Drawing in respect of which 
there is a corresponding generic 1:50 scale Room Layout Drawing for the 
relevant room type (which has previously been reviewed and commented 
upon by the Authority's Representative in accordance with this Schedule 
Part 8 (Review Procedure)), the Authority's Representative may raise 
comments, subject to and in accordance with paragraph 4 (Effect of 
Review), on the ground that the Submitted Item does not conform to the 
generic 1:50 scale Room Layout Drawing; and
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3.3.3 which comprises a 1:50 scale Room Layout Drawing in respect of which 
there is no corresponding generic 1:50 scale Room Layout Drawing for the 
relevant room type (which has previously been reviewed and commented 
upon by the Authority's Representative in accordance with this Schedule 
Part 8 (Review Procedure)), the Authority's Representative may raise 
comments, subject to and in accordance with paragraph 4 (Effect of 
Review), on the grounds that the Submitted Item:

(a) is not in accordance with the Authority's Construction 
Requirements and/or Project Co's Proposals; [or

(b) is inconsistent with the guidance contained in any current NHS 
Requirement which is applicable to a room of that function 
provided that such guidance has not been superseded by and is 
not inconsistent with any other provisions of the Authority'’s 
Construction Requirements (including any existing Approved 
RDD Item);] 

3.4 in relation to a proposal to amend Project Co’s Proposals and rectify (part of) the 
Works submitted pursuant to Clause 12.8, on the grounds that, following the 
amendment and rectification proposed:

3.4.1 Project Co’s Proposals would not satisfy the Authority’s Construction 
Requirements; and/or

3.4.2 the structural, mechanical and/or electrical performance of the Facilities 
would not be of an equivalent standard of performance to that set out in 
Project Co’s Proposals prior to their amendment or rectification (for the 
purpose of this comparison disregarding the fault which required the 
amendment or rectification to be made);

3.5 in relation to Finishes:

3.5.1 which have the effect of making a selection from the Range of Finishes (or 
any alternative range or selection of Finishes submitted by Project Co to 
the Authority's Representative) pursuant to Clause 12.6.1; or

3.5.2 where the Submitted Item does not comply with the relevant provisions of 
the Authority's Construction Requirements and/or Project Co's Proposals;

3.6 in relation to the submission of any revised Programme pursuant to Clause 14 
(Programme and Dates for Completion) on the ground that the revised Programme 
would not (on the balance of probabilities) enable the Works to be completed by the 
Completion Date;

3.7 in relation to the submission of any Quality Plan or part of a Quality Plan or any 
changes to any Quality Plan pursuant to Clause 20.4 or Clause 20.7 or any quality 
manual or procedure in accordance with Clause 20.9 (Quality Manuals and 
Procedures), on the grounds that such Quality Plans, or parts of or changes to such 
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Quality Plans, quality manuals or procedures, or the quality management systems 
which they reflect, would not comply with:

3.7.1 in the case of the Design Quality Plan and the Construction Quality Plan 
referred to in Clause 20.8, the requirements referred to in Section 8 
(Quality Plans (Design and Construction)) of Schedule Part 6 
(Construction Matters); and

3.7.2 in the case of the Services Quality Plan referred to in Clause 20 (Quality 
Assurance), the requirements referred to in Section 3 (Services Quality 
Plan) of Schedule Part 12 (Service Requirements); 

3.8 in relation to the submission of any proposed revision or substitution for the Method 
Statements or any part of any Method Statement (as the case may be) pursuant to 
Clause 22.4, on the grounds that:

3.8.1 the proposed revision or substitution is not in accordance with Good 
Industry Practice;

3.8.2 the performance of the ServiceServices in accordance with the proposed 
revision or substitution would (on the balance of probabilities):

(a) be materially different from the performance of the 
ServiceServices in accordance with the Method Statement prior 
to such proposed revision or substitution; or

(b) be less likely to achieve compliance with the Service Level 
Specification; or

(c) have an adverse effect on the provision by the Authority of the 
relevant Authority Services at, or on the safety of any users of, 
the Facilities; or

3.8.3 the proposed revision or substitution would (on the balance of 
probabilities) result in an inferior standard of performance of the relevant 
ServiceServices to the standard of performance in accordance with the 
Method Statement prior to such proposed revision or substitution; and

3.9 in relation to the submission of any Schedule of Programmed Maintenance pursuant 
to Clause 23.1, any revision to any Schedule of Programmed Maintenance  
pursuant to 23.4 or any submission of Unprogrammed Maintenance Works pursuant 
to Clause 23.8, on the grounds that:

3.9.1 carrying out the Programmed Maintenance or the Unprogrammed 
Maintenance Works in the period or at the times suggested would (on the 
balance of probabilities) interfere with the operations of the Authority and 
such interference could be avoided or mitigated by Project Co 
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rescheduling the Programmed Maintenance or the Unprogrammed 
Maintenance Works; or

3.9.2 in relation to the Schedule of Programmed Maintenance, the proposed 
hours for carrying out the Programmed Maintenance are not consistent 
with the principles set out in Appendix 2, Table B to this Schedule Part 8 
(Review Procedure); or

3.9.3 the proposed method of performance of the Programmed Maintenance or
the Unprogrammed Maintenance Works would not be in accordance with 
the Service Level Specification for that Service; or

3.9.4 the safety of users of the Facilities would (on the balance of probabilities) 
be adversely affected; or

3.9.5 the period for carrying out the Programmed Maintenance or the 
Unprogrammed Maintenance Works would (on the balance of 
probabilities) exceed the period reasonably required for the relevant 
works.

3.10 In relation to the submission of Project Co's proposals for the Handback Works, the 
Handback Programme and the Handback Amount pursuant to Schedule Part 18 
(Handback Procedure), on the grounds that:

3.10.1 in the case of the Handback Works, Project Co's proposals will not (on the 
balance of probabilities) ensure that the Handback Requirements are 
achieved by the Expiry Date;

3.10.2 in the case of the Handback Programme, performance of the Handback 
Works in accordance with the programme is not (on the balance of 
probabilities) capable of achieving satisfaction of the Handback 
Requirements by the Expiry Date; and

3.10.3 in the case of the Handback Amount, it does not represent the cost of 
carrying out the Handback Works according to the Handback Programme 
and the provisions of Schedule Part 18 (Handback Procedure).

4 4. EFFECT OF REVIEW

4.1 Any Submitted Item which is returned or deemed to have been returned by the 
Authority's Representative endorsed "no comment" (and in the case of Reviewable 
Design Data, endorsed "Level A - no comment") shall be complied with or 
implemented (as the case may be) by Project Co.

4.2 In the case of any Submitted Item other than Reviewable Design Data, if the 
Authority's Representative returns the Submitted Item to Project Co endorsed 
"comments", Project Co shall comply with such Submitted Item after amendment in 
accordance with the comments unless Project Co disputes that any such comment 
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is on grounds permitted by this Agreement, in which case Project Co or the 
Authority's Representative may refer the matter for determination in accordance 
with Schedule Part 20 (Dispute Resolution Procedure) and Project Co shall not act 
on the Submitted Item until such matter is so determined or otherwise agreed.

4.3 In the case of a Submitted Item comprising Reviewable Design Data, if the 
Authority's Representative returns the Submitted Item endorsed other than "Level A 
- no comment", Project Co shall:

4.3.1 where the Authority's Representative has endorsed the Submitted  Item  
"Level B - proceed subject to amendment as noted", either proceed to 
construct or proceed to the next level of design of the part of the Works to 
which the Submitted Item relates but take into account any amendments 
required by the Authority's Representative in his comments;

4.3.2 where the Authority's Representative has endorsed the Submitted Item 
"Level C - subject to amendment as noted" not act upon the Submitted 
Item, amend the Submitted Item in accordance with the Authority's 
Representative's comments and re-submit the same to the Authority's 
Representative in accordance with paragraph 4.4; and

4.3.3 where the Authority's Representative has endorsed the Submitted Item 
"Level D - rejected" not act upon the Submitted Item, amend the 
Submitted Item and re-submit the Submitted Item to the Authority's 
Representative in accordance with paragraph 4.4,

unless Project Co disputes that any such comment or proposed amendment is on 
grounds permitted by this Agreement, in which case Project Co or the Authority's 
Representative may refer the matter for determination in accordance with Schedule 
Part 20 (Dispute Resolution Procedure) and Project Co shall not act on the 
Submitted Item until such matter is so determined or otherwise agreed except at its 
own risk in accordance with paragraph 1.3.2.

4.4 Within [   ] Business Days of receiving the comments of the Authority's 
Representative on any Submitted Item comprising Reviewable Design Data, Project 
Co shall (except in the case contemplated in paragraph 4.3.1) send a copy of the 
Submitted Item as amended to the Authority's Representative pursuant to 
paragraph 4.3 and the provisions of paragraphs 1.2.1, 4.1 and 4.3 shall apply 
(changed according to context) to such re-submission.

4.5 The return or deemed return of any Submitted Item endorsed "no comment" (or in 
the case of Reviewable Design Data endorsed "Level A - no comment" or otherwise 
endorsed in accordance with paragraph 4.3.1 or 4.3.2) shall mean that the relevant 
Submitted Item may be used or implemented for the purposes for which it is 
intended but, save to the extent expressly stated in this Agreement including, 
without limitation, as specified in Appendix 1 Table A to this Schedule Part 8 
(Review Procedure), such return or deemed return of any Submitted Item shall not 
otherwise relieve Project Co of its obligations under this Agreement nor is it an 
acknowledgement by the Authority that Project Co has complied with such 
obligations.
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5 5. DOCUMENTATION MANAGEMENT

5.1 Project Co shall issue [          ] copies of all Submitted Items to the Authority and 
compile and maintain a register of the date and contents of the submission of all 
Submitted Items.

5.2 Project Co shall compile and maintain a register of the date of receipt and content of 
all Submitted Items that are returned or deemed to be returned by the Authority's 
Representative.

5.3 Save to the extent set out in Appendix 1, Table A to this Schedule Part 8 (Review 
Procedure) or elsewhere in this Schedule Part 8 (Review Procedure), no review, 
comment or approval by the Authority shall operate to exclude or limit Project Co's 
obligations or liabilities under this Agreement (or the Authority's rights under this 
Agreement).

6 6. CHANGES

6.1 No approval or comment or any failure to give or make an approval or comment 
under this Schedule Part 8 shall constitute a Change save to the extent provided in 
this Schedule Part 8 (Review Procedure). 

6.2 If, having received comments from the Authority's Representative, Project Co 
considers that compliance with those comments would amount to a Change, Project 
Co shall, before complying with the comments, notify the Authority of the same and, 
if it is agreed by the parties or determined pursuant to Schedule Part 20 (Dispute 
Resolution Procedure) that a Change would arise if the comments were complied 
with, the Authority may, if it wishes, implement the Change and it shall be dealt with 
in accordance with Schedule Part 16 (Change Protocol). Any failure by Project Co to 
notify the Authority that it considers compliance with any comments of the 
Authority's Representative would amount to a Change shall constitute an 
irrevocable acceptance by Project Co that any compliance with the Authority's 
comments shall be without cost to the Authority and without any extension of time.

6.3 No alteration or modification to the design, quality and quantity of the Works arising 
from the development of detailed design or from the co-ordination of the design shall 
be construed or regarded as a Change.
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APPENDIX 1

TABLE A

Approved RDD Item
(by category)

Scale Meaning of "Level A - no comment" and "Level B 
– proceed subject to amendment as noted" 
endorsement of Reviewable Design Data under 
Schedule Part 8 (Review Procedure) (including 
both the actual and deemed endorsement).

Room Data Sheets n/a A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any room data sheet means that 
Project Co may proceed to construct in accordance 
with the Submitted Item and that the Authority is 
satisfied that the design and other information in the 
relevant room data sheet satisfies Operational 
Functionality.  

Drawings -–

Development Control

Plan

1:1250 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:1250 scale development 
control plan means that Project Co may proceed to 
construct in accordance with the Submitted Item and 
that the Authority is satisfied that the design and 
other information contained in the relevant drawing 
satisfies Operational Functionality.

Drawings -–

Site Plan

1:500 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:500 scale site plan means that 
Project Co may proceed to construct in accordance 
with the Submitted Item and that the Authority is 
satisfied that the design and other information 
contained in the relevant drawing satisfies 
Operational Functionality.

Drawings -–

Floor Plans

1:200 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:200 scale floor plan means 
that Project Co may proceed to construct in 
accordance with the Submitted Item and that the 
Authority is satisfied that the design and other 
information contained in the relevant drawing 
satisfies the Operational Functionality.

Drawings -–

Room Layouts (including room 
elevations) &

1:50 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:50 scale room layout and/or 
reflected ceiling drawing means that Project Co may 
proceed to construct in accordance with the 
Submitted Item and that the Authority is satisfied (to
the extent of the design and other information 
contained in the relevant drawing) that the design 
and other information in the relevant drawing 
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Reflected ceiling plans satisfies Operational Functionality.

Drawings -–

Departmental plans

1:50 A "Level A - no comment" endorsement or a "Level B 
– proceed subject to amendment as noted" 
endorsement of any 1:50 scale departmental plan 
means that Project Co may proceed to construct in 
accordance with the Submitted Item and that the 
Authority is satisfied (to the extent of the design and 
other information contained in the relevant drawing) 
that the design and other information in the relevant 
drawing satisfies Operational Functionality.
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APPENDIX 2

HOURS FOR PROGRAMMED MAINTENANCE

1 1. Subject to paragraphs 3 to 5 below, Project Co shall carry out Programmed 
Maintenance at the Facilities during the hours of [   ] to [   ] on [days] ("Hours for 
Programmed Maintenance")

2 2. Project Co may, with the consent of the Authority (which consent shall not be 
unreasonably withheld) carry out Maintenance Works outside the Hours for 
Programmed Maintenance provided always that it shall take into account:

2.1 the likely disturbance to the Authority and/or its staff and users within the 
immediate area where the Maintenance Works are to be undertaken;

2.2 the likely disturbance to adjacent areas, the Authority and/or its staff and 
users in those adjacent areas that may be affected by the Maintenance 
Works to be undertaken in the area(s) identified in (i) above; and 

2.3 compliance with the Law.

3 3. Subject to paragraph 4, Project Co shall have access to the Facilities during the 
hours of operation to the areas set out in and in accordance with Table B below 
("“Hours of Operation"”) to carry out Programmed Maintenance.
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TABLE B

4 4. Where Project Co requires access to an area of the Facilities during the Hours of 
Operation, Project Co will consult with and obtain the consent of [the member of 
personnel in charge of a department ("Head of Department")] concerning dates, 
times and periods during which Programmed Maintenance is to be undertaken in 
those [departments] so as to minimise disruption to those [departments].

5 5. The Authority may request Project Co to carry out Programmed Maintenance 
outside the Hours for Programmed Maintenance in the event that the carrying out of 
such Programmed Maintenance during the Hours for Programmed Maintenance 
would adversely affect the use of the department or area.

Schedule Part 9
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SCHEDULE PART 9

COLLATERAL AGREEMENTS
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SECTION 1
SECTION 1

CONTRACTOR'S COLLATERAL AGREEMENT

COLLATERAL WARRANTY

AMONG:

(1) (1) [AUTHORITY] (the "Authority");

(2) (2) [CONTRACTOR] (the "Contractor"); 

(3) (3) [PROJECT CO] ("Project Co"); and

(4) [SECURITY TRUSTEE] ("Security Trustee").

WHEREAS:

(A) (A) The Authority and Project Co have agreed the terms on which Project Co will design, develop 
and construct and provide certain services in connection with [description of facilities] (the 
"Development") at the Site (as that expression is defined in the Design Build Finance and 
Maintain Agreement) and, accordingly, have entered into the Design Build Finance and 
Maintain Agreement and the Project Documents.

(B) (B) [Description of financing arrangements].

(C) (C) [Description of documents entered into by Project Co as security for its obligations.]

(D) (D) The Contractor and Project Co have entered into an agreement (the "Construction Contract") of 
even date herewith relating to the provision of the Works (as defined in the Design Build 
Finance and Maintain Agreement) by the Contractor to enable Project Co to discharge its 
obligations to the Authority regarding such Works under the Design Build Finance and 
Maintain Agreement and the Project Documents.

(E) (E) This Contractor's Collateral Agreement (the "Agreement") is the Contractor's Collateral 
Agreement contemplated by the Design Build Finance and Maintain Agreement.

NOW IT IS HEREBY AGREED as follows:

1 1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, the following terms shall, unless the context otherwise requires, have the 
following meanings:

“Ancillary Documents” has the meaning given in the Design Build 
Finance and Maintain Agreement;

“Business Day” means a day other than a Saturday, Sunday 
or a bank holiday in Scotland;

“Construction Contract” has the meaning given in the Design Build 
Finance and Maintain Agreement;

“Design Build Finance and Maintain 
Agreement”

means the Design Build Finance and 
Maintain Agreement of even date herewith 
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between (1) the Authority and (2) Project Co;

“Event of Project Co Default” has the meaning given in the Construction 
Contract;

“Funders” means [  ];

“Funders’ Contractor Direct Agreement” means [  ];

“Funders' Direct Agreement” is the agreement of even date herewith 
between, amongst others, Project Co, the 
Contractor and the Senior Funder;

“Funding Agreements” means [  ];

“Novation Agreement” has the meaning given in Clause 4.5.3(b) ;

“Novation Effective Date” means the date of performance of the 
obligations set out in Clause 4 (Novation);

“Parent Company Guarantee” has the meaning given in the Construction 
Contract;

“Proposed Novation Date”" has the meaning given in Clause 4.1 
(Proposed Substitute);

“Proposed Novation Notice” has the meaning given in Clause 4.1 
(Proposed Substitute);

“Proposed Step-in Date” has the meaning given in Clause 3.1 
(Commencement and DurationStep-in 
Notice);

“Proposed Substitute” has the meaning given in Clause 4.1 
(Proposed Substitute);

“Security Documents” has the meaning given in the Funders' Direct 
Agreement;

“Senior Funder” means [insert details];

“Step-in Date” means the date of issue of the Step-in 
Undertaking;

“Step-in Notice” has the meaning given in Clause 3.1 (Step-in 
Notice);

“Step-in Period” means the period commencing on the 
Step-in Date and ending on the earliest of:

(a) the date of the first anniversary of the 
Step-in Date (but subject always to 
Clause 4.7 (Extension of Step-in 
Period));

(b) the Step-out Date;

(c) the Novation Effective Date; and
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(d) termination of the Construction 
Contract under Clause 3.3 (Restriction 
of Right of Termination);

“Step-in Undertaking” has the meaning given in Clause 3.2.4 ;

“Step-out Date” has the meaning given in Clause 3.4.1;

“Termination Notice” has the meaning given in Clause 2.3 
(Termination Notice).

1.2 Interpretation

Save to the extent that the context or the express provisions of this Agreement 
otherwise require:

1.2.1 headings and sub-headings are for ease of reference only and shall not be 
taken into consideration in the interpretation or construction of this 
Agreement;

1.2.2 all references to Clauses are references to Clauses of this Agreement;

1.2.3 all references to agreements, documents or other instruments include 
(subject to all relevant approvals) a reference to that agreement, 
document or instrument as amended, supplemented, substituted, novated 
or assigned from time to time;

1.2.4 all references to any statute or statutory provision shall include references 
to any statute or statutory provision which amends, extends, consolidates 
or replaces the same or which has been amended, extended, 
consolidated or replaced by the same and shall include any orders, 
regulations, codes of practice, instruments or other subordinate legislation 
made under the relevant statute or statutory provision;

1.2.5 any reference to time of day shall be a reference to Edinburgh time;

1.2.6 the words "herein", "hereto" and "hereunder" refer to this Agreement as a 
whole and not to the particular Clause in which such word may be used;

1.2.7 words importing the singular include the plural and vice versa;

1.2.8 words importing a particular gender include all genders;

1.2.9 "person" includes any individual, partnership, firm, trust, body corporate, 
government, governmental body, authority, agency, unincorporated body 
of persons or association; 
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1.2.10 any reference to a public organisation shall be deemed to include a 
reference to any successor to such public organisation or any organisation 
or entity which has taken over the functions or responsibilities of such 
public organisation;

1.2.11 references to "Party" means a party to this Agreement and references to 
"Parties" shall be construed accordingly;

1.2.12 all monetary amounts are expressed in pounds sterling;

1.2.13 references to the word "includes" or "including" are to be construed 
without limitation;

1.2.14 the obligations of any Party under this Agreement are to be performed at 
that Party's own cost and expense;

1.2.15 terms used in this Agreement that are defined in the Design Build Finance 
and Maintain Agreement or the Ancillary Documents shall have the 
meanings given to them in the Design Build Finance and Maintain 
Agreement or the Ancillary Documents, as appropriate.

2 2. TERMINATION NOTICE AND AUTHORITY TERMINATION

2.1 Contractor's Warranties and Undertakings

The Contractor warrants and undertakes to the Authority that it has complied with 
and fulfilled and shall continue to comply with and fulfil its duties and obligations 
arising under or by virtue of the Construction Contract, provided that the Authority 
shall only be entitled to make a claim against the Contractor under this Clause 2.1 
(Contractor's Warranties and Undertakings) if the Design Build Finance and 
Maintain Agreement has terminated and shall not be entitled to do so during the 
Step-in Period or after the Construction Contract has been novated under Clause 4 
(Novation).

2.2 Liability of Contractor

Any liability arising from any claim for breach of the warranty under or pursuant to 
Clause 2.1 (Contractor's Warranties and Undertakings) shall be in addition to and 
without prejudice to any other present or future liability of the Contractor to the 
Authority (including, without prejudice to the generality of the foregoing, any liability 
in negligence) and shall not be released, diminished or in any other way be affected 
by any independent enquiry into any relevant matter which may be made or carried 
out by or on behalf of the Authority by any person nor by any action or omission of 
any person whether or not such action or omission might give rise to an independent 
liability of such person to the Authority provided always that the Contractor shall owe 
no greater duties or obligations to the Authority under this Agreement than it owes or 
would have owed to Project Co under the Construction Contract.  Without prejudice 
to Clause 12 (Aggregate Liability), the Contractor shall be entitled in any action or 
proceedings brought by the Authority under this Agreement to rely on any limitation 
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or exclusion of liability in the Construction Contract and to raise equivalent rights in 
defence of liability (but excluding set-offs and counterclaims) as it would have 
against Project Co under the ServiceConstruction Contract.

2.3 Termination Notice

2.3.1 The Contractor undertakes not to terminate the Construction Contract on 
account of an Event of Project Co Default without first giving the Authority 
not less than [fifteen (15)] Business Days' prior written notice specifying 
the grounds for that termination.  Subject to Clause 2.3.2 below any such 
notice shall be a "Termination Notice".

2.3.2 Where the Contractor's right to terminate is subject to the terms of the 
Funders' Direct Agreement then the Contractor shall notify the Authority of 
the same as soon as reasonably practicable upon becoming aware of the 
provisions of the Funders' Direct Agreement applying.  Thereafter as soon 
as the Contractor becomes entitled to terminate the Construction  
Contract free from the constraints contained in the Funders' Direct 
Agreement, whether upon the expiry of the Step-in Period (as such term is 
defined in the Funders' Direct Agreement) or otherwise, then the 
Contractor undertakes to the Authority not to terminate the Construction 
Contract on account of an Event of Project Co Default (whether occurring 
before or after the Contractor's right to terminate the Construction 
Contract was free from the constraints of the Funders' Direct Agreement) 
without first giving the Authority not less than [fifteen (15)] Business Days' 
prior notice specifying the grounds for that termination and noting that the 
Contractor's right of termination is not subject to the Funders' Direct 
Agreement. Any such notice, other than one given in circumstances where 
there is no default under the Construction Contract by Project Co or the 
Contractor, shall for the purposes of this Agreement also be a Termination 
Notice and the provisions of this Agreement shall apply accordingly.

2.3.3 Notwithstanding any provision of the Construction Contract to the 
contrary, on termination of the Design Build Finance and Maintain 
Agreement by the Authority, the Parties agree that the Construction 
Contract shall not come to an end except in accordance with the terms of 
this Agreement.

2.3.4 The Authority acknowledges that it shall not be entitled to exercise its 
rights under Clauses 3 (Step-in and Step-out) and 4 (Novation):

(a) where the event giving rise to termination of the Design Build 
Finance and Maintain Agreement is a Contractor Event of 
Default (as that term is defined in the Construction Contract) 
whether or not at the relevant time there has been notice to 
terminate the Construction Contract for such Contractor Event of 
Default;

(b) until the Security Trustee has released its security over the 
Construction Contract; or
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(c) until the Security Trustee has confirmed to the Authority in 
writing that it has no further claims or interest in the claims of 
Project Co or any Suitable Substitute Contractor (as such term is 
defined in the Funders’ Contractor Direct Agreement) against 
the Contractor whether pursuant to the Security Documents, the 
Construction Contract or the enforcement of any rights under the 
Security Documents or the Funders’ Contractor Direct 
Agreement.

3 3. STEP-IN AND STEP-OUT

3.1 Step-in Notice

3.1.1 If the Authority has terminated the Design Build Finance and Maintain 
Agreement in accordance with the terms of the Design Build Finance and 
Maintain Agreement or if the Authority has received a Termination Notice, 
then subject to the provisions of this Agreement, the Authority may give 
written notice to the Contractor (copied to the Security Trustee) (a 
"Step-in Notice") of the intention of the Authority to issue a Step-in 
Undertaking on a specified date (the "Proposed Step-in Date") provided 
that such Proposed Step-in Date shall be:

(a) no later than [five (5)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has 
been terminated by the Authority; and 

(b) no earlier than the date falling five (5) Business Days prior to the 
date of expiry of the Termination Notice and no later than the 
date of expiry of the Termination Notice where a Termination 
Notice has been given by the Contractor.  

3.1.2 Unless the Contractor otherwise consents, only one Step-in Notice may 
be given during the period of this Agreement.  Subject to Clause 5.1 
(Rights of Termination) below, the Contractor shall not be entitled to 
terminate the Construction Contract until after the Proposed Step-in Date.

3.2 Notice of Obligations and Step-in Undertaking

3.2.1 Within [three (3)] Business Days of receipt of any Step-in Notice, the 
Contractor shall give written notice to the Authority of any sums of which 
the Contractor has actual knowledge which are due and payable but 
unpaid by Project Co and of any other material obligations or liabilities, of 
which the Contractor has actual knowledge, which should have been 
performed or discharged by Project Co under the Construction Contract, 
in each case, as at the date of the Step-in Notice.

3.2.2 The Contractor shall inform the Authority in writing as soon as reasonably 
practicable of:
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(a) any change in such sums, obligations or liabilities referred to in 
Clause 3.2.1; and

(b) any further sums, obligations or liabilities thereafter falling due 
and payable but unpaid or falling due for performance or 
discharge and unperformed or undischarged (as the case may 
be);

in each case of which the Contractor has actual knowledge, before the 
Step-in Date.

3.2.3 The Contractor shall give the Authority the information referred to in 
Clauses 3.2.1 and 3.2.2 in good faith and may not give any further 
notifications pursuant to Clause 3.2.2 less than [two (2)] Business Days 
prior to the Proposed Step-in Date.  The Authority shall not be required to 
assume any liability under a Step-in Undertaking for any outstanding 
obligations or liabilities of Project Co to the Contractor which are not 
notified to the Authority pursuant to Clauses 3.2.1 or 3.2.2.

3.2.4 Not later than the Proposed Step-in Date the Authority shall decide if it is 
prepared to issue a Step-in Undertaking.  If it does so decide, the Authority 
shall promptly give the Contractor written notification of such decision and, 
at the same time, provide a copy of such notification to the Senior Funder.  
The Authority shall deliver to the Contractor on the Proposed Step-in Date, 
a written undertaking in form and substance agreed with the Contractor 
(both the Authority and the Contractor acting reasonably) (the "Step- in 
Undertaking"), incorporating a clause in terms similar to Clause 11 (but 
only to the extent that there will not be double counting of default interest 
accruing under the Construction Contract and this Agreement), and 
undertaking to the Contractor:

(a) to pay or procure the payment to the Contractor, within [fifteen 
(15)] Business Days of demand by the Contractor, of any sum 
due and payable but unpaid by Project Co to the Contractor 
under the Construction Contract before the Step-in Date and 
which has been notified by the Contractor to the Authority in 
accordance with Clause 3.2.1 or 3.2.2;

(b) to perform or discharge or procure the performance or discharge 
of any unperformed or undischarged obligations of Project Co 
under the Construction Contract which shall have fallen due for 
performance or discharge before the Step-in Date and which 
have been notified by the Contractor to the Authority in 
accordance with Clause 3.2.1 or 3.2.2 within such period as the 
Contractor may reasonably require;

(c) to pay or procure the payment of any sum due and payable by 
Project Co under the Construction Contract as a result of any act 
or omission occurring during the Step-in Period which shall arise 
from any act or omission occurring after the Step-in Date (but 
subject to Clauses 3.4 and 4.5.3(b)) but not, to avoid doubt, any 
sum due in respect of any Works carried out before the Step-in 
Date; and
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(d) to perform or discharge or procure the performance or discharge 
of any obligations of Project Co under the Construction Contract 
as a result of any act or omission occurring during the Step-in
Period which shall arise from any act or omission occurring after 
the Step-in Date (but subject to Clauses 3.4 (Step-Out) and 
4.5.3(b)) but not, to avoid doubt, to perform or discharge or to 
procure the performance or discharge of any obligations in 
respect of any Works carried before the Step-in Date.

3.2.5 Following notification of the Authority’s decision pursuant to Clause 3.2.4, 
the Security Trustee shall, on or before the Proposed Step-in Date, take 
any action which is necessary unconditionally and irrevocably to release 
the Construction Contract and the Parent Company Guarantee from the 
security constituted by the Security Documents.

3.2.6 Upon release by the Security Trustee of its security over the Parent 
Company Guarantee in accordance with Clause 3.2.5, Project Co shall 
immediately assign all its rights and powers under the Parent Company 
Guarantee to the Authority in accordance with Clause [insert reference] of 
the same.

3.2.7 If the Authority shall not have issued the Step-in Undertaking on or before 
the Proposed Step-in Date the Step-in Notice shall be deemed to have 
been withdrawn and the rights and obligations of the Parties shall be 
construed as if the Step-in Notice had not been given.

3.3 Restriction of Right of Termination

During or in respect of the Step-in Period, the Contractor confirms to the Authority that it shall 
continue to observe and perform its duties and obligations under the Construction Contract 
and shall, without prejudice to Clause 5.1 (Rights of Termination), only be entitled to exercise 
its rights of termination under the Construction Contract:

3.3.1 by reference to an Event of Project Co Default arising during the Step-in 
Period provided that no event of default by Project Co under the Design 
Build Finance and Maintain Agreement (whether resulting in termination of 
the Design Build Finance and Maintain Agreement or otherwise, and 
notwithstanding that it has occurred during the Step-in Period) shall entitle 
the Contractor to exercise such rights of termination during the Step-in 
Period; or

3.3.2 if the Authority, in breach of the terms of the Construction Contract, fails to 
pay when due any amount owed to the Contractor or fails to perform or 
discharge when falling due for performance or discharge any obligation 
under the Step-in Undertaking or fails to procure such payment or 
performance or discharge; or

3.3.3 if such rights of termination arise in circumstances where there is no 
default under the Construction Contract by the Authority or the Contractor.
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3.4 Step-Out

3.4.1 the Authority may, at any time, give the Contractor at least [thirty (30)] 
days' prior written notice to terminate the Step-in Period on a date 
specified in the notice (the "Step-out Date");

3.4.2 the Authority shall give the Contractor at least [thirty (30)] days' prior 
written notice that (subject to Clause 4.4.2) the Step-in Period will end due 
to the occurrence (subject to Clause 4.7 (Extension of Step-in Period) of 
the first anniversary of the Step-in Date;

provided that:

(a) the Authority has performed and discharged in full or procured 
the performance and discharge in full of any obligations of 
Project Co under the Construction Contract in relation to the 
maintenance of records and the provision of reports during the 
Step-in Period so as to permit the Contractor to monitor the 
performance of Project Co's other obligations under the 
Construction Contract; and

(b) all liability under the Step-in Undertaking pursuant to any claims 
made up to the date specified in either Clause 3.4.1 or Clause 
3.4.2 (as the case may be) shall have been fully and 
unconditionally discharged,

the Authority shall be released from the Step-in Undertaking on the expiry 
of the Step-in Period in accordance with Clauses 3.4.1 and 3.4.2.  Such 
release shall not affect the continuation of Project Co's obligations towards 
the Contractor under the Construction Contract.

4 4. NOVATION

4.1 Proposed Substitute

At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 
3.1 (Step-in Notice) or at any time during the Step-in Period the Authority may give 
notice (copied to the Security Trustee) (a "Proposed Novation Notice") to the 
Contractor that it wishes itself or another person (a "Proposed Substitute") to 
assume, by way of sale, transfer or other disposal, the rights and obligations of 
Project Co under the Construction Contract and specifying a date (the "Proposed 
Novation Date"):

4.1.1 falling not later than [fifteen (15)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has been 
terminated by the Authority;
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4.1.2 falling not later than the expiry of the Termination Notice where a 
Proposed Novation Notice is given by the Authority at a time when it is 
entitled to give a Step-in Notice pursuant to Clause 3.1 (Step-in Notice); 
and

4.1.3 falling not later than [twenty-eight (28)] Business Days after the date of the 
Proposed Novation Notice, where a Proposed Novation Notice is given 
during a Step-in Period.

Save as provided in Clause 4.4 (Consent Withheld), only one Proposed Novation 
Notice may be given during the period of this Agreement.  Without prejudice to 
Clauses 3.3 (Restriction of Right of Termination) and 5.1 (Rights of Termination), 
the Contractor shall not be entitled to terminate the Construction Contract during the 
notice period specified in a Proposed Novation Notice.

4.2 Information for Consent to Novation

If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, 
the Contractor's consent to the novation shall be deemed to have been given 
automatically.  Where the Proposed Substitute is not the Authority, a novation in 
accordance with a Proposed Novation Notice shall only be effective if the Contractor 
consents to that novation in writing in accordance with Clause 4.3 (Grant of 
Consent) and the Authority shall (as soon as practicable) supply the Contractor with 
the following information (copied to the Security Trustee):

4.2.1 the name and registered address of the Proposed Substitute;

4.2.2 the names of the shareholders in the Proposed Substitute and the share 
capital owned by each of them;

4.2.3 the names of the directors and the secretary of the Proposed Substitute;

4.2.4 details of the means by which it is proposed to finance the Proposed 
Substitute (including the extent to which such finance is committed and 
any conditions precedent as to its availability for drawing); and

4.2.5 the resources (including contractual arrangements) which are to be 
available to the Proposed Substitute to enable it to perform its obligations 
under the Construction Contract.

4.3 Grant of Consent

The Contractor may withhold or delay consent to a novation only where the 
Proposed Substitute is not the Authority and the Authority has failed to show to the 
Contractor's satisfaction (acting reasonably) that:
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4.3.1 the Proposed Substitute has the legal capacity, power and authorisation to 
become a party to and perform the obligations of Project Co under the 
Construction Contract; and

4.3.2 the technical competence and financial standing of and the technical and 
financial resources available to the Proposed Substitute are sufficient to 
perform the obligations of Project Co under the Construction Contract.

The Contractor shall notify the Authority in writing, within [five (5)] Business Days of 
the later of receipt of a Proposed Novation Notice and all information required under 
Clause 4.2 (Information for Consent to Novation), as to whether or not it has decided 
to grant such consent (together with an explanation of its reasons if it has decided to 
withhold its consent).

4.4 Consent withheld

If, in accordance with Clause 4.3 (Grant of Consent), the Contractor withholds its 
consent to a Proposed Novation Notice, the Authority shall be entitled to give one or 
more subsequent Proposed Novation Notices, pursuant to the provisions of Clause 
4.1 (Proposed Substitute), containing changed particulars relating to the same 
Proposed Substitute or particulars relating to another Proposed Substitute which 
(where the replacement Proposed Substitute is not the Authority) the Authority has 
good cause to believe would fulfil the requirements of Clauses 4.3.1 and 4.3.2, 
provided that only one Proposed Novation Notice may be outstanding at any one 
time, and provided further that:

4.4.1 where a Step-in-Notice has not been issued, any revised Proposed 
Novation Date shall be a date falling no later than the date specified in 
Clause 4.1.1 or 4.1.2 as appropriate; and

4.4.2 if the Proposed Novation Notice was served during the Step-in Period, any 
revised Proposed Novation Date shall be a date falling not later than 
[twenty-eight (28)] Business Days after the date of the revised Proposed 
Novation Notice.

4.5 Implementation of Novation

4.5.1 If the Contractor consents to a novation pursuant to a Proposed Novation 
Notice (whether automatically or otherwise), then on the Proposed 
Novation Date and without prejudice to Clause 5.1 (Rights of 
Termination),

(a) following notification pursuant to Clause 4.1 (Proposed 
Substitute) and in the absence of any prior release in 
accordance with Clause 3.2.5, the Security Trustee shall, on or 
before the Proposed Novation Date, take any action which is 
necessary unconditionally and irrevocably to release the 
Construction Contract and the Parent Company Guarantee from 
the security constituted by the Security Documents; and
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(b) Project Co shall immediately assign all its rights and powers 
under the Parent Company Guarantee to the Authority in 
accordance with clause [insert reference] of the same and on the 
Proposed Novation Date and without prejudice to Clause 5.1 
(Rights of Termination).

4.5.2 Subject to the prior performance by the Security Trustee and Project Co of 
their respective obligations under Clause 4.5.1(a) and Clause 4.5.1(b) the 
Proposed Substitute shall become a party to the Construction Contract in 
place of Project Co and, thereafter, shall be treated as if it was and had 
always been named as a party to the Construction Contract in place of 
Project Co; and

(a) the Contractor, Project Co and the Proposed Substitute shall 
enter into a novation agreement (the "Novation Agreement") 
and any other requisite agreements, in form and substance 
satisfactory to the Contractor (acting reasonably), pursuant to 
which:

(i) i. the Proposed Substitute shall be granted all of the 
rights of Project Co under the Construction Contract 
(including those arising prior to the end of the Step-in 
Period);

(ii) ii. subject to the Contractor giving to the Proposed 
Substitute within [three (3)] Business Days of receipt of 
the Proposed Novation Notice such notice as is 
referred to in Clause 3.2.1 and to the provisions of 
Clauses 3.2.2 and 3.2.3, mutatis mutandis, the 
Proposed Substitute shall assume all of the obligations 
and liabilities of Project Co under the Construction 
Contract (including those arising prior to the end of any 
Step-in Period and those arising during the period of 
the Proposed Novation Notice);

provided that the Contractor will not be in breach of any of its obligations 
under this Agreement if the Proposed Substitute does not enter into one or 
other of such agreements.

4.5.3 On and after the Novation Effective Date:

(a) the Contractor shall owe its obligations under the Construction 
Contract (whether arising before, on or after such date) to the 
Proposed Substitute and the receipt, acknowledgement or 
acquiescence of the Proposed Substitute shall be a good 
discharge; and

(b) if the Authority shall have entered into a Step-in Undertaking, the 
Authority will be released from the Step-in Undertaking, provided 
that:
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(i) i. all obligations of the Authority under the Step-in 
Undertaking which have accrued up to the Novation 
Effective Date and are identifiable as at that date shall 
have been fully and unconditionally discharged; and 

(ii) ii. the Authority has performed and discharged in full or 
procured the performance and discharge in full of the 
obligations of Project Co under the Construction 
Contract in relation to the maintenance of records and 
the provision of reports during the Step-in Period up to 
the Novation Effective Date so as to permit the 
Contractor to monitor the performance of Project Co's 
other obligations under the Construction Contract.

4.5.4 the Authority and the Contractor shall use all reasonable endeavours to 
agree and the Authority shall use reasonable endeavours to procure that 
the Proposed Substitute agrees any amendments to the Construction 
Contract necessary to reflect Clause 3.2.2 and the fact that the Design 
Build Finance and Maintain Agreement may have terminated at the time of 
the Novation Effective Date.

4.6 Termination After Novation

After the Novation Effective Date the Contractor shall only be entitled to exercise its 
rights of termination under the Construction Contract: 

4.6.1 in respect of any Event of Project Co Default arising after that date in 
accordance with the Construction Contract; or

4.6.2 if the Proposed Substitute does not discharge the obligations and liabilities 
assumed by it under Clause 4.5.2(a) which relate to matters arising prior 
to the end of the Step-in Period within [fifteen (15)] Business Days 
following the Novation Effective Date.

4.7 Extension of Step-In Period

As at the date of the first anniversary of the Step-in Date, if the Step-in Period has 
not previously ended, and:

4.7.1 the Authority is in the course of conducting discussions in good faith with a 
Proposed Substitute (the novation to whom has been approved by the 
Contractor whether automatically or otherwise in accordance with Clause 
4.3 (Grant of Consent)), the Step-in Period shall be extended and shall 
continue until such date as is proposed by the Authority and agreed by the 
Contractor; or

4.7.2 a contract has been entered into between the Authority and a Proposed 
Substitute (which has been approved by the Contractor in accordance 
with Clause 4.3 (Grant of Consent)) as at such date, 
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the Step-in Period shall be extended and shall continue until the date such contract 
comes into force, provided that such date shall not be later than [thirty (30)] 
Business Days after the last date of execution of such contract.

5 5. RIGHTS AND OBLIGATIONS UNDER THE CONSTRUCTION CONTRACT

5.1 Rights of Termination

If:

5.1.1 no Step-in Notice or Proposed Novation Notice is given before a 
Termination Notice expires or within [  ] Business Days after termination of 
the Design Build Finance and Maintain Agreement by the Authority; or

5.1.2 a Step-in Undertaking is not issued on the Proposed Step-in Date; or

5.1.3 the Step-in Notice is withdrawn or, pursuant to Clause 3.2.7, deemed to 
have been withdrawn; or

5.1.4 the Step-in Period ends before the occurrence of the Novation Effective 
Date; or

5.1.5 in the absence of a Step-in Undertaking, the Contractor withholds its 
consent to a novation pursuant to a Proposed Novation Notice, in 
accordance with Clause 4.3 (Grant of Consent), and does not
subsequently grant consent to a novation in accordance with Clause 4.4 
(Consent Withheld) on or before the Proposed Novation Date; or

5.1.6 in the absence of a Step-in Undertaking, the obligations of the Proposed 
Substitute set out in Clause 4.5 (Implementation of Novation) are not 
performed on the Proposed Novation Date; or

5.1.7 the Contractor is entitled to terminate the Construction Contract under 
Clause 3.3 (Restriction of Right of Termination) or 4.6 (Termination after 
Novation); or

5.1.8 the Authority exercises its right to Step-out under Clause 3.4.1, 

the Contractor shall, on and from the Step-out Date, be entitled to:

5.1.9 exercise all of its rights under the Construction Contract and act upon any 
and all grounds for termination available to it in relation to the Construction 
Contract whenever occurring; and/or
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5.1.10 pursue any and all claims and exercise any and all rights and remedies 
against Project Co.

5.2 Project Co's Obligations to Continue

Until completion of a novation pursuant to Clause 4.5 (Implementation of Novation) 
(unless the terms of such novation expressly preserve an obligation or liability of 
Project Co), Project Co shall continue to be liable for all its obligations and liabilities, 
whenever occurring, under or arising from the Construction Contract 
notwithstanding:

5.2.1 the service of a Step-in Notice or the issue of a Step-in Undertaking or the 
expiry of the Step-in Period or the release of a Step-in Undertaking; or

5.2.2 the service of a Proposed Novation Notice; or

5.2.3 any other provision of this Agreement.

6 6. REVOCATION OF NOTICES

A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by 
the Party giving them before the expiry of their respective notice periods.  Upon any such 
revocation, the rights and obligations of the Parties shall be construed as if the relevant notice 
had not been given.

7 7. ASSIGNATION

7.1 Binding on Successors and Assignees

This Agreement shall be binding on and shall enure to the benefit of the Parties and 
their respective successors and permitted assignees.  In the case of the Authority, 
its successors shall include any person to which the [Scottish Ministers], in 
exercising their statutory powers to transfer property, rights and liabilities of the 
Authority upon the Authority ceasing to exist, transfers the rights and obligations of 
the Authority under this Agreement.

7.2 Restriction on Assignation

No Party shall assign or transfer any part of its respective rights or obligations under 
this Agreement without the prior consent of the others (such consent not to be 
unreasonably withheld or delayed), provided that:

7.2.1 Project Co shall not assign this Agreement to any party other than a party 
to whom Project Co's interests in the Design Build Finance and Maintain 
Agreement and Construction Contract are assigned in accordance with 
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the terms of the Design Build Finance and Maintain Agreement and 
Construction Contract respectively;

7.2.2 the Authority shall be entitled, without the consent of any other Party, to 
transfer all its rights and obligations hereunder, to any person to whom it 
assigns or otherwise disposes of the benefit of the Design Build Finance 
and Maintain Agreement in accordance with Clause 57 (Assignation and 
Sub-Contracting) of the Design Build Finance and Maintain Agreement 
and, otherwise, with Project Co's and the Contractor's consent (not to be 
unreasonably withheld or delayed);

7.2.3 nothing in this sub-clause shall restrict the rights of the [Scottish Ministers] 
to effect a statutory transfer;

7.2.4 the Contractor shall assign this Agreement to any party to whom it assigns 
the Construction Contract (in accordance with the terms of that 
agreement).

7.2.5 the Security Trustee may assign or transfer its rights and obligations to a 
successor trustee of the Funders under the Funding Agreement without 
the consent of any other Party and this Clause 7.2 shall not prevent any 
Funder assigning or transferring its rights under the Funding Agreements 
and the Security Documents in accordance with the terms of the Funding 
Agreements.

7.3 No Loss

The Contractor agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting 
from any breach of this Agreement by reason that such assignee is not an original 
party to this Agreement or that no lessloss or a different loss has been suffered by 
such assignee.

8 8. CONFIDENTIALITY

8.1 The parties shall be bound to observe, mutatis mutandis, the terms of Clause [insert 
reference] of the Construction Contract with respect to any information or document 
referred to in Clause [insert reference] of the Construction Contract which shall 
come into its possession pursuant to this Agreement.]

8.2 The Contractor agrees that the Authority shall be entitled to disclose the terms of 
this Agreement in accordance with Clause 61 (Confidentiality) of the Design Build 
Finance and Maintain Agreement. 

9 9. NOTICES

Any notice given under this Agreement shall be deemed to be duly given if it is delivered by 
hand or sent by recorded delivery to the party named therein at the address of such party 
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shown in this Agreement or such other address as such party may by notice in writing 
nominate for the purpose of service and if sent by recorded delivery shall be deemed (subject 
to proof to the contrary) to have been received forty eight (48) hours after being posted.

10 10. PAYMENTS AND TAXES

10.1 Payments

All payments under this Agreement to any Party shall be made in pounds sterling by 
electronic transfer of funds for value on the day in question to the bank account of 
the recipient (located in the United Kingdom) specified to the other Parties from time 
to time.

10.2 VAT

10.2.1 All amounts stated to be payable by any Party under this Agreement shall 
be exclusive of any VAT properly payable in respect of the supplies to 
which they relate. 

10.2.2 Each Party shall pay any VAT properly payable hereunder in respect of 
any supply made to it under this Agreement, provided that it shall first have 
received a valid tax invoice in respect of that supply which complies with 
the requirements of Part III VAT Regulations 1995.

10.3 Deductions from payments

All sums payable by a Party to any other Party under this Agreement shall be paid 
free and clear of all deductions or withholdings whatsoever in respect of taxation, 
save as may be required by Law.

11 11. DEFAULT INTEREST

Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest 
on any payment not made on the due date calculated from day to day at a rate per annum 
equal to the Default Interest Rate from the day after the date on which payment was due up to 
and including the date of payment.

12 12. AGGREGATE LIABILITY

Notwithstanding any other provision of this Agreement, the Contractor's aggregate liability 
from time to time under this Agreement and the Construction Contract shall not at any time 
exceed its maximum liability as stated in the Construction Contract.

13 13. PROFESSIONAL INDEMNITY INSURANCE
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13.1 The Contractor by this Agreement covenants with the Authority that it has at its own 
cost taken out, or procured the taking out of, professional indemnity insurance with 
reputable insurers carrying on business in the European Union with a limit of 
indemnity of not less than £[  ],000,000 ([  ] million pounds) [on an each and every 
claim basis][in the annual aggregate] with at least one annual reinstatement, in 
relation to the Works, provided always that:

13.2 such insurance shall be in place from the commencement of the Works until no less 
than 12 years after the Actual Completion Date or, if earlier, after the date of 
termination of the Construction Contract;

13.3 the insurance premiums in respect of the insurance shall at all times be the 
responsibility of the Contractor;

13.4 if such insurance is not available to the Contractor (and/or design and build 
contractors engaged in projects of a similar scope, size, nature and complexity as 
the Contractor) at commercially reasonable rates and terms (excluding any increase 
in premiums attributable to the actions, omissions, errors or defaults of the 
Contractor), the Contractor and the Authority will meet and the Contractor will 
outline the steps it intends to take to manage such risks.  If the steps proposed by 
the Contractor are not acceptable to the Authority (acting reasonably), the 
Contractor and the Authority shall agree an alternative method of managing such 
risk.

13.5 The Contractor will, upon request, provide the Authority with reasonable 
evidence that the policy referred to in this Clause 13 (Professional Indemnity 
Insurance) is in full force and effect in accordance with the requirements of this 
Clause 13 (Professional Indemnity Insurance).

14 14. THIRD PARTY RIGHTS

It is agreed that this Agreement is not intended to, and does not, give to any person who is not 
a party to this Agreement any rights to enforce any provisions contained herein except for any 
person to whom the benefit of this Agreement is assigned or transferred in accordance with 
Clause 7 (Assignation).

15 15. AGENCY

15.1 No Delegation

No provision of this Agreement shall be construed as a delegation by the Authority 
of any of its statutory authority to any other Party.

15.2 No Agency

Save as otherwise provided in this Agreement, no other Party shall be or be deemed 
to be an agent of the other Parties nor shall any party hold itself out as having 
authority or power to bind the other parties in any way.
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15.3 Independent Contractor

The Parties shall, at all times, be independent contractors and nothing in this 
Agreement shall be construed as creating any partnership between the Parties or 
any relationship of employer and employee between the Parties.

16 16. WHOLE AGREEMENT

16.1 This Agreement (when read together with the Design Build Finance and Maintain 
Agreement, the Construction Contract and the Parent Company Guarantee) 
contains or expressly refers to the entire agreement between the Parties with 
respect to the specific subject matter of this Agreement and expressly excludes any 
warranty, condition or other undertaking implied at Law or by custom and 
supersedes all previous agreements and understandings between the Parties with 
respect thereto and each of the Parties acknowledges and confirms that it does not 
enter into this Agreement in reliance on any representation, warranty or other 
undertaking not fully reflected in the terms of this Agreement.

16.2 Nothing in this Agreement is intended to or shall operate so as to exclude or limit any 
liability for fraud or fraudulent misrepresentation.

17 17. WAIVER

Failure by any Party at any time to enforce any provision of this Agreement or to require 
performance by the other Parties of any provision of this Agreement shall not be construed as 
a waiver of such provision and shall not affect the validity of this Agreement or any part of it or 
the right of the relevant Party to enforce any provision in accordance with its terms.

18 18. SEVERABILITY

If any condition, Clause or provision of this Agreement not being of a fundamental nature, is 
held to be illegal or unenforceable, the validity or enforceability of the remainder of this 
Agreement shall not be affected thereby.

19 19. COSTS AND EXPENSES

Each Party shall be responsible for paying its own costs and expenses incurred in connection 
with the negotiation, preparation and execution of this Agreement.

20 20. AMENDMENTS

No amendment to this Agreement shall be binding unless in writing and signed by the duly 
authorised representatives of the Parties.

21 21. GOVERNING LAW AND JURISDICTION
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21.1 Law

This Agreement shall be governed by and construed in all respects in accordance 
with Scottish law.

21.2 Jurisdiction

The Parties each submit to the jurisdiction of the Scottish Courts as regards any 
claim or matter arising in relation to this Agreement.

IN WITNESS WHEREOF these presents consisting of this and the [  ] preceding pages are executed as 
follows:-
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SECTION 2
SECTION 2

SERVICE PROVIDER COLLATERAL AGREEMENT

COLLATERAL WARRANTY

AMONG:

(1) (1) [AUTHORITY] (the "Authority");

(2) (2) [SERVICE PROVIDER] (the "Service Provider"); 

(3) (3) [PROJECT CO] ("Project Co"); and

(4) (4) [SECURITY TRUSTEE] ("Security Trustee").

WHEREAS:

(A) (A) The Authority and Project Co have agreed the terms on which Project Co will design, develop 
and construct and provide certain services in connection with the redevelopment of 
[description of facilities] (the "Development") at the Site (as that expression is defined in the 
Design Build Finance and Maintain Agreement) and, accordingly, have entered into the 
Design Build Finance and Maintain Agreement and the Project Documents.

(B) (B) [Description of financing arrangements].

(C) (C) [Description of documents entered into by Project Co as security for its obligations.]

(D) (D) The Service Provider and Project Co have entered into an agreement of even date herewith 
relating to the provision of certain of the Services (as defined in the Design Build Finance and 
Maintain Agreement) by the Service Provider to enable Project Co to discharge its obligations 
to the Authority regarding such Services under the Design Build Finance and Maintain 
Agreement and the Project Documents (the "Service Contract").

(E) This Service Provider's Collateral Agreement (the "Agreement") is one of the Service 
Providers' Collateral Agreements contemplated by the Design Build Finance and Maintain 
Agreement.

NOW IT IS HEREBY AGREED as follows:

1 1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, the following terms shall, unless the context otherwise requires, have the 
following meanings:

“Ancillary Documents” has the meaning given in the Design Build 
Finance and Maintain Agreement;

“Business Day” means a day other than a Saturday, Sunday or a 
bank holiday in Scotland;

“Design Build Finance and Maintain 
Agreement”

means the Design Build Finance and Maintain 
Agreement of even date herewith between (1) the 
Authority and (2) Project Co;
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“Event of Project Co Default” has the meaning given in the Service Contract;

“Funders” means [  ];

“Funders' Direct Agreement” is the agreement of even date herewith between, 
amongst others, Project Co, the Service Provider 
and the Senior Funder;

“Funders’ Service Provider Direct 
Agreement”

means [  ];

“Funding Agreements” means [  ];

“Novation Agreement” has the meaning given in Clause 4.5.3(b);

“"Novation Effective Date” means the date of performance of the obligations 
set out in Clause 4 (Novation);

“Parent Company Guarantee” has the meaning given in the Service Contract;

“Proposed Novation Date” has the meaning given in Clause 4.1 (Proposed 
Substitute);

“Proposed Novation Notice” has the meaning given in Clause 4.1 (Proposed 
Substitute);

“Proposed Step-in Date” has the meaning given in Clause 3.1 (Step-in 
Notice);

“Proposed Substitute” has the meaning given in Clause 4.1 (Proposed 
Substitute);

“Security Documents” has the meaning given in the Funders' Direct 
Agreement;

“Senior Funder” means [insert details];

“Service Contract” has the meaning given in the Design Build 
Finance and Maintain Agreement;

  “Step-in Date” means the date of issue of the Step-in 
Undertaking;

“Step-in Notice” has the meaning given in Clause 3.1 (Step-in 
Notice);

“Step-in Period” means the period commencing on the Step-in 
Date and ending on the earliest of:

(a) (e) the date of the first anniversary of the 
Step-in Date (but subject always to Clause 
4.7 (Extension of Step-in Period));

(b) (f) the Step-out Date;

(c) (g) the Novation Effective Date; and

(d) (h) termination of the Service Contract 
under Clause 3.3 (Restriction of Right of 
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Termination);

“"Step-in Undertaking” has the meaning given in Clause 3.2.4;

“"Step-out Date” has the meaning given in Clause 3.4.1 ;

“"Termination Notice” " has the meaning given in Clause 2.4 (Termination 
Notice).

1.2 Interpretation

Save to the extent that the context or the express provisions of this Agreement 
otherwise require:

1.2.1 headings and sub-headings are for ease of reference only and shall not be 
taken into consideration in the interpretation or construction of this 
Agreement;

1.2.2 all references to Clauses are references to Clauses of this Agreement;

1.2.3 all references to agreements, documents or other instruments include 
(subject to all relevant approvals) a reference to that agreement, 
document or instrument as amended, supplemented, substituted, novated 
or assigned from time to time;

1.2.4 all references to any statute or statutory provision shall include references 
to any statute or statutory provision which amends, extends, consolidates 
or replaces the same or which has been amended, extended, 
consolidated or replaced by the same and shall include any orders, 
regulations, codes of practice, instruments or other subordinate legislation 
made under the relevant statute or statutory provision;

1.2.5 any reference to time of day shall be a reference to Edinburgh time;

1.2.6 the words "herein", "hereto" and "hereunder" refer to this Agreement as a 
whole and not to the particular Clause in which such word may be used;

1.2.7 words importing the singular include the plural and vice versa;

1.2.8 words importing a particular gender include all genders;

1.2.9 "person" includes any individual, partnership, firm, trust, body corporate, 
government, governmental body, authority, agency, unincorporated body 
of persons or association; 

1.2.10 any reference to a public organisation shall be deemed to include a 
reference to any successor to such public organisation or any organisation 
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or entity which has taken over the functions or responsibilities of such 
public organisation;

1.2.11 references to "Party" means a party to this Agreement and references to 
"Parties" shall be construed accordingly;

1.2.12 all monetary amounts are expressed in pounds sterling;

1.2.13 references to the word "includes" or "including" are to be construed 
without limitation;

1.2.14 the obligations of any Party under this Agreement are to be performed at 
that Party's own cost and expense;

1.2.15 terms used in this Agreement that are defined in the Design Build Finance 
and Maintain Agreement or the Ancillary Documents shall have the 
meanings given to them in the Design Build Finance and Maintain 
Agreement or the Ancillary Documents, as appropriate.

2 2. TERMINATION NOTICE AND AUTHORITY TERMINATION

2.1 Service Provider's Warranties and Undertakings

The Service Provider warrants and undertakes to the Authority that it has complied 
with and fulfilled and shall continue to comply with and fulfil its duties and obligations 
arising under or by virtue of the Service Contract, provided that the Authority shall 
only be entitled to make a claim against the Service Provider under this Clause 2.1 
(Service Provider's Warranties and Undertakings) if the Design Build Finance and 
Maintain Agreement has terminated and shall not be entitled to do so during the 
Step-in Period or after the Service Contract has been novated under Clause 4 
(Novation).

2.2 Liability of Service Provider

Any liability arising from any claim for breach of the warranty under or pursuant to 
Clause 2.1 (Service Provider's warranties and Undertakings) shall be in addition to 
and without prejudice to any other present or future liability of the Service Provider to 
the Authority (including, without prejudice to the generality of the foregoing, any 
liability in negligence) and shall not be released, diminished or in any other way be 
affected by any independent enquiry into any relevant matter which may be made or 
carried out by or on behalf of the Authority by any person nor by any action or 
omission of any person whether or not such action or omission might give rise to an 
independent liability of such person to the Authority provided always that the Service 
Provider shall owe no greater duties or obligations to the Authority under this 
Agreement than it owes or would have owed to Project Co under the Service 
Contract.  Without prejudice to Clause 12 (Aggregate Liability), the Service Provider 
shall be entitled in any action or proceedings brought by the Authority under this 
Agreement to rely on any limitation or exclusion of liability in the Service Contract 
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and to raise equivalent rights in defence of liability (but excluding set-offs and 
counterclaims) as it would have against Project Co under the Service Contract.

2.3 [Retained Employee Indemnity

If the Design Build Finance and Maintain Agreement is terminated because of a 
Project Co default then the Service Provider shall indemnify and keep indemnified 
the Authority against all Direct Losses relating to any contractual claims made by 
Retained Employees as a consequence of their redundancy resulting from the early 
termination of the Design Build Finance and Maintain Agreement and/or the Service 
Contract.  The Authority will use reasonable endeavours to mitigate such Direct 
Losses.]

2.4 Termination Notice

2.4.1 The Service Provider undertakes not to terminate the Service Contract on 
account of an Event of Project Co Default without first giving the Authority 
not less than [fifteen (15)] Business Days' prior written notice specifying 
the grounds for that termination.  Subject to Clause 2.4.2 below any such 
notice shall be a "Termination Notice".

2.4.2 Where the Service Provider's right to terminate is subject to the terms of 
the Funders' Direct Agreement then the Service Provider shall notify the 
Authority of the same as soon as reasonably practicable upon becoming 
aware of the provisions of the Funders' Direct Agreement applying.  
Thereafter as soon as the Service Provider becomes entitled to terminate 
the Service Contract free from the constraints contained in the Funders' 
Direct Agreement, whether upon the expiry of the Step-in Period (as such 
term is defined in the Funders' Direct Agreement) or otherwise, then the 
Service Provider undertakes to the Authority not to terminate the Service 
Contract on account of an Event of Project Co Default (whether occurring 
before or after the Service Provider's right to terminate the Service 
Contract was free from the constraints of the Funders' Direct Agreement) 
without first giving the Authority not less than [fifteen (15)] Business Days' 
prior notice specifying the grounds for that termination and noting that the 
Service Provider's right of termination is not subject to the Funders' Direct 
Agreement. Any such notice, other than one given in circumstances where 
there is no default under the Service Contract by Project Co or the Service 
Provider, shall for the purposes of this Agreement also be a Termination 
Notice and the provisions of this Agreement shall apply accordingly.

2.4.3 Notwithstanding any provision of the Service Contract to the contrary, on 
termination of the Design Build Finance and Maintain Agreement by the 
Authority, the Parties agree that the Service Contract shall not come to an 
end except in accordance with the terms of this Agreement.

2.4.4 The Authority acknowledges that it shall not be entitled to exercise its 
rights under Clauses 3 (Step-in and Step-out) and 4 (Novation):

(a) where the event giving rise to termination of the Design Build 
Finance and Maintain Agreement is a Service Provider Event of 
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Default (as that term is defined in the Service Contract) whether 
or not at the relevant time there has been notice to terminate the 
Service Contract for such Service Provider Event of Default;

(b) until the Security Trustee has released its security over the 
Service Contract; or

(c) until the Security Trustee has confirmed to the Authority in 
writing that it has no further claims or interest in the claims of 
Project Co or any Suitable Substitute Contractor (as such term is 
defined in the Funders’ Service Provider Direct Agreement) 
against the Service Provider whether pursuant to the Security 
Documents, the Service Contract or the enforcement of any 
rights under the Security Documents or the Funders’ Service 
Provider Direct Agreement.

3 3. STEP-IN AND STEP-OUT

3.1 Step-in Notice

3.1.1 If the Authority has terminated the Design Build Finance and Maintain 
Agreement in accordance with the terms of the Design Build Finance and 
Maintain Agreement or if the Authority has received a Termination Notice, 
then subject to the provisions of this Agreement, the Authority may give 
written notice to the Service Provider (copied to the Security Trustee) (a 
"Step-in Notice") of the intention of the Authority to issue a Step-in 
Undertaking on a specified date (the "Proposed Step-in Date") provided 
that such Proposed Step-in Date shall be:

(a) no later than [five (5)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has 
been terminated by the Authority; and 

(b) no earlier than the date falling five (5) Business Days prior to the 
date of expiry of the Termination Notice and no later than the 
date of expiry of the Termination Notice where a Termination 
Notice has been given by the Service Provider.  

3.1.2 Unless the Service Provider otherwise consents, only one Step-in Notice 
may be given during the period of this Agreement.  Subject to Clause 5.1 
(Rights of Termination) below, the Service Provider shall not be entitled to 
terminate the Service Contract until after the Proposed Step-in Date.

3.2 Notice of Obligations and Step-in Undertaking

3.2.1 Within [three (3)] Business Days of receipt of any Step-in Notice, the 
Service Provider shall give written notice to the Authority of any sums of 
which the Service Provider has actual knowledge which are due and 
payable but unpaid by Project Co and of any other material obligations or 
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liabilities, of which the Service Provider has actual knowledge, which 
should have been performed or discharged by Project Co under the 
Service Contract, in each case, as at the date of the Step-in Notice.

3.2.2 The Service Provider shall inform the Authority in writing as soon as 
reasonably practicable of:

(a) any change in such sums, obligations or liabilities referred to in 
Clause 3.2.1; and

(b) any further sums, obligations or liabilities thereafter falling due 
and payable but unpaid or falling due for performance or 
discharge and unperformed or undischarged (as the case may 
be);

in each case of which the Service Provider has actual knowledge, before 
the Step-in Date.

3.2.3 The Service Provider shall give the Authority the information referred to in 
Clauses 3.2.1 and 3.2.2 in good faith and may not give any further 
notifications pursuant to Clause 3.2.2 less than [two (2)] Business Days 
prior to the Proposed Step-in Date.  The Authority shall not be required to 
assume any liability under a Step-in Undertaking for any outstanding 
obligations or liabilities of Project Co to the Service Provider which are not 
notified to the Authority pursuant to Clauses 3.2.1 or 3.2.2.

3.2.4 Not later than the Proposed Step-in Date the Authority shall decide if it is 
prepared to issue a Step-in Undertaking.  If it does so decide, the Authority 
shall promptly give the Service Provider written notification of such 
decision and, at the same time, provide a copy of such notification to the 
Senior Funder.  The Authority shall deliver to the Service Provider on the 
Proposed Step-in Date, a written undertaking in form and substance 
agreed with the Service Provider (both the Authority and the Service 
Provider acting reasonably) (the "Step- in Undertaking"), incorporating a 
clause in terms similar to Clause 11 (Default Interest) (but only to the 
extent that there will not be double counting of default interest accruing 
under the Service Contract and this Agreement), and undertaking to the 
Service Provider:

(a) to pay or procure the payment to the Service Provider, within 
[fifteen (15)] Business Days of demand by the Service Provider, 
of any sum due and payable but unpaid by Project Co to the 
Service Provider under the Service Contract before the Step-in 
Date and which has been notified by the Service Provider to the 
Authority in accordance with Clause 3.2.1 or 3.2.2;

(b) to perform or discharge or procure the performance or discharge 
of any unperformed or undischarged obligations of Project Co 
under the Service Contract which shall have fallen due for 
performance or discharge before the Step-in Date and which 
have been notified by the Service Provider to the Authority in 
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accordance with Clause 3.2.1 or 3.2.2 within such period as the 
Service Provider may reasonably require;

(c) to pay or procure the payment of any sum due and payable by 
Project Co under the Service Contract as a result of any act or 
omission occurring during the Step-in Period which shall arise 
from any act or omission occurring after the Step-in Date (but 
subject to Clauses 3.4 (Step-Out) and 4.5.3(b)) but not, to avoid 
doubt, any sum due in respect of any Services provided before 
the Step-in Date; and

(d) to perform or discharge or procure the performance or discharge 
of any obligations of Project Co under the Service Contract as a 
result of any act or omission occurring during the Step-in Period 
which shall arise from any act or omission occurring after the 
Step-in Date (but subject to Clauses 3.4 (Step-Out) and 4.5.3(b)) 
but not, to avoid doubt, to perform or discharge or to procure the 
performance or discharge of any obligations in respect of any 
Services provided before the Step-in Date.

3.2.5 Following notification of the Authority’s decision pursuant to Clause 3.2.4, 
the Security Trustee shall, on or before the Proposed Step-in Date, take 
any action which is necessary unconditionally and irrevocably to release 
the Service Contract and the Parent Company Guarantee from the 
security constituted by the Security Documents.

3.2.6 Upon release by the Security Trustee of its security over the Parent 
Company Guarantee in accordance with Clause 3.2.5 Project Co shall 
immediately assign all its rights and powers under the Parent Company 
Guarantee to the Authority in accordance with clause [insert reference] of 
the same.

3.2.7 If the Authority shall not have issued the Step-in Undertaking on or before 
the Proposed Step-in Date the Step-in Notice shall be deemed to have 
been withdrawn and the rights and obligations of the Parties shall be 
construed as if the Step-in Notice had not been given.

3.3 Restriction of Right of Termination

During or in respect of the Step-in Period, the Service Provider confirms to the 
Authority that it shall continue to observe and perform its duties and obligations 
under the Service Contract and shall, without prejudice to Clause 5.1 (Rights of 
Termination), only be entitled to exercise its rights of termination under the Service 
Contract:

3.3.1 by reference to an Event of Project Co Default arising during the Step-in 
Period provided that no event of default by Project Co under the Design 
Build Finance and Maintain Agreement (whether resulting in termination of 
the Design Build Finance and Maintain Agreement or otherwise, and 
notwithstanding that it has occurred during the Step-in Period) shall entitle 
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the Service Provider to exercise such rights of termination during the 
Step-in Period; or

3.3.2 if the Authority, in breach of the terms of the Service Contract, fails to pay 
when due any amount owed to the Service Provider or fails to perform or 
discharge when falling due for performance or discharge any obligation 
under the Step-in Undertaking or fails to procure such payment or 
performance or discharge; or

3.3.3 if such rights of termination arise in circumstances where there is no 
default under the Service Contract by the Authority or the Service 
Provider.

3.4 Step-Out

3.4.1 the Authority may, at any time, give the Service Provider at least [thirty 
(30)] days' prior written notice to terminate the Step-in Period on a date 
specified in the notice (the "Step-out Date");

3.4.2 the Authority shall give the Service Provider at least [thirty (30)] days' prior 
written notice that (subject to Clause 4.4.2) the Step-in Period will end due 
to the occurrence (subject to Clause 4.7 (Extension of Step-In Period) of 
the first anniversary of the Step-in Date;

provided that:

(a) the Authority has performed and discharged in full or procured 
the performance and discharge in full of any obligations of 
Project Co under the Service Contract in relation to the 
maintenance of records and the provision of reports during the 
Step-in Period so as to permit the Service Provider to monitor 
the performance of Project Co's other obligations under the 
Service Contract; and

(b) all liability under the Step-in Undertaking pursuant to any claims 
made up to the date specified in either Clause 3.4.1 or Clause 
3.4.2 (as the case may be) shall have been fully and 
unconditionally discharged,

the Authority shall be released from the Step-in Undertaking on the expiry 
of the Step-in Period in accordance with Clauses 3.4.1 and 3.4.2.  Such 
release shall not affect the continuation of Project Co's obligations towards 
the Service Provider under the Service Contract.

4 4. NOVATION

4.1 Proposed Substitute
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At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 
3.1 (Step-in Notice) or at any time during the Step-in Period the Authority may give 
notice (copied to the Security Trustee) (a "Proposed Novation Notice") to the 
Service Provider that it wishes itself or another person (a "Proposed Substitute") to 
assume, by way of sale, transfer or other disposal, the rights and obligations of 
Project Co under the Service Contract and specifying a date (the "Proposed 
Novation Date"):

4.1.1 falling not later than [fifteen (15)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has been 
terminated by the Authority;

4.1.2 falling not later than the expiry of the Termination Notice where a 
Proposed Novation Notice is given by the Authority at a time when it is 
entitled to give a Step-in Notice pursuant to Clause 3.1 (Step-in Notice); 
and

4.1.3 falling not later than [twenty-eight (28)] Business Days after the date of the 
Proposed Novation Notice, where a Proposed Novation Notice is given 
during a Step-in Period.

Save as provided in Clause 4.4 (Consent withheld), only one Proposed Novation 
Notice may be given during the period of this Agreement.  Without prejudice to 
Clauses 3.3 (Restriction of Right of Termination) and 5.1 (Rights of Termination), 
the Service Provider shall not be entitled to terminate the Service Contract during 
the notice period specified in a Proposed Novation Notice.

4.2 Information for Consent to Novation

If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, 
the Service Provider's consent to the novation shall be deemed to have been given 
automatically.  Where the Proposed Substitute is not the Authority, a novation in 
accordance with a Proposed Novation Notice shall only be effective if the Service 
Provider consents to that novation in writing in accordance with Clause 4.3 (Grant of 
Consent) and the Authority shall (as soon as practicable) supply the Service 
Provider with the following information (copied to the Security Trustee):

4.2.1 the name and registered address of the Proposed Substitute;

4.2.2 the names of the shareholders in the Proposed Substitute and the share 
capital owned by each of them;

4.2.3 the names of the directors and the secretary of the Proposed Substitute;

4.2.4 details of the means by which it is proposed to finance the Proposed 
Substitute (including the extent to which such finance is committed and 
any conditions precedent as to its availability for drawing); and
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4.2.5 the resources (including contractual arrangements) which are to be 
available to the Proposed Substitute to enable it to perform its obligations 
under the Service Contract.

4.3 Grant of Consent

The Service Provider may withhold or delay consent to a novation only where the 
Proposed Substitute is not the Authority and the Authority has failed to show to the 
Service Provider's satisfaction (acting reasonably) that:

4.3.1 the Proposed Substitute has the legal capacity, power and authorisation to 
become a party to and perform the obligations of Project Co under the 
Service Contract; and

4.3.2 the technical competence and financial standing of and the technical and 
financial resources available to the Proposed Substitute are sufficient to 
perform the obligations of Project Co under the Service Contract.

The Service Provider shall notify the Authority in writing, within [five (5)] Business 
Days of the later of receipt of a Proposed Novation Notice and all information 
required under Clause 4.2 (Information for Consent to Novation), as to whether or 
not it has decided to grant such consent (together with an explanation of its reasons 
if it has decided to withhold its consent).

4.4 Consent withheld

If, in accordance with Clause 4.3 (Grant of Consent), the Service Provider withholds 
its consent to a Proposed Novation Notice, the Authority shall be entitled to give one 
or more subsequent Proposed Novation Notices, pursuant to the provisions of 
Clause 4.1 (Proposed Substitute), containing changed particulars relating to the 
same Proposed Substitute or particulars relating to another Proposed Substitute 
which (where the replacement Proposed Substitute is not the Authority) the 
Authority has good cause to believe would fulfil the requirements of Clauses 4.3.1 
and 4.3.2, provided that only one Proposed Novation Notice may be outstanding at 
any one time, and provided further that:

4.4.1 where a Step-in-Notice has not been issued, any revised Proposed 
Novation Date shall be a date falling no later than the date specified in 
Clause 4.1.1 or 4.1.2 as appropriate; and

4.4.2 if the Proposed Novation Notice was served during the Step-in Period, any 
revised Proposed Novation Date shall be a date falling not later than 
[twenty-eight (28)] Business Days after the date of the revised Proposed 
Novation Notice. 

4.5 Implementation of Novation
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4.5.1 If the Service Provider consents to a novation pursuant to a Proposed 
Novation Notice (whether automatically or otherwise), then on the 
Proposed Novation Date and without prejudice to Clause 5.1 (Rights of 
Termination):

(a) following notification pursuant to Clause 4.1 (Proposed 
Substitute) and in the absence of any prior release in 
accordance with Clause 3.2.5, the Security Trustee shall, on or 
before the Proposed Novation Date, take any action which is 
necessary unconditionally and irrevocably to release the 
Construction Contract and the Parent Company Guarantee from 
the security constituted by the Security Documents; and

(b) Project Co shall immediately assign all its rights and powers 
under the Parent Company Guarantee to the Authority in 
accordance with Clause [insert reference] of the same, and on 
the Proposed Novation Date and without prejudice to Clause 5.1 
(Rights of Termination).

4.5.2 Subject to the prior performance by the Security Trustee and Project Co of 
their respective obligations under Clause 4.5.1(a) and Clause 4.5.1(b) the 
Proposed Substitute shall become a party to the Service Contract in place 
of Project Co and, thereafter, shall be treated as if it was and had always 
been named as a party to the Service Contract in place of Project Co; and

(a) the Service Provider, Project Co and the Proposed Substitute 
shall enter into a novation agreement (the "Novation 
Agreement") and any other requisite agreements, in form and 
substance satisfactory to the Service Provider (acting 
reasonably), pursuant to which:

(i) i. the Proposed Substitute shall be granted all of the 
rights of Project Co under the Service Contract 
(including those arising prior to the end of the Step-in 
Period);

(ii) ii. subject to the Service Provider giving to the 
Proposed Substitute within [three (3)] Business Days 
of receipt of the Proposed Novation Notice such notice 
as is referred to in Clause 3.2.1 and to the provisions 
of Clauses 3.2.2 and 3.2.3,3.2.3 mutatis mutandis, the 
Proposed Substitute shall assume all of the obligations 
and liabilities of Project Co under the Service Contract 
(including those arising prior to the end of any Step-in 
Period and those arising during the period of the 
Proposed Novation Notice);

provided that the Service Provider will not be in breach of any of 
its obligations under this Agreement if the Proposed Substitute 
does not enter into one or other of such agreements.
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4.5.3 On and after the Novation Effective Date:

(a) the Service Provider shall owe its obligations under the Service 
Contract (whether arising before, on or after such date) to the 
Proposed Substitute and the receipt, acknowledgement or 
acquiescence of the Proposed Substitute shall be a good 
discharge; and

(b) if the Authority shall have entered into a Step-in Undertaking, the 
Authority will be released from the Step-in Undertaking, provided 
that:

(i) i. all obligations of the Authority under the Step-in 
Undertaking which have accrued up to the Novation 
Effective Date and are identifiable as at that date shall 
have been fully and unconditionally discharged; and 

(ii) ii. the Authority has performed and discharged in full or 
procured the performance and discharge in full of the 
obligations of Project Co under the Service Contract in 
relation to the maintenance of records and the 
provision of reports during the Step-in Period up to the 
Novation Effective Date so as to permit the Service 
Provider to monitor the performance of Project Co's 
other obligations under the Service Contract.

4.5.4 the Authority and the Service Provider shall use all reasonable 
endeavours to agree and the Authority shall use reasonable endeavours 
to procure that the Proposed Substitute agrees any amendments to the 
Service Contract necessary to reflect Clause 3.2.2 and the fact that the 
Design Build Finance and Maintain Agreement may have terminated at 
the time of the Novation Effective Date.

4.6 Termination After Novation

After the Novation Effective Date the Service Provider shall only be entitled to 
exercise its rights of termination under the Service Contract: 

4.6.1 in respect of any Event of Project Co Default arising after that date in 
accordance with the Service Contract; or

4.6.2 if the Proposed Substitute does not discharge the obligations and liabilities 
assumed by it under Clause 4.5.2(a) which relate to matters arising prior 
to the end of the Step-in Period within [fifteen (15)] Business Days 
following the Novation Effective Date.

4.7 Extension of Step-In Period
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As at the date of the first anniversary of the Step-in Date, if the Step-in Period has 
not previously ended, and:

4.7.1 the Authority is in the course of conducting discussions in good faith with a 
Proposed Substitute (the novation to whom has been approved by the 
Service Provider whether automatically or otherwise in accordance with 
Clause 4.3 (Grant of Consent)), the Step-in Period shall be extended and 
shall continue until such date as is proposed by the Authority and agreed 
by the Service Provider; or

4.7.2 a contract has been entered into between the Authority and a Proposed 
Substitute (which has been approved by the Service Provider in 
accordance with Clause 4.3 (Grant of Consent)) as at such date, 

the Step-in Period shall be extended and shall continue until the date such contract 
comes into force, provided that such date shall not be later than [thirty (30)] 
Business Days after the last date of execution of such contract.

5 5. RIGHTS AND OBLIGATIONS UNDER THE SERVICE CONTRACT

5.1 Rights of Termination

If:

5.1.1 no Step-in Notice or Proposed Novation Notice is given before a 
Termination Notice expires or within [fifteen (15)] Business Days after 
termination of the Design Build Finance and Maintain Agreement by the
Authority; or

5.1.2 a Step-in Undertaking is not issued on the Proposed Step-in Date; or

5.1.3 the Step-in Notice is withdrawn or, pursuant to Clause 3.2.7, deemed to 
have been withdrawn; or

5.1.4 the Step-in Period ends before the occurrence of the Novation Effective 
Date; or

5.1.5 in the absence of a Step-in Undertaking, the Service Provider withholds its 
consent to a novation pursuant to a Proposed Novation Notice, in 
accordance with Clause 4.3 (Grant of Consent), and does not 
subsequently grant consent to a novation in accordance with Clause 4.4 
(Consent Withheld) on or before the Proposed Novation Date; or

5.1.6 in the absence of a Step-in Undertaking, the obligations of the Proposed 
Substitute set out in Clause 4.5 (Implementation of Novation) are not 
performed on the Proposed Novation Date; or
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5.1.7 the Service Provider is entitled to terminate the Service Contract under 
Clause 3.3 (Restriction of Right of Termination) or 4.6 (Termination after 
Novation); or

5.1.8 the Authority exercises its right to Step-out under Clause 3.4.1, 

the Service Provider shall, on and from the Step-out Date,  be entitled to:

5.1.9 exercise all of its rights under the Service Contract and act upon any and 
all grounds for termination available to it in relation to the Service Contract 
whenever occurring; and/or

5.1.10 pursue any and all claims and exercise any and all rights and remedies 
against Project Co.

5.2 Project Co's Obligations to Continue

Until completion of a novation pursuant to Clause 4.5 (Implementation of Novation) 
(unless the terms of such novation expressly preserve an obligation or liability of 
Project Co), Project Co shall continue to be liable for all its obligations and liabilities, 
whenever occurring, under or arising from the Service Contract notwithstanding:

5.2.1 the service of a Step-in Notice or the issue of a Step-in Undertaking or the 
expiry of the Step-in Period or the release of a Step-in Undertaking; or

5.2.2 the service of a Proposed Novation Notice; or

5.2.3 any other provision of this Agreement.

6 6. REVOCATION OF NOTICES

A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by 
the Party giving them before the expiry of their respective notice periods.  Upon any such 
revocation, the rights and obligations of the Parties shall be construed as if the relevant notice 
had not been given.

7 7. ASSIGNATION

7.1 Binding on Successors and Assignees

This Agreement shall be binding on and shall enure to the benefit of the Parties and 
their respective successors and permitted assignees. In the case of the Authority, its 
successors shall include any person to which the [Scottish Ministers], in exercising 
their statutory powers to transfer property, rights and liabilities of the Authority upon 
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the Authority ceasing to exist, transfers the rights and obligations of the Authority 
under this Agreement.

7.2 Restriction on Assignation

No Party shall assign or transfer any part of its respective rights or obligations under 
this Agreement without the prior consent of the others (such consent not to be 
unreasonably withheld or delayed), provided that:

7.2.1 Project Co shall not assign this Agreement to any party other than a party 
to whom Project Co's interests in the Design Build Finance and Maintain 
Agreement and Service Contract are assigned in accordance with the 
terms of the Design Build Finance and Maintain Agreement and Service 
Contract respectively;

7.2.2 the Authority shall be entitled, without the consent of any other Party, to 
transfer all its rights and obligations hereunder, to any person to whom it 
assigns or otherwise disposes of the benefit of the Design Build Finance 
and Maintain Agreement in accordance with Clause 57 (Assignation and 
Sub-Contracting) of the Design Build Finance and Maintain Agreement 
and, otherwise, with Project Co's and the Service Provider's consent (not 
to be unreasonably withheld or delayed);

7.2.3 nothing in this sub-clause shall restrict the rights of the Secretary of State 
to effect a statutory transfer;

7.2.4 the Service Provider shall assign this Agreement to any party to whom it 
assigns the Service Contract (in accordance with the terms of that 
agreement).

7.2.5 the Security Trustee may assign or transfer its rights and obligations to a 
successor trustee of the Funders under the Funding Agreement without 
the consent of any other Party and this Clause 7.2 (Restriction on 
Assignation) shall not prevent any Funder assigning or transferring its 
rights under the Funding Agreements and the Security Documents in 
accordance with the terms of the Funding Agreements.

7.3 No Loss

The Services Provider agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting 
from any breach of this Agreement by reason that such assignee is not an original 
party to this Agreement or that no lessloss or a different loss has been suffered by 
such assignee.

8 8. CONFIDENTIALITY
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8.1 The parties shall be bound to observe, mutatis mutandis, the terms of Clause [                    
●] of the Service Contract with respect to any information or document referred to in 
Clause [                    ●] of the Service Contract which shall come into its possession 
pursuant to this Agreement.]

8.2 The Service Provider agrees that the Authority shall be entitled to disclose the terms 
of this Agreement in accordance with Clause 61 (Confidentiality) of the Design 
Build, Finance and Maintain Agreement.

9 9. NOTICES

Any notice given under this Agreement shall be deemed to be duly given if it is delivered by 
hand or sent by recorded delivery to the party named therein at the address of such party 
shown in this Agreement or such other address as such party may by notice in writing 
nominate for the purpose of service and if sent by recorded delivery shall be deemed (subject 
to proof to the contrary) to have been received forty eight (48) hours after being posted.

10 10. PAYMENTS AND TAXES

10.1 Payments

All payments under this Agreement to any Party shall be made in pounds sterling by 
electronic transfer of funds for value on the day in question to the bank account of 
the recipient (located in the United Kingdom) specified to the other Parties from time 
to time.

10.2 VAT

10.2.1 All amounts stated to be payable by any Party under this Agreement shall 
be exclusive of any VAT properly payable in respect of the supplies to 
which they relate. 

10.2.2 Each Party shall pay any VAT properly payable hereunder in respect of 
any supply made to it under this Agreement, provided that it shall first have 
received a valid tax invoice in respect of that supply which complies with 
the requirements of Part III VAT Regulations 1995.

10.3 Deductions from payments

All sums payable by a Party to any other Party under this Agreement shall be paid 
free and clear of all deductions or withholdings whatsoever in respect of taxation, 
save as may be required by Law.

11 11. DEFAULT INTEREST
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Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest 
on any payment not made on the due date calculated from day to day at a rate per annum 
equal to the Default Interest Rate from the day after the date on which payment was due up to 
and including the date of payment.

12 12. AGGREGATE LIABILITY

Notwithstanding any other provision of this Agreement, the Service Provider's aggregate 
liability from time to time under this Agreement and the Service Contract shall not at any time 
exceed its maximum liability as stated in the Service Contract.

13 13. THIRD PARTY RIGHTS

It is agreed that this Agreement is not intended to, and does not, give to any person who is not 
a party to this Agreement any rights to enforce any provisions contained herein except for any 
person to whom the benefit of this Agreement is assigned or transferred in accordance with 
Clause 7 (Assignation).

14 14. AGENCY

14.1 No Delegation

No provision of this Agreement shall be construed as a delegation by the Authority 
of any of its statutory authority to any other Party.

14.2 No Agency

Save as otherwise provided in this Agreement, no other Party shall be or be deemed 
to be an agent of the other Parties nor shall any party hold itself out as having 
authority or power to bind the other parties in any way.

14.3 Independent Contractor

The Parties shall, at all times, be independent contractors and nothing in this 
Agreement shall be construed as creating any partnership between the Parties or 
any relationship of employer and employee between the Parties.

15 15. WHOLE AGREEMENT

15.1 This Agreement (when read together with the Design Build Finance and Maintain 
Agreement, the Service Contract and the Parent Company Guarantee) contains or 
expressly refers to the entire agreement between the Parties with respect to the 
specific subject matter of this Agreement and expressly excludes any warranty, 
condition or other undertaking implied at Law or by custom and supersedes all 
previous agreements and understandings between the Parties with respect thereto 
and each of the Parties acknowledges and confirms that it does not enter into this 
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Agreement in reliance on any representation, warranty or other undertaking not fully 
reflected in the terms of this Agreement.

15.2 Nothing in this Agreement is intended to or shall operate so as to exclude or limit any 
liability for fraud or fraudulent misrepresentation.

16 16. WAIVER

Failure by any Party at any time to enforce any provision of this Agreement or to require 
performance by the other Parties of any provision of this Agreement shall not be construed as 
a waiver of such provision and shall not affect the validity of this Agreement or any part of it or 
the right of the relevant Party to enforce any provision in accordance with its terms.

17 17. SEVERABILITY

If any condition, Clause or provision of this Agreement not being of a fundamental nature, is 
held to be illegal or unenforceable, the validity or enforceability of the remainder of this 
Agreement shall not be affected thereby.

18 18. COSTS AND EXPENSES

Each Party shall be responsible for paying its own costs and expenses incurred in connection 
with the negotiation, preparation and execution of this Agreement.

19 19. AMENDMENTS

No amendment to this Agreement shall be binding unless in writing and signed by the duly 
authorised representatives of the Parties.

20 20. GOVERNING LAW AND JURISDICTION

20.1 Law

This Agreement shall be governed by and construed in all respects in accordance 
with Scottish law.

20.2 Jurisdiction

The Parties each submit to the jurisdiction of the Scottish Courts as regards any 
claim or matter arising in relation to this Agreement.

IN WITNESS WHEREOF these presents consisting of this and the [  ] preceding pages are executed as 
follows:-
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SECTION 3
SECTION 3

KEY SUB-CONTRACTOR COLLATERAL AGREEMENT

COLLATERAL WARRANTY 

AMONG:

[THE AUTHORITY] having its principal offices at [                    ] (the "Beneficiary” which expression shall 
include its successors in title or permitted assignees under this Agreement and/or the Beneficiary’s 
appointee);

and

[Project Co], a company incorporated in Scotland under the Companies Acts (Registered Number [     ]) 
and having its Registered Office at [     ] (“Project Co” which expression shall include its successors in 
title or permitted assignees under this Agreement);

and

[   ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] under the 
Companies Acts (Registered Number [     ]) and having its Registered Office at [     ] (the "Contractor” 
which expression shall include its successors in title or permitted assignees under this Agreement).

and

[   ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] under the 
Companies Acts (Registered Number [     ]) and having its Registered Office at [     ] (the "Consultant”).

WHEREAS:

(A) (A) The Beneficiary and Project Co have entered into an agreement for the design, build, finance 
and maintenance of [insert name of Facilities] (the "Project") on or about the date hereof (the 
"DBFM Agreement").

(B) (B) Project Co and the Contractor have entered into a contract (the "Construction Contract") on or 
about the date hereof for the design and construction of the Project (the "Contract Works").

(C) (C) The Contractor has entered or intends to enter into an agreement with the Consultant whereby 
the Consultant will provide certain [design] services (the "Services") in connection with the 
Project ("the Appointment") as more particularly described in the Appointment.

(D) (D) It is a condition of the Appointment that the Consultant enters this Agreement with the 
Beneficiary.

(E) (E) The Beneficiary shall be entitled to rely and is deemed to have relied on the Consultant's 
reasonable skill, care and diligence in respect of all matters covered by this Agreement insofar 
as they relate to the Services provided by the Consultant under the Appointment.

NOW IT IS AGREED as follows: 

1 1. WARRANTY AND UNDERTAKING

1.1 The Consultant warrants and undertakes to the Beneficiary that it has complied and 
will continue to comply with all the terms and obligations under or arising out of the 
Appointment on the Consultant’s part to be performed and observed and shall 
complete the Services in accordance with the Appointment.
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1.2 Without prejudice to Clause 1.1 of this Agreement, the Consultant further warrants 
and undertakes to the Beneficiary that:

1.2.1 it has exercised and will continue to exercise all the due skill, care and 
diligence to be expected from a properly qualified and competent 
consultant experienced in providing design services on projects similar in 
nature, size and complexity to the Project in:

(a) the [design] of the Contract Works;

(b) the specification of goods and materials for the Contract Works, 
and in particular in ensuring that it has not and will not specify for 
use in relation to the Contract Works any products or materials 
not in conformity with relevant British or European standards or 
Codes of Practice or which are at the time of specification 
generally known within the United Kingdom to an experienced 
designer of such as the Contract Works to be deleterious to 
health and safety or to the durability of buildings and/or other 
structures and/or finishes and/or plant and machinery in the 
particular circumstances in which they are used; and

(c) the performance of the Services to the Contractor under the 
Appointment;

1.2.2 1.3 the final [design] and all materials and goods specified therein will 
correspond as to description, quality and condition with the requirements 
of the Construction Contract;

1.2.3 1.4 the final [design] will at practical completion or its equivalent under the 
Construction Contract, as the case may be, comply with all relevant 
legislation and Good Industry Practice;

2 2. INSURANCE

2.1 The Consultant shall maintain throughout the duration of provision of the Services 
and for a period of 12 years after the date of practical completion or its equivalent 
under the Construction Contract, professional indemnity insurance in an amount of 
not less than [      ] million pounds (£[  ],000,000) sterling on an each and every claim 
basis and for any one occurrence or series of occurrences arising out of any one 
event with insurer of good repute carrying on business in the European Union 
provided always that such insurance is available at rates which are commercially 
reasonable to consultants. 

2.2 In determining whether or not insurance is available as aforesaid, the financial 
characteristics and claims’ record of the Consultant shall be ignored. 

2.3 The Consultant shall immediately inform the Beneficiary if such insurance ceases to 
be available at rates which are commercially reasonable in order that the Consultant 
and the Beneficiary can consider alternative means of best protecting their 
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respective positions in respect of the Project in the absence of such insurance 
provided that the Beneficiary shall be entitled to require the  Consultant to maintain 
such lesser amount of Professional Indemnity Insurance as is available to the 
Consultant at rates which are commercially reasonable. 

2.4 As and when it is reasonably requested to do so by the Beneficiary the Consultant 
shall produce for inspection documentary evidence satisfactory to the Beneficiary 
(acting reasonably) that its Professional Indemnity Insurance is being maintained. 

2.5 The Consultant confirms that this Agreement has been disclosed to and has been 
approved by the Consultant’s Professional Indemnity Insurers or Underwriters. 

2.6 Should the Consultant be in breach of any of its obligations under this Clause 2 
(Insurance), the Beneficiary may itself insure against any risk with respect to which 
the breach shall have occurred and may recover such sum or sums from the 
Consultant as a debt.

3 3. COPYRIGHT

3.1 The Consultant hereby grants to the Beneficiary or its appointee and all those 
authorised by the Beneficiary an irrevocable, transferable, non-exclusive and 
royalty-free licence (which shall be capable of assignation) to use and reproduce all 
information (whether or not stored in computer systems), drawings, models, bills of 
quantities, specifications, schedules, details, plans, programmes, budgets, reports, 
calculations or other documents, work or things including all applicable passwords 
or access codes whatsoever provided or to be provided by the Consultant in 
connection with the Services (the “Documents”) for such purposes as the 
Beneficiary may at its sole discretion require. 

3.2 Such licence shall carry the right to grant sub-licences and shall subsist 
notwithstanding that the Appointment is terminated or the obligations and duties 
there under have been competedcompleted.  For the avoidance of doubt, the grant 
of such licence or sub-licences shall not impose any additional liability on the 
Consultant. 

3.3 The Consultant shall on reasonable demand provide to the Beneficiary or its 
appointee and those authorised by the Beneficiary additional copies of any 
documents on receipt of reasonable copying costs.  The Consultant will not be liable 
for any use by the Beneficiary or any appointee or sub-licensee of any of the 
Documents for any purpose other than that for which the same were prepared and 
provided by the Consultant or for any improper or negligent use by the Beneficiary or 
any appointee or sub-licensee. 

3.4 The Consultant agrees to indemnify and keep indemnified the Beneficiary from and 
against all loss, damage, cost, expense, liability or claim in respect of breach of the 
copyright or other intellectual property rights of any third party caused by or arising 
out of the carrying out of the Services or the use of the licence.

4 4. ASSIGNATION
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4.1 This Agreement may be assigned in whole or in part by the Beneficiary to any 
successor to the Beneficiary’s interest in the Project or any part thereof without the 
consent of the Consultant being required and such assignation shall be effective 
upon written notice thereof being given to the Consultant.  No assignation of this 
Agreement by any other party shall be permitted.  

4.2 The Consultant agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting 
from any breach of this Agreement by reason that such assignee is not an original 
party to this Agreement or that no less or a different loss has been suffered by such 
assignee.

5 5. NO WAIVER OR VARIATION

5.1 No failure, approval, act or forbearance on the part of the Beneficiary in respect of 
any right of the Beneficiary pursuant to this Agreement shall constitute any waiver of 
any right of the Beneficiary under or arising out of this Agreement nor relieve the 
Consultant of any of its duties or obligations under or arising out of this Agreement.

5.2 The Consultant will not seek to modify or vary any of the obligations for which it is 
responsible under the Appointment in any respect if that modification or variation will 
be detrimental to the Beneficiary or affects the Beneficiary's rights or obligations 
under the DBFM Agreement or affects the Consultant's obligations under this 
Agreement.

6 6. EQUIVALENT RIGHTS

The obligations of the Consultant under this Agreement shall be no greater in extent or 
quantity than if the Beneficiary had been named as joint employer with the Contractor under 
the Appointment.  The Consultant shall be entitled in any action or proceedings by the 
Beneficiary to rely on any limitation in the Appointment and to raise the equivalent rights in 
defence of liability as it would have against the Contractor under the Appointment (other than 
counterclaim, set-off or to state a defence of no loss or a different loss has been suffered by 
the Contractor).

7 7. NOTICES

7.1 Any notice, consent or demand to be given or made by any party under this 
Agreement (hereinafter called a “Notice”) shall only be validly served if in writing and 
delivered personally or sent by pre-paid first class recorded delivery post or sent by 
fax to the following address and marked for the attention of the following person in 
the case of each party:

Party A Fax Number Person

The Beneficiary [●] [●] [●]

Project Co [●] [●] [●]

The Contractor [●] [●] [●]
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The Consultant [●] [●] [●]

Any party may by Notice to the other party/parties change its address, fax number or 
the title of the person for whose attention Notices are to be given or made pursuant 
to this Clause.  Any such Notice shall be deemed to have been received:

7.1.1 if delivered personally, at the time of delivery;

7.1.2 in the case of pre-paid first class recorded delivery post, on the first 
Business Day after the date of posting; and

7.1.3 in the case of a fax, at the time of transmission.

7.2 If any Notice is delivered or faxed after 5 p.m. on a Business Day, or at any time 
during a day which is not a Business Day, that Notice shall be deemed to have been 
received at 9 a.m. on the next Business Day. 

7.3 For the purposes of this Clause 7 (Notices), “Business Day” means any day which is 
not a Saturday, a Sunday or a public holiday in Scotland.  In proving service it shall 
be sufficient to prove that the envelope containing such Notice was properly 
addressed to the relevant party and either delivered personally to that address or 
delivered into the custody of the postal authorities as a pre-paid first class recorded 
delivery letter, or that such Notice was transmitted by fax to the correct fax number 
of the relevant party (as demonstrated by the transmission slip).  For the avoidance 
of doubt, Notices shall not be validly served if sent by e-mail.

7.4 The definitions of words and phrases used in this Agreement shall be those set out 
in the Construction Contract and Appointment except where expressly defined in 
this Agreement.

7.5 This Agreement shall be governed by and construed in accordance with Scots Law 
and the parties hereto submit to the exclusive jurisdiction of the Scottish Courts.

7.6 Save to the extent expressly provided in this Agreement no provision of this 
Agreement is intended to or does confer upon any third party any benefit or right 
enforceable at the option of that third party or any liability whatsoever to any third 
party, and without prejudice to the generality of the foregoing, there shall not in any 
circumstances be created by this Agreement a jus quaesitum tertio in favour of any 
person whatsoever.

IN WITNESS WHEREOF this Agreement consisting of this and the preceding [  ] pages is executed as 
follows: 

Schedule Part 10
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SCHEDULE PART 10

OUTLINE COMMISSIONING PROGRAMME

Schedule Part 11
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SCHEDULE PART 11

EQUIPMENT

Schedule Part 12
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SCHEDULE PART 12

SERVICE REQUIREMENTS

SECTION 1
SECTION 1

SERVICE LEVEL SPECIFICATION
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SECTION 2
SECTION 2

METHOD STATEMENTS
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SECTION 3
SECTION 3

SERVICES QUALITY PLAN
Schedule Part 13
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SCHEDULE PART 13

INDEPENDENT TESTER CONTRACT

AGREEMENT 

AMONG:

(1) (1) [AUTHORITY] (the "Authority");

(2) (2) [PROJECT CO] ("Project Co"); 

(3) (3) [INDEPENDENT TESTER] (the "Independent Tester"); 

(4) (4) [FUNDER] (the "Funder" being one of the Funders); 

(5) (5) [CONTRACTOR] (the "Contractor"); and

(6) (6) [EQUIPMENT SERVICES PROVIDER] (the "Equipment Services Provider"); ]

WHEREAS:

(A) (A) Project Co and the Authority have entered into an agreement for the financing, design and 
construction of and the provision of certain services in connection with [details of facilities] at 
the Site (the “Project”) pursuant to the Government’s private finance initiative (the “Design 
Build Finance and Maintain Agreement”) under the terms of which they have jointly agreed to 
appoint an independent tester.

(B) (B) Project Co has entered into the Construction Contract with the Contractor for the development of 
[details of facilities] at the Site.

(C) (C) Project Co has entered into the [Funding Agreements] with the Funders.

(D) (D) The Independent Tester is an independent adviser willing to provide services to Project Co and 
the Authority and for the benefit of the Funders.

(E) Project Co and the Authority have jointly agreed to engage the Independent Tester to carry 
out the duties and obligations ascribed to the Independent Tester in the Design Build Finance 
and Maintain Agreement upon the terms of this Agreement.

IT IS AGREED as follows:

1 1. INTERPRETATION

1.1 Unless the context otherwise requires, words and expressions defined in the Design 
Build Finance and Maintain Agreement have the same meanings in this Agreement 
as in the Design Build Finance and Maintain Agreement.

1.2 The headings in this Agreement do not affect its interpretation.

1.3 Unless the context otherwise requires, all references to Clauses and 
SchedulesAppendices are references to clauses of and schedulesappendices to 
this Agreement.

2 2. APPOINTMENT
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2.1 Project Co and the Authority jointly appoint the Independent Tester to perform the 
obligations and tasks which are ascribed to the Independent Tester under the 
Design Build Finance and Maintain Agreement and which are set out in Appendix 1 
upon the terms and conditions set out below.  The Contractor [and the Equipment 
Services Provider] is a party [are parties] to this Agreement solely to make the 
commitments on its part [their respective parts] as expressly made in this 
Agreement and, for the avoidance of doubt, the Independent Tester shall have no 
liability to the Contractor [and the Equipment Services Provider]. 11.

2.2 The Independent Tester shall provide the services under Clause 2.1 above (the 
“Services”) independently, fairly and impartially to and as between Project Co and 
the Authority in relation to the Design Build Finance and Maintain Agreement at 
such times and at such locations as the parties shall agree from time to time.  In 
performing the Services, the Independent Tester shall have regard to the interest of 
the Funders. Whilst the Independent Tester mayshall take account of any 
representations made by Project Co and the Authority and the Contractor (as 
appropriate) [and the Funder's Technical Adviser] the Independent Tester shall not 
be bound to comply with any representations made by any of them in connection 
with any matter on which the Independent Tester is required to exercise his 
professional judgement.

3 3. VARIED SERVICES

3.1 The Independent Tester shall carry out and perform any additional and/or varied 
services required for the implementation of the Project reasonably required by the 
Authority and Project Co which are not included in, or which are omitted from, the 
Services (the "Varied Services"), subject to prior agreement by the Authority and 
Project Co to the costs thereof.  The written agreement by the Authority and Project 
Co pursuant to this Clause 3.1 shall state whether (and where applicable in what 
proportions) the Authority and/or Project Co will be responsible for the payment of 
the fee agreed for the Varied Services.  The Independent Tester acknowledges that 
the liability of Project Co and the Authority to pay the Independent Tester for the 
Varied Services shall be several and not joint.

3.2 If the Independent Tester shall at any time be required to perform Varied Services, it 
shall give to the Authority and Project Co a written estimate of the cost thereof 
(taking into account any reduction in work or other expense which might also occur 
as a result of the circumstances giving rise to the Varied Services).

3.3 Where a change to the Project occurs pursuant to the terms of the Design Build 
Finance and Maintain Agreement (whether by virtue of a Delay Event, Change, 
change to the Programme or otherwise) which may materially impact on the 
Services or otherwise on the Independent Tester, the Authority and Project Co shall 
promptly notify the Independent Tester of such change.  The Independent Tester 
shall within [   ] Business Days of receiving such notification, notify the Authority and 
Project Co of the impact of such change, if any, on the Services, including whether 

                                                     
11 It has been suggested on some projects that the Contractor should receive the benefit of a duty of care from the 

Independent Tester (whether under this agreement or through a collateral warranty).  Authorities should consider the 
implications fully and seek advice from their legal advisers on this point.  Authorities'’ interests are likely to be prejudiced as 
a result.  Issues that need to be considered include: whether this would increase the fee,; whether the financial liability of 
the IT would be diluted (e.g. consider any cap on liability); whether the IT’s liability to the TrustAuthority may be 
prejudiced as a result of anya claim made by the Contractor,; whether there could be any adverse impact on the resources 
of the IT; whether the Contractor’s remedy should lie against Project Co in the event of any claim; and other project 
-specific considerations.  

Page 2644

A43230746



20\23835991.6\co12

277

such change gives rise to any Varied Services and the provisions of this Clause 3.3 
shall apply accordingly.

3.4 The Independent Tester shall promptly and efficiently provide the Services and the 
Varied Services:

3.4.1 with the reasonable care, skill and diligence to be expected of a properly 
qualified and competent professional adviser who has held itself out as 
competent and experienced in rendering such services for projects of a 
similar size, nature, scope and complexity to the Project; and

3.4.2 in accordance with all applicable Law [and NHS Requirements12].

3.5 All instructions to the Independent Tester must be given signed and given jointly by 
the Authority's Representative and Project Co's Representative or such other 
person appointed pursuant to Clause 12 of the Design Build Finance and Maintain 
Agreement (Representatives) and, for the avoidance of doubt, the Independent 
Tester shall not act in accordance with any instructions given to him by either the 
Authority or Project Co (or any other person) not given in accordance with the 
provisions of this Clause 3.5.

3.6 The Independent Tester shall comply with all reasonable instructions given to it by 
Project Co and the Authority pursuant to Clause 3.5 except and to the extent that the 
Independent Tester reasonably considers that any such instructions vary or might 
vary the Services or its authority or responsibilities under this Agreement or 
prejudices or might prejudice the exercise by the Independent Tester of its 
professional judgement in accordance with Clauses 2.2 and 3.4 above. The 
Independent Tester shall promptly confirm in writing to Project Co and the Authority 
whether or not it shall comply with any such instruction setting out the grounds upon 
which the decision is made.

3.7 The Authority, Project Co[, the Equipment Services Provider] and the Contractor 
agree to co-operate with and provide reasonable assistance to the Independent 
Tester to familiarise the Independent Tester with all necessary aspects of the 
Project to enable the Independent Tester to carry out its obligations under this 
Agreement.

3.8 The Independent Tester shall be deemed to have full knowledge of the provisions of 
the Design Build Finance and Maintain Agreement, the Construction Contract, the 
Service Contracts, the Funding Agreements and the [Sub-Contractor Co-operation 
Agreement (as defined in the Construction Contract)] such as relates to the Services 
and shall be deemed to be aware of and to have taken full account of all the 
undertakings and warranties, both expressed and implied, on the part of Project Co 
and the Authority which are set out in the Design Build Finance and Maintain 
Agreement provided always that true and accurate copies have been delivered to 
the Independent Tester.

3.9 Subject to Clause 3.10, the Independent Tester shall use the following partners, 
directors or employees: [insert names of individuals] in connection with the 

                                                     
12 Where the Authority is a health board.
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performance of the Services and such persons’ services shall be available when 
necessary and for so long as may be necessary to ensure the proper performance 
by the Independent Tester of the Services.  Such persons shall have full authority to 
act on behalf of the Independent Tester for all purposes in connection with the 
Services.

3.10 The Independent Tester may by written notice to the Authority and Project Co 
replace the staff identified in Clause 3.9 taking into account the need for liaison, 
continuity, level of qualification and availability of personnel in respect of the Project.  
Such replacement shall be subject to approval in writing by Project Co and the 
Authority (not to be unreasonably withheld or delayed).

4 4. DURATION

4.1 The Services shall commence on the date of this Agreement13.

4.2 The Partiesparties hereby agree that this Agreement governs all of the Services
(including the Varied Services, if any) provided by the Independent Tester in relation 
to the Project whether before or after the date hereof.

5 5. FEE
14

5.1 Project Co shall pay to the Independent Tester a fee of [INSERT FEE] for the 
Services provided in relation to the Design Build Finance and Maintain Agreement.  
The fee is exclusive of value added tax and inclusive of disbursements.  The 
Independent Tester shall issue an invoice to Project Co on a monthly basis in 
accordance with Appendix 2 Section 1 (Schedule of Drawdown of Fees).  The (the 
“Application for Payment”). 5 days after the date on which the invoice is received 
by Project Co shall constitute the due date (the “Due Date”).  The final date for 
payment by Project Co shall be thirty (30) days after receipt of the Independent 
Tester's invoice (the “Final Date”).  If Varied Services are provided then they shall 
be paid for in accordance with the agreement between the Independent Tester and 
the Authority and Project Co pursuant to Clause 3.1.

5.2 Not later than [   ] Business Days5 days after the due dateDue Date ascertained in 
accordance with Clause 5.1, Project Co mayshall give written notice to the 
Independent Tester stating the amount which Project Co proposes to payconsiders 
to be or have been due at the Due Date and the basis on which the amount is 
calculated. (the “Payment Notice”). It is immaterial that the sum referred to in this 
notice may be zero. If Project Co fails to give a Payment Notice in accordance with 
this Clause 5.2 and the Independent Tester has given an Application for Payment in 
accordance with Clause 5.1, subject to any Pay Less Notice given under Clause 5.3, 
the sum to be paid to the Independent Tester shall be the sum specified in the 
Application for Payment.  

5.3 Where Project Co intends to withhold payment of any amount stated in the invoice, 
Project Co and the Authority shall givenpay less than the sum stated as due 

                                                     
13 Authorities to amend according to specific requirements.
14 This drafting assumes that Project Co is responsible for paying the Independent Tester.  Authorities should consider 

whether this will be the case as it may be better value for money for the Authority to pay an element of the fee itself, 
although the Authority must ensure that it is able to meet such a commitment.
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pursuant to this Agreement, Project Co shall, not later than 2 days before the 
relevant Final Date, give a written notice to the Independent Tester not later than [    ] 
Business Days before the final date for payment pursuant to Clause 5.1.  The notice 
shall state the amount to be withheld and the ground or grounds for withholding the 
payment and if there is more than one ground, the notice shall identify the amount 
attributable to each ground.(a “Pay Less Notice”). Such Pay Less Notice shall 
specify both the sum that Project Co considers to be due to the Independent Tester 
at the date the notice is given and the basis on which that sum is calculated. It is 
immaterial that the sum referred to in this Clause 5.3 may be zero. Where any Pay 
Less Notice is given, the payment to be made on or before the relevant Final Date 
shall be not less than the amount stated as due in such notice.  

5.4 Save in respect of any amounts validly withheld pursuant to Clause 5.3, ifIf Project 
Co fails to pay a sum, or any part of it, due to the Independent Tester any sum 
payable under this Agreement by the final date for paymentrelevant Final Date, 
Project Co shall, in addition to any unpaid amount that should properly have been 
paid, pay the Independent Tester simple interest on that sumamount from the final 
date for paymentFinal Date until the actual date of payment at the Default Interest 
Rate. 

5.5 If Project Co fails to pay the amountsany amount properly due pursuant to these 
provisions and no notice to withhold the payment has been given pursuant to Clause 
5.3,this Agreement by the relevant Final Date and the failure continues for 21 days 
after the Independent Tester mayhas given notice to Project Co of its intention to
suspend performance of anyall or allany of the Services.  This right is subject to the 
Independent Tester first giving Project Co and the Authority not less than [    ] 
Business Days' notice in writing of such intention stating the grounds for 
suspension.  The right to suspend performance shall cease when Project Co pays 
the amount properly due and the ground or grounds on which it is intended to 
suspend performance, the Independent Tester may suspend performance of any or 
all of its obligations until payment is made in full.  [Any period of suspension of the 
Services in accordance with this Clause 5.5 shall be disregarded in computing any 
contractual time limit to complete work directly or indirectly affected by the exercise 
of the rights conferred by this Clause 5.5 or as the case may be, the time for 
completion of such work shall be extended by a period equal to the period of 
suspension.]15

Where the Independent Tester exercises its right of suspension under this Clause 
5.5, it shall be entitled to a reasonable amount in respect of costs and expenses 
reasonably incurred by it as a result of the exercise of that right. Any such costs and 
expenses shall be included in the Independent Tester’s next Application for 
Payment and the Independent Tester shall, with its application, submit such details 
of the costs and expenses as are reasonably necessary to enable the Independent 
Tester’s entitlement to be ascertained.

5.6 Without prejudice to Clause 3.5, neither the Authority nor Project Co shall issue 
instructions or do anything which does or is reasonably likely materially to increase 
the fees payable to the Independent Tester without the prior approval of the other 
(such approval not to be unreasonably withheld or delayed).

5.7 As soon as the Independent Tester becomes aware of the same and before acting 
on the same the Independent Tester shall inform the Authority and Project Co of any 

                                                     
15 Authorities to consider whether this or similar drafting is necessary for compliance with the Housing Grants and 
Construction Act 1996, as amended.
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instructions given to him pursuant to Clause 3.5 which will or could reasonably be 
expected to increase the fees payable to the Independent Tester under the terms of 
this Agreement.  The Independent Tester shall if requested by either Project Co or 
the Authority provide both the Authority and Project Co with as detailed an estimate 
as is reasonably practicable of the increase to the fees payable to it if it carries out 
such instructions.  The estimate of increased fees shall be based upon the rates 
contained in Appendix 2, Section 2 (Schedule of Daily Rates).

6 6. LIMITATIONS ON AUTHORITY

6.1 The Independent Tester shall not:

6.1.1 make or purport to make any alteration or addition to or omission from the 
design of the Facilities (including, without limitation, the setting of 
performance standards) or issue any instruction or direction to any 
contractor or professional consultant employed or engaged in connection 
with the Project; or

6.1.2 (unless both Project Co and the Authority consent in writing) consent or 
agree to any waiver or release of any obligation of Project Co or the 
Authority under the Design Build Finance and Maintain Agreement or of 
any contractor or professional consultant employed or engaged in 
connection with the Project.

6.2 For the avoidance of doubt, the Independent Tester shall not express an opinion on 
and shall not interfere with or give any advice, opinion or make any representation in 
relation to any matters which are beyond its role and responsibilities under this 
Agreement.

7 7. TERMINATION

7.1 Project Co and the Authority may by joint notice in writing (a “Joint Notice”) 
immediately terminate this Agreement if the Independent Tester:

7.1.1 is in breach of any of the terms of this Agreement which, in the case of a 
breach capable of remedy, shall not have been remedied by the 
Independent Tester within 21 days of receipt by the Independent Tester of 
a Joint Notice specifying the breach and requiring its remedy; 

7.1.2 is incompetent, guilty of gross misconduct and/or any material failure, 
negligence or delay in the provision of the Services and/or its other duties 
under this Agreement;

7.1.3 fails or refuses after written warning to provide the Services and/or its 
other duties under this Agreement reasonably and as properly required of 
him; or 
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7.1.4 is subject to an event analogous to any of the events set out in Clause 
40.1.1 (Insolvency) of the Design Build Finance and Maintain Agreement.

7.2 If the Design Build Finance and Maintain Agreement is rescinded, terminated or 
repudiated for any reason and, notwithstanding that the validity of such rescission, 
termination or repudiation may be disputed, this Agreement may be terminated by 
Joint Notice and with immediate effect.

7.3 Following any termination of this Agreement, but subject to any set-off or deductions 
which Project Co or the Authority may be entitled properly to make as a result of any 
breach of this Agreement by the Independent Tester, the Independent Tester shall 
be entitled to be paid in full and final settlement of any valid claim which the 
Independent Tester may have in consequence thereof, any fees due under Clause 5 
(Fee) above in respect of the Services carried out in accordance with this 
Agreement prior to the date of termination.

7.4 Termination of this Agreement shall be without prejudice to any accrued rights and 
obligations under this Agreement as at the date of termination (including the right of 
Project Co and the Authority to recover damages from the Independent Tester).

7.5 If this Agreement is terminated in accordance with Clause 7.1, Project Co and the 
Authority shall use reasonable endeavours to engage an alternative Independent 
Tester within 30 days, subject to Law and public procurement rules.  If within such 
period Project Co and the Authority are unable to procure the appointment of an 
alternative Independent Tester on reasonable commercial terms, the Independent 
Tester shall pay to Project Co and/or the Authority, as the case may be, any 
reasonable incremental loss, damage or extra costs suffered by each of them.

7.6 If Project Co fails to make a payment of any undisputed sum to the Independent 
Tester within [  ] Business Days of the expiry of any notice issued pursuant to Clause 
5.5[●]. in respect of such sum, the Independent Tester may issue a further written 
notice to the Authority and Project Co specifying that the payment remains
outstanding (the “Second Notice”) and if payment is not made within [  ] Business 
Days of receipt of the Second Notice the Independent Tester may issue a further 
written notice terminating this Agreement with immediate effect.  Failure by Project 
Co to pay, following receipt of a Second Notice pursuant to this Clause 7.6, shall be 
the Independent Tester’s sole ground for terminating this Agreement by reason of 
breach of this Agreement by the Authority and/or Project Co.

7.7 Termination of this Agreement shall not affect the continuing rights and obligations 
of Project Co, the Authority and the Independent Tester under Clauses 6 
(Limitations on Authority), 8 (Confidential Information and Copyright), 9 
(Professional Indemnity Insurance), 18 (Dispute Resolution Procedure) and this 
Clause or under any other Clause which is expressed to survive termination or 
which is required to give effect to such termination or the consequences of such 
termination.

8 8. CONFIDENTIAL INFORMATION AND COPYRIGHT

8.1 The Independent Tester shall treat as secret and confidential and shall not at any 
time for any reason disclose or permit to be disclosed to any person or otherwise 
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make use of or permit to be made use of any unpublished information relating to 
Project Co’s or the Authority's or the Contractor's (if appropriate) technology or other 
know-how business plans or finances or any such information relating to a 
subsidiary, supplier, customer or client of Project Co or the Authority or the 
Contractor (if appropriate) where the information was received during the period of 
this Agreement except as may be reasonably necessary in the performance of the 
Services.  Upon termination of this Agreement for whatever reasons the 
Independent Tester shall offer to deliver up to Project Co or the Authority (as 
appropriate) all working papers, computer disks and tapes or other material and 
copies provided to or prepared by him pursuant either to this Agreement or to any 
previous obligation owed to Project Co or the Authority provided always that the 
Independent Tester shall be entitled to retain copies of all such items where such
offer is accepted.

8.2 The obligation to maintain confidentiality does not apply to any information or 
material to the extent that the Independent Tester is compelled to disclose any such 
information or material by law or any regulatory or Government authority.

8.3 The copyright in all reports, and other documents produced by the Independent 
Tester in connection with the Project shall remain vested in the Independent Tester 
but the Independent Tester grants to Project Co and Authority and their nominees 
with full title guarantee a non-exclusive irrevocable royalty free licence to copy and 
use such reports, and other documents and to reproduce the information contained 
in them for any purpose related to the Project including (but without limitation) the 
construction, completion, maintenance, letting, promotion, advertisement, 
reinstatement, extension and repair of the Project. Such licence shall include a 
licence to grant sub-licences and to transfer the same to third parties.

8.4 The Independent Tester shall not be liable for use by any person of the documents, 
(including reports, details, plans, specifications, schedules, computer programs, 
software, consents and any other papers, works, reports and inventions produced 
by the Independent Tester) for any purpose other than that for which the same were 
prepared by or on behalf of the Independent Tester.

9 9. PROFESSIONAL INDEMNITY INSURANCE

9.1 Without prejudice to its obligations under this Agreement, or otherwise at law, the 
Independent Tester shall maintain professional indemnity insurance with a limit of 
indemnity of not less than [ten million pounds (£10,000,000)]16  for any one claim in 
respect of any neglect, error or omission on the Independent Tester’s part in the 
performance of its obligations under this Agreement for the period commencing on 
the date of this Agreement and expiring 12 years after:

9.1.1 the date of final certification of the Works; or

9.1.2 the termination of this Agreement,

whichever is the earlier, provided that such insurance is available in the market 
place at commercially reasonable rates.

                                                     
16 Authorities to take advice from insurance advisers on appropriate level of PII cover for the scheme.
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9.2 The Independent Tester shall maintain such insurance with reputable insurers 
carrying on business in the United Kingdom. 

9.3 Any increased or additional premium required by insurers by reason of the 
Independent Tester's own claims record or other acts, omissions, matters or things 
particular to the Independent Tester shall be deemed to be within commercially 
reasonable rates.

9.4 The Independent Tester shall as soon as reasonably practicable inform Project Co 
and the Authority if such insurance ceases to be available at commercially 
reasonable rates in order that the Independent Tester and Project Co and the 
Authority can discuss means of best protecting the respective positions of Project 
Co and the Authority and the Independent Tester in respect of the Project in the 
absence of such insurance.

9.5 The Independent Tester shall fully co-operate with any measures reasonably 
required by Project Co and the Authority including (without limitation) completing 
any proposals for insurance and associated documents, maintaining such insurance 
at rates above commercially reasonable rates if Project Co and the Authority 
undertake in writing to reimburse the Independent Tester in respect of the net cost of 
such insurance to the Independent Tester above commercially reasonable rates. 

9.6 The Independent Tester shall, prior to commencing the provision of the Services 
and as soon as reasonably practicable following renewal dates, produce for 
inspection by Project Co and the Authority documentary evidence that such 
insurance is being properly maintained.

9.7 The above obligations in respect of professional indemnity insurance shall continue 
notwithstanding termination of this Agreement for any reason whatsoever, including 
(without limitation) breach by Project Co and the Authority.

10 10. LIMITATION OF LIABILITY

10.1 With the exception of liability for death, personal injury and/or any other liability that 
cannot lawfully be excluded or limited, the Independent Tester’’s maximum 
[aggregate] liability to all parties, under or in connection with this Agreement, 
whether in contract or in delict, or for breach of statutory duty is limited to £[●] 
million.17

10.2 [Notwithstanding anything to the contrary stated elsewhere in this Agreement, the 
parties hereby expressly agree that the Independent Tester shall have no liability to 

                                                     
17 It is suggested that an appropriate cap may depend on the capital value of the scheme, such as:
 Up to £10M capital value - £1M cap
 Greater than £10mM and up to £25M capital value - £2M cap
 Greater than £25M and up to £50M capital value - £3M cap
 Greater than £50M and up to £100M capital value - £5M cap
 Greater than £100M capital value - £10M cap

However, Authorities to consider what itis an appropriate cap on liability depending on the project-specific 
circumstances and should ensure that this is specified prior to calling for final tenders to ensure such tenders are 

based on the required cap.
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any party under or in connection with this Agreement for any claim or claims related 
to terrorism, asbestos or toxic mould.]18

10.3 No action or proceedings under or in connection with this Agreement shall be 
commenced against the Independent Tester after the expiry of twelve years from 
the earlier of: (a) the completion of the Services; and (b) the termination of this 
Agreement.

10.4

11 11. SUB-CONTRACTOR LOSSES AND NO LOSS AVOIDANCE

11.1 Without prejudice to Clause 10 (Limitation of Liability) the Independent Tester
hereby acknowledges and accepts (a) that a breach or failure on the part of the 
Independent Tester could have adverse financial consequences for the 
Sub-Contractors (or any of them) and (b) any losses, damages, costs and/or other 
liabilities suffered or incurred by the Sub-Contractors (or any of them) (as the case 
may be) arising from or in connection with any breach or failure on the part of the 
Independent Tester under this Agreement shall, for the purposes of this Agreement 
and notwithstanding the provisions of any Sub-Contract, be deemed to be losses, 
damages, costs and/or liabilities suffered or incurred by Project Co arising from or in 
connection with such breach or failure.

11.2 Where the Independent Tester would otherwise be liable to make a payment by way 
of compensation to Project Co including amounts which, in turn, comprise 
compensation to any Sub-Contractor which is payable by Project Co and/or which 
would be payable by way of compensation to any Sub-Contractor by Project Co the 
Independent Tester shall not be entitled to withhold, reduce or avoid any such 
payment to Project Co in reliance (in whole or in part) on the fact that payment of the 
amount which is or would be due from Project Co to the Sub-Contractor or the 
entitlement of the Sub-Contractor to receive payment of such amount (as a result of 
the circumstances giving rise to the Independent Tester’s obligation to pay such 
compensation) is conditional on receipt by Project Co of such amount from the 
Independent Tester.

12 12. NOTICES

All notices or other communications required in connection with this Agreement shall be in 
writing and sent by hand, by first class pre-paid post or by facsimile transmission to the 
relevant address or facsimile number set out in the Design Build Finance and Maintain 
Agreement or in the case of the Independent Tester to its registered office for the attention of 
the company secretary or to such other address or facsimile number as a party to this 
Agreement may notify to another party to this Agreement in writing.

13 13. ASSIGNATION

13.1 The Independent Tester shall not assign or transfer any of its rights or obligations 
under this Agreement or sub-contract the whole or any part of the Services.19

                                                     
18 This may be appropriate where the IT’s insurance cover excludes liability for these occurrences.  Authorities to check.
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13.2 Neither Project Co nor the Authority shall be entitled to assign or transfer any of their 
respective rights or obligations under this Agreement save that the parties hereby 
consent to any such assignment or transfer which is contemporaneous to the 
assignment or transfer of the Design Build Finance and Maintain Agreement and is 
made to the same assignee or transferee.  In the event that the Design Build 
Finance and Maintain Agreement is novated to a third party, the term “Design Build 
Finance and Maintain Agreement” shall include any replacement contract arising 
from such novation.

13.3 The Independent Tester shall not be entitled to contend that any person to whom 
this Agreement is assigned in accordance with Clause 13.2 is precluded from 
recovering under this Agreement any loss incurred by such assignee resulting from 
any breach of this Agreement (whenever happening) by reason that such person is 
an assignee and not a named promisee under this Agreement.

14 14. CUMULATIVE RIGHTS AND ENFORCEMENT

14.1 Any rights and remedies provided for in this Agreement whether in favour of Project 
Co or the Authority or the Independent Tester are cumulative and in addition to any 
further rights or remedies which may otherwise be available to the parties.

14.2 The duties and obligations of the Independent Tester arising under or in connection 
with this Agreement are owed to Project Co and the Authority both jointly and 
severally and Project Co and the Authority may accordingly enforce the provisions 
hereof and pursue their respective rights hereunder in their own name, whether 
separately or with each other.

14.3 Project Co and the Authority covenant with each other that they shall not waive any 
rights, remedies or entitlements or take any other action under this Agreement 
which would or might reasonably be expected to adversely affect the rights, 
remedies or entitlements of the other without the other’s prior written consent, such 
consent not to be unreasonably withheld or delayed.

15 15. WAIVER

The failure of any party at any one time to enforce any provision of this Agreement shall in no 
way affect its right thereafter to require complete performance by any other party, nor shall the 
waiver of any breach or any provision be taken or held to be a waiver of any subsequent 
breach of any provision or be a waiver of the provision itself.

16 16. SEVERABILITY

In the event that any term, condition or provision contained in this Agreement shall be held to 
be invalid, unlawful or unenforceable to any extent, such term, clause or provision shall, to 
that extent, be omitted from this Agreement and the rest of this Agreement shall stand, without 
affecting the remaining clauses.

                                                                                                                                                                    
19 Where the Independent Tester intends to sub-contract any part of the Services, additional drafting should be included 

to identify any such sub-contractors and to ensure that the Independent Tester remains liable for the relevant part of the 
Services.  The Authority should consider whether it is appropriate to obtain a warranty from such sub-contractors. 
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17 17. VARIATION

A variation of this Agreement is valid only if it is in writing and signed by or on behalf of each 
party.

18 18. DISPUTE RESOLUTION PROCEDURE

18.1 All disputes shall be resolved in accordance with terms equivalent (mutatis 
mutandis) to the Dispute Resolution Procedure as set out in the Design Build 
Finance and Maintain Agreement.20

18.2 Project Co, the Authority and the Independent Tester shall co-operate to facilitate 
the proper, just, economical and expeditious resolution of any and all such disputes 
which arise under this Agreement.

19 19. GOVERNING LAW AND JURISDICTION

Subject to Clause 18 (Dispute Resolution Procedure) above, this Agreement shall be 
governed by and construed in accordance with the laws of Scotland, and (subject as 
aforesaid) the parties hereby submit to the non-exclusive jurisdiction of the courts of Scotland.

20 20. DELIVERY

This Agreement is delivered on the date written at the start of this Agreement.

21 21. THIRD PARTY RIGHTS

Save as expressly set out herein, no provision of this Agreement is intended to or does confer 
upon any third party any benefit or right enforceable at the option of that third party against 
any party to this Agreement.

IN WITNESS WHEREOF these presents consisting of this and the [          ] preceding pages are 
executed as follows:-

                                                     
20 Authorities should consider whether this is appropriate or whether a more specific DRP should be included in this 

document.  This may depend on whether the DRP contained in Schedule Part 20 (Dispute Resolution Procedure) is 
considered to be Construction Act compliant.
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APPENDIX 1

SCOPE OF SERVICES - INDEPENDENT TESTER CONTRACT
21

The Independent Tester shall perform the role of Independent Tester as referred to in Clauses 17 
(Pre-Completion Commissioning and Completion), 18 (Post Completion Commissioning) and 19 
(Fossils and Antiquities) (including complying with any time limits specified in such Clauses) and 
Schedule Part 6 (Construction Matters), Schedule Part 7 (The Programme), Schedule Part 8 (Review 
Procedure), Schedule Part 10 (Outlining Commissioning Programme) and Schedule Part 17 
(Compensation on Termination) of the Design Build Finance and Maintain Agreement22, by providing 
the following scope of Services:

1 1. MONTHLY REPORT AND COMPLETION CERTIFICATION

The Independent Tester shall: 

1.1 During the Works, attend monthly site progress meetings and provide the Authority 
and Project Co with a monthly report on the activities carried out by the Independent 
Tester.  

1.2 Undertake regular inspections during the Works, as necessary, in accordance with 
the [periods set out in the Completion Criteria]23.  Report on the completion status of 
the Project, identifying any work that is not compliant with the Authority's 
Construction Requirements, Project Co’s Proposals, the Approved Reviewable 
Design Data (Approved RDD) and/or the Completion Criteria.

1.3 Determine whether any relevant Phase is finished or complete in accordance with 
the Completion Criteria and advise Project Co and the Authority of the need for any 
re-testing which may be necessary to demonstrate whether a relevant Phase of the 
Project is finished or complete.]

1.4 Certify the Actual [Phase] Actual Completion Date and issue a Certificate of [Phase]
Practical Completion in accordance with the Design Build Finance and Maintain 
Agreement.

1.5 Within [five (5)] Business Days of issue of the [relevant] Certificate of Practical 
Completion, issue a Snagging Notice specifying any Snagging Matters.  Monitor and 
review rectification of such Snagging Matters in accordance with the Design Build 
Finance and Maintain Agreement.

1.6 Review the programme for the rectification of all Snagging Matters to be carried out 
and advise Project Co and the Authority as appropriate.

1.7 And in order to enable the Independent Tester to discharge these primary functions 
which are to be performed independently, fairly and impartially to and as between 

                                                     
21 Authorities to ensure that the scope of services is appropriate.
22 Authorities to insert andany other relevant references.
23 Insert periods here if not included in Completion Criteria.
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Project Co and the Authority and having regard to the interests of Funders, the 
Independent Tester shall discharge the further duties described below.

2 2. GENERAL

The Independent Tester shall:

2.1 Familiarise itself with the Design Build Finance and Maintain Agreement (including 
the Design Data, the Design Quality Plan, the Construction Quality Plan24  and any 
Changes issued from time to time and any other relevant documentation or 
information referred to in the Design Build Finance and Maintain Agreement, 
relevant Service Level Specification and Method Statements)[, the Equipment 
Services Contract] and the Construction Contract to the extent necessary to enable 
it to provide a report to the Authority and Project Co on any contradictory 
requirements contained within the same and to be in a position to carry out the 
Services in accordance with the terms of the Design Build Finance and Maintain 
Agreement and this Agreement.

2.2 Following notification by Project Co, pursuant to Clauses 17.8 and 17.10 
(Pre-Completion inspection) of the Design Build Finance and Maintain Agreement, 
inspect and comment as required on the Works [each relevant Phase] as required 
by [  ].

3 3. DESIGN REVIEW

The Independent Tester shall:

3.1 Monitor and report upon the implementation of the Design Quality Plan for the 
construction, structural and engineering services design for the Project.

3.2 Monitor the detailed working drawings and specifications for a sample number and 
type of rooms which in his professional judgment is appropriate to be selected by the 
Independent Tester to verify that they comply with the Approved RDD as described 
in the Design Build Finance and Maintain Agreement.  The Independent Tester has 
indicated that in normal circumstances [twenty-five percent (25%)] of rooms should 
be sampled.  If in the professional judgment of the Independent Tester, because of 
the results of its sample or other circumstances a different sampling percentage is 
appropriate, he shall provide a detailed report in respect of that and, if so agreed (or 
determined as between Project Co and the Authority by the Dispute Resolution 
Procedure) any change in the percentage sampling resulting in a change in fees will 
be borne by Project Co and the Authority as they shall agree or as determined by the 
Dispute Resolution Procedure.

3.3 [Review the detailed design information for any approved design or specification 
variations for compliance with the performance and quality standards of the Design 
Build Finance and Maintain Agreement, [insert reference to Equipment services 
contract and any Equipment performance measures] and quality standards as set 

                                                     
24 Insert reference to any equipment list or other document as appropriate.
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out in the [refer to Equipment Service Level Specification] and the Contractor's 
Quality Plan.]

4 4. PROCEDURE REVIEW

The Independent Tester shall:

4.1 Monitor the operation of the quality assurance procedures of the Contractor at 
regular intervals (maximum [three (3)] months) during the execution of the Works.

4.2 The Independent Tester shall familiarise itself with the proposed procedures and 
programmes for the testing and commissioning of the [Mechanical and Electrical 
engineering services] prior to the Authority's occupation.

4.3 Monitor the procedures for the identification, approval and recording of agreed 
Changes to the Works in accordance with the Design Build Finance and Maintain 
Agreement. 

4.4 Review any samples or mock ups as required by Schedule [●] and check that they 
have been approved in accordance with the Design Build Finance and Maintain 
Agreement.

5 5. CONSTRUCTION REVIEW

The Independent Tester shall:

5.1 Visit the Site and monitor the Works for their compliance with the Authority's 
Construction Requirements, Project Co’s Proposals and the Approved RDD.25  The 
frequency and timing of the Independent Tester's visits are dependent on the 
progress of construction on Site.  The Contractor shall agree a programme with the 
Independent Tester for the inspection of key construction processes and the 
completed [Phases of the] Works and shall give the Independent Tester advance 
notice of these Works being carried out on Site.  The Independent Tester shall 
identify any aspect of the Works which needs to be inspected before being covered 
over by subsequent activity so that he may satisfy himself that these have been 
constructed in accordance with the Contractor's Quality Plan without the need for 
opening up.

5.2 Randomly check that the Works are being undertaken in accordance with the 
Construction Quality Plan that has been agreed by the Authority and Project Co.

5.3 Review the written Mechanical and Electrical engineering services testing and 
commissioning procedure.  Undertake selective witnessing of the Mechanical and 
Electrical services testing and commissioning.  The Independent Tester has 
indicated that these sampling proportions should amount to approximately [fifty] 
percent [(50%)].  The Independent Tester shall review [one hundred] percent 

                                                     
25 Authorities to insert any other relevant documents.
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[(100%)] of all test results.  If in the professional judgment of the Independent 
Tester, because of the results of witnessing (or because of other circumstances) a 
different sampling percentage is appropriate he shall provide a detailed report in 
respect of that and any change in the percentage sampling resulting in a change of
fees will be borne by Project Co, the Authority or the Contractor as they shall agree, 
failing such agreement, as determined by the Dispute Resolution Procedure.

5.4 Inspect rectification works which have previously prevented the Independent Tester 
from certifying the Project as complete.  Concurrent with the issue of the Certificate 
of Practical Completion, agree a list of Snagging Matters with the Authority and
Project Co together with its programme for implementation and issue a Snagging 
Notice in accordance with Clause 18 of the Design Build Finance and Maintain 
Agreement.

5.5 Check the production of the relevant operating manuals, relevant approvals, test 
results, inspection records and as built drawings and monitor the timely handover of 
this documentation.

6 6. PARTICIPATION IN DISPUTE RESOLUTION

As and when required by the Authority or Project Co, the Independent Tester shall participate 
in the Dispute Resolution Procedure of the Design Build Finance and Maintain Agreement (as 
such term is defined in the Design Build Finance and Maintain Agreement) to the extent that 
issues under the Design Build Finance and Maintain Agreement which have been referred to 
the said Dispute Resolution Procedure relate to the Independent Tester's other obligations 
and tasks as set out in this Appendix 1 and this Agreement.
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APPENDIX 2

SECTION 1
SECTION 1

SCHEDULE OF DRAWDOWN OF FEES
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SECTION 2
SECTION 2

SCHEDULE OF DAILY RATES

Schedule Part 14
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SCHEDULE PART 14

PAYMENT MECHANISM

SECTION 1
SECTION 1

INTERPRETATION

In this Schedule Part 14 (Payment Mechanism) and elsewhere in this Agreement (save where Schedule 
Part 1 (Definitions and Interpretation) provides to the contrary) the following words shall have the 
following meanings:

“Annual Service Payment” means the sum in pounds sterling calculated in accordance with 
paragraph 2 (Annual Service Payment) of Section 2 (Calculation 
of Service Payments) of this Schedule Part 14 (Payment 
Mechanism) ;

“Availability Failure” subject to Section 4 (Temporary Repairs) of this Schedule Part 14 
(Payment Mechanism), means a Service Event which has not 
been Rectified within the relevant Rectification Period and which 
causes a Functional Area to be Unavailable;

“Availability Standards” means the service requirements identified as such, set out in the
Service Level Specification;

“Core Times” has the meaning given in the Service Level Specification and 
“Core Time” means a time within Core Times;

"Daily SUF" means, on a Day, the aggregate GSUs for all of the Functional 
Areas that have Core Time on that Day;

“Day” means a period of 24 hours, beginning at 00:00 hours, during 
which there are Core Times;

“Deduction Period” or “DP” (a) where the relevant Performance Failure or Availability 
Failure arises following a Service Event in respect of which 
a Rectification Period is specified in the Availability 
Standards or the Performance Standards, as applicable,

(i) i. if the Service Failure Time occurs before or during 
Core Time [for the relevant Functional Area] on a 
Day, means the number of Days that elapse from 
and including that Day to, and including, the Day on 
which the Logged Rectification Time occurs, but 
excludes the Day on which the Logged Rectification 
Time occurs if the Logged Rectification Time is 
before the commencement of Core Time [for the 
relevant Functional Area] on that Day]; and

(ii) ii. if the Service Failure Time occurs after the expiry 
of Core Times [for the relevant Functional Area] on 
a Day, means the number of Days that elapse from 
and including the next Day to, and including, the
Day on which the Logged Rectification Time occurs, 
but excludes the Day on which the Logged 
Rectification Time occurs if this occurs before 
commencement of Core Time [for the relevant 
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Functional Area] on that Day; and

(b) where the relevant Performance Failure arises following a 
Service Event in respect of which no Rectification Period is 
specified in the Performance Standards, as applicable, 
means 1;

[“External Utility Failure”] means a failure in:

(a) the supply of gas, electricity, water, telephone or 
telecommunications services to the Site; or

(b) the service and facility of discharging water and sewerage 
from the Site,

where such failure originates on the side of the relevant Utility 
Point that is owned or controlled by the relevant utility provider 
and provided that such failure has not arise as a result of an act 
or omission of Project Co or a Project Co Party;]

“Gross Monthly Service 
PaymentAvailability Deduction”

[means, in respect of any Contract Month, one-twelfth of the 
Annual Service Payment for the Contract Year in which that 
Contract Month occurs for Contract Month "n", the amount in 
pounds sterling calculated by the formula:

SUR x SUF x Daysn

where Daysn is the number of Days in Contract Monthn]

OR

[means, for Contract Month "n", the amount in pounds sterling 
calculated by the formula:

SUR x TMGSUF

where:

TMGSUF means, for Contract Month "n", the aggregate of the 
Daily SUF of all the Days in that Contract Month;]

“Gross Service Units” or 
“GSUs”

means the number of service units attributed to each Functional 
Area as set out in Appendix 2 to this Schedule Part 14 (Payment 
Mechanism);

"Helpdesk" means the helpdesk facilities established by Project Co Pursuant 
to the Service Level Specification;

“Logged Rectification Time” means the time which is shown in the Helpdesk records 
maintained by Project Co in accordance with the Service Level 
Specification as being the time when a Service Event was 
Rectified or Remedied, as the case may be[, [or, in the event that 
a failure affecting the Helpdesk occurs, as shown on the manual 
Helpdesk records maintained by Project Co];

“Logged Report Time” means the date and time which is shown in the Helpdesk records 
maintained by Project Co in accordance with the Service Level 
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Specification as being the date and time at which a Service 
Report was received by the Helpdesk [or, if a failure affecting the 
Helpdesk occurs, as shown on the manual Helpdesk records 
maintained by Project Co];

“Major Performance Failure” means a Performance Failure which has been designated as 
such in the Service Level Specification or in this Schedule Part 14 
(Payment Mechanism);

“Medium Performance Failure” means a Performance Failure which has been designated as 
such in the Service Level Specification or in this Schedule Part 14 
(Payment Mechanism) ;

“Minimum Agreed Availability 
Standards”

means the minimum standards with which a Functional Area must 
comply, as agreed between the Authority and Project Co, for the 
period until a Permanent Repair can be undertaken;

“Minimum Availability 
Deduction”

means either (i), in any Contract Year "n", an amount in pounds 
sterling calculated using the following formula:
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where

MADn is the Minimum Availability Deduction applicable for the 
relevant Contract Year; 

MADo is £[ ] (index linked)  ], or (ii), where the relevant Functional 
Area is Unavailable but Used, is £[ /2] (index linked)  ]; 

IF is the indexation factor being [   ]%; 

RPIn is the value of the Retail Price Index published or determined 
with respect to the month of February which most recently 
precedes the relevant Contract Year; and 

RPIo is the value of the Retail Price Index published or determined 
with respect to the Base Date;

“Minor Performance Failure” means a Performance Failure which has been designated as 
such in the Service Level Specification or in this Schedule Part 14 
(Payment Mechanism) ;

“Monthly Service Payment” means the sum in pounds sterling calculated in accordance with 
paragraph 1 of Section 2 (Calculation of Service Payments) of this 
Schedule Part 14 (Payment Mechanism);

“Pass Through Costs” means costs payable to Project Co pursuant to Section 6 (Pass 
Through Costs) of this Schedule Part 14 (Payment Mechanism);

“Performance Failure” subject to Section 4 (Temporary Repairs) of this Schedule Part 14 
(Payment Mechanism), means a Service Event relating to a 
Performance Standard which has not been  Rectified within the 
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relevant Rectification Period (if any);

“Performance Standards” means the service requirements identified as such, set out in the 
Service Level Specification;

“Permanent Repair” means Rectification following the agreement of a Temporary 
Repair;

“Permanent Repair Deadline” has the meaning given in paragraph 1.2 of Section 4 (Temporary 
Repairs) of this Schedule Part 14 (Payment Mechanism);

“Rectification” means, following the occurrence of a Service Event, making good 
the Service Event so that the subject matter of the Service Event 
complies with the levels of Service required pursuant to this 
Agreement which shall, without prejudice to the generality of the 
foregoing, include (a) restoring all functional capability and (b)
ensuring that any Functional Area which has been affected by the 
relevant Service Event complies with the Availability Standards 
and the Performance Standards, as applicable, and “Rectify” and 
“Rectifying” shall be construed accordingly;

“Rectification Period” means, where applicable, the period of time specified in the 
Availability Standards or the Performance Standards, as the case 
may be, allowed for the Rectification of the relevant Service 
Event, which period:

(a) shall commence at the Logged Report Time (if the Logged 
Report Time occurs during Core Time [for the relevant 
Functional Area]); or

(b) if the Logged Report Time occurs outwith Core Time [for 
the relevant Functional Area], shall commence at the 
commencement of the immediately following Core Time 
[for the relevant Functional Area];

provided that:

(i) i. subject to Sub-hubcoProject Co having promptly notified 
the Authority’s Representative of the fact and having 
recorded the same on the Helpdesk system, the 
Rectification Period shall be extended by any period during 
which Project Co was prevented or interrupted by the 
Authority and any Authority Party from Rectifying any 
failure to meet the Availability Standards or Performance 
Standards; and

(ii) ii. if the Rectification Period would otherwise expire outside 
Core Time [for the relevant Functional Area], it shall be 
extended so as to expire immediately prior to the start of 
the next Core Time [for the relevant Functional Area];

“Remedial Period” means, where applicable, the period of time specified in the 
Performance Standards within which Project Co must Remedy a 
Service Event; 

“Remedy” means the actions or tasks, detailed in the column headed 
[Remedial Period/Remedy] in the Performance Standards, 
required to remedy a Performance Failure and "Remedied" shall 
be construed accordingly;
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“Service Event” means an incident or state of affairs which does not meet or 
comply with the Performance Standards and/or does not satisfy 
the Availability Standards ;

“Service Failure Time” means the date and time when a Service Event becomes a 
Performance Failure or an Availability Failure, as the case may 
be;

“Service Report” has the meaning given in Section 1 (Service Level Specification) 
of Schedule Part 12 (Service Requirements);

“Service Unit Rate” or “SUR” [means, for Contract Year “n”, the amount in pounds sterling 
calculated by the formula:

where:

ASPn is the Annual Service Payment for Contract Year “n” 
calculated in accordance with paragraph 2 of Section 2 
(Calculation of Service Payments) of this Schedule Part 14 
(Payment Mechanism); and

TSD is the number of Days in Contract Year “n”;]

OR

[means, for Contract Year “n”, the amount in pounds sterling 
calculated by the formula:

where:

ASPn is the Annual Service Payment for Contract Year “n” 
calculated in accordance with paragraph 2 of Section 2 
(Calculation of Service Payments) of this Schedule Part 14 
(Payment Mechanism) and

TAGSUF means the total, for Contract Year “n”, of the aggregate 
GSUs on each Day for the Functional Areasof the Daily SUF in 
respect of all of the Days in that have Core Time on that 
DayContract Year;]

“Service Units Affected” or 
“SUA”

means the total Gross Service Units of the Functional Areas 
affected by an Availability Failure;

“Service Units of the Facilities” 
or “SUF”

means the total number of Gross Service Units attributable to the 
Facilities as set out in Appendix 2 of this Schedule Part 14 
(Payment Mechanism);

“Temporary Repair” means, in respect of the occurrence of a Service Event, works of 
a temporary nature that do not constitute Rectification but satisfy 
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the Minimum Agreed Availability Standards and substantially 
make good the relevant Service Event for the period until a 
Permanent Repair can be undertaken;

“Unavailable” means in relation to a Functional Area that such Functional Area 
is in a state or condition which does not comply with any one or 
more of the Availability Standards;

“Unavailable but Used” means in relation to any Functional Area that it is Unavailable but 
is used by the Authority for its normal purpose at any time (apart 
from the purposes of evacuating the Functional Areas and the 
time taken for such evacuation) during the Core Times including 
for the avoidance of doubt, for the provision of Authority Services 
during which it would otherwise be Unavailable;

“Utility Point” means [               ];

[“Whole Facilities Unavailability 
Threshold”]

[means that Functional Areas having aggregate Gross Service 
Units equal to or greater than [30%] of the Service Units of the 
Facilities are Unavailable or Unavailable but Used;]

[“Whole Facilities Unavailability 
Conditions”]

[means any of the following conditions:

(a) the Whole Facilities Unavailability Threshold is exceeded; 
or

(b) more than [●] percent of the total toilet provision for the 
Facilities, for either sex, is Unavailable; or

(c) [for schools [and FE colleges] a meals related condition 
caused by a Service Event; or]

(d) [other project specific conditions affecting only parts of the 
Facilities but which will render the whole of the Facilities 
substantially unusable for Authority Services].]
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SECTION 2
SECTION 2

CALCULATION OF SERVICE PAYMENTS

1 1. MONTHLY SERVICE PAYMENT

1.1 Calculate the Monthly Service Payment payable in respect of a Contract Month “n” 
using the following formula:

where:

MSP is the Monthly Service Payment for the Contract Month n; 

ASPn is the Annual Service Payment for the Contract Year in which Contract 
Month n occurs, calculated in accordance with paragraph 1.2 below;

ΣD is the sum of Deductions in respect of performance of the Services during the 
Contract Month that was 2 months prior to Contract Month n as shown in the 
Monthly Service Report for that Contract Month and calculated in accordance with 
the provisions set out in Section 3 (Deductions from Monthly Service Payments) of 
this Schedule Part 14 (Payment Mechanism);

PTC means any Pass Through Costs due for which supporting uncontested 
invoices from Project Co’s suppliers are available;

1.2 In the Contract Month in which the Payment Commencement Date falls, unless the 
Payment Commencement Date is the first day of that Contract Month, and in the last 
Contract Month of the Project Term, unless the last day of the Project Term is the 
last day of that Contract Month, adjust ASPn for the purposes of paragraph 1.1 
above pro rata to reflect the actual number of days in the relevant Contract Month 
from and including the Payment Commencement Date (for the first month)] and (for 
the last month) up to and including the last day of the Project Term (for the last 
month).

2 2. ANNUAL SERVICE PAYMENT

Calculate the Annual Service Payment for any Contract Year “n” using the following formula:

where:
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ASPn is the Annual Service Payment for the relevant Contract Year;

ASPo is the value for ASPo stated in Appendix 1 to this Schedule Part 14 (Payment 
Mechanism) (being the Annual Service Payment at the Base Date), subject to any 
adjustments made from time to time in accordance with any express provision of this 
Agreement;

IF is the indexation factor being [40   ]%;

RPIn is the value of the [Retail Prices Index] published or determined with respect to the 
month of February which most recently precedes the relevant Contract Year; and

RPIo is the value of the [Retail Prices Index] published or determined with respect to the 
Base Date. 
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SECTION 3
SECTION 3

DEDUCTIONS FROM MONTHLY SERVICE PAYMENTS

1 1. ENTITLEMENT TO MAKE DEDUCTIONS

1.1 If at any time after the Payment Commencement Date an Availability Failure or a 
Performance Failure occurs the Authority will be entitled, subject to paragraphs 1.2 
and 1.31.4 of this Section 3 (Deductions from Monthly Service Payments) and 
paragraph 1 of Section 4 (Temporary Repairs and Alternative Accommodation), to 
make Deductions in calculating the Monthly Service Payment in respect of that 
Availability Failure or Performance Failure, calculated in accordance with this 
Section 3 (Deductions from Monthly Service Payments) of Schedule Part 14 
(Payment Mechanism).

1.2 TheIn calculating the Monthly Service Payment for Contract Month "n", the
maximum aggregate of all Deductions that the Authority may make in calculating the 
Monthly Service Payment in respect of any Contract Month "n-2" is the Gross 
Monthly Service PaymentAvailability Deduction for that Contract Month "n-2".

1.3 In any Contract Month where the value of ∑Dn-2 exceeds the value of ASPn/12, the 
Monthly Service Payment due by the Authority shall be an amount equal to PTC for 
that Contract Month but the Authority shall, in calculating the Monthly Service 
Payment in respect of the following and (to the extent necessary) any subsequent 
Contract Months, be entitled to carry forward and set off the amount of such excess 
against the amount by which the value of ASPn/12 exceeds the value of ∑Dn-2 (as 
such values are calculated in the following Contract Month and (to the extent 
necessary) any subsequent Contract Months) until the amount of such excess has 
been set-off in full.  To the extent that any such excess has not been set off as at the 
earlier to occur of the Expiry Date and the Termination Date, then an amount equal 
to such excess shall be immediately due and payable by Project Co to the Authority.

1.4 1.3 To the extent that an Availability Failure or a Performance Failure:

1.4.1 1.3.1 is the result of an Excusing Cause; or

1.4.2 1.3.2 [is the result of an External Utility Failure,]

the Authority shall not be entitled to make Deductions.

1.5 1.4 To the extent that an Availability Failure or a Performance Failure is the result of:

1.5.1 1.4.1 a Relief Event; or

1.5.2 1.4.2 an event of Force Majeure,
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the Authority shall be entitled to make Deductions but any such Deductions shall be 
disregarded for the purposes of Clause 24.3 and Clause 40.1.8.

2 2. DEDUCTIONS FOR PERFORMANCE FAILURES

2.1 Subject to paragraphs 1 (Entitlement to make Deductions) and 5 (Repeated 
Failures) of this Section 3 (Deductions from Monthly Service Payments), the amount 
of the Deduction in respect of a Performance Failure is calculated using the 
following formula:

D = PFD x DP

where:

D means the amount (in pounds sterling) of the Deduction in respect of 
the Performance Failure; and

PFD means: 

(a) (a) in the case of a Minor Performance Failure, the sum 
of [£    [   ], index linked;

(b) (b) in the case of a Medium Performance 
Failure, the sum of £[     ], index linked; and

(c) (c) in the case of a Major Performance Failure, 
the sum of £[        ], index linked.; 

2.2 In the case of a Service Event for which no Rectification Period is specified in the 
Performance Standard, a Performance Failure occurs immediately upon the 
occurrence of the Service Event and, if it is not Remedied within the relevant 
Remedial Period, it will reoccur at the expiry of the Remedial Period and the 
Remedial Period shall recommence and so on until such time as the Performance 
Failure has been Remedied.

2.3 No Deduction may be made by the Authority from the Monthly Service Payment for 
the relevant Contract Month in respect of any Minor Performance Failure if the total 
number of Minor Performance Failures which have occurred in the relevant Contract 
MontMonth is not more than [  ].

Where two or more Performance Failures occur in a Functional Area during a Day, 
only the Performance Failure that results in the highest Deduction will apply.

3 3. DEEMED PERFORMANCE FAILURES
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If Project Co fails to monitor or accurately report a Service Event, a Performance Failure or an 
Availability Failure then, without prejudice to the Deduction to be made in respect of the 
relevant Performance Failure or Availability Failure (if any), the failure to monitor or report the 
Service Event, Performance Failure or Availability Failure will be deemed to be a new Medium 
Performance Failure unless the circumstances set out in paragraph 6 of Section 5 (Failure by 
Project Co to Monitor or Report) apply, in which case there shall be deemed to be a new Major 
Performance Failure.

4 4. DEDUCTIONS FOR AVAILABILTYAVAILABILITY FAILURES

4.1 Subject to paragraphs 1 (Entitlement to make Deductions) and 5 (Repeated 
Failures) of this Section 3 (Deductions from Monthly Service Payments), and 
subject also to paragraph 4.2 [and paragraph 4.3] below where applicable, the 
amount of the Deduction in respect of an Availability Failure is the higher of:

4.1.1 Thethe Minimum Availability Deduction; and 

4.1.2 an amount calculated in accordance with the following formula:

D = SUA x SUR x DP

where:

D means the amount (in pounds sterling) of the Deduction in respect of the 
Availability Failure 

4.2 Where the relevant Functional Area is Unavailable but Used the Deduction for the 
Availability Failure shall be reduced by 50%.

4.3 [If on the relevant day any of the Whole Facilities Unavailability Conditions are met 
then, for the purpose of the formalformula in paragraph 3.14.1 above the SUA will be 
deemed to be equal to SUF.]

5 5. REPEATED FAILURES

Subject to paragraph 1 (Entitlement to make Deductions) of this Section 3 (Deductions from 
Monthly Service Payments) if:

5.1 a Performance Failure in respect of the same Performance Standard; or

5.2 an Availability Failure in respect of the same Availability Standard,

occurs [ ] or more times in a rolling period of [ ] consecutive Contract Months, then the 
Deduction calculated pursuant to paragraph 2 (Deductions for Performance Failures) or 
paragraph 4 (Deductions for Availability Failures) of this Section 3 (Deductions from Monthly 
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Service Payments) for the [ ] and each subsequent such Performance Failure and/or the [ ] 
and each subsequent such Availability Failure during the relevant period of [ ] consecutive 
Contract Months shall be multiplied by [1.5]. 

6 6. REPEATED RECTIFICATION

If four or more Service Events occur in any rolling seven day period and:

6.1 each such Service Event is in connection with the same Performance Standard or 
Availability Standard; 

6.2 each such Service Event affects the same Functional Area; and

6.3 there is good reason to believe that the root cause of each such Service Event is the 
same

then, notwithstanding paragraph 2.3 and notwithstanding that Project Co achieves 
Rectification of the Service Events within the relevant Rectification Period, there will be 
deemed to be a Major Performance Failure.  

7 7. EFFECT OF UNAVAILABILITY ON OTHER DEDUCTIONS

7.1 Subject to paragraphs 7.2 and 7.3, if a Performance Failure occurs affecting a 
Functional Area and the Service Event giving rise to the Performance Failure also 
gives rise to an Availability Failure affecting that Functional Area, only the 
deductions for the Availability Failure apply.

7.2 If an Availability Failure affects a Functional Area and the Authority does not 
continue to use that Functional Area, the Authority shall not, until Rectification of that 
Availability Failure, be entitled to make further Deductions in respect of that 
Functional Area other than in respect of the Availability Failure.

7.3 If a Functional Area is Unavailable but Used, the Authority will be entitled to make 
Deductions in respect of any Performance Failures affecting that Functional Area.

SECTION 4
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SECTION 4

TEMPORARY REPAIRS

1 1. If Project Co informs the Authority that it is unable to Rectify a Service Event within the 
specified Rectification Period due to the need for specialised materials or personnel that are 
not, and cannot reasonably be expected to be, immediately available at the Facilities but that 
a Temporary Repair can be effected:

1.1 Project Co may carry out the Temporary Repair proposed by Project Co unless the 
Authority, acting reasonably, considers that, if the Temporary Repair proposed by 
Project Co is carried out, the relevant Functional Area will not be fit for use for the 
Authority Services for which it is normally used; and

1.2 where a Temporary Repair is permitted pursuant to paragraph 1.1, the Authority and 
Project Co must act reasonably to agree a date and time (the “Permanent Repair 
Deadline”) by which a Permanent Repair must be made, giving Project Co a 
reasonable period within which to carry out the Permanent Repair.  

2 2. During any period beginning at the time when a Temporary Repair has been approved by 
the Authority and ending at the earlier of:

2.1 the time at which a Permanent Repair is successfully completed; and

2.2 the Permanent Repair Deadline,

the Availability Standards will be replaced by the Minimum Agreed Availability Standards. 

3 3. If an agreed Temporary Repair is completed by Project Co before the Permanent Repair 
Deadline and results in the Functional Area affected by the relevant Service Event satisfying 
the Minimum Agreed Availability Standards, the date and time shown in the Helpdesk records 
maintained by Project Co in accordance with the Service Level Specification as being the date 
and time when the Temporary Repair was completed (or, in the event that a failure affecting 
the Helpdesk occurs, as shown on the manual Helpdesk records maintained by Project Co as 
being the date and time when the Temporary Repair was completed) shall be deemed to be 
the Logged Rectification Time for that Service Event for the purpose of determining the value 
of DP in the formula in paragraph 4 (Deductions for Availability Failures) in Section 3 
(Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism).

4 4. If the Permanent Repair is not carried out by the Permanent Repair Deadline, a 
Performance Failure or, as the case may be, an Availability Failure, will occur at that date and 
time and the provisions of paragraph 2 (Deductions for Performance Failures), paragraph 4 
(Deductions for Availability Failures) and, if applicable, paragraph 5 (Repeated Failures) of 
Section 3 (Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism) shall apply.

SECTION 5
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SECTION 5

FAILURE BY PROJECT CO TO MONITOR OR REPORT

1 1. Subject to paragraphs 2 to 4 inclusive of this Section 5 (Failure by Project Co to Monitor or 
Report), the Performance Monitoring Report produced by Project Co for any Contract Month 
shall be the source of the factual information regarding the performance of the Services for the 
relevant Contract Month for the purposes of calculating the Deductions pursuant to Section 3 
(Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism).

2 2. Either party may give written notice to the other if it believes there is an error or omission in 
a Monthly Service Report provided that, save in the circumstances referred to in paragraph 6 
below, such notice must be given before the end of the Contract Month that falls two Contract 
Months after the Contract Month in which the relevant Monthly Service Report was submitted 
by Project Co.  The parties shall endeavour to agree the amendments required to rectify the 
error or omission (if any) within 10 Business Days of notice being given in accordance with 
this paragraph 2, failing which either party may, on giving written notice to the other, refer the 
matter to the Dispute Resolution Procedure.

3 3. Where Project Co fails to monitor or accurately to report a Performance Failure or an 
Availability Failure in the circumstances referred to in paragraph 6 of this Section 5 (Failure by 
Project Co to Monitor or Report), for the purposes of paragraph 1 of Section 1 (General 
Requirements) of Schedule Part 19 (Record Provisions) the Authority shall be deemed to 
have reasonable cause to require that Project Co shall make available to the Authority for 
inspection such of the records referred to in paragraphs 10 and 11 of Section 2 (Records to be 
Kept) of Schedule Part 19 (Record Provisions) as the Authority may specify.

4 4. Project Co shall upon submission of a valid invoice pay to the Authority a sum equal to the 
costs reasonably incurred by the Authority in carrying out any inspection and investigation of 
records made available pursuant to paragraph 3 above.

5 5. In the event that the Authority’s inspection or investigation of records made available 
pursuant to paragraph 3 above reveals any further matters of the types referred to in 
paragraphs 2 and 3 above, those matters shall be dealt with in accordance with paragraph 2 
or 3 as appropriate and the Authority shall, in addition, be entitled to make Deductions in 
respect of any Performance Failures or Availability Failures in the manner prescribed Section 
3 (Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism).  The Monthly Service Payment for the Contract Month in which any such 
Deduction would (but for the error or omission in the Performance Monitoring Report)  have 
been made shall be re-calculated to take account of such Deduction and the amount of such 
Deduction shall be immediately due and payable by Project Co to the Authority together with 
interest at the Default Interest Rate from the date on which the Authority paid the Monthly 
Invoice for the relevant Contract Month until the date on which payment is made by Project 
Co.           

6 6. For the purposes of paragraphs 2 and 3 of this Section 5 (Failure by Project Co to Monitor 
or Report) the relevant circumstances are:

6.1 fraudulent action or inaction; or

6.2 deliberate misrepresentation; or
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6.3 gross misconduct or gross incompetence, 

in each case on the part of Project Co or a Project Co Party.

7. The provisions of this Section 5 (Failure by Project Co to Monitor or Report) shall be without 
prejudice to any rights of the Authority in this Agreement pursuant to Clause 24 (Monitoring of 
Performance), Clause 40 (Project Co Events of Default) and Clause 44 (Corrupt Gifts and Payments).
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SECTION 6
SECTION 6

PASS THROUGH COSTS

1 1. [UTILITY CHARGES

1.1 Project Co may include charges for Utilities in the Monthly Service Payment in 
accordance with paragraph 1.1 of Section 2 (Calculation of Service Payments) of 
this Schedule Part 14 (Payment Mechanism) on the basis of costs reasonably 
incurred by Project Co and supported by an appropriate invoice from Project Co'’s 
suppliers.

1.2 The Authority is responsible for all connection, line rental and usage telephone 
charges.]

2 2. [RATES

Project Co may include local authority rates in the Monthly Service Payment in accordance 
with paragraph 1 (Monthly Service Payment)1.1 of Section 2 (Calculation of Service 
Payments) of this Schedule Part 14 (Payment Mechanism) on the basis of the cost incurred 
by Project Co and supported by an appropriate invoice from the relevant local authority.]

3 3. OPERATIONAL INSURANCE PREMIUMS

3.1 Subject to paragraph 3.1,3.2, Project Co may include the premiums paid by Project 
Co to take out and maintain the Operational Insurances in accordance with Clause 
53 in the Monthly Service Payment in accordance with paragraph 1 (Monthly 
Service Payment) of Section 2 (Calculation of Service Payments) of this Schedule 
Part 14 (Payment Mechanism) on the basis of the cost incurred by Project Co and 
supported by an appropriate premium notices from the relevant insurer.

3.2 There shall be excluded from the premiums referred to in paragraph 3.1, a sum 
equal to any portion of the premiums attributable to any issue or factor other than
circumstances generally prevailing in the relevant insurance market and 
circumstances attributable to [malicious damage or vandalism to the Facilities or]
the claims history or re-rating of the Authority or any Authority Party.
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APPENDIX 1

ANNUAL SERVICE PAYMENTS AT BASE DATE
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APPENDIX 2 

FUNCTIONAL AREAS AND GSUs

Schedule Part 15
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SCHEDULE PART 15

INSURANCE REQUIREMENTS

SECTION 1
SECTION 1

POLICIES TO BE TAKEN OUT BY PROJECT CO AND MAINTAINED DURING THE DESIGN AND 
CONSTRUCTION PHASE

Policies to be taken out by Project Co and maintained during the [design and construction 
phase].

Common to each policy in Section 1 (Policies to be taken out by Project Co and maintained during the
[design and construction phase]) (unless stated otherwise):

Insureds:

1 1. Authority

2 2. Project Co.

3 3. Contractor.

4 4. Service Provider.

5 5. Construction sub-contractors of any tier.

6 6. Senior Funders. 

7 7. Subordinated Funders.

8 8. Consultants - for their site activities only.

each for their respective rights and interests in the Project.

1 1. CONTRACTORS’ ‘ALL RISKS’ INSURANCE (CAR)

1.1 Insured Property

The permanent and temporary works, materials [(including but not limited to 
equipment supplied by the Authority], goods, plant and equipment for incorporation 
in the works (other than constructional plant, tools, accommodation and equipment 
belonging to or the responsibility of the Contractor or the Construction 
sub-contractors) and all other property used or for use in connection with works 
associated with the Project.

1.2 Coverage
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“All risks” of physical loss or damage to the Insured Property unless otherwise 
excluded. 

1.3 Sum Insured

At all times an amount not less than the full reinstatement or replacement value of 
the Insured Property, but not less than the value specified in the building 
contractConstruction Contract plus provision to include extensionsCover Features & 
Extensions as appropriate.

1.4 Maximum Deductible

£[     ].

1.5 Territorial Limits

United Kingdom including offsite storage and during inland transit.

1.6 Period of Insurance

From the date of this Agreement until the Actual Completion Date and thereafter in 
respect of defects liability until expiry of the [12] months defects liability period. 

1.7 Cover Features & Extensions 

1.7.1 Terrorism.

1.7.2 Munitions of war clause.

1.7.3 Additional costs of completion clause. 

1.7.4 Professional fees clause.

1.7.5 Debris removal clause.

1.7.6 72 hour clause.

1.7.7 European Union local authorities clause.

1.7.8 Free issue materials clause.
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1.7.9 [10]% escalation clause.

1.7.10 Automatic reinstatement of sum insured clause.

1.7.11 Loss minimisation.

1.8 Principal Exclusions

1.8.1 War and related perils (UK market agreed wording).

1.8.2 Nuclear/radioactive risks (UK market agreed wording).

1.8.3 Pressure waves caused by aircraft and other aerial devices travelling at 
sonic or supersonic speeds. 

1.8.4 Wear, tear and gradual deterioration.

1.8.5 Consequential financial losses.

1.8.6 Cyber risks.

1.8.7 Inventory losses

1.8.8 Fraud and employee dishonesty.

1.8.9 DE5/DE3 drop down option

2 2. DELAY IN START UP INSURANCE (DSU)

2.1 Insureds

2.1.1 Project Co

2.1.2 Senior Funders

2.1.3 Subordinated Funders

2.1.4 Authority

each for their respective rights and interests in the Project.
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2.2 Indemnity

In respect of:

2.2.1 loss of anticipated Revenue during at least the Minimum Indemnity Period 
arising from a delay in completion of the Project as a result of loss or 
damage covered under the Contractors’ All Risks’ Insurance effected in 
accordance with Item 1 (Contractors’ ‘All Risks’ Insurance (CAR)) of 
Schedule Part 15 (Insurance Requirements), including physical loss or 
damage which would be indemnifiable but for the application of any 
deductible;

2.2.2 the economic additional expenditure necessarily and reasonably incurred 
for the purpose of avoiding or reducing the loss of Revenue of Project Co 
which without such expenditure would have taken place, during the 
Minimum Indemnity Period.

2.3 Sum Insured

An amount sufficient to cover the sums the subject of the Indemnity for the Minimum 
Indemnity Period.

2.4 Maximum Excess

[   ] days.

2.5 Minimum Indemnity Period

[12] months.

2.6 Period of Insurance

As per the Contractors’ “All Risks” Insurance, excluding the defects liability period.

2.7 Cover Features & Extensions

2.7.1 Denial of access.

2.7.2 Utilities.

2.7.3 Terrorism.

2.7.4 Automatic Reinstatement of sum insured.
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2.7.5 Professional Fees.

2.8 Principal Exclusions

2.8.1 The exclusions under the Contractors’ ‘All Risks’ Insurance, other than for 
consequential financial losses.

2.8.2 Delayed response by a public body or state authority.

3 3. CONSTRUCTION THIRD PARTY LIABILITY INSURANCE

3.1 Interest

To indemnify the Insured in respect of all sums that they may become legally liable 
to pay (including claimant’s costs and expenses) as damages in respect of 
accidental:

3.1.1 death, or bodily injury, illness, death, disease contracted by any person;

3.1.2 loss or damage to property;

3.1.3 interference to property or any easement right of air, light, water or way or 
the enjoyment or use thereof by obstruction, trespass, nuisance, loss of 
amenities, or any like cause.

happening during the Period of Insurance and arising out of or in connection with the 
Project.

3.2 Limit of Indemnity

Not less than £[   ]m in respect of any one occurrence, the number of occurrences 
being unlimited, but in the aggregate in respect of pollution liability.

3.3 Maximum Deductible

£[     ] for each and every occurrence of property damage. (Personal injury claims 
will be paid in full).

3.4 Territorial Limits

UK [and elsewhere in the world in respect of non manual visits].
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3.5 Jurisdiction

Worldwide excluding USA and Canada.

3.6 Period of Insurance

As per the Contractors’ “All Risks” Insurance, including the defects liability period. 

3.7 Cover Features & Extensions

3.7.1 Munitions of war.

3.7.2 Cross liability clause.

3.7.3 Contingent motor.

3.7.4 Legal defence costs.

3.8 Principal Exclusions

3.8.1 Liability for death, illness, disease or bodily injury sustained by employees 
of the insured.

3.8.2 Liability arising out of the use of mechanically propelled vehicles whilst 
required to be compulsorily insured by legislation in respect of such 
vehicles. 

3.8.3 Liability in respect of predetermined penalties or liquidated damages 
imposed under any contract entered into by the Insured.

3.8.4 Liability in respect of loss or damage to property in the care, custody and 
control of the insured but this exclusion is not to apply to all property 
belonging to the Authority which is in the care, custody and control of 
another Insured.

3.8.5 Events more properly covered under a professional indemnity policy.

3.8.6 Liability arising from the ownership, possession or use of any aircraft or 
marine vessel.

3.8.7 Liability arising from seepage and pollution unless caused by a sudden, 
unintended and unexpected occurrence.
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Losses indemnified under the CAR policy or DSU policy. 3.8.9

Page 2688

A43230746



20\23835991.6\co12 321

321

SECTION 2
SECTION 2

POLICIES TO BE TAKEN OUT BY PROJECT CO AND MAINTAINED FROM THE ACTUAL 
COMPLETION DATE

Common to all policies in Section 2 (Policies to be taken out by Project Co and maintained from the 
Actual Completion Date) (unless stated otherwise):

Insureds

1 1. Authority

2 2. Project Co

3 3. Service Provider

4 4. Service Provider's sub-contractors

5 5. Senior Funders

6 6. Subordinated Funders

each for their respective rights and interests in the Project.

1 1. PROPERTY DAMAGE INSURANCE

1.1 Insured Property

The project assets which are the property of Project Co or for which Project Co may 
be responsible including but not limited to the Facilities.

1.2 Coverage

“All risks” of physical loss or damage to the Insured Property from any cause not 
excluded, including machinery breakdown and computer breakdown in respect of 
appropriate equipment. 

1.3 Sum Insured

At all times an amount not less than the total reinstatement or replacement value of 
the Insured Property plus provision to include other Principal Extensions as 
appropriate.  (escalated periodically as appropriate).

1.4 Maximum Deductible
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£[     ] each and every claim.  (escalated periodically as appropriate).

1.5 Territorial Limits

United Kingdom plus elsewhere whilst in inland transit.

1.6 Period of Insurance

From the Actual Completion Date [Phase Actual Completion Date] or as otherwise 
specified in this Agreement for the duration of this Agreement and renewable on an 
annual basis unless agreed otherwise by the Parties.

1.7 Cover Features & Extensions

1.7.1 Terrorism

1.7.2 Automatic reinstatement of sum insured.

1.7.3 Capital additions clause.

1.7.4 72 hour clause.

1.7.5 European Union local authorities clause.

1.7.6 Professional fees.

1.7.7 Debris removal.

1.7.8 Pollution and contamination to the Insured Property arising from an event 
which itself is not otherwise excluded. 

1.7.9 Repair / reinstatement basis of claims settlement with cash option for 
non-reinstatement.

1.8 Principal Exclusions

1.8.1 War and related perils (UK market agreed wording).

1.8.2 Nuclear/radioactive risks (UK market agreed wording).
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1.8.3 Pressure waves caused by aircraft and other aerial devices travelling at 
sonic or supersonic speeds.

1.8.4 Wear, tear and gradual deterioration.

1.8.5 Consequential financial losses.

1.8.6 Cyber risks.

1.8.7 Losses recovered under the CAR policy.

2 2. BUSINESS INTERRUPTION INSURANCE

2.1 Insureds

2.1.1 Project Co.

2.1.2 Senior Funders.

2.1.3 Subordinated Funders.

2.1.4 Authority.

each for their respective rights and interests in the Project.

2.2 Indemnity

In respect of:

2.2.1 loss of anticipated Revenue during at least the Minimum Indemnity Period 
arising from an interruption or interference in the operation of the Project 
as a result of loss or damage covered under Property Damage Insurance 
effected in accordance with paragraph 1 of Section 2 (Policies to be taken 
out by Project Co and maintained from the Actual Completion Date) of this 
Schedule Part 15 (Insurance Requirements) including physical loss or 
damage which would be indemnifiable but for the application of any 
deductible;

2.2.2 the economic additional expenditure necessarily and reasonably incurred 
for the purpose of avoiding or reducing the loss of Revenue of Project Co 
which without such expenditure would have taken place, during the 
Indemnity Period.
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2.3 Sum Insured

An amount sufficient to cover the sums the subject of the Indemnity for the Minimum 
Indemnity Period.

2.4 Maximum Excess

[£]/[   days].

2.5 Minimum Indemnity Period

[12] months.

2.6 Period of Insurance

From the Actual Completion Date [Phase Actual Completion Date] for the duration 
of this Agreement and renewable on an annual basis unless agreed otherwise.

2.7 Cover Features & Extensions 

2.7.1 Denial of access.

2.7.2 Terrorism.

2.7.3 Utilities.

2.7.4 Accountants Clause.

2.7.5 Automatic reinstatement of sum insured.

2.8 Principal Exclusions

2.8.1 Financial losses. 

2.8.2 Delayed response by a public body or state authority.

3 3. THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE

3.1 Indemnity
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To indemnify the Insured in respect of all sums that they may become legally liable 
to pay (including claimant’s costs and expenses) as damages in respect of 
accidental:

3.1.1 death, or bodily injury, illness, death, disease contracted by any person;

3.1.2 loss or damage to property;

3.1.3 interference to property or any easement right of air, light, water or way or 
the enjoyment or use thereof by obstruction, trespass, nuisance, loss of 
amenities, or any like cause.

happening during the period of insurance and arising out of or in connection with the 
Project and the provision of the Services.

3.2 Limit of Indemnity

Not less than £[      ]m (escalated periodically as appropriate) in respect of any one 
occurrence, the number of occurrences being unlimited, but in the aggregate in 
respect of pollution and products liability.

3.3 Maximum Deductible

£[      ] for each and every occurrence of property damage (escalated periodically as 
appropriate). (Personal injury claims will be paid in full).

3.4 Territorial Limits

UK [and elsewhere in the world in respect of non manual visits].

3.5 Jurisdiction

Worldwide.

3.6 Period of Insurance

From the Actual Completion Date or as otherwise specified in this Agreement for the 
duration of this Agreement and renewable on an annual basis unless agreed 
otherwise. 

3.7 Cover Features & Extensions

3.7.1 Munitions of war.
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3.7.2 Cross liability clause.

3.7.3 Contingent motor.

3.7.4 legal defence costs in addition to the Limit of Indemnity.

3.8 Principal Exclusions

3.8.1 Liability for death, illness, disease or bodily injury sustained by employees 
of the insured.

3.8.2 Liability arising out of the use of mechanically propelled vehicles whilst 
required to be compulsorily insured by legislation in respect of such 
vehicles. 

3.8.3 Liability in respect of predetermined penalties or liquidated damages 
imposed under any contract entered into by the insured.

3.8.4 Liability in respect of loss or damage to property in the care, custody and 
control of the insured but this exclusion is not to apply to all property 
belonging to the Authority which is in the care, custody and control of 
another Insured Party.

3.8.5 Liability arising out of technical or professional advice (given for a fee) 
other than in respect of death or bodily injury to persons or damage to third 
party property.

3.8.6 Liability arising from the ownership, possession or use of any aircraft or 
marine vessel.

3.8.7 Liability arising from seepage and pollution unless caused by a sudden, 
unintended and unexpected occurrence.

Losses under the property damage policy or business interruption policy. 3.8.9

Page 2694

A43230746



20\23835991.6\co12 327

327

SECTION 3
SECTION 3

ENDORSEMENTS

Unless the context otherwise requires defined terms set out in the following endorsements shall have 
the meaning set out in the Contract.

Endorsement 1

Cancellation

1 1. This policy shall not be cancelled or terminated before the original expiry date is to take 
effect except in respect of non-payment of premium.

2 2. The insurer shall by written notice advise the Authority:

2.1 at least 30 days before any such cancellation or termination is to take 
effect;

2.2 at least 30 days before any reduction in limits or coverage or any increase 
in deductibles is to take effect; and

2.3 of any act or omission or any event of which the insurer has knowledge 
and which might invalidate or render unenforceable in whole or in part this 
policy.

Endorsement 2 

Multiple Insured/Non-Vitiation Clause

1 1. Each of the parties comprising the insured shall for the purpose of this policy be considered 
a separate co-insured entity, insured on a composite basis, with the words "the insured" 
applying to each as if they were separately and individually insured provided that the total 
liability of the insurers under each section of this policy to the insured collectively shall not 
(unless the policy specifically permits otherwise) exceed the limit of indemnity or amount 
stated to be insured under that section or policy.  Accordingly, the liability of the insurers under 
this policy to any one insured shall not be conditional upon the due observance and fulfilment 
by any other insured party of the terms and conditions of this policy or of any duties imposed 
upon that insured party relating thereto, and shall not be affected by any failure in such 
observance or fulfilment by any such other insured party.

2 2. It is understood and agreed that any payment or payments by insurers to any one or more 
of the insureds shall reduce, to the extent of that payment, insurers' liability to all such parties 
arising from any one event giving rise to a claim under this policy and (if applicable) in the 
aggregate.

3 3. Insurers shall be entitled to avoid liability to or (as may be appropriate) claim damages from 
any insured party in circumstances of fraud misrepresentation non-disclosure or material 
breach of warranty or condition of this policy (each referred to in this clause as a “Vitiating 
Act”) committed by that insured party save where such misrepresentation non-disclosure or 
breach of warranty or condition was committed innocently and in good faith. 
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4 4. For the avoidance of doubt it is however agreed that a Vitiating Act committed by one 
insured party shall not prejudice the right to indemnity of any other insured who has an 
insurable interest and who has not committed the Vitiating Act.

5 5. Insurers hereby agree to waive all rights of subrogation and/or recourse which they may 
have or acquire against any insured party (together with their employees and agents) except 
where the rights of subrogation or recourse are acquired in consequence of a Vitiating Act in 
which circumstances insurers may enforce such rights against the insured responsible for the 
Vitiating Act notwithstanding the continuing or former status of the vitiating party as an 
insured.

6 6. Notwithstanding any other provision of this policy or any other document or any act and/or 
omission by any insured party insurers agree that:

6.1 no party other than the Authority has any authority to make any warranty, disclosure 
or representation in connection with this policy on behalf of the Authority;

6.2 where any warranty, disclosure or representation is required from the Authority in 
connection with this policy insurers will contact the Authority in writing (in 
accordance with Endorsement 3 to the Contract) and set out expressly the warranty, 
disclosure and/or representation required within a reasonable period of time from 
the Authority (regarding itself); and

6.3 save as set out in a request from insurers to the Authority in accordance with (2) 
above, the Authority shall have no duty to disclose any fact or matter to insurers in 
connection with this policy save to the extent that for the Authority not to disclose a 
fact or matter would constitute fraudulent misrepresentation and/or fraudulent 
non-disclosure.

Endorsement 3

Communications

1 1. All notices or other communications under or in connection with this policy shall be given to 
each insured (and the Authority) in writing or by facsimile.  Any such notice will be deemed to 
be given as follows:

1.1 if in writing, when delivered;

1.2 if by facsimile, when transmitted but only if, immediately after transmission, the 
sender’s facsimile machine records a successful transmission has occurred.

2 2. The address and facsimile number of the Authority for all notices under or in connection 
with this policy are those notified from time to time by the Authority for this purpose to Project 
Co at the relevant time.  The initial address and facsimile number of the Authority are as 
follows:
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The Authority:

Address:

Facsimile No: [     ]

Attention: The Chief Executive from time to time of the Authority
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The Authority:

Address:

Facsimile No: [     ]

Attention: The Chief Executive from time to time of the Authority

3 3. It is further agreed that a notice of claim given by the Authority or any other insured shall in 
the absence of any manifest error be accepted by the insurer as a valid notification of a claim 
on behalf of all insureds.

Endorsement 4

Loss Payee (applicable only to the Physical Damage Policies)

Subject to the provision of Clause 53.22.2 of this Agreement all proceeds of this policy shall be payable 
without deduction or set-off to the Joint Insurance Proceeds Account.

Endorsement 5

Primary Insurance

It is expressly understood and agreed that this policy provides primary cover for the insured parties and 
that in the event of loss destruction damage or liability covered by this policy which is covered either in 
whole or in part under any other policy or policies of insurance effected by or on behalf of any of the 
insured parties the insurers will indemnify the insured parties as if such other policy or policies of 
insurance were not in force and the insurers waive their rights of recourse if any against the insurers of 
such other policy or policies of insurance.

Endorsement 6

Ringfencing

The level of any indemnity available to an insured party under this policy in relation to any claim(s) 
concerning the Project shall not be affected and/or reduced by any claim(s) unrelated to the Project. 
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SECTION 4
SECTION 4

INSURANCE ARRANGEMENTS

1 1. Project Co must comply with the provisions of this Section 4 of Schedule Part 15 when 
placing or renewing the Operational Insurances. 

2 2. Not less than [sixty (60)] Business Days prior to the [first Phase] Completion Date and each 
subsequent renewal date in respect of each of the Operational Insurances, Project Co must 
inform the Authority’s Representative of the forthcoming requirement to place or renew an 
Operational Insurance and its proposals for obtaining competitive quotations from at least 
([three (3)] suitable insurers.  Project Co must take advice from reputable insurance brokers 
experienced in arranging insurances for similar risks as to which insurers are most likely to 
provide quotations that will represent best value for money for the Authority as payer of the 
premiums for such insurance.  In considering which insurers to approach, Project Co must 
consider whether any of the Shareholders enjoys any special relationship with any insurer 
and/or is otherwise able to procure the placing of the relevant insurance in any particular 
manner consistent with the requirements of this Agreement that may result in lower premiums 
and shall include such insurers in its proposal under this paragraph 22.

3 3. Within [ten (10)] Business Days of receiving a notice from Project Co pursuant to paragraph 
2, the Authority may provide Project Co with details of any other insurers that it wishes Project 
Co to invite to quote for provision of the relevant Operational Insurance.

4 4. Not less than [thirty (30)] Business Days prior to the [first Phase] Completion Date and each 
subsequent renewal date for any of the Operational Insurances, Project Co must forward to 
the Authority’s Representative quotes from the proposed insurers (together with the principal 
terms and conditions of the relevant insurance policies), to include any insurer nominated by 
the Authority pursuant to paragraph 3, including a reasoned recommendation as to which 
quote Project Co views as offering best value for money for the Authority, taking into account 
all relevant circumstances.

5 5. Within [ten (10)] Business Days of receiving a recommendation from Project Co pursuant to 
paragraph 4, the Authority must notify Project Co in writing which insurer it is to place the 
relevant Operational Insurance with, failing which Project Co shall be entitled to place the 
relevant Operational Insurance with the insurer recommended by Project Co.
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SECTION 5
SECTION 5

BROKER’S LETTER OF UNDERTAKING

To:        The Authority

Dear Sirs

Agreement dated [ ] entered into between [                     ] Limited (“Project Co”) and 
[                    ] (the "Authority") (the "Agreement")

1 1. We refer to the Agreement.  Unless the context otherwise requires, terms defined in the 
Agreement shall have the same meaning in this letter.

2 2. We act as insurance broker to Project Co in respect of the Insurances and in that capacity 
we confirm that the Insurances which are required to be procured pursuant to Clause [  ]53
and Schedule [  ]Part 15 of the Agreement:

2.1 where appropriate name you and such other persons as are required to be named 
pursuant to the Agreement for their respective interests;

2.2 are, in our reasonable opinion as insurance brokers, as at today’s date, in full force 
and effect in respect of all the matters specified in the Agreement; and 

2.3 that all premiums due to date in respect of the Insurances are paid and the 
Insurances are, to the best of our knowledge and belief, placed with insurers which, 
as at the time of placement, are reputable and financially sound. We do not, 
however, make any representations regarding such insurers’ current or future 
solvency or ability to pay claims; and that

2.4 the endorsements set out in Section 3 (Endorsements) of Schedule Part 15 
(Insurance Requirements) of the Agreement are as at today’s date in full force and 
effect in respect of the Insurances.

3 3. We further confirm that the attached cover notes confirm this position.

4 4. Pursuant to instructions received from Project Co and in consideration of your approving 
our appointment [or continuing appointment] as brokers in connection with the Insurances, we 
hereby undertake in respect of the interests of the Authority  in relation to the Insurances:

4.1 Notification Obligations

4.1.1 to notify you at least 30 (thirty) days prior to the expiry of any of the 
Insurances if we have not received instructions from Project Co to 
negotiate renewal and in the event of our receiving instructions to renew, 
to advise you promptly of the details thereof; 
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4.1.2 to notify you at least 30 (thirty) days prior to ceasing to act as brokers to 
Project Co unless, due to circumstances beyond our control, we are 
unable to do so in which case we shall notify you as soon as practicable; 
and

4.1.3 to pay into the Joint Insurance Proceeds Account without set off or 
deduction of any kind for any reason all payments in respect of claims 
received by us from insurers in relation to the Insurances specified in 
Clauses 30.1 to 30.3 of the Agreement.

4.2 Advisory Obligations

4.2.1 to notify you promptly of any default in the payment of any premium for any 
of the Insurances; 

4.2.2 to notify you if any insurer cancels or gives notification of cancellation of 
any of the Insurances, at least 30 (thirty) days before such cancellation is 
to take effect or as soon as reasonably practicable in the event that 
notification of cancellation takes place less than 30 (thirty) days before it is 
to take effect;

4.2.3 to notify you of any act or omission, breach or default of which we have 
knowledge which in our reasonable opinion may either invalidate or render 
unenforceable in whole or in part any of the Insurances or which may 
otherwise materially impact on the extent of cover provided under the 
Insurances;  and

4.2.4 to advise Project Co of its duties of disclosure to insurers and to 
specifically advise upon:

(a) the facts, circumstances and beliefs that should generally be 
disclosed to insurers; and

(b) the obligation not to misrepresent any facts, matters or beliefs to 
insurers.

4.3 Disclosure Obligations

4.3.1 to disclose to insurers all information made available to us from any 
source and any fact, change of circumstances or occurrence made known 
to us from any source which in our reasonable opinion is material to the 
risks insured against under the Insurances and which properly should be 
disclosed to insurers as soon as practicable after we become aware of 
such information, fact, change of circumstance or occurrence whether 
prior to inception or renewal or otherwise; and

4.3.2 to treat as confidential all information so marked or otherwise stated to be 
confidential and supplied to us by or on behalf of Project Co or the 

Page 2701

A43230746



20\23835991.6\co12 334

334

Authority and not to disclose such information, without the prior written 
consent of the supplier, to any third party other than those persons who, in 
our reasonable opinion have a need to have access to such information 
from time to time, and for the purpose of disclosure to the insurers or their 
agents in respect of the Insurances in discharge of our obligation set out at 
Clause 4.3.1 of this letter. Our obligations of confidentiality shall not 
conflict with our duties owed to Project Co and shall not apply to disclosure 
required by an order of a court of competent jurisdiction, or pursuant to 
any applicable law, governmental or regulatory authority having the force 
of law or to information which is in the public domain.

4.4 Administrative Obligations

4.4.1 to hold copies of all documents relating to or evidencing the Insurances, 
including but without prejudice to the generality of the foregoing, insurance 
slips, contracts, policies, endorsements and copies of all documents 
evidencing renewal of the Insurances, payment of premiums and 
presentation and receipt of claims;

4.4.2 to supply to the Authority and/or its insurance advisers (or the Authority’s 
or its insurance advisers’ authorised representatives) promptly on written 
request copies of the documents set out in Clause 4.4.1 of this letter, and 
to the extent available, to make available to such persons promptly upon 
the Authority’s request the originals of such documents;

4.4.3 to administer the payment of premiums due pursuant to the Insurances 
such that, in so far as we hold appropriate funds, all such premiums shall 
be paid to insurers in accordance with the terms of the Insurances;

4.4.4 to administer the payment of claims from insurers in respect of the
Insurances (the “Insurance Claims”) including:

(a) negotiating settlement of Insurance Claims presented in respect 
of the Insurances; 

(b) collating and presenting all information required by insurers in 
relation to Insurance Claims presented in respect of the 
Insurances, and

(c) insofar as it is relevant and practicable, liaising with and 
reporting to each Authority throughout the settlement, payment 
and administration of such Insurance Claims.

4.4.5 to advise the Authority promptly upon receipt of notice of any material 
changes which we are instructed to make in the terms of the Insurances 
and which, if effected, in our opinion as Insurance Brokers would result in 
any material reduction in limits or coverage or in any increase in 
deductibles, exclusions or exceptions;
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4.4.6 to advise the Authority in advance of any change to the terms of, or any 
lapse, non-renewal and/or cancellation of any policy maintained in respect 
of the Insurances; 

4.4.7 to use our reasonable endeavours to have endorsed on each and every 
policy evidencing the Insurances (when the same is issued) 
endorsements substantially in the form set out in Section 3 
(Endorsements) to Schedule Part 15 (Required Insurances) of the 
Agreement; and

4.4.8 to provide, prior to the Commencement of the Operational Insurances and 
prior to each renewal of any of them, a statement containing 

(a) the information required to satisfy the requirement of Section 4 
of Schedule Part 15 (Insurance Requirements) to the Project 
Agreement; and 

(b) our opinion, supported by appropriate evidence, of the generally 
prevailing market for the relevant Insurance and of any other 
circumstances relevant to the application of paragraph 3.2 of 
Section 6 (Pass Through Costs) of Schedule Part 14 (Payment 
Mechanism) to the Project Agreement to the premiums for the 
relevant Insurance specifying the impact of each factor on the 
premium quotations obtained.

5 5. NOTIFICATION DETAILS

Our obligations at Clause 4 of this letter to notify or inform you shall be discharged by 
providing the requisite information in hard copy to: [Authority]

6 6. We shall supply further letters substantially in this form on renewal of each of the 
Insurances and shall supply copies of such letters to those parties identified to us by the 
Authority for such purposes.

Yours faithfully

--------------------
For and on behalf of [Project Co’s broker]

Schedule Part 16
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SCHEDULE PART 16 

CHANGE PROTOCOL

SECTION 1
SECTION 1
DEFINITIONS

In this Schedule Part 16 (Change Protocol) and elsewhere in this Agreement (save where Schedule 
Part 1 provides to the contrary) the following words shall have the following meanings:

“Adjustment Date” means the date on which the adjustment to the Annual 
Service Payments takes effect in accordance with the 
provisions of this Agreement, or such other date as is agreed 
between the parties;

“Affordable” means within the revenue resource parameters determined 
by the Authority and notified in writing by it to Project Co as 
available for a proposed High Value Change;

“Approval Criteria” has the meaning given in paragraph 7 (Approval Criteria) of 
Section 4 (High Value Changes) of this Schedule Part 16 
(Change Protocol);

“Approved Criteria” has the meaning given in paragraph 8.2.1 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Assumption Adjustment” means an adjustment to any of the assumptions contained 
in the Financial Model;

“Authority Change” means, as the case may be, a Low Value Change, a 
Medium Value Change or a High Value Change;

“Authority Change Notice” means a notice issued in accordance with this Schedule 
Part 16 (Change Protocol) requiring an Authority Change;

“Calculation Date” means the relevant date for the purposes of calculating the 
Incurred Change Management Fee in accordance with 
Section 4 (High Value Changes) `of this Schedule Part 16 
(Change Protocol); 

“Capital Cost” means in relation to any High Value Change the cost of 
carrying out the design, construction and commissioning of 
any construction works required to implement that High 
Value Change; 

“Catalogue of Small Works and 
Services” and “Catalogue”

means the list of prices and time periods for types of Low 
Value Changes set out in Appendix 1 Part 1 (Catalogue) to 
this Schedule Part 16 (Change Protocol), as amended from 
time to time in accordance with paragraph 3 (Project Co 
Response and Authority Confirmation) of Section 2 (Low 
Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Catalogue Price” means the total cost (excluding VAT) of carrying out a Low 
Value Change as set out in the Catalogue;
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“Catalogue Review Date” means each third anniversary of the Commencement Date; 

“Change” means a change in the Works, the Facilities and/or 
Services or additional works and/or services or a change in 
the Authority's Policies that may be made under Clause 33 
(Change Protocol) or this Schedule Part 16 (Change 
Protocol);

“Change in Costs” means in respect of any Relevant Event, the effect of that 
Relevant Event (whether of a one-off or recurring nature, 
and whether positive or negative) upon the actual or 
anticipated costs, losses or liabilities of Project Co and/or 
the Contractor and/or any Service Provider (without double 
counting), including, as relevant, the following:

(a) the reasonable costs of complying with the 
requirements of Clauses 24.9, 29 (Delay Events), 32  
(Changes in Law) and/or Sections 2 (Low Value 
Changes) to 4 (High Value Changes) of this 
Schedule Part 16 (Change Protocol), including the 
reasonable costs of preparation of design and 
estimates;

(b) the costs of continued employment of, or making 
redundant, staff who are no longer required;

(c) the costs of employing additional staff;

(d) reasonable professional fees;

(e) the costs to Project Co of financing any Relevant 
Event (and the consequences thereof) including 
commitment fees and capital costs interest and 
hedging costs, lost interest on any of Project Co's 
own capital employed and any finance required 
pending receipt of a lump sum payment or  
adjustments to the Annual Service Payment;

(f) the effects of costs on implementation of any 
insurance reinstatement in accordance with this 
Agreement, including any adverse effect on the 
insurance proceeds payable to Project Co (whether 
arising from physical damage insurance or business 
interruption insurance (or their equivalent)) in 
respect of that insurance reinstatement and any 
extension of the period of implementation of the 
insurance reinstatement;

(g) operating costs, or life cycle,lifecycle maintenance 
or replacement costs;
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(h) Capital Expenditure (or, in the case of a Relevant 
Event which is a Relevant Change in Law, Capital 
Expenditure for which the Authority is responsible);

(i) the costs required to ensure continued compliance 
with the Funding Agreements;

(j) any deductible or increase in the level of deductible, 
or any increase in premium under or in respect of 
any insurance policy; and 

(k) Direct Losses or Indirect Losses, including 
reasonable legal expenses on an indemnity basis;

[“Change in Revenue” means, in respect of any Relevant Event, the effect of that 
Relevant Event (whether of a one-off or recurring nature, 
and whether positive or negative) upon the actual or 
anticipated income of Project Co and/or any Service 
Provider from [Third Party Use] or other income committed 
from third parties (without double counting);]

“Change Management Fee” means the fee calculated in accordance with paragraph 10 
(Information and notifications by the Authority to Project Co 
and cooperation of the Authority) of Section 4 (High Value 
Changes);

“Cost” where used in the definitions of High Value Change and 
Low Value Change means the immediate cost that will be 
incurred by Project Co to implement the relevant Change, 
disregarding any Whole Life Costs;

[“Derogated Low Value Change”] [means:

(a) [list of specific types of Changes to be allowed] and

(b) any other Low Value Change that:

(i) i. consists of minor works;

(ii) ii. only affects the interior of the Facilities;

(iii) iii. does not affect any of the mechanical and 
electrical equipment of the Facilities;

(iv) iv. does not involve any interference with the 
service media in the Facilities and;

(v) v. will not conflict with any Programmed 
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Maintenance; and

(vi) vi. will not prejudice any of the Operational 
Insurances;]

[“Derogated Low Value Change 
Notice”]

[means a notice given by the Authority in accordance with 
paragraph 1.2 of Section 2 (Low Value Changes) of this 
Schedule Part 16 (Change Protocol);]

“Estimate” has the meaning given in paragraph 3 of Section 3 
(Medium Value Changes) of this Schedule Part 16 
(Change Protocol);

“Estimated Change in Project Costs” means, in respect of any Relevant Event, the aggregate of 
any Change in Costs and/or (without double counting) 
Change in Revenue (as relevant);

“High Value Change” means:

(a) (a) a Change requested by the Authority that, 
in the reasonable opinion of the Authority, is likely 
either to Cost in excess of [one hundred thousand 
pounds (£100,000)] (index linked) or to require an 
adjustment to the Annual Service Payment that on a 
full year basis is 2% or more of the Annual Service 
Payment in the relevant Contract Year provided that 
the parties may agree that such a Change should 
instead be processed as a Medium Value Change; 
or

(b) (b) any other Change that the parties agree is 
to be treated as a High Value Change;

“High Value Change Proposal” means a proposal satisfying the requirements of paragraph 
3.4 of Section 4 (High Value Changes) of this Schedule 
Part 16 (Change Protocol);

“High Value Change Requirements” has the meaning given in paragraph 2.1.3 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“High Value Change Stage 2 
Submission”

has the meaning given in paragraph 4.1.1 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Incurred Change Management Fee” means the amounts actually incurred or payable by or on 
behalf of Project Co up to the Calculation Date in respect of 
matters identified by Project Co pursuant to paragraphs 
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3.4.3 and/or 4.3.7 of Section 4 (High Value Changes) of 
this Schedule as falling within the Change Management 
Fee (and not already reimbursed by the Authority); 

“Input Adjustment” means any adjustment to the Financial Model other than 
Assumption Adjustment and Logic Adjustments;

“Key Ratios” means the following ratios:

(a) the [Loan Life Cover Ratio] (as defined in the Senior 
Funding Agreements);

(b) the [Annual Debt Service Cover Ratio] (as defined in 
the Senior Funding Agreements);

(c) the [Project IRR]; and

(d) the [Subordinated Debt Rate];

“Logic Adjustment” means an adjustment to the logic or formulae contained in 
the Financial Model; 

“Low Value Change” means a Change which is either:

(a) of a type listed in the Catalogue of Small Works and 
Services; or

(b) is not so listed, but has an individual Cost not 
exceeding [five thousand pounds (£5,000)] (index 
linked), or as otherwise agreed from time to time, 
except for any request that would (if implemented) 
increase the likelihood of Project Co failing to meet 
the Authority’s Construction Requirements and/or 
the Service Level Specification or materially and 
adversely affect Project Co’s ability to perform its 
obligations under this Agreement;

“Medium Value Change” means a Change requested by the Authority which is not a 
Low Value Change or a High Value Change;

“Post-Adjustment Financial Model” means the Financial Model in effect immediately following 
the making of the relevant Adjustments; 

“Pre-Adjustment Financial Model” means the Financial Model in effect immediately prior to 
the making of the relevant Adjustments;

“Project Co Change” means a Change that is initiated by Project Co by 
submitting a Project Co Notice of Change to the Authority 
pursuant to Section 5 (Project Co Changes) of this 
Schedule Part 16 (Change Protocol); 

“"Project Co Notice of Change”" has the meaning given in paragraph 1 of Section 5 (Project 
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Co Changes) of this Schedule Part 16 (Change Protocol); 

“Relevant Event” means an event or circumstance in which this Agreement 
expressly provides for an adjustment to the Annual Service 
Payments to be made;

“Review Procedure” means the procedure set out in Schedule Part 8 (Review 
Procedure);

“Small Works and Services Rates” means the rates to be applied in respect of any request 
from the Authority for a Low Value Change set out in 
Appendix 1 Part 2 (Small Works and Services Rates) to this 
Schedule Part 16 (Change Protocol), as amended from 
time to time in accordance with paragraph 8 of Section 2 
(Low Value Changes) of this Schedule Part 16 (Change 
Protocol); 

“Stage 1 Approval” has the meaning given in paragraph 3.7 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Stage 1 Approved Project” has the meaning given in paragraph 3.7 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Stage 2 Approval” has the meaning given in paragraph 8.2.1 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Target Cost” has the meaning given in paragraph 2.1.2 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol) and;

“Third Party Costs” means the costs incurred by Project Co with third parties in 
responding to an Authority Change Notice for a Medium 
Value Change or a High Value Change, including, but not 
limited to, the Sub-Contractors, consultants and advisers; 
and 

“Whole Life Cost” means the estimated and (to the extent that such 
information is available) the actual cost of operating and 
maintaining that High Value Change over its intended 
design life (consistent with Project Co's Proposals).
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SECTION 2
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SECTION 2

LOW VALUE CHANGES

1 1. Low Value Change Notice

1.1 [Subject to paragraph 1.2 of this Section 2 (Low Value Changes),] where a Low 
Value Change is required by the Authority during the Services Period, it must submit 
an Authority Change Notice to Project Co.  Prior to the Services Period any Low 
Value Change shall be addressed as part of the Works and accommodated through 
the Review Procedure.

1.2 [The Authority may carry out Derogated Low Value Changes during the Operational 
Term.  If the Authority wishes to carry out a Derogated Low Value Change it shall 
send Project Co a notice at least [five (5)] Business Days prior to the date on which 
it proposes to start to implement the Change setting out the nature of the proposed 
Change in sufficient detail to enable Project Co to satisfy itself that the proposed 
Change constitutes a Derogated Low Value Change.  Project Co may notify the 
Authority within [three (3)] Business Days of receipt of a Derogated Low Value 
Change Notice that it does not agree that the proposed Change constitutes a 
Derogated Low Value Change and, unless the parties otherwise agree, the 
Authority must not take any steps to carry out the proposed Change unless it has 
referred the dispute to the Dispute Resolution Procedure and it has been 
determined that the proposed Change is a Derogated Low Value Change.]

1.3 [If it carries out a Derogated Low Value Change, the Authority must use Good 
Industry Practice to the standards that would have applied to Project Co if it had 
carried it out as a Low Value Change.]

2 2. Authority Change Notice

An Authority Change Notice for a Low Value Change must:

2.1 state that it relates to a Low Value Change;

2.2 contain a description of the works and/or the change to the Works and/or the 
Services that the Authority requires including, if relevant, the applicable type of 
SmallLow Value Change listed in the Catalogue; and

2.3 if there is no applicable type of change listed in the Catalogue, specify the time 
period within which the Authority requires the Change to be implemented.

3 3. Project Co Response and Authority Confirmation

Within five (5) Business Days of receipt of an Authority Change Notice for a Low Value 
Change, Project Co must notify the Authority of:
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3.1 the cost of implementing the required Low Value Change; and

3.2 the time period for implementing the Low Value Change,

in each case in accordance with paragraph 4 of this Section 2 (Low Value Changes). 

4 4. Cost and Timing

4.1 If the Low Value Change is of a type listed in the Catalogue, the cost of carrying out 
that Low Value Change shall not exceed the relevant Catalogue Price and the time 
period for implementing the Low Value Change shall not exceed the relevant time 
specified in the Catalogue.

4.2 If the Low Value Change is not of a type that is listed in the Catalogue, the cost of 
carrying out that Low Value Change shall be calculated on the basis that:

4.2.1 wherever practicable the Low Value Change will be carried out by an 
[existing on-site and] suitably qualified employee of Project Co or a Project 
Co Party and in that case Project Co may not charge for labour.  Where 
there is no such suitably qualified on-site employee reasonably available 
to carry out the Low Value Change, the cost of the labour element will be 
calculated in accordance with the Small Works and Services Rates or, 
where such rates are not applicable, in accordance with rates which are 
fair and reasonable; and

4.2.2 the materials element will be charged at the cost of materials to Project Co 
or to the Project Co Party carrying out the work (net of all discounts) and 
there shall be no management fee, margin, overhead, contingency or 
other cost applied in relation thereto.  

4.3 Other than the costs referred to in paragraphs 4.1 and 4.2 of this Section 2 (Low 
Value Changes) Project Co may not charge the Authority for processing, 
implementing or managing a Low Value Change.   

5 5. Authority objection

The Authority may object in writing within five (5) Business Days of receipt of Project Co’s 
notice pursuant to paragraph 3 of this Section 2 (Low Value Changes), to any part of that 
notice and in that event the parties shall act reasonably to endeavour to agree as soon as 
practicable how the Low Value Change is to be implemented, which may include the Authority 
withdrawing the Authority Notice of Change. 

6 6. Implementation

6.1 Project Co must implement a required Low Value Change so as to minimise any 
inconvenience to the Authority and, subject to paragraph 10.2 of this Section 2 (Low 
Value Changes), within the timescale specified in the notice given by Project Co 
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pursuant to paragraph 3 of this Section 2 (Low Value Changes) (or agreed by the 
parties pursuant to paragraph 5 of this Section 2 (Low Value Changes)).  

6.2 Project Co shall notify the Authority when it considers that the Low Value Change 
has been completed.

6.3 If Project Co:

6.3.1 fails to give a notice to the Authority in accordance with paragraph 3 of this 
Section 2 (Low Value Changes) within fifteen (15) Business Days of the 
date of the Authority Change Notice; or

6.3.2 gives a notice pursuant to paragraph 3 of this Section 2 (Low Value 
Changes) to which the Authority has objected pursuant to paragraph 5 of 
this Section 2 (MediumLow Value Changes) on any ground other than the 
cost of the Low Value Change, the parties have not reached agreement as 
to how the Low Value Change is to be implemented and the objection has 
not been referred to the Dispute Resolution Procedure; or

6.3.3 gives a notice pursuant to paragraph 3 of this Section 2 (Low Value 
Changes) to which the Authority does not object pursuant to paragraph 5 
but then fails to fully implement the Low Value Change within ten (10) 
Business Days  after the timescale specified in that notice or agreed in 
accordance with paragraph 5 of this Section 2 (Low Value Changes), 

then, subject to paragraph 10.3 of this Section 2 (Low Value Changes), the Authority 
may notify Project Co that the Low Value Change Notice is withdrawn and, following 
such notification, may procure the implementation of the Low Value Change without 
further recourse to Project Co, but the Authority must ensure that the Low Value 
Change is carried out in accordance with Good Industry Practice and to the 
standards that would have applied to Project Co if it had implemented the Low Value 
Change.

7 7. Payment 

Unless the Authority notifies Project Co within five (5) Business Days of receipt of a notice 
from Project Co pursuant to paragraph 6.2 above that the Low Value Change has not been 
implemented to its reasonable satisfaction:

7.1 Project Co shall, where the Low Value Change is implemented prior to the 
Operational Term, issue an invoice in respect of the costs of the Low Value Change, 
which the Authority must pay within 20 Business Days of receipt; or

7.2 Unless the Authority notifies Project Co within five (5) Business Days of receipt of a 
notice from Project Co pursuant to paragraph 6.2 above that the Low Value Change 
has not been implemented to its reasonable satisfaction, Project Co shall, where the 
Low Value Change is implemented during the Operational Term, include the costs 
of the Low Value Change in the next reportMonthly Invoice submitted pursuant to 
[●]Clause 34.2 of this Agreement following completion or implementation of the 
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relevant Low Value Change.  All and the amounts payable for the Low Value 
Changes shall be invoiced and paid in accordance with the procedure described in 
[●]Clause 34 of this Agreement.

8 8. Update of Catalogue and Small Works and Services Rates

8.1 From the Commencement Date the Catalogue shall be that set out in Part 1 of 
Appendix 1 to this Schedule Part 16 (Change Protocol) and the Small Works and 
Services Rates shall be those set out in Part 2 of Appendix 1 to this Schedule Part 
16 (Change Protocol).

8.2 Subject to paragraph 8.3 of this Section 2 (Low Value Changes), the unit prices and 
the Small Works and Services Rates set out in the Catalogue and the Small Works 
and Services Rates shall be indexed on each anniversary of the Commencement 
Date for the change in RPI since the Commencement Date or, after the first 
Catalogue Review Date, since the most recent Catalogue Review Date.

8.3 On the date which is twenty (20) Business Days before each Catalogue Review 
Date, Project Co must provide the Authority with:

8.3.1 a revised and updated Catalogue which:

(a) includes in the Catalogue unit prices for any types of Low Value 
Changes which have occurred and which the parties consider 
are reasonably likely to reoccur during the life of the Project and 
any other types of Low Value Changes as the parties may agree; 
and

(b) includes time periods for the carrying out of  each listed type of 
Low Value Change; and

8.3.2 updated Small Works and Services Rates.

The unit prices and Small Works and Services Rates will be for the ensuing 
three-year period following the Catalogue Review Date.  The unit prices must 
represent good value for money having regard to:

(a) prices prevailing for similar items in the market at the time; and

(b) paragraph 4.2 of this Section 2 (Low Value Changes). 

The Small Works and Services Rates must provide value for money with reference 
to rates prevailing for similar services in the market at the time.

8.4 Within ten (10) Business Days of the submission by Project Co of the revised and 
updated Catalogue and Small Works and Services Rates pursuant to paragraph 8.3 
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of this Section 2 (Low Value Changes), the Authority shall confirm in writing whether 
or not it agrees that the revised and the updated Catalogue shall constitute the 
Catalogue and the updated Small Works and Services Rates shall constitute the 
Small Works and Services Rates for the purposes of this Agreement from the 
relevant Catalogue Review Date;

8.5 If the Authority does not confirm to Project Co that it agrees with the revised and 
updated Catalogue and/or Small Works and Services Rates provided by Project Co 
pursuant to paragraph 8.3 of this Section 2 (Low Value Changes), the parties shall 
meet and endeavour, in good faith, to agree any amendments to the Catalogue 
and/or Small Works and Services Rates.  Any dispute in relation to this paragraph 8 
may be referred by either party to the Dispute Resolution Procedure.  The revised 
and updated Catalogue and revised and updated Small Works and Services Rates 
with such amendments as are agreed by the parties or determined under the 
Dispute Resolution Procedure shall constitute the Catalogue and the Small Works 
and Services Rates for the purposes of this Agreement from the relevant Catalogue 
Review Date.  

9 9. Documentation and Monitoring 

9.1 No due diligence (whether funder, legal, technical, insurance or financial) shall be 
required in relation to Low Value Changes unless otherwise agreed between the 
parties.  

9.2 No changes shall be made to this Agreement or any Project Document as a result of 
a Low Value Change, unless otherwise agreed between the parties.

9.3 Where it is agreed that an adjustment of the Annual Service Payment is required in 
respect of a Low Value Change, the Financial Model shall be adjusted to give effect 
to such Low Value Changes once each Contract Year on a date to be agreed 
between the parties and all relevant Low Value Changes that have occurred since 
the preceding such adjustment shall be aggregated together into a single 
cumulative adjustment in accordance with Section 6 (Changing the Financial Model) 
of this Schedule Part 16 (Change Protocol).  

9.4 Project Co shall keep a record of all Low Value Changes processed, completed and 
outstanding and shall provide the Authority with a copy of that record whenever 
reasonably required by the Authority.

10 10. Disputes 

10.1 Any dispute concerning any matter referred to in this Section 2 (Low Value 
Changes) may be referred by either party to the Dispute Resolution Procedure.

10.2 Project Co shall not be obliged to implement the Low Value Change until any 
dispute has been determined except that where such dispute concerns only the cost 
of a Low Value Change, unless the Authority otherwise directs, Project Co must 
continue to carry out or implement the Low Value Change within the prescribed 
timescale notwithstanding the dispute.
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10.3 The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a Low Value Change in respect of which there is a dispute that 
has been referred to the Dispute Resolution Procedure, unless that dispute has 
been determined in its favour and Project Co has not confirmed to the Authority in 
writing within five (5) Business Days of the date of the determination that it will 
implement and carry out the Low Value Change in accordance with the 
determination.

SECTION 3
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SECTION 3

MEDIUM VALUE CHANGES

1 1. Medium Value Changes

1.1 If the Authority requires a Medium Value Change, it must serve an Authority Change 
Notice on Project Co in accordance with paragraph 2 (Medium Value Change 
Notice) of this Section 3 (Medium Value Changes).  Project Co shall be entitled to 
refuse a Medium Value Change that:

1.2 Project Co shall be entitled to refuse a Medium Value Change that:

1.2.1 1.1 requires the Works and/or the Services to be performed in a way that 
infringes any law or is inconsistent with Good Industry Practice;

1.2.2 1.2 would cause any Necessary Consent to be revoked (or would require 
a new consent to be obtained or any existing Necessary Consent to be 
amended which, after using reasonable efforts, Project Co has been 
unable to obtain);

1.2.3 1.3 would materially and adversely affect Project Co’s ability to deliver the 
Works and /or the Services (except those Works and/or Services which 
have been specified as requiring to be amended in the Authority Change 
Notice) in a manner not compensated for pursuant to this Section 3 
(Medium Value Changes);

1.2.4 1.4 would materially and adversely affect the health and safety of any 
person;

1.2.5 1.5 would, if implemented, materially and adversely change the nature of 
the Project (including its risk profile); or

1.2.6 1.6 the Authority does not have the legal power or capacity to require 
implementation of.

2 2. Medium Value Change Notice

2.1 An Authority Change Notice for a Medium Value Change must:

2.1.1 state that it refers to a Medium Value Change;

2.1.2 set out the change in the Works or Services or the additional works or 
services required in sufficient detail to enable Project Co to calculate and 
provide the Estimated Change in Project Costs in accordance with 
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paragraph 3 (Contractor's Estimate) of this Section 3 (Medium Value 
Changes);  

2.1.3 set out whether, in respect of any additional facilities, Project Co is 
expected to provide [soft services, facilities management services and 
lifecycle maintenance services] in respect of such additional facilities; and

2.1.4 set out the timing of the additional works or services required by the 
Authority.

2.2 Within fifteen (15) Business Days of receipt of the Medium Value Change Notice, 
Project Co must notify the Authority in writing:

2.2.1 whether it considers that it is entitled to refuse the Medium Value Change 
on any of the grounds set out in paragraphs 1.11.2.1 to 1.61.2.6 of this 
Section 3;

2.2.2 when it will provide the Estimate to the Authority bearing in mind the 
requirement in paragraph 7.2.2 of this Section 3; and

2.2.3 its estimate of the Third Party Costs that it will incur to prepare the 
Estimate. 

2.3 If Project Co notifies the Authority that it considers that it is entitled to refuse the 
Medium Value Change on one or more of the grounds set out in paragraphs 
1.11.2.1 to 1.61.2.6 of this Section 3, then unless the parties otherwise agree, the 
Authority shall be deemed to have withdrawn the Authority Notice of Change if it has 
not referred the matter to the Dispute Resolution Procedure within [twenty (20)] 
Business Days of receipt of Project Co’s notice. 

2.4 If the Authority considers that Project Co’s proposed time for providing the Estimate 
is not reasonable, the parties shall endeavour to agree the time, failing which the 
matter may be referred to the Dispute Resolution Procedure.

2.5 If the Authority considers that the Project Co’s estimate of Third Party Costs to 
prepare the Estimate is not reasonable, the parties shall endeavour to agree the 
same, failing which the matter may be referred to the Dispute Resolution Procedure.

2.6 If any matter is referred to the Dispute Resolution Procedure pursuant to paragraph 
2 (Medium Value Change Notice) of this Section 3 (Medium Value Changes), the 
time for Project Co to provide the Estimate shall be counted from the date of 
determination of that dispute if the dispute is determined in Project Co’s favour.

3 3. Contractor’s Estimate
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As soon as reasonably practicable and in any event within the time period agreed or 
determined pursuant to paragraph 2.4 of this Section 3, Project Co shall deliver to the 
Authority the Estimate.  

The Estimate must contain:

3.1 a detailed timetable for implementation of the Medium Value Change; 

3.2 any requirement for relief from compliance with obligations, including the obligations 
of Project Co to achieve the [Actual Completion Date by the Completion Date] [an 
Actual Phase Completion Date] by the Completion Date [relevant Phase Completion 
Date] and to meet the requirements set out in the Authority’s Construction 
Requirements and/or the Service Level Specification during the implementation of 
the Medium Value Change;

3.3 an outline of the proposed design solution and design, including an appropriate 
analysis/risk appraisal and, to the extent relevant, the impact on whole life costings;

3.4 any impact on the provision of the Works and/or the Services;

3.5 a value for money justification for any proposed change to the quality of the works or 
the services comprised in the Medium Value Change as compared to the Works and 
the Services;

3.6 any amendment required to this Agreement and/or any Project Document as a 
result of the Medium Value Change; 

3.7 any Estimated Change in Project Costs that results from the Medium Value Change;

3.8 any Capital Expenditure that is required or no longer required as a result of the 
Medium Value Change;

3.9 amendments to existing Necessary Consents that are required;

3.10 a payment schedule for any Capital Expenditure required to implement the Change, 
based on milestones where relevant;

3.11 costs and details of (i) any other approvals required and/or due diligence permitted 
pursuant to paragraph 12 of this Section 3 (Medium Value Changes); and (ii) any 
Third Party Costs; 

3.12 the method of implementation and the proposed method of certification of any 
construction aspects of the Medium Value Change, if not covered by the procedures 
specified in Clause 14 (Programme and Dates for Completion); and
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3.13 any other information requested by the Authority in the Authority Change Notice.

together the "Estimate"

4 4. Costing of the Estimate

In calculating the Estimated Change in Project Costs and/or the Capital Expenditure for the 
purposes of the Estimate, Project Co shall apply the following principles wherever applicable:

4.1 unless the Authority’s requirements for the Medium Value Change specify a 
different quality as compared to the Works:

4.1.1 the unit cost of any construction or installation works or associated 
preliminaries (excluding any temporary or demolition works, professional 
fees, contingencies, overheads and profit margins) required to implement 
the Medium Value Change is the equivalent unit rate set out in Part 1 (Unit 
Cost for Construction or Installation Costs) of Appendix 2 of this Schedule 
Part 16 (Change Protocol), uplifted using the DTI Pubsec index for 
construction cost inflation in the period between the Commencement Date 
and the date the Medium Value Change is to be commenced; 

4.1.2 any lifecycle replacement and maintenance associated with additional 
works (or changes to the Works) are consistent with the lifecycle and 
maintenance profile of the Facilities envisaged in Section 4 (Project Co’s 
Proposals) of Schedule Part 76 (Construction Matters) including (without 
limitation) in terms of the replacement cycles for equipment, provided that 
Project Co must reflect improvements in technology that can optimise 
Whole Life Costs for the Authority; and

4.1.3 the unit costs to be applied to the pricing of the lifecycle replacement 
and maintenance is the equivalent unit rate set out in Part 2 (Unit Costs of 
Lifecycle Maintenance) of Appendix 2 of this Schedule Part 16 (Change 
Protocol) (index linked);

4.2 any professional fees, contingencies, overheads and/or profit margins to be charged 
by any consultant, sub-contractor or supplier in respect of construction and/or 
installation and/or lifecycle and/or service provision for the Medium Value Change 
are the equivalent rates set out in Part 3 (Consultant, Sub-contractor or Supplier 
Fees) of Appendix 2 of this Schedule Part 16 (Change Protocol), or if the 
professional fees, contingencies, overheads and profit margins being charged by 
consultants, sub-contractors and/or suppliers in current market conditions have 
changed significantly from those set out in Part 3 (Consultant, Sub-contractor or 
Supplier Fees) of Appendix 2 of this Schedule Part 16 (Change Protocol), such 
other rates as the parties agree or failing agreement as may be determined under 
the Dispute Resolution Procedure as being consistent with those charged in current 
market conditions; 

4.3 unless the Authority’s requirements for the Medium Value Change specify a 
different quality than required by the Service Level Specification, the unit cost of any 
extension of, or change to, any Service (either in scope or area), taking into account 
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the capacity of existing labour resources, is consistent with the equivalent unit rate 
set out in Part 4 of Appendix 2 to this Schedule Part 16 (Change Protocol);

4.4 other than as referred to in paragraphs 4.1 to 4.3 of this Section 3 (Medium Value 
Changes) no charge shall be made in respect of Project Co’s time, or that of any 
Project Co Party spent processing, managing or monitoring the Medium Value 
Change (and no additional mark up or management fee shall be applied by Project 
Co); and

4.5 where aspects of the Medium Value Change are not addressed by paragraphs 4.1 
to 4.4 of this Section 3 (Medium Value Changes), they shall be costed on a fair and 
reasonable basis reflecting the then current market rates.

5 5. Standards of provision of the Estimate

In providing the Estimate Project Co must:

5.1 use reasonable endeavours to oblige its Sub-Contractors to minimise any increase 
in costs and maximise any reduction in costs;

5.2 demonstrate how any Capital Expenditure to be incurred or avoided is being 
measured in a cost effective manner, including showing that when such expenditure 
is incurred, reasonably foreseeable Changes in Law at that time have been taken 
into account; and 

5.3 demonstrate that any expenditure that has been avoided, which was anticipated to 
be incurred to replace or maintain assets that have been affected by the Medium 
Value Change concerned, has been taken into account in the amount which in its 
opinion has resulted or is required under paragraphs 3.7 and/or 3.8 of this Section 3; 
and

5.4 provide written evidence of Project Co’s compliance with paragraphs 5.1 to 5.3 of 
this Section 3.

6 6. Determination of the Estimate

As soon as practicable after the Authority receives the Estimate, the parties shall discuss and 
endeavour to agree the contents of the Estimate.  If the parties cannot agree on the contents 
of the Estimate, the matter may be referred by either party to the Dispute Resolution 
Procedure to determine if the Estimate represents a fair and reasonable approach to 
implementing the Medium Value Change in all respects. 

7 7. Confirmation or Withdrawal of the Medium Value Change Notice

7.1 As soon as practicable after the contents of the Estimate have been agreed or 
otherwise determined pursuant to paragraph 6 of this Section 3, the Authority shall:
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7.1.1 confirm in writing to Project Co the Estimate (as modified); or

7.1.2 withdraw the Authority Change Notice.

7.2 If, in any Contract Year, the Authority has either not confirmed an Estimate (as 
modified, if applicable) within twenty (20) Business Days of the contents of the 
Estimate having been agreed or determined in accordance with the foregoing 
provisions of this Section 3 or has withdrawn an Authority Change Notice for a 
Medium Value Change  on three or more occasions, then the Authority shall pay to 
Project Co on the third and each subsequent such occasion in that Contract Year 
the reasonable additional Third Party Costs incurred by Project Co in preparing the 
Estimate provided that:

7.2.1 Project Co has used all reasonable endeavours to submit a reasonably 
priced Estimate; and

7.2.2 Project Co made available to the Authority, with the Estimate, a cost break 
down of Third Party Costs incurred by Project Co to prepare the Estimate, 
which shall be consistent with the estimate of such costs approved by the 
Authority pursuant to paragraph 2.5 of this Section 3.

8 8. Implementation of the Medium Value Change

8.1 When the Authority has confirmed the Estimate in accordance with paragraph 7.1 of 
this Section 3, Project Co shall, subject to Project Co obtaining all new or amended 
Necessary Consents that are required and have not already been obtained, 
implement the required Medium Value Change in accordance with the Estimate.  
Where an extension of time has been agreed as part of the Estimate the Completion 
Date [relevant Phase Completion Dates] shall be extended as agreed in the 
Estimate. 

8.2 Project Co shall notify the Authority when it considers that the Medium Value 
Change has been completed. 

8.3 If:

8.3.1 Project Co fails to provide a response pursuant to paragraph 32.2 of this 
Section 3 within fifteen (15) Business Days of the date of the Medium 
Value Change Notice; or

8.3.2 Project Co fails to provide an Estimate in accordance with paragraph 3 of 
this Section 3; or

8.3.3 the Authority has confirmed an Estimate but Project Co fails to fully 
implement the Medium Value Change within [ten (10)] Business Days 
after the expiry of the time for implementing the Medium Value Change set 
out in the Estimate Low Value Change (as such time may be extended for 
any delay that is, or is equivalent to, a Delay Event);
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then, subject to paragraph 14.3 of this Section 3, the Authority may notify Project Co 
that the Medium Value Change Notice is withdrawn and, following such notification, 
may procure the implementation of the Medium Value Change without further 
recourse to Project Co, but the Authority must ensure that the Medium Value 
Change is carried out in accordance with Good Industry Practice and to the 
standards that would have applied to Project Co if it had implemented the Medium 
Value Change.

9 9. Certification of the Medium Value Change

9.1 Where the Medium Value Change is implemented at the Facilities before the Actual 
Completion Date [the relevant Phase Actual Completion Date], the procedure set 
out at clause [Notification of Services Availability]Clause 17 (Pre-Completion 
Commissioning and Completion) shall apply to the Medium Value Change at the 
same time as it applies to the original Works.  

9.2 Where the Medium Value Change is implemented at the Facilities after the Actual 
Completion Date [Phase Actual Completion Date], and constitutes additional works, 
the procedure set out and agreed in the Estimate for certifying the completion of the 
Medium Value Change shall apply to determine whether the Medium Value Change 
has been completed appropriately.  

10 10. Method of Payment of Authority Contribution

10.1 Project Co shall invoice the Authority for Capital Expenditure incurred by Project Co 
to implement a Medium Value Change according to the payment schedule set out in 
the Estimate as referred to in paragraph 3.10.

10.2 The Authority shall make a payment to Project Co within fifteen (15) Business Days 
of receipt by the Authority of invoices presented to the Authority (complete in all 
material respects) in accordance with paragraph 10.1 of this Section 3 accompanied 
by the relevant evidence (where applicable) that the relevant part of the Medium 
Value Change has been carried out.

11 11. Adjustment to Annual Service Payment

Any adjustment to the Annual Service Payment that is necessary due to the implementation of 
a Medium Value Change shall be calculated in accordance with Section 6 of this Schedule 
Part 16 (Change Protocol).

12 12. Due Diligence

12.1 Project Co shall procure that the Senior Lenders shall not:

12.1.1 (in any event) withhold or delay any consents that are required pursuant to 
the Senior Financing Agreements to a Medium Value Change other than 
on the basis that the Senior Lenders, acting pursuant to the terms of the 
Senior Financing Agreements, reasonably believe that one or more of the 
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circumstances set out in paragraphs 1.11.2.1 to 1.61.2.6 of this Section 3 
apply; or 

12.1.2 carry out any due diligence (whether funder, legal, technical, insurance or 
financial) in relation to the carrying out of any Medium Value Change 
unless either (i) the Medium Value Change in question would result in an 
adjustment to the Annual Service Payment that, on a full year basis, is in 
excess of one percent (1%) of the Annual Service Payment in the relevant 
Contract Year or (ii) the Senior Lenders, acting pursuant to the terms of 
the Senior Financing Agreements, reasonably believe that one or more of 
the circumstances set out in paragraphs 1.11.2.1 to 1.61.2.6 of this 
Section 3 apply.

12.2 Where not prohibited by paragraph 12.1 of this Section 3, the Senior Lenders may 
carry out legal, financial, insurance and/or technical due diligence on any proposal 
for a Medium Value Change.  In the event that such due diligence is permitted and 
required, the parties shall agree a budget for the due diligence not exceeding 5% of 
the overall value of the Medium Value Change in question unless the parties (acting 
reasonably) agree otherwise.  Any costs incurred by Project Co as a result of the 
Senior Lenders due diligence shall be reimbursed by the Authority following 
agreement or determination of the contents of the Estimate within ten (10) Business 
Days of Project Co submitting an invoice for and evidence of such costs, subject to 
the invoices being in accordance with the agreed budget.  

12.3 It is acknowledged that Changes (particularly where they involve a change to the 
Works or the Facilities) may require authorisation from the insurers under the 
Required Insurances.  Project Co shall notify the relevant insurance broker 
immediately upon any material Medium Value Change being agreed (materiality 
being judged in relation to the size and nature of the scope of the Medium Value 
Change).  

13 13. Project Documentation

13.1 Unless the parties otherwise agree, no changes to the Project Documents shall be 
made as a result of a Medium Value Change.

13.2 Project Co shall, no later than one (1) month following completion of a Medium 
Value Change, update the as-built drawings and the operating and maintenance 
manuals as necessary to reflect the Medium Value Change.

14 14. Disputes 

14.1 Any dispute concerning any matter referred to in this Section 3 may be referred by 
either party to the Dispute Resolution Procedure.

14.2 Project Co shall not be obliged to implement the Medium Value Change until the 
dispute has been determined.
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14.3 The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a Medium Value Change in respect of which there is a dispute 
that has been referred to the Dispute Resolution Procedure, unless that dispute has 
been determined in its favour and Project Co has not confirmed to the Authority in 
writing within five (5) Business Days of the date of the determination that it will 
implement and carry out the Medium Value Change in accordance with the 
determination.

SECTION 4
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SECTION 4

HIGH VALUE CHANGES

1 1. High Value Changes

1.1 If the Authority requires a High Value Change, it must serve an Authority Change 
Notice on Project Co in accordance with paragraph 2 of this Section 4 (High Value 
Changes).  Project Co shall be entitled to refuse a High Value Change that:

1.2 Project Co shall be entitled to refuse a High Value Change that:

1.2.1 1.1 requires the Works and/or the Services to be performed in a way that 
infringes any law or is inconsistent with Good Industry Practice;

1.2.2 1.2 would cause any Necessary Consent to be revoked (or would require 
a new consent to be obtained to implement the relevant change in the 
Works and/or the Services which, after using reasonable efforts, Project 
Co has been unable to obtain);

1.2.3 1.3 would materially and adversely affect Project Co’s ability to deliver the 
Works and /or the Services (except those Works and/or Services which 
have been specified as requiring to be amended in the High Value Change 
Notice) in a manner not compensated pursuant to this Section 4 (High 
Value Changes);

1.2.4 1.4 would materially and adversely affect the health and safety of any 
person;

1.2.5 1.5 would, if implemented, materially and adversely change the nature of 
the Project (including its risk profile); 

1.2.6 1.6 is the subject of a High Value Change Notice that cannot reasonably 
be complied with; 

1.2.7 1.7 the Authority does not have the legal power or capacity to require 
implementation of; or

1.2.8 1.8 would if implemented adversely affect the enforceability or priority of 
the security held by or on behalf of the existing Senior Lenders.

2 2. High Value Change Notice

2.1 An Authority Change Notice for a High Value Change must: 
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2.1.1 state that is refers to a High Value Change;

2.1.2 set out the maximum available capital and/or revenue the Authority is able 
to commit to that High Value Change (the “Target Cost”);

2.1.3 identify any requirements of the Authority that must be satisfied as part of 
the High Value Change Proposal (the “High Value Change 
Requirements”); and

2.1.4 identify how the Authority will assess whether the High Value Change 
Stage 2 Submission offers it value for money.

2.2 The parties may agree written protocols with express reference to this Section 4 
(High Value Changes) which explain or clarify any aspects of the High Value 
Change approval procedure set out in this Section 4 (High Value Changes) and 
such protocols shall be read as if incorporated into this Section 4 (High Value 
Changes) (including accelerated procedures with reduced requirements for High 
Value Changes of relatively low values).

2.3 The parties must:

2.3.1 within five (5) Business Days of receipt by Project Co of any High Value 
Change Notice, discuss and review the nature of the High Value Change, 
including a discussion as to which of the items set out in paragraph 3.4 of 
this Section 4 (High Value Changes) are appropriate to be included within 
the High Value Change Proposal; and

2.3.2 within five (5) Business Days of a High Value Change Proposal becoming 
a Stage 1 Approved Project, discuss and review the nature of the Stage 1 
Approved Project, including a discussion as to which of the items set out in 
paragraph 4.3 of this Section 4 (High Value Changes) are appropriate to 
be included within the High Value Change Stage 2 Submission.

3 3. High Value Change Proposal

3.1 Project Co must notify the Authority in writing as soon as practicable and in any 
event within fifteen (15) Business Days after having received the Authority Change 
Notice for a High Value Change if it considers that any of the circumstances set out 
in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High Value Changes) apply.  If 
no such notice is served, Project Co must (within thirty (30) Business Days  after 
having received the Authority Change Notice) either:

3.1.1 submit a High Value Change Proposal to the Authority; or

3.1.2 notify the Authority as to when the High Value Change Proposal will be 
provided to it (provided that Project Co shall use all reasonable 
endeavours to obtain all the information that it requires, expeditiously).
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3.2 If Project Co notifies the Authority that it considers that one or more of the grounds 
set out in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High Value Changes) 
apply, then unless the parties otherwise agree, the Authority shall be deemed to 
have withdrawn the Authority Notice of Change if it has not referred the matter to the 
Dispute Resolution Procedure within [twenty (20)] Business Days of receipt of 
Project Co’s notice.  If the matter is referred to the Dispute Resolution Procedure the 
time for Project Co to provide the High Value Change Proposal shall be counted 
from the date of determination of that dispute if the dispute is determined in Project 
Co’s favour.

3.3 If the Authority considers that Project Co’s proposed time for providing the High 
Value Change Proposal is not reasonable, the parties shall endeavour to agree the 
time, failing which the matter may be referred to the Dispute Resolution Procedure.

3.4 Unless Project Co has submitted a High Value Change Proposal in accordance with 
paragraph 3.1.1 of this Section 4 (High Value Changes), Project Co must deliver to 
the Authority the High Value Change Proposal as soon as reasonably practicable 
and in any event within the time period agreed or determined pursuant to paragraph 
3.3 of this Section 4 (High Value Changes).  Unless the parties agree otherwise, a 
High Value Change Proposal will contain at least the following information in 
sufficient detail to enable the Authority to make an informed decision under 
paragraph 3.6 of this Section 4 (High Value Changes):

3.4.1 a description of the High Value Change, with evidence of how the High 
Value Change meets the High Value Change Requirements;

3.4.2 an outline of the proposed building solution and design including an 
appropriate analysis/risk appraisal of, in each case to the extent relevant 
(if at all), the preferred investment solution contemplated in terms of new 
build, refurbishment, whole life costings;

3.4.3 the Change Management Fee for the High Value Change, which shall be a 
capped fee calculated in accordance with paragraph 10 of this Section 4 
(High Value Changes);

3.4.4 details of the third party activity likely to be required by Project Co in 
developing a High Value Change Stage 2 Submission together with a 
budget (or budgets) for relative Third Party Costs;

3.4.5 an estimated programme for submission of the High Value Change Stage 
2 Submission and for the implementation of the High Value Change; 

3.4.6 any requirement for relief from compliance with obligations, including the 
obligations of Project Co to achieve the Actual Completion Date by the 
Completion Date [an[Phase Actual Phase Completion Date] by the 
Completion Date [relevant Phase Completion Date] and meet the 
requirements set out in the Authority’s Construction Requirements and/or 
the Service Level Specification during the implementation of the High 
Value Change;
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3.4.7 any impact on the provision of the Works and/or the Services;

3.4.8 any amendment required to this Agreement and/or any Project Document 
as a result of the High Value Change; 

3.4.9 any Estimated Change in Project Costs that results from the High Value 
Change;

3.4.10 an outline of how Project Co proposes to finance any Capital Expenditure 
required for the High Value Change;

3.4.11 Project Co's suggested payment schedule for any Capital Expenditure to 
be incurred in implementing the Change that is to be borne by the 
Authority, based on milestones where relevant;

3.4.12 any new Necessary Consents and/or any amendments to existing 
Necessary Consents which are required;

3.4.13 costs and details of any other approvals required or due diligence 
permitted pursuant to paragraph 14 of this Section 4 (High Value 
Changes);

3.4.14 the proposed method of certification of any construction or operational 
aspects of the Works or the Services required by the proposed High Value 
Change if not covered by the procedures specified in Clause 17 
(Pre-Completion Commissioning and Completion); and

3.4.15 a value for money assessment explaining why Project Co’s proposals 
represent value for money taking into account both the proposed Capital 
Cost and Whole Life Cost.

3.5 Liaison between Project Co, the Authority and relevant end users

In developing a High Value Change Proposal Project Co must liaise with the Authority and 
relevant end users (being such persons or organisations as Project Co in consultation with the 
Authority considers appropriate).  The Authority must provide Project Co with such 
information about its requirements as Project Co reasonably requires and must assist Project 
Co in the review of any draft designs in relation to the High Value Change Proposal.  Any and 
all information and other input or feedback provided by the Authority to Project Co, unless 
expressly stated otherwise by the Authority, will be without warranty and will be provided 
without prejudice to the Authority’s rights under this Section 4 (High Value Changes).

3.6 Consideration of a High Value Change Proposal by the Authority

The Authority will consider in good faith each High Value Change Proposal put forward by 
Project Co and the Authority will not unreasonably withhold or delay its consent to a High 
Value Change Proposal.  If, acting reasonably, the Authority finds that any material aspects of 
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the High Value Change Proposal are unsatisfactory to it, it shall notify Project Co of the same 
and offer reasonable assistance to Project Co to enable it to revise and resubmit the High 
Value Change Proposal as soon as reasonably practicable.  

3.7 Authority response to a High Value Change Proposal

If the Authority approves a High Value Change Proposal (including any revised High Value 
Change Proposal resubmitted pursuant to paragraph 3.5 of this Section 4 (High Value 
Changes)), then it shall be a "Stage 1 Approved Project" or be referred to as having 
received "Stage 1 Approval", as the context requires.

3.8 Project Co not entitled to dispute non-approval

Project Co shall not be entitled to refer any dispute concerning the Authority’s failure to 
approve a High Value Change Proposal to the Dispute Resolution Procedure.

4 4. Stage 2 Submission

4.1 Development of a High Value Change Stage 2 Submission

4.1.1 Within ten (10) Business Days of a High Value Change Proposal having 
become a Stage 1 Approved Project, the parties shall seek to agree the 
time period within which Project Co must develop the Stage 1 Approved 
Project into a detailed submission (the “High Value Change Stage 2 
Submission”).  If the parties are unable to agree a reasonable time 
period for such submission any dispute may be referred to the Dispute 
Resolution Procedure.

4.1.2 Following agreement or determination of what is an appropriate time 
period for submission by Project Co of the High Value Change Stage 2 
Submission pursuant to paragraph 4.1.1 of this Section 4 (High Value 
Changes), Project Co shall proceed regularly and diligently to produce 
and submit the same to the Authority within the agreed or determined time 
period.

4.2 Liaison between Project Co, the Authority and relevant end users

In developing a High Value Change Stage 2 Submission Project Co must continue to liaise 
with the Authority and relevant end users (being such persons or organisations as the 
Authority in consultation with Project Co considers appropriate).  The Authority must provide 
Project Co with such information as to its requirements as is reasonably necessary to enable 
Project Co to submit a full and complete High Value Change Stage 2 Submission and any 
such other information as Project Co may reasonably require and must assist Project Co in 
the review of any draft designs in relation to the Stage 1 Approved Project and in the 
development of other aspects of the High Value Change Stage 2 Submission (but not where 
this would involve the Authority incurring additional material expense).  Any and all 
information and other input or feedback provided by the Authority to Project Co will be without 
warranty and will be provided without prejudice to the Authority’s rights under this Section 4 
(High Value Changes).
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4.3 Content requirements in relation to a High Value Change Stage 2 Submission

Save where the parties agree otherwise, in relation to the relevant Stage 1 
Approved Project, Project Co shall procure that a High Value Change Stage 2 
Submission includes (but not be limited to):

4.3.1 draft(s) of the relevant Project Document(s) identifying (if relevant) any 
material changes or amendments proposed in respect of the relevant 
Stage 1 Approved Project, together with the reasons for any such changes 
or amendments proposed and including full details of which provisions of 
the relevant Project Documents will apply to the High Value Change so 
that it is implemented in equivalent manner and to an equivalent standard 
as required in respect of the Works and/or Services as appropriate;

4.3.2 detailed design solutions (to RIBA Level D);

4.3.3 appropriate plans and drawings;

4.3.4 relevant detailed planning permissions and any other relevant planning 
approvals and Necessary Consents (or such lesser confirmation or 
information in relation to planning as may be agreed with the Authority);

4.3.5 a proposed revised Financial Model including the detailed price estimates 
for the Stage 1 Approved Project;

4.3.6 an explanation (together with appropriate supporting evidence) as to why 
the High Value Change Stage 2 Submission meets the Approval Criteria
(as defined in paragraph 7 of this Section 4 (High Value Changes)); 

4.3.7 confirmation (or details of any requested variations to (with supporting 
justification)) of the Change Management Fee referred in paragraph 3.4.3 
of this Section 4 (High Value Changes);

4.3.8 the proposed method of certification of any construction aspects of the 
High Value Change, if not covered by the procedures specified in Clause 
17 (Pre-Completion Commissioning & Completion);

4.3.9 a value for money assessment explaining why Project Co's proposals 
represent value for money taking into account both the proposed Capital 
Cost and Whole Life Cost;

4.3.10 a timetable and method statement setting out how the relevant High Value 
Change will be delivered, which shall include (but not be limited to) in so 
far as relevant:

(a) proposals for the effective management of the building 
programme;
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(b) [project specific information];

(c) an assessment as to the savings to be generated by the High 
Value Change, particularly on staff costs and lifecycle 
replacement and maintenance and operation of Services;

(d) details of the Sub-Contractors together with evidence and 
explanation of the value testing undertaken by Project Co in 
relation to the High Value Change;

(e) a completed risk register showing the potential risks identified in 
relation to the delivery of the High Value Change the occurrence 
of which are capable of adversely affecting the time for 
completion, cost and/or quality of the project, the probability of 
such risks occurring and a financial estimate of the most likely 
consequences of each risk occurring together with the 
prioritisation of all continuing risks and an action plan in respect 
of, and risk owners for, all risks prioritised as serious risks;

4.3.11 any surveys and investigations and associated reports that are reasonably 
necessary to ascertain (in relation to Changes involving the construction 
of additional buildings) information as to the nature, location and condition 
of the relevant land (including hydrological, geological, geotechnical and 
sub-surface conditions) together with information relating to 
archaeological finds, areas of archaeological, scientific or natural interest 
and (in relation to the refurbishment of any existing buildings) information 
on the condition and quality of existing structures and, in particular, the 
presence of any latent defects.

Co-operation of the Authority

4.4 The Authority will co-operate with Project Co in relation to any High Value Change 
Stage 2 Submission being developed by Project Co, including (without limitation) 
promptly providing:

4.4.1 written confirmation of the Target Cost and/or High Value Change 
Requirements and any change to such Target Cost and/or High Value 
Change Requirements; and

4.4.2 any information reasonably required by Project Co to enable it to satisfy 
the requirements of paragraph 4.3 of this Section 4 (High Value Changes).

5 5. Time periods for approval 

5.1 Each High Value Change Proposal and each High Value Change Stage 2 
Submission shall be valid for a period of three (3) months from the date of its 
submission by Project Co.

5.2 If by the end of the three (3) month period referred to in paragraph 5.1 of this Section 
4 (High Value Changes) the Authority has not:
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5.2.1 in relation to a High Value Change Proposal, approved or rejected that 
High Value Change Proposal in accordance with the procedures set out in 
this Section 4 (High Value Changes):

(a) Project Co shall be entitled to withdraw the High Value Change 
Proposal; and

(b) Project Co shall not be entitled to any costs relating to the High 
Value Change Proposal unless the Authority has either not 
responded to the High Value Change Proposal and/or is in 
material breach of its obligations in paragraph 3 and/or 
paragraph 4.4 of this Section 4 in which case paragraph 8.5 of 
this Section 4 (High Value Changes) shall apply;

5.2.2 in relation to a High Value Change Stage 2 Submission, approved or 
rejected that High Value Change Stage 2 Submission in accordance with 
the procedures set out in this Section 4 (High Value Changes) (or has not 
given any notification of the Authority's response to the High Value 
Change Stage 2 Submission or has given written notice to Project Co 
withdrawing or cancelling the High Value Change to which the High Value 
Change Stage 2 Submission relates) then the High Value Change Stage 2 
Submission shall be deemed to have been improperly rejected by the 
Authority and paragraph 8.5 shall apply.

6 6. Changes to the High Value Change Requirements or Approval Criteria

6.1 If the High Value Change Requirements or Approval Criteria are subject to any 
material variation in relation to a High Value Change by the Authority after the High 
Value Change Proposal has been submitted then:

6.1.1 Project Co and the Authority shall negotiate in good faith as to the 
implications on the High Value Change Proposal or High Value Change 
Stage 2 Submission (as the case may be) and shall seek to agree 
changes thereto to accommodate the variation (including any change to 
the Target Cost and/or to the Change Management Fee);

6.1.2 if agreement has not been reached pursuant to paragraph 6.1.1 of this 
Section 4 (High Value Changes) within twenty (20) Business Days (or 
such longer period as the parties may agree) then: 

(a) Project Co shall be entitled by notice in writing to the Authority to 
withdraw the High Value Change Proposal or the High Value 
Change Stage 2 Submission (as the case may be) and to be 
paid the Incurred Change Management Fee with the Calculation 
Date being the date of the variation notified by the Authority; and

(b) the Authority shall not be entitled to procure the High Value 
Change without issuing a new Authority Change Notice for the 
High Value Change and complying with the procedure in this 
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Section 4 (High Value Changes) in relation to that High Value 
Change. 

6.1.3 The Authority may, at any time, give notice in writing to Project Co that it 
proposes to cancel a High Value Change without completing the process 
set out in this Section 4 (High Value Changes) in which case the Authority 
must pay Project Co the Incurred Change Management Fee in respect of 
the cancelled High Value Change with the Calculation Date being the date 
of such notice.

7 7. Approval Criteria

7.1 For the purposes of this Section 4 (High Value Changes), Approval Criteria means 
the criteria against which any Stage 1 Approved Project is to be judged by the 
Authority in determining whether it achieves Stage 2 Approval.  The criteria are:

7.1.1 whether the costs of the Stage 1 Approved Project are within the Target 
Cost notified to Project Co by the Authority;

7.1.2 whether it has been demonstrated that the Stage 1 Approved Project 
provides value for money assessed in accordance with the measures 
identified by the Authority in accordance with paragraph 2.1.32.1.4 of this 
Section 4 (High Value Changes); 

7.1.3 whether the Authority, acting reasonably, is satisfied that the High Value 
Change Stage 2 Submission meets the High Value Change 
Requirements; 

7.1.4 whether any material changes or amendments to the relevant Project 
Document(s) as detailed pursuant to paragraph 4.3.1 of this Section 4 
(High Value Changes) are acceptable to the Authority, acting reasonably; 
and

7.1.5 whether the High Value Change Stage 2 Submission contains all the 
information required pursuant to paragraph 4.3 of this Section 4 (High 
Value Changes) (or as otherwise agreed by the parties).

8 8. Submission of the High Value Change Stage 2 Submission to the Authority and 
consideration of that submission by the Authority

8.1 The Authority will consider in good faith High Value Change Stage 2 Submissions 
submitted by Project Co and the Authority will not unreasonably withhold or delay its 
consent to a High Value Change Stage 2 Submission.  The Authority is entitled to 
call for such reasonable information and assistance as it considers appropriate to 
enable it to decide whether the High Value Change Stage 2 Submission meets the 
Approval Criteria.  Project Co must reply promptly to all such requests for further 
information and assistance. 
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8.2 As soon as reasonably practicable after the submission to it of a High Value Change 
Stage 2 Submission (including any revised High Value Change Stage 2 Submission 
re-submitted by Project Co) the Authority must give written notice of whether it:

8.2.1 approves the relevant Stage 1 Approved Project (in which case the Stage 
1 Approved Project will be referred to as having received "Stage 2 
Approval" or as being a "Stage 2 Approved Project" or an "Approved 
Project" as the context requires); or

8.2.2 rejects the Stage 1 Approved Project:

(a) on the ground that the High Value Change Stage 2 Submission 
in relation to the relevant Stage 1 Approved Project has failed to 
meet one or more of the Approval Criteria (except as referred to 
in paragraph 8.2.2(b)(b)(i) or paragraph 8.2.2(b)(ii)), in which 
case (subject to resubmission under paragraph 8.2.3) paragraph 
8.3 shall apply;

(b)

(i) because, as a result of any change to the Target Cost 
referred to in paragraph 2.1.2, the Stage 1 Approved 
Project is not in fact Affordable despite the High Value 
Change Stage 2 Submission being within the Target 
Cost notified by the Authority pursuant to paragraph 
2.1.2 of this Section 4 (High Value Changes); or

(ii) because Project Co has failed to meet one or more of 
the Approval Criteria and the sole reason for that 
failure is that any Necessary Consent identified by 
Project Co (in compliance with paragraph 3.4.12 of this 
Section 4 (High Value Changes)) has not been 
obtained; or

(iii) otherwise on grounds other than those set out in 
paragraphs 8.2.2(a), 8.2.2(b)(i) and 8.2.2(b)(ii) of this 
Section 4 (High Value Changes),

in which case paragraph 8.5 shall apply.

8.2.3 If the Authority rejects the High Value Change Stage 2 Submission on the 
grounds set out in paragraph 8.2.28.2.28.2.2(a) the Authority and Project 
Co will work together to address the reasons for such failure and attempt 
in good faith to produce a revised High Value Change Stage 2 Submission 
for Project Co to re-submit to the Authority.

8.2.4 If:
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(a) a resubmitted High Value Change Stage 2 Submission is 
rejected by the Authority on the ground set out in paragraph 
8.2.28.2.28.2.2(a) (subject to paragraphs 16.3 to 16.516.4 (if 
applicable) of this Section 4 (High Value Changes)); or

(b) no resubmission of the High Value Change Stage 2 Submission 
is made within 30 Business Days of the date of the notice of
rejection (or such longer period as the parties may agree),

then the relevant Stage 1 Approved Project shall be treated as having 
been properly rejected, the provisions of paragraph 8.3 of this Section 4 
(High Value Changes) shall apply and neither the Authority nor Project Co 
will have any further obligations in relation to the relevant High Value 
Change referred to in the High Value Change Stage 2 Submission.

If a High Value Change Stage 2 Submission is properly rejected by the Authority

8.3 Where this paragraph 8.3 applies (as set out in paragraph 8.2.28.2.28.2.2(a), 
paragraph 8.2.4 and paragraph 16.4.2 of this Section 4 (High Value Changes)) the 
Authority shall not be required to reimburse or compensate Project Co in respect of 
any costs relating to the High Value Change including the Change Management 
Fee.

8.4 If :

8.4.1 Project Co fails to provide a response to an Authority Change Notice in 
accordance with paragraph 3.1 of this Section 4 (High Value Changes); or

8.4.2 (where applicable) Project Co fails to provide a High Value Change 
Proposal in accordance with paragraph 3.4 of this Section 4 (High Value 
Changes); or

8.4.3 Project Co fails to submit a High Value Change Stage 2 Submission in 
accordance with paragraph 4.1.2 of Section 4 (High Value Changes); or

8.4.4 the Authority has validly rejected a High Value Change Stage 2 
Submission in accordance with paragraph 8.2 and the matter has not 
been referred to the Dispute Resolution Procedure or any such dispute 
has been determined as described in paragraph 16.4.2 of this Section 4 
(High Value Changes), 

then, subject to paragraph 17 of this Section 4 (High Value Changes), the Authority 
may notify Project Co that the High Value Change Notice is withdrawn and, following 
such notification, may procure the implementation of the High Value Change without 
further recourse to Project Co, but the Authority must ensure that the High Value 
Change is carried out in accordance with Good Industry Practice and to the 
standards that would have applied to Project Co if it had implemented the High 
Value Change.

If a High Value Change Stage 2 Submission is improperly rejected by the Authority 
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8.5 Where this paragraph 8.5 applies (as set out in paragraph 5.2.1(b), paragraph 5.2.2 
paragraph 8.2.2(b) and paragraph 16.4.1)), the Incurred Change Management Fee 
and Third Party Costs incurred by Project Co to prepare the High Value Change 
Proposal and Stage 2 Submission, which shall be in accordance with the activities 
and budget referred to in paragraph 3.4.4 of this Section 4 (High Value Changes),  in 
relation to the relevant High Value Change will be paid by the Authority within ten 
(10) Business Days of the date on which Project Co receives written notice of the 
rejection or the date of the deemed rejection (as the case may be) with the date of 
the rejection or the deemed rejection (as the case may be) being the Calculation 
Date for the purposes of calculating the amount of the Incurred Change 
Management Fee (unless a different Calculation Date is expressly stated in this 
Section 4 (High Value Changes) in relation to the circumstances giving rise to the 
entitlement of Project Co to be paid the Incurred Change Management Fee).

9 9. Information and notifications by the Authority to Project Co and cooperation of the 
Authority

9.1 The Authority must notify Project Co as soon as it becomes aware of any matter 
which may have a reasonably foreseeable material adverse effect on the viability of 
any High Value Change including any:

9.1.1 planning issues likely to cause a material delay in the anticipated 
programme for the High Value Change or material cost increases; and

9.1.2 changes to funding which the Authority receives or to the way in which 
funding may be applied, either or both of which may affect whether a High 
Value Change is Affordable.

9.2 The Authority shall provide reasonable assistance to Project Co in relation to the 
procurement by Project Co of all relevant Necessary Consents. 

10 10. Change Management Fee

The Change Management Fee is to reimburse Project Co for the time spent by its employees 
in project managing the development, procurement and implementation of the High Value 
Change and shall:

10.1 be based on actual time spent (validated by time sheets);

10.2 be calculated at the daily rates as set out in Appendix 2 Part 3 to this Schedule Part 
16 (Change Protocol), but capped at the sum set out in the High Value Change 
Proposal;

10.3 not include the time of any person who is not employed by Project Co;

10.4 not include any mark-up or profit or additional overheads;
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10.5 be paid in three stages as follows:

10.5.1 on Stage 1 Approval;

10.5.2 on Stage 2 Approval; and

10.5.3 when any works involved in the High Value Change have been completed,

and at each stage Project Co shall charge the Authority (subject to the applicable cap) only for 
the time incurred by its staff up to completion of that stage.  

11 11. Implementation of the High Value Change

Project Co must implement any High Value Change approved by the Authority so as to 
minimise any inconvenience to the Authority and to the provision of Authority Services and in 
accordance with the Approved Project. Where an extension of time has been agreed as part 
of the Stage 2 Approval the Completion Date [relevant Phase Completion Dates] shall be 
extended as agreed in the Approved Project.

12 12. Method of Payment of Authority Contribution

12.1 This paragraph 12 shall apply where Capital Expenditure for an Approved Project is 
to be funded in whole or part by the Authority.  

12.2 Project Co shall invoice the Authority for Capital Expenditure incurred by Project Co 
to implement a High Value Change that is to be borne by the Authority according to 
the payment schedule set out in the High Value Change Stage 2 Submission as 
referred to in paragraph 3.3.113.4.11 of this Section 4.

12.3 The Authority shall make a payment to Project Co within fifteen (15) Business Days 
of receipt by the Authority of invoices presented to the Authority (complete in all 
material respects) in accordance with paragraph 12.2 of this Section 4, 
accompanied by the relevant evidence (where applicable) that the relevant part of 
the High Value Change has been carried out.

13 13. Adjustment to Annual Service Payment

Any adjustment to the Annual Service Payment which is necessary as a result of the 
implementation of a High Value Change shall be calculated in accordance with Section 6 of 
this Schedule Part 16 (Change Protocol).

14 14. Due Diligence

14.1 Where the Authority is funding the High Value Change, Project Co shall procure that 
the Senior Lenders shall not withhold or delay any consents which are required 
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pursuant to the Senior Financing Agreements to such High Value Change other 
than on the basis that the Senior Lenders, acting pursuant to the terms of the Senior 
Financing Agreements, reasonably believe that one or more of the circumstances 
set out in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High Value Changes) 
apply. 

14.2 Where the Authority is not funding the High Value Change, Project Co shall procure 
that the Senior Lenders do not unreasonably withhold or delay any consents which 
are required pursuant to the Senior Financing Agreements to such High Value 
Change other than on the basis that the Senior Lenders, acting pursuant to the 
terms of the Senior Financing Agreements, reasonably believe that one or more of 
the circumstances set out in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High 
Value Changes) apply.

14.3 The parties agree that the Senior Lenders may carry out legal, financial, insurance 
and technical due diligence on any proposal for a High Value Change.  The parties 
shall agree a budget for the due diligence provided that the costs may not exceed 
the lower of (i) 3% of the overall value of the High Value Change in question or (ii) 
fifty thousand pounds (£50,000) unless, in either case, the parties (acting 
reasonably) agree otherwise.  Any costs incurred by Project Co as a result of the 
Senior Lenders due diligence will be reimbursed by the Authority following the 
conclusion of the process in this Section 4 (High Value Changes) within ten (10) 
Business Days of Project Co submitting an invoice for and evidence of such costs, 
subject to the invoices being in accordance with the agreed budget.  

14.4 It is acknowledged that High Value Changes (particularly where they involve a 
change to the Works or the Facilities) may require authorisation from the insurers 
under the Required Insurances.  Project Co shall notify the relevant insurance 
broker immediately upon any material High Value Change being agreed (materiality 
being judged in relation to the size and nature of the scope of the High Value 
Change).  

14.5 The parties agree that paragraph 13.1.214.2 of this Section 4 (High Value Changes) 
of this Schedule Part 16 (Change Protocol) does not oblige the Senior Lenders to 
provide any additional funding for the relevant High Value Change, which shall be in 
their absolute discretion.  

15 15. Project Documentation

15.1 The only changes to the Project Documents or Ancillary Documents to be made as a 
result of a High Value Change shall be those identified in the Approved Project 
(subject to any amendments to it agreed by the parties).

15.2 Project Co shall, on completion of the Change, update the as-built drawings and the 
operating and maintenance manuals as necessary to reflect the High Value 
Change.
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16 16. Disputes 

16.1 Except as otherwise expressly provided, any dispute concerning any matter referred 
to in this Section 4 (High Value Changes) may be referred by either party to the 
Dispute Resolution Procedure.

16.2 The Authority shall not be entitled to approve a High Value Change Proposal or a 
High Value Change Stage 2 Submission that is the subject of a dispute until the 
dispute has been determined.

16.3 If the Authority rejects a High Value Change Stage 2 Submission pursuant to the
provisions of paragraph 8.2.2.18.2.2(a) of this Section 4, Project Co shall be entitled 
to refer the matter for consideration under the Dispute Resolution Procedure within 
ten (10) Business Days after receiving written notice of the Authority's decision.

16.4 If, following a referral to the Dispute Resolution Procedure, it is agreed or 
determined:

16.4.1 that the High Value Change rejected by the Authority pursuant to 
paragraph 8.2.28.2.28.2.2(a) of this Section 4 met the Approval Criteria 
the Authority shall either:

(a) declare that the relevant High Value Change has received Stage 
2 Approval and that High Value Change shall proceed; or

(b) declare that its rejection of the relevant High Value Change be 
treated as an improper rejection and that the provisions of 
paragraph 8.5 of this Section 4 (High Value Changes) shall 
apply. 

16.4.2 the High Value Change did not meet the Approval Criteria, save in one of 
the respects referred to in paragraphs 8.2.28.2.2(b)8.2.2(b)(i) or 
8.2.28.2.28.2.2(b)(ii), the provisions of paragraph 8.3 of this Section 4 
(High Value Changes) shall apply.

17 17. The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a High Value Change in respect of which there is a dispute that has been 
referred to the Dispute Resolution Procedure, unless that dispute has been determined in its 
favour and Project Co has not confirmed to the Authority in writing within five (5) Business 
Days of the date of the determination that it will comply with its obligations under this Section 
4 in accordance with the determination.

18. 
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SECTION 5
SECTION 5

PROJECT CO CHANGES

1 1. If Project Co wishes to introduce a Project Co Change, it shall serve a notice containing the 
information required pursuant to paragraph 2 of this Section 5 (Project Co Changes) (a 
“Project Co Notice of Change”) on the Authority.

2 2. A Project Co Notice of Change shall:

2.1 set out the proposed Project Co Change in sufficient detail to enable the Authority to 
evaluate it in full;

2.2 specify Project Co’s reasons for proposing Project Co Change;

2.3 indicate any implications of Project Co Change;

2.4 indicate what savings, if any, will be generated by Project Co Change, including:

2.4.1 whether a reduction of the Annual Service Payment is; or

2.4.2 whether such savings will be paid to the Authority in a lump sum,

in each case giving details in accordance with paragraph 8 of this Section 5 (Project 
Co Changes); 

2.5 indicate whether there are any critical dates by which a decision by the Authority is 
required; and

2.6 request the Authority to consult with Project Co with a view to deciding whether to 
agree to Project Co Change and, if so, what consequential changes the Authority 
requires as a result.

3 3. The Authority shall evaluate Project Co Notice of Change in good faith, taking into account 
all relevant issues, including whether:

3.1 a revision of the Annual Service Payment will occur;

3.2 the Project Co Change may affect the quality of the Services and/or the Works or the 
likelihood of successful completion of the Works and/or delivery of the Services (or 
any of them);
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3.3 the Project Co Change will interfere with the relationship of the Authority with third 
parties;

3.4 the financial strength of Project Co is sufficient to perform the Works and/or Services 
after implementation of Project Co Change;

3.5 the value and/or life expectancy of any of the Facilities will be reduced; or

3.6 the Project Co Change materially affects the risks or costs to which the Authority is 
exposed.

4 4. As soon as practicable after receiving Project Co Notice of Change, the parties shall meet 
and discuss the matters referred to in it, including in the case of a Relevant Change in Law 
those matters referred to in Clause 32.4 of this Agreement.  During discussions the Authority 
may propose modifications to, or accept or reject, Project Co Notice of Change.

5 5. If the Authority accepts Project Co Notice of Change (with or without modification) the 
parties shall consult and agree the remaining details as soon as practicable and upon 
agreement the Authority shall issue a notice confirming Project Co Change which shall set out 
the agreed Project Co Change and:

5.1 shall enter into any documents to amend this Agreement or any relevant Ancillary 
Document which are necessary to give effect to Project Co Change;

5.2 subject to paragraph 7 of this Section 5 (Project Co Changes), the Annual Service 
Payment shall be revised in accordance with Section 6 (Changing the Financial 
Model) of this Schedule Part 16 (Change Protocol); and

5.3 Project Co Change shall be implemented within the period specified by the Authority 
in its notice of acceptance.

6 6. If the Authority rejects Project Co Notice of Change, it shall not be obliged to give its 
reasons for such a rejection and Project Co shall not be entitled to reimbursement by the 
Authority of any of its costs involved in the preparation of Project Co Notice of Change. 

7 7. Unless the Authority’s written acceptance expressly agrees to an increase in the Annual 
Service Payment or that Project Co should be entitled to relief from any of its obligations, there 
shall be no increase in the Annual Service Payment or relief granted from any obligations as a 
result of a Project Co Change.

8 8. If a Project Co Change causes, or will cause, Project Co’s costs or those of a sub-contractor 
to decrease, there shall be a decrease in the Annual Service Payment such that any cost 
savings (following deduction of costs reasonably incurred by Project Co in implementing such 
Project Co Change) will be shared on the basis of fifty per cent (50%) of the saving being 
retained by Project Co and fifty per cent (50%) of the saving being paid to the Authority as a 
lump sum within ten (10) Business Days of agreement or determination or by way of revision 
of the Annual Service Payment pursuant to Section 6 (Changing the Financial Model) of this 
Schedule Part 16 (Change Protocol).
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SECTION 6
SECTION 6
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CHANGING THE FINANCIAL MODEL

Procedure

1 1. If a Relevant Event occurs, the Financial Model shall be adjusted in accordance with this 
Section 6 (Changing the Financial Model) of this Schedule Part 16 (Change Protocol).

Adjusting the Logic or Formulae

2 2. If it is necessary to make a Logic Adjustment to permit an Input Adjustment or Assumption 
Adjustment to be made, Project Co shall make such Logic Adjustment only:

2.1 to the extent necessary;

2.2 in accordance with generally accepted accounting principles in the United Kingdom; 
and

2.3 so as to leave Project Co in no better and no worse a position.

3 3. In order to demonstrate that the conditions in paragraph 2 are met, Project Co shall 
prepare:

3.1 a run of the Financial Model before making any Assumption Adjustment or Input 
Adjustment and immediately prior to making the Logic Adjustment; and

3.2 a run of the Financial Model immediately following the Logic Adjustment which 
shows that Project Co is in no worse and no better a position following the making of 
the Logic Adjustment.

Adjusting the Assumptions

4 4. Subject to paragraph 5, Project Co may make an Assumption Adjustment so that the 
Assumptions in the Financial Model reflect:

4.1 reasonable economic assumptions prevailing at the Adjustment Date; and

4.2 reasonably foreseeable changes in the prospective technical performance of the 
Project arising as a result of the Relevant Event.

5 5. In making Assumption Adjustments, Project Co may make such adjustments only insofar 
as they relate to the Relevant Event, and such adjustments shall not have effect in relation to 
any period prior to the Adjustment Date, nor in relation to any aspect of the Project other than 
the Relevant Event in the period following the Adjustment Date.

Adjusting the Inputs

6 6. Project Co may make Input Adjustments to the extent required to reflect the Estimated 
Change in Project Costs arising out of the Relevant Event.
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Adjusting the Annual Service Payments

7 7. In order to calculate the adjustment to be made to the Annual Service Payments, Project Co 
shall run the Financial Model after making the Logic Adjustments, the Assumption 
Adjustments and the Input Adjustments relating to the Relevant Event and permitted by this 
Section 6 (Changing the Financial Model) of this Schedule Part 16 (Change Protocol) so that, 
following the Relevant Event, it is in no better and no worse a position than it would have been 
if no Relevant Event had occurred.

8 8. The Annual Service Payments shall be adjusted by such amount as leaves Project Co, 
following the Relevant Event, in no better and no worse a position than it would have been if 
no Relevant Event had occurred.

No better and no worse

9 9. Any reference in this Agreement to “no better and no worse” or to leaving Project Co in “no 
better and no worse a position” shall be construed by reference to Project Co’s:

9.1 rights, duties and liabilities under or arising pursuant to performance of this 
Agreement, the Funding Agreements, the Construction Contract and Service 
Contracts; and

9.2 ability to perform its obligations and exercise its rights under this Agreement, the 
Funding Agreements, the Construction Contract and Service Contracts,

so as to ensure that:

9.3 Project Co is left in a position in relation to the Key Ratios which is no better and no 
worse in the Post-Adjustment Financial Model than it is in the Pre-Adjustment 
Financial Model; and

9.4 following the making of the Adjustments, the ability of Project Co to comply with this 
Agreement is not adversely affected or improved as a consequence of the Relevant 
Event.
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APPENDIX 1

Part 1

Catalogue
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APPENDIX 1

Part 2

Small Works and Services Rates
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APPENDIX 2

Part 1

Unit Cost for Construction or Installation Costs
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APPENDIX 2

Part 2

Unit Costs for Lifecycle Maintenance
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APPENDIX 2

Part 3

Consultant, Sub-Contractor or Supplier Fees
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APPENDIX 2

Part 4

Unit Costs for Labour Rates

Schedule Part 17
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SCHEDULE PART 17

COMPENSATION ON TERMINATION

SECTION 1
SECTION 1

COMPENSATION ON TERMINATION FOR AUTHORITY DEFAULT AND VOLUNTARY 
TERMINATION [AND TERMINATION ON AN AUTHORITY BREAK POINT DATE]

1 1. Compensation on Termination for the Authority Default and Voluntary Termination

1.1 If Project Co terminates this Agreement pursuant to Clause 39 (Authority Events of 
Default) or the Authority terminates this Agreement pursuant to Clause 42.242.1 the 
Authority shall pay to Project Co the "Authority Default Termination Sum" as set 
out in paragraph 1.2.

1.2 Subject to paragraphs 1.4 to 1.6 below the Authority Default Termination Sum shall 
be an amount equal to the aggregate of:

1.2.1 the Base Senior Debt Termination Amount;

1.2.2 Redundancy Payments and Sub-Contractor Losses; and

1.2.3 the aggregate amount for which the share capital of Project Co and the 
amounts outstanding under the Subordinated Funding Agreements could 
have been sold on an open market basis based on the Relevant 
Assumptions,

LESS, to the extent it is a positive amount, the aggregate of without double counting 
in relation to the calculation of the Base Senior Debt Termination Amount or the 
amounts below:

1.2.4 the value of any right of Project Co to receive insurance proceeds (save 
where such insurance proceeds are held in the Insurance Proceeds 
Account and are to be applied in accordance with Clause 53.19 of this 
Agreement in reinstatement, restoration or replacement or, in the case of 
any third party legal liability or employer's liability, in satisfaction of the 
claim, demand, proceeding or liability) or sums due and payable from third 
parties (but only when received from third parties) but excluding any 
claims under any Sub-Contracts or claims against other third parties which 
have not been determined or have been determined but not yet paid 
provided that in such case Project Co shall assign any such rights and 
claims under the Sub-Contracts or claims against other third parties to the 
Authority and give the Authority reasonable assistance in prosecuting 
such claims;

1.2.5 to the extent realised before the Invoice Date the market value of any 
other assets and rights of Project Co (other than those transferred to the 
Authority pursuant to this Agreement) less liabilities of Project Co properly 
incurred in carrying out its obligations under this Agreement as at the 

Page 2755

A43230746



20\23835991.6\co12 388

388

Termination Date provided that no account should be taken of any 
liabilities and obligations of Project Co arising out of:

(a) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in connection with Project Co's obligations in relation to the 
Project; or

(b) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in the ordinary course of business and on commercial arm's 
length terms; and

1.2.6 amounts which the Authority is entitled to set off pursuant to Clause 
46.1346.12 of this Agreement.

1.3 To the extent that such assets and rights referred to in paragraph 1.2.5 above are 
not realised and applied by the Invoice Date, Project Co shall on payment of the 
Authority Default Termination Sum assign such assets and rights to the Authority.

1.4 If the aggregate of the amounts referred to in paragraphs 1.2.1 and 1.2.3 is less than 
the Revised Senior Debt Termination Amount, then the Authority Default 
Termination Sum shall be increased so that it is equal to the aggregate of the 
Revised Senior Debt Termination Amount and the amount referred to in paragraph 
1.2.2 LESS the amounts referred to in paragraphs 1.2.4 to 1.2.6 above; provided 
always that (a) the amount referred to in paragraph 1.2.2 shall only be paid to the 
extent that Project Co has demonstrated to the reasonable satisfaction of the 
Authority that the amount will not be applied (in whole or in part) in payment of any 
Distribution and (b) if, at the time of termination, there are any Additional Permitted 
Borrowings outstanding, no Sub-Contractor Losses shall be paid in respect of any 
Sub Contract in circumstances where there is an event of default under such 
Sub-Contract which would entitle Project Co to terminate such Sub-Contract.

1.5 If a Distribution is made whilst any Additional Permitted Borrowing is outstanding 
and Project Co has wilfully, or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(a) of the Funders' Direct Agreement then in 
addition to the deduction of the Distribution made pursuant to paragraph v of the 
definition of Revised Senior Debt Termination Amount, the Authority shall be entitled 
to set off the value of that Distribution a second time against the Authority Default 
Termination Sum, provided that the amount of the Authority Default Termination 
Sum shall never be less than the Revised Senior Debt Termination Amount.

1.6 If Project Co has wilfully or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(b) of the Funders' Direct Agreement and there 
has been an overstatement of the cash balances by Project Co as at that date which 
has caused the Authority to reasonably believe that it would be required to pay a 
lesser sum at the Termination Date than it actually is required to pay under the terms 
of this Section 1 (Compensation on Termination for Authority Default and Voluntary 
Termination [and Termination on an Authority Break Point Date]), then the Authority 
Default Termination Sum shall be reduced by the amount of such overstatement (to 
the extent such overstatement is still applicable at the Termination Date), provided 
that the amount of the Authority Default Termination Sum will never be less than the 
Revised Senior Debt Termination Amount.
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1.7 The Authority Default Termination Sum shall be payable in accordance with Section 
5 (General) of this Schedule Part 17 (Compensation on Termination).

2. [COMPENSATION ON AN AUTHORITY BREAK POINT DATE

2 Compensation on an Authority Break Point Date

On termination under Clause 42.2.2,42.2.2 the Authority shall pay Project Co, in accordance 
with [Section 5 (General) of this Schedule Part 17 (Compensation on Termination)], an 
amount equal to the amount payable in accordance with paragraph 1 of this Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination [and 
Termination on an Authority Break Point Date]) of this Schedule Part 17 (Compensation on 
Termination), save that in calculating such amount, the amount specified in paragraph 1.2.3 of 
this Section 1 (Compensation on Termination for Authority Default and Voluntary Termination 
[and Termination on an Authority Break Point Date]) of this Schedule Part 17 (Compensation 
on Termination) shall be substituted by:

2.1 in the case of termination on the first Authority Break Point Date, £[   ]; or

2.2 in the case of termination on the second Authority Break Point Date, £[   ].]

2.1[ in the case of termination on the first Authority Break Point Date,] £[          ]; [or] ]
2.2 [in the case of termination on the second Authority Break Point Date, £[       ].]

SECTION 2
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SECTION 2

COMPENSATION FOR PROJECT CO DEFAULT

1 1. If the Authority terminates this Agreement pursuant to Clause 40 (Project Co Events of 
Default), with the exception of termination pursuant to Clause 40.1.3(b), the Authority shall 
pay to Project Co such sum as is calculated according to this Section 2 (Compensation for 
Project Co Default) of this Schedule Part 17 (Compensation on Termination).

2 2. RETENDERING ELECTION

2.1 The Authority shall be entitled to retender the provision of the Project Operations in 
accordance with paragraph 3 (Retendering Procedure) and the provisions of 
paragraph 3 (Retendering Procedure) shall apply if: 

2.1.1 the Authority notifies Project Co on or before the date falling twenty (20) 
Business Days after the Termination Date that it intends to retender; and

2.1.2 there is a Liquid Market; and either

(a) the Senior Funders have not exercised their rights to step-in 
under clause 5 (Representative) of the Funders' Direct 
Agreement; or

(b) Project Co or the Senior Funders have not procured the transfer 
of Project Co's rights and liabilities under this Agreement to a 
Suitable Substitute Contractor and have failed to use all 
reasonable efforts to do so 

but otherwise the Authority shall not be entitled to re-tender the provision of the 
Project Operations and paragraph 4 (No Retendering Procedure) shall apply.

3 3. RETENDERING PROCEDURE

3.1 The objective of the Tender Process shall be to enter into a New Agreement with a 
Compliant Tenderer. 

3.2 The Authority shall (subject to any legal requirements preventing it from doing so) 
use all reasonable endeavours to complete the Tender Process as soon as 
practicable.

3.3 The Authority shall as soon as reasonably practicable notify Project Co of the 
Qualification Criteria and the other requirements and terms of the Tender Process, 
including the timing of the Tender Process, and shall act reasonably in setting such 
requirements and terms. 
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3.4 Project Co authorises the release of any information by the Authority under the 
Tender Process which would otherwise be prevented under Clause 61 
(Confidentiality) that is reasonably required as part of the Tender Process. 

3.5 For all or any part of a month, falling within the period from the Termination Date to 
the Compensation Date, the Authority shall pay to Project Co:

3.5.1 the Post Termination Service Amount for each completed month, on or 
before the date falling ten (10) Business Days after the end of that month; 
and

3.5.2 the Post Termination Service Amount for the period from the end of the 
last completed month until the Compensation Date, on or before the date 
falling twenty (20) Business Days after the Compensation Date.  

3.6 Project Co may, at its own cost, appoint a person to monitor the Tender Process for 
the purpose of monitoring and reporting to Project Co and the Senior Funders on the 
Authority's compliance with the Tender Process.

3.7 The Tender Process Monitor shall enter into a confidentiality agreement with the 
Authority in a form acceptable to the Authority and shall be entitled to attend all 
meetings relating to the Tender Process, inspect copies of all the tender 
documentation and bids and make representations to the Authority as to compliance 
with the Tender Process.  The Authority shall not be bound to consider or act upon 
such representations but acknowledges that such representations may be referred 
to by Project Co in the event that Project Co refers a dispute as to the Adjusted 
Highest Compliant Tender Price to the Dispute Resolution Procedure.  The Tender 
Process Monitor will not disclose confidential information to Project Co or the Senior 
Funders or any other person (and shall provide an undertaking to the Authority to 
such effect as a condition of his appointment) but shall be entitled to advise Project 
Co and the Senior Funders on whether it considers that the Authority has acted in 
accordance with the Tender Process and correctly determined the Adjusted Highest 
Compliant Tender Price.  

3.8 If any Post Termination Service Amount is less than zero then it may be carried 
forward and may be set off against any future positive Post Termination Service 
Amounts.

3.9 The Authority shall require bidders to bid on the basis that they will receive the 
benefit of any outstanding claims under material damage insurance policies and the 
amount (if any) standing to the credit of the Joint Insurance Proceeds Account on 
the date that the New Agreement is entered into.

3.10 As soon as practicable after tenders have been received, the Authority shall (acting 
reasonably) review and assess the Compliant Tenders and shall notify Project Co 
of:

3.10.1 the Highest Compliant Tender Price;
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3.10.2 the Tender Costs; and

3.10.3 the Adjusted Highest Compliant Tender Price.

3.11 If Project Co refers a dispute relating to the Adjusted Highest Compliant Tender 
Price to dispute resolution in accordance with Clause 56 (Dispute Resolution), the 
Authority shall irrespective of such dispute be entitled to enter into a New 
Agreement.

3.12 The Adjusted Highest Compliant Tender Price shall be paid in accordance with 
Section 5 (General) of this Schedule Part 17 (Compensation on Termination).

3.13 Subject to paragraphs 1.6 and 1.8 of Section 5 (General) of this Schedule Part 17 
(Compensation on Termination), if the Authority has not paid an amount equal to the 
Adjusted Highest Compliant Tender Price to Project Co on or before the date falling 
two years after the Termination Date then the following provisions of this paragraph 
3 shall not apply to that termination and the provisions of paragraph 4 (No 
Retendering Procedure) shall apply instead.

3.14 The Authority may elect at any time prior to the receipt of a Compliant Tender, to 
follow the no retendering procedure under paragraph 4 (No Retendering Procedure) 
by notifying Project Co that this election has been made.

3.15 In the event that the Adjusted Highest Compliant Tender Price exceeds the 
Maximum Termination Amount, the Adjusted Highest Compliant Tender Price shall 
be deemed to be an amount equal to the Maximum Termination Amount.

4 4. NO RETENDERING PROCEDURE

4.1 Subject to paragraph 4.2, if the provisions of this paragraph 4 (No Retendering 
Procedure) apply Project Co shall not be entitled to receive any Post Termination 
Service Amount.

4.2 If the Authority elects to follow the no retendering procedure in accordance with this 
paragraph 4 (No Retendering Procedure) after it has elected to follow the procedure 
under paragraph 3 (Retendering Procedure), then the Authority shall continue to 
pay to Project Co each Post Termination Service Amount until the Compensation 
Date, in accordance with paragraph 3 (Retendering Procedure).

4.3 In agreeing or determining the Estimated Fair Value of the Agreement the parties 
shall be obliged to follow the principles set out below:

4.3.1 all forecast amounts of revenues and costs should be calculated in 
nominal terms at current prices, recognising the adjustment for indexation 
in respect of forecast inflation between the date of calculation and the 
forecast payment date(s) as set out in this Agreement;
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4.3.2 the total of all payments of the full Service Payments forecast to be made 
from the Termination Date to the Expiry Date shall be calculated and 
discounted at the Discount Rate;

4.3.3 the total of all costs reasonably forecast to be incurred by the Authority as 
a result of termination shall be calculated and discounted at the Discount 
Rate and deducted from the payment calculated pursuant to paragraph 
4.3.2 above, such costs to include (without double counting):

(a) a reasonable risk assessment of any cost overruns that will 
arise, whether or not forecast in the relevant base case;

(b) the costs of providing the Services reasonably forecast to be 
incurred by the Authority from the Termination Date to the Expiry 
Date in providing the Project Operations to the standard 
required; and

(c) any rectification costs required to deliver the Project Operations 
to the standard required (including any costs reasonably 
forecast to be incurred by the Authority to complete the Works) 
and additional operating costs required to restore operating 
services standards less (to the extent that such sums are 
included in any calculation of rectification costs for the purposes 
of this paragraph) the aggregate of:

(i) i. any insurance proceeds received (or held in the 
Insurance Proceeds Account) or which will be received 
pursuant to policies maintained in accordance with 
Clause 53 (Insurance): and

(ii) ii. amounts payable by the Authority in respect of 
Capital Expenditure under this Agreement which have 
not been paid, 

in each case such costs to be forecast at a level that will deliver the 
Services to the standards required by this Agreement;

4.3.4 the Net Present Value at the Termination Date of all future Surplus 
Payments forecast in the Financial Model shall be calculated and 
deducted from the payment calculation pursuant to paragraph 4.3.2 
above.

4.4 If the parties cannot agree on the Estimated Fair Value of the Agreement on or 
before the date falling twenty (20) Business Days after the date on which the 
Authority elected or was required pursuant to paragraph 2 (Retendering Election) or 
paragraph 3 (Retendering Procedure) to follow the no retendering procedure in 
accordance with this paragraph 4 (No Retendering Procedure), then the Adjusted 
Estimated Fair Value of the Agreement shall be determined in accordance with 
Clause 56 (Dispute Resolution). 
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4.5 The Adjusted Estimated Fair Value of the Agreement shall be paid in accordance 
with Section 5 (General) of this Schedule Part 17 (Compensation on Termination).

In the event that the Adjusted Estimated Fair Value of the Agreement exceeds the 
Maximum Termination Amount, the Adjusted Estimated Fair Value of the 
Agreement shall be deemed to be an amount equal to the Maximum 
Termination Amount. 4.7
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SECTION 3
SECTION 3

COMPENSATION ON TERMINATION FOR FORCE MAJEURE

1 CONSEQUENCES OF TERMINATION FOR FORCE MAJEURE

1. CONSEQUENCES OF TERMINATION FOR FORCE MAJEURE

1.1 If Project Co or the Authority terminates this Agreement pursuant to Clause 31.1 
(Force Majeure) or Clause 53.14.2 the Authority shall pay to Project Co the "Force 
Majeure Termination Sum" as set out in paragraph 1.2.

1.2 Subject to paragraphs 1.4 to 1.6 below the Force Majeure Termination Sum shall be 
an amount equal to the aggregate of:

1.2.1 the Base Senior Debt Termination Amount;

1.2.2 Redundancy Payments and Sub-Contractor Losses (but excluding 
therefrom any claims for loss of profit);

1.2.3 an amount equal to the Subordinated Debt less an amount equal to the 
aggregate of payments of interest paid on the Subordinated Debt provided 
that where such figure is a negative number it shall be instead fixed at 
zero; and

LESS, to the extent it is a positive amount, the aggregate of (without double 
counting) in relation to the calculation of the Base Senior Debt Termination Amount 
or the amounts below:

1.2.4 the value of any right of Project Co to receive insurance proceeds (save 
where such insurance proceeds are held in the Insurance Proceeds 
Account and are to be applied in accordance with Clause 53.19 of this 
Agreement in reinstatement, restoration or replacement, or in the case of 
third party legal liability or employer's liability, in satisfaction of the claim, 
demand, proceeding or liability) or sums due and payable from third 
parties (but only when received from third parties) but excluding any 
claims under any Sub-Contracts or claims against other third parties which 
have not been determined or have been determined but not yet paid 
provided that in such case Project Co shall assign any such rights and 
claims under the Sub-Contracts or claims against other third parties  to the 
Authority and give the Authority reasonable assistance in prosecuting 
such claims;

1.2.5 to the extent realised before the Invoice Date, the market value of any 
other assets and rights of Project Co (other than those transferred to the 
Authority pursuant to this Agreement) less liabilities of Project Co properly 
incurred in carrying out its obligations under this Agreement as at the 
Termination Date provided that no account should be taken of any 
liabilities and obligations of Project Co arising out of:
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(a) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in connection with Project Co's obligations in relation to the 
Project; and 

(b) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in the ordinary course of business and on commercial arm's 
length terms; and

1.2.6 amounts which the Authority is entitled to set off pursuant to Clause 
46.1346.12 of this Agreement.  

1.3 To the extent that such assets and rights referred to in paragraph 1.2.4 above are 
not realised and applied pursuant to that paragraph Project Co shall on payment of 
the Force Majeure Termination Sum assign such assets and rights to the Authority.

1.4 If the aggregate of the amounts referred to in paragraphs 1.2.1 and 1.2.3 is less than 
the Revised Senior Debt Termination Amount, then the Force Majeure Termination 
Sum shall be increased so that it is equal to the aggregate of the Revised Senior 
Debt Termination Amount and the amount referred to in paragraph 1.2.2 LESS the 
amounts referred to at paragraphs 1.2.4 to 1.2.6 above; provided always that (a) the 
amount referred to in paragraph 1.2.2 LESS the amounts referred to at paragraphs 
1.2.4 to 1.2.6 above shall only be paid to the extent that Project Co has 
demonstrated to the reasonable satisfaction of the Authority that the amount will not 
be paid (in whole or in part) in payment of any Distribution and (b) if, at the time of 
termination, there are any Additional Permitted Borrowings outstanding, no 
Sub-Contractor Losses shall be paid in respect of any Sub Contract in 
circumstances where there is an event of default under such Sub-Contract which 
would entitle Project Co to terminate such Sub-Contract.

1.5 If a Distribution is made whilst any Additional Permitted Borrowing is outstanding 
and Project Co has wilfully, or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(a) of the Funders' Direct Agreement then in 
addition to the deduction of the Distribution made pursuant to paragraph (v) of the 
definition of Revised Senior Debt Termination Amount, the Authority shall be entitled 
to set off the value of that Distribution a second time against the Force Majeure 
Termination Sum, provided that the amount of the Force Majeure Termination Sum 
shall never be less than the Revised Senior Debt Termination Amount.

1.6 If Project Co has wilfully or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(b) of the Funders' Direct Agreement and there 
has been an overstatement of the cash balances by Project Co as at that date which 
has caused the Authority to reasonably believe that it would be required to pay a 
lesser sum at the Termination Date than it actually is required to pay under the terms 
of this Section 3 (Consequences ofCompensation on Termination for Force 
Majeure), then the Force Majeure Termination Sum shall be reduced by the amount 
of such overstatement (to the extent such overstatement is still applicable at the 
Termination Date), provided that the amount of the Force Majeure Termination Sum 
will never be less than the Revised Senior Debt Termination Amount.

1.7 The Force Majeure Termination Sum shall be paid in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination).
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1.8 1.9

SECTION 4
CORRUPT GIFTS AND FRAUD, BREACH OF REFINANCING 

OR BREACH OF NPD REQUIREMENTS
SECTION 4

1. CONSEQUENCES OF TERMINATION FOR CORRUPT GIFTS AND FRAUD, BREACH OF 
REFINANCING OR BREACH OF NPD REQUIREMENTS

1 Con sequences of Termination for Corrupt Gifts and Fraud, Breach of Refinancing or 
Breach of NPD Requirements 

1.1 If the Authority terminates this Agreement pursuant to Clause (b),40.1.3, Clause 
44.3 or Clause 45 (Breach of NPD Requirements) the Authority shall pay to Project 
Co an amount equal to the Revised Senior Debt Termination Amount;

LESS, to the extent it is a positive number, the aggregate of (without double 
counting):

1.1.1 the value of any right to receive insurance proceeds (save where such 
insurance proceeds are held in the Insurance Proceeds Account and are 
to be applied in accordance with Clause 53.19 of this Agreement in 
reinstatement, restoration or replacement or, in the case of third party 
legal liability or employer's liability, in satisfaction of the claim, demand, 
proceeding or liability) or sums due and payable from third parties (but 
only when received from third parties) but excluding any claims under any 
Sub-Contracts or claims against other third parties which have not been 
determined or which have been determined but not paid provided that in 
such case Project Co shall assign any such rights and claims under the 
Sub-Contracts or claims against other third parties to the Authority and 
give the Authority reasonable assistance in prosecuting such claims; and

1.1.2 to the extent realised before the Invoice Date, the market value of any 
other assets and rights of Project Co (other than those transferred to the 
Authority pursuant to this Agreement) less liabilities of Project Co properly 
incurred in carrying out its obligations under this Agreement as at the 
Termination Date provided that no account should be taken of any 
liabilities and obligations of Project Co arising out of:

(a) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in connection with Project Co's obligations in relation to the 
Project; and 

(b) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in the ordinary course of business and on commercial arm's 
length terms.  
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1.2 To the extent that such assets and rights referred to in paragraph 1.1.2 above are 
not realised and applied pursuant to that paragraph, Project Co shall, on payment of 
the sum referred to in paragraph 1.1 above, assign such assets and rights to the 
Authority.

1.3 The sum referred to in paragraph 1.1 above shall be paid in accordance with Section 
5 (General) of this Schedule Part 17 (Compensation on Termination).

SECTION 5
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SECTION 5

GENERAL

1 1. PAYMENT AND INTEREST

Following termination for Authority Default, Force Majeure, Corrupt Gifts andor Fraud, 
Breach of Refinancing or Breach of Refinancing or Breach of NPD Requirements.

1.1 In respect of the termination payments to be made pursuant to any of Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination [and 
Termination on an Authority Break Point Date]), Section 3 (Consequences 
ofCompensation on Termination for Force Majeure), or Section 4 (Corrupt Gifts and 
Fraud, or Breach of Refinancing or Breach of NPD Requirements) of this Schedule 
Part 17 (Compensation on Termination), as soon as practicable after, and in any 
event within twenty (20) Business Days of, the Termination Date, Project Co shall 
give to the Authority an invoice for the relevant termination sum and sufficient 
supporting evidence, reasonably satisfactory to the Authority, justifying the amount 
of the relevant termination sum including a breakdown of each of the individual 
elements of such sum.

1.2 Subject to paragraph 1.3 below, the Authority shall pay to Project Co:

1.2.1 the relevant termination amount within forty (40) Business Days of the 
Invoice Date; and 

1.2.2 interest on the relevant termination amount (or any part of such amount 
that remains outstanding) from the Termination Date until the date of 
payment:

(a) at the No Default Interest Rate for the period from (but 
excluding) the Termination Date to (and including) the date 
which is forty (40) Business Days after the Invoice Date; and 

(b) thereafter, at the Default Interest Rate.

1.3 The Authority shall be entitled to pay the amount payable pursuant to Section 3 or 
Section 4 or paragraph 4.1. (as the case may be) of this Schedule Part 17
(Compensation on Termination) (“Termination Sum”) in [4] equal instalments by 
serving notice on Project Co within thirty (30) Business Days of the Invoice Date, in 
which case the provisions of paragraph 1.4 shall apply.

1.4 In the event that the Authority elects to pay the Termination Sum in instalments 
pursuant to paragraph 1.3 then:

1.4.1 the first such instalment (together with interest thereon calculated 
pursuant to paragraph 1.4.2 below) shall be due on the first Business Day 
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occurring six (6) months after the date of the Authority'’s notice served 
pursuant to paragraph 1.3 above and the remaining instalments (together 
with interest thereinthereon calculated pursuant to paragraph 1.4.2 below) 
shall be due, respectively, on the first Business Day occurring twelve (12), 
eighteen (18) and twenty-four (24) months after the date of such notice; 
and

1.4.2 the Authority shall pay interest on the Termination Sum (or any part of 
such sum that remains outstanding) from the Termination Date until the 
date of payment at the No Default Interest Rate.

1.4.3ifIf the Authority fails to make a payment under paragraph 1.4.1 or 1.4.2 above 
in full within ten (10) Business Days of the due date for payment, or an Adverse Law 
or a Proposal for an Adverse Law is made then the outstanding amount of the 
Termination Sum shall be immediately due and payable and, thereafter, the 
Authority shall pay interest on such sum at the Default Interest Rate.

Following Retendering

1.5 Subject to paragraph 1.6,paragraphs 1.6 and 1.8, following a retendering exercise 
under Section 2 (Compensation for Project Co Default) of this Schedule Part 17 the 
Authority shall pay to Project Co an amount equal to the Adjusted Highest Compliant 
Tender Price no later than the date falling twenty (20) Business Days after the later 
of:

1.5.1 the date on which the Authority receives the Market Value of the New
Agreement from the New Project Co; and

1.5.2 if Project Co has referred a dispute relating to the Adjusted Highest 
Compliant Tender Price to dispute resolution pursuant to paragraph 3.11 
of Section 2 (Compensation for Project Co Default) of this Schedule Part 
17, the date on which the dispute is finally determined in accordance with 
Clause 56 (Dispute Resolution),

provided that, to avoid doubt, if the dispute referred by Project Co to dispute 
resolution (pursuant to paragraph 1.5.2 above) concerns only a proportion of the 
Adjusted Highest Compliant Tender Price then the Authority shall pay the 
undisputed proportion of such sum no later than 20 Business Days after the date 
referred to in paragraph 1.5.1 above (the "Undisputed Payment Date") and the 
Authority shall pay interest to Project Co on any amount of the Adjusted Highest 
Compliant Tender Price which has been withheld, from the Undisputed Payment 
Date until the date on which payment is due under paragraph 1.5.2 above at the No 
Default Interest Rate.

1.6 If the Authority has received all bids from bidders under the Tender Process and has 
received a Compliant Tender but decides not to complete the Tender Process, it 
shall notify Project Co of this decision and (if the Adjusted Highest Compliant Tender 
Price is a positive number) pay to Project Co an amount equal to the Adjusted 
Highest Compliant Tender Price within [20] Business Days of such notification.

1.7 If the Authority fails to pay the Adjusted Highest Compliant Tender Price (or any 
proportion thereof) by the date on which payment is due in accordance with 
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paragraph 1.5 or paragraph 1.6 above, the Authority shall pay to Project Co interest 
on such unpaid amount, which shall accrue on such amount at the Default Interest 
Rate from (but not including) the date on which payment is due in accordance with 
paragraph 1.5 or paragraph 1.6 above until such amount is paid.

1.8 If the Adjusted Highest Compliant Tender Price is zero or a negative number then, 
on entering into the New Agreement with the New Project Co, the Authority shall 
have no obligation to make any payment to Project Co and (if a negative number) an 
amount equal to the Adjusted Highest Compliant Tender Price shall be due and 
payable by Project Co to the Authority on the date of the New Agreement or (where 
paragraph 1.6 applies) within [20] Business Days of notification from the Authority 
pursuant to that paragraph.

Following no retendering

1.9 If the Authority follows the no retendering procedure set out in paragraph 4 of 
Section 2 (Compensation for Project Co Default) of this Schedule Part 17 
(Compensation on Termination) then, subject to paragraph 1.10, the Authority shall 
pay to Project Co an amount equal to the Adjusted Estimated Fair Value of the 
Agreement no later than the date falling twenty (20) Business Days after the 
Compensation Date together with interest on such amount calculated in accordance 
with paragraph 1.2.2 above unless the Authority has paid Post Termination Service 
Amounts pursuant to paragraph 3.5 of Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 (Compensation on Termination).

1.10 To the extent that the Adjusted Estimated Fair Value of the Agreement is less than 
zero, then an amount equal to the Adjusted Estimated Fair Value of the Agreement 
shall be due and payable by Project Co to the Authority on the Compensation Date.

2. FULL AND FINAL SETTLEMENT

2 Full and Final Settlement 

2.1 Any and all sums irrevocably paid by the Authority to Project Co under this Schedule 
Part 17 (Compensation on Termination) will be in full and final settlement of each 
party's rights and claims against the other for breaches and/or termination of this 
Agreement and any other Project Document whether under contract, delict, 
restitution or otherwise but without prejudice to:

2.1.1 any antecedent liability of Project Co to the Authority which the Authority 
has been unable to set off pursuant to Clause 46.1346.12 of this 
Agreement;  

2.1.2 any antecedent liability of either party to the other that arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining or agreeing 
the Authority Default Termination Sum, Adjusted Highest Compliant 
Tender Price, or Adjusted Estimated Fair Value of the Agreement, the 
Force Majeure Termination Sum or the Corrupt Gifts Termination Sum as 
the case may be; and 
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2.1.3 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of this Agreement which arises or continues 
after the Termination Date. 

2.2 If either the Adjusted Highest Compliant Tender Price or (as the case may be) the 
Adjusted Estimated Fair Value of the Agreement is zero or a negative number the 
Authority shall be released from all liability to Project Co for breaches and/or 
termination of this Agreement and any other Project Document whether under 
contract, delict, restitution or otherwise save for:

2.2.1 any antecedent liability of the Authority which arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining the 
Adjusted Highest Compliant Tender Price or the Adjusted Estimated Fair 
Value of the Agreement (as the case may be); and 

2.2.2 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of the Agreement which continues after the 
Termination Date. 

3. COSTS

3 Costs

The costs and/or expenses to be taken into account in the calculation of all termination sums 
due pursuant to this Schedule Part 17 (Compensation on Termination) shall only be such 
costs and/or expenses to the extent that they are reasonable and proper in quantum and shall 
have been or will be reasonably and properly incurred and shall only be counted once.

4. UNDISPUTED AMOUNTS

4 Undisputed Amounts

If the calculation of any termination amount is disputed then any undisputed element of that 
amount shall be paid in accordance with this Section 5 (General) of this Schedule Part 17 
(Compensation on Termination) and the disputed element shall be dealt with in accordance 
with Schedule Part 20 (Dispute Resolution Procedure).

5. OUTSTANDING SENIOR DEBT AMOUNT

5 Outstanding Senior Debt Amount

5.1 The Authority shall be entitled to rely on the certificate of the [Senior Funders' Agent] 
as conclusive as to the amount of the Base Senior Debt Termination Amount or 
Revised Senior Debt Termination Amount (as the case may be) outstanding at any 
relevant time.

5.2 The receipt by the [Senior Funders' Agent] of the Base Senior Debt Termination 
Amount or Revised Senior Debt Termination Amount or elements thereof (as 
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appropriate) (as the case may be) (and where appropriate any accrued interest or 
breakage costs as certified in accordance with paragraph 5.1 above) shall discharge 
the Authority's obligations to pay such sums to Project Co.

5.3
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SECTION 65.4 SECTION 6

DEFINITIONS

“Adjusted Estimated Fair Value of the 
Agreement”

means, subject to paragraph 4.6 of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination), 
the Estimated Fair Value of the Agreement 
adjusted as follows:

(a) where in respect of any month or part of a 
month from the Termination Date to the 
Compensation Date the Post Termination 
Service Amount is a negative number, 
the aggregate of all such negative Post 
Termination Service Amounts shall be set 
against and shall reduce the Estimated 
Fair Value of the Agreement (whether or 
not such amounts have been set-off by 
the Authority pursuant to paragraph 3.8 of 
Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 
(Compensation on Termination));

and the aggregate of the following amounts shall 
be deducted from the Estimated Fair Value of the 
Agreement:

(b) the Post Termination Service Amounts 
actually paid by the Authority to Project 
Co prior to the Compensation Date;]

(c) the Tender Costs; and

(d) amounts that the Authority is entitled to 
set off or deduct,;

and the aggregate of the following amounts shall 
be added to the Estimated Fair Value of the 
Agreement:

(e) all credit balances on any bank accounts 
held by or on behalf of Project Co on the 
date that the Estimated Fair Value of the 
Agreement is calculated; and

(f) any insurance proceeds and other 
amounts owing to Project Co (and which 
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Project Co is entitled to retain), to the 
extent not included in (e);

to the extent that:

(i) i. (e) and (f) have not been directly 
taken into account in calculating the 
Estimated Fair Value of the 
Agreement; and

(ii) ii. the Authority has received such 
amounts in accordance with this 
Agreement or such amounts are 
standing to the credit of the Insurance 
Proceeds Account;

“Adjusted Highest Compliant Tender Price” means, subject to paragraph 3.15 of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination), 
the Highest Compliant Tender Price adjusted as 
follows:

(a) where in respect of any month or part of a 
month from the Termination Date to the 
Compensation Date the Post Termination 
Service Amount is a negative number, 
the aggregate of all such negative Post 
Termination Service Amounts shall be set 
against and shall reduce such highest 
tender price (whether or not such 
amounts have been set-off by the 
Authority pursuant to paragraph 3.8 of 
Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 
(Compensation on Termination));

and the aggregate of the following amounts shall 
be deducted from the Highest Compliant Tender 
Price:  

(b) the Forecast Surpluses;

(c) the Post Termination Service Amounts 
actually paid by the Authority to Project 
Co prior to the Compensation Date;

(d) the Tender Costs; and

(e) amounts that the Authority is entitled to 

Page 2775

A43230746



20\23835991.6\co12 408

408

set off or deduct,

and the aggregate of the following amounts shall 
be added to such highest tender price:

(f) all credit balances on any bank accounts 
held by or on behalf of Project Co on the 
date that the highest priced Compliant 
Tender is received; and

(g) any  insurance proceeds and other 
amounts owing to Project Co (and which 
Project Co is entitled to retain), to the 
extent not included in (d);

to the extent that:

(i) i. (f) and (g) have not been directly 
taken into account in that Compliant 
Tender; and

(ii) ii. the Authority has received such 
amounts in accordance with this 
Agreement;

“APB Distribution” means, for the period during which the Additional 
Permitted Borrowing subsists, an amount equal to 
the aggregate of all Distributions made during that 
period up to an amount equal to the principal of the 
Additional Permitted Borrowing on the first day of 
that period; 

“Base Senior Debt Termination Amount” means, subject to Clause 4.3:

(a) all amounts outstanding at the 
Termination Date, including interest and 
Default Interest accrued as at that date, 
from Project Co to the Senior Funders in 
respect of Permitted Borrowings (other 
than in respect of Additional Permitted 
Borrowing); and

(b) all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by Project Co to the Senior 
Funders as a result of a prepayment  in 
respect of Permitted Borrowings (other 
than in respect of Additional Permitted 
Borrowing), or, in the case of early 
termination of interest rate hedging 
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arrangements only, as a result of 
termination of this Agreement, subject to 
Project Co and the Senior Funders 
mitigating all such costs to the extent 
reasonably possible;

less, to the extent it is a positive amount the 
aggregate of (without double counting in relation 
to the calculation of the Base Senior Debt 
Termination Amount or the amounts below)

i. any amounts claimable on or after the 
Termination Date in respect of 
Contingent Funding Liabilities; 

ii. all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage 
costs, payable by the Senior Funders to 
Project Co as a result of prepayment of 
amounts outstanding  in respect of 
Permitted Borrowings (other than in 
respect of Additional Permitted 
Borrowing), or, in the case of early 
termination of interest rate hedging 
arrangements only, as a result of 
termination of this Agreement;

iii. all other amounts received by the 
Senior Funders on or after the 
Termination Date and before the date
on which any compensation is payable 
by the Authority to Project Co as a result 
of enforcing any other rights they may 
have; and

iv. all credit balances on any bank 
accounts (but excluding the Joint
Insurance Proceeds Account) held by 
or on behalf of Project Co on the 
Termination Date;

“Compensation Date” means either: 

(a) if paragraph 3 (Retendering Procedure) 
of Section 2 (Compensation for Project 
Co Default) of this Schedule Part 17 
(Compensation on Termination) applies, 
the earlier of:

i. the date that the New Agreement is 
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entered into; and

ii. the date on which the Authority pays 
the Adjusted Highest Compliant 
Tender Price to Project Co,; or

(b) if paragraph 4 (No Retendering 
Procedure) of Section 2 (Compensation 
for Project Co Default) of this Schedule 
Part 17 (Compensation on Termination) 
applies, the date that the Adjusted 
Estimated Fair Value of the Agreement 
has been agreed or determined; 

“Compliant Tender” means a tender that meets all of the Qualification 
Criteria;

“Compliant Tenderer” means a tendererSuitable Substitute Contractor
who submits a Compliant Tender;

[“Contingent Funding Liabilities” [insert any contingent liabilities of the 
shareholders in respect of financial obligations 
owed to the Contractor and/or Funders under the 
Funding Agreements which are triggered as a 
result of or in relation to the termination of the 
Agreement, e.g. guarantees or letters of credit in 
respect of deferred equity];

“Deemed New Agreement” means an agreement on the same terms and 
conditions as this Agreement, as at the 
Termination Date, but with the following 
amendments: 

a) (a) if this Agreement is terminated prior to 
the Actual Completion Date [a Phase 
Actual Completion Date], then the 
[Longstop Date] [relevant Longstop 
Date(s)] shall be extended by a period to 
allow a New Project Co (had one been 
appointed) to achieve the Actual 
Completion Date [relevant Phase Actual 
Completion Date(s)] prior to the Longstop 
Date [relevant Longstop Date(s)];

b) (b) any accrued Deductions and/or 
Warning Notices shall, for the purposes 
of termination only, and without prejudice 
to the rights of the Authority to make 
financial deductions, be cancelled; and

c) (c) the term of such agreement shall be 
for a period equal to the term from the 
Termination Date  to the Expiry Date; 
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“Discount Rate” means a discount rate expressed as [(1+ real 
base case project IRR + Gilt B – Gilt A)* (1 + i) -1]

where:

"real base case project IRR" is the real pre-tax 
[Project IRR] as set out in the Financial Model at 
Financial Close;

"i" is the agreed assumed forecast rate of 
increase in RPI set out in the Agreement, for the 
remaining term of the Agreement;

"Gilt A" is the real yield to maturity on a 
benchmark government Gilt instrument of the 
same maturity as the average life of the 
outstanding Senior Debt as shown in the 
Financial Model at Financial Close;

and

"Gilt B" is the real yield to maturity on a 
benchmark government Gilt instrument of the 
same maturity as the average life of the 
outstanding Senior Debt as shown in the 
Financial Model as on the Termination Date;

“Distribution” has the meaning given in Schedule Part 23 
(Refinancing);

“Estimated Fair Value of the Agreement” means the amount determined in accordance with 
paragraph 4 (No Retendering Procedure) of 
Section 2 (Compensation for Project Co Default) 
of this Schedule Part 17 (Compensation on 
Termination) that a third party would pay to the 
Authority as the market value of the Deemed New 
Agreement;

“Fair Value” means the amount at which an asset or liability 
could be exchanged in an arms length transaction 
between informed and willing parties, other than in 
a forced or liquidated sale;

“Forecast Surpluses” means the Net Present Value of the Surplus 
Payments projected to be made by the Compliant 
Tenderer, as adjusted by the Authority to take 
account of the Authority’s assessment of the 
likelihood of such Surpluses arising;

“Highest Compliant Tender Price” means the price offered by the Compliant 
Tenderer (if any) with the highest tender price, 
being the sum of: 

(a) the capital sum offered by such 
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Compliant Tenderer; and

(b) the Forecast Surpluses,;

and, if no Compliant Tenders are received, 
means zero ;

“Invoice Date” means, in respect of the Authority Default 
Termination Sum, the Force Majeure Termination 
Sum or the Corrupt Gifts Termination Sum (as 
appropriate), the date that is the later of:

(a) the date on which the Authority receives 
an invoice from Project Co for the 
relevant termination sum; and

(b) the date on which the Authority receives 
the supporting evidence required 
pursuant to paragraph 1.1[●] of Section 5 
(General) of this Schedule Part 17 
(Compensation on Termination); 

“Liquid Market” means that there are sufficient willing parties 
(being at least two parties, each of whom is 
capable of being a Suitable Substitute Contractor) 
in the market for design, build, finance and 
maintain contracts or similar contracts for the 
provision of services (in each case the same as or 
similar to this Agreement) for the price that is likely 
to be achieved through a tender to be a reliable 
indicator of Fair Value provided always that any 
vehicle controlled and established by the Senior 
Funders specifically for the purposes of the 
Project and to which this Agreement may be 
novated shall be discounted in assessing whether 
there are sufficient willing parties in the market for 
such purposes;

[“Market Value Availability Deduction 
Amount”

means for any month or part of a month, an 
amount equal to the availability deduction that was 
made to the Monthly Service Payment under 
paragraph [  ] of Schedule Part 14 (Payment 
Mechanism) in the month immediately preceding 
the Termination Date, less an amount equal to any 
availability deduction that was made for a 
Functional Area which was unavailable at the 
Termination Date but which has subsequently 
become available whether as a result of the 
Authority incurring Rectification Costs or 
otherwise];

“Maximum Service Payment” means one twelfth of the Annual Service 
PaymentsPayment payable at any time before any 
deductions under paragraph [  ] of Schedule Part 
14 (Payment Mechanism) but allowing for 
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indexation under the [indexation provisions];

“Maximum Termination Amount” means either an amount equal to the aggregate of:

(a) the Base Senior Debt Termination 
Amount; and

(b) the principal amount of the Subordinated 
Debt outstanding; and

(c) Redundancy Payments and 
Sub-Contractor Losses; 

OR, if the aggregate of the amounts referred to in 
(a) and (b) above is less than the Revised Senior 
Debt Termination Amount then an amount equal 
to the aggregate of:

(d) the Revised Senior Debt Termination 
Amount; and

(e) Redundancy Payments;

“New Agreement” means an agreement on the same terms and 
conditions as this Agreement at the Termination 
Date, but with the following amendments:

(a) if this Agreement is terminated prior to the  
Actual Completion Date [a Phase Actual 
Completion Date], then the [Longstop 
Date] [relevant Longstop Date(s)] shall be 
extended by a period to allow a New 
Project Co to achieve the Actual 
Completion Date [relevant Phase Actual 
Completion Date(s)] prior to the 
[Longstop Date] [relevant Longstop 
Date(s)];

(b) any accrued Deductions and/or Warning 
Notices shall, for the purposes of 
termination only, and without prejudice to 
the rights of the Authority to make 
financial deductions, be cancelled;

(c) the term of such agreement shall be 
equal to the term from the [Termination 
Date]  until the Expiry Date; and

(d) any other amendments which do not 
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adversely affect the Project Co;

“New Project Co” means the person who has entered or who will 
enter into the New Agreement with the Authority;

“No Default Interest Rate” means [incorporate the non-default interest rate 
definition in the Senior Funding Agreements];

“Post Termination Service Amount” means for the purposes of paragraph 3 
(Retendering Process) of Section 2
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination), 
for the whole or any part of a month for the period 
from the Termination Date to the Compensation 
Date, an amount equal to the Maximum Service 
Payment (pro rata for part of a month) which would 
have been payable under this Agreement had this 
Agreement not been terminated, less an amount 
equal to the aggregate of (without double 
counting):

(a) (where relevant) the amount by which the 
Post Termination Service Amounts for 
the previous month was less than zero;

(b) the [Market Value Availability Deduction 
Amount] for that month; and

(c) the Rectification Costs incurred by the 
Authority in that month;

“Qualification Criteria” means the criteria that the Authority requires 
tenderers to meet as part of the Tender Process, 
which (subject to compliance with procurement 
regulations) shall be:

(a) the New Agreement terms;

(b) tenderers should have the financial ability 
to pay the capital sum tendered for the 
New Agreement and the financial ability 
to deliver the Works and/or the Services 
(as appropriate) for the price tendered;

(c) the tenderers may only bid on the basis of 
a single capital payment to be made on 
the date of the New Agreement; and

(d) the tenderer is experienced in providing 
the Services or similar services;
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(e) the technical solution proposed by the 
tenderers is capable of delivery and the 
tenderer is technically capable of delivery 
of the Services; and

(f) any other tender criteria agreed by the 
Authority and the Project Co; 

“Rectification Costs” means, for the purposes of any Termination Date 
that occurs after the Actual Completion Date [a 
Phase Actual Completion Date], an amount equal 
to the reasonable and proper costs incurred by the 
Authority in a particular month or part of a month in 
ensuring that the Services are available;

“Redundancy Payments” means redundancy payments and other 
termination payments which are required under 
Law to be made to employees of Project Co 
reasonably and properly incurred by Project Co 
arising as a direct result of terminating this 
Agreement (provided that Project Co shall use all 
reasonable endeavours to mitigate its loss) and 
provided that in calculating such amount no 
account should be taken of any liabilities and 
obligations of Project Co arising out of:

(a) contracts of employment or other 
agreements or arrangements entered 
into by Project Co to the extent that such 
contracts of employment agreements or 
arrangements were not entered into in 
connection with the Project; and/or

(b) contracts of employment or other 
agreements or arrangements entered 
into by Project Co to the extent that such 
contracts of employment agreements or 
arrangements were not entered into in 
the ordinary course of business and on 
commercial arm's length terms;

“Relevant Assumptions” means the assumptions that the sale of Project Co 
is on the basis that there is no default by the 
Authority, that the sale is on a going concern 
basis, that no restrictions exist on the transfer of 
share capital, that no Additional Permitted 
Borrowing has taken place and therefore that the 
effect of the Additional Permitted Borrowing on the 
calculation of such amount is disregarded but that 
otherwise the actual state of affairs of Project Co 
and the Project is taken into account;

“Revised Senior Debt Termination Amount” means, subject to Clause 4.3 and Refinancing:

(a) all amounts outstanding at the 
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Termination Date, including interest and 
(other than in respect of Additional 
Permitted Borrowing) Default Interest 
accrued as at that date, from Project Co 
to the Senior Funders in respect of 
Permitted Borrowing;  and

(b) all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by Project Co to the Senior  
Funders as a result of a prepayment in 
respect of Permitted Borrowing, or, in the 
case of early termination or interest rate 
hedging arrangements only, as a result of 
termination of this Agreement subject to 
Project Co and the Senior Funders 
mitigating all such costs to the extent 
reasonably possible,;

less, to the extent it is a positive amount, the 
aggregate of (without double counting in relation 
to the calculation of the Revised Senior Debt 
Termination Amount or the amounts below);:

i. all credit balances on any bank accounts 
(but excluding the Joint Insurance
Proceeds Account) held by or on behalf 
of Project Co on the Termination Date;

ii. any amounts claimable on or after the 
Termination Date in respect of 
Contingent Funding Liabilities;

iii. all amounts, including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by the Senior Funders to Project 
Co as a result of prepayment of amounts 
outstanding in respect of Permitted 
Borrowing, or, in the case of early 
termination of interest rate hedging 
arrangements only, as a result of 
termination of this Agreement;

iv. all other amounts received by the Senior 
Funders on or after the Termination Date 
and before the date on which any 
compensation is payable by the Authority 
to Project Co as a result of enforcing any 
other rights they may have; and
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v. all APB Distributions;

“Senior Debt” means the financing provided by the Senior 
Funders under the Senior Funding Agreements;

“Senior Funding Agreements” has the meaning given in Schedule Part 1 
(Definitions and Interpretation);

“Sub-Contractor Losses” means: 

(a) the amount reasonably and properly 
payable by Project Co to the Contractor 
under the terms of the Construction 
Contract as a direct result of the 
termination of this Agreement provided 
that such amount shall be reduced to the 
extent that Project Co fails to use all 
reasonable endeavours to mitigate such 
amount; and

(b) the amount reasonably and properly 
payable by Project Co to the Service 
Providers [under their respective 
contracts with Project Co] (as the case 
may be) as a direct result of the 
termination of this Agreement provided 
that such amount shall be reduced to the 
extent that Project Co fails to use all 
reasonable endeavours to mitigate such 
amount;

provided that in both cases no account should be 
taken of any liabilities and obligation of Project Co 
to the Sub-Contractors arising out of:

i. agreements or arrangements entered into by 
Project Co and/or the Sub-Contractors to the 
extent that such agreements or 
arrangements were not entered into in 
connection with those parties obligations in 
relation to the Project; and/or

ii. agreements or arrangements entered into by 
Project Co and/or the Sub-Contractors to the 
extent that such agreements or 
arrangements were not entered into in the 
ordinary course of business and on 
commercial arm's length terms;

“Suitable Substitute Contractor” has the meaning given in the Funders' Direct 
Agreement;

Page 2785

A43230746



20\23835991.6\co12 418

418

“Subordinated Debt” means [                    ] ;

“Tender Costs” means the reasonable and proper costs of the 
Authority incurred in carrying out the Tender 
Process and/or in connection with any calculation 
of the Estimated Fair Value of the Agreement;

“Tender Process” means the process by which the Authority 
requests tenders from any parties interested in 
entering into a New Agreement, evaluates the 
responses from those interested parties and 
enters into a New Agreement with a new service 
provider, in accordance with paragraph 3 
(Retendering Process) of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination);

“Tender Process Monitor” means the person appointed under paragraph 3.6 
of Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 (Compensation 
on Termination);

“Termination Sum” has the meaning given in paragraph 1.3 of Section 
5 (General) of this Schedule Part 17 
(Compensation on Termination).

Schedule Part 18
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SCHEDULE PART 18

HANDBACK PROCEDURE

1 1. DEFINITIONS

In this Schedule Part 18 (Handback Procedure) and elsewhere in this Agreement (save where 
Schedule Part 1 (Definitions and Interpretations) provides to the contrary) the following words 
shall have the following meanings:

“Handback Works” means the maintenance works (if any) required to be 
carried out in respect of the Facilities in order to procure 
that they will, on the Expiry Date, satisfy the Handback 
Requirements;

“Handback Programme” means the programme for carrying out the Handback 
Works over the remainder of the Project Term 
describing the total works to be carried out and the 
method of carrying out such works during the overall 
period in which the Handback Works are to be 
executed;

“Handback Amount” means the estimated cost of carrying out the Handback 
Works.

2 2. On the Expiry Date, each element of the Facilities shall be in a condition which is: 

2.1 consistent with due performance by Project Co of the Service Level Specification 
and Method Statement for the [Facilities Service]Statements; and 

2.2 consistent with the Facilities and each of the elements of them having been 
designed and constructed in accordance with the applicable design life 
requirements set out in paragraph [                    ] of the Authority's Construction 
Requirements, 

together referred to as (the "Handback Requirements").

3 3. Not less than [                    ] prior to the Expiry Date, Project Co and the Authority's 
Representative shall conduct a joint inspection of the Facilities. 

4 4. Within [                    ] Business Days after the completion of the inspection, if it is found that 
any element of the Facilities is not in a condition consistent with the Handback Requirements,
Project Co shall forthwith provide to the Authority’s Representative's in accordance with 
Schedule Part 8 (Review Procedure):
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4.1 Project Co's proposal as to the Handback Works;

4.2 Project Co's proposal as to the Handback Programme; and

4.3 Project Co's estimate of the cost of the Handback Amount.

5 5. The Authority's Representative may, within [                    ] Business Days after receipt of the 
details set out in paragraph 4 from Project Co, raise comments in accordance with paragraph 
3 of Schedule Part 8 (Review Procedure) on Project Co's proposals and estimate referred to 
in paragraph 1 above.

6 6. On agreement, or determination in accordance with Schedule Part 20 (Dispute Resolution
Procedure), of the Handback Works, the Handback Programme and/or the Handback Amount 
(as the case may be), Project Co shall procure that the Handback Works are carried out in 
accordance with the Handback Programme so as to meet the Handback Requirements.  
Project Co shall carry out the Handback Works at its own cost notwithstanding that the actual 
cost of the Handback Works may be higher than the Handback Amount.

7 7. From the date of the agreement (or determination in accordance with Schedule Part 20 
(Dispute Resolution Procedure)) of the matters identified in paragraph 6, the Authority shall be 
entitled to withhold [   ] % of each subsequent Monthly Service Payment up to the amount of 
the Handback Amount (the "Withheld Amount") and the provisions of paragraph 11 shall 
apply.  The Authority shall pay such amounts into an interest bearing account in its own name 
(the "Retention Fund").

8 8. Project Co may elect by notice in writing to the Authority within [10] Business Days of the 
agreement (or determination in accordance with Schedule Part 20 (Dispute Resolution 
Procedure)) of the matters identified in paragraph 6 to procure the provision of a bond (the 
"Handback Bond") in favour of the Authority (and in a form acceptable to the Authority 
(acting in its sole discretion)) for an amount equal to the Handback Amount and from a bank or 
insurance company authorised to carry out business in the United Kingdom, and  upon 
delivery of the same to the Authority, the provisions of paragraph 7 shall not apply.

9 9. Project Co shall carry out the Handback Works to the satisfaction of the Authority's 
Representative in accordance with Good Industry Practice and in accordance with the 
Handback Programme so as to meet the Handback Requirements.

10 10. Notwithstanding: 

10.1 the agreement of the Authority's Representative to any Handback Works, the 
Handback Programme or the Handback Amount; 

10.2 the participation of the Authority's Representative in any inspection under this 
Schedule; and/or

10.3 the complete or partial carrying out of the Handback Works,
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Project Co shall not be relieved or absolved from any obligation to conduct any other 
inspection or to perform any other works in accordance with the Service Level Specification 
and Method Statement for the [describe relevant facilities service].

11 11. Where this paragraph 11 applies, if and to the extent that Project Co carries out any 
material part of the Handback Works in accordance with paragraph 6, Project Co may make a 
claim for payment for the work carried out.  Any such claim shall be accompanied by a 
certificate by Project Co setting out the works performed and the value of such works.  The 
Authority shall be entitled to require any reasonable further evidence in respect of the 
valuation of the works.  The Authority shall make payment of the amount of a valid claim within 
[   ] Business Days of the date of the claim and shall be entitled to withdraw that amount from 
the Retention Fund.  If at any time the amount in the Retention Fund is insufficient to cover the 
costs claimed by Project Co, the Authority shall pay the unpaid portion of such valid claim from 
any amounts which subsequently stand to the credit of the Retention Fund.  In the event that 
the amount remaining in the Retention Fund on the Expiry Date is insufficient to cover Project 
Co's costs which have not been paid, Project Co shall bear the balance of such costs itself.

12 12. Not later than [          ] Business Days before the Expiry Date, Project Co and the Authority's 
Representative shall conduct a joint inspection of the Facilities.  Such inspection shall confirm 
whether or not the condition of the Facilities is in accordance with paragraph 1 above.

13 13. On, or within [                    ] Business Days after, the Expiry Date, the Authority's 
Representative shall either:

13.1 issue to Project Co a Handback Certificate and return the Handback Bond or pay 
any balance standing to the credit of the Retention Fund (as appropriate), to Project 
Co; or

13.2 notify Project Co of its decision not to issue the Handback Certificate stating the 
reasons for such decision.

14 14. Any notice given by the Authority's Representative in accordance with paragraph 13.2  
shall set out each respect in which the Handback Works have not been completed or the 
Facilities do not comply with the Handback Requirements and shall state the Authority’s
Representative's estimate of the cost of procuring that the Facilities comply in all respects with 
the Handback Requirements.

15 15. Project Co may, within [                    ] Business Days after receipt of the notice given in 
accordance with paragraph 13.2 by notice to the Authority's Representative, object to any 
matter set out in the Authority’s Representative's notice.  The notice from Project Co shall give 
details of the grounds of such objection and shall set out Project Co's proposals in respect of 
such matters.

16 16. If no agreement is reached between Project Co and the Authority's Representative as to 
any matter referred to in Project Co's notice given in accordance with paragraph 15 within [                    
] Business Days of receipt of that notice by the Authority's Representative, then either Project 
Co or the Authority's Representative may refer the matter for determination in accordance 
with Schedule Part 20 (Dispute Resolution Procedure) as to:

16.1 whether the Facilities comply in all respects with the Handback Requirements; and
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16.2 the estimated cost of procuring that the Facilities comply in all respects with the 
Handback Requirements, where the Facilities do not comply in all respects with the 
Handback Requirements.

17 17. If it is agreed or determined in accordance with Schedule Part 20 (Dispute Resolution 
Procedure) that the Facilities did not, at the Expiry Date, comply in all respects with the 
Handback Requirements, Project Co shall pay to the Authority an amount equal to the 
estimated cost of completing such Handback Works (less, where applicable, any amounts 
standing to the credit of the Retention Fund at that time) or procuring that the Facilities comply 
in all respects with the Handback Requirements. Such payment shall be made not later than [                    
] Business Days after the estimated cost has been agreed or determined and, upon such 
payment being received by the Authority, the Authority's Representative shall issue the 
Handback Certificate and return (where applicable) the Handback Bond to Project Co.

Schedule Part 19
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SCHEDULE PART 19

RECORD PROVISIONS

SECTION 1
SECTION 1

GENERAL REQUIREMENTS

1 1. Project Co shall retain and maintain all the records (including superseded records) referred 
to in Section 2 (Records to be Kept) of this Schedule Part 19 (Record Provisions) in 
accordance with this Section 1 (General Requirements) of this Schedule Part 19 (Record 
Provisions), the requirements of Good Industry Practice, in chronological order, in a form that 
is capable of audit and at its own expense.  Project Co shall make such records available for 
inspection to the Authority where it has reasonable cause for requiring such records, on giving 
reasonable notice shall provide such facilities as the Authority may reasonably require for its 
representatives to visit any place where the records are held and examine the records 
maintained under this Schedule Part 19 (Record Provisions).

2 2. Wherever practical, original records shall be retained and maintained in hard copy form.  
True copies of the original records may be kept by Project Co where it is not practicable to 
retain original records.

3 3. Those records relating to the Project Operations (including the design, construction, 
development, enhancement and maintenance of the Facilities) shall be retained for the 
duration of the Agreement.

4 4. Financial and other records (including without limitation all information provided in support 
of any Change) shall be retained and maintained by Project Co for a period of at least six (6) 
years after the end of the Project Term in sufficient detail, in appropriate categories and 
generally in such a manner to enable Project Co to comply with its obligations under Clause 
63.1 and where appropriate to enable the data in such records to be entered into the Financial 
Model so that the output from the Financial Model (on the basis of such data) can be directly 
compared with the actual financial cashflow and performance of Project Co.

5 5. Where Project Co wishes to dispose of any records maintained as provided in this 
Schedule Part 19 (Record Provisions) which are more than fifteen (15) years old, or in respect 
of which the required period for their retention has expired, then Project Co shall notify the 
Authority and if, within forty (40) Business Days of such notice, the Authority elects to receive 
certain of those records, then Project Co shall deliver up such records to the Authority in the 
manner and at the location as the Authority shall reasonably specify, and the costs of retaining 
those records in safe storage and delivering up the same shall be borne by Project Co.

6 6. Subject to paragraph 5, for a period of not more than six (6) years following the termination 
for whatever reason of this Agreement, Project Co shall retain in safe storage all such records 
as are referred to in Section 2 (Records to be Kept) of this Schedule Part 19 (Record 
Provisions) which were in existence at the date of termination of this Agreement.  On the 
expiry of such period or at the earlier request of the Authority (and the Parties acknowledge 
that such a request shall be deemed to have been issued by the Authority upon the 
occurrence of any of the events set out in Clause 40.1.1 whether prior to or following 
termination of this Agreement), Project Co shall deliver up all those records (or where those 
records are required by statute to remain with Project Co or a Contracting Associate of Project 
Co, copies thereof) to the Authority in the manner and at the location as the Authority shall 
reasonably specify.  The Authority shall make available to Project Co all the records Project 
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Co delivers up pursuant to this paragraph subject to reasonable notice.  The costs of retaining 
those records in safe storage and delivering up the same shall be borne[:

6.1 by Project Co where the termination arises as a result of a Project Co Event of 
Default; and

6.2 by the Authority where the termination arises for any other cause.

7 7. Without prejudice to the foregoing, Project Co shall provide the Authority:

7.1 as soon as they may be available and in any event within sixty (60) Business Days 
after the end of the first six (6) months of each financial year of Project Co which falls 
during the Project Term, a copy, certified as a true copy by an officer of Project Co, 
of its unaudited interim accounts and, if appropriate, of consolidated unaudited 
interim accounts of Project Co, its Subsidiaries and Holding Company (if any) which 
would (if Project Co were listed on the London Stock Exchange whether or not it is) 
be required to be sent to shareholders as at the end of and for each such six (6) 
month period; and

7.2 as soon as they shall have been sent to its shareholders in order to be laid before an 
annual general meeting of Project Co but not later than one hundred and thirty (130) 
Business Days after the end of each accounting reference period of Project Co part 
or all of which falls in a Contract Year, a copy of Project Co's audited accounts and if 
appropriate, of the consolidated audited accounts of Project Co and, its Associated 
Companies (if any), in respect of that period, prepared in accordance with the 
Companies Act 1985 and generally accepted accounting principles and bases in 
Scotland, consistently applied together with copies of all related directors' and 
auditors' reports and all other notices/circulars to shareholders.

8 8. Project Co shall provide to the Authority on 31 March, 30 June, 30 September and 31 
December each year a document listing all information provided by it to the Senior Funders 
during the preceding three month period and, at the request of the Authority, provide to the 
Authority any information provided to it by the Senior Funders during the Project Term and 
any other information relating to the Project that the Authority may reasonably require.

9 9. Any drawings required to be made or supplied pursuant to this Agreement shall be of a size 
appropriate to show the detail to be depicted clearly without magnifying aids and shall 
conform to British Standards 1192 or 308 or equivalent as appropriate.  Where by prior 
agreement the Authority has agreed to accept microfilm, microfiche or other storage media 
(which must include secure back up facilities), drawings and other documents shall be made 
or supplied in such form as has been agreed.  

10 10. Upon termination or expiry of this Agreement, and in the event that the Authority wishes to 
enter into another contract for the operation and management of the Project, Project Co shall 
(and shall ensure that the sub-contractors will) comply with all reasonable requests of the 
Authority to provide information relating to Project Co's costs of operating and maintaining the 
Project.

11 11. Project Co shall use all reasonable endeavours to assist the Authority in its preparation of 
any report and/or return required pursuant to regulations, directions or guidance applicable to 
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the Authority (in each case as amended, replaced or consolidated from time to time) or as 
required by external agencies including without limitation, reports and returns regarding the 
physical condition of the Facilities, health and safety, under the Fire (Scotland) Regulations 
2005 and the Fire Safety (Scotland) Regulations 2006, relating to environmental health [and 
to comply with The NHS and You or any document replacing it] or required by [the Scottish 
Government Health Directorates,], the Scottish Government or the Scottish Futures Trust 
from time to time.

12.

13. 
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SECTION 2
SECTION 2

RECORDS TO BE KEPT

1 1. The Design Build Finance and Maintain Agreement, its Schedule and the Project 
Documents including all amendments to such agreements.

2 2. Project Co shall at all times maintain a full record of particulars of the costs of performing 
the Project Operations, including those relating to the design, construction, maintenance, 
operation and finance of the Facilities.  This shall require Project Co to keep (and where 
appropriate to procure that the sub-contractors shall keep) books of account in accordance 
with best accountancy practice with respect to the Agreement showing in detail:

2.1 administrative overheads;

2.2 payments to Sub-Contractors and to sub-contractors;

2.3 capital and revenue expenditure;

2.4 such other items as the Authority may reasonably require to conduct cost audits for 
verification of cost expenditure or estimated expenditure, for the purpose of Clause 
29.11, Schedule Part 16 (Change Protocol) and Clause 32 (Changes in Law),.

and Project Co shall have (and procure that the sub-contractors shall have) the books of 
account evidencing the items listed in paragraphs 2.1 to 2.4 available for inspection by the 
Authority (and any expert) upon reasonable notice, and shall present a report of these to the 
Authority as and when requested.

3 3. All other documents, software or other information expressly referred to in this Agreement.

4 4. Records relating to the appointment and supersession of the Authority's Representative 
and Project Co's Representative.

5 5. Project Data.

6 6. Documents, drawings, design data or submissions raised in accordance with Schedule Part 
8 (Review Procedure).

7 7. Documents relating to planning applications, consents, refusals and appeals.

8 8. Records relating to any specialist or statutory inspections of the Facilities, including any 
roadways.

9 9. Notices, reports, results and certificates relating to completion of the Works and completion 
of the commissioning activities.
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10 10. All operation and maintenance manuals and a full record of all maintenance procedures 
carried out during the Project Term.

11 11. Documents relating to events of Force Majeure, Delay Events and Relief Events and the 
consequences of the same.

12 12. All formal notices, reports or submissions made to or received from the Authority's 
Representative in connection with the provision of Services, the Monitoring of Performance 
[or the Availabilityavailability of the Facilities].

13 13. All certificates, licences, registrations or warranties related to the provision of Services.

14 14. Documents in support of claims for Services Payments.

15 15. Documents submitted in accordance with Schedule Part 16 (Change Protocol) and all 
documents provided in support.

16 16. Documents related to referrals to the Dispute Resolution Procedure.

17 17. Documents related to change in ownership or any interest in any or all of the shares in 
Project Co [and/or Hold Co].

18 18. Documents relating to the rescheduling of the indebtedness of Project Co or refinancing of 
the Project.

19 19. Tax invoices and records related to Value Added Tax.

20 20. Financial records, including audited and unaudited accounts of [Hold Co and] Project Co 
and related reports

21 21. Records required by Law (including in relation to Health and Safety matters and health 
and safety files prepared pursuant to CDM Regulations) and all Consents.

22 22. Documents relating to insurance and insurance claims.

23 23. All other records, notices or certificates required to be produced and/or maintained by 
Project Co pursuant to this Agreement or any Project Document.

24 24. Records of all persons employed by Project Co or its sub-contractors and who are wholly 
or mainly engaged in the delivery of Services, including information equivalent to that referred 
to in Section 1 (Employee Information) of Schedule Part 24 (Employment and Pensions) and 
identifying any person who is a Pensionable Authority Employee].  

Schedule Part 20
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SCHEDULE PART 20

DISPUTE RESOLUTION PROCEDURE

1 1. The procedure set out in this Schedule Part 20 (Dispute Resolution Procedure) shall apply 
to any dispute, claim or difference arising out of or relating to this Agreement (“Dispute”) 
except where it has been excluded from this procedure by an express term of this Agreement.

2 2. This Dispute Resolution Procedure shall not impose any pre-condition on either party or 
otherwise prevent or delay either party from commencing proceedings in any court of 
competent jurisdiction in relation to any Dispute in which that party requires either:

2.1 an order (whether interlocutory or final) restraining the other party from doing any 
act or compelling the other party to do any act; or

2.2 a decree for a liquidated sum to which there is no stateable defence.

3 3. MEDIATION

3.1 If the parties have been unable to resolve the Dispute within twenty (20) Business 
Days of the Dispute arising, they may (if both parties so agree) refer the Dispute to 
mediation on such conditions as may be agreed between the parties.  Any mediation 
shall be completed within thirty (30) Business Days of such referral and any 
agreement arising therefrom shall be recorded in writing and signed by the parties 
and shall be binding and final to the extent set out in such agreement unless 
otherwise agreed.

3.2 For the avoidance of doubt, mediation shall not be a precondition to the 
commencement of Adjudication or court proceedings.

4 4. ADJUDICATION

4.1 Either party may at any time (notwithstanding that other dispute resolution 
procedures are running concurrently) give the other party to the Dispute notice of its 
intention to refer the Dispute to adjudication (the "Notice of Adjudication").  The 
party giving the Notice of Adjudication (the "Referring Party") shall by the same 
means of communication send a copy of the Notice of Adjudication to an adjudicator 
selected in accordance with paragraph 4.2 below or paragraph 4.11 (Related 
Adjudicator) below (the "Adjudicator").

4.2 The Adjudicator nominated to consider a Dispute referred to him shall, subject to 
paragraph 4.11, be selected on a strictly rotational basis from the relevant panel of 
adjudicators appointed in accordance with the following:

4.2.1 there shall be two (2) panels of adjudicators, one in respect of construction 
matters (the "Construction Panel") and one in respect of operational and 
maintenance matters (the "Operational Panel").  All the adjudicators on 
each panel shall be wholly independent of Project Co, the Authority, the 
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relevant Sub-Contractor and any of the major competitors of Project Co or 
the relevant Sub-Contractor;

4.2.2 the Construction Panel shall be comprised of three (3) adjudicators [as 
identified in paragraph 7 (Panel Members) ] [who shall be selected jointly 
by Project Co and the Authority.  Such selections shall take place within 
twenty-eight (28) days of the date of this Agreement];

4.2.3 the Operational Panel shall be comprised of three (3) adjudicators [as 
identified in paragraph 7 (Panel Members) ] [who shall be selected panel
jointly by Project Co and the Authority.  Such selections shall take place on 
or before the Actual Completion Date];

4.2.4 if any member of either panel resigns during the term of the Agreement, a 
replacement adjudicator shall be appointed by Project Co and the 
Authority as soon as practicable;

4.2.5 if Project Co and the Authority are unable to agree on the identity of [the 
adjudicators to be selected for the panels or] any replacement adjudicator, 
the Chairman (or Vice Chairman) for the time being of the Chartered 
Institute of Arbitrators Scottish Branch shall appoint such adjudicators(s) 
within seven (7) days of any application for such appointment by either 
party;

4.2.6 in the event that the first panel member is unable or unwilling to confirm 
acceptance of his appointment as Adjudicator or where he fails to respond 
within two (2) days of the date of the Notice of Adjudication, then the 
Referring Party shall invite the person next in line to act as Adjudicator.  In 
the event that the second panel member is unwilling or unable to confirm 
acceptance of his appointment as Adjudicator within four (4) days of the 
date of the Notice of Adjudication or if the parties disagree as to the 
relevant panel of adjudicators to be used, then the Referring Party may 
apply to the Chairman (or Vice Chairman) for the time being of the 
Chartered Institute of Arbitrators Scottish Branch who shall within seven 
(7) days of the date of the Notice of Adjudication, nominate an Adjudicator 
(who shall also within the same period, confirm acceptance of his 
appointment as Adjudicator) to determine the Dispute described in the 
Notice of Adjudication; 

4.2.7 no member of theeither panel shall be entitled to accept an appointment to 
act as Adjudicator unless he is willing also to be appointed as the 
adjudicator to adjudicate any dispute which:

(a) (a) may arise between Project Co and the Contractor and 
raises issues which, in the opinion of Project Co, are 
substantially the same as or connected with the Dispute in 
relation to which he has been appointed; and/or

(b) (b) may arise between Project Co and the Service 
Provider and raises issues which, in the opinion of Project Co, 

Page 2800

A43230746



20\23835991.6\co12 433

433

are substantially the same as or connected with the Dispute in 
relation to which he has been appointed; and/or 

(c) (c) may arise between Project Co and the Independent 
Tester and raises issues which, in the opinion of Project Co, are 
substantially the same as or connected with the Dispute in 
relation to which he has been appointed.

4.3 The Referring Party shall, within 7 days of the date of the Notice of Adjudication, 
serve its statement of case (the "Referral Notice") on the Adjudicator (appointed 
pursuant to paragraph 4.2) and the other party to the Dispute (the "Responding 
Party").  The Referral Notice shall set out each element of the Referring Party's 
claim and the relief or remedy sought in sufficient detail so as to enable the 
Responding Party to understand and, where appropriate, respond to the claim and 
the Referral Notice shall be accompanied by copies of, or relevant extracts from, this 
Agreement and such other documents as the Referring Party intends to rely upon.  
The date of the referral of the Dispute (the "Referral") shall be the date of the 
Referral Notice. 

4.4 Within seven (7) days of appointment in relation to a particular Dispute, the 
Adjudicator shall establish the procedure and timetable for the adjudication.  The 
Adjudicator shall have absolute discretion as to how to conduct the adjudication, 
including whether a meeting is necessary.  He shall establish the procedure and 
timetable subject to any limitation within this Agreement.  The parties shall comply 
with any request or direction of the Adjudicator in relation to the adjudication.  

4.5 The Adjudicator shall reach a decision on the Dispute within twenty-eight (28) days 
of the date of the Referral (or such other period as the parties may agree).  The 
Adjudicator may extend the period of 28 days by up to 14 days with the consent of 
the Referring Party.  Unless the parties otherwise agree, the Adjudicator shall give 
reasons for his decision.  Unless and until the Dispute is finally determined by Court 
proceedings or by an agreement in writing between the parties, the Adjudicator's 
decision shall be binding on both parties who shall forthwith give effect to the 
decision.

4.6 The Adjudicator's costs of any reference shall be borne as the Adjudicator shall 
specify or, in default, equally by the parties.  Each party shall bear its own costs 
arising out of the adjudication, including legal costs and the costs and expenses of 
any witnesses.

4.7 The Adjudicator shall be deemed not to be an arbitrator but shall render his decision 
as an adjudicator and the law relating to arbitration shall not apply to the Adjudicator 
or his determination or the procedure by which he reached his determination.

4.8

4.9 4.8 The Adjudicator shall act fairly and impartially and may take the initiative in 
ascertaining the facts and the law.  The Adjudicator shall have the power to open up, 
review and revise any opinion, certificate, instruction, determination or decision of 
whatever nature given or made under this Agreement.
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4.10 4.9 All information, data or documentation disclosed or delivered by a party to the 
Adjudicator in consequence of or in connection with his appointment as Adjudicator 
shall be treated as confidential.  The Adjudicator shall not, save as permitted by 
Clause 61 (Confidentiality), disclose to any person or company any such 
information, data or documentation and all such information, data or documentation 
shall remain the property of the party disclosing or delivering the same and all 
copies shall be returned to such party on completion of the Adjudicator's work.

4.11 4.10 The Adjudicator is not liable for anything done or omitted in the discharge or 
purported discharge of his functions as Adjudicator unless the act or omission is in 
bad faith.  Any employee or agent of the Adjudicator is similarly protected from 
liability.

4.10A.1 The Adjudicator may on his own initiative or on the request of the 
Referring Party or Responding Party correct his decision so as to remove 
a clerical or typographical error arising by accident or omission.  

4.10A.2 Any correction of a decision shall be made within 5 days of the date upon 
which the Adjudicator's decision was delivered to the parties.

4.10A.3 Any correction of a decision shall form part of the decision.

4.12 4.11 If any Dispute raises issues which, in the opinion of Project Co, are 
substantially the same as or connected with issues raised in a dispute or difference 
arising out of or relating to any other agreement (all such agreements being referred 
to as the "Related Agreements") between:

4.12.1 4.11.1 Project Co and the Contractor; 

4.12.2 4.11.2 Project Co and the Service Provider; and/or, 

4.12.3 4.11.3 Project Co and the Independent Tester; ,

which was or has been referred to adjudication (the "Related Adjudication") and an 
adjudicator has already been appointed (the "Related Adjudicator") then Project 
Co may request that the Dispute be referred to the Related Adjudicator and 
paragraphs 4.12 to 4.14 shall apply.

4.13 4.12 Subject to paragraphs 4.13 and 4.14 below, in the event that a Related 
Adjudicator orders that a Dispute under this Agreement be consolidated with a 
Related Adjudication with which he is dealing under the Related Agreement, then:

4.13.1 4.12.1 with effect from the time of such order, the Dispute which shall be 
determined by the Related Adjudicator, who shall become the Adjudicator; 
and
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4.13.2 4.12.2 such order shall be binding on Project Co and the Authority and 
both of them shall acknowledge the appointment of the Related 
Adjudicator as the adjudicator of the Dispute, with Project Co or the 
Authority (as the case may be) using its best endeavours to procure that 
the third party who is a party to the Related Agreement shall with effect 
from the time of such order comply with the requirements of the Related 
Agreement (including if applicable any requirement or direction of the 
Related Adjudicator appointed under such Related Agreement) as to the 
future conduct of the determination of the Dispute and the Related 
Adjudication; and

4.13.3 4.12.3 notwithstanding paragraph 4.6, Project Co and the Authority shall 
be jointly responsible with the third party who is a party to the Related 
Agreement for the Related Adjudicator’s fees and expenses including 
those of any specialist consultant appointed under the adjudication 
procedure in the Related Agreement, in respect of the period in which the 
Dispute is consolidated with the Related Adjudication pursuant to an order 
of the Related Adjudicator (“Consolidated Adjudication Costs”).  
Project Co and the Authority agree that the Related Adjudicator shall have 
the discretion to make directions to require Project Co, the Authority and 
the third party who is a party to the Related Agreement to pay or make 
contribution to the Consolidated Adjudication Costs in different 
proportions.  If no such directions are made, Project Co, the Authority and 
the third party who is a party to the Related Agreement shall bear the 
Consolidated Adjudication Costs in equal shares, and if Project Co, the 
Authority or the third party has paid more than such equal share, that party 
or third party shall be entitled to a contribution from the other party, parties 
or third party, as the case may be. 

4.14 4.13 Notwithstanding anything to the contrary a Dispute under this Agreement may 
only be consolidated with a Related Adjudication, if the Related Adjudicator receives 
particulars of the Dispute within ten (10) days of the referral of the Related 
Adjudication to the Related Adjudicator under the Related Agreement.

4.15 4.14 Where Project Co requests that a Dispute under this Agreement be 
consolidated (in terms of paragraph 4.11) with a Related Adjudication and heard by 
the Related Adjudicator, the Dispute may only be consolidated where the Authority 
has previously consented in writing to the identity of the Related Adjudicator 
appointed in respect of the Related Adjudication.  The Authority’s consent to such 
request shall not be unreasonably withheld and if the Authority refuses to consent, it 
must give reasons in writing for its refusal.  Should the Authority fail to respond 
within two (2) days of receipt of such a request it shall be deemed to have consented 
to the appointment of the Related Adjudicator.  Where the Related Adjudicator is on 
the Construction Panel or Operational Panel at the time of the Referral then the 
Authority shall be deemed to have consented to the appointment of the Related 
Adjudicator.

5 5. COURT PROCEEDINGS

Subject to paragraph 4 (Adjudication) all Disputes, to the extent not finally resolved pursuant 
to the procedures set out in the foregoing provisions of this Schedule Part 20 (Dispute
Resolution Procedure), shall be referred to the Court of Session in Edinburgh.

6 6. SUBMISSIONS IN RELATION TO ADJUDICATION
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6.1 If any Dispute raises issues which relate to:

6.1.1 any dispute between Project Co and the Contractor arising under the 
Construction Contract or otherwise affects the relationship or rights of 
Project Co and/or the Contractor under the Construction Contract (the 
"Construction Contract Dispute"); or

6.1.2 any dispute between Project Co and the Service Provider arising under 
the Service Contract or otherwise affects the relationship or rights of 
Project Co and/or the Service Provider under the Service Contract (the 
"Service Contract Dispute"); or

6.1.3 any dispute between Project Co and the Independent Tester arising under 
the Independent Tester Contract or otherwise affects the relationship or 
rights of Project Co and/or the Independent Tester under the Independent 
Tester Contract (the "Independent Tester Contract Dispute"),

then Project Co may include as part of its submissions made to the Adjudicator 
submissions made by the Contractor or by the Service Provider or the Independent 
Tester as appropriate.

6.2 Any submissions made by the Contractor or the Service Provider or the 
Independent Tester shall:

6.2.1 be made within the time limits applicable to the delivery of submissions by 
Project Co to the Adjudicator; and

6.2.2 concern only those matters which relate to the Dispute between the 
Authority and Project Co arising out of this Agreement or in connection 
therewith.

6.3 Where the Contractor or the Service Provider or the Independent Tester makes 
submissions in any reference before the Adjudicator, the Adjudicator's costs of such 
reference shall be borne as the Adjudicator shall specify, or in default, one-third by 
the Authority and two-thirds by Project Co.

6.4 The Authority shall have no liability to the Contractor or the Service Provider or the 
Independent Tester arising out of or in connection with any decision of the 
Adjudicator or in respect of the costs of the Contractor or the Service Provider or the 
Independent Tester in participating in the resolution of any Dispute under this 
Agreement.

6.5 Project Co shall not allow the Contractor or the Service Provider or the Independent 
Tester access to any Confidential Information relevant to the issues in dispute 
between the Authority and Project Co save where:
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6.5.1 the Confidential Information is relevant also to the issues relating to the 
Construction Contract Dispute or the Service Contract Dispute or the 
Independent  Tester Contract Dispute as the case may be; and

6.5.2 Project Co has first delivered to the Authority a written undertaking from 
the Contractor and/or the Service Provider and/or the Independent Tester 
(as appropriate) addressed to the Authority that they shall not use any 
such Confidential Information otherwise than for the purpose of the 
dispute resolution proceedings under this Agreement and that they shall 
not disclose such Confidential Information to any third party other than the 
Adjudicator  or the courts or any professional adviser engaged by the 
Contractor or the Service Provider or Independent Tester (as appropriate) 
to advise in connection with the Dispute.

7 7. PANEL MEMBERS

The panel members referred to in paragraph 4 are as follows:
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Construction Panel [                 ]

Operational Panel [                 ]
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Construction Panel [                 ]

Operational Panel [                 ]

8 8. NO LOSS

Where the Authority would otherwise be expressly liable to make payment to Project Co of 
sums which include amounts payable in turn by Project Co to any Sub-Contractor, the 
Authority shall not be entitled to withhold, reduce or avoid any such payment to Project Co in 
reliance only on the fact that the amount which is due from Project Co to the Sub-Contractor or 
the entitlement of the Sub-Contractor to payment of such amount as a result of the 
circumstances giving rise to the Authority’s obligation to pay, is conditional on the entitlement 
of, or receipt of payment by Project Co from the Authority.

9 9. CONTINUING OBLIGATIONS

Unless this Agreement has already been repudiated or terminated, the parties shall, 
(notwithstanding that any Dispute is subject to the Dispute Resolution Procedure set out in 
this Schedule Part 20 (Dispute Resolution Procedure)), continue to carry out their obligations 
in accordance with this Agreement.

Schedule Part 21
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SCHEDULE PART 21

PROJECT CO INFORMATION

SECTION 1

PROJECT CO INFORMATION
SECTION 1

PROJECT CO INFORMATION

1. Name :

2. Date of Incorporation :

3. Registered number :

4. Registered office :

5. Directors :

Name Address

6. Secretary :

7. Subsidiary undertakings at the date of this Agreement :

8. Authorised and issued share

Authorised and issued share capital at the date of this 
Agreement :

Name and address of registered holder Number and class held Amount paid up

9. Loan Stock at the date of this Agreement issued as follows:

Name and address of registered holder Nominal value of Loan stock

I 
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10. Loan Stock Provisions :

SECTION 2
SECTION 2

HOLD CO INFORMATION

1. Name :

2. Date of Incorporation :

3. Registered number :

4. Registered office :

5. Directors :

Name Address

6. Secretary :

7. Subsidiary undertakings at the date of this Agreement :

8. Authorised and issued share

Authorised and issued share capital at the date of this 
Agreement :

Name and address of registered holder Number and class held Amount paid up

9.

Loan Stock at the date of this Agreement issued as follows:

I 

I 
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Name and address of registered holder Nominal value of Loan stock

10. Loan Stock Provisions :

Schedule Part 22

I 
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SCHEDULE PART 22

CERTIFICATES

Commencement Certificate

Issued by: [AUTHORITY] 

Address: [                    ] 

Project Co: [PROJECT CO] 

Address: [                    ] 

Issue date: …………………

Works:

Situated at:

Design Build Finance and Maintain Agreement dated: ……………………… 

I/we certify that this is the Commencement Certificate issued pursuant to Clauses 2 (Execution and 
Delivery of Documents) and 9 (Nature of Land Interests) and Section 2 (Documents to be delivered by 
the Authority) of Schedule Part 2 (Completion Documents) of the above mentioned Design Build 
Finance and Maintain Agreement.

To be signed by or for the issuer named above.

Signed ....………………………………………………….............................
[AUTHORITY]
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Handback Certificate

Issued by: Authority's Representative

Address: [                    ] 

Authority: [AUTHORITY] 

Address: [                    ] 

Project Co: [PROJECT CO]

Address: [                    ] 

Issue date: ……………… 

Works :

Situated at :

Design Build Finance and Maintain Agreement dated: …………………… 

I/we certify that the condition of the Facilities is in accordance with paragraph 1 of Schedule Part 18 
(Handback Procedure) of above mentioned Design Build Finance and Maintain Agreement.

To be signed by or for the issuer named above.

Signed....………………………………………………….............................
[AUTHORITY]
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*Certificate of Phase/Stage Practical Completion

Issued by: Independent Tester -– [                    ]

Address: [                    ] 

Project Co: [PROJECT CO]

Address: [                    ] 

Authority: [AUTHORITY]

Address: [                    ].

Contractor: [CONTRACTOR]

Address: [                    ] 

Issue date: …………………

[Phase:]

Works:

Situated at:

Design Build Finance and Maintain Agreement dated: …………………

Under the terms of the above-mentioned Design Build Finance and Maintain Agreement,
I/we certify that the Actual Completion Date [for Phase No.  [   ]] of the Works was achieved on [

].

To be signed by or for the issuer named above.

Signed....………………………………………………
[INDEPENDENT TESTER]

Page 2815

A43230746



20\23835991.6\co12 448

448

*Commissioning Completion Certificate

Issued by: Independent Tester -– [                    ]

Address: [                    ] 

Hold Co: [PROJECT CO]

Address: [                    ] 

Authority: [AUTHORITY]

Address: [                    ].

Contractor: [CONTRACTOR]

Address: [                    ] 

Issue date: …………………

Works:

Situated at:

Design Build Finance and Maintain Agreement dated: …………………

Under the terms of the above-mentioned Design Build Finance and Maintain Agreement,

I/we certify that the Actual Commissioning End Date was achieved on [ ].

To be signed by or for the issuer named above.

Signed....………………………………………………
[INDEPENDENT TESTER]

Schedule Part 23
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SCHEDULE PART 23

REFINANCING

Requirement for Authority Consent

1 1. Project Co shall obtain the Authority's prior written consent to any Qualifying Refinancing 
and both the Authority and Project Co shall at all times act in good faith with respect to (a) any 
Refinancing or (b) any potential or proposed Refinancing under Article [4] of the Articles of 
Association.

2 2. The Authority shall be entitled to receive:

2.1 a 5090% share of any Refinancingthe Margin Gain arising from a Qualifying 
Refinancing in respect of any Refinancing Gain up to (when considered in 
aggregate with all previous Qualifying Refinancings) a Refinancing Gain of £1 
millionany Qualifying Refinancing which gives rise to a reduction in the Margin from 
the Margin as shown in the Senior Funding Agreements as at Financial Close (or, in 
the case of a second or subsequent Qualifying Refinancing, from the Margin as 
shown in the Senior Funding Agreements as updated at the immediately preceding 
Qualifying Refinancing);

2.2 a share of any Refinancing Gain (arising otherwise than from a reduction in Margin) 
from a Qualifying Refinancing, in respect of any Refinancing Gain (when considered 
in aggregate with all previous Qualifying Refinancings) as follows:

2.2.1 for a Refinancing Gain from £1 up to £1 million, a 50% share;

2.2.2 for a Refinancing Gain from £1 million up to £3 million, a 60% share;

2.2.3 2.2 a 60 % cent share of any furtherfor a Refinancing Gain arising from a 
Qualifying Refinancing, in respect of any Refinancing Gain up to (when 
considered in aggregate with all previous Qualifying Refinancings) a 
Refinancing Gainin excess of £3 million, and alsoa 70% share.

2.3 a 70 % share of any other Refinancing Gain arising from a Qualifying Refinancing

3 3. The Authority shall not withhold or delay its consent to a Qualifying Refinancing to obtain a 
greater share of the Refinancing Gain than that specified in paragraph 2 belowabove.

Project Co Details

4 4. Project Co shall promptly provide the Authority with full details of any proposed Qualifying 
Refinancing, including a copy of the proposed financial model relating to it (if any) and the 
basis for the assumptions used in the proposed financial model.  The Authority shall (before, 
during and at any time after any Refinancing) have unrestricted rights of audit over any 
financial model and documentation (including any aspect of the calculation of the Refinancing 
Gain) used in connection with the Refinancing whether that Refinancing is a Qualifying 
Refinancing or not.
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Receipt of Gain

5 5. The Authority shall have the right to elect to receive its share of any Refinancing Gain 
(including any Margin Gain) as:

5.1 a single payment being the proportion (corresponding to the proportion of the 
Refinancing Gain to which the Authority is entitled pursuant to paragraph 2 above) 
of the amount which, but for the provisions of this Schedule Part 23, would otherwise 
be capable of being released as a Distribution and/or a Surplus Payment on or 
about the date of the Refinancing;

5.2 a reduction in the Annual Service Payments over the remaining term of this 
Agreement; or

5.3 a combination of the above.

Method of Calculation

6 6. The Authority and Project Co will negotiate in good faith to agree the basis and method of 
calculation of the Refinancing Gain (including any Margin Gain) and payment of the 
Authority's share of the Refinancing Gain (taking into account how the Authority has elected to 
receive its share of the Refinancing Gain under paragraph 5 (Receipt of Gain) above).  If the 
parties fail to agree the basis and method of calculation of the Refinancing Gain or the 
payment of the Authority's share, the dispute shall be determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure).

Costs

7 7. The Refinancing Gain (including any Margin Gain) shall be calculated after taking into 
account any breakage costs necessary to facilitate the Qualifying Refinancing together with 
the reasonable and proper professional costs that each party directly incurs in relation to the 
Qualifying Refinancing and on the basis that all reasonable and proper professional costs 
incurred by the Authority will be paid to the Authority by Project Co within twenty eight (28) 
days of any Qualifying Refinancing.  Such costs shall be allocated pro rata between the 
Margin Gain (if any) and the remaining Refinancing Gain.

8 8. Without prejudice to the other provisions of this Schedule Part 23 (Refinancing), Project Co 
shall:

8.1 notify the Authority of all Notifiable Financings on becoming aware of the same and 
again when they are entered into and provide full details of the same;  and

8.2 include a provision in the Funding Agreements (other than the Subordinated 
Funding Agreements) whereby it is entitled to be informed of any proposals which 
the Senior Funders may have to refinance the Funding Agreements (other than the 
Subordinated Funding Agreements).  

Definitions
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In this Schedule Part 23 (Refinancing) and elsewhere in this Agreement (save where Schedule Part 1 
(Definitions and Interpretation) provides to the contrary) the following words and expressions shall have 
the following meanings:

“Distribution” means:

(a) whether in cash or in kind, any:

i. dividend or other distribution in 
respect of share capital (whether 
made validly in accordance with the 
Articles of Association or 
otherwise);

ii. reduction of capital, redemption or 
purchase of shares or any other 
reorganisation or variation to share 
capital;

iii. payments under the [Subordinated 
Funding Agreements] (whether of 
principal, interest, breakage costs 
or otherwise);

iv. payment, loan, contractual 
arrangement or transfer of assets or 
rights to the extent (in each case) it 
was put in place after Financial 
Close and was neither in the 
ordinary course of business nor on 
reasonable commercial terms;

v. the receipt of any other benefit 
which is not received in the ordinary 
course of business and on 
reasonable commercial terms,; or

(b) the early release of any Contingent 
Funding Liabilities, the amount of such 
release being deemed to be a gain for the 
purposes of any calculation of Refinancing 
Gain; 

“EEA” means from time to time the European Economic 
Area as created by The Agreement on the 
European Economic Area 1992 or any successor 
or replacement body, association, entity or 
organisation which has assumed either or both the 
function and responsibilities of the European 
Economic Area;

“Exempt Refinancing” means:

(a) any Refinancing that was fully taken into 
account in the calculation of the Annual 
Service Payments;

(b) a change in taxation or change in 
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accounting treatment;

(c) the exercise of rights, waivers, consents 
and similar actions which relate to day to 
day administrative and supervisory 
matters, and which are in respect of :

i. breach of representations and 
warranties or undertakings;

ii. movement of monies between the 
[Project Accounts] in accordance 
with the terms of the Senior 
Funding Agreements as at 
Financial Close;

iii. late or non-provision of information, 
consents or licences;

iv. amendments to Sub-Contracts;

v. approval of revised technical and 
economic assumptions for financial 
model runs (to the  extent required 
for forecasts under the Funding 
Agreements);

vi. restrictions imposed by Senior 
Funders on the dates at which the 
[Senior Debt] can be advanced to 
Project Co under the Senior 
Funding Agreements and/or 
amounts released from [Escrow 
Account] during the [Initial 
Availability Period], each as defined 
in the Senior Funding Agreements 
and which are given as a result of 
any failure by Project Co to ensure 
that the construction work is 
performed in accordance with the 
agreed construction programme 
and which is notified in writing by 
Project Co or the Senior Funders to 
the Authority prior to being given;

vii. changes to milestones for 
drawdown and/or amounts 
released from the [Escrow Account] 
during the [Initial Availability Period] 
set out in the Senior Funding 
Agreements and which are given as 
a result of any failure by Project Co 
to ensure that construction work is 
performed in accordance with the 
agreed construction programme 
and which is notified in writing by 
Project Co or the Senior Funders to 
the Authority prior to being given;

viii. failure by Project Co to obtain any 
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consent by statutory bodies 
required by the Senior Funding 
Agreements; or

ix. voting by Senior Funders and the 
voting arrangements between the 
Senior Funders in respect of the 
levels of approval required by them 
under the Senior Funding 
Agreements;

(d) any amendment, variation or supplement 
of any agreement approved by the 
Authority as part of any Qualifying Change 
under this Agreement.;

(e) any sale of shares in Project Co [or 
HoldCo] by the shareholders or 
securitisation of the existing rights and/or 
interests attaching to shares in Project Co 
[or HoldCo provided that this paragraph 
(e) shall, in respect of shares in HoldCo, 
only apply for so long as HoldCo holds 
100% of the issued share capital of 
Project Co];

(f) any sale or transfer of the Subordinated 
Funders' existing rights and/or interests 
under the Subordinated Funding 
Agreements or securitisation of the 
Subordinated Funders' existing rights 
and/or interests under the Subordinated 
Funding Agreements; or

(g) any Qualifying Bank Transaction;

“Insurance Undertaking” has the meaning given in the rules from time to 
time of the Financial Services Authority;

“Margin” [define by reference to Senior Funding 
Agreements;]

“Margin Gain” means an amount equal to the lower of:

(a) the Refinancing Gain; and

(b) the higher of:

ii. zero; and

iii. D – E;

where:

D = the Net Present Value of the Surplus Payments 
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projected immediately prior to the Refinancing 
(taking into account the effect of the change in 
Margin only in relation to the Refinancing and the 
senior debt repayment profile immediately prior to 
the Qualifying Refinancing and using the Financial 
Model as updated (including as to the performance 
of the Project) so as to be current immediately prior 
to the Refinancing but disregarding any Distribution 
(including any payment under clause [ ] of the 
[Loan Stock Agreement]) that, but for the 
Refinancing, would not be made) to be made over 
the remaining term of this Agreement following the 
Refinancing; and

E = the Net Present Value of the Surplus Payments 
projected immediately prior to the Refinancing (but 
without taking into account the effect of the 
Refinancing and using the Financial Model as 
updated (including as to the performance of the 
Project) so as to be current immediately prior to the 
Refinancing) to be made over the remaining term 
of this Agreement following the Refinancing;

“Net Present Value” means the aggregate of the discounted values, 
calculated as at the relevant date, of each of the 
relevant projected cashflows, in each case 
discounted at [7]%;

“Notifiable Financings” means any Refinancing described in 
paragraphparagraphs (a) or (c) of the definition of 
Refinancing and any other arrangement which has 
or would have a similar effect or which has or would 
have the effect of limiting Project Co's or any 
Associated Company's ability to carry out any such 
arrangementrefinancing or other arrangements 
that would have a similar effect;

“Project Accounts” means accounts referred to in and required to be 
established under the Senior Funding Agreements;

“Qualifying Bank Transaction” means:

(a) the syndication by a Senior Funder, in the 
ordinary course of its business, of any of 
its rights or interests in the Senior Funding 
Agreements;

(b) the grant by a Senior Funder of any rights 
of participation, or the disposition by 
Senior Funder of any of its rights or 
interests (other than as specified in 
paragraph (a) above in respect of the 
Senior Funding Agreements in favour of:

i. any other Senior Funder;

ii. any institution which is recognised 
or permitted under the law of any 
member state of the EEA to carry 
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on the business of a credit 
institution pursuant to Council 
Directive 2000/122006/48/EC 
relating to the taking up and pursuit 
of business of credit institutions or 
which is otherwise permitted to 
accept deposits in the United 
Kingdom or any other EEA member 
state;

iii. a local authority or public authority;

iv. a trustee of a charitable trust which 
has (or has had at any time during 
the previous two years) assets of at 
least £10 million (or its equivalent in 
any other currency at the relevant 
time);

v. a trustee of an occupational 
pension scheme or stakeholder 
pension scheme where the trust 
has (or has had at any time during 
the previous two years) at least 50 
members and assets under 
management of at least £10 million 
(or its equivalent in any other 
currency at the relevant time);

vi. an EEA or Swiss Insurance 
Undertaking;

vii. a Regulated Collective Investment 
Scheme;

viii. any Qualifying Institution; or

ix. any other institution in respect of 
which the prior written consent of 
the Authority has been given; 
and/or

(c) the grant by a Senior Funder of any other 
form of benefit or interest in either the 
Senior Funding Agreements or the 
revenues or assets of Project Co [or 
HoldCo], whether by way of security or 
otherwise, in favour of:

i. any other Senior Funder;

ii. any institution specified in 
paragraphs (b)ii to (b)vii above; 

iii. any Qualifying Institution; or

iv. any other institution in respect of 
which the prior written consent of 
the Authority has been given;
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“Qualifying Institutions” means [          ];

“Qualifying Refinancing” means any Refinancing that will give rise to a 
Refinancing Gain greater than zero that is not an 
Exempt Refinancing;

“Refinancing” means:

(a) any amendment, variation, novation, 
supplement or replacement of any 
Funding Agreement (other than any 
Subordinated Funding Agreement);

(b) the exercise of any right, or the grant of 
any waiver or consent, under any Funding 
Agreement (other than any Subordinated 
Funding Agreement);

(c) the disposition of any rights or interests in, 
or the creation of any rights of participation 
in respect of, the Funding Agreements 
(other than the Subordinated Funding 
Agreements) or the creation or granting of 
any other form of benefit or interest in 
either the Funders' Agreements (other 
than the [Subordinated Funding 
Agreements]) or the contracts, revenues 
or assets of Project Co whether by way of 
security or otherwise; or

(d) any other arrangement put in place by 
Project Co or another person which has 
an effect which is similar to any of (a)-(c) 
above or which has the effect of limiting 
Project Co's or any Associated 
Company's ability to carry out any of 
(a)–(c) above;

“Refinancing Gain” means an amount equal to the greater of zero and 
[(A – B)], where:

A = the Net Present Value of the Surplus 
Payments projected immediately prior to 
the Refinancing (taking into account the 
effect of the Refinancing using the 
Financial Model as updated (including as 
to the performance of the Project) so as 
to be current immediately prior to the 
Refinancing but disregarding any
Distribution (including any payment 
under clause [ ] of the [Loan Stock 
Instrument]) that, but for the Refinancing, 
would not be made) to be made over the 
remaining term of this Agreement 
following the Refinancing; and

B = the Net Present Value of the Surplus 
Payments projected immediately prior to 
the Refinancing (but without taking into 
account the effect of the Refinancing and 
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using the Financial Model as updated 
(including as to the performance of the 
Project) so as to be current immediately 
prior to the Refinancing) to be made over 
the remaining term of this Agreement 
following the Refinancing;

“Regulated Collective Investment Scheme” has the meaning given in the rules from time to 
time of the Financial Services Authority;

“Shareholder” means any person from time to time holding share 
capital in Project Co or [HoldCo].

Schedule Part 24
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SCHEDULE PART 24

EMPLOYMENT AND PENSIONS

SECTION 1
SECTION 1
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EMPLOYEE INFORMATION

SECTION 2
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SECTION 2

BULK TRANSFER ASSUMPTIONS

SECTION 3
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SECTION 3 

PROPOSED WORKFORCE INFORMATIONSchedule Part 25
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SCHEDULE PART 25
INSURANCE PROCEEDS ACCOUNT AGREEMENT

AGREEMENT

AMONG:

(1) [PROJECT CO] of [                     ] (the "Issuer"); and

(2) [AUTHORITY] (the "Authority");

(3) [FUNDER] of [                      ] (the "Account Bank"); and

(4) [TRUSTEE] of [                        ] (the "Security Trustee").

WHEREAS

(A) The Issuer and the Authority have agreed to open an insurance proceeds account in their joint 
names.

(B) (B) The parties hereto have agreed to set out the terms on which payments may be made 
to or from that account in this Agreement.

IT IS AGREED as follows:

1 1. [DEFINITIONS AND INTERPRETATION

"Credit Provider" means [                    ] ;

"Design, Build, Finance and 
Maintain Agreement" 

means the agreement dated [         ] 
between the Project Co and the 
Authority in relation to [     ];

"Event of Default" has the meaning given in Clause 4.5 of 
this Agreement;

"Qualifying Bank" means any institutions which is 
recognised or permitted under the law of 
any member state of the EEA to carry on 
the business of a credit institution 
pursuant to Council Directive 
20012006/1248EC relating to the taking 
up and pursuit of the business of credit 
institutions or which is otherwise 
permitted to accept deposits in the 
United Kingdom or any other EU 
member state;

"Senior Finance Documents" means [                    ];

"Security Documents" means [                    ].

1.1 Capitalised terms defined in the Design Build Finance and Maintain Agreement shall 
have the same meaning in this Agreement.]
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1.2 European Economic and Monetary Union

In the event that the United Kingdom joins EMU any figures expressed in "£" and 
"sterling" under this Agreement shall be converted into Euro at the rate for 
conversion of sterling into Euro established by the Council of the European Union 
pursuant to the Treaty (including compliance with rules relating to rounding in 
accordance with European Community regulations) and any reference to a figure in 
"£" or "Sterling" shall mean that figure adjusted into Euro.

2 2. INSURANCE PROCEEDS ACCOUNT

Each of the Issuer and the Authority (together the "Account Holders") hereby appoint [                    
] as the Account Bank.

2.1 The Account Bank has opened on its books, at its office at [       ], an account in the 
joint names of the Account Holders designated the Authority Insurance Proceeds 
Account (the "Account").

2.2 The Account Bank shall, save as otherwise provided herein, maintain the Account in 
accordance with its usual practices, provided that, in the event of any conflict 
between the provisions of this Agreement and any applicable mandate, the 
provisions of this Agreement shall prevail.

2.3 Notwithstanding anything else in this Agreement, no person shall request or require 
that any withdrawal be made from the Account if it would cause the Account to 
become overdrawn and to the extent that any withdrawal (if made in full) would 
cause the Account to become so overdrawn, such withdrawal shall be made in part 
in as great an amount as possible as will not result in such Account becoming 
overdrawn.

2.4 Where any withdrawal required under this Agreement cannot be made in its entirety, 
the Account Bank shall promptly notify both of the Account Holders of that fact and 
provide details of the payment not made, the date on which it should have been 
made and the amount unpaid.

2.5 Each amount from time to time standing to the credit of the Account shall bear 
interest at the rate agreed between the Account Bank and the Account Holders from 
time to time, such interest to be credited to the Account in respect of which such 
interest has accrued in accordance with the relevant mandate.

2.6 Subject to and in accordance with the provisions of this Agreement, including 
without limitation Clause 4 (General Provisions for the Account) of this Agreement, 
the Account Bank agrees that it shall make such payments out of the amount 
standing to the credit of the Account as may from time to time be requested by the 
Account Holders jointly subject to the restrictions as contained in this Agreement.  
Save as otherwise provided in this Agreement, no party shall be entitled to require 
the Account Bank to make, and the Account Bank shall not make, any payment out 
of the amount standing to the credit of the Account.
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2.7 Subject to Clause 8.6 of this Agreement, the Account Holders shall maintain the 
Account with the Account Bank until the termination of the Design Build Finance and 
Maintain Agreement.  If so instructed after the termination of the Design Build 
Finance and Maintain Agreement, the Account Bank shall, at the sole cost and 
expense of the Issuer, terminate the Account in accordance with the relevant 
instructions and pay any amount standing to the credit of such accounts as the 
Account Holders may elect in accordance with Clause 4.1 of this Agreement.

3 3. RECEIPTS AND PAYMENTS

3.1 The Account may only be used in accordance with the terms of and for the purposes 
set out in this Clause 3 (Receipts and Payments).

3.2 The Account shall be used for receiving, to the extent required by Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement, the proceeds of 
all Insurances (as defined in the Design Build Finance and Maintain Agreement).

3.3 Subject to restrictions set out in this Agreement, the Account shall only be used for 
applying the proceeds of the Authority Insurances in accordance with Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement either directly or 
indirectly by way of the reimbursement to the Issuer of costs or expenses incurred or 
monies paid by it (or on its behalf) in or towards satisfaction of the reinstatement 
restoration or replacement requirements of that Clause 53 (Insurance).  In the event 
that any amount standing to the credit of the Account is not so required to be 
applied, such amount shall (subject to Clause 4.3 and 4.5 below) be paid by the 
Account Bank to the Receipts Account, or as otherwise instructed by the Security 
Trustee pursuant to Clause 4.5 below.

4 4. GENERAL PROVISIONS FOR THE ACCOUNT

4.1 Subject to Clauses 4.3 and 4.5 below, and provided that:

4.1.1 the Account Bank has received notice in writing from two signatories, one 
of which shall be an authorised signatory of the Issuer and the other an 
authorised signatory of the Authority, as listed under the applicable 
mandate that such payment is authorised under this Agreement; and

4.1.2 no notice has been given to the Account Bank by the Credit Provider prior 
to the making of such payment or transfer of an Event of Default which is 
subsisting and the Account Bank has no actual notice that an Event of 
Default will occur as a result of the making of any such payment or 
transfer,

the Account Bank agrees that it shall only make payments or transfers from the 
Account on the request of the Account Holders.

4.2 The Authority undertakes to provide notice to the Account Bank as prescribed in 
Clause 4.1.1 for, the purposes of applying any part of the balance standing to the 
credit of the Account in accordance with Clause 3.3 of this Agreement.
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Each of the Account Bank and the Issuer shall be entitled to treat any act of the 
authorised signatory of the Authority as being expressly authorised by the Authority 
and neither the Account Bank nor the Issuer shall be required to determine whether 
an express authority has in fact been given.

4.3 No payments or transfers from the Account shall be made after an Event of Default 
which is continuing until the Credit Provider has confirmed to the Account Bank that 
such payment or transfer may be made except as expressly permitted under this 
Agreement.  The Account Bank shall not be under any obligation to investigate the 
compliance of any payment with this Agreement.

4.4 All amounts withdrawn from the Account for transfer to another account or for 
application in or towards making a specific payment or meeting a specific liability 
shall be transferred to that Accountaccount or applied in or towards making that 
payment or meeting that liability, and for no other purpose.

4.5 Notwithstanding any other provision of this Agreement, at any time following the 
occurrence of any Event of Default (as defined in Schedule Part 4 (Funders' Direct 
Agreement) of the Design Build Finance and Maintain Agreement) which is 
continuing and has not been waived or remedied, the Security Trustee may at any 
time give notice to the Account Bank instructing it not to act on the instructions of or 
at the request of the Issuer in relation to any sums at any such time standing to the 
credit of the Account.  Without prejudice to the foregoing, the Account Bank agrees 
that it shall pay any amount standing to the credit of the Account and payable to the 
Issuer in accordance with Clause 3.3 of this Agreement to such a bank account as 
the Security Trustee shall direct following the occurrence of any Event of Default.  
The Account Bank agrees that it shall not so act and shall act on the instructions of 
the Security Trustee in place of the Issuer.

4.6 In establishing the balance standing to the credit of the Account at any time, the 
Account Bank may take into account credits to and withdrawals from such Account 
which are to be made on such day.

5 5. QUALIFYING BANK 

If at any time the Account Bank ceases to be a Qualifying Bank, the Account Holders shall 
promptly open or cause to be opened a new account with a Qualifying Bank on the same 
terms as the Account and the Account Holders shall take all such action as may be required to 
open the new account.

6 6. CHARGES

The charges of the Account Bank (if any) for the operation of the Account shall be for the 
account of the Account Holders in equal amounts and shall be debited from the balance 
standing to the credit of the Account as from time to time agreed between the Account Bank, 
the Authority and the Issuer.

7 7. MANDATES
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Each of the Account Holders will deliver to the Account Bank on or prior to the date hereof the 
applicable mandate together with authorised signature lists for both the Issuer and the 
Authority.

8 8. THE ACCOUNT BANK

8.1 The Account Bank may:

8.1.1 engage and pay reasonable fees for the advice or services of any lawyers, 
accountants or other experts whose advice or services may to it seem 
necessary, expedient or desirable and rely upon any advice so obtained;

8.1.2 rely upon any communication or document believed by it to be genuine 
and, in particular, rely upon any notice, request or other communication of 
the Account Holders for the purposes of this Agreement if such notice, 
request or other communication purports to be signed or sent by or on 
behalf of an authorised signatory of the Account Holders;

8.1.3 assume that no Event of Default has occurred unless it has actual notice 
to the contrary; and

8.1.4 assume that all conditions for the making of any payment out of the 
amount standing to the credit of the Account which is specified in the 
Design Build Finance and Maintain Agreement or any of the Senior 
Finance Documents has been satisfied, unless it has actual notice to the 
contrary.

8.2 Notwithstanding anything to the contrary expressed or implied herein and subject to 
Clause 2 (Insurance Proceeds Account) of this Agreement (Insurance Proceeds 
Account), the Account Bank shall not:

8.2.1 be bound to enquire as to the occurrence or otherwise of an Event of 
Default or be affected by notice of any of the same except by reason of 
and to the extent expressly provided in this Agreement;

8.2.2 be bound to account to any other party hereto for any sum or the profit 
element of any sum received by it for its own account;

8.2.3 save as provided in this Agreement be bound to disclose to any other 
person any information relating to any other party hereto;

8.2.4 be under any fiduciary duty towards any other party hereto or under any 
obligations other than those for which express provision is made in this 
Agreement;

8.2.5 have any responsibility to ensure that the information set out in any 
instructions received by it hereunder are correct or to check or enquire as 
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to or otherwise be affected by whether any condition has been or will be 
met or fulfilled or any instruction is properly given on behalf of the person 
from whom it purports to be given or any instruction is given properly other 
than to exercise the bankers duty of care; or

8.2.6 have any responsibility to any party if any instruction which should be 
given by the Account Holders to the Account Bank under or in connection 
with this Agreement is for any reason not received by the Account Bank or 
is not made at the time it should be made.

8.3 The Account Bank does not have and does not accept any responsibility for the 
accuracy and/or completeness of any information (other than statements provided 
in accordance with Clause 9.2 of this Agreement (Acknowledgements by the 
Account Bank)) and the Account Bank shall not be under any liability as a result of 
taking or omitting to take any action in relation to the Account, save in the case of 
negligence or wilful misconduct or breach of its obligations under this Agreement.

8.4 Each of the other parties hereto agrees that it will not assert or seek to assert 
against any director, officer or employee of the Account Bank any claim it might 
have against the Account Bank in respect of the matters referred to in Clause 8.3 
above.

8.5 The Account Bank may accept deposits from, lend money to, invest in and generally 
engage in any kind of banking or other business with the Account Holders, the 
Shareholders and any other party to any of the Project Documents.

8.6 The Account Bank may, at any time, (without assigning any reason therefor) notify 
the Account Holders in writing that it wishes to cease to be a party hereto as Account 
Bank (a "cessation notice").  Upon receipt of a cessation notice the Account 
Holders may nominate a Qualifying Bank as a successor to the Account Bank (a 
"successor Account Bank").  If no such nomination is made before the date 
specified in the cessation notice as being the date on which the Account Bank 
wishes to cease to be a party hereto (the "cessation date") (which date shall be a 
Business Day falling not less than thirty (30) days after the date of delivery of the 
cessation notice to the Account Holders) then the Account Bank may nominate a 
Qualifying Bank as successor Account Bank itself.

8.7 If a successor Account Bank is nominated under the provisions of Clause 8.6 above, 
then on the cessation date, provided the successor Account Bank has executed and 
delivered to the Account Holders a deed of novation in such form as the Account 
Holders may require undertaking to become a party to and bound by the terms and 
conditions of this Agreement and to become a party to such other documents as 
may be required by the Security Trustee in order to perfect the security created by 
the Senior Finance Documents:

8.7.1 the successor Account Bank shall open on its books at its principal office 
an account equivalent to that described in Clause 2 of this Agreement and 
any amounts standing to the credit of the Account shall be transferred to 
the corresponding one of such account;
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8.7.2 any reference in the Design Build Finance and Maintain Agreement or any 
Senior Finance Document to the Account shall be deemed to refer to the 
corresponding account opened pursuant to Clause 8.7.1;

8.7.3 the Account Bank shall cease to be a party hereto as Account Bank and 
shall cease to have any obligation hereunder in such capacity (but without 
prejudice to any accrued liabilities under this Agreement and its 
obligations under this Clause 8 (The Account Bank)) (but shall remain 
entitled to the benefit of the provisions of this Clause 8 (The Account 
Bank)); and

8.7.4 the successor Account Bank and each of the other parties hereto shall 
have the same rights and obligations amongst themselves as they would 
have had if such successor Account Bank had been an original party 
hereto as Account Bank.

9 9. ACKNOWLEDGEMENTS BY THE ACCOUNT BANK

9.1 Notwithstanding anything to the contrary in any applicable mandate, the Account 
Bank hereby waives so far as it may validly and lawfully do so any right it has or may 
hereafter acquire to combine, consolidate or merge the Account with any other 
account of the Account Bank, Account Holders or the Security Trustee or any other 
person or with any liabilities of Account Holders or the Security Trustee or any other 
person to the Account Bank.  In addition, the Account Bank agrees so far as it may 
validly and lawfully do so that it may not set off, combine, withhold or transfer any 
sum standing to the credit of the Account in or towards satisfaction of any liabilities 
to the Account Bank of the Account Holders, the Security Trustee or any other 
person.

9.2 After the date hereof and until the Account Bank has been notified by the Account 
Holders of the termination of the Design Build Finance and Maintain Agreement or 
until the Account Bank ceases to be a party to this Agreement pursuant to the 
provisions of Clause 8.7 above, the Account Bank shall provide each of the Account 
Holders and the Security Trustee with statements in respect of the Account, such 
statement to be supplied in accordance with any reasonable request therefore by 
the Account Holders.

10 10. ASSIGNATION

The Account Holders may not assign any of their rights under this Agreement or in relation to 
the Account otherwise than pursuant to the Security Documents or as permitted under the 
Design Build Finance and Maintain Agreement.  The Security Trustee may assign its rights 
under this Agreement to a successor Security Trustee appointed in accordance with the 
Security Trust and Intercreditor Deed and shall promptly give notice of any such assignation 
to the Account Bank.  The Account Bank shall not be entitled to novate (except in accordance 
with Clause 8.7 above) or assign all or any part of its rights under this Agreement.

11 11. SECURITY TRUSTEE
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The Security Trustee is party hereto solely for the purpose of receiving the benefits and 
exercising the rights specifically allocated to it under the terms of this Agreement.

12 12. FURTHER ASSURANCE

The parties hereto agree that they will co-operate fully to do all such further acts and things 
and execute any further documents as may be necessary or reasonably desirable to give full 
effect to the arrangements contemplated by this Agreement, subject to any such party being 
reimbursed to its satisfaction for any costs, expenses (including VAT) liabilities or fees 
reasonably incurred by it in the negotiation, preparation or execution of any such further 
documents.

13 13. AMENDMENTS 

The provisions of this Agreement may not be amended (otherwise than in accordance with the 
terms hereof) except by written agreement between all the parties hereto.

14 14. NOTICES

14.1 Each communication to be made hereunder shall be made in writing and, unless 
otherwise stated, may be made by facsimile or letter delivered by registered post or 
courier.

14.2 Any communication or document to be made or delivered by one person to another 
pursuant to or in connection with this Agreement shall (unless that other person has 
by ten days' written notice to the other specified another address) be made or 
delivered to that other person at the address set out below identified with its 
signature below or identified with its signature in any deed of novation and shall be 
deemed to have been made or delivered:

14.2.1 (in the case of any communication made by letter) when delivered to that 
address; or

14.2.2 (in the case of any communication by facsimile) when transmission of 
such facsimile communication has been received in legible form and 
receipt has been confirmed, and communication verified, by telephone,

provided that (a) if such communication or document would otherwise be deemed to 
have been received on a day which is not a Business Day it shall be deemed to have 
been received on the next subsequent Business Day, (b) if any communication is 
made or document is delivered to the Security Trustee, such communication or 
document shall be effective only if the same is expressly marked for the attention of 
the officer identified the Security Trustee, as the case may be, below (or such other 
officer as the Credit Provider or the Security Trustee, as the case may be, shall from 
time to time specify for this purpose) and (c) if any communication or document is 
made or delivered to the Account Bank or the Security Trustee, such communication 
or document shall be effective only when received by the Account Bank, or the 
Security Trustee.
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14.3 Notice to the Account Bank at any other office than the address shown beside its 
execution of this Agreement or such substitute address notified in accordance with 
Clause 14.2 above shall not constitute notice to the Account Bank unless agreed in 
writing by the Account Bank by reference to this Agreement.

15 15. MISCELLANEOUS 

The parties hereto each acknowledge that the Security Trustee when acting hereunder shall 
be acting in accordance with and subject to the terms of the Security Trust and Intercreditor 
Deed.

16 16. GOVERNING LAW AND JURISDICTION

This Agreement is governed by, and shall be construed in accordance with, Scottish law.

17 17. THIRD PARTY RIGHTS

Save to the extent expressly provided in this Agreement, it is expressly declared that no rights 
shall be conferred under and arising out of this Agreement upon any person who is not a party 
to this Agreement and, without prejudice to the foregoing generality, there shall not be created 
by this Agreement a jus quaesitum tertio in favour of any person whatsoever.

IN WITNESS WHEREOF:
Schedule Part 26
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SCHEDULE PART 26

COMMERCIALLY SENSITIVE INFORMATION

Where information or material falls within more than one category identified in column 1 of the table 
below, it shall be deemed to fall within the category whose corresponding period of confidentiality 
identified in column 2 of the table below will expire the soonest.

Category of Information/Material Period for which information is to be kept 
confidential

Financial Model (as at Financial Close) From the Effective Date until the date falling 2 years 
after the [first Phase] Actual Completion Date 

Financial Model (amended from time to time 
in accordance with this Agreement)

From the date of the relevant Financial Model until the 
date falling 2 years after the later of:

- the [first Phase] Actual Completion Date; and

- the date on which the amendments to 
Financial Model are agreed in accordance with 
this Agreement

Prices within the Catalogue of Small Works 
and Services 

Period during which the relevant prices are applicable

Small Works and Services Rates Period during which the relevant Small Works and 
Services 

Rates are applicable

Project Co bank account information Project Term

[IRR] In the case of the [IRR] contained in the Financial 
Model as at Financial Close from the Effective Date 
until the date falling 2 years after the [first Phase] 
Actual Completion Date 

In the case of the [IRR] contained in the Financial 
Model as amended from time to time in accordance 
with this Agreement, from the date of the relevant 
Financial Model until the date falling 2 years after the 
later of:

- the [first Phase] Actual Completion Date; and

- the date of the Financial Model containing the 
relevant information

Ancillary Documents Project Term

Funding Agreements Project Term

Information about Project Co’s processes, 
methodologies, working methods and 
information relating to the development of 
new processes and methodologies which 
amounts to a trade secret or which, if 

Trade secrets – Project Term 

All other cases – 5 years from the date on which the 
information is produced to the Authority
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disclosed, could reasonably be considered to 
provide a commercial advantage to Project 
Co’s competitors

Breakdown of prices within the overall 
contract price (to the extent not disclosed 
within the Financial Model)

Project Term

Information on Project Co’s costing 
mechanisms including information obtained 
from Project Co relating to project risks and 
pricing of the same and cost information 
relating to third party contractors and the 
Sub-Contractors

Project Term

Financial term sheets and related funding 
information including any funder pricing

2 years from the date on which the information is 
produced to the Authority

Information relating to the appointment of 
Project Co as the preferred bidder to the 
Project (including the preferred bidder letter 
and correspondence and minutes relating to 
the same)

Until the date falling 2 years after the [first Phase] 
Actual Completion Date

Information contained within or relating to 
Project Co’s bid for the Project except as 
otherwise listed in this Schedule Part 26 
(Commercially Sensitive Information) or 
otherwise provided  in the Agreement

Until the date falling 2 years after the [first Phase] 
Actual Completion Date
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NHS Lothian
RHSC and DCN Project Risk Register - version 14

Risk Register Report of HIGH, MEDIUM and Updated LOW Risks
to the Project Steering Board

Updated 23 January 2015

Commercial in Confidence - not disclosable under the Freedom of Information  (Scotland) Act 2002

Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Prob
abilit

y
(1-5)

Impa
ct 

Cost 
(1-5)

Impa
ct 

Progr
amm

e
(1-5)

Risk 
Score

Risk
Status

CONTROLS 
UPDATED

29 Insufficient space in RIE to 
support RHSC/DCN clinical 
models

Accommodation required in RIE to 
support service models (e.g. adult 
critical care) is not feasible. 

This includes accommodation for 
the downstream works for 
transplant and renal critical care 
and the displaced laboratory / 
eHealth staff. 

Enabling Aug 2013 - 
Feb 2017

5 4 4 20 R NHSL Susan Goldsmith Brian Currie Operational 
Management

Engagement with Consort and 
their design team to establish the 
Renal, Transplant HDU and 
Critical Care is ongoing. In 
parallel, commercial / 
supplemental agreement 
negotiations has commenced to 
meet RHSC / DCN programme 
and mitigate risks. 

Residual risk will remain until all 
contracts signed and staff 
relocated; all parties actively 
pursuing relocations and works to 
meet the programme.

Negotiations with Scottish 
Enterprise for space in EBQ 
Building Nine concluded. 

Move of EHealth staff to Canaan 
Lane impacted by delay to 
Financial Close and move of 
Project Team to site -options 
being worked up.

Not satisfactory at present; 
project team developing 
options for interim relocation of 
eHealth to propose to Directors 
of Finance and Planning for 
decision by 06/02/15. 

Open

CONTROLS 
UPDATED 
AND RISK 
STATUS 
REDUCED

8 Programme delay in 
reaching Financial Close 

Programme delayed due to 
a) delayed delivery of detailed 
design sufficient to proceed to 
financial close; 
b) impact of holiday period and 
other events on potential funders' 
participation in funding 
competition;
c) delayed consent for reserved 
matters and local town planning 
applications.

NPD procurement Dec 2012 - 
Jan 2015

3 5 5 15 A NHSL Susan Goldsmith Brian Currie NPD

a) Rigorous and resourced user 
group engagement and technical 
adviser input to progress detailed 
design and technical schedules 
b) Funding competition now 
completed, this risk to be 
removed. 
c) Final outstanding planning 
approved 05/11/14, this risk to be 
removed.

Not satisfactory at present. 
Majority of commercial issues 
resolved and revised 
programme of FC on 05/02/15 
shared. Close management of 
progress ongoing, including 
engagement at most senior 
level in IHSL by Steering Board 
Commercial sub-group.

Open

14 RIE interface failures Planned interface construction 
(e.g. ED link, PTS) does not 
deliver operational functionality. 

NPD construction Jan 2015 - 
June 2017 3 5 5 15 A Project Co - - -

Control plans to be finalised with 
preferred bidder by financial close. 

Adequate at present, IHSL 
developing survey / access 
requirements to inform design 
prior to FC. 

Open

15 RIE interface failures Construction of areas outside the 
red line to be handed to Consort 
are not completed to specification 
and access to Facility through RIE 
links is not possible e.g. Hospital 
Square, ED, theatres links. 

NPD construction Jan 2015 - 
June 2017

3 5 5 15 A Project Co - - -

Arrangements in place for 
Preferred Bidder to join LFCWG 
from Financial Close and interface 
with all parties on their delivery of 
these works.  

Adequate at present, IHSL 
developing proposals for 
handback programme and 
protocols. 

Open

10 Vacant possession of site Programme is delayed as Board 
unable to provide project site for 
NPD at Financial Close 
programme date of January 2015.

Enabling Sept 2012 - 
Nov 2014

3 4 4 12 A NHSL Susan Goldsmith Brian Currie Enabling

SA6 and SA Enabling secured 
rights to site. Provisional strategic 
programme has been provided to 
the Project Steering Board and 
SFT, with further details requested 
of Consort. Programme to deliver 
works will be influenced by 
requirement for vacant 
possession.

Satisfactory at present. 
Consort  confirmed that access 
to site at October 2014 would 
not be restricted or prevented 
by enabling works operators, 
and that only reduced access 
and hoarded off areas will be 
required post October 2014 by 
them in relation to ED link 
build.

Open

Updated 
since 

November 
2014

No Description Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitle Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme
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Updated 
since 

November 
2014

No Description Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitle Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

16 Site traffic Increased NPD site traffic results 
in congestion on Little France site, 
impeding live hospital services 
and construction progress. 

NPD construction Jan 2015 - 
June 2017

4 3 3 12 A NHSL Brian Currie Steve Alderson Operational 
Management

NHSL Site Co-ordinator / Logistics 
Manager appointed and Little 
France Campus Working Group 
with all partners established. 
Review of traffic management 
across the whole site in progress.  
Discussions with bidders in 
competitive dialogue; preferred 
bidder to join LFCWG from 
Financial Close.

Satisfactory at present. 
LFCWG meets monthly. 

Open

RISK 
STATUS 
INCREASED

34 Communicating traffic 
management and 
wayfinding. 

Failure to inform users of changes 
to traffic management 
arrangements resulting in 
confusion, complaints, adverse 
incidents and bad publicity. 

Enabling Aug 2013 - 
Feb 2017

4 3 3 12 A NHSL Brian Currie David Ridd Operational 
Management

NHSL Site Co-ordinator / Logistics 
Manager appointed and Little 
France Campus Working Group 
with all partners established. 
Review of traffic management 
across the whole site for each 
phase. Communication plan to 
ensure public and staff are aware 
changes.

Satisfactory at present, 
however an ongoing challenge 
for Little France Campus 
Working Group to manage and 
communicate the scope and 
scale of works across the site. 

Open

39 Infection control Construction causes an infection 
control risk in the RIE, resulting in 
clinical risk and service reduction. 

Enabling Aug 2013 - 
Feb 2017

4 3 3 12 A NHSL Sarah Ballard-
Smith Jackie Sansbury Clinical Risk

Board requirements and 
standards clearly specified.. HAI 
Scribe to be adopted and Infection 
Prevention and Control sign-off of 
all works. 

Satisfactory at present. Review 
monthly. 

Open

63 Project team resources Insufficient specialist resources to 
deliver the project.

NPD Commissioning June 2017 - 
Sept 2017

3 4 4 12 A NHSL Brian Currie Jackie Sansbury NPD

Paper describing the 
commissioning process discussed 
by Project Steering Board Nov 
2013.  Critical care and theatres 
Commissioning Manager 
appointed. DCN Clinical Director 
sessions allocated. Job 
description for CAMHs 
Commissioning Manager with HR. 
Clinical post to support Director of 
Ops in RIE agreed in principle and 
with General Manager to 
progress. 

Satisfactory progress at 
present with further recruitment 
required.

Open
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Updated 
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No Description Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitle Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

CONTROLS 
UPDATED

9 Specification changes post 
Financial Close

Programme is delayed due to 
Board changing service and 
accommodation requirements.  

NPD construction Jan 2015 - 
June 2017

3 4 3 10.5 A NHSL Susan Goldsmith Brian Currie NPD

Governance structures in place to 
manage approval of change. 
Governance structures in place to 
manage approval of change. 
Project / Clinical Management 
Team would require to make case 
to Project Steering Board.  
Some of the potential shelled bed 
space has been allocated to 
Specialist Paediatric Biochemistry 
Laboratory.

Activity driven bed model is 
revisited annually and currently 
being updated to explicitly 
consider the implications of the 
above although it should be noted 
that this would go against NHS 
Scotland strategy of local access. 
Provision of shelled bed space in 
the design and construction 
specification as well as flexibility 
from the location of day beds 
alongside the inpatient facility. 

Bed modelling for children's' 
services has been undertaken, 
demonstrating sufficient capacity 
in design with further options for 

Adequate at present but 
Project Steering Board to 
consider change process post 
FC.  

Requirements may change in 
future dependant upon 
changes in strategy; most likely 
changes being around need to 
manage increased activity due 
to failure of sustainability of 
local DGH children’s services.    

Review monthly. 

Open

CONTROLS 
UPDATED

5 Insufficient revenue 
resource. 

Tendered annual service payment 
is unaffordable because bidders 
cannot meet specification within 
the terms of the funding letter. 

NPD procurement March 2013 - 
Aug 2014

2 5 5 10 A NHSL Susan Goldsmith Brian Currie NPD

Reference design costed in line 
with programme. All tenders came 
in under affordability cap. 

Design development with 
preferred bidder costed and 
revised capex agreed 22/10/14. 

Email confirmation from M Baxter 
on 11/11/14 that revenue 
associated with increased capex 
of £2.1m supported by SGHSCD. 

Not satisfactory at present; 
risk re-opened with c. £1m 
increase in capex associated 
with potential inflation for FC 
post 03/01/15.  Negotiations 
with IHSL underway and 
resolution is essential by 
30/01/15 to allow the capex to 
be fixed, the financial model 
run and the funding approval 
from SGHSCD. 

Open

CONTROLS 
UPDATED 
AND RISK 
STATUS 
REDUCED

6 Procurement process 
challenge

Programme is delayed by 
challenge from an unsuccessful 
bidder or third party. High cost in 
programme and fees. 

NPD procurement Mar 2014 - 
Dec 2014

2 5 5 10 A NHSL Susan Goldsmith Iain Graham NPD

Comprehensive procurement 
documentation to inform the 
market and ensure level playing 
field.  Feedback through 
competitive dialogue on bidders' 
proposals.  Transparent 
evaluation process with robust 
audit trail. Evaluation completed 
and standstill letters issued. 
Feedback provided to 
unsuccessful bidders - written in 
standstill letters and verbal in 
meetings. Further Alcatel letters 
issued to unsuccesful bidders 
informing them of Board's 
intention for financial close. 

Satisfactory at present.  Legal 
adviser view is that the risk of 
challenge is low, however 
ongoing commercial 
discussions leave the 
possibility of challenge open. 
This risk remains until Financial 
Close. 

Open
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Options:
NPD
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Operational 
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Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

27 Workforce redesign The required workforce are not in 
place to deliver the models of 
service, resulting in reduced 
capacity. This could be due to lack 
of 
a) funds
b) staff to be recruited
c) training 

NPD Commissioning June 2017 - 
Sept 2017

4 4 1 10 A NHSL Lynne Khindria
Jacquie 

Campbell / Fiona 
Mitchell

Operational 
Management

Programme of workforce meetings 
set up with SEAT representation 
to review workforce proposals for 
commissioning the new building 
and the upgraded RIE Critical 
Care Unit and  new Renal and 
Transplant Unit.  

Implementation plans for 
recruitment and training to follow 
agreement of the workforce 
required.  

Governance processes for 
approval of workforce by NHSL, 
and for regional elements SEAT, 
to be established. 

Satisfactory at present. 
Workforce plan once agreed 
with SEAT representatives, and 
Redesign Action Plan to be 
shared with PSB.

Open

30 Impact on RIE clinical 
services during 
construction

Decreased productivity in RIE due 
to construction of accommodation 
within the RIE to support RHSC 
and DCN clinical models resulting 
in reduced capacity and risk to 
targets. 

Enabling Aug 2013 - 
Feb 2017

4 3 2 10 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Clinical Enabling Works 
programme and critical path 
identified. Working Groups 
established to manage planning, 
decant and commissioning. 
Weekly bed reductions to be 
agreed with CMTs and shared 
with waiting list and bed 
management teams. 

Satisfactory at present. Open

CONTROLS 
UPDATED

31 Infrastructure damage Running of live hospital services 
in RIE disrupted due to damage to 
utilities or other infrastructure 
during works within the RIE. 

Enabling Aug 2013 - 
Feb 2017

2 5 5 10 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Enabling and Clinical Enabling 
Works programme and critical 
path identified. Working Groups 
established to manage planning, 
decant and commissioning. 

Consort takes the risk for damage 
to 'known utilities', minimising 
disruption and providing 
temporary utilities if required. 
Consort must use reasonable 
endeavours not to damage 
'unknown utilities' and must rectify 
damage using insurance proceeds 
if available, but any insurance 
excess or deductible will be borne 
by NHSL. 

Not satisfactory at present. 
Inadequate / inaccurate 'as 
built' information available for 
the RIE. September 2014 
incident where RIE phones cut 
off due to works underway - 
debrief and lessons learned to 
be compiled and addressed by 
end January. 

See risk 10 on Consort 
progress with works. 

Open

11 Site conditions Programme delayed due to 
unexpected site conditions. 

NPD construction Jan 2015 - 
June 2017

3 2 4 9 A NHSL Brian Currie Andrew 
MacDonald NPD

Site surveys completed to date.  
Project Co to undertake their own 
investigations subsequent to joint 
agreed SI undertaken by NHSL 
early in competitive dialogue 
phase. CEC archaeology 
programme pre-Financial Close 
agreed. 

Satisfactory at present; review 
in January 2015. 

Open

20 Equipment affordability Increased cost of equipment / 
changes to timing result in impact 
on wider Board capital 
programme.

NPD Commissioning June 2017 - 
Sept 2017

3 4 2 9 A NHSL Susan Goldsmith Iain Graham NPD

Updated costs included in FBC.  
Managed as part of NHSL overall 
capital planning process, with 
specification changes due to 
changes in technology / clinical 
practice addressed through 
existing governance mechanisms 
for approval of new clinical 
practices and associated 
expenditure. 

Satisfactory at present. 
Version 7 indicated an over-
commitment but this is subject 
to review of the equipment list 
for developments, 
transferability and proposed 
procurement which will take 
place over the next few 
months. 

Open
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ct 
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Risk 
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Updated 
since 

November 
2014

No Description Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitle Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

21 Equipment transfer and 
service down-time

Reduced productivity and clinical 
risk due to unavailability of 
equipment and services during 
transfer to new site. 

NPD Commissioning June 2017 - 
Sept 2017

3 1 5 9 A NHSL
Jacquie 

Campbell / Fiona 
Mitchell

Brian Currie Operational 
Management

Equipment schedule to be fully 
developed with preferred bidder 
from March - Oct 2014. Full 
review of existing assets to take 
place to assess condition as part 
of commissioning planning to 
inform double-running and 
commissioning programme to be 
developed. Potential to hire 
equipment as opposed to down-
time. Annual review of equipment 
to be transferred.

Not active at this time. Open

25 Service change Planned function of a room / area 
becomes obsolete or priorities 
change due to changes in practice 
/ advances in technology and 
requires updating before opening.

NPD Commissioning June 2017 - 
Sept 2017

3 1 5 9 A NHSL
Jacquie 

Campbell / Fiona 
Mitchell

Brian Currie Operational 
Management

Governance structures in place to 
manage approval of change. 
Project / Clinical Management 
Team would require to make case 
to Project Steering Board.

Satisfactory at present. Review 
monthly. 

Open

CONTROLS 
UPDATED 
AND RISK 
STATUS 
INCREASED

37 Health and safety Injury on site associated with 
Enabling Works to any party, 
impacting on programme, cost 
and / or reputation

Enabling Aug 2013 - 
Feb 2017

3 3 3 9 A NHSL Brian Currie Jackie Sansbury Operational 
Management

Construction and Design 
Management Co-ordinator to be 
appointed.  NHSL Site Co-
ordinator / Logistics Manager 
appointed. Little France Campus 
Working Group with all partners 
established, reporting to the RIE 
site H&S group.

Not satisfactory at present. 
Inconclusive findings from 
recent incident involving 
BBC/Cofely in ED link building. 
Report awaited from Consort. 

Open

45 Service change Planned function of a room / area 
becomes obsolete or priorities 
change due to changes in practice 
/ advances in technology and 
requires updating before opening.

Operational June 2017 - 
Sept 2018

3 1 5 9 A NHSL
Jacquie 

Campbell / Fiona 
Mitchell

Stuart Davidson Operational 
Management

Degree of flexibility factored into 
design to accommodate change. 
NHSL governance structures in 
place to manage approval of 
change - in operational phase 
Clinical Management Team would 
require to make case through 
capital planning procedures. 
Change protocols for NPD 
contract defined in the PA. 

Satisfactory at present.  
Ongoing discussion in dialogue 
and with IHSL.

Open

46 Campus management Failure of operations on Little 
France site due to breakdown 
between parties. 

Operational June 2017 - 
Sept 2018

3 3 3 9 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Continuation of Little France 
Campus arrangements.  NHSL 
adopting a non-adversarial 
approach with campus partners to 
ensure a co-ordinated, well 
communicated and structured 
working on the Little France site. 
Joint Steering Board with Consort 
established. 

Satisfactory at present. Any 
changes post Financial Close 
will come with a cost and/or 
programme implication.  
Review monthly. 

Open

49 Campus management Failure to deliver the project due 
to breakdown between parties / 
delays in agreement of strategic 
priorities on the Little France site. 

External / governance Sept 2012 - 
Sept 2018

3 3 3 9 A NHSL Susan Goldsmith Brian Currie Operational 
Management

Continuation of Little France 
Campus arrangements.  NHSL 
adopting a non-adversarial 
approach with campus partners to 
ensure a co-ordinated, well 
communicated and structured 
working on the Little France site. 
Joint Steering Board with Consort 
established. 

Satisfactory at present. Review 
monthly. 

Open

CONTROLS 
UPDATED

53 Scottish Government 
approval

Scottish Government do not 
approve FBC resulting in 
programme delay. 

External / governance Sept 2012 - 
Sept 2018

1 5 5 5 G NHSL Susan Goldsmith Brian Currie NPD

£50m contingent liability will 
prevail at FBC stage should the 
project not proceed. 

Not satisfactory at present; 
FBC presented to SCIG on 
05/08/14 and considered 
26/08/14. Email confirming 
support for £2.1m increase in 
capex received 11/11/14. 
Formal confirmation of FBC 
approval awaited. 

Open
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Project Co

Risk Owner 
(Internal NHSL)
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(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

35 Unavailability of Payment 
Mechanism for areas 
affected by  Enabling 
Works

Construction causes downtime in 
RIE accommodation availability, 
resulting in reduced service but no 
reduction in unitary charge costs. 

Enabling Aug 2013 - 
Feb 2017

3 1 1 3 G NHSL George Curley Lyn McDonald Operational 
Management

Will be addressed in the SA for 
clinical enabling with agreement of 
no financial penalties. 

Not satisfactory at present. 
See risk 10 on Consort 
progress with works. 

Open

RISK 
DESCRIPTIO
N UPDATED

47 WGH service provision De-stabilising current service 
models by removing DCN from 
WGH site.  Impact on neuro-
oncology pathways, inpatient and 
radiology capacity. 

Operational June 2017 - 
Sept 2018

1 1 1 1 G NHSL Jacquie 
Campbell Eddie Doyle Operational 

Management

DCN Service Redesign to include 
management of clinical pathways 
and links to oncology. Benefits 
management plan for 
benchmarking and measuring 
performance one year post-
completion. 

Future reduction in site capacity 
for WGH inpatient beds and 
radiology to be escalated to Site 
Director and team. 

Satisfactory at present. 
Workforce Plan incorporating 
neuro-oncology needs in 
development.

Open
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Meeting Title: 
 

RHSC + DCN – Little France – PROJECT STEERING BOARD                  

Date/Time: 
 

Wednesday 10th July, 1400 - 1600 

Locat ion: 
 

MacKinlay Room, 56 Canaan Lane 

Attendees: 
 

Susan Goldsmith 
George Walker 
Mike Baxter 
Brian Currie 
Fiona Mitchell 
Jackie Sansbury 
Carol Harris 
Chris Bowring 
Janice MacKenzie 

Director of Finance – NHSL (Chair) 
Non Executive Director – NHSL 
Deputy Director (Capital + Facilities) - SGHD 
Project Director – NHSL 
Director of Operations –NHSL  
Head of Commissioning – NHSL  
Director of Communications – NHSL 
Director of Finance – NHS Fife 
Clinical Director – NHSL 

Apologies: Robert Wilson 
Peter Reekie 
Carol Potter 
Alex Joyce 
Fiona Mitchell 
Iain Graham 
Sorrel Cosens  

Non Executive Director  - NHSL 
Director Finance + Structures – SFT 
Associate Director Finance - NHSL 
Employee Director – NHSL 
Director of Operations –NHSL  
Director of Capital Planning and Projects – NHSL 
Project Manager – NHSL 

 
NOTES                                                                                                                          
Item   

Minutes and Matters Arising Lead 1.        
The notes of 31 May 2013 were approved as an accurate record of the meeting.  
 
Exxon Mobile Garage Site  
BC reported that a draft “Report on Title” had been prepared by CLO and that 
negotiations continue with the vendor. Further contamination information has also 
been requested. SG asked for a full report on the contamination risk when available 
and that the PSB consider the implications at a future meeting. 
 
Bidder’s reaction to Funding Strategy 
BC reported that no adverse commentary has been forthcoming. 
 
Funding Competition – Proposal 
BC reported that instructions were in preparation by E+Y for release to bidders 
before Dialogue Round 5. 
 
EIB evaluation process 
BC reported that an EIB “Mission” is due to meet SG and BC immediately after this 
meeting and that a full project team workshop with them is scheduled for tomorrow. 
Update at next PSB 
 
RIE Ops Support for Clinical Enabling + Capacity Works 
SG confirmed that she had raised this issue at the Informal Directors Meeting and 
that appropriate resource would be made available. A Kelly (external consultant) has 
been identified as a Programme Manager for all Capacity and Clinical Enabling 
projects overseeing the co ordination of legals, commercials, procurement and 
delivery in combination wit NHSL personnel. 
JKS to draft a paper for consideration at next PSB 
 

 
 
 

IG 
 
 
 
 
 
 
 
 

CP 
 
 
 

BC 
 
 
 
 
 
 
 
 
 

JKS 
 

NHS ' ,,, ,,, 
Lothian 

Page 2853

A43230746



Re-provision of RHSC and DCN at Little France 
 
 

S:\Reprovision Projects\2. Joint RHSC & DCN\Meetings\Project Steering Board\2013\26. 100713\PSB Action Notes 100713.doc  

ACTION NOTES     
Commercial in Confidence – not disclosable under the Freedom of Information (Scotland) Act 2002 

Item   
Write  Off Costs – Briefing 
Finance and Communications have jointly prepared a statement which has been 
shared with MB. SG advised that NHSL Audit Committee have accepted the 
impairment within 2012/13 accounts. 
 
Charities / Fundraising 
MB asked for an update. SG advised that a meeting has been arranged early in 
August with reps from both the SKFF and Foundation to explore how the two 
organisations objectives could be aligned within the NPD procurement process. This 
follows from a previous meeting where both groups agreed in principle to proceed on 
this basis. 
SG to update PSB in advance of October 13th recommendation to respective boards. 
 

 
 
 
 
 
 

SG 

Dashboard  2.        

 
Comp etitive Dialogue Programme Prolongation 
 
BC proposed that an 8 week prolongation of the competitive dialogue phase was 
introduced to facilitate design compliance across all three bidders. This milestone 
was to be met under current programme at Dialogue Round 5 (end of July) but it has 
become increasingly clear in recent weeks that due to the volume and intensity of 
design development and review iterations required to bring the 1:200 scale drawings 
and minimum areas to compliance with the Board’s requirements this will not be 
achievable. 
 
It is the project team’s firm view that the procurement process cannot progress to 
Draft Final Tender Stage until three design compliant bids are evidenced. 
 
The May 2017 Operational date would remain under this proposal but anticipated 
Financial Close date would move back 8 weeks to early October 2014. The intention 
is that this proposed prolongation would be absorbed in a shortening of the 
construction duration. 
 
The PSB were reminded that the project team have communicated previously 
growing concern of the inadequacies of the programme to deal with the level of 
design development necessary for a major acute health facility regardless of the 
availability of a “Reference Design”: 
 
28 March, 2013, 26th April, 2013 and 31st May, 2013 – “ Ability of Bidders to submit 
meaningful design proposals within competitive dialogue programme remains to be 
confirmed”. 
 
BC also confirmed that all three bidders had been asked for their view on the need 
for prolongation and, with varying degrees of duration, all confirmed that additional 
time was necessary. One bidder reluctantly agreed, when pressed, that they would 
be unable to comply in the time allocated given the status of their design submission 
to date. 
 
The PSB accepted this proposal given the maintenance of the operational date 
however MB expressed concern that Consort may use this prolongation to further 
delay completion of key enabling works. SFT have also previously noted this 
proposal in an email communication to the Project Director following a detailed 
briefing session. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

BC 
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Item   
 
Off Site Flood Works 
 
BC outlined the challenges now being faced with delivering the current Off Site 
Flood Works. The PSB were reminded of the need to not create a detrimental flood 
condition to neighbouring landowners / properties through the enhancement of the 
existing RIE Flood Defences as required by the CEC and statutory requirements. 
 
The current proposal, agreed with CEC, is to introduce new flood walls upstream of 
the RIE to protect the properties at Little France Mills and fortuitously also the 
properties at Nether Craigour. 
 
Following now two public meetings, the more recent chaired by K MacAskill, MSP, 
the residents of Nether Craigour have voiced their concern and objection to such a 
proposal (based on experiences by other residents within Edinburgh in relation flood 
insurance, removal of privacy and security and denial that a flood risk prevails). 
 
The town planning process, whilst likely to be protracted, may be ultimately 
successful given support both within the CEC and politically. However, consent from 
twenty five of the residents is currently required to gain access via common parking 
and lock up areas to facilitate Site Investigation and Construction Works. This is 
unlikely to be forthcoming. This need for this form of access has only recently come 
to light following detail design development. 
 
Arup, the Board’s civil engineers, have been instructed to investigate alternative 
construction methods relaxing current budgetary constraints, if necessary, and 
identify other possible design solutions not involving the residents of Nether 
Craigour. A meeting has been scheduled with CEC (22nd July) to discuss any 
options arising from these investigations. 
 
Consort Performance 
 
BC reported increasing concern that Consort Healthcare are not performing 
satisfactorily across almost all aspects of the project where their involvement is 
significant. The following are some examples: 
 
SA for 109/209 (Additional Capacity Project) – in delay as Consort Funders still not 
received Legal Report. 
 
Key Enabling Works – Consort to respond to Board’s H+S and Logistics concerns, 
allow full “open book” access to costings of variations, proper management of their 
contractor to ensure a safe construction environment is achieved, delivery of works 
within programmed dates and response to various requests for information on 
existing RIE to assist in procurement of RHSC + DCN (PTS Feasibility, Summary 
Scope of Works and Property/Insurances). 
 
SG and MB agreed this must be formally escalated to the directors of Consort 
Healthcare asap. 
 
Comprehensive schedule of issues being prepared jointly by Project Team, Capital 
Planning and Estates and Facilities to form agenda for Consort meeting. 
 
MB advised that NHS Lanarkshire were given approval by SG to utilise HFS 
Framework Contractors for variations to PFI projects using a NEC 3 procurement 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

BC 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SG 
 
 

BC, IG, 
GC 
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Item   
process. NHSL to discuss this with SGHD, NHS Lanarkshire and their legal 
advisors. 
 
SG to update at next PSB. 

BC 
 
 

SG 
Procurement   3.        
BC spoke to the Project Procurement Paper and highlighted overall good progress 
with the exception of the design issue discussed previously. 
 
MB commented that a recalculation of inflation may be necessary if construction mid 
point in altered and that non NPD capital spend profile on equipment may also be 
affected.  
 
Any delays to enabling works may also have difficult consequences for agreed 
expenditure. MB to work with NHSL Finance to manage this. 
 

 
 
 
 
 
 
 

SG 
 

Brief Change  4.        
 
JKS spoke to the Brief Change Paper setting out the need for changes to both DCN 
Acute Care and Theatre Suites. 
 
The PSB approved these changes subject to a derogation from the Chief Medical 
Officer in relation to the departure from single beds in DCN Acute Care. 
 
Change to be communicated to bidders asap 

 
 
 
 

 
 
 

BC 
 

Risk Register   5.     
 
 
 
 
 

    

BC highlighted the six key risks on the risk register: 
 
8) Programme delay in reaching Financial Close – status recently raised due to 
design compliance issue. With agreed revision to FC date this will now be reduced in 
status. 
 
10) Vacant Possession of Site – remains major risk given Consort concerns 
expressed previously. 
 
62) Off Site Flood Works – remains major risk  
 
29) Insufficient Space in RIE to support Clinical Enabling – remains high at present 
until such time as full decanting of facilities to other non RIE locations determined. 
 
28) Delay in Completion of Clinical Enabling Works – remains high risk until such 
time as procurement strategy, programme and schedule of works agreed within 
budget with Consort. 
 
59) Availability of Funding – remains high until post PB and funding competition. 
Early signs from bidders are that there is an appetite and EIB involvement would be 
positive. 
 
MB asked that in future dates for mitigation / elimination should be added to register. 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

BC, SC 

Financial Position   6. 
BC spoke to the Financial Update Paper. Noted by PSB. 
MB highlighted slippage in enabling works and adverse impact on cash flow agreed 
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Item   
with Scottish Government. NHSL to work with MB to resolve. CP 

 
Any other business   7. 
 
 

 

Date of Next Meeting   8. 
13 September 2013, 13.00-15.00, MacKinlay Room, 56 Canaan Lane  
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From: Currie, Brian
Sent: 16 May 2012 13:53
To: 'Donna Stevenson'
Cc: Graham, Iain; Potter, Carol
Subject: RE: ITPD 
Attachments: RHCS  DCN ITPD tracker updated 150512 (1).xlsx

Donna 

Update on ITPD is as follows: 

Vol 1 
Draft Evaluation criteria/ final submission requirements and scoring approach have now been 
prepared following workshops with Strategic (24/04) / FM (27/03) and D& C (0/4 & 01/05) work 
streams.  To be presented to PME 24/5 before going to SFT for comment and NHSL Senior 
Management for final approval.  Interim submission requirements being developed in parallel. 

Following approval, 1st draft of the front end instructions will be circulated to legal/ financial 
advisors for comment. 

Vol 2 , 3, 4 
Refer to attached ITPD tracker for detailed update on progress. 

Regards 

Brian 

Brian Currie 
Project Director 
LUHD - RHSC + DCN Reprovision 
------------------------------------------------------------------------------------ 
NHS Lothian  
56 Cannan Lane,  Edinburgh, EH10 4SG 

T:  
M:  
E: brian.currie   

-----Original Message----- 
From: Donna Stevenson [mailto:Donna.Stevenson   
Sent: 15 May 2012 14:07 
To: Currie, Brian 
Subject: RE: ITPD  

Brian 
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It would be helpful if you could please give me an update on where you are on the development of 
the ITOD documentation, including the evaluation criteria (bearing in mind SFT's guidance which I 
previously sent to you and the Project Agreement : I appreciate there is a meeting which has been 
set upon for later this month on payment mechanism).  
 
Perhaps we could go through any issues at this week's Working Group meeting. 
 
Regards 
Donna 
 
Donna Stevenson 
Associate Director 
Scottish Futures Trust 
 
Mobile  
Direct  
Email donna.stevenson  
Videoconference facilities available 
Address 11-15 Thistle Street, Edinburgh, EH2 1DF.  Main   Fax  
www.scottishfuturestrust.org.uk 
-----Original Message----- 
From: Donna Stevenson  
Sent: 18 April 2012 10:16 
To: 'Currie, Brian' 
Cc: 'Graham, Iain'; Cantlay, Richard D; 'mpryor '; 'Andrew Orr'; Julia Kennedy 
Subject: Project Agreement and Derogations Process 
 
Brian 
 
Further to our meeting on Monday I am writing to summarise the issues which we discussed on 
the standard Project Agreement and derogations process. 
 
As discussed at our meeting, and in line with the approach taken by projects to date we would 
expect that the draft would be developed in reasonable detail for the ITPD, for example the 
calibration of the payment mechanism and the service specification, catalogues of low value 
changes, equipment drafting, the definition of Ancillary Rights. It will also be helpful for the drafting 
for the interface with the existing RIE contract to be as developed as possible. 
 
I note below the principal areas where we would expect that there would be a development of the 
standard draft Project agreement for the purposes of the ITPD. 
 
1. Updates: I attach a spreadsheet and relative papers setting out the updates to the standard 
form. As discussed an update is also being considered to update the drafting relating to 
uninsurability to reflect the fact that insurance costs are (largely) a pass through to the Authority. 
 
2. Services: You confirmed that the Board is retaining  within the Authority Maintenance 
Obligations responsibility for internal decoration having regard to the interface with cleaning and 
infection control. As we mentioned we have seen responsibility for ceilings being retained by the 
SPV given the interface with the maintenance of ceiling tiles. Richard indicated that was being 
finalised through the fm group.  
 
3. NPD provisions: as Julia said, we do not see any particular health specific issues and SFT has 
issued guidance to cover evaluation guidance which also deals with the levels of cash buffer. 
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4. Title risk: Iain said that MacRoberts, in consultation with the CLO, have been working on this 
aspect so that it appropriate provisions can be included in the ITPD draft PA. 
 
5. Energy Efficiency: Richard said he is working on the provisions to deal with the position in the 
standard draft to deal with energy efficiency, including consideration of the construction standards, 
design and construction monitoring provisions and tests on completion,  including consideration of 
any changes required to the independent testers' appointment. Julia will come back with any 
relevant feedback from the approach taken by the colleges. 
 
6.  Commissioning: You confirmed that the team has been working on the equipment and 
commissioning requirements including those aspects to be carried out pre and post handover and 
the implications for major items of equipment  which have implications for the structure of the 
facilities.  
 
7.Payment Provisions: a meeting is being arranged to discuss the payment provisions including : 
- changes to the standard to reflect the fact that the facilities will be available 24/7; 
- the calibration of the triggers for warning notices and termination: these are linked to the 
quantum of financial deductions rather than points. 
- arrangements for invoicing and timing of deductions, including ensuring that total unavailability 
leads to no payment of unitary charge, taking account of the different number of days in each 
month. 
  
8. Vandalism Risk: as we said this rests with the private sector in acute health projects, though by 
retaining  Authority Maintenance Obligations, there will be an element of responsibility resting with 
the Board as part of the scope of those services. 
 
9. Community Benefits: we discussed the range of community benefits and  look forward to seeing 
the basis of evaluation of those benefits within the ITPD and the contractual provisions within the 
draft PA. 
 
10. Authority Break Points: you confirmed that you would not be utilising those provisions within 
the procurement. 
 
11. Consort provisions : we discussed a number of issues arising from the interface with the 
existing RIE contract, including SA6 and the subsequent SA for the enabling works and we look 
forward to seeing how these translate into requirements within the ITPD and contractual 
arrangements in the draft  PA. 
 
 
As we said Julia will be happy to meet with Andy Orr to discuss any issues. She will require at 
least two weeks to consider proposed derogations prior to sign off which  needs to be in advance 
of the pre ITPD KSR and it will be helpful for drafting to be shared as soon as possible. 
Regards 
 
Donna 
 
Donna Stevenson 
Associate Director 
Scottish Futures Trust 
 
Mobile  
Direct  
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Email 
donna.stevenson <mailto:donna.

 
Videoconference facilities available 
Address11-15 Thistle Street, Edinburgh, EH2 1DF.  Main 0131 510 0800  Fax 0131 510 0801 
www.scottishfuturestrust.org.uk<http://www.scottishfuturestrust.org.uk> 
 
 
[cid:image001.jpg@01CD1BF3.80609AB0] 
Scottish Futures Trust Limited (SFT) is registered in Scotland no: SC348382 at 1st Floor, 11-15 
Thistle Street, Edinburgh, EH2 1DF. This message is private and confidential. If you have 
received it in error, please notify the sender and remove it from your system. The views and 
opinions expressed in this email may not reflect those of SFT. SFT may monitor email traffic and 
content for security purposes. 
 
 
This message has been scanned by Webroot Email Security Service 
Managed by Network ROI 
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3.1 RHCS  DCN ITPD tracker updated 150512 (1)
DRAFT CONTENTS - UPDATED IN LINE WITH LATEST VOL 1 

SECTION HEADINGS

Drafting Drafting
Section Date by Workstream % complete Comments

VOLUME 1 - Instructions and guidance to bidders Procurement WS Current draft Rev 0.3 (29/11/11) re-issued 14/2/12 by MM

1 Introduction

1.1 Overview 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
1.2 Purpose of the Invitation 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
1.3 Structure of the Invitation 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review

2 Definitions and abbreviations

2.1 Terms Used 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
2.2 Abbreviations 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review

3 Background and Context

3.1 Project Drivers and Objectives 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
3.2 Strategic Context 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
3.3 Risk Allocation 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal / Finanical review

4 Project Governance

4.1 Introduction 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
4.2 Project Delivery 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
4.3 Project Board 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
4.4 Evaluation Team Structure 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review

5 The Procurement Process

5.1 INVITATION TO PARTICIPATE IN DIALOGUE (ITPD) 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
5.2 Competitive Dialogue Process (CD) 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review
5.3 Conditions for closing Competitive Dialogue 20/04/2012 Procurement WS 75 1st draft prepared.  To be issued for Legal review

 
6 Requirements for Draft Final Tender and Final Tender

6.1 Draft Final Tender 20/04/2012 All workstreams 50 1st Draft prepared for internal review. Workshops w\c 2 April & 23 April with NHSL to agree
6.2 Final Tender 20/04/2012 All workstreams 50 2nd Draft prepared for internal review. Workshops w\c 2 April & 23 April with NHSL to agree
6.3 Tender Evaluation Process and Criteria 20/04/2012 All workstreams 50 Approach developed (E&Y paper). Workshops w\c 2 April & 23 April with NHSL to agree
6.4 Planning requirements 20/04/2012 D&C workstream 0 Drafting to be inserted 

7 Technical Requirements

7.1 Design and Construction Elements 20/04/2012 D&C Workstream 0 Detailed D&C drafting to be inserted.  
7.2 Reference Design 20/04/2012 D&C Workstream 0 Ref design treatment drafting to be inserted 
7.3 Facilities Management 20/04/2012 FM workstream 90 PayMech general principles agreed. Catering and decoration strategy agreed. NHSL to sign off Soft FM Sp

8 Affordability

8.1 Affordability 20/04/2012 Financial WS 0 Drafting to be inserted
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3.1 RHCS  DCN ITPD tracker updated 150512 (1)
DRAFT CONTENTS - UPDATED IN LINE WITH LATEST VOL 1 

SECTION HEADINGS

Drafting Drafting
Section Date by Workstream % complete Comments

9 General Procurement Rules

9.1 Warnings / Disclaimers 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.2 Eligibility 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.3 Canvassing and contracts 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.4 Disqualification of bidders 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.5 Bidders Advisors 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.6 Bidders Authorised Representative 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.7 Availability of information to Bidders 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.8 Conditions of Participation 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.9 Costs 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review

9.10 Restrictions of Use of the Invitation 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.11 Freedom of Information 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.12 NHS Lothian's Right to Terminate 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.13 Collusion 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.14 Re Qualification 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.15 Non Compliance 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.16 Crown Copyright 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.17 Publicity and media Statements 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.18 The Agreement and Other Key Project Documents 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.19 The Agreement 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review
9.20 Memorandum and Articles of Association 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review

10 Completion of Submission

10.1 Compliance and Completeness 20/04/2012 Legal WS 75 1st draft prepared.  To be issued for Legal review

VOLUME 2 - Project Agreement 1st draft to be issued

1 Project Agreement

1.1 Project Agreement tbc Legal WS 75 As per NPD Contract Tracker issued by MacRoberts on 30.04.12.

2 Schedules

Part 1 Section 1: Definitions and Interpretations tbc Legal WS/ NHSL/MM/EY 75 Various definitions to be confirmed for ITPD.
Part 1 Section 2: Interpretations tbc Legal WS 75 Standard Form
Part 2 Completion Documents tbc Legal WS 75
Part 2 Section 1: Documents to be delivered by Project Co tbc Legal WS 75 To be confirmed for ITPD.
Part 2 Section 2: Documents to be delivered by the NHSL tbc Legal WS/ NHSL 75 To be confirmed for ITPD.
Part 3 Key Works Personnel tbc Legal WS 0 To be populated by bidders
Part 4 Funders Direct Agreements tbc Legal WS 75 Standard Form
Part 5 Land Matters tbc D&C WS/Legal WS 0
Part 5 Section 1: Title Conditions tbc Legal WS/ CLO 0 To be completed for ITPD
Part 5 Section 2: Reserved Rights tbc Legal WS/ CLO 0 To be completed for ITPD
Part 5 Section 3: Ancillary Rights tbc Legal WS/ CLO 0 To be completed for ITPD
Part 6 Construction Matters tbc D&C WS See section A- C below
Part 6 Section 1: Planning/Consents tbc Legal WS/ Bidder 0 To be completed at close
Part 6 Section 2: Safety During Construction tbc Legal WS/ NHSL/ MM 75 To be completed for ITPD
Part 6 Section 3: Authority Construction Requirements tbc NHSL/ MM 0 To be completed for ITPD
Part 6 Section 4: Project Co's Proposals tbc Bidder 0 To be prepared by Bidder
Part 6 Section 5: Reviewable Design Data tbc NHSL/ MM 0 To be completed for ITPD
Part 6 Section 6: Room Data Sheets tbc NHSL/ MM 0 To be completed for ITPD
Part 6 Section 7: Thermal and Energy Efficiency Testing Procedure tbc NHSL/ MM 0 To be completed for ITPD
Part 6 Section 8: Quality Plans (Design and Instructions) tbc Bidder 0 To be prepared by Bidder
Part 6 Section 9: Operational Functionality comments / qualifications (Clause 12.5) tbc NHSL/ MM [25] To be completed at close
Part 7 The Programme tbc Bidder 0 To be prepared by Bidder
Part 8 Review Procedures tbc Legal WS/ NHSL/ MM 75 To be confirmed for ITPD.
Part 8 Review Procedures - Table of Finishes tbc MM 50 To be confirmed for ITPD.
Part 8 Review Procedures - Appendix 2: Table B tbc MM 0 To be confirmed for ITPD.
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SECTION HEADINGS

Drafting Drafting
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Part 9 Collateral Agreements tbc Legal WS 75
Part 9 Section 1: Contractor Collateral Agreement tbc Legal WS 75 Standard Form
Part 9 Section 2: Service Provider Collateral Agreement tbc Legal WS 75 Standard Form
Part 9 Section 3: Key Sub-Contractor Collateral Agreement tbc Legal WS 75 Standard Form
Part 10 Outline Commission Programme tbc NHSL/ MM 0 To be confirmed for ITPD.
Part 11 Equipment tbc Equipment WS tbc See section H below/ To be confirmed for ITPD
Part 12 Service Requirements tbc FM WS / See section G below
Part 12 Section 1: Services Level Specification tbc FM WS 90 To be confirmed for ITPD. Hard FM Spec 90%, sign off expected 28 May
Part 12 Section 2: Method Statements tbc Bidder 0 To be prepared by Bidder
Part 12 Section 3: Services Quality Plan tbc Bidder 0 To be prepared by Bidder
Part 13 Independent Tester Contract tbc Legal WS/ NHSL/ MM 75 To be confirmed for ITPD.
Part 13 Appendix 1: Scope of Services tbc Legal WS/ NHSL/ MM 75 To be confirmed for ITPD.
Part 13 Appendix 2: Section 1: Schedule of Drawdown of Fees tbc Legal WS/ NHSL/ MM/ Bidder 0 To be completed at close
Part 13 Appendix 3: Section 2: Schedule of Daily Rates tbc Legal WS/ NHSL/ EY/ Bidder 0 To be completed at close
Part 14 Payment Mechanism tbc Financial adviser to confirm tbc Paymech included - to confirm appropriate for Acute facility and appendix to populate
Part 14 Section 1: Interpretation tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Section 2: Calculation of Service Payments tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Section 3: Deductions from Monthly Service Payments tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Section 4: Temporary Repairs tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Section 5: Failure by Project Co to Monitor or Report tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Section 6: Pass Through Costs tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 14 Appendix 1: Annual Service Payments of Base Data tbc EY/ Bidder/ NHSL/ MM 0 To be completed for close
Part 14 Appendix 2: Functional Areas at GSU's tbc EY/ Legal WS/ NHSL/ MM [75] To be completed for ITPD
Part 15 Insurance Requirements tbc Legal WS tbc Legal Adviser checklist on status and actions for PA & Schedules to be issued
Part 15 Section 1: Policies During Design and Construction Phase tbc Legal WS/ NHSL/ Willis [75] To be completed for ITPD
Part 15 Section 2: Policies From Actual Completion Data tbc Legal WS/ NHSL/ Willis [75] To be completed for ITPD
Part 15 Section 3: Endorsements tbc Legal WS/ NHSL/ Willis [75] To be completed for ITPD
Part 15 Section 4: Insurance Arrangements tbc Legal WS/ NHSL/ Willis [75] To be completed for ITPD
Part 15 Section 5: Broker's Letter of Undertaking tbc Legal WS/ NHSL/ Willis [75] To be completed for ITPD
Part 16 Change Protocol tbc Legal WS tbc Protocol included in standard document - Bidders to populate appendices
Part 16 Section 1: Definitions tbc Legal WS/ NHSL 75 Standard Form
Part 16 Section 2: Low Value Changes tbc Legal WS/ NHSL 75 Standard Form
Part 16 Section 3: Medium Value Changes tbc Legal WS/ NHSL 75 Standard Form
Part 16 Section 4: High Value Changes tbc Legal WS/ NHSL 75 Standard Form
Part 16 Section 5: Project Co Changes tbc Legal WS/ NHSL 75 Standard Form
Part 16 Section 6: Changing the Financial Model tbc Legal WS/ NHSL 75 Standard Form
Part 16 Appendix 1: Part 1: Catalogue tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 16 Appendix 1: Part 2: Small Works and Services Rates tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 16 Appendix 2: Part 1: Unit Cost for Construction or Installation Costs tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 16 Appendix 2: Part 2: Unit Costs for Lifecycle Maintenance tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 16 Appendix 2: Part 3: Consultant, Sub-Contractor or Supplier Fees tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 16 Appendix 2: Part 4: Unit Costs for Labour Rates tbc Legal WS/ NHSL/ Bidder 0 To be agreed with Bidder
Part 17 Compensation on Termination tbc Legal WS tbc Agreement included in standard document
Part 17 Section 1: NHSL Default and Voluntary Termination [and Termination on an NHSL

Break Point Date]
tbc Legal WS 75 Standard Form

Part 17 Section 2: Project Co Default tbc Legal WS 75 Standard Form
Part 17 Section 3: Force Majeure tbc Legal WS 75 Standard Form

Part 17
Section 4: Corrupt Gifts, Fraud, Breach of Refinancing or Breach of NPD
Requirements

tbc Legal WS 75 Standard Form

Part 17 Section 5: General tbc Legal WS 75 Standard Form
Part 17 Section 6: Definitions tbc Legal WS 75 Standard Form
Part 18 Handback procedure tbc Legal WS 75 Standard Form
Part 19 Record Provisions tbc Legal WS 75 Agreement included in standard document
Part 19 Section 1: General Requirements tbc Legal WS 75 Standard Form
Part 19 Section 2: Records to be Kept tbc Legal WS 75 Standard Form
Part 20 Dispute Resolution Procedure tbc Legal WS 75 Standard Form
Part 21 Project Co Information tbc Legal WS tbc Agreement included in standard document - Bidders to populate
Part 21 Section 1: Project Co Information tbc Legal WS/ Bidder 50 Bidder to complete
Part 21 Section 2: Hold Co Information tbc Legal WS/ Bidder 51 Bidder to complete
Part 22 Certificates tbc Legal WS 75 Standard Form
Part 23 Refinancing tbc Legal WS/ Financial adviser to c 75 Standard Form
Part 24 Employee Information and Pensions tbc Legal WS/ NHSL 0 To be completed for ITPD
Part 24 Section 1: Employee Information tbc Legal WS/ NHSL 0 To be completed for ITPD
Part 24 Section 2: Bulk Transfer Assumptions tbc NHSL 0 To be completed for ITPD
Part 24 Section 3: Proposed Workforce Information tbc Bidder 0 To be completed for close
Part 25 Insurance Proceeds Account Agreement tbc Legal WS 75 Standard Form
Part 26 Commercially Sensitive Information tbc Legal WS/ NHSL 75 To be completed for ITPD

Page 2864

A43230746



3.1 RHCS  DCN ITPD tracker updated 150512 (1)
DRAFT CONTENTS - UPDATED IN LINE WITH LATEST VOL 1 

SECTION HEADINGS

Drafting Drafting
Section Date by Workstream % complete Comments

VOLUME 3 - Specific Requirements

Section A Introduction

Introduction 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

Section B Definitions and Abbreviations

Definitions 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

Abbreviations 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

Section C Construction Related
C1 General Requirements

1.1 Minimum design standards 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.2 Design for disability 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.3 Standardisation and pre-fabrication of construction elements 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.4 Selection of materials 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.5 Enabling works and demolitions 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.6 Construction phase requirements 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.7 Sustainability requirements 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.8 Energy strategy 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.9 Fire planning and engineering 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

1.10 Flexibility and adaptability 24/04/2012 D&C WS 90
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

C2 Facilities Standards

2.1 Architectural requirements 24/04/2012 D&C WS 85
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

2.2 Civil & Structural Engineering requirements 24/04/2012 D&C WS 85
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

2.3 Mechanical & Electrical Engineering requirements 24/04/2012 D&C WS 85
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction

2.4 ICT requirements 24/04/2012 D&C WS 85
2nd draft issued on 05/03/12, 3rd draft in production with issue date of 25/04/12. Finalisation being held 
pending SA6 wording from Legals & NHSL advice on restrictions on ProjectCo during construction
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Section D Clinical Requirements

1 Inpatient arrangements 30/03/2012 NHSL 70 1st draft by end March for review by TA team. Review by Health Planners ongoing
2 Outpatient arrangements 30/03/2012 NHSL 70 1st draft by end March for review by TA team. Review by Health Planners ongoing
3 Radiology 30/03/2012 NHSL 70 1st draft by end March for review by TA team. Review by Health Planners ongoing
4 Diagnostics 30/03/2012 NHSL 70 1st draft by end March for review by TA team. Review by Health Planners ongoing
5 Clinical support 30/03/2012 NHSL 70 1st draft by end March for review by TA team. Review by Health Planners ongoing

Section E Non-Clinical Requirements

1 Interface with soft FM requirements tbc FM/D&C WS 100 FM confirmed complete
2 Interface with RIE/Consort Healthcare tbc FM/D&C WS 90 FM confirmed Hard FM spec 90%

Section F Reference Design (Will be standalone pack)
F1 Mandatory Requirements

1.1 Schedule of accommodation 23/03/2012 NHSL 100 Current V10 issued 11 Mar 12
1.2 Development control plans / NHSL 100 Not by RDT - as per site plan
1.3 1:500 plan requirements 23/03/2012 D&C (Ref Designers) 100 Signed off by NHSL completed Sept 11
1.4 1:200  floor plan requirements 23/03/2012 D&C (Ref Designers) 100 Signed off by NHSL completed by Jan 12
1.5 1:50 Generic room layout requirements 23/03/2012 D&C (Ref Designers) 100 Signed off by NHSL completed by 15 Mar 12
1.6 1:50 key room layout requirements 23/03/2012 D&C (Ref Designers) 100 Signed off by NHSL completed by 2 Mar 12
1.7 Environmental requirements Matrix 23/03/2012 D&C (Ref Designers) 100 Signed off by NHSL 9 Mar 12 (based on V10)
1.8 Interface requirements with adjacent RIE building 23/03/2012 D&C (Ref Designers) 100 Series of drawings / schematics / descriptions signed off Mar 12

F2 Requirements for indicative information

2.1 Room data sheets 08/06/2012 MM tbc Hiltron appointed, work ongoing
2.2 1:200 sections 23/03/2012 D&C (Ref Designers) 100 On BIW, ready for data room
2.3 Concept Design Report 23/03/2012 D&C (Ref Designers) 100 Scheme design report issued to NHSL for sign off 15/03/12
2.4 Initial BREEAM assessment 23/03/2012 D&C (Ref Designers) 100 On BIW, ready for data room
2.5 Main service/utility connections costs and drawings 23/03/2012 D&C (Ref Designers) 100 On BIW, ready for data room
2.6 Building Services (M&E) strategies document/ schematics 23/03/2012 D&C (Ref Designers) 100 On BIW, ready for data room
2.7 New road layout and circulation arrangements 23/03/2012 D&C (Ref Designers) 100 On BIW, ready for data room

Page 2866

A43230746



3.1 RHCS  DCN ITPD tracker updated 150512 (1)
DRAFT CONTENTS - UPDATED IN LINE WITH LATEST VOL 1 

SECTION HEADINGS

Drafting Drafting
Section Date by Workstream % complete Comments

Section G Service Level Specification (forms Part 12 to the PA)
G1

2.1 Linen Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May
2.2 Waste Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May
2.3 Materials Handling Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May

2.4 Catering Complete FM WS 100 Query re: catering strategy with NHSL - Strategy Paper issued 26/2/12 - NHSL steering group - agreed
2.5 Cleaning Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May
2.6 Portering Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May
2.7 Basement FM Complete FM WS 100 Revised Soft FM Spec issued 19/3/12 with minor revisions only. NHSL approval expected 23 May
2.8 Hard FM Complete FM WS 90 Hard FM Spec issued 20/2/12. Minor revisions required sign off expected 28/05/12

Section H Equipment (Forms Part 11 to PA)
Equipment list

1.1 Equipment List including Responsibility Matrix tbc NHSL tbc Equipment list to be updated in line with 1:50s, dates for completion to be advised by WS lead

VOLUME 4 - Data Room 

1.1 Introduction 14/03/2012 Procurement WS 0 List prepared to be issued to NHSL/ TA team etc to action providsion of information
1.2 Instructions for use 14/03/2012 Procurement WS 0 List prepared to be issued to NHSL/ TA team etc to action providsion of information
1.3 Contents 14/03/2012 Procurement WS 50 List prepared to be issued to NHSL/ TA team etc to action providsion of information
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RHSC/DCN Project discussion - 1 February 2011 

In attendance: Jackie Sansbury, Susan Goldsmith, lain Graham, Mike Baxter, 
Norman Kinnear and Donna Stevenson 

Susan Goldsmith gave an overview of the current position from the Health Board's 
perspective following F&PR and Health Board meetings. The next Board meeting is 
scheduled for 23 March for which papers will be required approximately 2 weeks 
beforehand. Key activities being undertaken is a refreshment of the non-financial 
appraisal, development of the revised procurement strategy and a financial analysis 
of the PPP basis of the procurement to identify unitary charge likely, SG commitment 
to support revenue and elements still coming through LHB's capital programme, 
taking account of the accounting treatment of payments to be made through the 
existing RIE contract for national account purposes. 

On the revenue position Mike Baxter emphasised the importance of establishing 
revenue support for the project from other health boards which will use its services. 
He also explained that proposals were going to be reviewed shortly by Ministers 
which when concluded will show Board's what additional revenue support will be 
available to support the NPD PPP procurement. This will cover 100% of the agreed 
capital cost, 100% of SPC's costs (covering insurance and management fee) and 
50% of life cycle costs This should be seen as positive as it will provide a more level 
playing field between capital and revenue funded projects not seen before. Mike 
emphasised the importance of minimising the capex and Donna said that there will 
be a role for SFT in relation to vfm. 

Jackie asked for clarification of some of the technical points. It was noted that future 
Board papers will require to address some of these complex issues as simply as 
possible to avoid misunderstanding. 

Jackie and Susan provided an overview of the Project Organisation and structure 
and said that Jackie is the Client and Susan will lead the procurement. They agreed 
to provide a document providing this to ensure a common understanding and to 
reflect the different roles and responsibilities (eg the distinction between the Project 
Board and Project Team). 

In terms of Project Director there was discussion about the need to ensure that such 
a complex project procurement is appropriately led and supported. It was 
acknowledged how strong a role Brian Currie has played but it was acknowledged 
there is a need to review his position against capability assessment of him and 
others to identify gaps that require to be filled. It was also explained the structure 
used in LHB which meant that whoever leads the project can only do so through a 
Director and not direct to the CEO. It was acknowledged that in considering the way 
forward the Board needs to ensure that whoever leads in contract negotiation is able 
to do so swiftly and directly within, for example negotiating meetings, otherwise their 
position could be undermined. Mike Baxter emphasised how intense the project will 
become and consequently the time commitment required from those involved. Jackie 
acknowledged the gap in PPP skills. It was agreed that the Board would also 
produce a paper that explains how this will be made to work. 
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The meeting then went on to discuss the negotiation strategy with Consort. It was 
noted that, in relation to the JV proposal, the Board's legal advice and points made 
in a document provided that day by SFT were consistent. The proposed meeting 
would still take place that Friday and the proposal would then be taken to the F&PR 
committee the following Wednesday on the basis of the legal advice and advice form 
SFT. Mike Baxter advised that an OBC cannot be considered until the land 
transaction is concluded. The risks of Consort's position in this regard was noted. 
Mike Baxter suggested that the Board access advice from DoH (Brian Su anders) re 
any similar positions in England to ensure consistent approaches are achieved. It 
would be important to emphasise to Consort the significant commercial opportunity 
open to them in now being able to bid, along with other interested parties for the 
NPD PPP project.. 

The meeting then discussed the design position in terms of work done and required 
before procurement commences. The ongoing work from BAM through Framework 
Scotland remains possible to add in DCN aspects. However there are a range of 
risks around timescale etc. Donna Stevenson said that while SFT supported the 
concept of a reference design she was surprised as to the extent of the design 
development being proposed. She offered assistance from SFT in explaining the 
approach taken in the recent pilot schools programme. It was also suggested that 
contact be made with John Cole in Northern Ireland to learn from work done there. 
Norman Kinnear emphasised that the inclusion of DCN is in many ways a good news 
story but there may be communication risks around impact upon timescale that 
needs to be carefully managed. Again the Board agreed that they will need to 
develop an overview of timescale for sharing with SFT and SGHD prior to it being 
put before F&PR and the Health Board. 

Finally the Board updated where they were with the development of the OBC and 
agreed to share early drafts. It was also agreed that Mike Prior will need to engage 
in discussion with SGHD and SFT on certain aspects. 
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DRAFT TERMS OF REFERENCE FOR THE RHSC/DCN PROJECT 
STEERING BOARD as at 3 February 2012 
 

  1 of 4 

 
Context 
 
The terminology used in these terms of reference is as defined by the Scottish 
Capital Investment Manual – Programme and Project Organisation Guide. 
 
The Investment Decision-Maker is Lothian NHS Board, and is ultimately 
accountable for the Project. 
 
The Project Owner is Jackie Sansbury, Chief Operating Officer.  The Project 
Owner has the executive responsibility for decision-making relating to the 
project.   All decisions must be consistent with the Lothian NHS Board 
strategies, policies & procedures and delegated budgets. 
 
The Project Owner shall be the delegated budget holder for the revenue 
expenditure incurred on the Project up until the financial close.  This revenue 
expenditure is subject to the same controls that apply to all revenue 
expenditure (as set out in the NHS Lothian Scheme of Delegation and other 
financial procedures). 
 
The Project Director is Brian Currie. 
 
The Director of Finance is Susan Goldsmith.  The Director of Finance, on 
behalf of the Project Owner, is responsible for all matters relating to 
procurement for the Project.  This includes the process of identifying, 
selecting and contracting with the preferred provider for the Project.   This 
responsibility will be discharged in accordance with the law and Lothian NHS 
Board’s Standing Financial Instructions.  
 
Remit: 
 

• Under the terms of the Scottish Capital Investment Manual, the Project 
Board shall assist the Project Owner in the decision-making process for 
issues relating to the project 

• Support the Project Owner in preparing submissions to the Finance & 
Performance Review Committee, to satisfy that Committee’s assurance 
needs on governance and internal control and monitoring of key 
performance milestones. 

• To serve as the Capital Management Group (within the meaning of 
Section 27 of the NHS Lothian Scheme of Delegation, and the NHS 
Lothian Capital Guidance Manual) for the RHSC / DCN Project.  (i.e. it 
has delegated authority to approve capital enabling works for the 
Project up to £250k, and will be the first place to review schemes 
higher than £250k.) (I think this will need to be approved by LCIG, 
and the Manual updated) 

• To be the arbiter of matters arising from the implementation of the 
Project Design. 

Page 2870

A43230746



DRAFT TERMS OF REFERENCE FOR THE RHSC/DCN PROJECT 
STEERING BOARD as at 3 February 2012 
 

  2 of 4 

 
The Project Steering Board will discharge its remit through three broad areas 
of activity: 
 
1.  Support on Decision-Making & Implementation: 
 

• To support and advise the Project Owner and Project Director towards 
making properly informed decisions. 

• Support the preparation of a robust business case for submission into 
the Lothian NHS Board & Scottish Government Health Directorate 
approval mechanisms. 

• To drive the Project forward and remove any barriers that are 
preventing the project from being delivered to plan. 

• Co-ordinate the activities of the Project with the rest of the activities of 
Lothian NHS Board.  

• Consider the wider implications of implementing the Project including 
any impact on Lothian NHS Board staff and the communities it serves. 

• Through the actions of its membership out with Project Board 
meetings, ensure that all stakeholders are engaged in the Project. 

• To provide a forum to discuss and quickly settle any detailed 
implementation / design issues that may be raised by the Project 
Director, provided these issues are within the scope of the design/ 
business case that the Finance & Performance Review has agreed on 
behalf of Lothian NHS Board. 

 

The Project Board will formally approve: 

I. The Project’s Reference Design 

II. The details of the OJEU notice and all matters relating to the 
implementation of the procurement process, in line with the law 
and Lothian NHS Board policies and procedures. 

III. The selection of 3 bidders to form the shortlist.  (The selection of 
the preferred bidder is reserved to the Finance & Performance 
Review Committee.) 

 
2. Capital Management Group 

 
Please refer to the NHS Lothian Capital Guidance Manual (October 2011). 
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DRAFT TERMS OF REFERENCE FOR THE RHSC/DCN PROJECT 
STEERING BOARD as at 3 February 2012 
 

  3 of 4 

 
3. Supporting the Assurance Needs / Performance Requirements of the 
Finance & Performance Review Committee & Lothian NHS Board 
 

• Monitor all aspects of project design and delivery, to support any 
performance reporting requirements that the Project Owner and 
Director may need to satisfy. 

• Approve detailed project governance arrangements to support the 
delivery of the project, and receive reports from any project sub-
groups.  

• Liaise with the Communications Directorate to ensure they can 
proactively support the planning and implementation of all activities  

• Review of the project risk register on a regular basis and to ensure that 
any areas of unacceptable residual risk are being appropriately 
managed and resolved. 

 
Frequency of Meetings: 
 
The Project Owner shall publish a schedule of dates for the Project Board to 
meet.   The Project Owner may call for additional meetings as and when 
required. 
 
Membership 
 

• Project Owner (chair) 
• Project Director 
• Medical Director 
• Director of Finance  
• Director of Communications 
• Non-executive member of Lothian NHS Board 
• A representative from the service 
• A representative from the Lothian Partnership Forum 
• A representative from the South-East & Tayside Regional Planning 

Group (SEAT) 
• A representative from the Scottish Government 
• A representative from the Scottish Futures Trust 

 
Quorum: 
The Project Owner shall chair the Project Steering Board.  The Project Owner 
shall decide whether a meeting should proceed in the event of absence of any 
members.  The Project Owner may designate a member to chair a Project 
Steering Board meeting in her absence. 
 
However if the Project Steering Board is considering any business in its 
capacity as a Capital Management Group then the quorum is the Project 
Owner plus one member of Lothian NHS Board, or if the Project Owner is not 
present, two members of Lothian NHS Board.   
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DRAFT TERMS OF REFERENCE FOR THE RHSC/DCN PROJECT 
STEERING BOARD as at 3 February 2012 
 

  4 of 4 

Reporting Arrangements:  
 
The Finance & Performance Review Committee shall approve the Project 
Steering Board’s terms of reference and will routinely receive its minutes.    
The Project Owner shall provide assurance to the Finance & Performance 
Committee on key aspects of project governance & internal control, and 
progress reports on the delivery of key project milestones.     
 
The Project Owner shall alert the Finance & Performance Review Committee 
in the event of any trend towards cost escalation or delay, or any radical 
changes to the objectives of the Project. The Project Owner shall make 
recommendations to the Committee on action to take in these circumstances. 
 
Summary of Delegated Authority 
 
In all cases the authorising person or body can only give approval if a budget 
is in place to cover the proposed expenditure. 
 
 Project Revenue 

Expenditure up 
to financial 
close. (Budget 
Code: S40325) 

Approval of New 
Capital 
Schemes within 
Lothian NHS 
Board’s 
delegated limit. 

Authorisation of capital 
expenditure arising from approved 
schemes.  

Project Sponsor £250k   0 To be set by the approving body 
on a scheme by scheme basis.  

Project Director £150k   0 To be set by the approving body 
on a scheme by scheme basis. 

Director of 
Capital Planning 
& Projects 

£150k   0 To be set by the approving body 
on a scheme by scheme basis. 
 
(NB: The approving body may 
authorise any officer to be the 
signatory to a particular scheme – 
it is not restricted to the 3 listed in 
this table.) 

Project Steering 
Board 

 0 
 

Up to £250k 0 

Lothian Capital 
Investment 
Group 

0 Up to £500k  

Finance & 
Performance 
Review 
Committee 

 
0 

Greater than 
£500k 

0 

 
For Project Revenue Expenditure only, the Project Sponsor may give other 
officers the authority to approve orders, through the Authorised Signatory 
Database process.  
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1. INTRODUCTION 
 
Since the combined RHSC & DCN project will now be procured under NPD, NHSL has been in discussions 
with the Scottish Futures Trust (SFT) to determine the shortest possible procurement route.  The 
procurement process options, and their associated timescales, are directly linked to the approach adopted 
on the reference design and this paper considers three options around this along with their benefits and 
drawbacks. 
 
2. EXEMPLAR/REFERENCE DESIGN APPROACH 
 
Typically in the past, an exemplar design approach has been adopted on revenue funded projects (e.g. 
PFI/PPP).  Under such an approach, as part of the Outline Business Case (OBC), NHSL is required to 
prepare its Conventional Procurement Assessment Model (CPAM), a scheme that if capital funding were 
available, would be capable of meeting NHSL’s requirements.  This exemplar scheme would also inform 
the costs included in the OBC and is typically shared with potential bidders for information only. 
 
 
However, the intention here, based on discussions with SFT to date, is to go a step further and develop a 
‘reference’ design and mandate certain elements as part of the ITPD. The purpose of doing so is to: 
 

• reduce the overall NPD procurement timescales and associated bidding costs 

• reduce the amount of clinical user consultation through the dialogue period 

• provide greater cost certainty at Outline Business Case (OBC) stage  

• provide greater certainty over the eventual design solution under NPD     
 
A number of options are being considered in terms of the extent of reference design that is produced and 
subsequently mandated.  An overview of the options (as to the extent of reference design and the 
associated procurement process) alongside the benefits and drawbacks of each approach are given below 
(Options A, B and C). In addition, an Option D is included which represents the previous exemplar design 
approach along with its key benefits and drawbacks. 
 
 
  3. IDENTIFIED OPTIONS 
 
OPTION A – MANDATE CLINICAL FUNCTIONALITY  
 
This involves developing the design to the extent required in order to fix aspects of the design as they 
relate to clinical functionality, as defined under the Project Agreement e.g. 
 

• Access  

• Relationships between buildings  

• Adjacencies between clinical departments and between rooms 

• Schedule of accommodation areas 

• Room layouts (loaded) 
 
The clinical functionality elements will then be mandated within the invitation to participate in dialogue 
(ITPD).  Only associated elements of the design that are required to prove the robustness of the clinical 
functionality solutions will be developed and these will be released for information to bidders.   
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The benefits of this approach are 
 
Risk - No change to the risk transfer profile as normally achieved under PFI/ NDP e.g. NHS already take 
clinical functionality risk, all other design risk remains with the private sector. 
 
Design team involvement – there is likely to be fewer issues (and potentially no issues) with the 
reference design team members subsequently joining bid teams for the main project from a “level playing 
field” perspective. 
 
Innovation – Compared to options B and C below this approach encourages greater innovation in terms of 
the architectural, services and structural solutions whilst allowing a greater level of certainty upfront over 
the clinical solutions than with an exemplar design approach.   
 
Market interest - As there would still be a large part of the design to be developed, the opportunity 
remains for potential bidders to use their expertise to influence the project and overall design thus 
potentially increasing the attractiveness to the market. 
 
Cost of design – the cost to NHSL of carrying out the reference design for this option would be less than 
options B and C. 
 
The drawbacks of this approach are: 
 
Innovation – As elements are mandated, does limit the extent of innovation possible compared to an 
exemplar design approach. 
 
Programme – Compared to option B and C below, a more detailed and therefore longer dialogue period 
would be required to enable potential bidders to develop the design. 
 
Clinical engagement – while the level of consultation required with clinicians during dialogue reduces 
compared to an exemplar design approach, it will require more input than options B and C below. 
 
OPTION B – MANDATE FULL DESIGN 
 
This approach involves using the reference design team to produce a more developed design with the 
intention of mandating significant elements of it (e.g. fixed floor plans) compared to option A, prior to 
launching the procurement process.  This would ensure a much greater level of certainty over the final 
solution. 
 
The benefits of this approach are: 
 
Programme – as design is undertaken upfront, there is the potential to reduce the time required for 
dialogue. 
 
Clinical engagement - reduces to a minimum the level of engagement required between the three short 
listed bidders and clinical user groups which would very likely reduce the risk of this period increasing.  The 
engagement would be required upfront instead but with just the reference design team. 
 
Affordability - gives a much greater degree of certainty over project affordability during dialogue. 
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The drawbacks of this approach are: 
 
Programme – a longer period may be required for the design stage before launching the procurement 
process. 
 
Risk – as potential bidders will effectively inherit a more fully detailed design, there are risk transfer issues 
that will require to be resolved if the same profile is to be maintained.  For the private sector to accept 
design risk, they will require a full due diligence exercise on the design initially and it may be that this 
process results in a lesser level of design risk being transferred.  Planning risk would also be affected since 
the potential bidders would be submitting a design prepared by others so creating difficulties if planners 
raised any issues – see option C below.   
 
Cost of design – greater cost to NHSL than option A as the reference design team would be taking the 
design to a greater level of detail before passing it across to the private sector.  
 
Design team involvement – likely to cause more issues with the reference design team members 
subsequently joining bid teams for the main project from a “level playing field” perspective given the extent 
to which they will have developed the design.  To avoid this impacting on market interest, the reference 
design team may need to be conflicted out of joining bidding teams.   
 
Innovation – limits scope for innovation as key elements of the design fixed by this point so becomes a 
competition based mostly around pricing and commercial aspects – this may impact on market interest. 
 
Affordability – the scope for potential bidders to adopt solutions that are more cost effective would be lost 
making it more difficult to demonstrate value for money (linked with innovation). 
 
 
OPTION C – MANDATE MORE DETAILED DESIGN + NOVATE 
 
This option is essentially the same as option B however involves novation of the reference design team to 
the successful bidder.  Given this option would appear to be a new approach and not one which we 
understand has been done before on PPP/NPD type projects, this would require detailed analysis to 
understand the extent to which it is deliverable.  However, some early informal market soundings suggests 
that this option may be the most attractive in the absence of a fully flexible (non mandatory) design.  It 
addresses some of the drawbacks under option B as follows: 
 
Market interest – as this approach reduces bid costs for potential bidders whilst providing a level playing 
field, it is potentially more attractive to potential bidders than options A and B.  Initial feedback suggests 
potential bidders’ preference is to have the opportunity to develop the clinical solution during dialogue 
however in the absence of this, option C is preferred. 
 
Risk – it is likely that the novation of the reference design team would enable the design risk (excluding 
clinical functionality risk) to be transferred in full to the private sector since this risk could be passed down 
from NPD Co to the reference design team.  It would also resolve any concerns about planning risk 
transfer to the private sector.  However, this would require to be tested more fully prior to confirming this is 
the case. 
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OPTION D – EXEMPLAR DESIGN 
 
This option is the approach typically used in previous health PPP/PFI projects whereby a high level 
exemplar design is developed which is indicative only and bidders can choose to adopt elements of the 
design, or otherwise, as they see fit. The deliverables from this option would typically be 1:500 site layouts 
supported by some 1:200 sketch drawings showing key departmental layouts. 
 
The benefits of this approach are: 
 
Cost of design – the cost of the design under this option is likely to be far less than Options A, B and C. 
 
Innovation – As the design is completely open, opportunities for innovation from the private sector are 
maximised under this option. 
 
Risk – full design risk transferred to the private sector with exception of clinical functionality in line with 
standard project agreement risk allocation. 
 
Market Interest - .linked to the above, given the opportunities for the private sector to provide innovation 
the competition would have more emphasis on quality as well as price - this is likely to be attractive to the 
market. However, it should be noted that there is a risk that this may have negative impact from the cost of 
bidding perspective.  
 
Design team involvement – given the high level and indicative nature of the design, this option is likely to 
cause no issues around the design team joining bidders without jeopardising a level playing field.  
 
The drawbacks of this approach are: 
 
Clinical engagement – due to the fact that designs are being developed by the bidders from a much 
earlier stage, this would require intensive clinical input throughout the bid period and bidders would require 
full access to the clinical user groups.  
 
Programme – this option would require the longest period for competitive dialogue since bidders need 
sufficient time to develop their design from first principles – however, the overall impact of this may be 
minimised through a reduction in time up to OJEU (since limited time needed for up front design.  
 
 Affordability – there is typically less certainty over project affordability during dialogue. 
 
 
Option durations  
 

Activity Option A 
Duration 

Option B 
Duration 

Option C 
Duration 

Now – OJEU
1
 4 months 5 months 5 months  

OJEU – Issue of ITPD
2
 4 months 4 months 4 months 

Issue of ITPD – Close of Dialogue
3
 8 months 6 months 6 months 

Close of Dialogue – Appoint of 
Preferred Bidder

2
 

4.5 months 4.5 months 4.5 months 

Preferred Bidder – Financial Close
4
 3 months 3 months 3 months 

Overall (OJEU to FC)
5
 19.5 months 17.5 months 17.5 months 
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Notes: 
 

1. Under Options B&C, OJEU date put back by 3 months to allow design to be completed by start of 
dialogue (this only has an impact of 1 month however since under Option A, there is 2 months of 
float between completing the reference design and issue of the ITPD).  Durations for all three 
options subject to final confirmation of the reference design deliverables for each. 

2. As discussed and agreed as realistic durations at meeting with SFT on 24/5/11. 
3. Under Option A, we believe that the Competitive Dialogue could be reduced to around 8 months 

(from 10 months) – this would include a 2 month “draft tender” period prior to closing dialogue in 
line with OGC guidance.  This would be a challenging timescale for potential bidders and very 
likely impact on their bid costs.  For options B and C it is thought that the Competitive Dialogue 
period could be reduced to 6 months (although potentially shorter for Option C).   

4. As discussed and agreed at meeting with SFT, this duration achievable based on new standard 
form position of the public sector taking the planning judicial review risk. 

5. The duration for Option D would be longer than the other options since the time to OJEU would still 
be required for OBC processes and approval and there would need to be a longer Competitive 
Dialogue Period.  

 
 
4. ESTIMATED COST OF REFERENCE/EXEMPLAR DESIGN FOR EACH OPTION 
 
A high level estimate of the cost to NHS Lothian of carrying out the design under each option is set out in 
the table below: 
 
 

Option Estimated Cost Range 

A £1.76 

B £6.05 

C £6.05 

D £50,000-£100,000 

 
Note: The above are ball park figures based on high level predictions   

 

5. Soft Market Testing 

 
A soft market testing exercise was conducted to gauge the markets view on the above proposals. 
 
The organisations approached were Morgan Sindall, Brookfield, Galliford Try Investments and Morrison 
Construction. 
 
Each respondent was asked if it they were interested in bidding the project as an NPD. All except 1 
confirmed they would be. 
 
Each respondent was advised of the option A, B & C approach. The consensus was that bidders would 
prefer the design to be treated as an exemplar to enable them to have the freedom to truly innovate on the 
project. Whilst option A gives some degree of flexibility, this was considered to be fairly limited.  
 
None of the respondents could see a benefit in Option B over options A & C. And this was considered to 
be the least favourable. 
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Given that clinical functionality is being fixed under Option A and the ability to innovate is limited by this, all 
of the respondents preferred Option C primarily because it significantly reduces bid costs. 
 
All respondents confirmed that they would be comfortable with a full risk transfer under all 3 options (with 
the exception of clinical functionality). 
 
None of the respondents expressed a concern about the incumbent design team joining another bidder. 
The respondents felt that they can engage with other designers who may be able to significantly improve 
what has been carried out to date. 
 

 
6. AGREED WAY FORWARD 
 
At the Working Group meeting on 2 June 2011,, it was agreed to proceed on the basis of Option A since 
this option adopts the principal of using a reference design (and therefore utilises some of the work done to 
date) while bringing the advantages described under option A (namely around risk transfer, innovation, 
market interest and cost of design) without resulting in an unacceptable programme or overly onerous 
clinical user involvement requirements through the procurement process. 
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NPD Programme 
Guidance Note on Approach to Tender Evaluation 
January 2013 

1. Introduction 
This paper sets out some key principles on tender evaluation to be adopted on NPD projects 
within the Scottish Government’s £2.5bn revenue funded investment programme. 

2. Price Evaluation 
2.1 Price must be evaluated on the basis of the NPV of cumulative unitary charge less 

the NPV of surpluses. 

2.2 A 6.09% nominal discount rate (i.e. 3.5% real, 2.5% inflation) must be applied in 
calculating the NPV of cumulative unitary charge and a 7% nominal discount rate in 
calculating the NPV of surpluses. Applying a higher discount rate to surpluses than 
to the unitary charge indicates that a lower unitary charge (certain) is preferred to 
an equivalent surplus (less certain) and therefore deters bidders from inflating the 
unitary charge simply to create a flow of surpluses. At the same time it is important 
to encourage bidders to adopt a strategy whereby, having brought the unitary 
charge down to the lowest level to satisfy bank covenants, they set their sub-debt 
return at a level that allows the remaining surplus cash flows to be diverted to the 
procuring authority. The discount rates specified are aimed at striking an 
appropriate balance between these two objectives. 

2.3 Procuring authorities and their advisers need to ensure that any surpluses forecast 
in a bidder’s financial model reflect the level of cash buffer that has been bid (see 
2.4 below) and the full impact of the terms of the financing agreements, as these 
will affect the likelihood and timing of surplus payments actually being made to the 
procuring authority.  Evaluation strategies should allow for risk adjustment of 
forecast surpluses where appropriate. 

2.4 The NPD model allows the Project Company to retain a cash buffer (over and above 
senior funders’ reserves and covenants) and is required only to pay out surpluses to 
the extent that these exceed the cash buffer.  This gives the Project Company a 
contingency for dealing with any unexpected events that may arise during the life 
of the project.  The cash buffer should be set at a level that is no higher than 2 
months’ worth of the indexing element of the monthly unitary charge (assuming a 
natural hedge has been achieved – see paragraph 2.6 below – and no abnormal 
restrictions in the funding documents).  The cash buffer itself should index. Bidders 
should be free to propose a lower level of cash buffer and indeed will be 
incentivised to do so given that this will lead to earlier release of surpluses which 
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will be evaluated more favourably through the NPV calculation (see paragraph 2.2. 
above).1 

2.5 Evaluation strategies must allow for the NPVs of the cumulative unitary charges, 
where appropriate, to be equalised (to reflect the true cost of the bids to the 
procuring authority e.g. in relation to ongoing utilities costs, insurances, enabling 
works) and risk adjusted.  Procuring authorities should work with their advisers to 
develop appropriate equalisation and risk adjustment mechanisms. 

2.6 Where final tenders are being invited without committed offers of senior financing 
and without a shadow credit rating (in which case the cost of the security package 
will already be included in the unitary charge), bidders should be required to 
demonstrate the deliverability and cost of an appropriate security package via 
support letters from performance bond / letter of credit providers. The cost of this 
security package should be included in the cost of the unitary charge. In relation to 
indexation, bidders must be instructed to bid on the basis of a natural hedge and to 
provide inflation sensitivities that demonstrate this. The presentation of proposals 
that achieve this natural hedge should be a matter of bid compliance. Bidders 
should be asked to present a proforma calculated from their financial model which 
shows inflation sensitivities and hence that a natural hedge has been structured.2   

2.7 The lowest price (calculated as above) will score highest in the price evaluation. 

2.8 There are a number of ways in which price can be converted into a score e.g. in a 
price evaluation that allocates a maximum score of 100 marks to price: 

- Lowest priced bid (after equalisation and risk adjustment) scores 100 

- Other bids score [100 – (a% x 100)], where “a” is the % by which the price 
exceeds the lowest priced bid. 

3. Affordability 
The affordability of a project must be communicated in the following terms: 

3.1 the cap on construction costs as specified in the pre-OJEU business case approval;  

3.2 information on the adjustment of the construction cap to take account of 
movements in inflation construction forecasts: see the note on construction 
inflation risk which forms Appendix A to this paper. 

                                                 
1
 In considering the level of cash buffer, bidders should be mindful of the fact that the standard form NPD contract has 

reduced the SPV’s exposure to risk (e.g. general changes in law, market movements in insurance premia, utilities 
consumption) compared with traditional PFI/PPP models. 
2 A proforma for inflation sensitivities has been prepared by SFT for this purpose and is attached at Appendix B .  
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3.3 an indicative target from the procuring authority on the real annual cost of lifecycle 
and hard fm. 

 

It is important that the procuring authority communicates clearly that it expects to see 
competitively priced bids coming below these figures and that this is reinforced by an 
evaluation methodology that incentivises bidders to submit their lowest priced bids. 

4. Quality 
There are a number of ways to evaluate and score the quality of bidders’ proposals and the 
detailed mechanism for this may depend, for example, on a procuring authority’s approach 
to using exemplar/reference designs.  As an illustration, an approach that SFT has adopted 
previously has been to allocate a maximum of 10 marks to the relevant aspects of the bid 
submission and to score as follows: 

Scoring 
Range 

Categorisation Description 

0-1 Very Poor The [relevant section(s) of the] submission: 

 Fails to demonstrate any understanding of the 
requirement and/or 

 Proposes a solution that performs poorly in all 
of the characteristics identified in [the relevant 
sub-criteria] 

2-4 Poor The [relevant section(s) of the] submission: 

 Fails to demonstrate any understanding of 
some aspects of the requirement and/or 

 Proposes a solution that performs poorly in 
some of the characteristics identified in [the 
relevant sub-criteria] 

5 Satisfactory The [relevant section(s) of the] submission: 

 Demonstrates a satisfactory understanding of 
all aspects of the requirement and/or 

 Proposes a solution that performs 
satisfactorily in all characteristics identified in 
[the relevant sub-criteria] 

6-7 Good The [relevant section(s) of the] submission: 

 Demonstrates a satisfactory understanding of 
all aspects of the requirement and a detailed 
understanding of some aspects of the 
requirement and/or 

 Proposes a solution that performs well in all 
characteristics identified in [the relevant sub-
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Scoring 
Range 

Categorisation Description 

criteria] 

8-9 Very Good The [relevant section(s) of the] submission: 

 Demonstrates a detailed understanding of all 
aspects of the requirement and/or 

 Proposes a solution that performs very well in 
all characteristics identified in [the relevant 
sub-criteria] 

10 Excellent The [relevant section(s) of the] submission: 

 Demonstrates a detailed understanding of all 
aspects of the requirement and/or 

 Proposes a solution that performs very well in 
all characteristics identified in [the relevant 
sub-criteria] and excels in some characteristics 
identified in [the relevant sub-criteria] 

   

Weightings can be applied to reflect the procuring authority’s priorities in relation to the 
various quality aspects of bidders’ proposals.  

5. Price/Quality  
The evaluation methodology needs to reflect an appropriate balance between the price and 
quality of bids. 

Procuring authorities should be mindful of the fact that, in contrast to previous revenue-
funded programmes, there is now more scope to manage the risk of poor quality proposals.  
The reasons for this include (i) use of exemplar / reference designs that give bidders greater 
clarity on the procuring authority’s expectations (ii) a narrower range of FM services to be 
included in the projects and (iii) opportunity to use the competitive dialogue procedure to 
ensure that bidders develop proposals that meet the procuring authority’s requirements. 
Combined with a shift in focus in the current financial climate to “needs” rather than 
“wants”, and in order to capitalise on the opportunity in the current financial climate to take 
advantage of competitive pricing, this suggests that it is appropriate for price to carry a 
heavier emphasis than it perhaps has in the past. 

SFT requires that, in the absence of project-specific factors that might indicate otherwise, 
price carries a weighting of at least 60% and, correspondingly, that quality is weighted at no 
more than 40%. 

In developing a tender evaluation strategy it will be important to run sensitivities, based on 
likely bidding scenarios for the project. SFT will review each project’s evaluation 
methodology to ensure that the mechanisms that are applied in scoring the individual 
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elements of price and quality do not undermine the overall relative weightings that they 
carry.3   

The appendix to this paper contains an outline strategy and sensitivity analysis that SFT 
considers relevant to projects in the NPD programme and which procuring authorities 
should refer to in developing the evaluation strategies for their particular projects. 

As suggested in section 2 above, the cost of bidders security package should be priced as 
part of the unitary charge – either directly as part of a committed financing package or 
through the separate pricing of the security package alongside a pre set cost of senior 
financing (i.e. assumed term sheet for all bidders). If there are doubts raised about the 
deliverability of a bidder’s financing, a risk adjustment could be considered to either the 
price of the bid or the quality element of the bid. In each case, it should be stated clearly in 
the bid documentation that the procuring authority reserves the right to make this risk 
adjustment.   

6. Other issues 
6.1 Procuring authorities need to consider with their advisers how to reflect bidders’ 

responses to the standard NPD contract documents in the evaluation process.  Given 
the limited scope for post-final tender discussions on contract issues under the 
competitive dialogue procedure, an approach that SFT has previously adopted is to 
reach agreement on all contract issues with each bidder during the dialogue and 
require each bidder to submit its final tender on that basis, such that any new 
contract issues raised in the final tender submission can render the bid non-
compliant. This incentivises bidders to raise any issues they have with the contract 
during the competitive dialogue period. 

6.3 It may be appropriate for certain contract amendments agreed between the 
procuring authority and the bidders to be reflected in the evaluation of the bidders’ 
technical and/or financial proposals (e.g. extension to response times under the 
services specification might inform evaluation of a bidder’s FM service proposal).  

6.4 In the current financial climate and the issues surrounding the deliverability and cost 
of long-term finance, and as further commented upon above,  it is important that 
evaluation strategies take account of the deliverability of financing for bidders’ 
proposals, and that being the case whether bidders are to be asked for fully funded 
final bids or for final bids on the basis of an indicative term sheet provided by the 
procuring authority.   

 

                                                 
3 For example if the mechanism that is used to convert price into a score out of 100 is calibrated in a way that translates a 
significant price differential into a low scoring differential minimises the significance of price in practice (e.g. using the 
example at 2.7 above if “a” is deemed to represent a fraction of the % price difference); or a blunt quality scoring 
mechanism that recognises only unsatisfactory and satisfactory may undermine the importance notionally given to quality 
by not giving scope to recognise and reward quality at a more granular level. 
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Annex 1 
 
Outline approach 

Price 60% : Quality 40% 

Price Assessment Quality Assessment 

Maximum score – 100 Maximum score – 100  

Lowest priced bid scores 100  10 criteria each scored out of 10 and 
weighted equally 

Other bids score [100 – (a% x 100)] 
where “a” represents % difference 
between price and lowest price 

Each bid scored out of 10 against 
each criteria and marks aggregated 
to award a score out of 100 

Scores converted to scores out of 60 Scores converted to scores out of 40 

Scores from price assessment and quality assessment combined to arrive at 
an overall score out of 100 for each bid 

Highest overall score out of 100 = winning bid 

 

Sensitivity analysis 

When comparing the prices of bids in terms of the NPV of cumulative unitary charge it is 
considered unlikely that the prices of bids will diverge by more than 10%4.  The biggest 
driver of price will be the construction cost. The fact that the anticipated capital costs of 
these projects have been widely publicised and have, in most cases, been derived from well-
developed designs, means that there must be greater cost certainty than there has been on 
previous revenue-funded projects. 

Likewise it is unlikely that the quality of bids will diverge significantly.  The competitive 
dialogue procedure allows that risk to be managed by giving a procuring authority the 
opportunity to help bidders shape their proposals in a way that meets its requirements.  It 
remains within the gift of the procuring authority not to close the dialogue until it has a high 
degree of comfort that not only will it receive compliant bids, but that those bids will be of 
sufficient quality that any one of them would be acceptable.  On that basis it is likely that 
the quality scores at final tender stage will be very close and be categorised as “good” or 
“very good”.   

                                                 
4
 This figure is considered prudent when compared with evidence from recent revenue-funded infrastructure 

procurements.  

SCOTTISH 
FUTURES 

TRUST 

Page 2892

A43230746



   
 

  

       Page 7 of 13 

Procuring authorities may be concerned about the possibility of being faced with a bidder 
looking to “buy” the mandate by severely undercutting the competition on price matched 
with significantly poorer quality.  Whilst a legitimate concern, the risk of this situation 
arising is mitigated by the following: 

 The potential for a low quality bid can be significantly reduced through effective use 
and management of the competitive dialogue procedure and the use of minimum 
quality requirements in the evaluation strategy. 

 Where funder due diligence is required at final tender stage this will act as a 
deterrent to submitting an undeliverable (i.e. abnormally low) price.  

For the purpose of this sensitivity analysis, it is assumed that the procuring authority 
receives 3 final bids as follows: 

 NPV Quality score5 

Bid A £200m 80 

Bid B £210m 89 

Bid C £220m 85 

 

These bids convert into the following weighted and overall scores: 

 Price score6 Quality score7 Overall score8 

Bid A 60 (1st) 32 (3rd)  92 (3rd)  

Bid B 57 (2nd) 35.6 (1st) 92.6 (1st) 

Bid C 54 (3rd) 34 (2nd)  88 (2nd) 

 

 Bid B wins, costing 5% more but offering 11.25% more quality than the cheapest bid 
(Bid A); or, put another way, the procuring authority will pay an additional £10m for 
the 9 extra quality points offered by Bid B. 

 Bid A (the cheapest bid) would win if its unweighted quality score increased to 82, 
reducing the quality differential between it and Bid B to 8.5%; or, put another way, 

                                                 
5
 Unweighted, i.e. out of 100 marks 

6
 Weighted, i.e. out of 60 marks 

7
 Weighted, i.e. out of 40 marks 

8
 Out of 100 marks 
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the procuring authority will not pay an additional £10m for only 7 extra quality 
points offered by Bid B. 

 Bid C (the most expensive bid) would win if its unweighted quality score increased to 
97 and it was offering 9% more quality for the extra 4.76% cost compared with Bid B; 
or, put another way, the procuring authority will pay an additional £10m for Bid C if 
Bid C were to offer an extra 8 quality points. 
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Appendix A 
 
Construction Inflation on Revenue Funded Investment Projects 

1. Introduction 
This paper sets out SFT’s approach to managing construction inflation between approval to 
procure, generally at Outline Business Case (“OBC”) stage, and Invitation for Final Tenders 
(“IFT”) stage, at which point a fixed construction cap for an NPD / DBFM project is 
confirmed. 

It aligns with the funding letter from the Scottish Government which sets out that: 

Approval of the OBC will cap the revenue support based on agreed capital value 
supported at an agreed base date with an agreed construction inflation assumption 
and agreed centrally provided financing assumptions.1 

1 Revenue consequences of any upward movement in construction cost or timing after 
this date are likely to be the Authority’s account, although in exceptional cases with a 
full justification in the Final Business Case, may be centrally funded. 

2. Principles 
The principles of the approach are that: 

i) The capital value to be funded through central revenue budgets is stated in the 
OBC at outturn cost (i.e. nominal, inflated).  This is the actual cash value of the 
contract to be financed as is generally included in the financial model for an NPD / 
DBFM project. 

ii) Inflation assumptions between the last quarter of firm (i.e. not forecast) BCIS all-in 
TPI (“TPI”) price base and the anticipated construction dates are based on TPI, or a 
reasonable projection where the forecasts do not go out far enough. 

iii) The anticipated construction dates are stated in the OBC and any inflation due to 
changes to those dates (subject to the ‘exceptional cases’ caveat above) will be for 
the account of the procuring authority. 

iv) Any changes in inflation allowance required due to changes in the TPI (or 
reasonable projection) between OBC stage and IFT will be for the account of the 
central revenue budget.  This may result in the cap on capital value as determined 
at OBC stage being revised upward or downward at IFT, in line with changes in the 
TPI index. 
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3. Implementation 
OBCs or supporting documentation should fully detail the basis on which their inflation 
assumption has been calculated. To arrive at an OBC inflation assumption that is consistent 
with SFT’s approach it is recommended that the following methodology is used.  The 
outturn construction cost stated in the OBC will, for the purposes of determining Scottish 
Government funding for movements in inflation, be assumed to include inflation calculated 
on this basis.    

i) The construction pricing base date (“Base Date”). This should be the most recent 
firm (i.e. not forecast) quarter of TPI published in the month in which calculations 
were finally updated prior to OBC submission. 

ii) The TPI index at the Base Date; 

iii) The base construction cost at the Base Date; 

iv) The construction period mid-point or S-curve profile, depending on the approach 
taken by the Authority and its cost advisors; 

v) The TPI forecast index to the construction period mid-point (or indices at points on 
the S-curve) taken from the TPI published in the month in which calculations were 
finally updated prior to OBC submission, including the approach to projecting if this 
point / points are beyond TPI forecast dates. This projection should usually be a 
straight extrapolation of the average of the last two quarters of published 
information unless a trend is identified that would indicate a different approach, in 
which case the approach should be pre-agreed with SFT; 

vi) The inflation percentage from Base Date to construction period implied by these 
indices; 

vii) The estimated out-turn construction price based on the above which is the figure 
that will be agreed in the OBC; 

viii) Any cost change as a result of a difference in inflation percentage applied to the 
base cost included in the OBC (or lower actual construction cost figure if this is 
delivered between OBC and IFT), and the percentage that should be applied based 
on the same indices (and the same dates) in TPI published at the date of the final 
update prior to IFT will be for the account of the central revenue budget; 

ix) Any historic change in ‘firm’ indices will be taken into account in the update at IFT; 

x) Changes in inflation for any costs above the agreed cap will not be funded by the 
central revenue budget. 
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4. OBC Approval 
The following wording (or similar) will be included in OBC approval documents: 

The OBC assumes a pricing base date of [insert base date] and a construction mid-point of 
[insert date]. [A reasonable projection of the][The] BCIS All-in TPI inflation current at the 
outline business case stage forecasts the construction mid-point index as [insert index].  Any 
difference (positive or negative) between (a) the cost inflation from the pricing base date 
that is implied by this forecast and (b) the cost inflation from the pricing base date implied 
by the forecast (or reasonable extrapolation) of the same index at the time of IFT (assuming 
no delay in the current procurement timetable) will be reflected in an increase/decrease in 
the Scottish Government’s revenue funding support for the project’s construction costs.  

5. Worked Example*: 

At OBC stage 

OBC date June 2012 

Base Date 4Q2011 

Index at Base Date 223 

Construction base cost £100m 

Construction mid-point 2Q2015 

Index at construction mid-point – published 
in the month in which calculations were 
finally updated prior to OBC submission 

Last published forecast for  2Q2015 =233  

 

Construction inflation (233-223)/223 = 4.48% 

Inflation allowance £4.48m 

Outturn construction cost (at OBC) £104.48m 

At Invitation for Final Tenders (“IFT”) 

Midpoint index – published at date of IFT 2Q2015 = (say) 241 

Actual inflation allowance should have 
been 

(241-223)/223 = 8.07% 

Inflation allowance £8.07m (assuming index at Base Date has 
not                  been revised on the BCIS All-In 
Tender Price Index) 
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Construction cost funded from central 
budgets 

£108.07m 

6. Managing Inflation Assumptions during Procurement 
 

The cap agreed at OBC is sensitive to movements in TPI up to the point of IFT. Bidders 
should be made aware at the outset of the potential for the cap to be revised upward or 
downward and as such the procuring authority should regularly assess inflationary 
movements in order to track their project’s capped value. 

The procuring authority should give bidders information on how the cap has been arrived at 
so as to give them an understanding of how the cap is likely to move up to IFT. 

In order to determine the final construction cap value the procuring authority should refer 
to the TPI index quarterly publication immediately prior to the date of IFT. The procuring 
authority should agree with SFT (on behalf of Scottish Government) the agreed cap value 
which bidders must set their tender price at or below and communicate this to bidders in 
the IFT documentation. 

For the avoidance of doubt, there will be no further adjustments to the construction cap 
value between IFT and financial close and the final construction cap will be as detailed in the 
IFT documentation. 
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Appendix B  

Proforma  - Unitary Charge Indexation 

Inflation 
Assumption 

 

Minimum 
LLCR 

 

Average 
DSCR 

 

NPV of 
Surpluses 

 

                     0% 

                    1% 

 Base Case 2.5% 

                    4% 

                    5% 

 

Note: 

It is a requirement of each project within the NPD programme that no more unitary charge 
indexation is provided than is required to cover indexing operating costs of the project 
company. 

To demonstrate that this has been achieved, bidders are required to complete this proforma, 
which should show that there is no general improvement (or general deterioration) in the 
stated bank covenants above and NPV of surpluses if inflation is either moderately higher or 
lower than the base case assumption of 2.5%. 
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Re-Provision of RHSC + DCN at Little France NHS ' ,, ,,; 
Lothian 

Meeting Title: Project Meeting with SFT Procurement and Competitive Dialogue Issues 

Date/Time: 26 October 2012, 9.00-'l 00 

Location: Minns Room, Project Offices 56 Canaan Lane 

Attem:lees : NHS Lothian: Scottish Government: Scottish Futures Trust 
Kerry Alexander Susan Goldsmith (Chair) 

Brian Currie 
iain Graham 
Susan Lloyd 
Janice MacKenzie 
Carol Potter 
Jackie Sansbury 
Sorrel Cosens 

introductions 

Cost v Quality evaluation 

Mike Baxter 

External Advisers: 
Simon Alderson, MM 
Richard Cantley, MM 
.Andrew Orr. MacRoberts 
Michael Pryor, Ernst & Young 

Peter Reekie 
Donna Stevenson 

NHS Dumfries &. Galloway: 
Katy Lewis 
Denn is O'l<eeffe 

MP introduced the paper written on behalf of NHSL by Ernst & Young , which outlined 
proposais for calibrating the evaluation mechanism to reach the desired balance 
between cost and qua!ity. 

PR emphasised that there was no intention to undervalue quality in the standard 
form proposed by SFT and that Hie reference design allows NHSL to specify a high 
degree of quality in mandatory criteria. SC accepted that the building wil l be of good 
quality, following the work of the reference design to specify the Board's 
requ irements, and r1ighlighted NHSL's need to find a partner for a 25 year 
relationship beyond construction was a critical quality issue. 

It was agreed that the distribution curve used for price evaluation is sensitive NHSL 
to focus on finalising the curve and review FM weightings on ITPD questions. 

Pass/fail questions 
Discussion about questions with a clear compliance thresr1olci that bids couid be 
judged to simply pass or fail. Agreed that NHSL would revisit these questions. 

Awarding tl1e maximum quality score to the highest scoring bid 
The ProJect Agreement (PA) outl ines the high quality threshold set: any derogations 
to cl,ange the minimum standards suggest ti1at Project Co are expecting to fai l to 
deliver what NHSL has specified is a qua!ity service. Derogations have to be agreed. 

Consensus that there si1ould be a mechanism for adjusting the scores and NHSL will 
review the legal and commercial elements to be scored against 'price'. 

Award inq the maximum score of 40 to the highest scoring bid in terms of quality 
Agreed that rather than pursue the proposal to automatically award a maximum 
score of 40 to the highest quality bid, NHSL would look at calibrating the quality 
th reshold . DO'K suggested that the quality threshold should be based on 
oerformance, process and product. 
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Item 

3. 

4. 

5. 

Re-Provision of RHSC + OCN at Little France NHS ' ,, ~, 
Lothian 

MB supported the need to reassure staff and Board members that NHSL will not 
accept bfds below a 'quality threshold ', and this should be determined 

Payment mechanism 
All agreed the proposal that the payment mechanism should be based on sessions 
rather than days. 

Performance levels and termination thresholds to be factored into service level 
specification. Need to fully understand operational implications and requirements. 

Gearing agreed as 300, to be reviewed prior to the pre-lTPD Key Stage Review 
(programmed for February 2012). 

Discussion about benchmarking with recent projects SG will contact the Finance 
Director at Alder Hey, as they have just appointed their preferred bidder. 

Programme, and option to down-select bidders during competitive dialogue 
Strategic programme version 5.4 referred to for discussion 

PR outlined SFT's view that a reference design approach allows for less design 
development through competitive dialogue, therefore lower costs for bidders than 
without. However, it also increases the threshold for bidder engagement in the first 
instance. With the market being wary of bid costs, a longer programme is a 
dislncentive. 

Bidders for the Inverness project (with a reference design) fed back to SFT that 
competitive dialogue could have been shorter 

The Glasgow Colleges project (with no reference design) have the same amount of 
competitive dialogue time scheduled as for re-provision of RHSC and DCN. 

Down selection would take extra time as a step not yet accounted for. It would 
improve the chances of bidders committed to final submission costs and could 
therefore be popular with the market. 

Discussion re: shortening competitive dialogue period to lengthen time from 
appointment of preferred bidder to financial close. 

MP asked if a post PB funding competition was likely. This was not answered. 

SG expressed anxiety if bidders reduced from three to two. particularly if one of the 
bidders was associated with the current PFI partner. Taking three bidders from ITPD 
to final submission continues to be NHSL's preferred route. 

SFT to be advised of progress with Consort lenders' approval to SA Enabling to 
enable a decision to be made on tl1e date of OJEU release. 

OBC approval funding conditions 
MB reported that SGHSCD and SFT were finalising the funding conditions letter for 
the OBC SG requested that the letter be shared in draft with NHSL, considering the 
~revious agreement to work towards OJEU release in two weeks_. _____ _ 

Action 

NHSL 

SGHD 
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I/ TES 

Item 

6. 

Re-Pr vis·on o RHSC + DCN at Lit le F nc NHS ' ,,, ,,.. 
Lothian 

BC reported that Technical Cost Summary 5B had been completed and shared with 
SFT which addressed the query regarding movement of the capital cost since OBC 
submission. 

SG and CP to review impact on the Accounting Treatment. SFT confirmed that this is 
common to all NPD projects and that they would address this with all Boards. 

Anv other business 
BC raised likely questions from prospective bidders on SFT role in procurement and 
beyond . PR confirmed that there was no intention of SFT being involved in 
evaluation during competitive dialogue, although they may attend some meetings in 
an oversight role and would continue to implement the established KSR process. 

Funding package: keep opfions open for now. Session to be set up by SFT I 
SGHSCD at the appropriate time for all procuring bodies. 

Awareness of Independence Referendum timing and potential impact on project. 
Nothing NHSL or others can do about It, but potential bidders understandably have 
this in mind too. 

NHSL and NHSD&G commented that a 'lessons learned' workshop with further 
advanced NPD projects and procuring bodies would be very beneficial. SFT to 
organise. 

Action 

SFT I 
SGHSCD 

SFT / 
SGHSCD 

SFT 
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Re-provision of RHSC and DCN at Little France 
 
 

S:\Reprovision Projects\2. Joint RHSC & DCN\Meetings\Project Steering Board\2013\26. 100713\PSB Action Notes 100713.doc  

ACTION NOTES     
Commercial in Confidence – not disclosable under the Freedom of Information (Scotland) Act 2002 

Meeting Title: 
 

RHSC + DCN – Little France – PROJECT STEERING BOARD                  

Date/Time: 
 

Wednesday 10th July, 1400 - 1600 

Locat ion: 
 

MacKinlay Room, 56 Canaan Lane 

Attendees: 
 

Susan Goldsmith 
George Walker 
Mike Baxter 
Brian Currie 
Fiona Mitchell 
Jackie Sansbury 
Carol Harris 
Chris Bowring 
Janice MacKenzie 

Director of Finance – NHSL (Chair) 
Non Executive Director – NHSL 
Deputy Director (Capital + Facilities) - SGHD 
Project Director – NHSL 
Director of Operations –NHSL  
Head of Commissioning – NHSL  
Director of Communications – NHSL 
Director of Finance – NHS Fife 
Clinical Director – NHSL 

Apologies: Robert Wilson 
Peter Reekie 
Carol Potter 
Alex Joyce 
Fiona Mitchell 
Iain Graham 
Sorrel Cosens  

Non Executive Director  - NHSL 
Director Finance + Structures – SFT 
Associate Director Finance - NHSL 
Employee Director – NHSL 
Director of Operations –NHSL  
Director of Capital Planning and Projects – NHSL 
Project Manager – NHSL 

 
NOTES                                                                                                                          
Item   

Minutes and Matters Arising Lead 1.        
The notes of 31 May 2013 were approved as an accurate record of the meeting.  
 
Exxon Mobile Garage Site  
BC reported that a draft “Report on Title” had been prepared by CLO and that 
negotiations continue with the vendor. Further contamination information has also 
been requested. SG asked for a full report on the contamination risk when available 
and that the PSB consider the implications at a future meeting. 
 
Bidder’s reaction to Funding Strategy 
BC reported that no adverse commentary has been forthcoming. 
 
Funding Competition – Proposal 
BC reported that instructions were in preparation by E+Y for release to bidders 
before Dialogue Round 5. 
 
EIB evaluation process 
BC reported that an EIB “Mission” is due to meet SG and BC immediately after this 
meeting and that a full project team workshop with them is scheduled for tomorrow. 
Update at next PSB 
 
RIE Ops Support for Clinical Enabling + Capacity Works 
SG confirmed that she had raised this issue at the Informal Directors Meeting and 
that appropriate resource would be made available. A Kelly (external consultant) has 
been identified as a Programme Manager for all Capacity and Clinical Enabling 
projects overseeing the co ordination of legals, commercials, procurement and 
delivery in combination wit NHSL personnel. 
JKS to draft a paper for consideration at next PSB 
 

 
 
 

IG 
 
 
 
 
 
 
 
 

CP 
 
 
 

BC 
 
 
 
 
 
 
 
 
 

JKS 
 

NHS ' ,,, ,,, 
Lothian 

Page 2903

A43230746



Re-provision of RHSC and DCN at Little France 
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Item   
Write  Off Costs – Briefing 
Finance and Communications have jointly prepared a statement which has been 
shared with MB. SG advised that NHSL Audit Committee have accepted the 
impairment within 2012/13 accounts. 
 
Charities / Fundraising 
MB asked for an update. SG advised that a meeting has been arranged early in 
August with reps from both the SKFF and Foundation to explore how the two 
organisations objectives could be aligned within the NPD procurement process. This 
follows from a previous meeting where both groups agreed in principle to proceed on 
this basis. 
SG to update PSB in advance of October 13th recommendation to respective boards. 
 

 
 
 
 
 
 

SG 

Dashboard  2.        

 
Comp etitive Dialogue Programme Prolongation 
 
BC proposed that an 8 week prolongation of the competitive dialogue phase was 
introduced to facilitate design compliance across all three bidders. This milestone 
was to be met under current programme at Dialogue Round 5 (end of July) but it has 
become increasingly clear in recent weeks that due to the volume and intensity of 
design development and review iterations required to bring the 1:200 scale drawings 
and minimum areas to compliance with the Board’s requirements this will not be 
achievable. 
 
It is the project team’s firm view that the procurement process cannot progress to 
Draft Final Tender Stage until three design compliant bids are evidenced. 
 
The May 2017 Operational date would remain under this proposal but anticipated 
Financial Close date would move back 8 weeks to early October 2014. The intention 
is that this proposed prolongation would be absorbed in a shortening of the 
construction duration. 
 
The PSB were reminded that the project team have communicated previously 
growing concern of the inadequacies of the programme to deal with the level of 
design development necessary for a major acute health facility regardless of the 
availability of a “Reference Design”: 
 
28 March, 2013, 26th April, 2013 and 31st May, 2013 – “ Ability of Bidders to submit 
meaningful design proposals within competitive dialogue programme remains to be 
confirmed”. 
 
BC also confirmed that all three bidders had been asked for their view on the need 
for prolongation and, with varying degrees of duration, all confirmed that additional 
time was necessary. One bidder reluctantly agreed, when pressed, that they would 
be unable to comply in the time allocated given the status of their design submission 
to date. 
 
The PSB accepted this proposal given the maintenance of the operational date 
however MB expressed concern that Consort may use this prolongation to further 
delay completion of key enabling works. SFT have also previously noted this 
proposal in an email communication to the Project Director following a detailed 
briefing session. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

BC 
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Item   
 
Off Site Flood Works 
 
BC outlined the challenges now being faced with delivering the current Off Site 
Flood Works. The PSB were reminded of the need to not create a detrimental flood 
condition to neighbouring landowners / properties through the enhancement of the 
existing RIE Flood Defences as required by the CEC and statutory requirements. 
 
The current proposal, agreed with CEC, is to introduce new flood walls upstream of 
the RIE to protect the properties at Little France Mills and fortuitously also the 
properties at Nether Craigour. 
 
Following now two public meetings, the more recent chaired by K MacAskill, MSP, 
the residents of Nether Craigour have voiced their concern and objection to such a 
proposal (based on experiences by other residents within Edinburgh in relation flood 
insurance, removal of privacy and security and denial that a flood risk prevails). 
 
The town planning process, whilst likely to be protracted, may be ultimately 
successful given support both within the CEC and politically. However, consent from 
twenty five of the residents is currently required to gain access via common parking 
and lock up areas to facilitate Site Investigation and Construction Works. This is 
unlikely to be forthcoming. This need for this form of access has only recently come 
to light following detail design development. 
 
Arup, the Board’s civil engineers, have been instructed to investigate alternative 
construction methods relaxing current budgetary constraints, if necessary, and 
identify other possible design solutions not involving the residents of Nether 
Craigour. A meeting has been scheduled with CEC (22nd July) to discuss any 
options arising from these investigations. 
 
Consort Performance 
 
BC reported increasing concern that Consort Healthcare are not performing 
satisfactorily across almost all aspects of the project where their involvement is 
significant. The following are some examples: 
 
SA for 109/209 (Additional Capacity Project) – in delay as Consort Funders still not 
received Legal Report. 
 
Key Enabling Works – Consort to respond to Board’s H+S and Logistics concerns, 
allow full “open book” access to costings of variations, proper management of their 
contractor to ensure a safe construction environment is achieved, delivery of works 
within programmed dates and response to various requests for information on 
existing RIE to assist in procurement of RHSC + DCN (PTS Feasibility, Summary 
Scope of Works and Property/Insurances). 
 
SG and MB agreed this must be formally escalated to the directors of Consort 
Healthcare asap. 
 
Comprehensive schedule of issues being prepared jointly by Project Team, Capital 
Planning and Estates and Facilities to form agenda for Consort meeting. 
 
MB advised that NHS Lanarkshire were given approval by SG to utilise HFS 
Framework Contractors for variations to PFI projects using a NEC 3 procurement 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

BC 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SG 
 
 

BC, IG, 
GC 
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Item   
process. NHSL to discuss this with SGHD, NHS Lanarkshire and their legal 
advisors. 
 
SG to update at next PSB. 

BC 
 
 

SG 
Procurement   3.        
BC spoke to the Project Procurement Paper and highlighted overall good progress 
with the exception of the design issue discussed previously. 
 
MB commented that a recalculation of inflation may be necessary if construction mid 
point in altered and that non NPD capital spend profile on equipment may also be 
affected.  
 
Any delays to enabling works may also have difficult consequences for agreed 
expenditure. MB to work with NHSL Finance to manage this. 
 

 
 
 
 
 
 
 

SG 
 

Brief Change  4.        
 
JKS spoke to the Brief Change Paper setting out the need for changes to both DCN 
Acute Care and Theatre Suites. 
 
The PSB approved these changes subject to a derogation from the Chief Medical 
Officer in relation to the departure from single beds in DCN Acute Care. 
 
Change to be communicated to bidders asap 

 
 
 
 

 
 
 

BC 
 

Risk Register   5.     
 
 
 
 
 

    

BC highlighted the six key risks on the risk register: 
 
8) Programme delay in reaching Financial Close – status recently raised due to 
design compliance issue. With agreed revision to FC date this will now be reduced in 
status. 
 
10) Vacant Possession of Site – remains major risk given Consort concerns 
expressed previously. 
 
62) Off Site Flood Works – remains major risk  
 
29) Insufficient Space in RIE to support Clinical Enabling – remains high at present 
until such time as full decanting of facilities to other non RIE locations determined. 
 
28) Delay in Completion of Clinical Enabling Works – remains high risk until such 
time as procurement strategy, programme and schedule of works agreed within 
budget with Consort. 
 
59) Availability of Funding – remains high until post PB and funding competition. 
Early signs from bidders are that there is an appetite and EIB involvement would be 
positive. 
 
MB asked that in future dates for mitigation / elimination should be added to register. 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

BC, SC 

Financial Position   6. 
BC spoke to the Financial Update Paper. Noted by PSB. 
MB highlighted slippage in enabling works and adverse impact on cash flow agreed 
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Re-provision of RHSC and DCN at Little France 
 
 

S:\Reprovision Projects\2. Joint RHSC & DCN\Meetings\Project Steering Board\2013\26. 100713\PSB Action Notes 100713.doc  

ACTION NOTES     
Commercial in Confidence – not disclosable under the Freedom of Information (Scotland) Act 2002 

Item   
with Scottish Government. NHSL to work with MB to resolve. CP 

 
Any other business   7. 
 
 

 

Date of Next Meeting   8. 
13 September 2013, 13.00-15.00, MacKinlay Room, 56 Canaan Lane  
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From: Riley, Ashley <Ashley.Riley
Sent: 27 November 2013 15:03
To: '(georgewalker201 )'; Cosens, Sorrel; Crombie, Jim; Currie, Brian; Farquharson, 

David; Goldsmith, Susan; Graham, Iain; Harris, Carol; Joyce, Alex; Mackenzie, Janice; McGowan M 
(Mariane); Baxter M (Mike) (Health); Mitchell, Fiona (Director of Operations); 'Peter Reekie'; 
Sansbury, Jackie; 'Wilson, Robert'

Cc: '(elizabeth.petrie )'; Nicoll, Nadine; Palfreyman, Margaret; 
'shelley.laird '; Trotter, Mary; Stronach, Anne; Walker, Anna

Subject: RHSC + DCN Project Steering Board 29th November 2013
Attachments: 2. Catering Strategy.pdf; 2.1 Appendix What Users Would Expect.pdf; 2.2 Appendix Nutrition In

Children and Young People With     Cancer.pdf; 2.3 Appendix Catering response to the
document entitled “What Users Would Expect”.pdf; 3. Notes  RHSC DCN Project Steering Board
251013.pdf; 5.     RHSC_+_DCN_Little_France_Project_Board_Dashboard_November 2013.pdf; 6.
RHSC DCN Risk Register to Nov 2013 PSB.pdf; 7. Procurement report to Nov 2013 PSB.pdf; 8.
Design Development PB to FC 291113.pdf; 9. Project Board Financial Update Nov2013
supporting     tablesx.pdf; 9. Project Board Financial Update Nov 2013.pdf; 10. Communications
and Engagement update.pdf; 11. RIE Enabling Works.pdf; Agenda RHSC DCN Project Steering
Board 291113.pdf

Categories: printed

Hi All, 

Please find attached the papers for this Friday’s meeting. Just to remind you all the RHSC + DCN Project 
Steering Board will be taking place from 2 – 4pm at Waverley Gate meeting room 5.4 on the 5th Floor.  

We welcome Jim Crombie, Director for Scheduled Care, who has now joined the Project Steering Board. 

Also, George Curley and Danny Gillan will attend the start of the meeting to present the Catering paper 
before you proceed with business as usual. 

Thanks 

Ashley 

Ashley Riley 
Administrative Secretary 
NHS Lothian 
RHSC + DCN - Little France 
56 Canaan Lane, Edinburgh, EH10 4SG 

T:  
E: Ashley.Riley  

***************************************************************** 

The information contained in this message may be confidential or 

legally privileged and is intended for the addressee only. If you  

have received this message in error or there are any problems 
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2

please notify the originator immediately. The unauthorised use,  

disclosure, copying or alteration of this message is  

strictly forbidden. 

***************************************************************** 

 
This email was received from the INTERNET and scanned by the Government Secure Intranet anti‐virus service 
supplied by Vodafone in partnership with Symantec. (CCTM Certificate Number 2009/09/0052.) In case of problems, 
please call your organisation's IT Helpdesk.  
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes. 

*********************************** ******************************** 

This email has been received from an external party and 

has been swept for the presence of computer viruses. 

********************************************************************  
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NHS LOTHIAN 
 
RHSC/DCN Project Board 
29th November 2013 
 
George Curley 
Director of Operations - Facilities  
 

PROPOSED CATERING MODEL –––– RHSC/DCN 
 
1. Purpose of the Report 
 
1.1 The purpose of this report is to recommend that the RHSC/DCN 

Project Board note and endorse the proposals contained within this 
paper regarding the future catering model within the new hospital. In 
particular: 

 
• That this fits with work carried out to date by the Catering Strategy 

Group towards a high quality and sustainable NHS Lothian Catering 
Strategy; 

• That this proposal links to and finds fit with both NHS Scotland 
National Policy for Health and Healthcare and NHS Lothian 
Strategic Clinical Framework 2012-2020; and  

• That this proposal meets the specific nutritional and quality 
requirements of both the adult and child patients. 

 
 
2. Recommendations 

 
2.1 The Project Board is invited to: 

 
• Agree the primary objective of this paper which is that the catering 

operation for the new RHSC/DCN should be provided offsite, but 
within an in house provision and under the NHS Lothian Catering 
Strategy Board’s eventual preferred option for food production 
within NHS Lothian. 

• Note that the full requirements and expectations for catering within 
RHSC/DCN can be provided by an offsite production unit.  

• Note the proposal for Catering Services in Lothian to use the 
‘Nutrition In Children and Young People with Cancer’ RCN 2010 
document, as the policy for all catering for children.  

 
 
3. Discussion of Key Issues 
 
3.1 In July 2013 a progress report by the Catering Strategy Group to the 

Joint Management Team (JMT) on the current and proposed work by 
the NHS Lothian Catering Strategy Group highlighted the urgency for a 
decision to be made relating to potential conflict between the planned 
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catering model for the RHSC/DCN build and the current direction of 
NHS Lothian Catering Strategy i.e. for a reduction in the number of 
food production units.  A paper written in October 2012 (to the 
Efficiency and Productivity Committee) also raised questions and 
concerns regarding the selected catering option for the new 
RHSC/DCN and asked, in view of the work to develop the wider 
catering strategy, that the model being developed within this new build 
should be reviewed. The salient points to be included were 
recommended as follows: 

 
• Future capital costs. 
• Future revenue costs. 
• The  sustainability of the eventual model. 
• Business continuity considerations.  
• Future proofing the agreed model – increased patient numbers. 
• The stand alone nature of the planned kitchen within the 

RHDC/DCN design with no opportunity for future expansion. 
     

3.2 It was also recommended that the planned model of catering for 
RHSC/DCN contained within the design for this building, be 
superceded by the outcome from the group.  This points at catering 
production for the whole of Lothian being provided internally by either 
4, 3 or 2 production units within Lothian. RHSC/DCN would be 
sustained remotely by the eventual selected option. 

  
 
4. Expected Outcomes for the RHSC/DCN Catering Operation (RHSC 

User Group 2008) 
 

4.1    User opinion, knowledge and expectations derived from  project 
stakeholders detailed the following requirements for the new build 
RHSC/DCN catering service: 

 
• A different and more suitable menu selection for children, young 

people and adults. 
• Adaptability to meet the needs of individuals on a day to day basis. 
• Special diet and cultural needs. 
• Tasty, hot, visually appetising and nutritional meals . 
• Product season ability embedded within menus. 
• Variety of food and cognisance of patient illness. 
• Flexibility of meal times. 
• Good quality of food out with meal times. 
• Portion size. 
• Minimum waste. 
• Open access and the ability for young people to be supported in 

making their own snacks. 
 

4.2 It is intended that whichever production method is selected within the 
NHS Lothian Catering Strategy, food production for RHSC will be from 
a dedicated specialist area within the main production unit.  The area 
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will be manned by selected staff trained to meet the requirements of 
sick children and young people. The delivery time between the 
production site and RHSC/DCN is anticipated to be no more than 20 
minutes.  The food receiving areas within RHSC will have the ability 
and technology to provide both snacks and meals on demand. Menus 
will be child friendly and not adult adjusted with full input from the 
children themselves.  It remains our intention, as established in the 
original Catering Policy for the new hospital, to provide a senior 
member of catering staff based within the hospital and working within 
ward areas to discuss service needs, individual preferences and 
enhance nutritional awareness for families and staff. This person will 
then be instrumental in using this feedback to adjust the service even 
on an individual basis as needed. 

 
4.3 In 2010 the RCN issued a guidance paper on Nutrition in Children and 

Young People with Cancer.  The main observations from the paper 
were: 

 
• Treatments are often on-going at meal times. 
• Chemotherapy induces bouts of nausea. 
• Times where children are able to eat do not coincide with arrival of 

food trolley. 
• Taste changes and requests for strongly flavoured food brought 

about by clinical condition and treatment. 
• The need to serve food immediately to maintain quality. 

 
The recommendations as a result of these include: 

 
• The provision of appetising, age related appropriate nutritious food. 
• The availability of a cook to order service.  
• Children consultation on menu and menu designed to be age 

appropriate. 
• The provision of snacks to children who prefer to “ graze”  or cannot 

tolerate full meals. 
• Food ordering as near to as possible to food delivery. 
• Protected meal times. 
• Individual portion sizes available to suit each child. 

 
4.4 Whilst the eventual operational provision of catering for RHSC will be 

based on  the requirements of The Food, Fluid and Nutritional Care 
Standards 2003 and Food In Hospitals National Catering and Nutrition 
Specification  2008, it is intended that Catering Services NHSL will, in 
full partnership with all stakeholders, use the Nutrition in Children and 
Young People with Cancer document produced by the RCN as the 
policy for  all operational children’s catering for the site. 

 
4.5 The separation of the adult component from the children’s service will 

allow the catering service for the adult population within DCN to be 
provided on the same basis as all other Lothian adult units.  
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5. Key Risks 
 
5.1 The main risks to the Board relating to this work are: 
 

• The need to provide sustainable, high quality catering services in a 
challenging financial climate.  

• The need for a clear strategic direction in this regard so that 
catering remains aligned with the changing configuration of clinical 
services avoiding services becoming fragmented.  This will require 
a timely selection and full approval of the preferred option for future 
catering within Lothian. 

• Lack of endorsement from essential/internal partners. 
• Service expectations. 

 
 
6. Risk Register 
 
6.1 A risk register has been developed as part of the catering strategy 

process.  It is currently considered that the food production model for 
the new RHSC/DCN requires to be reviewed in light of this emerging 
work.  The advanced position of the planning for the new hospital 
means that we either need to make a decision in this regard prior to the 
catering strategy being agreed or risk potentially changing the plans at 
significant cost at a later stage. 

 
 
7. Impact on Inequality, Including Health Inequalities 
 
7.1 A rapid impact assessment has already been carried out in this area 

however a review of this will be undertaken once the preferred catering 
option is agreed. 

 
 
8. Involving People 
 
8.1 This project is being designed and delivered in partnership involving at 

both the local NHS Lothian, NHS Scotland key stakeholders and 
subject experts as well as Partnership and patient representatives.  
This work will also be integrated into the wider public sector option 
appraisal of potential opportunities for Shared Services.  

  
 
9. Resource Implications 
 
9.1 The resource implications will emerge through the evolution and 

selection of the catering strategy.  It is anticipated that significant 
expenditure will be required to support and enable improved capacity 
and workflow, to facilitate site moves and to replace ageing equipment 
that is no longer fit for purpose.  It is anticipated that through potentially 
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consolidated operational sites, standard working arrangements and 
economies of scale, there will be a resulting reduction in staff and 
management requirement.  The removal of an operational kitchen from 
within the new RHSC/DCN plans will offset resource implications 
emerging from the catering strategy. 
 
 

Danny Gillan 
Head of Catering and Logistics  
27th November 2013. 

 
 
List of Appendices 
 
Appendix 1:  What Users Would Expect - RHSC User group 2008. 
 

What Users 
Expect1013.doc  

 
Appendix 2:  Nutrition In Children and Young People With Cancer – RCN  
  Guidance Paper 2010. 
 

nutrition cancer.pdf

 
Appendix 3: Catering response to the document entitled “What Users Would 
Expect” 
 

Q:\Catering and 
Logistics\Catering\NHSL Catering Strategy\RHSC-DCN service response 21-11-13 (2).doc 
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RHSC & DCN Reprovision Project 
 

What Users would expect from Hospital Catering 
 
The new hospital will provide the following:- 
 

• RHSC 
• CAMHS – Tier 4 Day and Inpatient Services 
• DCN 

 
 
As part of the consultation and discussion with patients and their families and from 
various patient satisfaction surveys undertaken, the following are considered of key 
importance:- 

• Recognition of the different menu selection required for range of patient groups:- 
• Children 
• Young people  
• Adults  

 
• Improvement on current service and quality and range of food 
• Adaptability to meet the catering needs of individual patients on a daily basis 
• Provision of specialist diets and diets meeting cultural needs 
• Food of high quality – tasty, hot, appearance, nutritional 
• Menus that take account of produce seasonality 
• Variety of food taking cognisance of patients’ illness 
• Flexibility re meal times 
• Availability of good quality food out with mealtimes 
• Portion sizes to meet the broad spectrum of ages – children, young people and  

adults 
• Minimise waste 

 
Attached is a response from the Chair of the Young people’s Advisory Group to the 
Catering Specification written several years ago. 
 
In addition to the above there is an expectation that the catering provision will meet the 
requirements of a number of guidance documents:- 

• Scottish Government Food in Hospitals 
• RCN Nutrition in Children & Young people with Cancer 

 
 
Janice Mackenzie   Fiona Halcrow 
Clinical Director   Project Manager 
                 RHSC & DCN Reprovision Project 
 
18th October 2013 
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Introduction 
This RCN document gives guidance about nutrition 
for children and young people with cancer, and is
aimed at nurses and other health professionals. The
recommendations are based on the available evidence
where possible and on best practice guidance. There are
several areas, however, where there is a lack of evidence
and further research is needed – these are highlighted
in the text.

The guidance examines the particular problems faced
by children with cancer in obtaining good nutrition,
and recommends ways in which hospitals can improve
food provision to offset some of these problems. It goes
on to look in detail at the management of nutrition in
young cancer patients.

The importance 
of nutrition
Nutritional status affects the prognosis for children and
young people with cancer (Andreyev et al., 1998;
Cunningham and Bell, 2000). Those who are well-
nourished are also better able to resist infection and
tolerate treatment (Den Broeder et al., 2000).

Adequate nutrition must be sufficient to allow children
and young people to maintain their body functions,
engage in play and other activities, recover from
trauma and illness and continue to grow and develop
(Bryant, 2003; RCN, 2006).

It is important that decisions regarding nutrition should
involve the child or young person who has cancer and
their family, and should take into consideration the
child’s particular needs. Patients and their families
should be given full information about the foods and
supplements the patient is receiving and their own role
in providing the right nutrition. They should have the
opportunity to discuss any issues and be given contact
details for further advice (NICE, 2006).

Nutrition issues in oncology
Children in hospital having treatment for cancer have
particular dietary needs, and may have issues with
eating. The combination of extended duration of
treatment, high frequency of admission and prolonged
length of stay may impact more severely on this group
of children than most others.

It is important that as a health professional, you are
aware of the predisposing issues which can lead to
inadequate nutrition. Understanding these can help you
alleviate some of the predisposing factors, and prompt
recognition and treatment may help prevent nutrition
becoming a problem for some patients.

R O Y A L C O L L E G E O F N U R S I N G

1

✦1
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Children may present with poor nutritional status at
diagnosis, but their nutrition may also be impaired as a
consequence of treatment. Patients often experience a
lack of appetite which can be exacerbated by nausea
and vomiting, mucositis, stomatitis, taste changes,
constipation, diarrhoea, pain, fatigue and metabolic
abnormalities (Hockenberry, 2004; Skolin et al., 2006).
The emotional impact of diagnosis and treatment may
also result in psychological factors such as depression,
fatigue or anxiety which can interfere with dietary
intake (Capra et al., 2001).

Early recognition of children with cachexia is essential,
as prompt assessment and aggressive management is
thought to improve nutrition and subsequent
prognosis. Cachexia is a syndrome of progressive
wasting associated with anorexia and metabolic
alterations (Capra et al., 2001). It is thought to result
from an imbalance between the energy needed by the
body versus the energy available due to reduced intake,
alongside biochemical alterations (Nitenberg and
Raynard, 2000).

Hospital food
provision
Children with cancer face many difficulties with
nutrition. It is crucial for hospital environments to
respond to these particular needs – not only because
they are obliged to, but because of the huge negative
impact on the child and family that poor food
provision can have.

Education
It is vital that hospitals and other health care
environments provide education in nutrition to all
health care professionals involved in patient care.
Education should be relevant to a professional’s post,
and should be regularly reviewed and updated.

Nutrition education should cover:

✦ the importance of providing adequate nutrition,
including benefits of good nutrition and risk of
malnutrition

✦ nutritional needs and indications for support

✦ options available for nutritional support

✦ how professionals can obtain further help 
(NICE, 2006).

In addition, it is important that accurate weighing and
measuring of children and young people should be
covered.

Sources of best practice
Several documents provide information for hospitals
and health professionals about the nutritional needs of
patients in hospital.

✦ Essence of care: patient focused benchmarks for
clinical practice (DH, 2003a) looked at nutritional
needs of patients in hospital, providing benchmarks
to identify best practice and improve care across all
age ranges.

N U T R I T I O N I N C H I L D R E N A N D Y O U N G P E O P L E W I T H C A N C E R

✦2
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R O Y A L C O L L E G E O F N U R S I N G

3

✦ The RCN’s “Nutrition Now” campaign is a national
initiative to raise the standards of nutrition in
hospital for patients of all ages. It highlights three
main principles (accountability, responsibility and
leadership/management) to equip nurses with the
practical tools, support and evidence they need to
make nutrition a priority in their area of work
(RCN, 2007).

✦ The 2006 RCN position statement, Malnutrition:
What nurses working with children and young people
need to know and do, details aspects of malnutrition
in children and young people and sets out
recommendations for good practice, highlighting
the importance of nutritional screening.

✦ The “Fit to Eat” campaign by CLIC Sargent
(www.clicsargent.org.uk) aims to eliminate the
inconsistencies in hospital food provision for
children with cancer. CLIC Sargent is working
collaboratively with NHS hospitals to ensure that
existing guidelines are implemented so that all
children and young people in cancer wards can
receive appetising, age-appropriate, nutritious food.
The campaign stresses the need for “good” food, in
a climate where more than 40 per cent of hospitals
were described as providing “poor” or “very poor”
quality food when the campaign began (CLIC
Sargent, 2008).

Improving food provision
The most common method of food provision in
hospital wards is through a trolley service, providing a
range of cooked food or cook-chill food delivered to the
ward at set times, and served by housekeepers/nursing
staff within a short meal time period. This system has a
number of inherent problems:

✦ limited time for children to eat

✦ food is not freshly cooked

✦ food choice may be limited and repetitive

✦ smells from the food trolley can be off-putting 

✦ food can look unappetising.

Children with cancer can experience greater 
problems, because:

✦ their treatments and investigations are often
ongoing at meal times

✦ chemotherapy can induce frequent bouts of nausea

✦ the times when a child feels able to eat do not
always coincide with the arrival of the food trolley

✦ those on chemotherapy sometimes report taste
changes and request strongly-flavoured food

✦ those taking steroids have an increased appetite or
cravings for particular foods at unusual times

✦ they are often in hospital for extended periods –
children who are admitted for long periods
frequently develop an aversion to the food trolley
and refuse to eat from it.

Parents, carers and guardians who are desperate for
their child to eat cope with these problems by bringing
in food from home or spending money at hospital food
outlets. This is not a satisfactory solution and national
documents and Department of Health guidance all
state the requirement for hospitals to meet the
nutritional needs of children (DH, 2003b; DH, 2004;
NICE, 2005).

How can we encourage children in hospital

to eat?

Implementing one of these recommendations can help
reduce the particular nutritional issues faced by
children and young people with cancer, and give them
better quality of life and improved health outcomes.

1. Provide a dedicated children’s cook-to-order

service

A small number of paediatric oncology centres have
implemented such a service where either a chef cooks
meals on demand from the ward kitchen, or meals are
ordered directly from the catering service as required
throughout the day and not just at meal times. This
service responds directly to children’s needs and
accommodates their treatment times and eating
preferences (see Appendix 1).
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2. Child-friendly food provision

To make food more attractive and appetising to
children, you can provide better choice, variety and
flexibility by:

✦ consulting children about what they would like to
see on the menu, and by designing the menu to be
age-appropriate 

✦ providing snacks throughout the day for children
who prefer to graze or who cannot tolerate full
meals 

✦ getting the play team to involve children in making
biscuits and snacks, which can encourage children
to eat 

✦ taking orders for food as near as possible to the
time the food will be delivered to the ward –
children’s memories are short and what they
ordered yesterday may not be what they want today.

✦ serving food immediately after it is delivered to
maximise freshness, flavour and appearance 
(CLIC, Sargent 2008).

See Appendix 2 for a case study.

3. Protected meal times

For hospitals which cannot provide meals on demand
for logistical reasons, ward staff should make every
effort to protect the meal time experience:

✦ organise the ward routine to enable meal times to 
be respected (for example, scheduling ward rounds
at other times)

✦ do not commence non-essential treatments at 
meal times

✦ ensure food is served with age-appropriate 
cutlery and crockery

✦ individualise portion sizes to suit each child 

✦ provide a dining area to make the meal time
experience a sociable one

✦ encourage children, when they can, to sit at a 
table to eat

✦ enable parents, carers and guardians  to eat 
with their children (DH, 2007).

See Appendix 3 for a case study.

Managing
nutrition in
oncology patients
Care pathway
Algorithms have been used successfully in other areas
of practice in oncology, especially in managing mouth
care (Gibson and Nelson, 2000). There has not been 
a nationally developed algorithm for nutrition for
children and young people with cancer that has been
evaluated successfully.

The Paediatric Oncology Dieticians Interest Group
(PODIG), in collaboration with the working group
producing this guidance document, has therefore
developed a new algorithm which is set out here.
This allows patients to be screened and to follow an
appropriate nutritional care pathway which reflects 
their individual needs. The asterisks (*) in the pathway
indicate that further information is available in this
guidance document.

4

N U T R I T I O N I N C H I L D R E N A N D Y O U N G P E O P L E W I T H C A N C E R
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RCN pathway for nutritional management of paediatric oncology patients
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Diagnosis

Nutritional Screening 
Tool *

General Nutrition
Information*

High nutritional risk Low nutritional risk

✦ Limited fruit and 
vegetable intake

✦ Concern re. weight
gain with steroids

Nausea, vomiting,
diarrhoea, mucositis,

dysphagia, food aversion,
constipation

✦ Vitamin supplement
advice*

✦ Healthy eating advice

Refer to dietician

NO

YES

Nutritional Intervention
Criteria*

Gut working

No change in nutritional status

✦ advice on energy dense foods

✦ nutritional supplements

Keep under
review

YES

Change in nutritional status

✦ enteral tube feeding

Consider gastrostomy criteria*

Treat
symptoms

Oral intake
improved

Gut not
working

Poor tolerance

✦ consider hydrolystate or
amino acid based formula

✦ consider nasojejunal feeding

Parenteral nutrition
Providing gut dysfunction
likely to be ≥5days
Consider monitoring
criteria*

YES

NO

No
improvement

Gut 
working
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Patient information 
You should ensure that every family receives both
verbal and written information about nutrition at the
time when the child/young person is first diagnosed
and during the first course of treatment. This is also a
good time for you to highlight general nutrition aspects
such as healthy eating and food safety. Whether
information is given out by nursing or dietetic staff, a
record should be made that it has been provided.

You could provide written information developed 
by your oncology centre, or available from national
sources – for example, the Royal Marsden Hospital’s
Helping your child to eat booklet (Henry, 2004), or
information from the CLIC Sargent website
(www.clicsargent.org.uk). Information must be written
in straightforward language and avoid clinical
terminology. It should be provided in other languages
for people whose first language is not English.

Nutrition information should include:

✦ the importance of maintaining the child’s
nutritional status during treatment

✦ potential side effects of treatment that may interfere
with an adequate oral intake

✦ practical advice on nutritional problems associated
with cancer and its treatment/referral to dietician

✦ advice on the use of high calorie/energy dense
foods if patient has poor appetite and/or poor
weight gain

✦ the variety of nutritional support methods available
and when they would be recommended

✦ general food safety guidelines.

Nutritional screening
Nutritional screening is essential to identify patients
who are already malnourished or at risk of becoming
so (NICE, 2006). It should be the responsibility of all
professionals involved in the care of children and young
people. The National Service Framework for Children
and Young People recommends that a nutritional
assessment is undertaken on every patient and that 
this leads to a nutrition plan (DH, 2004).

You should screen each patient on admission
(including day case/clinic attendance) and then at 
least weekly if the patient is staying in hospital.
Basic documentation should include:

✦ height and weight, recorded weekly for inpatients
and monthly for clinic patients in their medical and
nursing notes and plotted on centile charts

✦ for patients referred to, and reviewed by, a dietician:
weight, height, percentage weight loss from
diagnosis, body mass index (BMI) or percentage
weight for height, mid upper arm circumference
(Brennan, 2003).

There is no nutrition screening tool for children and
young people that has been specifically assessed for use
in oncology. A useful tool that is quick and easy to
complete is more likely to be used by all professionals
and benefit the patient. The feasibility of one such tool
has recently been successfully investigated in the
Netherlands (Hulst et al., 2009).

In the UK, the Screening Tool For Assessment Of
Malnutrition In Paediatrics (STAMP) (Central
Manchester and Manchester Children’s University
Hospitals NHS Trust, 2008, available from
www.stampscreeningtool.org) is available, but does not
feature specific indicators for cancer patients. To make
this tool more applicable to oncology, the working group
has developed a specific diagnostic section for
paediatric oncology using work by Han Marky (2000)
and Ward (2007), which is set out below. We recommend
using this supplementary tool to replace step one of the
STAMP screening tool.

Note that this supplementary tool has not yet been audited
and evaluated for its effectiveness in this speciality.

Using this supplementary diagnostic tool, you would
combine its diagnosis score with the STAMP screening
tool score for nutritional intake, weight and height.
Patients scoring four or more should be referred to a
dietician for further input.
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Intervention criteria
If a child is at high nutritional risk, then you should
consider early nutritional intervention to prevent
deterioration. The decision should involve discussion
with the dietician, family and the multidisciplinary
team, and will depend on several factors. The level of
intervention will vary depending on the patient’s
nutritional status, and could be supplemental, enteral
or parenteral.

1. Supplemental: patient has reduced intake

but no change in nutritional status

✦ Provide advice on energy dense foods/how to
increase calories using high fat/high calorie foods.

✦ Provide advice on age-appropriate dietary
supplements (which will vary depending on local
provision).

✦ Continue to monitor intake and weight.

✦ Agree cut-off weight for progressing to enteral
feeding if change in nutritional status.

2. Enteral: patient has reduced intake and

changed nutritional status

The team should consider prophylactic enteral feeding
(tube feeding) for patients classified as at high
nutritional risk, especially in children who are
malnourished at diagnosis. Enteral feeding works well if
the patient’s gut is functioning and if they can tolerate
it. It preserves the integrity of the intestinal mucosa by
keeping it functioning (Nitenberg and Raynard, 2000).
Early enteral intervention can prevent nutritional
decline during treatment (Ward et al., 2009).
The criteria for starting enteral feeding are:

✦ weight two centiles below height centile

✦ percentage weight for height <90% of the ideal

✦ decrease in current percentiles for weight (or
height) of two centiles

✦ total weight loss ≥5% since diagnosis

✦ reduced oral intake of <70% of estimated average
requirement for >5 days.

Supplementary diagnostic tool for malnutrition in paediatric oncology patients for use with 

the STAMP document (step one)

High nutritional risk (definite nutritional Low nutritional risk (possible nutritional
implications): score 3 implications): score 2

Advanced disease during initial intense treatment ALL – regimen A patients
High risk neuroblastoma Non-metastatic solid tumours
Stage III and IV Wilm’s tumour Retinoblastoma
Rhabdomyosarcoma Hodgkin’s disease
Ewing’s sarcoma/primitive neuroectodermal Germ cell tumours
tumour (PNET) Advance diseases in remission
Osteosarcoma During maintenance treatment
Medulloblastoma/CNS PNET
Nasopharyngeal tumours
B-cell non-Hodgkin’s lymphoma
Acute myeloid leukaemia
Some acute lymphoblastic leukaemia (ALL)
✦ infants and adolescents
✦ regimen B and C patients
✦ relapsed ALL
Bone marrow transplant patients
High dose therapy and PBSCT patients

(Han Marky, 2000; Ward, 2007)

Page 2924

A43230746



8

Enteral feeding

Enteral feeding can be given via a nasogastric tube, or
via a gastrostomy. Patients who could be given
gastrostomies are those:

✦ with a diagnosis requiring treatment on intensive
treatment protocols (see below) who are prone to
mucositis and high emetogenicity

✦ undergoing head/neck radiotherapy

✦ who require long term nutritional support (>2
months)

✦ unwilling to accept or tolerate a nasogastric tube

✦ older patients who would prefer this route.

Diagnoses requiring intensive treatment protocols:

✦ neuro-oncology patients (especially
medulloblastoma)

✦ osteosarcoma

✦ Ewing’s sarcoma/primitive neuroectodermal
tumour

✦ nasopharyngeal tumours

✦ high risk rhabdomyosarcoma

✦ high risk neuroblastoma

✦ patients with abdominal disease who may respond
poorly or slowly to treatment (although some
abdominal disease may be a contra-indication for
PEG insertion).

3. Parenteral: Patient has anticipated gut

dysfunction for 5 days

Parenteral nutrition (feeding a patient intravenously)
should be commenced if the team anticipates that the
patient will have gut dysfunction for more than five
days. This may include patients with any of the
following:

✦ severe mucositis and enteritis

✦ typhilitis

✦ neutropenic enterocolitis

✦ ileus

✦ bowel obstruction

✦ chylous ascites following surgery

✦ severe graft versus host disease of the gut.

Parenteral feeding

The preferred method of administering parenteral
nutrition is via a central venous access device. This
allows the use of more concentrated solutions to
maximise a patient’s nutritional intake, particularly
when fluid for parenteral nutrition is limited due to
large drug volumes, or blood and platelet transfusions
(Han-Markey, 2000).

There are risks associated with parenteral nutrition,
including fluid overload and metabolic, vascular and
septic episodes, so monitoring is important (Glynn,
2001; Koletzko et al., 2005).

Enteral feeding preserves the integrity of the intestinal
mucosa and reduces the risk of bacterial translocation
(Han-Markey, 2000; Nitenberg and Raynard, 2000;
DeSwarte-Wallace et al., 2001; Lipkins et al., 2005). If
feasible, therefore, it can be advantageous for the patient
if they are given a minimal amount of enteral feed
(2–5ml/hour) alongside total parenteral nutrition (TPN).

Parenteral monitoring criteria

Most oncology centres have their own criteria for
monitoring parenteral nutrition. The table below gives
one such strategy, though others are in use. No one
strategy has clearly been demonstrated to be more
beneficial than another.

Investigation Frequency

Sodium Daily until stabilised
Potassium then reduce depending
Urea on stability
Creatinine

Blood glucose Daily until stabilised then 
twice a week

Albumin Daily initially and then
Bilirubin reduce to three times
Liver enzymes weekly if stable
Calcium Daily until stabilised then
Magnesium alternative days
Phosphate

Serum lipids Weekly

Fluid balance and weight Daily

For TPN >2 weeks duration Monthly
Copper
Zinc 
Selenium
Manganese

N U T R I T I O N I N C H I L D R E N A N D Y O U N G P E O P L E W I T H C A N C E R
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Vitamin supplements
There is controversy about whether or not patients
should be given vitamin supplements. Some authors
suggest supplements are needed to compensate for the
reduction in antioxidant status as a result of a tumour
or treatment, and that supplements help to reduce the
side effects of treatment. However, giving antioxidants
during chemotherapy may interfere with the normal
action of the chemotherapy drugs on the tumour,
reducing their efficacy, or may interfere with the rate at
which the drugs are able to work (Labriola and
Livingstone, 1999; Lawenda et al., 2008)

There are few studies looking at vitamin status and the
use of vitamin supplements in children undergoing
treatment for cancer and some of these studies only
involved a small number of patients (Kokkonen et al.,
2002; Kennedy et al., 2004, Dagdemir et al., 2004;
Kennedy et al., 2005; Mazor et al., 2008). More research
is required.

However, the Paediatric Oncology Dieticians Interest
Group (PODIG) has produced the following guidance in
lieu of an evidence-based guideline, which you may
find helpful.

Guidance on vitamin supplementation

✦ Children who are eating well and include a good
variety of foods in their diet will not need to take
a vitamin supplement.

✦ Children currently having tube feeds will not
require an additional vitamin supplement as their
requirements will be met by the feed.

✦ Children taking nutritionally complete sip feeds
will not require an additional vitamin supplement
as their requirements will be met by the sip feed.

✦ Children not on any additional feeds or
supplements and who only eat a limited variety 
of foods may benefit from a general multivitamin
supplement. It is preferable, however, for a child 
to receive the vitamins they need from food,
therefore, the family should be given advice on
how to incorporate more fruit and vegetables into
the child’s diet.

What type of vitamin supplement?

✦ Vitamins given in excess can be toxic, so giving
mega-doses of a single vitamin or combination of
vitamins should be discouraged.

✦ A general age-appropriate multivitamin which
does not give above the recommended daily
amount (RDA) is suitable to use.

✦ Children receiving blood transfusions will receive
iron from them and therefore do not need an
additional source. A vitamin supplement should
be chosen which does not contain any iron or a
small amount only (no more than 15% RDA).

✦ The effect of taking vitamins alongside
chemotherapy is not clear, so is generally advised
that children should not take supplements
alongside intensive chemotherapy.

Weight gain and healthy eating
Weight gain caused by taking steroids is usually
temporary while the drugs are being taken. Most
children revert to their usual weight on completion 
of the therapy. There is good general advice available 
in Dexamethasone, a self help guide for parents
(CCLG, 2008).

If a child has excessive weight gain, give them and their
family advice on general healthy eating. A good model
on which to base a healthy diet on is the Food

Standards Agency “Eat Well Plate” model
(www.eatwell.gov.uk). Eating a combination of foods
from all the food groups gives all the nutrients needed
by the body. A balanced diet should include:

✦ fruit and vegetables – at every meal, aiming for 
at least five servings a day

✦ bread, rice, potatoes, pasta and cereals – at least 
one food from this group with each meal

✦ milk and dairy foods – at least three servings of
milk, yoghurt or cheese each day
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✦ foods high in fat and sugar – individuals who have
a good appetite and a weight within the normal
range for their height or who have gained weight
with steroids should eat these foods in small
amounts. They are high in calories but have very
few nutrients 

✦ meat, fish, eggs, beans, pulses and nuts – foods
from this group twice a day.

Conclusion
The guidance should enable all treatment centres to
consider and implement improved food provision and
nutritional support for children and young people with
cancer. By following the guidance, hospitals and
individual practitioners can help ensure that all patients
and families receive a minimum standard of nutritional
care no matter where they are treated; that patients are
given full nutritional assessment; and that they are
provided with appropriate information about the
nutritional consequences of their disease and treatment.

Every health care provider should provide education
about patients’ nutritional needs, and should carry out
regular audit and evaluation of practice. In these ways,
best practice will be achieved and new evidence
embedded into daily practice.

During the course of research for this document, we
have identified several areas where evidence is still
required to support practice, including the evaluation
of the specific nutritional screening tool for this patient
group (set out above), and the use of the care pathway
algorithm and its impact on practice and vitamin
supplementation.

By following this guidance, providers will ensure that
they maximise each individual’s nutritional status so
that patients benefit from improved resistance to
infection and tolerance of cancer treatment.
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Appendix 1:
Employing  a 
ward chef at
Addenbrookes
In April 2003, the regional paediatric oncology ward at
Cambridge University Hospitals NHS Foundation Trust
undertook a parent/carer satisfaction survey looking at
various aspects of care in the unit. One major finding
from the survey was a high level of dissatisfaction with
food provision and food intake – it was clearly an area
for action.

The food trolley service was unable to provide the
flexibility of meals or timing to meet the individual
needs of each child. Initial interventions, such as
changing menus, monitoring food wastage and
providing a larger availability of snack foods had little
effect – the children still were not eating.

So the modern matron and ward manager of the unit
worked together with the dietetic team and the catering
department to address the issue. They came up with
the innovative idea of a ward-based cook, who would
become an integrated member of the ward team and
provide meals freshly cooked for this group of patients.

The ward-based cook initiative was trialled for a period
of a month. During this time, we surveyed the views of
the children and their parents, carers and guardians;
while continuing to monitor waste and record the
meals served. It was clear after only the first week that
this change was proving an enormous success – the
children were now eating, and at a time that suited
them individually. The cook was able to spend time
discussing food preferences, and ensure that
appropriate foods were available.

We identified the following benefits for the 
dietetic service:

1. the dietician works closely with the chef to discuss
and meet the individual needs of children.

2. working with the specialist dietician, the chef is
now available to fortify normal foods with
additional sources of energy and to trial dietician-
prescribed nutritional supplements for their
presentation and acceptance

3. the specialist dietician is now receiving more
appropriate referrals – children are no longer
referred simply because they dislike the food.
Referrals for artificial nutritional support are far
more selective and linked to treatment programmes

4. the specialist dietician no longer has to spend time
completing menus and attempting to find non-
trolley food for children. This has enabled them to
re-channel their resources towards improving
management of children who require
supplementary and artificial nutritional support as
a result of their treatment. This support can now
extend from the ward environment to the home
setting, with more time to liaise with local
dieticians regarding ongoing care and more regular
clinic follow-up time.

The service now has the required flexibility to cater for
individual children’s needs, and the positive feedback
and associated publicity within the trust has enabled
the initiative to continue.

Benefits for patients, families and staff include:

1. the flexibility to cater for the individual children’s
needs by providing food that is wanted, when it 
is wanted 

2. food is more available, through regular “food walks”
where drinks and food are offered. The provision of
small frequent meals has significantly improved the
children’s nutritional intake. Interestingly, few meals
are now taken at conventional meal times; the busiest
times of day are mid-morning and mid-afternoon 

3. the range of food available has increased. Children
are able to discuss their food likes and dislikes, and
choose ones they like
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4. food presentation is much improved, thereby
improving uptake

5. children’s meals times are often stressful even when
a child is well. Parents, carers and guardians of
unwell children are even more aware of the need 
for their child to eat well, but problems with the
previous food service had resulted in very high
stress levels at meal times.
The new chef service has removed the stressful
atmosphere on the ward at meal times, for patients,
staff and parents, carers and guardians.

The project is a clear example of a direct response to
client needs, making a direct difference to the care and
experience of children and their families within our
unit. We have completely eliminated complaints relating
to food and nutritional issues, and demonstrated
effective team working between departments and
health professionals for the benefit of patients. It is also
an initiative which can potentially be extended to other
wards and areas.

Appendix 2: Cook
to Order – the
Oxford solution
To find a solution to poorly-evaluated food provision
on the haematology oncology ward at the Children’s
Hospital in Oxford, we formed a multidisciplinary
group comprising a dietician, catering manager, ward
nurses and support staff. We met weekly to analyse the
problems, and decided to visit another principal
treatment centre, where a ward-based chef had
successfully been implemented in response to a similar
series of concerns and complaints. The visit showed
that although the ward-based chef proved an ideal
solution at the other centre, the initiative would not
work in our small ward with no kitchen. But on the
journey home, the team came up with the idea of a
“cook-to-order” telephone hotline.

The hotline to the hospital’s main kitchen is open from
10.30am until 7.00pm. Ward staff telephone orders
through, and the kitchen gives a guaranteed turn-
around time of 30 minutes. Children can choose
anything from a specially constructed menu. Portion
sizes are clearly stated, so a particularly hungry child or
teenager could order double portions. This reduces
waste and ensures that children are provided with what
they really want to eat. As well as the cook-to-order
menu, a snack box is available 24 hours a day.

The cook-to-order menu and the snack boxes were
developed in conjunction with children and teenagers.
For example, one of the changes was to include
branded products (such as “Quavers” rather than
“cheesy puffs”), because the children felt this would
help them make choices, enabling them to decide if
food would be the same as home and whether it would
be of a good quality.
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Once the changes were made, the team continued to
meet regularly to evaluate the changes and make
amendments as necessary. It must be recognised that
this new delivery system is more expensive, mainly in
terms of the additional costs associated with staffing
the hotline and delivering food to the ward areas on
demand. However, the service has been well evaluated,
the amount of waste has gone down and patients’ need
for additional nutritional support reduced. Securing
long term funding for the initiative remains a
challenge, but the team are committed to securing the
project’s future.

Appendix 3: Sunday
lunch on ward 10
For a number of years now, the paediatric oncology
ward at the Leeds Teaching Hospitals Trust have
provided Sunday lunch for the whole family. This has
become a regular and popular feature of life on the
ward – the gastronomic highlight of the week!

Lunch is cooked in the staff dining room, and brought
up to the ward in a convoy of heated trolleys. There is
the “roast” of the week – accompanied, of course, by
Yorkshire puddings, roast potatoes and vegetables –
and there is always a vegetarian option. Pudding is
equally traditional, usually a sponge or crumble 
with custard.

We invite all the children’s immediate family to join us
for lunch, and find that often children who usually eat
very little will manage something when they eat with
their families. Even if the children are not able to eat
much, it is at least an opportunity for families to share
the meal time together.

On occasion we have fed 50 or 60 people – and it is a
tribute to our ward housekeepers and care assistants
that they have run the operation with almost military
precision. We pay extra for this freshly cooked lunch,
which is supported by Candlelighters – our local
charity. The service is very much appreciated by the
majority of families on the ward.
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RHSC/DCN Catering Provision 
 
The under-noted are the specified requirements from the Project Team and the response/proposed solution is in the right hand column. 
 

Requirement 
 

How will we achieve 

1. Recognition of the different menu 
selection required for range of patient 
groups:- 

 

If we put the RHSC and DCN catering service together into the 
one unit we are likely to find that we have insufficient space to 
effectively meet the discrete needs of the adults and children. This 
is the experience of Catering Managers who currently do this. 
 
Catering for the RHSC/DCN from another bigger unit allows us to 
properly specify the space from which to provide the best 
children’s service we can. 
 

2. Improvement on current service and 
quality and range of food 

 

The quality and range of food available to the new hospital will 
not be impacted on by the location of the kitchen. We plan to 
retain control over the food from production right through to 
plating in the ward with a senior member of production staff based 
in the wards for around 60% of his/her time. This will enable us to 
get much improved communication between the patients, families 
and ward staff, and the catering department.  
 
We will continue our work towards improving the service quality 
and consistency using the standard recipes. 
 

3. Adaptability to meet the catering needs 
of individual patients on a daily basis 

 

As stated above the improved communication from the hospital to 
the dedicated catering staff in the unit will facilitate improved 
feedback quality, timeliness and frequency enabling us to adapt 
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our service as required. We will not be waiting on monthly user 
group feedback which is generally inadequate from both points of 
view as we do presently. 
 
Our intention to continues to produce the meals in house will 
ensure that we retain control over the menu change processes. 
 

4. Provision of specialist diets and diets 
meeting cultural needs 

 

Availability not affected by location  

5. Food of high quality – tasty, hot, 
appearance, nutritional 

 

As point 2 above. In addition the bigger unit and fewer units will 
enable improved systems of control and thereby improved 
capability over quality processes. 
 
New technology which is available to catering now, which offers 
much more bespoke control over cooking processes, will be 
employed to ensure that all components of the meal are treated as 
required to optimise the quality of the meal as a whole avoiding 
the compromises which are necessary using the current equipment.  
 

6. Menus that take account of produce 
seasonality 

 

Our plans for menu review going forward will incorporate this as 
far as possible. We are already in discussion with the Soil 
Association who we are keen to involve in our Catering Strategy 
with a view to using more locally produced and more seasonally 
available produce. 
 

7. Variety of food taking cognisance of 
patients’ illness 

 

As point 3 above it is our aim to use improved communication to 
enable us focus on individual patients needs where required as far 
as possible. 
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8. Flexibility re meal times 

 
It is likely that this will be achieved using high quality frozen 
meals which are produced in house. These will be available for 
regeneration upon request. It is unlikely that we would be able to 
produce these meals from within the area which is in the plans and 
would need to be brought into the wards anyway. 
 
We have demonstrated on a small scale that our current recipes  
and the improved technology can deliver regenerated meals of a 
very high quality. 
 

9. Availability of good quality food out 
with mealtimes 

 

As above 

10. Portion sizes to meet the broad 
spectrum of ages – children, young 
people and adults 

 

Much easier to achieve in a bigger unit with discrete areas for 
children’s and adult’s services. 

11. Minimise waste 
 

Already high up our list of priorities and one of the key reasons for 
reducing the number of kitchens. Reducing food waste will deliver 
significant cost reduction to the service. 
 

 
 
In addition to the above there is an expectation that the catering provision will meet the requirements of a number of guidance documents 
Scottish Government Food in Hospitals and RCN Nutrition in Children & Young people with Cancer. A clear statement has already been made 
to this effect. 
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Overall the benefits arising out of incorporating the catering service to RHSC/DCN within a bigger unit are both qualitative and financial and 
include:  
 

1. Increased control over catering processes adding to increased quality, consistency and food hygiene 
2. A reduction in waste and therefore unit costs 
3. Reduced capital expenditure bill and that which is required provides better return 
4. Reduced revenue expenditure for the costs of production allowing us room to continue the improvement of ingredient quality 
5. Enhancement to the overall reputation of NHS Lothian as we drive up the standards of patient catering and innovate in our 
approach to the integration of catering management into the operation of the wards. 
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Re-provision of RHSC and DCN at Little France 
 
 
 

 

AGENDA 

Meeting Title: 
 

RHSC + DCN – Little France – PROJECT STEERING BOARD                  

Date/Time: 
 

Friday 25th October, 13.00 15.00 

Location: 
 

MacKinlay Room, 56 Canaan Lane 

Attendees: 
 

George Walker (Chair) 
Mike Baxter 
Brian Currie 
Jackie Sansbury 
Carol Harris 
Chris Bowring 
Janice MacKenzie 
Iain Graham 
Sorrel Cosens 

Non Executive Director
Deputy Director (Capital + Facilities) - SGHD 
Project Director – NHSL 
Head of Commissioning NHSL  
Director of Communications – NHSL 
Director of Finance – NHS Fife 
Clinical Director – NHSL 
Director of Capital Planning and Projects NHSL 
Project Manager – NHSL 
 

Apologies: Susan Goldsmith 
Robert Wilson 
Fiona Mitchell 

Director of Finance – NHSL 
Non Executive Director  - NHSL 
Director of Operations HSL  

          
Previous Action Notes from 10 July 2013  

– 

 – NHSL 

 – 

 – 

 –N

1.  
MB advised of a factual amendment to paragraph 18 of section two. This should read:  
 
NHS Lanarkshire were able to utilise HFS Framework Contractors for variations to PFI 
projects using a NEC3 procurement process.  
 
IG reported that this proposal had been rejected in discussions with Consort.  It is 
understood that this is on the advice of their lenders’ legal and technical advisers. 
NHSL and Consort Healthcare have agreed that a list of contractors to be invited to 
tender will be agreed by both parties. Steering Board members are asked to review 
what has been done elsewhere in existing PFI contracts and report back to the next 
meeting.  
 

 
 
 
 
 
 
 
 
 

IG / CB 

Matters Arising from 10 July 2013   2.  
Report on the contamination risk of the former filling station site  
 
IG confirmed that missives for purchase of the site, subject to Esso Board approval, 
were concluded on 25/10/13.  
 
EIB progress update 
 
BC reported that the EIB Board will be considering supporting the project in their 
November Board.  No confirmation of the level of commitment, which will be a 
maximum of 50% of the finance, has been given.  EIB sought an opinion from UK 
Government as part of their review and MB confirmed that the Scottish Government 
has provided a statement of support for HM Treasury to submit to EIB.  
 
The Steering Board noted that two out of three bidders had suggested they could 
secure funding at rates competitive with the EIB and look forward to seeing the 
proposals in Final Tenders.   
 
Off-site flood works and residents’ meetings  
 
BC reported that this situation has improved since July; a proposal for works without 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

NHS 
' 1' a.....f 

Lothian 
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requiring access to private property had been drawn up. Local residents, council and 
MSP representatives have been kept informed through meetings and briefings. The 
planning approval process is underway and consent is required in September 2014 
ahead of Financial Close. 
 
Discussions with Consort Healthcare directors regarding performance  
 
IG confirmed that NHSL Board correspondence has been issued to Balfour Beatty and 
that monthly meetings at Project Steering Board level had commenced. A full day 
session to outline and discuss the Supplementary Agreement process had happened, 
which is a positive step forward. Peter Reekie will be asked to feed back on SFT 
discussions with BBCL at the next Steering Board.   
 
BC described the difficulty in getting Consort to provide, or put their name to, 
information on the programme and scope of clinical enabling works.  
 
RIE clinical enabling and capacity works 
 
JKS confirmed that an individual had been identified to support the commissioning of 
109/209B in February 2014 when the project team are committed to the evaluation of 
tenders. The Steering Board welcomed news of this resource, and that handover was 
to be done before the end of December.  
 
Brief change  
 
BC confirmed that derogation to the CEL on single rooms has been agreed by the 
Chief Medical Officer in recognition of the strong case for clinical need and patient 
safety in DCN Acute Care put forward by NHS Lothian. This was communicated to 
bidders, who have responded in their design submissions.   
 

 
 
 
 
 
 
 
 
 
 
 

PR 

Dashboard Executive Summary  3.  
BC presented the highlights of progress in the last month as laid out in the dashboard 
report.   
 
Draft final tenders were received on 21 October and are now being reviewed. The 
prolongation of programme has resulted in compliant designs from each bidder, and 
outstanding legal and commercial issues are progressing.  It is apparent that bidders 
have not disclosed their final commercial proposals at this stage and are holding back 
until final tender.  MB noted that they were risking non-compliance at final tender if 
they had not taken the opportunity to submit proposals for review and feedback at this 
stage.   
 
The stopping-up order for Little France Crescent has been granted. Road and sewer 
enabling works have commenced. Costs for enabling works are progressing.  
 
The project team regularly attend the RHSC Medical Staff Committee and JMacK and 
JKS updated their meeting in September on the project’s progress and, with the 
Clinical Management Team, the emerging Service Redesign Strategy.  Concerns 
raised by consultants with the Chief Executive appear to have been addressed.  Staff 
open meetings on all affected sites are planned for late October and early November.   
 
GW asked if there had been a noticeable increase in complaints or concerns raised at 
the RIE around the start of enabling and clinical enabling works.  JKS responded that a 
briefing paper on the benefits to the RIE site, and not just associated with the 
RHSC/DCN move, had been prepared and cascaded to operational staff to explain to 
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patients and families as required.  The briefing paper will be circulated to the Steering 
Board with the action notes. JKS noted that the project team had found operational 
staff co-operative and flexible in working around the disruption, and GW asked that the 
Steering Board’s thanks be conveyed to these teams.  
 
MB asked whether bidders proposals included communications and engagement with 
the wider community and local enterprise.  BC confirmed that all of the bidders had 
developed comprehensive proposals for community benefits, including communication 
about these opportunities on appointment of preferred bidder.   
 
CB asked how NHSL were communicating with other NHS Boards about the clinical 
aspects of the project.  JMacK responded that she attended the SEAT Children and 
Young People’s group, and the project had also linked in with SEAT neurosciences 
work.  Clinical and operational representatives of the other Boards are invited to the 
Stakeholder Board (last meeting on 24 October) and the presentation and Q&A from 
the upcoming open sessions will be shared with all stakeholders.  
 
CB requested that the timescales for approval of the FBC were shared with other 
Boards as soon as they were available so that they could ensure approval of their 
contributions.   
 

 
SC 

 
SG 

 
 
 
 
 
 
 
 
 
 
 

SC 
 
 
 

SG 

’ 

Risk Register  4.  
Risk 31 – infrastructure damage; CB suggested that having this risk scored low was 
optimistic following recent experience in Glasgow.  BC agreed that the project team 
would review and consider whether it should be increased.  
 
Risk 10 – vacant possession of site; MB asked how NHSL would manage Consort’s 
performance against delivery of the enabling works to secure the site. The 
Supplementary Agreement specifies that the enabling works are required to be 
completed in line with the programme for RHSC and DCN. BC confirmed that the 
strategic programme dates were well known and detailed programme for enabling was 
in development. GW requested detail of this programme and how Consort would be 
held to account at the next meeting.   
 
Risk 8 – programme delay in reaching Financial Close; MB queried whether this should 
still be a red risk post-mitigation.  BC confirmed that, with learning from recent projects 
being delayed to Financial Close, plus the programmes proposed by Bidders based on 
their own experience, the project team still felt that six months was tight.  GW asked 
the team to reflect this in the narrative to explain the high score.  To be added to 
‘adequacy of controls’.   
 
Risk review process; CB asked how long a risk would remain ‘not satisfactory at 
present’ before changing risk score and/or escalating. The risks are reviewed monthly 
and all red / amber risks plus any others that have changed or the team propose 
should be shared are reported to the Project Steering Board.  
 

 
 
 
 
 
 
 
 
 
 

BC 
 
 
 
 
 

 
BC 

 

Procurement progress   5.  
The Steering Board discussed the desire to capture the Board’s strategic and 
management requirements of Project Co in the contract.  This was NHS Lothian’s 
preferred position but is not a part of the Standard Form PA.  GW emphasised that it 
would be useful to have a mechanism to include Project Co’s performance in this area, 
and asked that the project team have further dialogue with SFT.  
 
IG reported that the Quantifiable Bidder Amendments process, where the Board 

 
 
 
 

IG 
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applies a cost to Bidders’ proposed amendments, had proved a powerful tool in 
focussing Bidders proposals.  
 
The Steering Board discussed the varying programmes and completion dates that 
Bidders were proposing, dependent on their construction methodology.  The Steering 
Board agreed with the Core Evaluation Team’s view that early handover of the hospital 
was not desirable for a number of reasons: clinical enabling requires to be completed 
to open RHSC & DCN; the safest and least disruptive times of the year for staff to be 
released for commissioning and for the transfer of patients; financial planning including 
the phasing of capital allocations.   
 
Key enabling works   6
The Steering Board had received a copy of the paper outlining enabling works 
progress and the increase in costs of the roads package that had been considered by 
Finance and Resources Committee on 9 October.  GW reported that while there had 
been concern about the increasing costs, F&R had been positive that clarity was now 
emerging on these works and the costs had been approved.  
 

 
 

.  

Project Resources post-Preferred Bidder appointment  7
JKS presented a paper on the requirement for project resources following appointment 
of the preferred bidder.  This highlighted the need for considerable clinical input to 
continue and complete the design, and the associated work to identify equipment 
requirements.  The paper went on to outline the proposed structure and requirements 
for commissioning planning, to be presented developed in more detail for the next 
meeting.   
 
GW asked if the peaks and troughs of activity could be smoothed out to have a 
continuous input.  JKS confirmed that this was done as much as possible but there 
would still be particularly intense periods for completion of a milestone or the final 
commissioning of the building.  
 
MB thanked JKS for a helpful paper and suggested that NHSL might benefit from 
lessons learned and personnel available following completion of the Southern General 
in early 2015.   
 
JKS confirmed that the clinical management teams are aware of the commissioning 
activities outlined but not the level of resource required, and GW asked that the project 
team and CMT work together on the next stage.  
 
The Steering Board approved the proposals in principle and asked for detailed costs in 
support of them for the November meeting.  
 
CB suggested that volunteers could play a key role in commissioning, particularly 
communications and tours; this worked well in Fife and they now have a stronger 
presence in the operational hospital as a result of it.  
 
MB noted that decommissioning was a significant task and resources for this should 
also be incorporated at an early stage.  SGHD will be providing resource to help NHSL 
with site disposals.  
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

JKS / FM 

.  

Equipment and utilisation of Health Facilities Scotland  8.  
IG noted that discussions with HFS regarding their input into equipment for the project 
had moved on since his paper had been circulated and NHSL was working with them 
now to map roles across the organisations. A service level agreement is to be 
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developed to take the project work forward.  
 
CB noted that SFT and HFS are currently reviewing the contract for the Royal Victoria 
and have highlighted items of equipment that could / should have been grouped 
differently.  BC confirmed that the equipment list was already with HFS for initial review 
and any learning from elsewhere would be applied.   
 
The Steering Board were happy to note this paper, and the verbal updates, for 
information.  
 
Project finance   9
The Steering Board received the financial position at the end of September 2013 and 
forecast for 2013-14 and beyond.  
 
MB noted the ongoing pressure on capital spend from SGHD down, and that there 
would be concerns about any cash flow slippage.  He is keen that the team look at all 
opportunities to smooth the spending profile and reduce pressure, particularly in 2016-
17 and 2017/18 would be welcomed.  
 
MB asked who would represent NHSL finance on the Steering Board now that Carol 
Potter had left.   Craig Marriott will be fully in post as Deputy Director of Finance in 
December, but his input into the project is yet to be confirmed. The Director of Finance 
chairs the Steering Board, and Iain Graham has picked up the lead for commercial and 
financial matters in the meantime.  Lynn Allan, Project Accountant, is working very 
closely with Ernst and Young on tender evaluation for procurement.  
 
GW confirmed that the Project Steering Board were happy to note the paper 
presented, but that seeing clarity on the roles and responsibilities for financial input 
was important.  
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SG / BC 

.  

Charities / Fundraising update  10.  
JMacK outlined to content of the paper on potential charity involvement, which is to be 
followed up with a further meeting with Lothian Health Foundation and Sick Kids 
Friends Foundation in November.   
 
CB asked NHSL had any expectation of donations from Project Co.  This has not been 
explicit in the invitation to participate in dialogue, although all three bidders have 
referred to fundraising and/or corporate social responsibility activities in relation to the 
services.  Some already have relationships with SKFF.  All have also made proposals 
for integrated artwork in response to NHSL’s brief, but the costs or funding of such 
projects have not been explicit to date.  
 
GW suggested that the project team prioritise the areas listed as being suitable for 
charity funding in advance of the meeting with the donors and JMacK agreed that this 
might help to focus discussion and progress proposals.   
 

 
 
 
 
 
 
 
 
 
 
 
 
 

JMack 

ANY OTHER BUSINESS  11.  
 
MB asked that his thanks to the Project Steering Board and the wider project team for 
their hard work and progress be noted and communicated to all concerned.  
 

 
 

BC 

DATE & TIME OF NEXT MEETING  12. 
Friday 29 November 2013, 1300 – 1500  
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Executive Summary  

 Progress               

  

Blockage           

 

Clarification           

 

Next    

 

Time                         

 
 
 

Draft Final Tenders evaluated and 
feedback given to Bidders at Dialogue 
Round 6. 
EIB have confirmed funding approval 
has been granted for up to GBP 98.81 
m. 

Unsatisfactory progress identifying 
accommodation for displaced critical 
care moves within RIE.  
Progress on the Labs strategy is also 
needed. 

Consort Enabling Works Programmes 
released however detail required on 
areas falling beyond Financial Close 
most notably Phase 3b of Roads 
Package and final weeks of Link 
Building Package. 
 

Recommendation to close dialogue to 
be made to PSB. 
 
Detailed programme of activities from 
PB to FC in preparation. 
 
Issue ISFT 6

th
 Dec 2013 

Cost  

 
 
 
 

NHSL are now owners of the former 
Petrol Filling Station on Old Dalkeith 
Road – settlement concluded 27

th
 

Nov., 2013. 

 SKFF and Lothian Health Foundation 
charitable contributions remain 
unknown. 

Ongoing negotiations with Consort re. 
Enabling Works to confirm costs. 
Projected FM Workforce indicating 
significant increase / cost. 

Quality  

 
 
 
 

Project Equipment Team formed 
incorporating HFS resource. 
 

Concerns remain over Consort and 
their contractor Balfour Beatty to 
deliver critical enabling works to 
programme, share information and 
undertake diligence in works 
implementation. 

Awaiting outcome of SFT’s Key Stage 
Review – Pre Close of Dialogue. 

“New Ways of Working” paper to be 
tabled at forthcoming PSB identifying 
“paper light” initiatives. 

 
 
 
Emergency Department Resuscitation Decant and PTS Proposals 

• The two temporary resuscitation rooms and ambulance entrance on track to be handed over 9th Dec and to become operational w/b 16th Dec 2013.   

• Existing resuscitation rooms will be used for radiology diagnostics over the festive period and then decommissioned.   

• The new ambulant entrance work will commence 2nd Dec 2013 and is not expected to be completed until Feb 2014. This will have a knock on affect with the rest of 
the work’s programme. 

• The tender costs for the M&E works are still under consideration. 

• Transfer of contract criteria being ascertained for both resus rooms 
RIE 2nd Floor Services (SNBTS, E-health, Haematology, Laboratories Medicine) 

• Solution and costing for the relocation of 70 staff and associated services still to be resolved. Work is on-going with the services.  
Renal and Transplant HDU relocation to 2nd Floor RIE and Critical Care Alterations (115/116/117/118) 

• Decant solution for Critical Care being worked through for when renal and transplant drainage work undertaken. Once procurement routes agreed the detailed design 
work will commence 2014. 

Pharmacy (Aseptic Suites, Store and Reception Area)  

• Final check of design specification on-going with service and should be completed Dec 2013 pending further review of area.  Feasibility study to be undertaken early 
2014.  

Endoscopy/MRI 

• The SA is currently under development with Consort. 

• The business case is ready to be taken through the governance process including the university element which will go through the university processes. 
Link Building – Ground Floor  

• Temporary ambulance entrance is scheduled to be handed over on the 16/12/13. 

• Unfortunately with the late start the new ambulance entrance is not expected to be completed until Feb 2014. This will have a knock on affect with the rest of the 
work’s programme.  

• The tender costs for the M&E works are still under consideration. 

• BBCL are negotiating with Scottish Water to ensure that the sewer diversions do not affect levels in the RHSC & DCN zone. The works are moving along well and the 
contractor will soon start the pipe jacking work under the road.  

Sewer Diversions 

• BBCL are negotiating with Scottish Water to ensure that the sewer diversions do not affect levels in the RHSC & DCN zone.  

• The works are moving along well and the contractor will soon start the pipe jacking work under the road. 
Service Diversions  

• One utilities survey still remains to be completed. It is hoped that this will be completed before the Xmas break. 
VIE Relocation  

• Unfortunately the commissioning of the VIE has still not been completed. Subsequently their operation and removal of the old tanks now looks likely to be in the New 
Year. 

Road Infrastructure 

• The Contractor is making good progress with the first phase of the road works.  

• Most of Car park D is under construction. The contractor is working from the north to the south and a range construction processes can be seen across the site 

• The loop road widening is also moving along. 

• There is still no response on the submitted RCC for the road design. 

• The submission for a non-material planning change is expected to be submitted before Xmas. 
Variation Cost Discussions 

• After a poor start good progress is now being made to agree costs (160 complete, 157 will be shortly, and 156 report and costs just issued). 

 
 
 
Service Re-Design 

• Both RHSC and DCN design groups are continuing to progress elements of service re-design. RHSC has 28 work streams and DCN 19 work streams 

• RIE service re-design plan being developed and meeting being arranged with key individuals to scope this 
 
Workforce Planning  

• ISFT sections to be revised by next Friday. 

• FM Workforce report submitted to NHSL Workforce Organisational Change Working Group.  Further work to be progressed surrounding the catering strategy, helipad staffing, portering 
and security staffing.  

• Paper going to the PSB in relation to the proposed NHSL catering strategy and the implications for this project 

• Workforce planning meetings arranged to occur with the majority of services in Dec including three workshops (Radiology, Theatres and Pharmacy).  Workforce Plans and associated 
revenue costs to be finalised by the end of January 2014, to allow progression through NHSL governance arrangements.   

 
 

 
 
Financial 

• ISFT sections to be revised by 6/12/13. 

• Assumptions for NDR to be included in ISFT 

• Term sheets to be revised in light of EIB confirmation and also included in ISFT.  

• Input to KSR process on-going. 

• QBAs to be updated next week 

• To consider approach to termination/warning notice threshold position. 
 
Procurement 

• Draft Final Tender review completed on 13/11/13 with Compliance and  Feedback Reports issued to each Bidder  

• Final meetings on outstanding design compliance with each Bidder held  in the week of 11/11/13  

• Dialogue Meeting 6 completed in week of 18/11/13 and information  provided to SFT for the Close of Dialogue Key Stage Review  

• Final outstanding town planning meeting for one bidder completed on 25/11/13 
 
Legal 

• MacRoberts held legal drafting meetings with each Bidder's legal adviser pre-Dialogue Meeting 6. 

• Each Bidder has been requested to issue a revised mark-up of the NPD Project Agreement post-Dialogue Meeting 6. 

• This revised documentation shall be issued to SFT for final derogation purposes. Bidder A's documentation was issued to SFT on 22.11.13.  

• MacRoberts shall be liaising with SFT in relation to final derogations w/c 25.11.13. 
 
Technical 

• Review of Draft Final Tender submissions 

• Response to Bidders’ technical PA amendments completed. 
 
 

RIE Campus Redevelopment Service Redesign & Workforce Planning 

Procurement & Commercial 

 
Land Ownership Plan : Exploratory Hole Locations 

Commercial in confidence – Not disclosable under the freedom of Information (Scotland) Act 2002 

NHS 
~,-,I 

Lothian 
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• Information meeting held for the residents of Little France Mills on enabling works and on-site floodworks in particular. 

• Open meetings to update staff at RHSC, RIE, WGH and REH have taken place. 

• Project stakeholder board met on 24 October, next meeting will be scheduled for March. 

 

 
 
 
 
Clinical 

• Following the additional design meetings the three bidders 
have met the mandatory requirements of the reference design 
including room area 

• Paper going to PSB regarding the design development 
programme and resource requirements from preferred bidder 
to financial close 

 
Equipment  

• Contractual arrangements with HFS to be discussed at 
meeting on the 28

th
 Nov 2013 

• Giving HFS access to PECOS has been resolved 

• Proposed phasing of equipment procurement meeting to be 
held 2

nd
 Dec 2013 

 

 
 
 

• Dialogue meeting 6 – FM feedback on draft final tender submissions provided to bidders 

• Schedule part 16 Change Protocol appendices development progressing with input from 
Board, Legal advisors and financial advisors  

 
 
 
 
 

• Draft equipment plan being developed 

 
 
 

• All activities and workstreams continue to be supported. 
 

 
 
 
 
Logistics 

• High levels of Construction currently activity taking place with TAWO 157 – Roads infrastructure (Phase 1), TAWO 160 – Sewer Diversions and the 
start up today of TAWO 156 – Flood Defences. All three of these projects require heavy earth moving plant and vehicles to be on campus. Increased 
focus on Traffic Management Plans is required by all. These three projects added to the increased ongoing activities on TAWO 158 – VIE, TAWO 
159 A&E Link works and the TAWO 140 - Additional Beds (109/209) means a very busy time on campus in terms of logistical movements of 
vehicles. 

• TAWO 157 – Phase 1 has road closures in place on the East side of the campus with Car Park D closed. Temporary traffic diversion signage 
package in place and appears to be working well. Minimal disruption reported as last month. 

• TAWO 160 (Sewer) has works progressing fairly well with the Road crossing activities due to start on Wednesday 27
th
 November. Pipe Jacking is the 

preferred method of the contractor. RAMS to be reviewed for this activity. 

• TAWO 156 – Flood defences due to start but no logistics issues to date. Vehicle routes agreed with contractor. 
Health & Safety  

• One reported minor injury reported. This was a tendon injury to a steel fixer while cutting fixing wire. 

• There is currently a good standard being worked to on site by contractors in terms of Health & Safety. 

• General concerns remain over reluctance of contractor to share project specific details on programmes, phasing plans and drawings. This affects our 
ability to communicate with all stakeholders while also increasing, on a daily basis, the overall project risk in terms of final project deliverables. 

• Health & Safety/CDM-C input provided at Draft Final Tender Stage Submission (review of bidders input and attendance at Project Team review  
meetings). 

 

 
 
 

 
 
 
 

• Competitive Dialogue closed with issued of ISFT issue date 6
th
 

December 2013. 

• Documents currently being pulled together for ISFT. 
 

 
 
 

• Aird Geomatics Ltd appointed to carry out the topographical investigation 
and will commence 22

nd
 April 2013.  

• Site Investigation tender returns higher than anticipated. Arup seeking to 
reduce the costs through scope amendments in conjunction with 
protracting negotiations on contract particulars. 

• Costs associated with legal fees, planning, surveys etc being 
investigated. 

• Legal agreements associated with land access for works / maintenance 
ongoing. 

• Site Investigation now scheduled to commence January 2014. 

Commercial in confidence – Not disclosable under the freedom of Information (Scotland) Act 2002 

Project Administration Facilities Management 

Off Site Flood Defence Works 

Health & Safety / CDMC / Logistics  

Clinical / Equipment 
Stakeholder Management and Communication  

 
 
 

• It is a condition of Scottish Government (SG) funding support 
that all projects in the revenue funded programme are, in 
addition to any existing project approvals processes, externally 
validated by SFT.  SFT undertakes validation by carrying out Key 
Stage Reviews (KSRs) of projects at key stages of procurement. 
 

• This current review is required to be completed in advance of the 
Competitive Dialogue phase being closed and Final Tenders 
being called. 

 

• It is undertaken by the member of the Scottish Futures Trust 
team who normally provides support to the relevant project (the 
Reviewer).  
 

• Following continual discussion and review with SFT it is hoped 
that by the Project Steering Board Meeting of 29th November, 
2013 SFT will be in a position to sign their Pre Close of Dialogue 
KSR for counter signing by NHSL. 

 

• Although at time of writing good progress is being made, two 
commercial issues continue to give cause for concern. Both 
emanate from one Bidder. These are being addressed jointly by 
SFT and NHSL. 

 
 

 
 
 
 

• Continued review of relevant information to-date of bidders design in respect of FM and the 
operational phase. 

• Continuation of contract monitoring programming, planning and procedures  
for the operational phase.  

• Initial stages of developing tools to administer and integrate contract  
management into the contract e.g. Contract Administration Manual & Management Plan. 

• Strategy to prepare Green Travel Plan being discussed with estates and facilities. 

 
 
• The project team are working towards having NHSL funded elements of 

the full Business Case approved ahead of the FBC, e.g. the Workforce 
Plan to be approved by Corporate Management Team in Spring 2014, 
and Clinical Enabling Works approved by Lothian Capital Investment 
Group and  F&R in Spring 2014. 

• FBC approval by NHSL is now required in June 2014, for submission to 
Scottish Government CIG for the 26/08/14 meeting. Dates for internal 
NHSL governance meetings and other NHS Boards are being 
established to achieve these timescales. 

 
 
 
 
Additional Beds RIE – 109b/209b 

• 10 beds in 109 which will become part of 109b have been handed back to NHS Lothian and are back in use 

• 10 beds in 209 which will become part of 209b were handed over to BBCL and are due to be handed back on 25/12.  

• Construction work on track for hand over 10
th
 Feb 2014 

• Staff recruitment challenges exist  
 

CAA-Additional Beds 
 

• User sign-off of the 1:200 in progress with the users and will be finalised w/b 25
th
 Nov 

• Brief to be produced for feasibility study and submitted to Consort 

• Solution and costs associated with the relocation of the therapy service (OPD 5 (partial)) still to be identified. 
 

 
 
 
 

• Meeting held with the e-health Director, Director of Strategic 
Planning, Project Director and Project Sponsor following the RHSC 
and DCN re-design groups presentations to explore how these 
services are supported in achieving a ‘paper light’ new building and 
introducing technology solutions prior to moving. Paper to be 
prepared for Jan 2014 PSB. 
 

• BT Digital Hospital Solutions attending next ICT Work Stream 
meeting in Dec 2013. 

KSR Process 

Business Case 

Key Activities over the next 4 weeks  

Contract Management  

Additional Capacity Projects RIE  

ICT 

Programme Overview  

Commissioning  

I 

I 
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NHS Lothian
RHSC and DCN Project Risk Register - version 14

Risk Update to the Project Steering Board 
All HIGH and MEDIUM risks, plus LOW risks updated since October 2013

Updated for 29th November 2013

Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Proba
bility
(1-5)

Impac
t Cost 
(1-5)

Impac
t 

Progr
amme
(1-5)

Risk 
Score

Risk
Status

CONTROLS 
UPDATED

8 Programme delay in 
reaching Financial Close 

Programme delayed due to 
protracted or inconclusive closure 
of dialogue and/or negotiations to 
reach financial agreement.  

NPD procurement Mar 2014 - 
Oct 2014

4 5 5 20 R NHSL Susan Goldsmith Brian Currie NPD

Use of Standard Form PA, 
determination to create a 'level 
playing field' and fully developed 
suite of ITPD documents all in 
place prior to commencing 
competitive dialogue.  Programme 
updated July 2014 to address 
design compliance before close of 
dialogue. However, this remains 
the highest risk to project 
procurement. 

Not satisfactory at present. 
The Project Team continue to 
be sceptical regarding delivery 
of FC in less than six months 
from appointment of Preferred 
Bidder. Third party involvement 
in the town planning process or 
the funding competition are of 
particular concern. The project 
Team also note that Glasgow 
College took 3 months more 
than anticipated 6 month 
programme to close. Review 
monthly. 

Open

10 Vacant possession of site Programme is delayed as Board 
unable to provide project site for 
NPD at Financial Close 
programme date of October 2014.

NPD construction Sept 2012 - 
Oct 2014

5 4 4 20 R NHSL Susan Goldsmith Brian Currie Enabling

SA6 and SA Enabling secured 
rights to site. Provisional strategic 
programme has been provided to 
the Project Steering Board and 
SFT, with further details requested 
of Consort. Programme to deliver 
works will be influenced by 
requirement for vacant 
possession.

Not satisfactory at present. 
Awaiting final programmes from 
Consort Healthcare to enable 
assessment of impact on non-
completion.  First indications 
are that Roads work will over-
run. The magnitude and impact 
of this over-run is not yet 
known.  Consort discussions 
continue. 

Open

CONTROLS 
UPDATED

29 Insufficient space in RIE to 
support RHSC/DCN clinical 
models

Accommodation required in RIE to 
support service models (e.g. adult 
critical care) is not feasible. 

This includes accommodation for 
the downstream works for 
transplant and renal critical care 
and the displaced laboratory / 
eHealth staff. 

Enabling Sept 2012 - 
Jan 2014

4 4 5 18 R NHSL Susan Goldsmith Brian Currie Operational 
Management

Clinical Enabling Works 
programme and critical path 
identified. 

Feasibility studies on key changes 
completed – Renal and Transplant 
HDU, critical care and 
pharmacy.High level risk workshop 
carried out – further details of M 
and E implications commissioned 
to allow decant solutions to be 
agreed well in advance.
 
Planning for moves of second floor 
accommodation underway. 
Residual risk for remaining space 
relocations being identified. In 
parallel, the business case for the 
Labs Strategy is being progressed. 

Not satisfactory at present. 
Requires escalation. RIE 
accommodation requires to be 
cleared within 15 months. 

Open

28 Delays in completion Commissioning of services under 
'clinical enabling' in RIE are 
delayed due to late delivery of 
works. 

Enabling Aug 2014 - 
Feb 2017

5 4 3 17.5 R NHSL Brian Currie Jackie Sansbury Operational 
Management

Clinical enabling programme 
produced to identify critical path 
and projects prioritised.

Weekly Capital Management 
Group to escalate pressures / lack 
of progress to the Director of 
Finance. 

Process for the development of 
SAs is being revised. 

Risk around Consort BBW 
resource to deliver wide range 
of clinical enabling works and 
additional beds project is 
limited. 

Project Team resource to 
deliver wide range of clinical 
enabling works and additional 
beds project is limited. Not 
satisfactory at present. 

Open

14 RIE interface failures Planned interface construction 
(e.g. ED link, PTS) does not 
deliver operational functionality. 

NPD construction Oct 2014 - 
Feb 2017

3 5 5 15 A Project Co - - -

NHSL working with Consort to 
minimise risk until Project Co 
appointed.  Discussions in 
competitive dialogue to keep 
bidders informed of works; control 
plans to be finalised with preferred 
bidder by financial close. 

- Open

Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitleUpdates 
since 

October 
2013

No Description
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Risk Update to the Project Steering Board 
All HIGH and MEDIUM risks, plus LOW risks updated since October 2013

Updated for 29th November 2013

Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Proba
bility
(1-5)

Impac
t Cost 
(1-5)

Impac
t 

Progr
amme
(1-5)

Risk 
Score

Risk
Status

Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitleUpdates 
since 

October 
2013

No Description

15 RIE interface failures Construction of areas outside the 
red line to be handed to Consort 
are not completed to specification 
and access to Facility through RIE 
links is not possible e.g. Hospital 
Square, ED, theatres links. 

NPD construction Oct 2014 - 
Feb 2017

3 5 5 15 A Project Co - - - #REF! -

Open

60 Change in statutory Building 
Standards

Capex costs increase above OBC 
technical cost due to the more 
onerous energy standards to come 
into force in October 2013. 

NPD procurement Sept 2012 - 
Oct 2014

5 3 2 12.5 A NHSL Susan Goldsmith Brian Currie NPD

Horizon-scanning for anticipated 
changes.  Full review of any new 
draft regulations to be undertaken 
by Technical Adviser and design 
challenges addressed through 
competitive dialogue.

Impact not known; satisfactory 
horizon-scanning for risk. 

Open

16 Site traffic Increased NPD site traffic results 
in congestion on Little France site, 
impeding live hospital services and 
construction progress. 

NPD construction Oct 2014 - 
Feb 2017

4 3 3 12 A NHSL Brian Currie Steve Alderson Operational 
Management

NHSL Site Co-ordinator / Logistics 
Manager appointed and Little 
France Campus Working Group 
with all partners established. 
Review of traffic management 
across the whole site in progress.  
Discussions with bidders in 
competitive dialogue; preferred 
bidder to join LFCWG from March 
2014. 

Satisfactory at present. LFCWG 
meets monthly. 

Open

39 Infection control Construction causes an infection 
control risk in the RIE, resulting in 
clinical risk and service reduction. 

Enabling Aug 2013 - 
Feb 2017

4 3 3 12 A NHSL Sarah Ballard-
Smith Jackie Sansbury Clinical Risk

Board requirements and standards 
clearly specified.. HAI Scribe to be 
adopted and Infection Prevention 
and Control sign-off of all works. 

Satisfactory at present. Review 
monthly. 

Open

63 Project team resources Insufficient specialist resources to 
deliver the project.

NPD Commissioning Jan 2014 - 
May 2017

3 4 4 12 A NHSL Brian Currie Jackie Sansbury NPD

Paper describing the 
commissioning process submitted 
to Project Steering Board Sept 
2014.  Meeting not quorate so 
carried forward to October 2014. 

Not satisfactory at present, 
requires discussion and 
approval by Project Steering 
Board. 

Open

9 Specification changes post 
Financial Close

Programme is delayed due to 
Board changing service and 
accommodation requirements.  

NPD construction Oct 2014 - 
Feb 2017

3 4 3 10.5 A NHSL Susan Goldsmith Brian Currie NPD

Governance structures in place to 
manage approval of change. 
Governance structures in place to 
manage approval of change. 
Project / Clinical Management 
Team would require to make case 
to Project Steering Board.  

Activity driven bed model is 
revisited annually and currently 
being updated to explicitly 
consider the implications of the 
above although it should be noted 
that this would go against NHS 
Scotland strategy of local access. 
Provision of shelled bed space in 
the design and construction 
specification as well as flexibility 
from the location of day beds 
alongside the inpatient facility. 

Bed modelling for children's' 
services has been undertaken, 
demonstrating sufficient capacity 
in design with further options for 
change of purpose at a later date if 
required. DCN modelling has 
commenced. 

Adequate at present but may 
change in future dependant 
upon changes in strategy.  Most 
likely changes are around need 
to manage increased activity 
due to failure of sustainability of 
local DGH children’s services or 
alterations to catering strategy.  
Some of the potential shelled 
bed space has been allocated 
to Specialist Paediatric 
Biochemistry Laboratory. It is 
expected that catering strategy 
will be concluded before 
financial close. Review monthly. 

Open
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Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Proba
bility
(1-5)

Impac
t Cost 
(1-5)

Impac
t 

Progr
amme
(1-5)

Risk 
Score

Risk
Status

Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitleUpdates 
since 

October 
2013

No Description

59 Availability of funding Availability of funding, and cost of 
financing, could both be higher 
than anticipated with funders 
concerned over the prospect of 
Scottish independence and the 
financial covenant or credit rating 
of a newly independent Scotland. 
SFT bear the risk of any increased 
premium; NHSL bear the risk of 
delays to achieving financial close, 
in terms of indexation if over three 
months later than programme, and 
completion and handover of the 
project.

NPD procurement Mar 2014 - 
Oct 2014

3 4 3 10.5 A SFT / NHSL - - -

Dialogue with bidders and financial 
close of other projects suggest 
that funders are not deterred. 

Satisfactory at this stage. 
Funders may add a premium to 
their pricing to address their 
risk.  To be reviewed at final 
tender (Jan 2014) in 
anticipation of post -preferred 
bidder funding competition.

Open

CONTROLS 
UPDATED 
AND RISK 
SCORE 
INCREASED

31 Infrastructure damage Running of live hospital services in 
RIE disrupted due to damage to 
utilities or other infrastructure 
during works within the RIE. 

Enabling Aug 2013 - 
Feb 2017

2 5 5 10 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Clinical Enabling Works 
programme and critical path 
identified. Working Groups 
established to manage planning, 
decant and commissioning. 

Consort takes the risk for damage 
to 'known utilities', minimising 
disruption and providing temporary 
utilities if required. Consort must 
use reasonable endeavours not to 
damage 'unknown utilities' and 
must rectify damage using 
insurance proceeds if available, 
but any insurance exceess or 
deductible will be borne by NHSL. 

Not satisfactory at present. 
Inadequate / inaccurate 'as 
built' information available for 
the RIE. See risk 10 on Consort 
progress with works. 

Open

2 Limited availability of 
investment for NPD

NHSL fails to appoint an NPD 
partner as bidders are unable to 
secure finance or unable to secure 
affordable finance due to general 
economic and political climate.

NPD procurement Mar 2013 - 
Mar 2014

2 5 5 10 A NHSL Susan Goldsmith Brian Currie NPD

Market testing exercise showed 
extensive market interest borne 
out by PQQ submissions and three 
bidders in competitive dialogue.  
Sufficient interest in other NPD 
pipeline projects; EIB positive 
about potential finance. 

Bidders and EIB indicating 
sufficient interest.  To review at 
final tender (Jan 2014) in 
anticipation of post-preferred 
bidder funding competition. 

Open

5 Insufficient revenue 
resource. 

Tendered annual service payment 
is unaffordable because bidders 
cannot meet specification within 
the terms of the funding letter. 

NPD procurement March 2013 - 
Aug 2014

2 5 5 10 A NHSL Susan Goldsmith Brian Currie NPD

Reference design costed in line 
with programme. 

Satisfactory; this is a key 
aspect of the competitive 
dialogue and reviewed monthly. 
Cost information to review at 
final tender  in Jan 2014.

Open

30 Impact on RIE clinical 
services during construction

Decreased productivity in RIE due 
to construction of accommodation 
within the RIE to support RHSC 
and DCN clinical models resulting 
in reduced capacity and risk to 
targets. 

Enabling Aug 2013 - 
Feb 2017

4 3 2 10 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Clinical Enabling Works 
programme and critical path 
identified. Working Groups 
established to manage planning, 
decant and commissioning. 
Weekly bed reductions to be 
agreed with CMTs and shared with 
waiting list and bed management 
teams. 

Satisfactory at present, 
however full impact of RIE 
capacity projects to be 
established on strategy for 
displacement is agreed. See 
risk 29.

Open
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Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Proba
bility
(1-5)

Impac
t Cost 
(1-5)

Impac
t 

Progr
amme
(1-5)

Risk 
Score

Risk
Status

Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitleUpdates 
since 

October 
2013

No Description

CONTROLS 
UPDATED

55 Charities input Failure to achieve aspirations over 
the base build of stakeholder 
groups and benefits currently 
enjoyed due to lack of 
engagement. E.g. donations, 
volunteers.

External / governance Sept 2012 - 
May 2017

3 3 3 9 A NHSL Susan Goldsmith Brian Currie NPD

Process underway to identify 
facilities over base build (SG 
capped budget) for potential third 
party funding. Potential areas for 
input identified and meetings have 
been held with a number of 
charities who have confirmed their 
support of the project but at this 
time are not able to commit 
amount of funding.

Joint meetings with ELHF and 
SKFF now established and 
potential areas for charitable input 
prioritised, with a recognition that 
this will be dependent upon the 
design and specifications and what 
added value they could bring.  
Paper to go to both their Trustees 
meetings outlining the design 
development process following PB 
appointment and their involvement 
in this and when they would need 
to release funding.

Not satisfactory at present. 
Firm commitment from major 
charities awaited, for example, 
SKFF, ELHF, Ronald 
McDonald. 
Review monthly. 

Open

11 Site conditions Programme delayed due to 
unexpected site conditions. 

NPD construction April 2012 - 
Oct 2014

3 2 4 9 A NHSL Brian Currie Andrew 
MacDonald NPD

Site surveys completed to date.  
Project Co to undertake their own 
investigations subsequent to joint 
agreed SI undertaken by NHSL 
early in competitive dialogue 
phase. CEC archaeology 
programme pre-Financial Close 
being developed for 
implementation. 

Satisfactory at present; review 
in November 2013. 

Open

21 Equipment transfer and 
service down-time

Reduced productivity and clinical 
risk due to unavailability of 
equipment and services during 
transfer to new site. 

NPD Commissioning Mar 2014 - 
May 2017

3 1 5 9 A NHSL Fiona Mitchell Brian Currie Operational 
Management

Equipment schedule to be fully 
developed with prefererd bidder 
from March - Oct 2014. Full review 
of existing assets to take place to 
assess condition as part of 
commissioning planning to inform 
double-running and commissioning 
programme to be developed. 
Potential to hire equipment as 
opposed to down-time. Annual 
review of equipment to be 
transferred.

Not active at this time. Open

25 Service change Planned function of a room / area 
becomes obsolete or priorities 
change due to changes in practice 
/ advances in technology and 
requires updating before opening.

NPD Commissioning Mar 2014 - 
May 2017

3 1 5 9 A NHSL Fiona Mitchell Brian Currie Operational 
Management

Governance structures in place to 
manage approval of change. 
Project / Clinical Management 
Team would require to make case 
to Project Steering Board.

Satisfactory at present. Review 
monthly. 

Open

45 Service change Planned function of a room / area 
becomes obsolete or priorities 
change due to changes in practice 
/ advances in technology and 
requires updating before opening.

Operational Feb 2017 - 
Feb 2042

3 1 5 9 A NHSL Fiona Mitchell Stuart Davidson Operational 
Management

Degree of flexibility factored into 
design to accommodate change. 
NHSL overnance structures in 
place to manage approval of 
change - in operational phase 
Clinical Management Team would 
require to make case through 
capital planning procedures. 
Change protocols for NPD contract 
defined in the PA. 

Satisfactory at present.  
Ongoing discussion in dialogue 
and with preferred bidder. 

Open
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Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Proba
bility
(1-5)

Impac
t Cost 
(1-5)

Impac
t 

Progr
amme
(1-5)

Risk 
Score

Risk
Status

Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitleUpdates 
since 

October 
2013

No Description

46 Campus management Failure of operations on Little 
France site due to breakdown 
between parties. 

Operational Sept 2012 - 
May 2017

3 3 3 9 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Continuation of Little France 
Campus arrangements.  NHSL 
adopting a non-adversarial 
approach with campus partners to 
ensure a co-ordinated, well 
communicated and structured 
working on the Little France site. 
Joint Steering Board with Consort 
established. 

Satisfactory at present. Any 
changes post Financial Close 
will come with a cost and/or 
programme implication.  Review 
monthly. 

Open

49 Campus management Failure to deliver the project due to 
breakdown between parties / 
delays in agreement of strategic 
priorities on the Little France site. 

External / governance Sept 2102 - 
May 2017

3 3 3 9 A NHSL Susan Goldsmith Brian Currie Operational 
Management

Continuation of Little France 
Campus arrangements.  NHSL 
adopting a non-adversarial 
approach with campus partners to 
ensure a co-ordinated, well 
communicated and structured 
working on the Little France site. 
Joint Steering Board with Consort 
established. 

Satisfactory at present. Review 
monthly. 

Open

58 Project team and clinical 
staff resources 

Inappropriate and insufficient 
resources to deliver the project 
and associated work.

External / governance Sept 2012 - 
May 2017

3 2 4 9 A NHSL Susan Goldsmith Brian Currie NPD

NHSL internal team and external 
adviser resource approved by F&R 
committee.  Core Evaluation Team 
established, with extended team 
for competitive dialogue in post.  
RIE Variations and Little France 
Logistics posts have been 
appointed. IT Manager input to be 
confirmed.  

Proejct Team resource 
pressure to complete 
competitive dialogue alongside 
RIE clinical enabling and 
additional capacity projects. 
Refer to risk 28. Not 
satisfactory at present.

Open

CONTROLS 
UPDATED

4 Project team resources Inappropriate and insufficient 
resources to manage a robust 
procurement process will inhibit 
NHSL in securing the most 
economically advantageous tender 
or robust Financial Close. 

NPD procurement Dec 2012 - 
Oct 2014

2 2 3 5 G NHSL Susan Goldsmith Brian Currie NPD

NHSL internal team and external 
adviser resource approved by F&R 
committee.  SFT satisfied by pre-
OJEU KSR, "content with the 
resourcing which is in place" 
(Q28). Core Evaluation Team 
established, with extended team 
and process for competitive 
dialogue and tender evaluation. 
Procurement resource in place to 
reach appointment of Preferred 
Bidder.
Proposal to November Project 
Steering Board to identify and 
release staff resource to deliver 
design development from 
Preferred Bidder to Financial 
Close.  

Satisfactory at present; 
procurement resource in place 
to reach appointment of 
Preferred Bidder. 
Project Steering Board asked to 
consider resource required to 
work with the Preferred Bidder 
to develop the design for a 
robust Financial Close. 

Open
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Project Director 

PROJECT PROCUREMENT 

. Purpose of the p t

The purpose of this report is to update the Project Steering Board on progress 
with competitive di

Any member wishing additional information should contact Brian Currie in 
advance of the meeting.

. Recommen a i n

The Project Steering Board is recommended to

Note the completion of the review of Draft Final Tenders (DFT) and Dialogue 
Me g 6  

Note progress of Bidders against the evaluation crite

Note that a report on Key Stage Review progress and a recommendation to 
Close Dialogue will be provided at the meeting on 29 Novembe

. Discussion of the Key s e

The Evaluation Team assessed the DFTs, submitted on 21 October 2013, 
and provided a Compliance and Feedback Report for each Bidd

This feedback report highlighted where a Bidder’s response was 
unsatisfactory and would otherwise have ‘failed’ at Final Tender.  This 
feedback formed the agenda for discussion with bidders at Dialogue Meeting 
6, held f 21 Novembe 2 3  

The Dialogue outlined in the Invitation to Participate in Dialogue (ITPD), albeit 
with an extended programme to address issues of design compliance and 
operational functionality, has now been com

The progress by Bidders against the Board’s requirements by the end of 
dialogue me
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Strategic and Management Approach

The evaluation team are confident that all three Bidders are able to 
demonstrate sufficient understanding of NHSL’s strategic and management 
require

Design

All Bidders have now submitted designs that meet the functionality and 
minimum space requirements of the o  

One Bidder has had a further dialogue meeting with NHSL and advisers, 
including CEC Planners and Architecture and Design Scotland, to resolve 
planning concerns about their design.  Following adjustments to their 
proposed design the evaluation team are now of the view that this bidder will 
not fail the relevant evaluation (pass/fail only) 

Construction 

All three bidders are under the benchmark cost, inflated to £159,040,457, with 
further market testing underway to inform their Final Tend

One bidder remains of the view that the construction programme stated in the 
ITPD (March 2017 handover) can be achieved and another that a much 
shorter programme is feasible. The third bidder has stated that they will be 
unable to meet our requirement.  The Project Steering Board are reminded 
that meeting our preferred handover date is not a pass / fail criteria, and that a 
longer programme should be reflected in the increased cost of a d

Facilities Management (FM)

The evaluation team are confident that all three Bidders are able to provide a 
high quality hard FM service and offer opportunities for some integration of 
systems with NHSL soft F

1 One bidder currently exceeds the benchmark for FM costs of £2

All bidders are currently below the benchmark for Lifecycle costs of £2

Finance and Funding Strategy

The European Investment Bank (EIB) Board of Directors approved their 
support for the RHSC + DCN Project on 19 November 2013.  Approval has 
been granted for up to £98.81m, subject to satisfactory due diligence and 
legal documen

1 All bidders have confirmed their acceptance of the proposed funding protocol. 
This is to be slightly revised at the next stage to reflect SFT requirements for 
greater involvement in the p o
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3. 5 

e

1 Different approaches to the Payment Mechanism thresholds have been raised 
by bidders at the last dialogue meeting and a verbal update will be provided to 
the Project Steering Board m .

1 The Quantifiable Bidder Amendments (QBA) process identifies the deemed 
value of any amendments, caveats or qualifications to the NPD Project 
Agreement or specification that affect the risk profile of the Project  and have 
a quantifiable financial impact on the Board. The Board applied bidder-specific 
QBAs to the economic cost of DFT proposals for the purposes
eva

Bidders took the opportunity to question the Board’s methodology and 
rationale for the QBAs in dialogue and their positions are being reviewed by 
the advisers for consistency with updated Legal submis

Legal and Commercial

Except for 3.15 above, all legal and commercial issues have now been closed 
off subject to amendment of one Bidder’s position on third party migrating 
contamination which has been r

Proceeding to Close of Dialogue 

The Project Steering Board has delegated authority from NHSL Finance and 
Resources Committee to approve the Close of Dialogue and the issue of the 
Invitation to Submit Final Tender 

It is planned that the Project Steering Board on 29 November 2013 will be 
asked to recommend the close of dialogue, dependent on the completion of 
Key Stage Review 2: Close of Dialogue (KSR2) with SFT.  Peter Reekie will 
update the Project Steering Board on progress with

Evaluation of Draft Final Tender

It is planned to close dialogue and issue the ISFT on 6 December 2013, with 
a submission date for Final Tenders on 6 January

Evaluation of Draft Final Tender will take place in January and February, with 
a recommendation for Preferred Bidder to the Project Steering Board on 28 
Fe r

For the appointment of a preferred bidder on 13 March 2014, Key Stage 
Review 3: Preferred Bidder needs to be completed, and the Finance and 
Resources Committee require to approve the recommendation of the Project 
Steering Board.  An extraordinary F&R Committee meeting will be required to 
meet this progr

eting  
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4   R. Key

Please refer to the updated risk register, issued to the Project Steering Board 
for agenda e 6  

Risk 8, programme delay due to protracted or inconclusive closure of dialogue 
and/or negotiations to reach financial agreement remains the highest risk to 
project procurement.  The revised programme that was agreed in July has 
mitigated concerns about readiness to close dialogue but its full impact will 
not be understood until evaluation of Final Tenders.  The project team still has 
concerns about delivering financial close in less than six months from 
appointment of preferred bidder.  In addition to the pressures identified by the 
Board and all three Bidders in dialogue, the timescale may not be achievable 
due to third party involvement in the town planning process or the funding 
competition and lessons can be drawn from recent experience on the 
Glasgow College P  

Risk 4, on project team resources for procurement to the appointment of 
Preferred Bidder has been updated.  Earlier concern that the team would be 
deflected from evaluation by clinical enabling and capacity projects in the RIE 
has been addressed with the identification of operational resource to support 
the delivery of these projects.  The Project Team for the evaluation of Final 
Tenders is in place.  The requirement for operational staff representatives to 
participate in design development with the Preferred Bidder is the subject of a 
separate paper (agenda item 8) for this Project Steering a d  

. Risk R r

The full risk register is provided to the Project Steering Board as a separate 
paper. Where necessary, the highest risks will be escalated to NHSL F&RC 
for inclusion on the corporate risk re t r  

Active risk management continues and will be reported by exception every 
month with the whole risk register being shared qu l

. Resource Impli i n

The resource implications of the procurement process are covered in the 
RHSC and DCN Business Case and changes reported to the Project Steering 
Board as required.  There are no changes to procurement resource in 
Novembe 2 3  

Sorrel Cosens 

isks  
 
4.1 

 it m .  
 
4.2 

s N D.  
 
4.3 

 Bo r .  
 
 
5  egiste  
 
5.1 

 
gis e .  

 
5.2 

arter y.  
 
 
6  cat o s 
 
6.1 

r 01 .  
 
 
 

 
Project Manager  
26/11/13 
sorrel.cosens  

Page 2955

A43230746



 
 

 
  

Page 2956

A43230746



 

 

NHS LOTHIAN 
 
RHSC & DCN Project Steering Board 
29th November 2013 
 
Brian Currie, Project Director 
 

DESIGN DEVELOPMENT PREFERRED BIDDER TO FINANCIAL CLOSE 
 
1 Purpose of the Report 
 
1.1 The purpose of this report is to inform the Project Steering Board of the staffing 

resource that will be required for the Design Development process from 
appointment of preferred bidder to financial close and the proposals to support this 
process from the Clinical Management Teams whose services (RHSC, DCN, 
CAMHS, Theatres, Radiology, and Facilities Management) will be transferring.   

 
1.2 In addition support from corporate departments e.g. Infection Control, Manual 

Handling, Medical Physics, Health & Safety & Fire will also be required. 
 

Any member wishing additional information should contact Janice MacKenzie, 
Clinical Director, in advance of the meeting. 

 
 
2 Recommendations 
 

The Project Steering Board is recommended to: 
 
2.1 Note the activities to be carried out following appointment of preferred bidder to 

ensure the necessary design development is concluded prior to financial close. 
 
2.2 Approve the proposals for user involvement in the design development and the 

resource requirements. 
 
 
3 Discussion of Key Issues 
 
3.1 All bidders as part of their final tender must submit their proposed programme for 

design development for the period between preferred bidder and financial close.  
During this period design development can be split into three main phases:- 

• Review of 1:200s developed through competitive dialogue process 
• Development and sign off of 1:50s for each room including the production 

of Room Data Sheets (RDS) 
• Development and sign off of technical design e.g. interior and external 

design, fire strategy, ICT etc 
 
3.2 The preferred bidder will have a dedicated Design Manager leading the design team 

of architects who will work in conjunction with the Project Team Leads (Clinical 
Director & Project Manager) for design development. These individuals will manage 
the design programme which will include the consultation and engagement with 
users, monitoring of progress and sign off of the design.  
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Programme 
 
3.3 Currently each of the Bidders draft programmes are slightly different with the 

average length of time for design development being a four month period with three 
meetings being planned for 1:50s with a recognition that for some areas three 
meetings may not be required but for the more complex departments an additional 
one or two meetings may be required.   

 
3.4 In addition to the 1:50s development there will also be a series of meetings to agree  

the technical design which will cover the following:- 
• Interior Design including way finding, art 
• Exterior Design including façade, landscaping 
• Civil & Structural Engineering including fire, acoustics 
• Equipment 

 
Key & Generic Rooms  
 

3.5 During the development of the Reference Design a number of key and generic 
rooms were developed at 1:50 and have been provided to the Bidders.  These 
rooms will require to be reviewed again as part of the design development to take 
account of any changes in practice and to consider proposals put forward by the 
bidder’s design team for improvements in layouts and/or equipment. We envisage 
that this will require up to two design meetings with users. 

 
3.6 Refer to Appendix 1 & 2 for a list of the key & generic rooms already completed.  

Bidders are also proposing further rooms that could be included in these categories 
and given that room layouts that are standardised supports the patient safety 
agenda we are fully supportive of this proposal.  This will also potentially reduce the 
amount of user time and number of meetings required. 

 
 Resources to Support Design Development 
 
3.7 Designated members of the Project Team will be the ‘gatekeepers’ of the process 

working in partnership with the Preferred Bidder’s Design Team.  Their role will be 
to: 

• provide expertise 
• ensure consistency, standardisation across the whole building where 

applicable 
• chair meetings 
• provide support to service leads 
• ensure consultation and engagement takes account of all users e.g. 

clinical staff, patients and carers, health & safety, infection control, 
manual handling, eHealth etc 

• updating specifications and other documentation 
• interface with technical advisors 
• interface with Design Team 
• administrative support for arranging of meetings, distribution of papers etc 

 
3.8 It is proposed that Janice Mackenzie, Clinical Director, will lead the Design 

Development with Fiona Halcrow, Project Manager given their role during 
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competitive dialogue in the development of the design. Other members of the 
Project Team will also have key roles within this process e.g.:- 

• Brian Currie – Architecture & Engineering 
• Dougie Coull/Neil McLennan – Equipment 

Discussions regarding the replacement for James Steers are not concluded as 
yet, but his replacement will require to be involved in the design development 
process. 

 
User Involvement 
 

3.9 User involvement in this intense process is essential to ensure that departments 
meet operational functionality requirements as well as the needs of patients and 
their carers.  Building on past experience of design development as part of the 
reference design and also from other new build projects in order to ensure that we 
meet the necessary timescales it will be necessary to identify key leads as well as 
a small number of other staff to take this work forward.  Patient/carer 
representation will be essential for part of the design development.  In addition 
given the potential charitable contributions there will require to be charity 
representative/s at some of the design meetings e.g. Family Hotel, RHSC & DCN 
Entrances, Interior & Exterior Design. 

 
3.10 To minimise the time commitment of a large number of users in attending 

meetings but also ensure effective engagement and consultation with a range of 
stakeholders the Project Team are proposing that nominated lead/s are identified 
for a department/s and depending on the anticipated time commitment required 
they are either given protected time or released on a part-time basis for a 4 month 
period with backfill provided which will allow these individuals to fulfil the required 
responsibilities. Table 1 outlines the Project Team’s proposal, which will require to 
be discussed and agreed with individual CMTs. 

 
3.11    The role and responsibilities for the nominated leads will be to: 
 

• be the key link with the Project Re-provision Team 
• ensure that pre meeting material (design/drawings/equipment lists) are 

available for staff within the department to view and comment on  
• ensure views of all staff groups within the department are sought 
• collate feedback from departmental staff to bring to the design meeting 
• update departmental staff on progress 
• ensure any required actions are undertaken within the timescales set 
• work with the Re-provision Team where consensus within the sub task 

group members cannot be reached to agree way forward 
 

 Table 1 – Proposal for Lead/s and whether protected time or backfill is required  
 

Area Lead/s Time per 
Week 

Other Users to 
Consult with 

RHSC Inpatient Pathway 
• PARU 
• Medical Inpatients 
• Surgical Short Stay 
• Surgical Long Stay 
• Neurosciences 
• Oncology/Haematology 

 
Band 6/7 
2 leads – Medical  
Surgical 

 
3 days  

Patients & Carers 
Speciality Reps 
Infection Control 
Pharmacy 
Manual Handling 
Domestics 
Material 
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• Adolescent Shared 
Space 

• Classrooms 

Management 
Play Specialist 
 
Education Dept 

Emergency Department 
• PARU/Emergency/Radi

ology Shared Support 

 
Paul Leonard & 
Charge Nurse 
 

 
Protected 
Time  

Patients & Carers 
Infection Control 
Pharmacy 
Manual Handling 
Domestics 
Material 
Management 
Play Specialist 
 

Critical Care Julie Freeman & 
Laura Reilly/SCN 

2 sessions 
Protected 
Time 

Patients & Carers 
Infection Control 
Pharmacy 
Manual Handling 
Domestics 
Material 
Management 
Play Specialist 
Medical Physics 

RHSC Ambulatory Care 
• General Outpatients 
• PDC 
• Child Protection Suite 
• Cardiology & 

Respiratory 
• Audiology 
• Dental 
• Orthoptics 
• Medical Day Care Unit 

OPD Charge Nurse 
 
Paulene Emsley 
Lesley Ross 
David Fynn 
 
Dawn Lamerton 
Liz Roebuck 
Alan Mulvihill 
Nursing Rep 
 

1 day  
 
Protected 
Time for 
others 

 
Patients & Carers 
Infection Control 
Pharmacy 
Manual Handling 
Domestics 
Material 
Management 
Play Specialist 
Health Records 
 

RHSC Therapies 
• Therapies Department 
• Special Feeds Unit 

Nominated Lead 1 day  Patient & Carers 
OT 
Physiotherapy 
Dietician 
S&LT 
Infection Control 
Manual Handling 
Domestics 
 

CAMHS Gwyneth Bruce 1 day  Patient & Carers 
Specialist Reps 
Pharmacy 
Domestics 
Health & Safety 

Specialist Biochemistry 
Paediatric Library 

Nominated Lead Protected 
Time 

Specialist Reps 
Health & Safety 

Social Work Kenny Dickson Protected 
Time 

 

RHSC Equipment Library Nominated Lead Protected 
Time 

Medical Physics 

On Call Suite Nominated Lead Protected 
Time 

 

Child Life & Health Nominated Lead Protected 
Time 

Specialist Reps 

RHSC Clinical Education David Rowney Protected 
Time 

Specialist Reps 
 

RHSC Clinical Research Facility Kay Riding Protected 
Time 

Patients & Carers 
Infection Control 
Pharmacy 

Page 2960

A43230746



 

 5 

Manual Handling 
Domestics 
Material 
Management 
Play Specialist 
 

Theatres 
 

RHSC Lead 
DCN Lead 

1 day  
1 day 

Specialist Reps 
Infection Control 
Health & Safety 
Manual Handling 
Medical Physics 
Pharmacy 
Domestics 

RHSC Surgical Day Case Susan McKenzie Protected 
Time 

Patients & Carers 
Specialist Reps 
Pharmacy 
Infection Control 
Domestics 
Manual Handling 

Radiology Mike Conroy 1 day  Patients & Carers 
Specialist Reps 
Pharmacy 
Infection Control 
Domestics 
Manual Handling 
Health & Safety 
Medical Physics 

Patient/Family Support 
• Spiritual Care 
• Bereavement Suites 
• Family Hotel 
• Family Support 

 
Carrie Applegrath 
Carrie Applegrath 
TBC 
TBC 

 
Protected 
Time 

 
Patients & Carers 
Nursing Rep/s 
Infection Control 
SKFF Rep 
Radio Lollipop Rep 
Kindred Rep 

RHSC & DCN Support Areas 
• RHSC Ward Support 
• RHSC 

Med/Surg/Neuro/Neuro 
Shared Support 

• DCN Ward & Health 
records Support 

• OPD/CAMHS/Therapie
s Shared Support 

 

 
Project Team 
& Lead Reps (those 
with dedicated time) 

  
Catering 
Service Reps 
 

RHSC Pod & Entrance Project Team 
& Lead Reps (those 
with dedicated time 

 Service Reps 
Patients & Carers 

Neurophysiology 
• RHSC  
• DCN 

Lead to be 
confirmed 

Protected 
Time 

Speciality Reps 
Patients & Carers 
Medical Physics 

Clinical Management Suite Lead to be 
confirmed 

Protected 
Time 

Service Reps 

Health Records Lead to be 
confirmed 

Protected 
Time 

 

DCN Entrance Project Team 
& Lead Reps (those 
with dedicated time 

 Service Reps 
Patients & Carers 

DCN Inpatient Wards 
• DCN Acute Care 
• DCN Inpatients 
• PIU 

 
Band 6/7 Nursing 
Lead 
 

 
2 days  

Patients & Carers 
Speciality Reps 
Infection Control 
Pharmacy 
Manual Handling 
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Domestics 
Material 
Management 
 

DCN Outpatients Lesley McKenzie  Protected 
Time 

Patients & Carers 
Infection Control 
Pharmacy 
Manual Handling 
Domestics 
Material 
Management 
Health Records 
 

DCN Therapies Lead to be 
confirmed 

Protected 
Time 

Patient & Carers 
OT 
Physiotherapy 
Dietician 
S&LT 
Infection Control 
Manual Handling 
Domestics 

Facilities Areas 
• Bed & Toy Store 
• Radio Lollipop Store 
• Domestic Services 
• Kitchen & Restaurant 

 
• Estates 
• Sterile Supplies Store 
• Helipad Support 
• Materials Management 
• Server Room & Node 

Rooms 

 
• Andy McPheely 
• TBC 
• Sharon Chapman 
• Gordon Lawrie/ 
     Mark Shipton 
• Phil Christie 
 
• Sharon Chapman 
 
• Wayne Clemiston 

 
Protected 
Time  

 
Play Specialist 
Infection Control 
Manual Handling 
H & S 

N.B Protected Time – staff within work week have allocated time for design 
development.   

 
Discussion will take place with Alex Joyce, Employee Director, as to Partnership 
involvement in design phase. 

 
3.12 As part of the design development specialist advice will be required from a 

number of different disciplines/corporate departments:- 
• Infection Control 
• Pharmacy 
• Manual Handling 
• Medical Physics 
• Health & Safety 
• Fire Safety 

 
Given the need for significant input from Infection Control in design development the 
most effective way to achieve this would be for a dedicated resource from the 
Infection Control Team to review drawings and feedback and discuss their 
comments with department leads and attend design meetings as required.  We 
would envisage that they would need to be released for 1 day a week with backfill. 
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4 Key Risks 
 
4.1 The full risk register is provided to the Project Steering Board, which identifies risks 

in relation to project team resources and user dissatisfaction that the new facility 
and/or service model do not meet with approval from users. User engagement in 
the design development is essential to ensure that we have a building that is fit for 
purpose and able to deliver the necessary service models.   

 
Releasing of staff to assist in the design development process will cause the CMTs 
a challenge in many areas, but to partly mitigate this, it is proposed that designated 
leads will be released from their roles and backfill costs provided. If there is 
inadequate resource to support design development this could delay the overall 
programme. 

 
 
5 Risk Register 
 
5.1 The full risk register is provided to the Project Steering Board as a separate paper, 

where necessary, the highest risks will be escalated to NHSL Finance & Resource 
Committee for inclusion on the corporate risk register. 

 
 
6 Involving People 
 
6.1 As highlighted in this paper involvement of staff, patients and their carers as well as 

charity organisations is essential for successful design development 
 
7 Resource Implications 
 
7.1 Design development requires to be supported through the release of staff to support 

the process. Appendix 3 provides a breakdown of the costs for the release of staff 
identified in Table 1.  The anticipated total cost is £47,500 

 
Janice MacKenzie 
Clinical Director 
[Date of Version]  
janice.mackenzi  
 
List of Appendices 
 
Appendix 1: List of Key Rooms  
Appendix 2 : List of Generic Rooms 
Appendix 3 : Breakdown of Staffing Resource 
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APPENDIX 1 
 

Summary of Generic Rooms 
   
Ref Room No 
X-02 Single Bedroom Adult 65 
X-02A Single Bedroom Adult en-suite 67 
X-20 Single Bedroom Children  56 
X-20A Single Bedroom Children en-suite 61 
X-14 Isolation Single Bedroom Children with overnight stay 9 
X-20A Isolation Single Bedroom Children en suite 9 
X-14A Isolation Single Bedroom Children Lobby 10 
X-04 Resuscitation Trolley Bay 21 
X-09 Assisted Bathroom/WC 9 
X-10 Office-Ward Management 13 
X-12 Staff to Patient Interview Room 24 
X-13 WC - Ambulant 77 
X-18 WC - Accessible 68 
X-16 Dirty Utility Ward 14 
X-21 Multi Bedroom 11 
X-21A Multi Bedroom En-Suite 7 
X-21B WC - Accessible 9 
X-33 Kitchen (Ward/Dept) 10 
X-29 Treatment Room - Inpatient 6 
X-35 Hoist Bay 15 
X-22 Touchdown Base 35 
X-36 Reception 9 
X-17 DSR 40 
X-25 Linen Bay (1 trolley) 25 

X-25 Linen Bay (2 trolleys) 1 
X-26 Parking Bay Mobile X-Ray 5 
X-27 Disposal Hold 25 
X-28 Pantry 5 
X-38 Dictation/1:1/Phone Booth 34 
X-39 4 Person Meeting Room 12 
X-40 6 Person Meeting Room 5 
  757 
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APPENDIX  2 
 
 

 Summary of Key Rooms  
   
Dept Room No 
A1 Treatment Room: Single Access 4 
A1 Treatment Room: Dual Access (Mental Health)                                                   1 
A1 Treatment Room: Dual Access                                                    9 
A1 Triage Room 1 
A1 General X-Ray Room 1 
B1 Open Plan Bay (3 cots) 1 
B1 Single Cubicle (cot) 1 
B1 Single Bed Cubicle 4 
B1 Low Acuity (4 beds) 1 
B1 Open Plan Bay (4 beds) 2 
B1 Single Isolation Cubicle 4 
B1 Single Isolation Lobby 4 
C1.7 EEG Recording Room  2 
C4 Sleep Room  2 
C4 Control Room 1 
D1 Consult/Examination 15 
D1 Treatment Room 3 
D1 Consult/Multi-Disciplinary 2 
D1 Plaster Suite 1 
D2 Echocardiography Room 1 
D2 Lung Function lab 1 
D2 Exercise Tolerance Test 1 
D3 C/E Orthoptic (6 metre room) 4 
D4 Testing/Clinic Room   2 
D4 Obs/Control Room   2 
D4 ABR Room  1 
D5 Surgery 3 
D6 Rehab Room (OT) 2 
D6 Standard Distraction Free Treatment Room 2 
D7 Dressing Room (Burns) 2 
D9 Patient Treatment Lounge 1 
D9 Treatment Room 1 
D9 Consult/Examination 1 
F1 Single Bed Room (CAMHS) 10 
F1 Single Bedroom (CAMHS Large) 2 
F1 Single Bedroom En-Suite 12 
F1 Therapy Room 1 
F1 Dining Room (Inpatients & Day Prog) 1 
F1 Group Room 3 
F1 Therapeutic Kitchen 1 
H2 Consult/Examination  1 
L1 Patient Waiting 1 
L1 Consult/Examination 4 
L1 Receiving/Resuscitation Area 1 
L2 Single Isolation Bedroom 2 
L2 Single Isolation Bedroom Lobby 2 
M1 Consult/Examination 16 
M1 Treatment Room (with prep area) 1 
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M1 Consult/Multi-Disciplinary 2 
M2 ADL Kitchen 1 
M2 Multi-Purpose Rehabilitation Room 1 
M2 Distraction Free Treatment Room 2 
M3 Treatment Area 1 
M4 EEG Recording Room  3 
M4 EMG/Nerve Conduction Room 3 
P1 Admissions Lounge (DCN) 1 
P1 Changing Cubicle (DCN) 1 
P1 Inpatient Holding Bays (Bed) (DCN) 2 
P1 Anaesthetic Room 9 
P1 Anaesthetic room: emergency operations (DCN) 1 
P1 Operating Theatre 9 
P1 Minor Procedures Room  1 
P1 Preparation Room 10 
P1 Intra Operative MRI Room 1 
P1 Control Room - MRI 1 
P1 Angiography Procedures Room  1 
P1 Angiography Procedures Control room 1 
P1 Post Anaes Recovery Bays (RHSC) 1 
P1 Post Anaes Recovery Rooms (RHSC) 2 
P1 SDCU Recovery Bays 1 
P1 SDCU Recovery Rooms 2 
P1 SDCU Discharge Lounge 1 
P1 DCN Recovery Bays 1 
P1 DCN Recovery Rooms 2 
Q1 General X-Ray Room 2 
Q1 MRI Room (RHSC) 1 
Q1 CT Room (RHSC) 1 
Q1 CT Room (DCN) 1 
Q1 Injection Room (DCN MRI) 1 
Q1 MRI Room (DCN) 2 
Q1 Screening Room Fluoroscopy 1 
Q1 Control Room MRI/CT (RHSC) 1 
Q1 Control Room CT (DCN) 1 
Q1 Control Room MRI (DCN) 1 
Q1 Gamma Camera  2 
Q1 Gamma Camera Control 1 
Q1 Ultrasound RHSC 2 
Q1 Doppler Ultrasound 1 
Q1 Dental  1 
S1 Preparation & Cooking  Area  1 
S1 Preparation & Cooking  Area  1 
 TOTAL 223 
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APPENDIX 3 
 

Breakdown of Staffing Resource 
 

Summary of Backfill 

Costs        

   Backfill for 4 months  

Area Lead/s Time 
per 

Week 

No of 
Posts  

Staff Bank 
Band of 
Bankfill 

No of 
days 
per 

week 

    Approximate 
          Cost   

RHSC Inpatent Wards Band 6/7 3 days 2 5 3  £        14,869  

RHSC Ambulatory 
Care 

OPD Charge Nurse 1 day  1 5 1  £          2,478  

RHSC Therapies Nominated Lead 1 day  1 5 1  £          2,478  

CAMHS Band 7  1 day  1 7 1  £          3,678  

Theatres RHSC Lead 1 day  1 5 1  £          2,478  

Theatres DCN Lead 1 day 1 5 1  £          2,478  

Radiology Band 7  1 day  1 7 1  £          3,678  

DCN Wards/PIU Band 6/7 Nursing Lead 2 days  1 5 2  £          4,956  

Infection Control Band 6  1 day 1 6 1  £          3,070  

Critical Care  Consultant 2 PA 1 consultant 2  £          7,337  

         

Total Approximate 
Backfill Costs 

    

11     £        47,500  

       

Notes       

Based on 2013-14 Rates at Mid Point plus 2. Includes Employers costs and additional Staff Bank fees   

Consultant based on PA sessions and not days      
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Financial Summary  - Month 7 Actual Expenditure
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Updated for Month 7 Actuals : 13/11/2013 
Updated for MYR Forecast 1.11. 2013

Capital Expenditure: RHSC/DCN Costs - SA6001 RHSC/DCN Joint Build (excluding 'pre NPD')

Expenditure Type
 YTD Actual 

2013-14 
 Year End 2011-

12 
 Year End 2012-

13 
 Forecast 
2013-14 

 Forecast 2014-
15 

 Forecast 
2015-16 

 Forecast 2016-
17 

 Forecast 2017-
18 

 Total (year end 
plus forecasts) 

Budget per 
SG letter

Forecast 
Variance

 £  £  £  £  £  £  £  £  £  £  £ 
-

TAWO 142 Landscaping                         -   - - 56,400 - - - 56,400 
TAWO 142 Signage                         -   - - 24,000 - - - 24,000 
Mott MacDonald                   1,808 2,352,118 172,734 1,808 - - - - 2,526,659 
(VAT) Liaison Financial Services                 13,881 - 6,367 13,983 - - - - 20,350 
Raeburn Drilling GeoTechnical                   3,216 
Written off                         -   (11,363) (11,363)

                18,905          2,352,118              167,738             15,791              80,400                    -                          -                         -                 2,616,046                     -   (2,616,046)

Capital Expenditure: TAWO 156-161 Enabling Works - SA602 0

Expenditure Type
 YTD Actual 

2013-14 
 Year End 2011-

12 
 Year End 2012-

13 
 Forecast 
2013-14 

 Forecast 2014-
15 

 Forecast 
2015-16 

 Forecast 2016-
17 

 Forecast 2017-
18 

 Total (year end 
plus forecasts) 

Budget per 
SG letter

Forecast 
Variance

Consort  £  £ £ £ £ £ £ £ £ £ £
TAWO 156 - Flood Defence            1,191,280 92,855 71,868 407,267 3,421,041 - - - 3,993,031 
TAWO 157 - Roads Infrastructure                         -   160,386 160,164 2,453,410 4,673,121 208,333 - - 7,655,415 
TAWO 158 - VIE replacement                         -   29,545 260,949 728,697 67,472 - - - 1,086,663 
TAWO 159 - A&E link                         -   71,752 158,192 488,129 1,862,056 - - - 2,580,128 
TAWO 160 - Sewer Diversion                         -   46,428 55,100 1,303,777 55,800 - - - 1,461,105 
TAWO 161- Service Diversion                         -   21,103 39,918 630,545 70,001 - - - 761,568 
TAWO 156-161 fees                         -   218,176 - - - - 218,176 
TAWO 166 - mobile ward unit fees                         -   - 15,430 - - - 15,430 
Consort  accrual                         -   - 344,481 - - - 344,481 
NHSL Judgement                   1,715 - - - - - -
VAT Recovery 2011/12 (Consort) -            273,077 - (36,363) - - - - (36,363)

Consort addditional costs                         -   200,000 200,000 
MacRoberts                   2,677 - 72,687 20,000 - - - - 92,687 
Montagu Evans                         -   - 10,000 - - - - 10,000 
University of Edinburgh                   8,665 8,665 8,665 
Mott MacDonald                 57,481 

- 13,636 97,227 28,754 - - - 139,616 

Vanguard                 10,203 
15,430 15,430 

Raeburn Site Investigation Fees  
              152,007 

152,007 152,007 

Bus Tracker Contribution to CEC ( will be  capital grant) moved from Revenue
                        -   

47,500 47,500 

Other 
                     983 

3,991 3,991 

Total            1,151,933 640,245 1,156,063 6,519,145 10,225,743 208,333 - - 18,749,530 17,931,068 (818,462)

            18,749,530 
-

Capi tal Expenditure: Offsite flood protection works - SA6024

Expenditure Type
 YTD Actual 

2013-14 
 Year End 2011-

12 
 Year End 2012-

13 
 Forecast 
2013-14 

 Forecast 2014-
15 

 Forecast 
2015-16 

 Forecast 2016-
17 

 Forecast 2017-
18 

 Total (year end 
plus forecasts) 

Budget per 
SG letter

Forecast 
Variance

 £ £ £ £ £ £ £ £ £ £ £
MacRoberts and other legal fees                 26,639 - 10,298             18,393 - - - - 28,691 
Montagu Evans                   3,559 - 0             15,000 - - - - 15,000 
Mott MacDonald               122,284 - 74,815 150,069 51,947 - - - 276,831 
Mott MacDonald - CONJECT DATABASE                         -   4,982 2,310 7,292 
Planning and Statutory Fees                         -   - 0 0 - - - - -
Offsite flood protection works                         -   - - 2,500,000 - - 2,500,000 
Total 152,482 - 85,113 188,444 54,257 2,500,000 - - 2,827,814 2,689,817 (137,997)

Capital Expenditure: Clinical and other enabling works -  SA6029

Expenditure Type
 YTD Actual 

2013-14 
 Year End 2011-

12 
 Year End 2012-

13 
 Forecast 
2013-14 

 Forecast 2014-
15 

 Forecast 
2015-16 

 Forecast 2016-
17 

 Forecast 2017-
18 

 Total (year end 
plus forecasts) 

Budget per 
SG letter

Forecast 
Variance

 £  £ £ £ £ £ £ £ £ £ £
Renal and Transplant                 21,644 - 15,769 21,644 296,950 3,538,639 - - 3,873,001 
Critical Care                         -   - - - - 483,951 338,952 - 822,903 
Pharmacy                         -   - - - 91,199 751,201 - 842,400 
Medical Photography                         -   - - - - - 120,000 - 120,000 
Pneumatic Tube System                         -   - - - - - 240,000 - 240,000 
Fire Strategy                         -   - - - - - 28,483 - 28,483 
Security Strategy                         -   - - - - - 24,000 - 24,000 
Way finding enhancements RIE                         -   - - - - - 284,856 - 284,856 
Helipad costs                         -   - - - - - 1,911,624 - 1,911,624 
Mott MacDonald                 20,164 - 9,045 29,129 30,065 7,685 7,183 - 83,107 
Clerk of Works                         -   - - 4,800 2,400 2,400 2,400 - 12,000 
MacRoberts                        32 -
External Consultant - Variations Manager 36,400 36,400 
Total Other Clinical / External Enabling Works                 41,839 

- 24,814 91,972 420,613 4,783,876 2,957,499 - 8,278,774 7,794,000 (484,774)

Capital Expenditure: Rehousing services at RIE - XXXXXX  (to be created)

Expenditure Type
 YTD Actual 

2013-14 
 Year End 2011-

12 
 Year End 2012-

13 
 Forecast 
2013-14 

 Forecast 2014-
15 

 Forecast 
2015-16 

 Forecast 2016-
17 

 Forecast 2017-
18 

 Total (year end 
plus forecasts) 

Budget per 
SG letter

Forecast 
Variance

 £ £ £ £ £ £ £ £ £ £ £
RHSC/DCN - renal/transplant and cc

- - 3,380,879 - - - 3,380,879 - (3,380,879)

Capital Expenditure: Equipment Group 2 and 3 - SA6028 A + E Resus Room

Expenditure Type
 YTD Actual 

2013-14 
 Year End 2011-

12 
 Year End 2012-

13 
 Forecast 
2013-14 

 Forecast 2014-
15 

 Forecast 
2015-16 

 Forecast 2016-
17 

 Forecast 2017-
18 

 Total (year end 
plus forecasts) 

Budget per 
SG letter

Forecast 
Variance

 £ £ £ £ £ £ £ £ £ £ £

Pharmacy
816,567 816,567

Laboratories 0 0

Transplant & Renal HDU
1,665,535 1,665,535
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RHSC + DCN 
Financial Summary  - Month 7 Actual Expenditure
As at  31st October 2013
Updated for Month 7 Actuals : 13/11/2013 
Updated for MYR Forecast 1.11. 2013
Critical Care 279,716 279,716

Equipment - Total clinical enabling - 1,665,535 1,096,283 - 2,761,818 2,160,975 

Equipment - external enabling - Emergency 
Department - 349,884 

             26,257 
376,141 -

Equipment - NPD Building

- - 1,000,000 22,205,095 10,000,000 33,205,095 33,038,890 

Total Equipment                         -                         -                349,884                     -                26,257       2,665,535         23,301,378        10,000,000             36,343,054      35,199,865 (1,143,189)

Capital Expenditure: Garage Land Purchase SA6035

Expend iture Type
 YTD Actual 

2013-14 
 Year End 2011-

12 
 Year End 2012-

13 
 Forecast 
2013-14 

 Forecast 2014-
15 

 Forecast 
2015-16 

 Forecast 2016-
17 

 Forecast 2017-
18 

 Total (year end 
plus forecasts) 

Budget per 
SG letter

Forecast 
Variance

 £ £ £ £ £ £ £ £ £ £ £
Land Purchase                         -   -           360,000 360,000 
Montagu Evans                         -   -               4,500 4,500 
Mott MacDonald                 26,925 - 27,000 27,000 

                        -   
Other - Asbestos Survey / Securing Site /CLO 
Fee

                        -   
-

28,500
28,500 

Total 26,925 - - 420,000 - - - - 420,000 (420,000)

Total Spend -v- Capital Approved Budget for RHSC / DCN            1,392,085          2,992,363           1,783,611        7,235,353       14,188,150     10,157,745         26,258,877        10,000,000             72,616,097      63,614,750 -      9,001,347 

( Does not include projects already transferred to Fixed Asset Register  or Written Off )
(Net of Budget transferred out of RHSC /DCN project in relation to MRI scanner for St Johns )

Revenue Expenditure (RHSC/DCN) - S40325

Expenditure Type
 YTD Actual 

2013-14 
 Year End 2011-

12 
 Year End 2012-

13 
 Forecast 
2013-14 

 Forecast 2014-
15 

 Forecast 
2015-16 

 Forecast 2016-
17 

 Forecast 2017-
18 

 Total (year end 
plus forecasts) 

Budget 
In Year 

Forecast 
Variance

 £  £ £ £ £ £ £ £ £ £ £
Legal and Professional fees:                       -                           -                       -                        -                      -                          -                         -   

Allan Murray 70,000                         -                       -                        -                      -                          -                         -   70,000 
Memorandum Information Designer 650 -                   652                     -                        -                      -                          -                         -   (2)
Civil Eyes 5,000 6,000 - - - - - 11,000 
Edinburgh Council 1,800 2,200 - - - - - 4,000 
Ernst & Young                 76,073 194,451 94,452 128,065 416,968 
MacRoberts               308,855 237,957 206,828 500,000 944,785 
Montagu Evans                   9,458 101,478 24,214 25,000 150,692 
Mott MacDonald               331,075 1,144,408 632,151 823,913 2,600,472 
Oberlands Architect                 13,765 18,240 
Raeburn Site Investigation Fees  ( move to 
Capital) 

-
Planning/Warrant Fees 8,075 - - 8,075 
PWC 17,000 - - 17,000 
 NHS Frame work fee                   5,000 5,000 

Sub-total 744,226 1,780,820 965,524 1,500,218 4,222,990 
Decant cost resus 80,925 - 169,000 169,000 
Project Office                       -                           -                       -   -

Bidder Days/Competitive Dialogue - 1,518 9,000 10,518 
BIW Tool - 11,734 40,918 7,200 59,852 
Media Events - - - -
Hospitality/catering 3,801 - - 1,200 1,200 
NHS Project Team - pay 440,669 224,926 702,949 803,519 1,731,394 
NHS Project Team - non pay - 1,867 - 1,867 

Office Accommdation property running costs 2,373 - 6,430 13,059 19,489 

Setup costs 5,426 - 46,971 - 46,971 
Site visits - - - -
Staff Travel Expenses 1,849 
Stationery/adminstration 1,565 - 7,519 4,000 11,519 

Patient Travel/Volunteers 20 707 914 700 2,320 
Sub-total 455,704 237,367 809,085 1,007,678 - - - - 2,054,129 

Total Revenue 1,280,855 2,018,186 1,774,609 2,507,896 - - - - 6,277,119 2,109,875 (361,157)

1 
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NHS LOTHIAN 
 
Royal Hospital for Sick Children & Department of Clinical Neurosciences 
Project Steering Board  
 
26 November 2013 
 
 
 

ROYAL HOSPITAL FOR SICK CHILDREN & DEPARTMENT OF CLINICAL 
NEUROSCIENCES PROJECT: SUMMARY FINANCIAL POSITION AT  

31 OCTOBER 2013 AND FORECAST FOR 2013/14 & BEYOND  
 
 

1. Purpose of the report 
 
1.1 The purpose of this report is to provide the Project Board with a summary of the 

total capital and revenue expenditure associated with the Re-provision of the Royal 
Hospital for Sick Children & Department of Clinical Neurosciences at Little France, 
for the period ended 31 October 2013.  The report provides the following 
information: 

 
• Overall summary of total expenditure on the project to date (including prior 

years) 
• Overall cash flow forecast for future years  
• Confirmation of the current budget and future projected cash flows 

 
 
2 Recommendations 
 
2.1 The Project Board members are asked to note the position. 
 
 
3 Capital Expenditure 
 

Summary capital expenditure as at 31 October 2013 
 
3.1 Table 1 on the following page sets out the summary of capital expenditure incurred. 

This shows expenditure for on-going elements of the project and excludes aspects 
that are now considered complete.   Expenditure reported for 2013/14 reflects the 
position as at 31 October 2013 (Month 7).  
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Table 1: Summary Capital Expenditure  
 

On-going Projects 2011/12 
£ 

2012/13 
£ 

2013/14 
£ 

Total 
£ 

TAWO 156-161 Enabling 
Works 

640,245 1,156,063 £1,151,933 2,948,241 

Offsite flood protection 
works 

 85,113 152,482 237,595 

Clinical and other 
enabling works 

 24,814 41,839 66,653 

Equipment Groups 2 and 
3 

 349,884 - 349,884 

Joint Build Reference 
Design 

2,352,118 167,738 18,905 2,538,761 

Total 2,992,363 1,783,612 1,365,159 6,141,134 

 
Forecast Cash Flow 

 
3.2 Table 2 shows forecast spend for 2013/14 onwards, based on forecasts at Mid Year 

Review. This is based on the up to date cost and phasing of works from Consort. 
The overall capital requirement will continue to be reviewed and updated 
accordingly as part of the formal Quarterly Review process.   

 
3.3 The phasing of expenditure on TAWO 156-161 Enabling Works is based on a 

detailed works program issued by Capita Symonds in October 2013.  
 
3.4 Forecast expenditure for external enabling works is now showing net of VAT, based 

on HMRC ruling that VAT is fully recoverable if works relate to the existing PFI 
contract. Previously forecasts had assumed VAT was irrecoverable as we were 
awaiting guidance regarding VAT recovery.  

 
3.5 Phasing of equipment spend is currently based on the assumption that the NPD 

equipment will not be procured until close to the new facility being complete. Work 
is on-going to provide a more accurate phasing forecast of the NPD equipment, 
expecting to provide details to the PSB in December.  Initial works are forecasting 
phasing to change, pushing a higher value into 2017/18. Equipment expenditure 
prior to financial year 2016/17 relates to clinical enabling.    

 
3.6 Consideration of the classification of capital expenditure between Core Capital 

Allocation and Capital Grants has been made, following discussions with the 
SGHSCD and NHSL. Capital forecasts in the Monthly Monitoring Return to 
SGHSCD are now split between these categories.  

 
3.7 Below is the movement of 2013-14 forecasted capital expenditure since the Local 

Delivery Plan (LDP) was submitted in February 2013. Changes in the program are 
fed through NHSL’s formal financial planning process which allows a wider 
assessment of all capital projects. This has identified The Royal Edinburgh Hospital 
Reprovision can be accelerated by utilising the slippage in the project.   

 

  Forecast at LDP *  Q1 Forecast MYR Forecast 

Overall Capital Forecast for RHSC/DCN in 

2013-14        22,760,000     9,495,432     7,235,352  
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3.8 The capital project for the MRI Scanner at St John’s is no longer monitored within 

the RHSC/ DCN project. Any comparisons with our MYR forecast and that at LDP 
will need adjusted for in respect of this.  

 
 
Table 2: Summary Capital Cash flow Forecast  
 

   2013/14  2014/15 2015/16  2016/17 2017/18 Total  

  £ £ £ £ £ £ 

TAWO 156-161 External 
Enabling Works 6,519,145 10,225,743 208,333 - - 16,953,222 
Offsite flood protection 
works 188,444 54,257 2,500,000 - - 2,742,701 
Clinical and other enabling 
works 91,972 420,613 4,783,876 2,957,499 - 8,253,961 

Equipment Group 2 and 3 - 26,257 2,665,535 23,301,378 10,000,000 35,993,170 
Re-housing of existing 
services   3,380,879       3,380,879 

RHSC post NPD 15,791 80,400 - - - 96,191 

FPFS Land Purchase 420,000     420,000 

Total Forecast 7,235,353 14,188,150 10,157,745 26,258,877 10,000,000 67,840,124 
 

4 Revenue  
 
4.1 A summary of total revenue expenditure is set out in Table 3 below.  

 
Table 3: Summary Revenue Expenditure  

 
2011/12 2012/13 2013/14 

£ £ £ 

Expenditure Type      Month 7 

Mobile Ward Unit Fees      
80,925 

Allan Murray 70,000 - - 

Civil Eyes 5,000 6,000 - 

Edinburgh Council 1,800 2,200 - 

Ernst & Young 194,451 94,452 76,073 

MacRoberts 237,957 206,828 308,855 

Montagu Evans 101,478 24,214 9,458 

Oberlanders Architects ( Traffic Survey)     13,765 

Mott MacDonald 1,144,408 632,151 331,075 

Other professional fees 650 (320)  

Planning/Warrant Fees 8,075 - - 

PWC 17,000 - - 

NHS Framework Fees     5,000 

NHS Project Team - pay  224,926 702,949 440,669 

NHS Project Team - non pay  12,440 106,136 15,034 

Total 2,018,186 1,774,609 1,280,855 
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4.2 The mobile ward unit is required in connection with clinical service changes in the 
RIE to allow the works on the A&E Link Building to commence. This cost of £16k 
per month will be charged to the Revenue Cost centre.  

 
4.3 Forecast revenue costs for 2013/14 are set out in Table 4 below. Forecast is based 

on 2013/14 Mid Year Review. The main change since Quarter 1 review being that 
the contribution to City of Edinburgh Council for bus trackers has been moved into 
the Capital Forecast.  

 
Table 4:Summary Revenue Forecast  

 

Expenditure Type 
Forecast 
2013/14 

Mobile Ward Hire  169,000 
Ernst & Young 128,000  
MacRoberts 500,000  
Montagu Evans 25,000  
Mott MacDonald 825,000  
Oberlanders Architect 18,250 
NHS Framework fee 5,000  
NHS Project Team pay 
cost 805,000  
NHS Project Team- non 
pay cost 35,000  
Total 2,510,250  

 
4.4 These forecasts will continue to be monitored throughout the year, with regular 

updates to the Project Steering Board 
 
5 Workforce Planning 
 
5.1 Meetings have been arranged with all services affected by the new building.  This 

will allow a comparison with what was included in the OBC and determine what 
recurring revenue requirements are required. The aim to have this complete by end 
of January 2014 to allow this to progress through the appropriate approval process 
prior to the Full Business Case deadline.  

 
6 Financial Summary 
 
6.1 Appendix 1 provides a summary of all financial information relating to the project in 

the current year (2013/14) as well as the forecast for future years.  As previously 
indicated, this schedule will be used as part of the routine updates to the Project 
Steering Board; ongoing analysis and explanations of variance from planned 
expenditure will be provided 

 
7 Key Deliverables / Actions 
 
7.1 Appendix 2 provides a summary of the ‘open’ deliverables for the project, in relation 

to specific financial issues.  Completed deliverables and actions are shown in 
Appendix 3. 
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Lynn Allan  
Project Accountant  
18 November  2013  
lynn.allan  
 
Appendices: 
Appendix 1 – Capital & Revenue Summary 
Appendix 2 – ‘Open’ Finance Deliverables / Actions 
Appendix 3 – ‘Closed’ Finance Deliverables / Actions
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Appendix 2: Open Deliverables  
 
Deliverables / Actions Month First 

Reported to 
Project 
Steering 
Board 

Status Comments 

To support the Project 
Director and Director of 
Capital Planning in 
obtaining more robust 
forecasts for MacRoberts’ 
legal fees 
 

September 
2012 

In 
progress 

Further review is ongoing, in 
conjunction with the Director of 
Capital Planning. 
 
The complexity of the bids and 
resultant legal advice remains 
difficult to predict.  
 

To review how the unitary 
charge and Scottish 
Government funding 
support, will impact on the 
Statement of 
Comprehensive Net 
Expenditure and Balance 
Sheet. 
 

October 2012 In 
progress 
 

The ‘short-life’ working group 
(reporting to the NHS Scotland 
Technical Accounting Group) met 
again on 21st March to discuss 
next steps with –the proposed 
‘Accounting Model’ developed by 
NHS Grampian.  Actions from 
meeting were to obtain feedback 
from SGHSCD and auditors. This 
work continues and NHS Lothian 
is represented on this group.  

To determine the correct 
accounting treatment for 
all the non NPD 
expenditure. 

September  
2013 

In 
progress 

NHSL is working with SGHSCD in 
respect of classification of Capital 
Funding between core Capital and 
Capital Grants.  
 
 

 

Page 2975

A43230746



COMMERCIAL – IN CONFIDENCE  
NOT DISCLOSABLE UNDER THE FREEDOM OF INFORMATION (SCOTLAND) ACT 
2002 
 

Appendix 3: Closed Deliverables  
 
Deliverables / Actions Month First 

Reported to 
Project 
Steering 
Board 

Status Comments 

To review and determine 
the accounting treatment of 
historical (pre-NPD) capital 
costs currently sitting in the 
Balance Sheets (as Assets 
Under Construction) 
 

October 
2012 

Closed 
(January 
2013)  

Complete 

To obtain DRAFT / 
indicative cashflow 
projections for Quarter 3 
Review purposes only from 
Mott MacDonald  
 

November 
2012 

Closed 
(January 
2013) 

Complete 
 

To consolidate all relevant 
budgets to the Project 
revenue cost centre. 
 

November 
2012 

Closed 
(February 
2013) 

Complete 
 

To review and compare the 
contracted (Buying 
Solutions framework) ‘daily 
rate’ for Mott MacDonald 
against the equivalent SFT 
Framework Rate to ensure 
NHSL continues to achieve 
best value for money. 
 

January 
2013 

Closed 
(April 
2013) 

An exercise was undertaken in 
conjunction with Mott 
MacDonald (MM) colleagues.  
This confirmed that there is no 
material benefit to NHSL in 
adopting the SFT framework 
rates, and we should continue 
to use our professional 
services agreement with MM 
through the OGC Buying 
Solutions framework. 
 

To meet with HMRC about 
2011/12 Consort 
expenditure; to ascertain 
what documentation / 
information is required to 
allow NHSL to recover VAT 
where appropriate and in 
line with VAT rules. 
 

October 
2012 

Closed 
(April 
2013) 
 

Confirmation has been 
received from HMRC, 
accepting VAT recovery on the 
additional works carried out by 
Consort to facilitate essential 
links between the existing 
Royal Infirmary of Edinburgh 
and the new construction 
relating to the Royal Hospital 
for Sick Children.   
 

To review TA fees paid and 
projected against contract  

January 
2013 

Closed  Monthly meetings are held 
with Project Director and Mott 
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Mott MacDonald MacDonald to agree and 

approve changes to the 
agreed work plan / fees. 
 

 
  

Page 2977

A43230746



NHS LOTHIAN

RHSC & DCN Project Steering Board
29th November 2013

 
 

 
 

 
Brian Currie, Project Director

UPDATE ON STAFF AND USER ENGAGEMENT

Purpose of the t

The purpose of this report is to inform the Project Steering Board of recent staff and 
user engagement by the Project

Any member wishing additional information should contact Janice MacKenzie, 
Clinical Director or Sorrel Cosens, Project Manager in advance of the meeting

Recommen i n

The Clinical Management Team is recommended to:

Note the communications activities reported below and the issues of concern to 
stake

Support the continuation of the engagement and communications activities 
summ

Discussion of Key s e

The Project Team is continuing to provide regular updates to staff and users 
through a variety of different methods which have in u d -

Articles in Connections and Tea B
Staff open sessions 
Attendance at operational team meetings e.g. Clinical Management Team 
meetings, Medical Staff Co
Project Stakeholde  o
Attendance at patient / family / carer m .

Stakeholder Engagement and Patient Focus and Public Involvement

There is an established Project Stakeholder Board that brings together staff, 
charities, patient/family representatives and SEAT and NSD representatives, the 
last meeting was on 24th October where a presentation was given to the group 
updating them on the project.  Table 1 highlights the key issues i

Table 1 – Issues Raised by the Project Stakeholder Board, October 2013
Issue Response 

 
 
 

 
 
1  Repor  
 
1.1 

 Team   
 

. 
 
 
2 dat o s 
 

 
 
2.1 

holders; 
 
2.2 

arised.  
 
 
3  I su s 
 
3.1 

cl de :  
 m rief 
 
 

mmittee 
 r B ard 
 eetings  

 
 

 
 

3.2 

 ra sed. 
 

 

You are due to be negotiating We do not anticipate this that this will be a problem. Feedback 
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financial close at the same time 
as referendum, do you 
anticipate an impact?

from the bidders and prospective funders is that this will not be
an issue

 
 

 
. 

 

The patient/family groups have 
made a significant contribution 
to the designs, particularly in 
the detailed design of rooms. 
What reassurance can you 
provide that this will not be lost?
What involvement will these 
groups have in service 
redesign?

All the input from the patient reference group and other 
stakeholders has been fed into the bidders.

This work has not been lost and the groups will be able to 
build on this once the preferred bidder has been selected

The service redesign programme is just being established. 
There is a role for the Family Council, YPAG and the DCN 
patient reference group in this process and the chairs of the 
service redesign groups will make contact in due course

 

 
 

  
 

. 
 

. 
 

How have you ensured that 
moves away from the reference 
design in one area do not result 
in another area being 
compromised?

The additional eight weeks that have been added to the 
programme have allowed the bid team to work through some 
of the design issues such as this and to ensure that their 
designs are compliant with our needs. 

We are now comfortable that all three bidders have schemes 
that will work for us.

However, as with any building there will have to some 
compromises and these will be worked through with key 
stakeholders once the preferred bidder has been appointed

 
 

  
 

  
 

. 
 

 
 
3.3 

st ye r. 

The Project Team continue to engage with the RHSC Family Council although it 
should be noted that the frequency of their meetings and their membership have 
reduced over the pa a

The RHSC Young People’s Advisory Group was set up to engage patients and 
other interested young people in the re-provision, and the project is still a big draw 
for new members to get involved.  The group currently meets once every two to 
three months and there is always a re-provision item on the a

The DCN Patient Reference Group was also established for this project.  Their 
recent meeting was to focus on the potential for added value from charity 
contributions, which has been discussed at a previous Steering

Staff Open Sessions

Open sessions were held for staff and volunteers at RHSC, DCN, CAMHS and RIE 
in October and November.  These were advertised in Team Brief, Connections and 
by email.  An update on the project was presented and staff had the opportunity to 
ask qu s .

The key issues raised at the sessions and the responses given are being collated to 
be sent out through the Clinical Management Teams and posted on the project’s 
intranet pages.  A summary of the  key issues raised are outlined in

 
3.4 

genda.  
 
3.5 

 Board.   
 
 

 
 

3.6 

e tions  
 
3.7 

 table 2. 
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Table 2– Issued raised in staff open sessions October & November 2013
Issue Response 

 

Who makes the ultimate 
decision on the Preferred 
Bidder?

The approval of the Preferred Bidder is delegated by NHS 
Lothian Board to the Finance and Resources Committee.  The 
F&RC will receive a recommendation from the Project 
Steering Board on completion of
1.  the evaluation of final tenders and
2.  a governance review of the evaluation process by the 
Scottish Futures Trust, on behalf of the Scottish Government. 
Evaluation of tenders is carried out by clinical and 
management representatives with the support of legal, 
financial and technical advisers

  
 : 

, 

  

 
What opportunity is there for 
staff to have further input into 
the design?  

Following appointment of Preferred Bidder, there will be 
sessions detailing the Bidder’s design and the opportunity to 
review the 1:200s agreed during competitive dialogue and 
minor changes to be made. User groups will be established 
again to develop the 1:50s and finalise interior and external 
design, art and wayfinding

The Project Team will be discussing the programme and 
resources required to develop the design fully by the end of 
the summer with the Clinical management Teams

 

. 
 

.  
 

Who will make decisions about 
equipment for the building?

The staff groups developing the design will also confirm the 
equipment requirements for the building.  The equipment lists, 
and costs for any new purchases, require to be signed off by 
Clinical Management Teams for inclusion in the Full Business 
Case in Summer 2014

 

. 
 

Will there be sufficient car 
parking provision for all staff on 
the Little France site? And will 
staff and visitors have to pay for 
parking?

The construction of Car Park F to the east of the campus 
accounts for the displaced parking as a direct result of the new 
build, plus extra spaces for the new services on site

There will be a minimum of 60 spaces close to the building 
designated for disabled or parent and child parking without 
charge, which will be managed according to need.  Parking 
outwith these areas will mean parents and staff parking in the 
designated areas within the Little France campus for a fee.  

Staff parking is car park F and all NHSL staff will be treated 
the same in applying for permits.

 

. 
 

  
 

  
 

Will there be space outside? Requirements for access to external play and relaxation space 
have been captured and bidders are designing this into their 
proposals

 
 

. 
 

Has the impact on the 
equipment within the RIE from 
the potential vibration from the 
enabling works and 
construction work been 
considered?

Yes – assessments have been made on the impact on 
services and the project team will be working with the 
contractor to agree the best time for these works to take place.

 
 

 
 
  
 
] 
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   Linking to Operational Teams

Members of the Project Team regularly attend the RHSC & DCN Clinical 
Management Team meetings to provide updates on the project and where required 
seek their thoughts / approval for issues related to the plans for the new i  

The team will also attend specific departmental or staff meetings to provide an 
update or to address particular local issues to progress the project. Some of these 
meetings are attended regularly, see the RHSC Medical Staff Committee below, 
while others can be requested as a one-off by either the operational service or the 
p o

RHSC Medical Staff

 
3.8 

fac lity.  
 
3.9 

r ject.   
 

 
 

3.10 

August  

rocess.  

As noted in the Project Dashboard in September 2013 a small number of RHSC 
consultant medical staff raised concerns with the Chief Executive and the Director 
of HR & OD, who were attending a routine weekly consultant’s meeting in ,
about the project.   These staff reported that they were not aware of what was 
happening in relation to service redesign and that they felt disengaged from the 
design p

Members of the Project Team regularly attend the RHSC Medical Staff Committee 
to provide updates on the project and respond to any questions from them.  All staff 
groups had been informed that due to the competitive dialogue process there would 
be minimal engagement regarding design development, with contact being with the 
departmental leads if re

The Project Team were already scheduled to attend the Medical Staff Committee on 
23 September to give an presentation on project progress and with Paul Leonard, 
co-chair of the RHSC Service Redesign Committee, provide an update on service 
redesign.  The meeting was positive and the table below highlights the key issues 
discussed.

Table 3– Issued raised by the RHSC Medical Staff Committee, September 2013
Issue Response/Comment 

 
3.11 

quired.  
 
3.12 

 
 

 

What stage can we no longer 
influence the design?

Following appointment of Preferred Bidder, there will be 
sessions detailing the Bidder’s design and the opportunity to 
review the 1:200s agreed during competitive dialogue and 
minor changes could be made. User groups will be 
established again to develop the 1:50s and finalise interior and 
external design, art and wayfinding

 

. 
 

Concern about the design of 
Paediatric Acute Receiving Unit 
(PARU)

It was explained that the drawings being referred to were at a 
point in time and that the Project Team had consulted with the 
nominated consultant and charge nurse as they were 
concerned about some of the designs being proposed for this 
area.  Feedback had been given to the bidders and the design 
has developed. There had been further meetings with the lead 
users through this process. 

The Project Team have consulted with the leads for a 
significant number of departments during the design 
development in competitive dialogue to test bidders’ 
proposals

Each bidder’s design was subject to an AEDET review. These 

 

  
 

. 
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reviews included representation from staff and patient groups. 
 

Concern about increased length 
of stay of more complex patients

The bed model is reviewed annually with this year’s work just 
being concluded and it will be shared with clinical teams.
Early indications from the review had raised no concerns 
about bed capacity

   

. 
 

Concern regarding the change to 
the brief for theatres and impact 
of this

The rationale for the change to the brief was explained by D
Doyle and related to increased DCN activity and the need for 
additional theatre capacity.  A separate meeting had been 
arranged to discuss this in more detail with the CMT and 
surgical reps.

 

r 

 
 

Where will the laboratories be? The labs will be on the RIE site.  Currently the Paediatric 
Specialist Biochemistry Lab is planned to be within the new 
build, but this will be reviewed dependant upon the outcome of 
the Labs Strategy.  If this lab is moved out of the new build 
then this space would revert back to being shelled space

 

. 
 

How the building would be 
future-proofed?

All of the Bidders as part of their submissions have to 
demonstrate adaptability and flexibility within their design to 
take account of future needs and this includes ensuring 
structural grid of non-clinical spaces could be converted into 
clinical accommodation if required.

 

  
 

Lack of support for 3 session day Some of the medical staff raised concern about plans for 3 
session days and said that children would not come to clinics 
in the evening

 

. 
 

Concern about age profile of 
nursing and other staff and 
potential loss of specialist 
expertise

Recognised that key to this would be succession planning and 
from a nursing perspective this was something that Dorothy 
Hanley was already looking at

. 
 

. 

Concern that they had not all 
seen the redesign plan

Paul Leonard explained that each of the workstreams had a 
lead/s who had responsibility to ensure that they consulted 
and updated their teams.  The Leads for each of the 
workstreams and the membership of the group were shared 
with the MSC

 

. 
 

Support for redesign and piloting 
changes

There is recognition that pump priming funding will be required 
to support redesign and pilot changes and that a budget would 
be available for this and there will be a process for applying for 
this

 

.  
 

Uncertain about Outpatient 
redesign and planned reduction 
in capacity

Allister Short is leading on this and he confirmed that he was 
establishing a working group to take forward the work.  Given 
the scope of the work to be undertaken it was acknowledged 
that there would require some dedicated NHSL project suppor
and this was being taken forward

 
t 

. 
 

 
 
Communications links with SEAT Boards and NHS Dumfries and Galloway

Members of the team attend the SEAT groups on children’s services and 
neuroscience services to discuss the project and implications for regional services 
and service m  

  
 

3.13 

odels.  
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 6

The SEAT PFPI group invited the project to present on its engagement activities 
early in 2013 but unfortunately this meeting was cancelled and has not been 
rearra e  

Ke

The project team have committed to ensuring that staff and users are kept informed 
during the procurement process. However, given the nature of the competitive 
dialogue there is a risk that staff and users feel that they are no longer being 
involved. On announcement of the Preferred Bidder in March 2014, an intense 
period of communications to share the result of design progress in competitive 
dialogue is p

The level of engagement that will be required over the period until financial close 
will be intense and there is a risk that staff and users are not prepared for the level 
of commitment required and the need to ensure adequate resources.  This is 
identified in risk 4 of the risk register, and the proposals to address this is covered in 
a separate paper to the Steering Board (agenda i  

Risk R r

The risks identified are already on the RHSC & DCN Re-provision Project Risk 
Register and discussions will continue to take place with CMTs and user groups to 
mitigate against these risks.  There are no risks identified that the team feel require 
escalating for inclusion in the corporate risk r

Janice MacKenzie

3.14 

ng d.  
 
 
4 y Risks 
 
4.1 

lanned.  
 
4.2 

tem 8).  
 
 
5 egiste  
 
5.1 

egister.  
 
 

   Sorrel Cosens    Carol Harris  
Clinical Director   Project Manager   Head of  
          Communications  
27/11/13 
 
 
 
 
 

Page 2983

A43230746



 
 

NHS LOTHIAN

Re-provision of RHSC and DCN Project Steering Board
29 November 2013

 
 

 
 

 
Project Director 

ENABLING WORKS

. Purpose of the p t

The purpose of this report is to provide the Project Steering Board with 
background requested on Supplemental Agreement 7 on Key Enabling Works 
at th

Any member wishing additional information should contact Brian Currie in 
advance of the meeting.

. Recommen a i n

The Project Steering Board is recommended to

Note the summary position provided by NHSL legal advisers, MacRoberts 
P  

. Key

3.1 Please refer to the updated risk register, issued to the Project Steering Board 
for agenda item 6. 

. Resource Impli i n

4.1 The resource implications of the Enabling Works have been reported to the 
Project Steering Board previously and changes will be communicated as 
necessary.

Appendices 

Appendix 1 Summary Table of the Main Provisions of Supplemental 
Agreement Key Enabling, December 2013 information updated 
November 2013

Appendix 2 November 2013 update: Summary Report on Key Enabling 
Works Supplemental Agreemen
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Appendix 1

NHS Lothian

Summary Table of Main provisions of Supplemental Agreement Key Enabling
Between

Lothian Health Board ("Board") and Consort Healthcare (Edinburgh Royal Infirmary) Limited ("Consort")

The Board issued various Trust Additional Works Orders ("TAWOs") to Consort for the design and construction of certain Key 
Enabling ("KE") Works and Consort agreed to provide Services to the KE Works once completed, and a supplemental agreement 
("SA7") was agreed and signed by the parties on  12 December 2012

This report is a summary of the main obligations of Consort and main rights of the Board provided for in SA7 and is supplemental to 
Report on a draft of SA7 issued by MacRoberts to the Board dated 28 November 2012 ("Summary Report").1

This note is intended to look at the KE project in relation to the existing NRIE as between the Board and Consort. This note is not 
intended to deal with the detailed interaction with the RHSC/DCN project (such as the Board's rights to make connections to RHSC 
or the ring fencing provisions which protect Consort in relation to any adverse impact the KE Works have on the RHSC/DCN 
project) nor the Land Matters (such as variation of Leases including University Leases). Such matters are dealt with in the 
Summary Report

Please also note that other than our comments on the planning permissions for the KE Works, this report only deals with the main 
provisions of SA7 at the point of its signature in December 2012 and does not deal with matters post signature.  

This report is divided into nine sections as follows:
Section 1 - General scope of KE Works, pre-commencement and other general oblig ions of Consor
Section 2 - Consort's design, construction, equipping, testing and completion obligations for the KE Works and 
Board's remedies for non conforming design, construction a  testing and completion
Section 3 - Possession and progress of the KE Works, Start Dates and Target Completion Dates, delay and matters 
affecting progress, remedies of the Board for late completion

                                           

 
 

 
 

 
 

 
 

. 
 

 
 

. 
 

  
 

- 
 t at
 

 nd
 

 

 
1 MacRoberts Worksite Document reference 2090663 version 6 
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) 

Section 4 - Information – providing information to the Board/Trust's Representative; rights and role of the Trust's 
Representative (to attend meetings, inspect works, reque  and obtain information etc
Section 5 - Payment for the KE Works; payment for Changes; Provisional Sums; Value engineering;  Vouching and 
substantiation for Payments; Claims f r loss and ex ense
Section 6 - Insurance and indemnities
Section 7 - Services to be provided by Consort to the KE Works once completed
Section 8 - Other rights and obligations of the Board (which are not covered elsewhere in this Report
Section 9 - Summary of main reliefs or defences available to Consort and/or limitations on Consort's liability under 
SA7

st
  

 o p
  
  
 ) 
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

 
Section 1 - General scope of KE Works, pre-commencement and other general obligations of Consort 
 
Definitions, 
Schedule Part 
1 (1A plans of 
works areas, 
1B KE Output 
Brief, 1KE C 
Implementation 
Requirements

Scope of KE Works The KE Works are more fully described in the technical specifications (i.e. the KE Output 
Brief which details the Board's requirements and the KE Implementation Requirements which 
are Consort's proposals prepared in response to the KE Output Brief.) In summary the KE 
Works comprise

a) Flood Protection Works - enhancement of existing flood protection measures at NRIE;

b) Road Infrastructure Works - changes to the road and transport infrastructure within the 
remainder of NRIE Site, including the creation of a public transport terminus to the 
east of NRIE, new bus stances and revision of existing car parking;  

c) VIE Relocation Works -  relocation of the existing VIE plant to an agreed location east 
of NRIE

d) Link Building Works - the link building extension to NRIE around the A&E department 
to which the new RHSC/DCN facility will be connected at ground and first floor levels
once RHSC/DCN is built. The Board will be responsible for maintaining the 'joint' 
between the Link building and RHSC/DCN once constructed;

e) Services Diversion Works - diversion of existing services such as electricity, water, 
gas, telecommunications that serve NRIE and currently located in the RHSC/DCN Site 
to positions outwith the RHSC/DCN Site; and

) Sewer Diversion Works -  the diversion of trunk sewers currently located in the 
RHSC/DCN Site to positions outwith the RHSC and DCN Site save for a section of the 
sewer which cannot be diverted and will run within the RHSC/DCN site at its 

) 
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

southernmost point. This part of the sewer will continue to be maintained by Consort 
who will have rights of access over the RHSC/DCN Site for such maintenance

and the procurement, supply and installation, testing and commissioning of the Key Enabling 
Group 1 equipment, Key Enabling Group 2 Equipment and the installation, testing and 
commissioning the Key Enabling Group 2a Equipment (which is procured and supplied by 
the Board) necessary to satisfy the Key Enabling Output Brief. The KE Works in (a) to (f) 
respectively comprise 6 Sections of the KE Works

; 
 

. 
3.1A Consort to carry out 

dilapidations 
surveys prior to 
commencing KE 
Works

on Site, Consort must undertake a complete 
photographic dilapidations survey to document the condition of those parts of the Site and/or 
NRIE to which the applicable works are being carried out. The Board must be provided with
a copy of the surveys. The cost of the surveys is included in the KE Contract Sum. This 
allows the Board to record the current state of the NRIE asset prior to the KE Works being 
carried out and may also be useful to the Board for monitoring any problems in the future 
whether in connection with NRIE generally and/or any impact of the RHSC/DCN project

 

 

Prior to commencing a KE Section or any part 

 

. 
3.2B and 3.4A 
and Schedule 
Part 22 
(Planning 
Condition 
Satisfaction 
Dates

Planning permission 
for KE Works and 
planning 
permission/consents 
for changes to the 
KE Works

Planning permission in principle ("PPiP") has been obtained for the RHSC/DCN project. This 
contains approval of matters which affect some of the works which are the KE Works, in 
particular the Flood Protection Works. 

Consort must provide information and carry out the KE Works in a manner sufficient to 
comply with and discharge planning conditions, and for the Flood Protection Works in a 
manner sufficient to get the planning officers approval, however the Board remains 
responsible for obtaining approval of matters specified in the conditions attached to the PPiP
for any Section.

However the PPiP is not being implemented at present for the KE Works and the relevant 
planning authority has permitted the Board to progress separate permissions for the VIE 
Relocation Works, Roads Infrastructure Works,  and the Link Building Works Sections. We 
understand Planning Permission for Roads Infrastructure Works, the VIE Relocation Works 
and the Link Building Works has been granted in sufficient time to meet the Planning 

) 
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

Condition Satisfaction Dates ("PCSD") (detailed in Schedule Part 22 of SA7) for these 
Sections. The relevant of the PCSD is more fully explained below. Each of these planning 
permissions can be implemented in their own right, without triggering the approval of matters 
under the PPiP. The Board have advised that no planning permission is required for Sewer 
Diversion Works or Services Diversion Works

The Board must obtain the relevant planning permissions for the different Sections so that 
Consort can commence the Sections by the relevant start dates. The Board must notify 
Consort planning permission is obtained by the relevant PCSD, or where there is no 
requirement for planning permission the Board must nevertheless give Consort written 
confirmation that there are no approval of matters relevant to the particular element of the 
works by the applicable PCSD. Failure to give Consort the relevant notifications by the 
relevant PCSD means that Consort is entitled to extension of time arising from any delay to 
the KE Works/Section as a result.

We understand from recent discussions with Montagu Evans that the application for Planning 
Permission for Flood Protection Works has not yet been obtained as this depends on 
planning permission for Off-site Flood Works being obtained and finalisation of the Flood 
Management Plan for the Flood Protection Works at NRIE. We understand this is unlikely to 
be finalised until the early part of 2014. The Board should note that in terms of SA7 the Flood 
Protection Works were due to commence 10 June 2013 and the Board was to advise 
Consort not later than 6 May 2013 that planning permission and any other consent 
satisfactory to the planning authority for Flood Protection Works wa
the Board has not been able to give Consort this confirmation if the planning permission for 
the Flood Protection Works has not yet been obtained and accordingly Consort potentially 
could be entitled to an extension of time for this Section of the KE Works and for any other 
part of the KE Works affected by the inability to start the Flood Protection Works. Please see 
comments in Section 3 on delay events

If to comply or discharge planning conditions the KE Works as originally described need to 

. 
 

  
 

s obtained. We assume 

. 
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

be changed then this will be treated as a KE Change

Consort has to obtain all other permissions. Consents etc (e.g. building warrant) for the KE 
Works. If a KE Change results in the need for further planning permissions, the Boards is to 
obtain the planning permission with Consort's assistance and for other consents and 
permissions, Consort is to try and obtain those with Board assistance

. 
  

. 
5.4A Caveats Consort must and must procure the building contractor puts in place caveats before 

commencing the KE Works at site
  

 
13. Cooperation, good 

faith and acting 
without undue delay

Where in terms of SA7 Consort and the Board need to co-operate or seek to agree 
documents, design proposals, technical specifications or any other matter then the Board 
and Consort must at all times act reasonably, in the utmost good faith and without undue 
delay in relation to the matter in question

 
. 

 
Section 2 - Consort's design, construction, equipping, testing and completion obligations for the KE Works and Board's 
remedies for non conforming design, construction and testing and completion 
 
3.1A and 
Schedule Part 
12 (Finishes

Consort to design 
and construct in 
accordance with KE 
Output Brief and KE 
Implementation 
Requirements

Design using 
reasonable skill and 
care

The Board selects 
Finishes if not 

Consort must (or procure) the design (including preparation of all Design Data), construction, 
completion, commissioning and testing of the KE Facilities is in accordance with the KE 
Output Brief and the KE  Implementation Requirements, SA7 and applicable parts of the 
original Project Agreement ("PA"); and in compliance with such Law, British or European 
Standards, Good Industry Practice and others as are applicable, and in force as at 25 
January 2012

Consort must design using appropriate reasonable skill and care

Finishes – Consort must give the Board at least 20 Business Days' ("BDs") notice of when it 
requires a decision in respect of any Finishes for completion of the KE Works and provide the 
Board with the Range of Finishes from which to choose. Certain Finishes are detailed 
Schedule Part 12 for the Board to decide. If no choice is made by the Board within 20 BDs 

) 

 
 
 

 
 

 

. 
 

. 
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

already detailed in 
the KE 
Implementation 
Requirements

The Board's right to 
require rectification 
or non compliant 
design and 
construction and 
claim compensation 
and damages for 
breach  (Clauses 
3.1A.5. 3.1A.6 
3.1A.7 and 3.1A.8

Consort required to 
notify Board on 
becoming aware of 
breach- (Clause 
3.1A.8

Consort is entitled to proceed with Finishes provided these are of equivalent standard, 
functionality and quality to, and wherever reasonably practicable match, the existing Finishes 
of the adjacent parts of the existing Project Facilities.

If any part of the KE Works design and construction does not fulfil the KE Output Brief or KE 
Implementation Requirements at any time up to the end of the period 1 year after completion 
of the KE Works (i.e. by the end of the Defects Liability Period ("DLP")) Consort is required to 
rectify the KE Works so they do comply  and  the Board can require Consort to compensate 
the Board for the Board's reasonable and necessarily incurred direct losses including fees, 
costs and expenses arising out of the need to carry out the amendment or rectification of any 
building work under Clause 3.1A.5. Claims under this clause end at expiry of the DLP unless 
intimated prior to such expiry but not fully resolved. This does not affect matters recorded in a 
Snagging List. The Board is entitled to claim damages as naturally and directly arise from a 
breach by Consort of its obligations in Clauses 3.1A.1 or 3.1A.5

If prior to the DLP Consort becomes aware of any breach of Clause 3.1A.1 or Clause 3.1A.5 
Consort must forthwith notify the Trust's Representative ("TR") of the subject matter of such 
breach and as soon as reasonably practicable make a submission in respect of such breach 
under the PA Review Procedure including the circumstances of the breach, reasons for it, 
proposals for rectification and/or mitigation, and if Consort choose, a proposal for amending 
the KE Output Brief or KE Implementation Requirements. The Board is entitled to make 
comments on what is proposed or object using the grounds of objection in the relevant parts 
of the Review Procedure

CDM Regulations - within 5 Business Days of signing SA7 Consort must make and serve on 
HSE a declaration pursuant to CDM Regulation 8 that Consort will act as the 'client' in 
relation to the KE Works for all purposes of the CDM Regulations. Consort must forthwith 
send a copy of the declaration to the TR. Once Consort get receipt of notice from HSE, 
Consort must send a copy of HSE's notice to the TR. Consort must not seek to withdraw, 
terminate or in any manner derogate from its declaration as 'client' in relation to the KE 

 
 
 
 
 

) 
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

 
 
Consort is "client" 
for CDM 
Regulations and 
must make the 
Regulation 8 
declaration to the 
Health and Safety 
Executive ("HSE") 
(Clause 3.1A.10

Works for all purposes of the CDM Regulations for the rest of the Contract Term of the PA. 
Consort warrants it has capacity and shall observe CDM Regulations and the related Code of 
Practice

) 

. 
 

12 and 
Schedule Part 
23 (plans 
showing 
location of 
Known 
Utilities

Utilities risk Known Utilities

Consort takes the risk of Known Utilities and is deemed to have priced for how these may 
impact on the KE Works, for protecting such Utilities and costs of Statutory Undertakers if 
Consort (or its subcontractors) damage them. Consort must rectify any damage to such 
Utilities and must minimise disruption to Utilities and provide temporary utilities if required

Unknown Utilities

The position is different on Unknown Utilities. Consort confirms it does not intend to works on 
utilities which are not Known Utilities. If Consort does need to work on such utilities then
Consort must notify the Board in writing as soon as it is aware of such requirement including 
details of the work required, estimated length of time to complete the relevant work and 
estimated costs. If the Board agrees or it is determined by the Dispute Resolution Procedure 
of the PA ("DRP") that work to such utilities is required, then such work is treated as a KE 
Change and is valued as a KE Change. See comments in Section 5 regarding valuation of a 
KE Change. Once a KE Change, those utilities which were previously unknown are treated 
as Known Utilities

) 

  
 

. 
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

Consort must use reasonable endeavours not to damage such utilities and must rectify any 
damage using insurance proceeds if available, but any insurance excess or deductible will be 
borne by the Board (except where Consort or its subcontractors are negligent or have not 
used reasonable endeavours). 
 

3.1.2A Board's rights to 
open up and tes
and/or inspect KE 
Works

Consort must give the TR access at all reasonable times to any and all parts of the KE Works 
for inspecting the KE Works

The TR can make representations to Consort regarding the KE Works and may issue 
instructions requiring Consort to open up for inspection any parts of the KE Works covered 
up or to arrange for or carry out any test of materials or goods (whether or not already 
incorporated in the KE Works) or of any executed work

 
t 

 

.  
 

. 
3.1.5 Reviewable Design 

Data ("RDD"
The Board approved Link Building Room Data Sheets at the commencement of the KE 
Works. If Consort wants to amend the approved KE Room Data Sheets then this is 
Reviewable Design Data ("RDD") which Consort must submit to the TR under the PA Review 
Procedure which applies, for this purpose, to SA7

) 

. 
3.2A and 
Schedule Part 
11

Equipment – split 
responsibility as 
between Consort 
and the Board.

There are detailed provisions about Equipment which is installed and/or procured by Consort 
and/or the Board. Some of the equipment is detailed in Schedule Part 11. In summary the 
responsibility for Equipment is generally:

NHS 
Group

Project 
Agreement 
nearest 
equivalen

Procure Install Maintain Insure Replace 

 
  

 
 

- 
 

 
t 

Group 
1

Group A Consort Consort pre-
completion 

Consort Consort Consort 
 

 
 

Group 
2

Group B Board* Consort pre-
completion 

Board* Board* Board* 
  

  
 

Group 
2a

Group B Board* Board* with Consort  
supervision and 

Board* Board* Board* 
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Schedule Part 

Summary of main 
provision 

MacRoberts comments 

cooperation/assistance 
pre-completion  

Group 
3

Group C Board* Board* post 
completion 

Board* Board* Board* 
 

  
 

Group 
4

Group C Board* Board* post 
completion 

Board* Board* Board* 
 

  
 

*denotes can be Board and/or an Installe  or on behalf of the Boardr by  
 
There are detailed provisions regarding timescales which are initiated by Consort advising 
the Board when they require Group 2 Equipment not less than 3 months to the date the 
Equipment needs to be delivered to the Compound. For Group 2a Equipment (which is only 
applicable to the Link Building) Consort must tell the Board within 2 weeks of starting the Link 
Building the anticipated dates Consort expects to receive the Equipment, and  the actual 
dates are to be confirmed not less than 3 months in advance of the actual date such 
Equipment can be delivered

Consort must build the KE Works to be suitable to take the Equipment. For Group 3 and 
Group 4 Consort are also to be available to temporarily disconnect services (e.g. gas, 
electricity etc) to allow this Equipment to be safely installed and commissioned

The Board must ensure that the any Key Enabling Equipment meets the Key Enabling 
Required Standard. Delay in providing Equipment or where Equipment does not meet agreed
standards, can result in delay to completion of the KE Works and Consort may be entitled to 
extension of time and a claim for loss and expense

The Board must also ensure that its Installers of Group 2a, 3 and 4 Equipment comply with 
Consort's (and its contractors) requirements and that Board contracts with Installers comply 
with the conditions detailed in the Equipment drafting in SA7. These requirements placed on 
installers are however very similar to and are based on the original PA requirements for 
Equipment Installers

. 
 

. 
 

 

.  
 

. 
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Schedule Part 

Summary of main 
provision 

MacRoberts comments 

3.6.3 and 
Schedule Part 
4

Snagging Consort must procure rectification or completion of the matters in the Snagging List are 
commenced and carried out in a diligent manner, completed as soon as reasonably 
practicable, and in any event completed within a period of 45 BDs following the issue of a
Snagging List. If Consort fails to do this the Board can carry out the snagging matters and 
recover the costs from Consort.

Once all snagging matters for a Section are attended to and this is agreed with the TR, 
Consort issues the Completion of Snagging Certificate for that Section. Disputes about 
snagging matters, lists and completion of snagging can be referred to the DRP

 

 
 

 

  
 

. 
3.6.1 and 
Schedule Part 
4 (Test 
Procedures) 
and Schedule 
Part 9 (Tests

Testing the KE 
Works

Consort must procure testing of the KE Works/Section is done by the applicable Target 
Completion Dates for the applicable Section.

The TR is entitled to attend and witness all testing, but if he fails to attend Consort can 
proceed in his absence. The areas of KE Works to be tested and tests to be carried out are 
detailed in Schedule Part 9

Consort must submit draft test procedures for a Section to the TR within 1 month of starting 
that Section. Consort must provide information which includes, amongst other things, details 
of the manner of testing, personnel, equipment, safety precautions, materials required, test 
criteria, methods of measurement, assumptions etc (fuller details of information required are 
in paragraph 1.2 of Schedule Part 4). Consort and the Board are to use reasonable 
endeavours to agree the content of the test procedures and failing agreement this can be
referred to the DRP

Consort must give the TR at least 10 BDs notice of when Consort proposes to carry out a 
test although can reschedule a test previously notified on giving not less than 2 BDs notice to 
the TR

Consort must supply electricity, gas, consumables for tests. The Board must provide medical 
gases if required

) 

  
 

. 
 

 
. 

 

. 
 

. 
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Schedule Part 

Summary of main 
provision 

MacRoberts comments 

 
Consort must, as soon as reasonably practicable after testing, provide the TR with the results 
of the tests. There are detailed procedures for correcting works which fail tests and then 
repeating the test and a reduced period of advance notice for repeat tests (5 BD advance 
notice rather than 10 BD). The building contractor is also to be given an opportunity to attend 
and witness testing. 

 8 Value Engineering Consort must and must procure the building contractor acting in good faith, and where 
practically possible, propose realistic, practically achievable changes to design and target 
completion dates which may benefit the Board whether through reduction in costs of the KE 
Works, lifecycle or facilities maintenance etc

Any VE changes must still allow the building contractor and professional team to comply with 
the building contract/appointments and there must be no adverse impact on the KE 
insurances.

Consort must and must procure the building contractor provides details of the proposed 
changes having regard to the KE Output Brief and KE Implementation Requirements, as 
soon as reasonably practicable after identifying the changes,  together with an assessment 
of the benefit the Board may obtain in financial terms having regard to the KE Contract Sum

nce agreed the Board instructs the VE change

If the VE change affects Services at NRIE then Services Changes have to be agreed 
following the existing PA principles in Part 3 of Schedule 10 of the PA for Service Changes

For the cost implications of a VE Change or withdrawing a VE Change please see comments 
under Section 5

  

. 
 

 
 

. 
 
O . 
 

. 
 

. 
 
Section 3. Possession and progress of the KE Works, Start Dates and Target Completion Dates, delay and matters affecting 
progress, remedies of the Board for late completion 
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3.1.1 and 
Schedule 4

Target Completion 
Date and 
programme of works 
and achieving 
practical completion

Each of the 6 Sections has its own Section Start Date and Target Section Completion Date 
by which dates each Section should be commenced and completed. There is an overall 
Target Completion Date for all of the KE Works. The DLP is 12 months and commences on 
completion of all of the KE Works

To achieve practical completion of a Section, (a) Consort must complete the applicable 
Section in accordance with SA7 (subject only to any snagging items in a Snagging List), (b) 
the requirements of clauses 2.37 (i.e. as built drawings have been provided) and  3.16.5 (i.e. 
information for the health and safety file has been provided) of the building contract have to 
be met in respect of that Section, and (c) all Tests for all parts of the Section have to have 
been passed.

Consort must give the TR not less than 5 BDs notice when Consort considers a Section o
the KE Works will be complete so the TR and Consort can jointly inspect the Section and 
determine whether practical completion is achieved and agree any matters to be included on 
a Snagging List. The building contractor (and other Consort parties e.g. BBW) may attend the 
joint inspection

Paragraph 4 of Schedule Part 4 also details required matters for completion including, the 
requirement for  'As built' drawings and specifications, operating manuals, maintenance 
manuals, check of any medical gas installation (if required by the Board), drainage pipework 
test of sanitary appliances (witnessed by the Board), one full day familiarisation training for 
Board Parties on how to operate equipment etc

Consort must issue a Sectional Completion Statement when a Section is practically 
completion or a Practical Completion Statement when all the KE Works are practically 
complete once it is agreed with the Board what matters, if any, should be included in a 
Snagging List.

  

 
. 

 

  
 

r 

. 
 

. 
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Disputes about completion can be referred to the DRP

The Target Section Completion/Completion Dates can change where there is a Delay Event. 
See comments below on Delay Events. The Start and Target Section Completion/Completion 
Dates detailed in SA7 are:

a) Flood Protection Works:- Section Start Date 10 June 2013 and Section Target 
Completion Date 3 March 2014

b) Road Infrastructure Works -  Section Start Date 3 June 2013 and Section Target 
Completion Date 4 July 20 4

c) VIE Relocation Works - Section Start Date 7 January 2013 and  Section Target 
Completion Date 21 tober 2013

d) Link Building Works - Section Start Date 4 February 2013 and Section Target 
Completion Date 17 arch 2014

e) Services Diversion Works - Section Start Date  18 March 2013 and Section Target 
Completion Date 14 Marc  2014

) Sewer Diversion Works - Section Start Date 10 December 2012 and Section Target 
Completion Date 14 Ju e 2013

The Link Building Works are further divided into phases for phased handover and hand back 
of areas to the Board

. 
 

- 
 
(  

 
 
(  
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.  
3.2. (in 
particular 
3.2.1-3.2.5) 
and 3.2.10

The Board must 
give Consort 
possession of KE 
Works areas and 

The Board must give Consort and its subcontractors possession or twenty-four hours a day, 
seven days a week of the applicable KE Main Works Area from the applicable KE Section 
Start Date until and including the applicable KE Works Sectional Completion Date, and 
possession for twenty-four hours a day, seven days a week of the KE Compound Area from  

 f
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the area for the 
Compound, 24/7 
until completion 
(plus time to remove 
Compound)

Consort's access 
rights are subject to 
the Board's right to 
request relocation o
the Compound, and 
approve the Traffic 
Management Plan 
("TMP") and to carry 
out investigations in 
certain areas for 
RHSC/DCN

The Board can 
restrict or attach 
conditions to access 
if there is a wilful or 
deliberate material 
breach of the TMP 
which creates a 
serious health and 
safety risk

Board has right to 
require Compound 

the KE Start Date until and including the fifth (5th) Business Day after the KE Works Actual 
om letion Date

on rt's rights are bject to:
 Clause 3.2.5 – which entitles the Board and persons permitted to the Board access to 

stigations and surveys for RHSC/DCN project. This clause 
specifies details how and when investigations and surveys can be undertaken and 
contains various restrictions and requirements;

 Clause 3.2.10 - which entitles the Board to require the Compound to be relocated 
after 20 June 2 4

 Consort continuing to carry out the Services in accordance with the Project 
Agreement; and

 Consort being required to use all reasonable endeavours to minimise to the extent 
possible any disruption to continuous pedestrian and vehicular access on and around 
the Site and/or the Project Facilities in accordance with the

  
 

f 

. 
 

. 
 

C p

so su
 

areas to carry out site inve

  

. 
 
C - 

 
;01

 
 

 

 

 agreed/approved TMP 
(see further comments about this plan in Section 4 below). The Board can restrict 
Consort/its subcontractors access to Works Areas and the Compound for a wilful or 
deliberate material breach of the TMP whic  presents a serious ealth and safety risk 
or in such situations attach other conditions to the access rights

e compound to be relocated to a place to 
be reasonably agreed although must have regard to users of site, need for car parking and 
compliance with planning permission which requirements have priority over the KE Works. 
Consort must move the compound at its own cost without any extension of time. The 
purpose of this (and the step-in provision described below in this Section 3) are designed to 
free up the RHSC/DCN site to potentially allow the RHSC/DCN project to proceed in the 
event the KE Works are delayed beyond 4 July 2014

h h
. 

 
Compound Relocation – the Board can require th

 

Page 2999

A43230746



 
 

SA7 Clause or 
Schedule Part 
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relocation any time 
after 30 June 2014 

3.5 and 
Schedule Part 
3

Delay – claims by 
Consort and Board 
defences to claims

Consort must give the TR notice as soon as it becomes reasonably apparent to Consort or 
when Consort can reasonably foresee delay to the KE Works/Section. The notice must detail 
material circumstances, causes of delay and anything Consort considers is a delay event

Consort must also, in the notice or as soon as possible thereafter but in any event within 30 
BDs, give particulars of changes to target dates, a statement of the delay event and 
circumstances giving rise to it, details of records Consort will maintain to substantiate a claim 
for delay, details of the consequences on the KE Works/Section, and details of the measures 
to mitigate the effects of the delay event. Note that in taking measures to mitigate, Consort is 
not required to incur increased costs

Consort must also notify the TR of any changes to the above information and must provide 
such further information and/or supporting particulars as the TR may at any time reasonably 
require and reasonable facilities for the TR investigating the validity of Consort's claims
including on-site inspection

The TR must fix a revised date for completion having regard to a delay event. If the event is a 
KE Change and it is the omission of work, then the Target Section Completion/Completion
Date can also be brought forward. 

Disputes about delay matters can be referred by either party to the DRP

The delay events listed are, and note they are only delay events when they delay the 
carrying out of the KE Works or a Section:

1 Qualifying Changes, KE changes, and Changes in Law coming into effect after 25 
January 2012

2 Board instructions to postpone the KE W rks or a par
3 Discovery of fossils/antiquities in the Site

   . 
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4 Consort's instructions to the building contractor to expend Provisional Sums
5 Board's instructions for opening up or inspection unless the works are not in 

accordance with SA7
6 breach by the Board (except if contributed to by Consort or its subcon ractors
7 impediment, prevention or default, whether by ct or omission, by the Board o an

Board Party (except if contributed to by Conso or its subcontractors
8 any action, inaction or default on the part of any Competent Authority (except if 

ontributed to by Consort o i subcontractors
9 xceptionally adv rse weat
1 nsured risk or ev nt of loss
11 civil commotion, terrorism etc 
12 strike, lockout etc 
13 ectification o an loss, injury or damage caused to any Utilities which are not Known 

Utilities caused by Consort or its subcontractors (unless due to any negligence, 
breach of statutory duty, omission or default of Consort or its subcontractors

14. force majeure 
15 udicial r view of lanning for the KE Works made within 12 weeks of the grant of that 

lanning
16 ailure to agree o determine the TMP prior to the date on which activities it relates to 

re to commence
17 ailure of Board t complete and register certain Lease documents

.  
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- No Liquidated 

Damages for late 
completion payable 
to the Board

There are no LDs provisions. The Board's sole remedy for delay in completion is the step in 
right described immediately below

 

. 

3.9A Board Step In right 
for late/delayed 
completion

If Consort
(1) has failed or is failing to proceed regularly and diligently with a KE Works Section 
so that there is no reasonable prospect of achieving the Target Section Completion 
Date, OR
(2) fails to complete all of the KE Works within 50 days of the overall Target 

 

 

: 
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Completion Date

then the Board can serve notices instigating the step in procedure. 

For (1) the Board must give Consort an opportunity to offer a proposal demonstrating how 
Consort will achieve completion by the relevant Target Section Completion Date

Exercising step in rights, the Board can take steps itself or appoint a third party to carry out 
and complete the KE Works or Section, as appropriate

Disputes about the exercise of this right by the Board can be referred by either party to an 
Independent Expert ("IE"). If mitigating steps are agreed between the parties or determined 
by the IE then Consort is to proceed immediately to implement these steps without extension 
of time and without the Board being liable for any additional costs

Consort must pay and the Board may deduct from any payments to become due to Consort, 
the Board's reasonable costs, expenses and losses including overheads and internal costs
as a consequence of the Board exercising step in rights

The Board has to exercise its rights reasonably. The step-in right is the sole remedy for 
Consort's failures I (1) and (2) above i.e. the Board will not have a claim for damages for 
delay and no LDs apply

, 
 

 
 

. 
 

. 
 

. 
 

, 
. 

 

. 
 
Section 4. Information – providing information to the Board/Trust's representative; rights and role of the Trust's 
Representative (to attend meetings, inspect works, request and obtain information etc) 
 
Genera This Section is to cover additional rights to information, inspection, etc which are not covered 

in other Sections of this Report and should be read with the other Sections of this Report
l - 

. 
3.1A.10.4 Consort must 

provide the Health 
Consort must issue to the TR within 10 BDs of its delivery to Consort, one electronic copy (on 
computer disk, tape or other format) of each and every health and safety file to be prepared 
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and Safety file for 
the KE Works to the 
TR

by it or on its behalf pursuant to the CDM Regulations in relation to the KE Works, and 
electronic or paper copies of every amendment or update made to such file by or on behalf of 
Consort and/or Consort's subcontractors (e.g. BBW) during the Contract Period of the PA  

3.1.2 and 8.1.2 Consort to provide 
progress reports, 
allow the TR to 
attend meetings, 
and provide the TR 
with agendas and 
minutes of meetings

Consort must provide the TR with regular reports on the progress of the KE Works and each 
Section at least monthly and otherwise when reasonably requested by the TR

Consort must invite the TR (giving advance notice) of meetings to discuss use of the KE 
Works once constructed, monthly meetings with the design team in relation to design issues, 
and regular monthly progress meetings. These meetings have to include an agenda item for 
Value Engineering

Consort must use reasonable endeavours to invite the TR to meetings with any Competent 
Authority (e.g. CEC planning or building control departments)

Consort must provide the TR with any agendas and accompanying documents and/or 
documents to be considered and/or discussed at such meetings and a complete and 
accurate copy of any minutes prepared in respect of any such meetings within 12 BDs of the 
applicable meeting

 

 

. 
 

. 
 

. 
 

. 
3.2.1- 3.2.3 Consort to prepare 

or procure there is 
prepared a TMP for 
Board/ Performance 
Review Committee 
("PRC") approva

Consort must to prepare or procure the preparation of a TMP which must have regard to the 
agreed traffic hierarchy. If not agreed at the point of signing SA7, the TMP has to be 
submitted to the Board 20 BDs before commencing the works and if not approved by the 
Board goes to the PRC under the PA.

The TMP once in place is to be reviewed by the PRC at least one a week or more often if 
required. Disputes concerning the TMP are to be referred to and determined by an IE.

Consort's KE Works activities must be carried out in accordance with agreed or determined 
TMP

 

l 

  
 

  
 

. 
 
Section 5. Payment for the KE Works; Payment for KE Changes; Provisional Sums; Value engineering;  Vouching and 
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substantiation for Payments; Claims for loss and expense 
 
3.7 and 
Schedule Part 
5 (Payment

Payment for the 
original KE Works

The intended cost of the KE Works is the KE Contract Sum without adjustment, but subject to 
the Board's right to instruct changes ("KE Changes")

) 
  . 

3.4A, 8  and 
Schedule Part 
5

Payment and 
valuation of KE 
Changes

There is an agreed objective for KE Change which is to secure good value for money.

Consort must ensure that all costs and/or savings for a KE Change are fully disclosed on an 
open book basis including without limitation prices for labour, plant and materials and 
equipment and any overheads and profit and any costs of any amendments to the existing 
insurances and/or costs of  effecting any additional insurance cover

Consort must allow inspection by the TR of any records, data, invoices, accounts or other 
information to evidence or otherwise substantiate the costs and/or savings in respect of every 
KE Change. Every KE Change valuation has to be supported by substantiating information

Costs of KE Changes are either added to or deducted (in the case of omissions) from the KE 
Contract Sum. For omissions which reduce the KE Contract Sum, Consort is still entitled to 
apply its Administration Fee

Valuation of KE Changes is to be done properly in accordance with the provisions of clauses 
5.4, or where applicable 5.5 and 5.7 of the building contract between Consort and the 
building contractor.

Consort is also entitled to a fair valuation of any KE Change to project management services 
of Consort's employer's agent, additional insurance costs and costs for any other consents, 
permissions that could be required as a result of the KE Change

Where Clause 5.5 of the building contract, valuation of Dayworks, applies, vouchers 
specifying the time daily spent upon the work, the workmen's names, the plant and the 
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materials employed must be delivered for verification to the Board not later than 7 BDs after 
the work as been executed

NO allowa
dealt with as separate matters applying the principles of paragraph 5 of Schedule Part 5 o
SA7

 a K  Change instruction is withdrawn, the Board still have to pay Consort's reasonably and 
properly incurred costs up to the point the KE Change is withdrawn, for:

1 design and consultancy work
2 making or pursuing any planning permission or con ent for the change
3 referring matters regarding the change to an IE
4. additional management/project management costs. 

If a KE Change results in changes to Services then the resulting Services Changes are to be 
assessed using the principles in Part 3 of Schedule 10 of the PA for Services Changes

. 
 

nce is to be made for loss and expense – any loss and expense claims should be 
f 

. 
 
fI E

 

 
.  

  
.  
.  s

 

. 
3.4B Provisional Sums The Board must instruct Consort on the expenditure of Provisional Sums  . 
3.7 and 
Schedule Par
5 of Interim Payments 

generally and Final 
Accounts

Consort must issue applications for Interim Payment in acco
Schedule Part 5, stating the amount which Consort (acting properly and in accordance with 
the building contract and professional team Appointments, and SA7) considers is due to 
Consort from the Board, to what the amount relates and the basis on which the amount has 
been calculated

Interim payments are monthly until practical completion then 2 monthly until the end of the 
DLP. There are due dates and final dates for payment and the Board must give notices of 
payment and pay less notices (when the Board does not intend to pay the full amount 
claimed by Consort) (such notices are designed for compliance with the Housing Grants Act 
requirements) at appropriate times

In each application for Interim Payment Consort must separately identify the following sums 

t 
 

Payment – vouching 
and substantiation 

  

rdance with paragraph 2 of 

. 
 

. 
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for ch Section for the works and separatel r KE Changes
1 sums payable to the building contracto
2 sums payable to the profes onal team
3 sums payable to the CDM c -ordinato
4. Consort's project management fee and mployer's a ent fee
5 fees for necessary consents
6 sums for KE Changes, and there must not be any duplication of sums claimed under 

items 1-5 above and sums claimed under this item 6

Further Consort must not include loss and expense claims in interim payment sums above. 
Loss and expense is dealt with separately

The interim application must be accompanied by (i) supporting information, on an open book 
basis, which substantiates each of the amounts claimed for each item above and which is 
reasonably sufficient to enable the application to be evaluated by or on behalf of the Board
and (ii) a Key Enabling Works Interim Valuation Report by the Quantity Surveyor supporting 
the valuation in the application

The Board is required to pay for works which are properly executed, materials on site (where 
they are adequately stored and protected and not brought prematurely) plus amounts for KE 
Changes and after deducting any advance payments and interim payments already made

Consort must, not later than 6 months after practical completion of the all of the KE Works, 
provide or get the building contractor to provide the Board with all documents necessary for 
Consort preparing and the Board reviewing the final account. Within another 3 months 
Consort must prepare and send the Board a statement of the final contract sum as adjusted. 
Again this must be accompanied by substantiating information (to the extent not provided 
previously) sufficient to allow the Board to evaluate it, and the Quantity Surveyor's final 
valuation report. There is a procedure whereby the Board can prepare the final account if 
Consort does not do so. There are due dates and final dates for payment of the final account 
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and the Board also has to give a payment notice and a pay less notice if the Board does not 
intend to pay the final account amount claimed by Consort. 

8 Payment and costs 
of Value 
engineering 
Changes

The Board is entitled to the benefit of 50% of the savings created by VE changes (Consort 
and the building contractor retain the other 50%).

This benefit does not take into account the building contractor's reasonably and necessarily 
incurred reasonable design costs for developing the VE change. Such costs are to be 
vouched by records, data, invoices, accounts or other information to evidence or otherwise 
substantiate the costs, on an open book basis

If the VE change is not agreed or the Board decides not to proceed then the Board has to 
pay an adjustment to the KE Contract Sum for the building contractor's reasonably and 
necessarily incurred third party costs incurred in developing the proposal, such costs to be 
detailed to the Board and vouched by records, data, invoices, accounts or other information 
to evidence or otherwise substantiate the costs, on an open book basis

If there are lots of VE changes then the Board also have to pay Consort its reasonable costs
reasonably and necessarily incurred in connection with any additional project management 
resource it requires to provide. Such costs are again to be detailed to the Board and vouched 
by records, data, invoices, accounts or other information to evidence or otherwise 
substantiate the costs, on an open book basis

The VE change reduction in costs does not affect Consort's right to its Administration Fee

. 

 

  
 

. 
 

. 
 

, 

. 
 

. 
Paragraph 5 of 
Schedule Part 
5

Claims for loss and 
expense by Consor

Loss and expense is treated separately (see paragraph 5 of the Schedule Part 5) Consort 
may apply for loss and expense if the regular progress of the KE Works is affected by a KE 

ele ant Matter.

he E Relevant Matte  are:
1. Qualifying Changes but not a KE change (which is dealt with through interim 

payments above
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2 Board instructions to po pone the KE Works
3 Board instructions to Consort to expend Provisional Sums which Consort instructs the 

building contractor to do
4 Change in Law after 25 anuary 2012
5 Breach by the Board, Board Party or Trust's Representative of clause 3.2 (not giving 

possession), 3.2A (equipment provisions), 3.3 (excluding persons from site), 3.9A 
(board step in rights), 9.3A (failure of Board to finalise and register leases) or 
Schedule Part 4 (testing and completion) which results in delay, impediment of the KE 
Works, but not to the extent caused or contributed to by any default, whether by act or 
omissio  of Consort or any Consort Party

6 judicial review of planning for the KE Works made within 12 weeks of grant of that 
planning

7 failure to agree or determine the TMP prior to the date on which activities it relates to 
are to commence

8 failure of Board to complete and register certain Lease documents

Consort cannot claim loss and expense where it has been caused or contributed to by any 
negligence, omission, breach of statutory duty, default or breach of contract on the part of 
Consort or any Consort Party or of their respective servants or agents

Consort must properly vouch for loss and expense claims providing much the same 
information and within similar time scales as the information required for a delay event 
(detailed in Section 3) although this includes details of costs and how costs have been 
calculated and must be backed by supporting information

Loss and expense claims can only be applied for once a month, not earlier than the interim 
application date and not later than 6 months after completion of the KE Works. The 
Board does not have to pay loss and expense claims that are submitted to the Board more 
than 6 months after practical completion
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

The Board pays what is considers is due having regard to the information provided. Disputes 
about loss and expense matters can be referred to the DRP. 

5.4 and 
Schedule Part 
5 

No double counting 
or payment twice by 
the Board

The Board is not required to pay any compensation twice nor any double counting as 
between claims under different heads of the SA and/or PA.

  
  

 
Section 6. Insurance and indemnities 
 
3.8 and 
Schedule Part 
2 (Insurance

Consort insures the 
KE Works and  
takes out 
Construction Third 
party liability cover

The insurances Consort must maintain are "All risks" cover for the KE Works for their full 
reinstatement value and Construction Third Party Liability insurance for £50,000,000, in each 
case until the end of the DLP. The terms on which insurance must be maintained are detailed 
in Schedule Part 2

) 

  
. 

3.8 Consort indemnifies 
the Board for works 
related matters

Consort indemnifies the Board for loss or damage arising from the KE Works caused by any 
negligence, breach of statutory duty, omission or default of the building contractor or ersons
for whom the building contractor is responsible, except the works themselves or materials for 
the works and which is insured by the "All risks" cover. 

 
 p  

 
3.2A Board indemnity for 

breach of 
equipment 
obligations

The Board indemnifies Consort from and against all Losses suffered or incurred by Consort 
under SA7, the Funding Agreement and Project Documents generally as a result of a breach 
by the Board of an obligation under Clause 3.2A (Key Enabling Equipment). This is a wide 
indemnity which relates to how equipment is installed by the Board or its Installer.

 

   
General RHSC/DCN There are other indemnities by the Board in relation to RHSC/DCN project but these are not 

the subject of this Report. Please see the Summary Report. 
 
Section 7. Services to be provided by Consort to the KE Works once completed 
 
4. and 
Schedule Part 
7

Consort provides 
KE Services to each 
KE Works section 
from each Section 

Consort must provide KE Services to the KE Facilities. KE Services means Facilities Service 
and Wider Ancillary Services although exact details have still to be finalised as there are no 
agreed TSOs . 
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

completion date The Increased sums for KE Services have been included in Part 7 of Schedule to SA7 as 
follo :

1 Flood Prot ction Works a  increas of £1,476 per annum (index linked) to the price 
of the Facilities Mainten c  Elemen

2 Road Infrastructure Works - an increase of £2500 per annum (index linked) to the 
price of the Facilities Service Element, and an increase of £6,469 per annum (index 
linked) to the price of the Facilities Maintenance Elemen

3 Link Building Works - an increase of £75,294.50 per annum (index linked) to the price 
f the Facilities Servi e ement, a d an increase of £3,086 per annum (index linked) 

to the price of the Fac liti s Maintenance Elemen
4 Sewer Diver ion Works a increa e f £719 per annum (index linked) to the price of 

the Facilities Maintenance Elemen
5 Services Diversion Works - an increase of £375 per annum (index linked) to the price 

of the Facilities Maintenan  Elemen
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Section 8. Other rights and obligations of the Board (which are not covered elsewhere in this Report) 
 
3.3 The Board may 

exclude people from 
Site

 

 

- 

3.4 The Board may 
postpone the KE 
Works

 

 

- 

3.4A and 
Schedule Part 
19

The Board may 
instruct KE Changes 
to KE Works and KE 
Services

The Board may instruct works and services changes to the KE Works and KE Services 
including to request Additional Insurance (which is detailed in Schedule Part 19 and is for 
non negligent insurance for subsidence, heave etc which may be something which the Board 
wants to explore having regard to the piling activities which are anticipated as part of the 
Flood Protection Works).
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

Consort can object to a KE Change instruction on 5 different grounds which are in summary:
1 it would be unsafe to implement (and this objection cannot be addressed by changing 

the instruction
2 it would infringe law, title conditions, good industry practice if implemented (and this 

objection cannot be addressed by changing th  instruction
3 it would prevent completion of a Section by the Target Section Completion Date (and 

this objection cannot be addressed by amending the instruction or the Board agreeing 
to amend the Target Section Completion Date

4 the mechanical or electrical performance would not be of equivalent standard to the 
current Project Facilities or functionality or design life of the existing Project Facilities 
would be materially adversely affected (and this objection cannot address by changing 
the in ruction

5 it would require a change to insurances or a condition of the existing insurances which 
is not  reasonably obtainable in the insurance market on reasonable commercial 
terms

Disputes about objections and whether they can be addressed, can be referred by either 
party to an IE

Where there is no objection (or objections are resolved by agreement or IE) Consort must 
proceed as soon as reasonably practicable to implement the KE Change per the Board's 
instruction (agreed or determined)

or valuation of KE Changes see Section 5

- 
. 

) 
. 

)e
.
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. 
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Section 9. Summary of main reliefs or defences available to Consort and/or limitations on Consort's liability for KE Works 
under SA7 
  
Genera There are other limitations on Consort's liability in other Sections of this Report (e.g. for 

unknown utilities) and this Section should be read in conjunction with the other Sections of 
l - 
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

the Report. This Report does not cover the 'ringfencing' of Consort's liability in relation to 
RHSC/DCN. For such information please see the Summary Report.  

3.1.6 Board takes risk of 
clinical functionality 
confirming its 
clinical requirements 
are me

If Consort designs, constructs, completes, commissions and tests the KE Works in 
accordance with the KE Implementation Requirements and SA7 then the Board confirms the 
KE Facilities shall meet the Board's functional, clinical and operational requirements

 

t 

 

3.1.7 Excusing Cause 
applies during and 
until practical 
completion of the 
KE Works

From starting the KE Works to the KE Works being practically complete, is an Excusing 
Cause if the KE Works have any adverse effect on Consort's ability to provide the Services to 
the rest of NRIE etc

 

. 

3.6.4
Unavailability 
Deductions, 
Performance Score 
and Deficiency 
Points is excluded 
or capped when 
caused by a defect 
in KE Works

For a period of 5 years after completion of the all of the KE Works:
1 the Performance Score is not to be amended and Deficiency Points are not to be 

applied in relation to a defect in the KE Works. The Board's sole remedy for Consort 
failing to comply with response times is to deduct £200 for each failure subject to cap 
of £5 00 per PA Contract Year;

2 For Unavailability as a result of a defect in the KE Works there are maximum 
edu tions w ch can be applied on a sliding scale over the 5 year perio :

a from any S ctional Completion Date to the completion date for all of the KE 
Works £0

b Year 1 – completion all KE Works to the end of th  DLP - £50,0 0
c Year 2 – 1 year commencing from the end of the LP - £40,000
d Year 3 – 1 year following end of Year 2 - £30,000
e Year 4 – 1 year following end of Year 3 - £20,000
f Year 5 – 1 year following end of Year 4 - £10,000

The above limitations do not affect other rights of the Board e.g. step in rights or rights in 
relation to having works/defects fixed (e.g. see comments in Section 2

 Consort's liability for 
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3.9 Consort's failure to 

comply with SA7 is 
Consort's failure to comply with SA7 is not a "Serious Issues Event" under the PA so the 
Board cannot terminate the PA as a result of any failure of Consort in relation to SA7. This is 
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SA7 Clause or 
Schedule Part 

Summary of main 
provision 

MacRoberts comments 

not a "Serious 
Issues Event" under 
the PA

a requirement of Consort's funders

 

. 

 
 
MacRoberts LLP
22 November 20
LOT/7/67 (MWK/A
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Appendix 2 

NHS Lothian

 
 

 
RHSC + DCN – Little France Project 

 
Summary  Enabling Works Supplemental Agreement – Report on Key  

 
1. Overview

Negotiations to finalise the Key Enabling Works Supplemental Agreement between 
Lothian Health Board (the Board) and Consort Healthcare (Edinburgh Royal 
Infirmary) Limited (Consort) (Key Enabling Works SA) have been taking place over 
the last few months. 

In terms of the project agreement between the Board and Consort regarding the New 
Royal Infirmary of Edinburgh (the Project Agreement), the Board has issued 
various Trust Additional Works Orders to Consort for the design and construction of 
certain Key Enabling Works (afterdefined) which are preparatory works for the RHSC 
and DCN project. Once constructed Consort will provide services, as appropriate, to 
the Key Enabling Works

The Key Enabling Works are more specifically defined in the Key Enabling Output 
Brief.  The Key Enabling Works are divided into six Sections each with their own 
Start and Target Completion Dates. 

There is an overall Target Completion date of 4 July 2014 by which time all of the 
Key Enabling Works ought to be complete. In summary the Key Enabling Works 
comprise the design and construction and completion by Consort (its Key Enabling 
Construction Contractor and/or FM Contractor, as appropriate) of the following 
Sections:

(a) Flood Protection Works: which means the enhancement of existing flood 
protection easures at NRIE; 

(b) Road Infrastructure Works:  which means changes to the road and transport 
infrastructure within the remainder of NRIE Site, including but not limited to 
the creation of a public transport terminus to the east of NRIE, new bus 
stances and revision of existing car parking; 

(c) VIE Relocation Works: which means relocation of the existing VIE plant to an 
agreed location east of NRIE

(d) Link Building Works:  means the link building extension to NRIE around the 
A&E department to which the new RHSC and DCN Facility will be connected 
at ground and first floor levels  This link shall ensure improved clinical 
functionality and service delivery, particularly between the emergency 
departments, operating theatres and critical care departments in the two 
hospital buildings once RHSC and DCN is constructed. The Board will be 
responsible for maintaining the 'joint' between the Link building and RHSC 
and DCN once constructed;

 
 

  
 

. 
 

 
 

  
 

 
 m  

 
 

  
 

 
; 
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(e) Services Diversion Works: diversion of existing services such as electricity, 

water, gas, telecommunications that serve ERI and currently located in the 
RHSC and DCN Site to positions outwith the RHSC and DCN Site; and 

(f) Sewer Diversion Works: which means the diversion of trunk sewers currently 
located in the RHSC and DCN Site to positions outwith the RHSC and 
DCN Site save for a section of the sewer which cannot be thus diverted and 
will run within the RHSC and DCN site at its southernmost point. This part of 
the sewer will continue to be maintained by Consort who will have rights of 
access over the RHSC and DCN Site for such maintenance

and the procurement, supply and installation, testing and commissioning of 
the group 1 equipment, Key Enabling Group 2 Equipment and the installation, 
testing and commissioning the Key Enabling Group 2a Equipment (which is 
procured and supplied by the Board) necessary to satisfy the Key Enabling 
Output Brief including any changes to the foregoing in accordance with this 
Supplemental Agreement (the Key Enabling Works).

There are also rights granted in favour of the Board to:-

. install Key Enabling Group 3 Equipment and Key Enabling Group 4 
Equipment, post completion of the relevant sections of the Key Enabling 
Works (which installations may be by the Board or an Installer engaged by the 

a d )
. make physical connection of or extension of  ICT and further provisions 

supplementing rights already negotiated in favour of the Board in SA6 for 
expand the Board's rights to connect the fire alarm, security, and pneumatic 
tube systems within the RHSC and DCN Facilities to the equivalent facilities in 
NRIE including details of information to be provided and the scope of rights to 
Consort (and others) to review and approve such information from a technical 
and legal pers e

. carry out surveys (including intrusive surveys) in certain areas of the NRIE 
site for the purposes of providing site condition risk information to bidders for 
the RHSC and DCN

2. Key Issues

General Comment

In general terms the Key Enabling Works SA follows the same general 
approach that has been adopted on previous Supplemental Agreements 
("SAs") which MacRoberts LLP have negotiated for and on behalf of the Board 
including SA3 (A&E Extension), SA5 (Birthing Centre) and SA4 ARRNC 
(although being a University derived project MacRoberts brief was a little 
different) and SA6 (although this was primarily concerned with land transfer of 
the RHSC and DCN Site to NHSL). Each of these projects had a number of 
project specific issues and Key Enabling Works SA is no different
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Bo r .  
2  

p ctive; 
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The purpose of the rest of this report is to highlight key legal risks and/or 
noteworthy  differences between Key Enabling Works SA when compared with 
the above listed previously concluded SAs

2.1 Commencement, Possession and Completion of Works

Like other SAs there is an overall start date and target completion date for the Key 
Enabling Works although in this case the Works are also in six Sections each with 
their own start and target completion dates. The Link Building Works are also further 
divided into phases which allows phased handover and hand back to the Board of 
certain clinical areas within the existing NRIE building which are required for the Link 
Building Works

In terms of Clause 3.2 (Possession), the Board shall give Consort and Consort 
parties possession for 24 hours a day 7 days a week the Key Enabling Main Works 
Areas (which are the main areas shown in different shading on the plan for the 
relevant works in Annex 1) and Key Enabling Compound Area (which is the area 
green and white chequered on the plan in Annex )
 
The Board and its representatives shall be able to enter into these areas to carry out 
surveys.  However, a method statement in respect of activities to be carried out on 
the Site shall require to be submitted to Consort for approval or ultimately 
determination by an expert.  

Key Risk for Board:

. 
 

  
 

. 
 

 1 . 
  

 
 

  Consort can temporarily deny or delay access to Key Enabling 
Works Area or Key Enabling Works Compound if a relevant party commits a breach 
of a method statement which presents a serious health and safety risk.  Consort 
shall not be responsible for any damages, losses, liabilities, claims, actions, costs, 
expenses, proceedings, demands and/or charges of Consort exercising its rights to 
deny access in this situation. Access has to be given to the relevant areas on a 24/7 
basis and any impediment by the Board or others for whom it is responsible (eg 
Installers of equipment or parties carrying out intrusive surveys noted above) means 
Consort is entitled to extension of time and costs for any delay and disruption.

2.2 Serious Issue Event and Step-In

Failure by Consort to perform its obligations under the Key Enabling Works SA shall 
not give rise to a Serious Issues Event, as is the agreed position on other SAs.

However, the Board shall have a step in right if Consort fails to proceed diligently 
with the Key Enabling Works and there is no reasonable prospect that a Key 
Enabling Works Target Completion Date can be achieved, then after the expiry of 50 
days beyond the overall Target Completion Date, the Board can step in and 
complete the Key Enabling Works rather than permit Consort to do so. Consort shall 
meet the Board's additional costs upon any exercise of the Board of its step-in rights

Key Risk for Board

 
 
 

  
 

  
 

. 
 

:  A right for the Board to terminate the Project Agreement in 
relation to Key Enabling Works shall not exist under the Project Agreement.  
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2.3 Compound relocation 

After 30 June 2014 the Board can request Consort to vacate the Key Enabling 
Compound Area and locate the site compound somewhere else in a position to be 
agreed between the Board and Consort.  Consort shall vacate at its own expense 
and shall not be entitled to any extension of time in relation to Key Enabling Works 
Target Completion Date. The purpose of this and the step-in provision above is to 
free up the RHSC and DCN site to potentially allow the RHSC and DCN project to 
proceed in the event the Key Enabling Works are delayed beyond 4 July 2014

2.4 Design and Construction Standards and Defects

The design and construction standards are generally the same as those for other 
SAs and maintaining the same design and construction principles of the Project 
Agreement, save that Consort do not have to construct the Key Enabling Works to 
meet the original Project Core Construction Requirements. There is a 12 month 
defects liability period post-completion, as for the previous SAs. 

Further Consort must carry out dilapidations surveys to those parts of the Site/NRIE 
that they are working on prior to commencing the relevant parts of the Key Enabling 
Works. This will allow the Board to record the current state of the NRIE asset prior to 
the Key Enabling Works being carried out and may also be useful to the Board for 
monitoring any problems in the future whether in connection with NRIE generally 
and/or any impact of the RHSC and DCN project

2.5 Key Enabling Equipment 

The equipment regime is similar to and based upon the regime in the Project 
Agreement. In summary:-

NHS 
Group

Project 
Agreemen
t nearest 
equivalent

Procur
e

Install Maintai
n

Insure Replac
e
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. 
 
 

 

 
 

 
 

 

   

Group 
1

Group A Consor
t

Consort pre-
completion

Consor
t

Consor
t

Consor
t 

 
      

Group 
2 

Group B Board* Consort pre-
completion

Board* Board* Board* 
 

  
  

Group 
2a

Group B Board* Board* with 
Service Co  
supervision and 
cooperation/assi
stance pre-
completion

Board* Board* Board* 
 

  

  
Group 
3

Group C Board* Board* post 
completion

Board* Board* Board* 
 

  
  

Group 
4

Group C Board* Board* post 
completion

Board* Board* Board* 
 

  
  

*denotes can be Board and/or an Installer by or on behalf of the Board 
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Key Risk for Board: ure that the any Key Enabling 
Equipment meets the Key Enabling Required Standard.  Moreover, the Board shall 
reimburse Consort from all additional costs associated with a delay in Key Enabling 
Sectional Completion on the part of the Board's failure to deliver Key Enabling Group 
2 Equipment and/or Key Enabling Group 2a Equipment on time and impediment or 
delay will entitle Consort to additional time to complete and costs of delay and/or 
disruption. The Board will also have to ensure that its Installers of Group 2a, 3 and 4 
equipment comply with Consort's and its contractors requirements and that contracts 
with installers comply with the conditions detailed in the equipment drafting in the 
Key Enabling Works SA. These requirements on installers are however very similar 
to and are based on the original Project Agreement requirements for equipment

2.6 Board indemnity to Consort

The Board shall indemnify and keep indemnified Consort from and against all Losses 
suffered or incurred by Consort under the Key Enabling Works SA, the Funding 
Agreement and Project Documents as a result of a breach by the Board of an 
obligation under Clause 3.2A (Key Enabling Equipment).

Key Risk for Board

 It will be for the Board  to ens

. 
 
 

  
 

  
 

:  This is a wide indemnity which relates to how Key Enabling 
Equipment or Trust Installation Works is installed by the Board or its Installer. 

2.7 Planning Permission for Key Enabling Facilities

Planning permission in principle for been obtained for the RHSC and DCN project 
which contain approval of matters which affect some of the works which are the Key 
Enabling Works, in particular the Flood Protection Works. 

Key Risk for Board

 
 

   
 

  
 

:  The Board shall remain responsible for obtaining approval of 
matters specified in the conditions attached to the planning permission. 

However the planning permission in principle is not being implemented at present for 
the Key Enabling Works and the relevant planning department has permitted the 
Board to progress separate permissions for the discrete Key Enabling Works 
packages for VIE Relocation Works, Roads Infrastructure Works and Link Building
Works. Planning Permission for Roads Infrastructure Works has been granted. 
Applications for Planning Permission for VIE Relocation Works and Link Building 
Works and Flood Works have been submitted and Planning Permission is expected 
to be granted for these works in November 2012.  Each of these permissions can be 
implemented in their own right, without triggering the approval of matters under the 
planning permission in principle. The Board have advised that no planning 
permission is required for Sewer Diversion Works or Services Diversion Works.

Key Risk for Board

 
 

 

 
 

:  The Board must obtain the relevant planning permissions for the 
different elements of the Key Enabling Works by the "Planning Condition Satisfaction 
Dates" and give Consort written notification of such, or where there is no requirement 
for planning permission the Board must nevertheless give Consort written 
confirmation that there are no approval of matters relevant to the particular element 
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of the works by the applicable "Planning Condition Satisfaction Date". Failure to give 
Consort the relevant notifications by the relevant dates means that Consort are 
entitled to extension of time and costs arising from any delay to the Key Enabling 
Works as a result.

2.8 Key Enabling Works Change

2.8.1 Change Generally

The Board has the right to vary the scope of the Key Enabling Works whether by 
omitting work, changing the Board's requirements set out in the Key Enabling Output 
Brief, or instructing additional work, through a change mechanism. The Board will 
benefit from any savings due to change instructions where there are omissions but 
will also be liable for any additional costs where the change results in an increase in 
scope of design and/or construction works and/or has an impact on the period to 
complete the works

The valuation of a  Key Enabling Works Change shall be by reference to the change 
provisions set out in the Key Enabling Works Construction Contract. 

Key Risk for Board

  
 

    
 

 
 

. 
 

  
 

:  Therefore, while the Board hoped to have a fixed price for the 
Key Enabling Works the cost for the Key Enabling Works will be subject to 
adjustment for any Changes instructed by the Board and consequences of additional 
time and costs due to delay and/or disruption.

2.8.2  Withdrawal of Key Enabling Works Change instructions

The Board may withdraw a Key Enabling Works Change instruction prior to the date 
agreed or determined for the change to commence

Key Risk for Board

 
 

  
 

. 
 

:   However, abort costs shall be payable to Consort.

2.9 Deficiency Points and Deductions

For the period from any Key Enabling Works Sectional Completion Date until the 
fourth anniversary of the Key Enabling Works DLP Expiry Date the Board shall not 
be entitled to award Deficiency Points in respect of the mere existence of any 
Enabling Works Defect (which means defective design of the Key Enabling Facilities 
and/or defect caused by defective workmanship or goods used in the Key Enabling 
Facilities) (but this shall not be the case for Deficiency Points in relation to Services).

Unavailability relating to Key Enabling Works shall have a capped level of 
Deductions as follows:

- £0 from any Key Enabling Works Sectional Completion Date to the Key Enabling 
Works Actual Completion Date; and
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£50,000 from the Key Enabling Works Actual Completion Date to the Key Enabling 
Works DLP Expiry Date.  This amount shall drop on a sliding scale by £10,000 per 
annum until the fourth anniversary of the Key Enabling Works DLP Expiry Date.

Key Risk for Board
 

:  The Board's remedies for defective Key Enabling 
Works/Facilities are limited although this is similar to what has been agreed on other 
SAs.

2.10 Insurance and Indemnity

Consort shall at its own cost procure and maintain insurance for the Key Enabling 
Works.  

Consort shall indemnify and keep indemnified the Board in respect of any expense, 
loss, claim or proceedings in respect of any loss, injury or damage of whatever 
nature relating to heritable or moveable property arising out of carrying out the Key 
Enabling Works (including negligence, breach of statutory duty, omission or default 
of the Key Enabling Construction Contractor or any of its "Contractor Persons"
(terms to be defined in Construction Contract), excluding any damage to property 
covered by insurance and any damage to Key Enabling Works Section.

This is wording for works insurance and indemnity which follows what has been 
agreed on other SAs

In addition if the Board considers there are other risks which it wants to insure 
against during the course of the Key Enabling Works, in particular non negligent 
insurance for subsidence, heave etc which may be something which the Board 
wants to explore having regard to the piling activities which are anticipated as part of 
the Flood Protection Works, then the Board can instruct this as a Change (see 
paragraph 2.8 above) and the Board will be responsible for the additional insurance 
costs.

2.11 Link Building, Fire Alarm and Security System interface and installations 
of PTS

In the event that the Link Building works are constructed, the Board shall be entitled 
to install, maintain and renew the ICT.  However, the Board shall require to supply 
Consort with a Connection Proposal for review and Consort can make objections to 
this, with redress for dispute with an Independent Expert.

Key Risk for Board

  
 

  
 

 
 

 

 
 

. 
 

  
  
 

 
 

 

  
 

:  This approach may have timetable implications for RHSC and 
DCN Project.

2.12 Ring 

Consort have ring fenced their liability for losses which may be suffered by the Board 
or any party with an interest in the RHSC and DCN Site which arise out of or in 
connection with the Key Enabling Works.

  
 

fencing 
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The principles of ring fencing are similar to the ring fencing drafting set out in SA6 ie 
a limit on Consort's indemnities and/or liability to the Board for any losses  incurred 
by the Board or any third party (or a claim made by a third party against the Board) 
which arises in connection with any element of the ey Enabling works K ,  but the ring 

  

fencing is  wider in effect in the Key Enabling Works SA in that it is not limited to Key 
Enabling Works being carried out on the RHSC and DCN Site but any element of the 
Key Enabling Works wherever performed. 

This is a Consort funders and shareholders requirement to ring fence Consort from 
any liability in connection with RHSC and DCN project. 

Key Risks for The Board:

 

 
  

  The Board shall not be able to bring claims against 
Consort in relation to liabilities arising from the Key Enabling Works carried out by 
Consort or on behalf of Consort, other than in where such liabilities have been 
insured against by Consort as per the insurance provisions set out in the Project 
Agreement.  This position was arrived at in SA6 to ensure that Consort was "ring 
fenced" from any liability relating to the RHSC and DCN site.  Moreover, this was a 
key funder and shareholder requirement for Consort. The RHSC and DCN contractor 
may want to have some redress against the Board for such matters and so the 
Board will have to consider how to address this limit of liability in the RHSC and DCN 
project going forward.

2.13 Value Engineering 

Consort shall procure that the Key Enabling Construction Contractor shall propose 
practical works changes that may benefit the Board.  Such changes may have 
agreed financial benefits for the Board.  A 50:50 split of such financial benefits shall 
be shared between the Board and Consort.

2.14 Provisional Sums 

Some amounts included within the Key Enabling Contract Sum have only been 
expressed as provisional sums. This means that Consort has not assessed and fully 
priced for the relevant items

Key Risks for The Board:

 
 

  
 

  
 
 

 

. 
 

  The Board must issue instructions to Consort when it 
wants the expenditure of a provisional sum item. The full effect of the item once 
instructed has to be assessed at the time and  the Board will be liable to pay the 
whatever the cost and time implications are that arise from the instruction to expend 
the provisional sum item. 

2.15 Utilities risks – Known and Unknown Utilities

During the Key Enabling Works Consort and its contractor may encounter utilities (eg 
electricity, gas, water) in the Site/RHSC and DCN Site. Where these are known 
(including known Services Diversions Works and Sewer Diversions Works) then 
Consort and its contractor are responsible for using reasonable endeavours not to 
disrupt those services and are responsible for any damage they cause to them. The 
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Known Utilities are shown on various plans which are detailed in the Key Enabling 
Works SA

However where Consort or its contractor come across utilities which are not 
regarded as Known Utilities above then:-
1. Where works need to carried out to those utilities such works will be regarded as a 
change; and
2. Consort/its contractor have to use reasonable endeavours not to damage them 
and to recover on insurances costs of any damage but will not generally be 
responsible for the damage unless the damage has been caused negligently or they 
have not used reasonable endeavours not to damage

Key Risks for The Board:

. 
 

 

 

. 
 

  The Board will be liable for the costs and time implications 
in the event works are required to unknown utilities as a change. There is a 
possibility that damage is caused and possible disruption to NRIE or other University 
Accommodation if Consort damage unknown utilities the full consequences off which 
is difficult to ascertain, and associated costs may not be recoverable from Consort or 
its contractor where they have used reasonable endeavours not to damage and have 
not been negligent in carrying out the relevant works. 

2.16 Land matters and University

The Roads Infrastructure Works involve reconfiguration of roads including works to 
an area of land 220m2 which is currently part of the University Lease of the 
University Medical School.  Proceeding with the Roads works requires the University 
to renounce this area of land and a minute varying Consort's Lease to include this 
area of land in Consort's lease. Further Minutes varying leases will also be required 
once the road works are complete to amend the parties' rights or access and use of 
roads and footpaths etc to reflect the revised road layout. 

Key Risks for Board

 
 

  
 

 
 

: The Board have to secure agreement of the University in 
relation to the land renunciation and also generally in relation to the Enabling Works 
(dealt with in SA6) and the Key Enabling Works, and RHSC and DCN project, to the 
extent this impacts on the common infrastructure at NRIE. In particular the University 
will have to renounce the required area for Roads Infrastructure Works prior to or 
simultaneously with the variation of Consort's lease. In the event there is any delay in 
securing University consent and lease renunciation this will impact on the progress 
of the Key Enabling Works. In particular in the event that the Leases are not varied 
for the land renunciation and those variations are not submitted to the land register 
for registration prior to the date the relevant works are to commence then Consort 
and its contractor may be entitled to extension of time for the works and any costs 
arising from the delay. 

2.17 Services 

Although there have been discussions between Consort and the Board regarding the 
services to be provided by Consort to the Key Enabling Works once constructed and 
increases to Facilities Maintenance fees and Facilities Services fees have been 
agreed, the detail of these services has not been recorded in Trust Service Change 
orders and is therefore not documented in the Key Enabling Works SA. 
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Key Risks for Board
 

: The Board have to formally record changes to the Project 
Agreement services if required and ensure any savings in lifecycle and maintenance 
are captured in the TSOs. 

2.18 Sewer Maintenance 

Part of the sewer which is subject of the Sewer Diversion works will continue to run 
under the RHSC and DCN Site. Consort will continue to maintain the sewer including 
the section running under the RHSC and DCN site

Key Risks for Board

 
 

 

. 
 

: The Board will be liable to Consort in the event that Consort are 
impeded or unable to access the RHSC and DCN site to perform their maintenance 
obligations and keep Consort whole to the extent this impacts on any other 
Operations at NRIE including the inability of the Board to charge Deductions or apply 
Service Deficiency Points. The RHSC and DCN contractor may want to have some 
redress against the Board for any damage and/or impediment caused by Consort on 
taking such access. The Board will have to consider how to address this access right 
and liabilities arising from it in the RHSC and DCN project going forward.

MacRoberts LLP
28 November 2012
LOT/7/67
MWK/AO
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Annex 1

Key Enabling Main Works Areas Plan
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Re-provision of RHSC and DCN at Little France 
 
 
 A

 

GENDA 

Meeting Title: PROJECT STEERING BOARD

Date/Time Friday 29th ovember, 14.00-16.00

Location Meeting Room 5.4, Fifth Floor, Waverley Gate

INTRODUCTIONS/APOLOGIES: SG

 
 

 

: 
 

 N  

: 
 

 

      
-  1

Apologies:  Alex Joyce, Janice MacKenzie
.  

  
 

 

Catering Service - e Curley and Danny Gillan attending for this item Georg   2
nclosed GC

.  
- Paper e  
 

 

Previous Action Notes from 25 October 2013  3
- Notes enclosed SG

.  
  

 
 

Matters Arising from 25 October 2013   4
Use of Framework contractors under NEC3 for variations to other PFI projects 
SFT discussions with BBCL
Communications with staff re: RIE enabling works
NHSL Finance: representation on Project Steering Board and project roles
Full Business Case programme for approvals
Project Agreement drafting on Project Co strategic and management approach
Progress with charity proposals

IG / CB
PR
SG
SG
SG
IG
BC

.  
 

 
  

 
 

 
 

 

 
 
 
 
 
 
 

 
Dashboard  5
- Paper enclosed BC

.  
  

 
Risk Register  6

nclosed BC
.  

- Paper e   
 

Procurement progress: Recommendation to Close Dialogue   7
L progress report enclosed

- Update on Close of Dialogue recommendation o be tabled
- SFT Pre-Close of Dialogue Key Stage Review ate

BC
BC
PR

.  
- NHS   

 – t   
 – verbal upd   

 

 
 
 

 
Design Development from Preferred Bidder to Financial Close   8

nclosed BC
.  

- Paper e  
 

 

Project finance   9
- Paper enclosed BC

.  
   

 
Update on staff and user engagement  10
- Paper enclosed CH

.  
 

 
 

RIE Enabling Works – contract particulars  11
- Papers enclosed BC

.  
   

 
ANY OTHER BUSINESS  12.  
 
 

 

DATE & TIME OF NEXT MEETING  13
Friday 20 December 2013, 1300 – 1500

.  
  

NHS 
' 1' a....f 

Lothian 
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Re-provision of RHSC and DCN at Little France
 
 
 

 

 

AGENDA 

Apologies: Sorrel Cosens 
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Appendix F
Re-provison of RHSC and DCN at Little France

Bidder A

ITPD Evaluation Criteria - Calibration Scoring Matrix Commercial In Confidence

Scoring Summary:
Overall Weighted 

Score
B - Strategic & Management Approach 3.68
C - Design & Construction 14.53
D - Facilities Management 7.90

TOTAL QUALITY SCORE 26.11
Maximum Possible Score 40.0

65.31%

5 23 12

Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score

B|F 21.14 69.00 13.24

B1 Clarity, robustness and quality of understanding of 
policy framework and approach to addressing these 0.16 7 0.11 C1 Clarity, robustness and quality of approach to meeting the stakeholders 

requirements in their design 2.64 6 1.58 C15 Acceptable ICT Strategy and Bidders proposals, compliant with Board’s 
requirements Pass / Fail Pass D1 Clarity, robustness and quality of approach to management and 

administration of the Services and Contract 2.50 6 1.50

B2
Clarity, robustness and quality of approach to 
contribution to delivering the Board's "vision" and 
associated performance management regime

0.32 7 0.22 C2 Clarity, robustness and quality of approach to design quality 1.85 7 1.30 C16 Acceptable fire planning strategy Pass / Fail Pass D2 Acceptable approach to integration with Board policies and 
operation Pass / Fail Pass

B3
Clarity, robustness and quality of understanding of 
Project outcomes and approach to contribution of 
delivering these

0.56 8 0.45 C3 Clarity, robustness and quality of architectural  and landscape design  2.64 6 1.58 C17 Acceptable structural design proposals Pass / Fail Pass D3 Acceptable approach to ensuring quality management Pass / Fail Pass

B4
Clarity, robustness and quality of approach to 
partnership and collaborative working with the Board 
and its partners

0.81 7 0.57 C4 Clarity, robustness, quality of approach to delivering  innovation 2.64 6 1.58 C18 Acceptable services, utilities and infrastructure proposals Pass / Fail Pass D4 Acceptable approach to ensuring environmental management Pass / Fail Pass

B5
Clarity, robustness and quality of approach to staff 
development including recruitment, training, induction 
and HR issues

0.32 8 0.26 C5 Clarity, robustness and quality of approach to adaptability and flexibility 2.64 7 1.85 C19 Acceptable approach to achieving required BREEAM rating Pass / Fail Pass D5 Acceptable approach to ensuring health & safety management Pass / Fail Pass

B6 Clarity, robustness and quality of approach to 
delivering community benefits 0.32 8 0.26 C6 Clarity, robustness and quality of way finding and signage proposals 1.06 6 0.64 C20 Acceptable post Preferred Bidder stage design development proposals and 

design programme Pass / Fail Pass D6 Acceptable approach to interfacing with the Board for 
undertaking  works outside of access times Pass / Fail Pass

B7
Clarity, robustness and quality of approach to 
integration of design with facilities management 
considerations

0.32 8 0.26 C7 Clarity, robustness and quality of interior design proposals 2.64 6 1.58 C21 Compliance with Board’s Construction Requirements Pass / Fail Pass D7
Clarity, robustness and quality of approach to partnership and 
resources including liaison, resources and supply chain 
management

2.50 6 1.50

B8
Clarity, robustness and quality of approach to 
consortia management arrangements including 
approach to sub contractors 

0.57 7 0.40 C8 Clarity, robustness and quality of M&E engineering design proposals 1.06 6 0.64 C22 Acceptable design life proposals Pass / Fail Pass D8 Acceptable approach to business continuity planning Pass / Fail Pass

B9 Quality of proposed personnel 0.32 8 0.26 C9 Clarity, robustness and quality of natural and artificial lighting proposal 1.06 6 0.64 C23 Acceptable construction programme and approach to monitoring Pass / Fail Pass D9 Acceptable fire safety policies and procedures Pass / Fail Pass

B10
Clarity, robustness and quality of approach to 
continuity throughout the project 0.32 7 0.22 C10 Clarity, robustness and quality of energy management proposals 1.85 6 1.11 C24 Clarity, robustness and quality of construction methodology 1.85 7 1.30 D10

Clarity, robustness and quality of approach to performance and 
information management including: helpdesk, programme 
maintenance lifecycle, performance monitoring, monitoring and 
records, regular reports and information requests, building 
services and statutory testing

4.50 7 3.15

B11 Acceptable organisational diagrams for each stage of 
the Project Pass / Fail Pass C11 Clarity, robustness and quality of equipment proposals  1.06 7 0.74 C25 Acceptable approach to commissioning and handover Pass / Fail Pass D11 Acceptable approach to un-programmed maintenance Pass / Fail Pass

B12 Clarity, robustness and quality of approach to health 
and safety 0.81 7 0.57 C11A Compliance with minimum level of Group 1 Equipment Pass / Fail Pass C26 Acceptable approach to quality and environmental management systems Pass / Fail Pass D12

Clarity, robustness and quality of approach to service elements 
including: utilities management and grounds maintenance 
services

2.50 7 1.75

B13 Acceptable approach to environmental, quality and 
health and safety management systems Pass / Fail Pass C12 Compliance with Mandatory Reference Design Requirements Pass / Fail Pass C27 Acceptable approach to health and safety management Pass / Fail Pass D13 Robustness of technical costs Pass / Fail Pass

B14
Clarity, robustness and quality of approach to 
management of design development including 
integration with the Board and its Partners

0.16 7 0.11 C13 Acceptable approach to achieving planning permission Pass / Fail Pass C28 Acceptable approach to compliance with CDM regulations Pass / Fail Pass D14 Acceptable list of summary assumptions, clarifications and 
derogations Pass / Fail Pass

B15 Acceptable programme from appointment as Preferred 
Bidder to Financial Close Pass / Fail Pass C14 Acceptable vertical and horizontal movement strategy Pass / Fail Pass C29 Robustness of technical costs Pass / Fail Pass D15 Acceptable approach to mobilisation of Facilities Management 

services Pass / Fail Pass

5.0 89 3.68 C30 Acceptable list of summary assumptions, clarifications and derogations Pass / Fail Pass

21.1 69.00 13.24 C31 Acceptable interface proposals Pass / Fail Pass

23.0 76.00 14.53 12.0 26.00 7.90

B - Strategic and Management Approach [5%] C - Approach to Design & Construction [23%] D - Approach to Facilities Management [12%]C • Ap 
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Appendix F
Re-provison of RHSC and DCN at Little France

Bidder B

ITPD Evaluation Criteria - Calibration Scoring Matrix Commercial In Confidence

Scoring Summary:
Overall Weighted 

Score
B - Strategic & Management Approach 3.71
C - Design & Construction 18.42
D - Facilities Management 7.45

TOTAL QUALITY SCORE 29.58
Maximum Possible Score 40.0

73.98%

5 23 12

Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score

B|F 21.14 86.00 16.94

B1 Clarity, robustness and quality of understanding of policy 
framework and approach to addressing these 0.16 6 0.10 C1 Clarity, robustness and quality of approach to meeting the stakeholders 

requirements in their design 2.64 8 2.11 C15 Acceptable ICT Strategy and Bidders proposals, compliant with Board’s 
requirements Pass / Fail Pass D1 Clarity, robustness and quality of approach to management and 

administration of the Services and Contract 2.50 7 1.75

B2
Clarity, robustness and quality of approach to 
contribution to delivering the Board's "vision" and 
associated performance management regime

0.32 8 0.26 C2 Clarity, robustness and quality of approach to design quality 1.85 8 1.48 C16 Acceptable fire planning strategy Pass / Fail Pass D2 Acceptable approach to integration with Board policies and 
operation Pass / Fail Pass

B3
Clarity, robustness and quality of understanding of 
Project outcomes and approach to contribution of 
delivering these

0.56 8 0.45 C3 Clarity, robustness and quality of architectural  and landscape design  2.64 10 2.64 C17 Acceptable structural design proposals Pass / Fail Pass D3 Acceptable approach to ensuring quality management Pass / Fail Pass

B4
Clarity, robustness and quality of approach to 
partnership and collaborative working with the Board and 
its partners

0.81 8 0.65 C4 Clarity, robustness, quality of approach to delivering  innovation 2.64 7 1.85 C18 Acceptable services, utilities and infrastructure proposals Pass / Fail Pass D4 Acceptable approach to ensuring environmental management Pass / Fail Pass

B5
Clarity, robustness and quality of approach to staff 
development including recruitment, training, induction 
and HR issues

0.32 7 0.22 C5 Clarity, robustness and quality of approach to adaptability and flexibility 2.64 7 1.85 C19 Acceptable approach to achieving required BREEAM rating Pass / Fail Pass D5 Acceptable approach to ensuring health & safety management Pass / Fail Pass

B6 Clarity, robustness and quality of approach to delivering 
community benefits 0.32 8 0.26 C6 Clarity, robustness and quality of way finding and signage proposals 1.06 9 0.95 C20 Acceptable post Preferred Bidder stage design development proposals and 

design programme Pass / Fail Pass D6 Acceptable approach to interfacing with the Board for undertaking  
works outside of access times Pass / Fail Pass

B7 Clarity, robustness and quality of approach to integration 
of design with facilities management considerations 0.32 8 0.26 C7 Clarity, robustness and quality of interior design proposals 2.64 10 2.64 C21 Compliance with Board’s Construction Requirements Pass / Fail Pass D7

Clarity, robustness and quality of approach to partnership and 
resources including liaison, resources and supply chain 
management

2.50 6 1.50

B8
Clarity, robustness and quality of approach to consortia 
management arrangements including approach to sub 
contractors 

0.57 7 0.40 C8 Clarity, robustness and quality of M&E engineering design proposals 1.06 5 0.53 C22 Acceptable design life proposals Pass / Fail Pass D8 Acceptable approach to business continuity planning Pass / Fail Pass

B9 Quality of proposed personnel 0.32 8 0.26 C9 Clarity, robustness and quality of natural and artificial lighting proposal 1.06 8 0.85 C23 Acceptable construction programme and approach to monitoring Pass / Fail Pass D9 Acceptable fire safety policies and procedures Pass / Fail Pass

B10
Clarity, robustness and quality of approach to continuity 
throughout the project 0.32 8 0.26 C10 Clarity, robustness and quality of energy management proposals 1.85 7 1.30 C24 Clarity, robustness and quality of construction methodology 1.85 8 1.48 D10

Clarity, robustness and quality of approach to performance and 
information management including: helpdesk, programme 
maintenance lifecycle, performance monitoring, monitoring and 
records, regular reports and information requests, building services 
and statutory testing

4.50 6 2.70

B11 Acceptable organisational diagrams for each stage of the 
Project Pass / Fail Pass C11 Clarity, robustness and quality of equipment proposals  1.06 7 0.74 C25 Acceptable approach to commissioning and handover Pass / Fail Pass D11 Acceptable approach to un-programmed maintenance Pass / Fail Pass

B12 Clarity, robustness and quality of approach to health and 
safety 0.81 6 0.49 C11A Compliance with minimum level of Group 1 Equipment Pass / Fail Pass C26 Acceptable approach to quality and environmental management systems Pass / Fail Pass D12 Clarity, robustness and quality of approach to service elements 

including: utilities management and grounds maintenance services 2.50 6 1.50

B13 Acceptable approach to environmental, quality and 
health and safety management systems Pass / Fail Pass C12 Compliance with Mandatory Reference Design Requirements Pass / Fail Pass C27 Acceptable approach to health and safety management Pass / Fail Pass D13 Robustness of technical costs Pass / Fail Pass

B14
Clarity, robustness and quality of approach to 
management of design development including 
integration with the Board and its Partners

0.16 8 0.13 C13 Acceptable approach to achieving planning permission Pass / Fail Pass C28 Acceptable approach to compliance with CDM regulations Pass / Fail Pass D14 Acceptable list of summary assumptions, clarifications and 
derogations Pass / Fail Pass

B15 Acceptable programme from appointment as Preferred 
Bidder to Financial Close Pass / Fail Pass C14 Acceptable vertical and horizontal movement strategy Pass / Fail Pass C29 Robustness of technical costs Pass / Fail Pass D15 Acceptable approach to mobilisation of Facilities Management 

services Pass / Fail Pass

5.0 90 3.71 C30 Acceptable list of summary assumptions, clarifications and derogations Pass / Fail Pass

21.1 86.00 16.94 C31 Acceptable interface proposals Pass / Fail Pass

23.0 94.00 18.42 12.0 25.00 7.45

B - Strategic and Management Approach [5%] C - Approach to Design & Construction [23%] D - Approach to Facilities Management [12%]

I I 
' 

Evaluation Criteria 
Score Impact p er 

Score f0-10) 
Overall Weigh 

Questioo Sco re " " '' .. ... , ...... v .. ,, , ,,,,,~ 
Question 

Ref . Eva luatio n Criteria 
Sco re Im pact per 

Question 

BIF 21.14 

)arty, robustness aid qua ity of urdersla,drlg of polcy 
0 .16 • 0. 10 

ta-neNork and approac h to addressng these 
C1 

Clarity, robustness ard qual ity of approach to meetng the slakehok:leis 
2.64 

reqUirements 11 their design 
C15 Accepta~e ICT Stra tegy and Bidders proposals, compliant with Board 's 

Pass / Fa.I 
requl"emenl:s 

::iarty, robustness aid qua lty of approacn to 
:onlrb uton to detverllg the Boa id's "VisOn'' and 0 .32 8 0.26 
:ISSOC ialed perfoonaice management regime 

C2 Claity, robustness ard qual ity of approach todesi'Jn quaity 1.85 C16 Accep1a~e freplanning strategy Pass / FaJ 
!\cce~ableapproach to rltegratbn with Board p::>l cies and 

Pass /FaJ Pass )peration 

::iarty, robustness 31d qua lfy of undersla,drlg of 
)roject oot:omes and approa:h tocontrDutic:n C1 0 .56 8 045 C3 Clarity, robustness ard qualityot arclltectural and landsc;ai:edesign 2.64 C17 Accepta~e stru:::tu-al desgn proposals Pass/Fa.I !\cce~ableapproach to ensuri~ "-1ality management Pass JFai Pass 
1eli\o€1ing these 

::iarty, robustness aid qua tty or approach to 
:artnership aid col aboretive working wilh the Board ard 0 .81 8 065 C4 Clarity, robustness, qual tyofapproa:h to deliveri ng rlno,,ation 2.64 C18 Accep1a~e services, util:ties aid infrastructure proposals Pass / Fai !\cce~able awroa:h to ensuri~ enviromtental management Pass /Fai Pass 
ts pcltn~ 

Clal y, rOOuSlness and qua Uy or approoch to staff 
B5 CEYelopment incllding recru l ment, t rainrlg, rldLCtioo 0 .32 7 0.22 C5 Clarity, robustness and qual ity of approa:h to ooaptabi ly and texbilty 2.64 C19 Accep@~e approa:h toachievi~ requl"ed BREEAM ratrlg Pass/FaJ !\cce~able awroa:h 1o ensuri~ t-ealth & safety management Pass /FaJ Pass 

a"'d HR issues 

B6 
aarty, robustness and quality of approach to defivertng 

0-32 8 0.26 
commun ity berlefls 

CG Clarity, robustness and qual ityof wa'{ fndilg and sg nage proposalS 1.06 C20 
Accep1a~e pool Preferred Bidder stage <>esigi revei~nt proposa5 and 

Pass/Fa.I 
design programme 

!\cce~able awroa:h to rlteffa: i~ with tre Boad for unrertakir,"J 
Pass /Fal Pass 

Norks outside of a:cess t imes 

B7 
aarty, rooustness and qualty or approach to integraton 

0 .32 8 
cf design with facllies ma-iagement considerat ions 

C7 Claity, robustness and qual ity of interbrresign pro~5 2.64 
: 1artty, robu stness ana quality of approa:1'1 to partnersh{) and 
·esctJrces i1c ILdi1g liaSOn, resoorces ,rid suppr:f chain 2.50 6 
11c11agement 

aarty, robustness and quality of approac h to consortia 
B8 ma1agement arrangements ncludrlg approach to sut> 0 .57 7 \cce~able awroa:h to busrless cootiluity pannilg Pass /Fa.I Pass 

contractors 

B9 Quality a prq:>ased pe,sonnet 0 .32 8 
- . ~- V h'.U OIY, OUUU:>t l l<'.'""'<'.1 1 "-' '-f--'"" ' 'Y UI l h '.:UUl <'.11 <'.IIIU '1 1t . ll.l<'.11 l ~ U I I~ p 1Uf'U:><'.II ,w 

aarty, robustneiS and qual ty of approa:h toconbnuity 
B1D throughout the project 0 .32 • C1D Clarity, robustness ard quality of energy management proposals 1.85 :24 Clarity, rot:ustness ana quaity crconstructon methodology 1.85 

B11 
Acc~able organisabonal diagrams tor each stageofthE 

Pass / Fai Pass 
Project 

C11 Clarity, robustness ard quality of equipment prop<Eals 1 06 :25 Acceptalje approac h tocommissioorlg ard hardoYE!f Pass/Fai ~approach to un..progranmed maintenance Pass /Fai Pass 

-·· aartv. robustne;s and Qualtv of approach to heat h and . . , . C11A Complance witti minrm.m le<Jet ctGroop 1 Equi~ent Pass i Fail :26 Accept:llje approa:1'1 toquai ty ard envfroo mental managrn1ent systems Pass/Fal 
ustness and quality of approa:h to savteelements 
J:l ities maiagement and grounds mainten..-ice services 

250 6 1.50 

C12 Complancew itti Mardatmy Refererce Design Req.Jiranenls Pass i FaH :27 Accept:llje approa:h to health and safety mmaganent Pass/Fal 
sof techricalcos1s 

Pass /Fa.I Pass 

C13 Acce~able approa:h kl a:tiievilg plannilg permissOn Pass i Fail :28 Accept:llje approa:1'1 tocompl ancewith COM regulatioos Pass/Fai 
~list of summary assumptbns, c larifl:atioos and 

Pass /FaJ Pass 
s 

C14 Acce~ableveft~ I and horizontal movement strategy Pass / FaH :29 Robustne;s of tee tint al costs Pass/Fai 
!approach to mobi l sabon of Faclities Management 

Pass /Fa.I Pass 

:30 Accept:i!je tst ot summaiy asslmi;t ioos, c1arrIcatons and derogalbns Pass / Fa.I 

12.0 25.00 7.45 
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Appendix F
Re-provison of RHSC and DCN at Little France

Bidder C

ITPD Evaluation Criteria - Calibration Scoring Matrix Commercial In Confidence

Scoring Summary:
Overall Weighted 

Score
B - Strategic & Management Approach 3.52
C - Design & Construction 16.81
D - Facilities Management 9.60

TOTAL QUALITY SCORE 29.93
Maximum Possible Score 40.0

74.86%

5 23 12

Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score Ref. Evaluation Criteria Score Impact per 
Question Score (0-10) Overall Weighted 

Score

B|F 21.14 81.00 15.70

B1 Clarity, robustness and quality of understanding of policy 
framework and approach to addressing these 0.16 5 0.08 C1 Clarity, robustness and quality of approach to meeting the stakeholders 

requirements in their design 2.64 7 1.85 C15 Acceptable ICT Strategy and Bidders proposals, compliant with Board’s 
requirements Pass / Fail Pass D1 Clarity, robustness and quality of approach to management and 

administration of the Services and Contract 2.50 8 2.00

B2
Clarity, robustness and quality of approach to 
contribution to delivering the Board's "vision" and 
associated performance management regime

0.32 7 0.22 C2 Clarity, robustness and quality of approach to design quality 1.85 7 1.30 C16 Acceptable fire planning strategy Pass / Fail Pass D2 Acceptable approach to integration with Board policies and 
operation Pass / Fail Pass

B3
Clarity, robustness and quality of understanding of 
Project outcomes and approach to contribution of 
delivering these

0.56 8 0.45 C3 Clarity, robustness and quality of architectural  and landscape design  2.64 8 2.11 C17 Acceptable structural design proposals Pass / Fail Pass D3 Acceptable approach to ensuring quality management Pass / Fail Pass

B4
Clarity, robustness and quality of approach to 
partnership and collaborative working with the Board and 
its partners

0.81 7 0.57 C4 Clarity, robustness, quality of approach to delivering  innovation 2.64 8 2.11 C18 Acceptable services, utilities and infrastructure proposals Pass / Fail Pass D4 Acceptable approach to ensuring environmental management Pass / Fail Pass

B5
Clarity, robustness and quality of approach to staff 
development including recruitment, training, induction 
and HR issues

0.32 6 0.19 C5 Clarity, robustness and quality of approach to adaptability and flexibility 2.64 7 1.85 C19 Acceptable approach to achieving required BREEAM rating Pass / Fail Pass D5 Acceptable approach to ensuring health & safety management Pass / Fail Pass

B6 Clarity, robustness and quality of approach to delivering 
community benefits 0.32 8 0.26 C6 Clarity, robustness and quality of way finding and signage proposals 1.06 7 0.74 C20 Acceptable post Preferred Bidder stage design development proposals and 

design programme Pass / Fail Pass D6 Acceptable approach to interfacing with the Board for undertaking  
works outside of access times Pass / Fail Pass

B7 Clarity, robustness and quality of approach to integration 
of design with facilities management considerations 0.32 8 0.26 C7 Clarity, robustness and quality of interior design proposals 2.64 8 2.11 C21 Compliance with Board’s Construction Requirements Pass / Fail Pass D7

Clarity, robustness and quality of approach to partnership and 
resources including liaison, resources and supply chain 
management

2.50 8 2.00

B8
Clarity, robustness and quality of approach to consortia 
management arrangements including approach to sub 
contractors 

0.57 6 0.34 C8 Clarity, robustness and quality of M&E engineering design proposals 1.06 8 0.85 C22 Acceptable design life proposals Pass / Fail Pass D8 Acceptable approach to business continuity planning Pass / Fail Pass

B9 Quality of proposed personnel 0.32 8 0.26 C9 Clarity, robustness and quality of natural and artificial lighting proposal 1.06 7 0.74 C23 Acceptable construction programme and approach to monitoring Pass / Fail Pass D9 Acceptable fire safety policies and procedures Pass / Fail Pass

B10
Clarity, robustness and quality of approach to continuity 
throughout the project 0.32 6 0.19 C10 Clarity, robustness and quality of energy management proposals 1.85 7 1.30 C24 Clarity, robustness and quality of construction methodology 1.85 6 1.11 D10

Clarity, robustness and quality of approach to performance and 
information management including: helpdesk, programme 
maintenance lifecycle, performance monitoring, monitoring and 
records, regular reports and information requests, building services 
and statutory testing

4.50 8 3.60

B11 Acceptable organisational diagrams for each stage of the 
Project Pass / Fail Pass C11 Clarity, robustness and quality of equipment proposals  1.06 7 0.74 C25 Acceptable approach to commissioning and handover Pass / Fail Pass D11 Acceptable approach to un-programmed maintenance Pass / Fail Pass

B12 Clarity, robustness and quality of approach to health and 
safety 0.81 7 0.57 C11A Compliance with minimum level of Group 1 Equipment Pass / Fail Pass C26 Acceptable approach to quality and environmental management systems Pass / Fail Pass D12 Clarity, robustness and quality of approach to service elements 

including: utilities management and grounds maintenance services 2.50 8 2.00

B13 Acceptable approach to environmental, quality and 
health and safety management systems Pass / Fail Pass C12 Compliance with Mandatory Reference Design Requirements Pass / Fail Pass C27 Acceptable approach to health and safety management Pass / Fail Pass D13 Robustness of technical costs Pass / Fail Pass

B14
Clarity, robustness and quality of approach to 
management of design development including 
integration with the Board and its Partners

0.16 9 0.14 C13 Acceptable approach to achieving planning permission Pass / Fail Pass C28 Acceptable approach to compliance with CDM regulations Pass / Fail Pass D14 Acceptable list of summary assumptions, clarifications and 
derogations Pass / Fail Pass

B15 Acceptable programme from appointment as Preferred 
Bidder to Financial Close Pass / Fail Pass C14 Acceptable vertical and horizontal movement strategy Pass / Fail Pass C29 Robustness of technical costs Pass / Fail Pass D15 Acceptable approach to mobilisation of Facilities Management 

services Pass / Fail Pass

5.0 85 3.52 C30 Acceptable list of summary assumptions, clarifications and derogations Pass / Fail Pass

21.1 81.00 15.70 C31 Acceptable interface proposals Pass / Fail Pass

23.0 87.00 16.81 12.0 32.00 9.60

B - Strategic and Management Approach [5%] C - Approach to Design & Construction [23%] D - Approach to Facilities Management [12%]

I I 
B - Stramgic and ~ag.-nenl Approach (5%] 

Evaluation Criteria 
Score Impact per 

Score 10-1 0) 
Overall Weig 

Qu esti on Score 
Evaluation Criteria 

score lmpactper Score (O 
Questi on 

Eva luation Cri teria 
Score Im pact per 

Score {0-10) Overa 
Question 

BIF 21.14 81.00 

Oarly, roou stness and quality of understaidrlg ofpolcy 0.16 ' 0.08 
frcmework and approach to add ressng these 

Clarity, rOOustness ard q..iality of approa:h to meeting the stakE!lok:lers 
2.64 7 

requirBments il their deSign 
Strategy and Bidders pro!X)SalS, compliant with Board 's 

Pass/Fa.I Pass 
/, robuSlness and quality of approach to management and 

2.50 8 ' 1istratioo et ltle Servtes and Contract 

Oarty, robu stness and qualty of approach to 
contrb ution to deiverrlg the Board's "vis On" a,d 0.32 7 022 
associated pelfcrmance mana;:iement regime 

Clarity, robustness ard q..iality of approa:h todesi'.]n quaity 1_85 7 planring strategy Pass/Fai Pass 
:tableapproa::h to integratbn wiltl Board polcies and 

Pass /Fai Pass tion 

aarty, robu stness and qualty of underslaiding of 
ProJe:t out:omes cVld approa::h to controution OI 0.56 8 0.4 5 Clarity, rooustness and q..iality of archi~tural aid tardscape design 2.64 8 ct1Jal desi'.]n proposals Pass/Fa.I Pass :tableapproa:h to ffiSUri~ "-1ality management Pass /Fa.I Pass 
delivefingthese 

aarty, rooustness and qualty of approacn to 
partnership and col aboralive working wilh the Board ard 0.8 1 7 0.57 Clarity, robustness, quai tyof approa:h to deliYering ilnotation 2.64 8 ~ces, uti ities aid infrastructure proposals Pass / Fal Pass :tableapproa::.h to ensurif)'J enlliromierial manr)Janeri Pass /Fa.I Pass 
ils p;:vtne,s 

aarty, robu stness and qualty of approach to staff 
deYelopment inck.Jding rec ru l menl:, t rainilg, ildLCtioo 0.32 • 019 Clarity, robustness ard q..iality of approa:h to OO~tct>lly aid texbilty 2.64 7 iroa:h toa:hievi~ requt ed BREEAM rating Pass/Fai Pass :table approa:h to enS&.Jring t'ealth & safety managanent Pass/fa.I Pass 
a'd HR issues 

Oarly, rOOu stness and qualty of approa:h to delivering 
0.32 8 0. 26 ................ . .... ... , f..,.....,...n,- Clarity, robustness and q..iality of wE!-{ fnding and si'.]nage proposalS 1 06 7 

t Preferred Bidder stage deSi9'] develq:,ment proposalS afl:I 
Pass/Fai Pass me 

:table a~roa:h to rlteJfac ing with tre Boad for undertakifl'J 
Pass /Fal Pass ; outside of access t imes 

/, robu stness and quality of approach to partnersh~ and 
:Iarrty, robustness ard q..iality of interbr design proposalS 2_64 8 rces nc Iu:1ng liaSOn, resoorces and st.pp.kf chain 2.50 8 ' gement 

Oarty, robustness and quality of approach to consortia 
maiagement arrangements llc lldllg approach to sut> 0 .57 • 0.34 :Iartty, robustness ard q.J al ity of M&E engineeli fl'J design prq:,osalS 1.06 8 - · - . -
controctors 

OUally et proposed personnel 0 .32 8 0. 26 :Iarrty, robustness and quality of natt.xal and artif1Cial ligltng proposal 1.06 7 

Oarly, robu stness and quali ty of approac h to continuity 
throughoU: the project 0 .32 • 0.19 :Iarrty, robustness and quality of energy management proposals 1.85 7 

I• 
Accej:(able orgarisational dia-;;irams tor ea::h sta-;;ie ofthE 

Pass / Fal Pass 
Proje::t :Iartty, robustness ard q..iality ofequ~t propcsals 1.06 7 

I• 
commissiooing and hardo'Jer Pass/Fai Pass 

Oarly, rOOu stness and qualty of approa::h to heath and 0 _8 1 7 
safety 

0.57 :omplancewilh min fm.m le.el et Groop 1 Equirinent Pass / Fail Pass quatity ard environmental maiagement sy.;tems Pass / Fai Pass ess aid quality of approach to servte e1emen1s 
5 mair)Jffi"lellt and groonds mainten;yice secvices 2.50 8 2.00 

- ·-
Acce;:table approoch to erwirorrnental. quaity and 

Pass / Fal Pass 
t1ean.h and safety management systems 

:omplancew ilh Mardat:ory Refererce Desig, Req..Jiremen1s Pass / Fail Pass health and safety management Pass/Fal Pass 
technical cosls 

Pass / Fa.I Pass 

aarty, robu stness and qualty ot approa::h to 
mair)Jement et design developmer1: inckJding 0 _16 9 ~,. compl ancewith COM regulations Pass / Fai Pass of summary assumptOns, clarifr::atioos afl:I Pass / Fa.I Pass 
integratOn with the Board and Is PartneJS 

costs Pass/Fa! Pass >roach to mobiHsalion of Fae 11:ies Management 
Pass / Fa.I Pass 

uy assunixions, clarficatons and derogalOns Pass / Fai Pass 

posals Pass/Fai Pass 

12.0 32. 00 9.60 
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Appendix F

RHSC DCN ITPD Evaluation Criteria

Bidder Score (%)
Bidder A 3.68       
Bidder B 3.71       
Bidder C 3.52       
Max 5.0         

B - Strategic and Management Approach [5%]

0.00

0.50

1.00

1.50

2.00

2.50

3.00

3.50

4.00

4.50

5.00

Bidder A Bidder B Bidder C Max

3.68  3.71  3.52 

5.0 

Section B - Strategic & Management ApproachSection B - Strategic & M anagement Approach 

3.68 3.71 3.52 

Bidder A Bidder B Bidder C Max 
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Appendix F

RHSC DCN ITPD Evaluation Criteria

Bidder Score (%)
Bidder A 14.53     
Bidder B 18.42     
Bidder C 16.81     
Max 23.0       

C - Approach to Design & Construction [23%]

0.00

5.00

10.00

15.00

20.00

25.00

Bidder A Bidder B Bidder C Max

14.53 
18.42 16.81 

23.0 

Section C - Design & Construction ApproachSect ion C - Design & Construction Approach 

25.00 

20.00 

15.00 

10.00 

14.53 
18.42 _ 16.81 

5.00 

0.00 
Bidder A Bidder B Bidder C Max 
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Appendix F

RHSC DCN ITPD Evaluation Criteria

Bidder Score (%)
Bidder A 7.90       
Bidder B 7.45       
Bidder C 9.60       
Max 12.0       

D - Approach to Facilities Management [12%]

0.00

2.00

4.00

6.00

8.00

10.00

12.00

Bidder A Bidder B Bidder C Max

7.90 7.45 
9.60 

12.0 

Section D - Approach to Facilities ManagementSection - Approach to Facilities Management 

12.00 

10.00 

8.00 

6.00 

9.60 
4.00 7.90 7.45 

2.00 

0.00 
Bidder A Bidder B Bidder C Max 
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Appendix F

RHSC DCN ITPD Evaluation Criteria

Bidder Total Quality Score (%)
Bidder A 26.11                              
Bidder B 29.58                              
Bidder C 29.93                              
Max 40.0                                

Overall Weighted Score (40%)

0.00

5.00

10.00

15.00

20.00

25.00

30.00

35.00

40.00

Bidder A Bidder B Bidder C Max

26.11 29.58 29.93 

40.0 

Overall Weighted ScoreOverall Weighted Score 

40.0 

26.11 29.58 29.93 

idder A BidderB BidderC Max 
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NHS LOTHIAN

Re-provision of RHSC and DCN Project Steering Board
28 February 2014

 
 

 
 

 
Project Director 

PROJECT PROCUREMENT AND RECOMMENDATION OF PREFERRED BIDDER 

. Purpose of the p t

The purpose of this report is to confirm completion of the evaluation of Final 
T

Any member wishing further information in advance of the meeting should 
contact the Project Director.

. Recommen a i n

The Project Steering Board is recommended to note:

evaluation of tenders; 

The intention to announce Preferred Bidder on 10 Marc

. Discussion of the Key s e

The Evaluation Team, comprising a Core Evaluation Team supported by 
advisers and by other NHSL staff, has evaluated the Final Tenders received 
on 13 January 2014.   

 
 

  
 
 
1   Re or  
 
1.1 

enders.  
 

  
 
 
2  d t o s 
 

 
 
2.1 The completion of the and 
 
2.2 h 2014.  
 
 
3   I su s 
 
3.1 

Project Owner + 
Chair of Project Steering Board: Susan Goldsmith

Project Director: Brian Currie

Core Evaluation Team
Design & Construction: Brian Currie
Legal & Commercial: Iain Graham

Clinical & Service Users: Janice MacKenzie
Operations & Commissioning: Jackie Sansbury

Supported by wider NHSL team

Advisers
Technical:

Legal: 

Financial: 

Insurance:

Project Management: 

Sorrel Cosens, NHSL 
&

 

~ 
Molt Mcie.Donald 

mac ROBERTS 

:JI ERNST & YOUNG 
Qwlltfllt frt•ff~~ IUp (Jo 

Page 3034

A43230746



 
 

 
3.2 

 be o .  

Following a completeness and compliance check on receipt of tenders, the 
submissions were made available to the individuals responsible for evaluating 
each section.  These evaluation team members are listed l w

Table 1: Evaluation Team Members
Group Members Advisers 

 
 

 
Core 
Evaluation 
Team

Brian Currie 
Iain Graham 
Jackie Sansbury
Janice Mackenzie

Richard Cantlay (Lead Technical 
Adviser
Michael Pryor (Lead Financial 
Adviser
Andrew Orr (Lead Legal Adviser

 

 
 

  
  

 

) 

) 
) 

Strategic 
and 
Managemen

Iain Graham
Brian Currie 
Janice Mackenzie
Jackie Sansbury  
Stuart Davidson (Contracts 
Manager) 
Ruth Kelly (Associate Director of 
HR) 
Alex Joyce (Employee Director) 
Howard Royston (Head of Estates)  
Eric Drennan (Health and Safety 
Officer)  
 

Richard Cantlay  
Carol Thorburn (Technical FM 
Adviser) 
Robin Reid (Health and Safety 
Adviser) 
Andrew Orr 
Michael Pryor 

t 

 
 

  

Design and 
Construction 

Brian Currie  
Janice Mackenzie  
James Steers (Clinical Director) 
Fiona Halcrow (Service Project 
Manager) 
Janette Richards (Infection Control) 
Neil McLennan (Capital Project 
Manager)  
Ernie Bain (Estates Manager) 
Charlie Halpin (Energy and 
Environment Manager) 
John Sturgeon (eHealth Head of 
Programmes and Development) 
Wayne Clemitson (System 
Administration Manager) 
Clive Armstrong (Head of Fire 
Safety) 
Dougie Coull (Capital Equipment 
Manager) 
Lynn Allan (Project Accountant) 
 

Richard Cantlay  
Graeme Greer (Technical Adviser) 
David Stillie (Technical Architectural 
Adviser) 
Colin MacRae (Technical M&E 
Adviser) 
Bryan MacKay (Technical C&S 
Adviser) 
Stuart Cull (Technical ICT Adviser) 
Andrew Duncan (Technical 
Construction Adviser) 
Fraser Littlejohn (Technical 
Planning Adviser) 
Rod Shaw (Technical Cost Adviser) 
Robin Reid (Technical Health and 
Safety Adviser) 
Andrew Orr  

Facilities 
Management 

Jackie Sansbury  
Howard Royston  
Clive Armstrong  
Stuart Davidson 
Charlie Halpin 
 

Rod Shaw 
Robin Reid  
Carol Thorburn 

Commercial  Iain Graham  
Lynn Allan 
 

Michael Pryor  
Lindsey Crawford (Financial 
Adviser) 
Lucy Macarthur (Financial Adviser)  
Andrew Orr  
Lynn Pentland (Legal Adviser) 
Graeme Greer  
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Technical Evaluation – Quality Scores 

The technical submission comprises 61 criteria divided into three sub-
sections, with a total of forty marks available to b

 Strategic and management approach (5 )
 Approach to design and construction (23
 Approach to facilities management (12 )

The evaluation of the technical proposals against quality-based criteria was 
undertaken without sight of the financial submissions or knowledge of the 
outcome of price evaluation

Individuals reviewed submissions against the criteria set out in the Invitation 
to Submit Final Tenders (ISFT), completing their evaluation and scoring on a 
proforma in preparation for meeting with the team for that r e .

Table 2 – Pass/Fail requirements for Quality Evaluation Criteria

 
 
3.3 

idders.  
  marks  
  marks)  
  marks  

 
3.4 

.  
 
3.5 

 c it ria  
 

  
Categorisation  Description 

Pass The Bidders approach:
 demonstrates a satisfactory understanding of the Board’s 

requirements; n
 delivers a satisfactory level of compliance with the Board’s 

requi

   
 

 a d  
 

rements. 
Fail The Bidders approach:  

 fails to demonstrate a satisfactory understanding of the Board’s 
requirements; or 

 fails to deliver a satisfactory level of compliance with the 
Board’s requirements.  

 
 
3.6 The range of scores available for Final Tender was from 5 -10, all bidders 

having reached a ‘satisfactory’ level of proposal with feedback on their Draft 
Final Tenders.   

 
Table 3 – Scoring System for Quality Evaluation Criteria at Final Tender 

Scoring Range 
5 – 10 

Categorisation Description 

5  Satisfactory  The Bidder’s approach:  
 demonstrates a satisfactory understanding 

of all aspects of the Board’s requirements; 
and/or  

 proposes a solution which performs 
satisfactorily in complying with the Board’s 
requirements.   
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Scoring Range 
5 10 –  

Categorisation Description 

6-7 Good The Bidder’s approach:
 demonstrates a satisfactory  

understanding of all aspects of the Board’s 
requirements and a detailed and good 
understanding of some aspects of the 
Board’s requirements; and/

 proposes a solution which performs well 
against the Board's requi

      
 

or  
 

rements.  

8-9 Very Good The Bidder’s approach:
 demonstrates a detailed and very good  

understanding of all aspects of the Board’s 
requirements; n /

 proposes a solution which, performs very 
well against the Board's require

      
 

a d or  
 

ments.    

10  Excellent  The Bidder’s approach:  
 demonstrates an exceptional 

understanding of all aspects of the Board’s 
requirements; and/or  

 proposes a solution which performs very 
well in complying with the Board’s 
requirements and excels in complying with 
some of the Board’s requirements.   

 
3.7 The meeting involving all evaluators who had reviewed each criteria was 

chaired by a member of the Core Evaluation Team.  After discussing 
individual review and evaluation a consensus was reached by the group.  The 
outcome recorded for each criteria includes the pass/fail/score awarded and 
commentary on the submission to expand on this score and to provide bidder 
feedback.    
 

3.8 It was the consensus of all evaluation meetings that all three bidders passed 
the pass/fail criteria.  

 
3.9 The outcome of the scored criteria will be shared with the Project Steering 

Board at the meeting on 28 February 2014.  
 

 
Commercial Evaluation – Price Scores  

 
3.10 The Economic Cost of the Submission was determined by calculating the Net 

Present Value (NPV) of each Submission to the Board over the period of the 
NPD Project Agreement using the components listed below.  Bidders’ 
Financial Models and assumptions were verified against the requirements set 
out in the ISFT and the technical proposals submitted.  

 
a) NPV of Annual Service Payment (ASP) - The proposed total ASP 
stream in the Bidder’s Financial Model. The NPV was calculated using the 
Treasury real discount rate of 3.5% (6.0875% nominal); 
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b) NPV of Surpluses  -

 

 The forecast level of surpluses in the Bidder’s 
Financial Model was deducted from the NPV of the total ASP.  Due to the 
more uncertain nature of the surplus payments the NPV is calculated using a 
real discount rate of 4.39% (7.0% nominal);

c) Equalisation Adjustment
 

  -

  

 The additional material related costs and 
revenues to be borne by the Board as a result of any Final Tender 
Submission, including energy and utilities, rates and insurance costs. The 
impact of such costs is estimated and expressed as an NPV of the 
adjustments made, discounted at a real rate of 3.5%. The result is added to 
the NPV of the Final Tender submission.

d) Quantifiable Bidder Amendments
 

  – t

. 

he economic cost includes an 
amount that reflects the deemed value (positive or negative) of any i) 
amendments, caveats or qualifications to the contract or specification that 
affect the risk profile of the Project or ii) elements of the response to the 
Financial Submission Requirements, that have or, in the reasonable opinion of 
the Board may have, a significant and quantifiable financial impact on the 
Board.  For this purpose, the deemed value of the Quantifiable Bidder 
Amendment is the estimated financial impact to the Board of the risk occurring 
multiplied by the estimated probability of that risk being realised. Such values 
are converted to an NPV using the 3.5% real discount rate

Where any such Quantifiable Bidder Amendments and/or Equalisation 
Adjustments are identified, these will have been discussed and the deemed 
value shared with each Bidder during the final dialogue round. 
 

3.11 Price Evaluation Matrix  
 

The Economic Cost derived from the components described in 3.9 above will 
be scored as shown below, with the Bidder with the lowest Economic Cost 
scoring the maximum 60. This will form the benchmark, with the economic 
cost of the other Submissions receiving marks in proportion to the difference 
in price from the lowest according to the example below. 
 
Table 4: Price Evaluation Matrix – example scores  

 

Bidder  Economic Cost Price Score  

X Lowest  60.00 marks 
Y 6% higher 54.00 marks 
Z  60% higher 0.00 marks 

     
 
3.12 Evaluation of Acceptability of Funding Approach 

 
The Bidders’ funding approach and post-preferred bidder funding competition 
was evaluated as set out in the ISFT, and any deductions applied to the price 
evaluation score.  
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3. 3 
y

1 The outcome of the price evaluation will be shared with the Project Steering 
Board at the meeting on 28 Februar

Combining Quality and Price Evaluation 

For each Bidder, the mark for the Quality evaluation (out of 40) will be added 
to the mark for Price evaluation (out of 60) to give a total mark out of 100.  
These scores will be shared with the Project Steering Board on 28 February 

1 The Final Tender with the highest combined mark will be deemed by the 
Board to the most economically advantageous tender, and appointed as 
Preferred d

The scores for each Bidder, and therefore the recommended Preferred 
Bidder, will be shared with the Project Steering Board at the meeting on 28 
Februar

Bidder Communications 

1 The Preferred Bidder will be notified on 10 March of their appointment, and 
the conditions of their appointment will be o d  

1 The two unsuccessful bidders will be notified on 10 March 2014 that NHSL 
have entered a standstill period having appointed a Preferred Bidder.  They 
will receive a report on their scores in comparison with that of the Preferred 
Bidder, and the Project Team are preparing to provide more feedback should 
a meeting be requ e  

Communications Plan

media announcement has been prepared for 10 March 2014, and NHSL 
staff will be notified through internal channels at the same time.    

 
3.20 NHSL staff and other project stakeholders, including patient and family 

representatives and charity partners, have been invited to a series of open 
meetings where the Project Team and Preferred Bidder will launch the next 
phase of the project.  These are necessarily scheduled after a period of 
standstill has passed, from Monday 24th March.  

 
3.21 Project Steering Board and NHSL Board members are also invited to attend 

any of these open sessions to participate in the discussion.  
 

Table 5: Preferred Bidder presentations – open to all stakeholders 
Date Time Room 

 2014.  
 

 
 

3.14 

2014.  
 
3. 5 

Bid er.  
 
3.16 

y 2014.  
 
 
  
 
3. 7 

utline .  
 
3. 8 

est d.  
 
 
   
 
3.19  A 

Monday 24 March 1515- 1615 RHSC Lecture Theatre 
Tuesday 25 March 1230 - 1330 DCN Seminar Room 
Wednesday 26 March 1715 - 1815 DCN Seminar Room 
Thursday 27 March 1030 – 1130 RHSC Lecture Theatre -I 
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1315 – 1415 DCN Seminar Room  
1715 – 1815 RHSC Lecture Theatre  

Monday 31 March 1030 – 1130 Chancellor’s Building Large Lecture Theatre   
1400 – 1500 Chancellor’s Building Small Lecture Theatre  Wednesday 2 April
0930 – 1030 CAMHS Seminar Room

  
  

Thursday 3 Apri 1330 – 1430 CAMHS Seminar Rooml   
 
 
 
4. Key Risks  
 
4.1 The key risk to procurement at this stage is item 6 on the accompanying Risk 

Register; challenge of the Preferred Bidder appointment by an unsuccessful 
bidder.  A transparent dialogue and evaluation process, with robust audit trail, 
mitigates against this risk.   

 
 
5. Risk Register 
 
5.1 The project risk register is reported to the Project Steering Board as a 

separate paper. Where necessary, the highest risks will be escalated to NHSL 
F&RC for inclusion on the corporate risk register.   

 
5.2 Active risk management continues and will be reported by exception every 

month with the whole risk register being shared quarterly.  
 
 
6. Resource Implications 
 
6.1 The resource implications of moving into the preferred bidder phase are 

covered in the revenue forecast in the Financial Report to the Project Steering 
Board.  

 
 
 
Sorrel Cosens  
Project Manager  
25/02/14 
sorrel.cosens  
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NHS Lothian
RHSC and DCN Project Risk Register - version 14

Risk Update to the Project Steering Board 
All HIGH and MEDIUM risks, plus LOW risks updated since October 2013

Updated for 29th November 2013

Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Proba
bility
(1-5)

Impac
t Cost 
(1-5)

Impac
t 

Progr
amme
(1-5)

Risk 
Score

Risk
Status

CONTROLS 
UPDATED

8 Programme delay in 
reaching Financial Close 

Programme delayed due to 
protracted or inconclusive closure 
of dialogue and/or negotiations to 
reach financial agreement.  

NPD procurement Mar 2014 - 
Oct 2014

4 5 5 20 R NHSL Susan Goldsmith Brian Currie NPD

Use of Standard Form PA, 
determination to create a 'level 
playing field' and fully developed 
suite of ITPD documents all in 
place prior to commencing 
competitive dialogue.  Programme 
updated July 2014 to address 
design compliance before close of 
dialogue. However, this remains 
the highest risk to project 
procurement. 

Not satisfactory at present. 
The Project Team continue to 
be sceptical regarding delivery 
of FC in less than six months 
from appointment of Preferred 
Bidder. Third party involvement 
in the town planning process or 
the funding competition are of 
particular concern. The project 
Team also note that Glasgow 
College took 3 months more 
than anticipated 6 month 
programme to close. Review 
monthly. 

Open

10 Vacant possession of site Programme is delayed as Board 
unable to provide project site for 
NPD at Financial Close 
programme date of October 2014.

NPD construction Sept 2012 - 
Oct 2014

5 4 4 20 R NHSL Susan Goldsmith Brian Currie Enabling

SA6 and SA Enabling secured 
rights to site. Provisional strategic 
programme has been provided to 
the Project Steering Board and 
SFT, with further details requested 
of Consort. Programme to deliver 
works will be influenced by 
requirement for vacant 
possession.

Not satisfactory at present. 
Awaiting final programmes from 
Consort Healthcare to enable 
assessment of impact on non-
completion.  First indications 
are that Roads work will over-
run. The magnitude and impact 
of this over-run is not yet 
known.  Consort discussions 
continue. 

Open

CONTROLS 
UPDATED

29 Insufficient space in RIE to 
support RHSC/DCN clinical 
models

Accommodation required in RIE to 
support service models (e.g. adult 
critical care) is not feasible. 

This includes accommodation for 
the downstream works for 
transplant and renal critical care 
and the displaced laboratory / 
eHealth staff. 

Enabling Sept 2012 - 
Jan 2014

4 4 5 18 R NHSL Susan Goldsmith Brian Currie Operational 
Management

Clinical Enabling Works 
programme and critical path 
identified. 

Feasibility studies on key changes 
completed – Renal and Transplant 
HDU, critical care and 
pharmacy.High level risk workshop 
carried out – further details of M 
and E implications commissioned 
to allow decant solutions to be 
agreed well in advance.
 
Planning for moves of second floor 
accommodation underway. 
Residual risk for remaining space 
relocations being identified. In 
parallel, the business case for the 
Labs Strategy is being progressed. 

Not satisfactory at present. 
Requires escalation. RIE 
accommodation requires to be 
cleared within 15 months. 

Open

28 Delays in completion Commissioning of services under 
'clinical enabling' in RIE are 
delayed due to late delivery of 
works. 

Enabling Aug 2014 - 
Feb 2017

5 4 3 17.5 R NHSL Brian Currie Jackie Sansbury Operational 
Management

Clinical enabling programme 
produced to identify critical path 
and projects prioritised.

Weekly Capital Management 
Group to escalate pressures / lack 
of progress to the Director of 
Finance. 

Process for the development of 
SAs is being revised. 

Risk around Consort BBW 
resource to deliver wide range 
of clinical enabling works and 
additional beds project is 
limited. 

Project Team resource to 
deliver wide range of clinical 
enabling works and additional 
beds project is limited. Not 
satisfactory at present. 

Open

14 RIE interface failures Planned interface construction 
(e.g. ED link, PTS) does not 
deliver operational functionality. 

NPD construction Oct 2014 - 
Feb 2017

3 5 5 15 A Project Co - - -

NHSL working with Consort to 
minimise risk until Project Co 
appointed.  Discussions in 
competitive dialogue to keep 
bidders informed of works; control 
plans to be finalised with preferred 
bidder by financial close. 

- Open

Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitleUpdates 
since 

October 
2013

No Description

Commercial in Confidence - not disclosable under the Freedom of Information  (Scotland) Act 2002
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NHS Lothian
RHSC and DCN Project Risk Register - version 14

Risk Update to the Project Steering Board 
All HIGH and MEDIUM risks, plus LOW risks updated since October 2013

Updated for 29th November 2013

Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Proba
bility
(1-5)

Impac
t Cost 
(1-5)

Impac
t 

Progr
amme
(1-5)

Risk 
Score

Risk
Status

Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitleUpdates 
since 

October 
2013

No Description

15 RIE interface failures Construction of areas outside the 
red line to be handed to Consort 
are not completed to specification 
and access to Facility through RIE 
links is not possible e.g. Hospital 
Square, ED, theatres links. 

NPD construction Oct 2014 - 
Feb 2017

3 5 5 15 A Project Co - - - #REF! -

Open

60 Change in statutory Building 
Standards

Capex costs increase above OBC 
technical cost due to the more 
onerous energy standards to come 
into force in October 2013. 

NPD procurement Sept 2012 - 
Oct 2014

5 3 2 12.5 A NHSL Susan Goldsmith Brian Currie NPD

Horizon-scanning for anticipated 
changes.  Full review of any new 
draft regulations to be undertaken 
by Technical Adviser and design 
challenges addressed through 
competitive dialogue.

Impact not known; satisfactory 
horizon-scanning for risk. 

Open

16 Site traffic Increased NPD site traffic results 
in congestion on Little France site, 
impeding live hospital services and 
construction progress. 

NPD construction Oct 2014 - 
Feb 2017

4 3 3 12 A NHSL Brian Currie Steve Alderson Operational 
Management

NHSL Site Co-ordinator / Logistics 
Manager appointed and Little 
France Campus Working Group 
with all partners established. 
Review of traffic management 
across the whole site in progress.  
Discussions with bidders in 
competitive dialogue; preferred 
bidder to join LFCWG from March 
2014. 

Satisfactory at present. LFCWG 
meets monthly. 

Open

39 Infection control Construction causes an infection 
control risk in the RIE, resulting in 
clinical risk and service reduction. 

Enabling Aug 2013 - 
Feb 2017

4 3 3 12 A NHSL Sarah Ballard-
Smith Jackie Sansbury Clinical Risk

Board requirements and standards 
clearly specified.. HAI Scribe to be 
adopted and Infection Prevention 
and Control sign-off of all works. 

Satisfactory at present. Review 
monthly. 

Open

63 Project team resources Insufficient specialist resources to 
deliver the project.

NPD Commissioning Jan 2014 - 
May 2017

3 4 4 12 A NHSL Brian Currie Jackie Sansbury NPD

Paper describing the 
commissioning process submitted 
to Project Steering Board Sept 
2014.  Meeting not quorate so 
carried forward to October 2014. 

Not satisfactory at present, 
requires discussion and 
approval by Project Steering 
Board. 

Open

9 Specification changes post 
Financial Close

Programme is delayed due to 
Board changing service and 
accommodation requirements.  

NPD construction Oct 2014 - 
Feb 2017

3 4 3 10.5 A NHSL Susan Goldsmith Brian Currie NPD

Governance structures in place to 
manage approval of change. 
Governance structures in place to 
manage approval of change. 
Project / Clinical Management 
Team would require to make case 
to Project Steering Board.  

Activity driven bed model is 
revisited annually and currently 
being updated to explicitly 
consider the implications of the 
above although it should be noted 
that this would go against NHS 
Scotland strategy of local access. 
Provision of shelled bed space in 
the design and construction 
specification as well as flexibility 
from the location of day beds 
alongside the inpatient facility. 

Bed modelling for children's' 
services has been undertaken, 
demonstrating sufficient capacity 
in design with further options for 
change of purpose at a later date if 
required. DCN modelling has 
commenced. 

Adequate at present but may 
change in future dependant 
upon changes in strategy.  Most 
likely changes are around need 
to manage increased activity 
due to failure of sustainability of 
local DGH children’s services or 
alterations to catering strategy.  
Some of the potential shelled 
bed space has been allocated 
to Specialist Paediatric 
Biochemistry Laboratory. It is 
expected that catering strategy 
will be concluded before 
financial close. Review monthly. 

Open

Commercial in Confidence - not disclosable under the Freedom of Information  (Scotland) Act 2002
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Risk Update to the Project Steering Board 
All HIGH and MEDIUM risks, plus LOW risks updated since October 2013

Updated for 29th November 2013

Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Proba
bility
(1-5)

Impac
t Cost 
(1-5)

Impac
t 

Progr
amme
(1-5)

Risk 
Score

Risk
Status

Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitleUpdates 
since 

October 
2013

No Description

59 Availability of funding Availability of funding, and cost of 
financing, could both be higher 
than anticipated with funders 
concerned over the prospect of 
Scottish independence and the 
financial covenant or credit rating 
of a newly independent Scotland. 
SFT bear the risk of any increased 
premium; NHSL bear the risk of 
delays to achieving financial close, 
in terms of indexation if over three 
months later than programme, and 
completion and handover of the 
project.

NPD procurement Mar 2014 - 
Oct 2014

3 4 3 10.5 A SFT / NHSL - - -

Dialogue with bidders and financial 
close of other projects suggest 
that funders are not deterred. 

Satisfactory at this stage. 
Funders may add a premium to 
their pricing to address their 
risk.  To be reviewed at final 
tender (Jan 2014) in 
anticipation of post -preferred 
bidder funding competition.

Open

CONTROLS 
UPDATED 
AND RISK 
SCORE 
INCREASED

31 Infrastructure damage Running of live hospital services in 
RIE disrupted due to damage to 
utilities or other infrastructure 
during works within the RIE. 

Enabling Aug 2013 - 
Feb 2017

2 5 5 10 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Clinical Enabling Works 
programme and critical path 
identified. Working Groups 
established to manage planning, 
decant and commissioning. 

Consort takes the risk for damage 
to 'known utilities', minimising 
disruption and providing temporary 
utilities if required. Consort must 
use reasonable endeavours not to 
damage 'unknown utilities' and 
must rectify damage using 
insurance proceeds if available, 
but any insurance exceess or 
deductible will be borne by NHSL. 

Not satisfactory at present. 
Inadequate / inaccurate 'as 
built' information available for 
the RIE. See risk 10 on Consort 
progress with works. 

Open

2 Limited availability of 
investment for NPD

NHSL fails to appoint an NPD 
partner as bidders are unable to 
secure finance or unable to secure 
affordable finance due to general 
economic and political climate.

NPD procurement Mar 2013 - 
Mar 2014

2 5 5 10 A NHSL Susan Goldsmith Brian Currie NPD

Market testing exercise showed 
extensive market interest borne 
out by PQQ submissions and three 
bidders in competitive dialogue.  
Sufficient interest in other NPD 
pipeline projects; EIB positive 
about potential finance. 

Bidders and EIB indicating 
sufficient interest.  To review at 
final tender (Jan 2014) in 
anticipation of post-preferred 
bidder funding competition. 

Open

5 Insufficient revenue 
resource. 

Tendered annual service payment 
is unaffordable because bidders 
cannot meet specification within 
the terms of the funding letter. 

NPD procurement March 2013 - 
Aug 2014

2 5 5 10 A NHSL Susan Goldsmith Brian Currie NPD

Reference design costed in line 
with programme. 

Satisfactory; this is a key 
aspect of the competitive 
dialogue and reviewed monthly. 
Cost information to review at 
final tender  in Jan 2014.

Open

30 Impact on RIE clinical 
services during construction

Decreased productivity in RIE due 
to construction of accommodation 
within the RIE to support RHSC 
and DCN clinical models resulting 
in reduced capacity and risk to 
targets. 

Enabling Aug 2013 - 
Feb 2017

4 3 2 10 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Clinical Enabling Works 
programme and critical path 
identified. Working Groups 
established to manage planning, 
decant and commissioning. 
Weekly bed reductions to be 
agreed with CMTs and shared with 
waiting list and bed management 
teams. 

Satisfactory at present, 
however full impact of RIE 
capacity projects to be 
established on strategy for 
displacement is agreed. See 
risk 29.

Open

Commercial in Confidence - not disclosable under the Freedom of Information  (Scotland) Act 2002
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Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Proba
bility
(1-5)

Impac
t Cost 
(1-5)

Impac
t 

Progr
amme
(1-5)

Risk 
Score

Risk
Status

Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitleUpdates 
since 

October 
2013

No Description

CONTROLS 
UPDATED

55 Charities input Failure to achieve aspirations over 
the base build of stakeholder 
groups and benefits currently 
enjoyed due to lack of 
engagement. E.g. donations, 
volunteers.

External / governance Sept 2012 - 
May 2017

3 3 3 9 A NHSL Susan Goldsmith Brian Currie NPD

Process underway to identify 
facilities over base build (SG 
capped budget) for potential third 
party funding. Potential areas for 
input identified and meetings have 
been held with a number of 
charities who have confirmed their 
support of the project but at this 
time are not able to commit 
amount of funding.

Joint meetings with ELHF and 
SKFF now established and 
potential areas for charitable input 
prioritised, with a recognition that 
this will be dependent upon the 
design and specifications and what 
added value they could bring.  
Paper to go to both their Trustees 
meetings outlining the design 
development process following PB 
appointment and their involvement 
in this and when they would need 
to release funding.

Not satisfactory at present. 
Firm commitment from major 
charities awaited, for example, 
SKFF, ELHF, Ronald 
McDonald. 
Review monthly. 

Open

11 Site conditions Programme delayed due to 
unexpected site conditions. 

NPD construction April 2012 - 
Oct 2014

3 2 4 9 A NHSL Brian Currie Andrew 
MacDonald NPD

Site surveys completed to date.  
Project Co to undertake their own 
investigations subsequent to joint 
agreed SI undertaken by NHSL 
early in competitive dialogue 
phase. CEC archaeology 
programme pre-Financial Close 
being developed for 
implementation. 

Satisfactory at present; review 
in November 2013. 

Open

21 Equipment transfer and 
service down-time

Reduced productivity and clinical 
risk due to unavailability of 
equipment and services during 
transfer to new site. 

NPD Commissioning Mar 2014 - 
May 2017

3 1 5 9 A NHSL Fiona Mitchell Brian Currie Operational 
Management

Equipment schedule to be fully 
developed with prefererd bidder 
from March - Oct 2014. Full review 
of existing assets to take place to 
assess condition as part of 
commissioning planning to inform 
double-running and commissioning 
programme to be developed. 
Potential to hire equipment as 
opposed to down-time. Annual 
review of equipment to be 
transferred.

Not active at this time. Open

25 Service change Planned function of a room / area 
becomes obsolete or priorities 
change due to changes in practice 
/ advances in technology and 
requires updating before opening.

NPD Commissioning Mar 2014 - 
May 2017

3 1 5 9 A NHSL Fiona Mitchell Brian Currie Operational 
Management

Governance structures in place to 
manage approval of change. 
Project / Clinical Management 
Team would require to make case 
to Project Steering Board.

Satisfactory at present. Review 
monthly. 

Open

45 Service change Planned function of a room / area 
becomes obsolete or priorities 
change due to changes in practice 
/ advances in technology and 
requires updating before opening.

Operational Feb 2017 - 
Feb 2042

3 1 5 9 A NHSL Fiona Mitchell Stuart Davidson Operational 
Management

Degree of flexibility factored into 
design to accommodate change. 
NHSL overnance structures in 
place to manage approval of 
change - in operational phase 
Clinical Management Team would 
require to make case through 
capital planning procedures. 
Change protocols for NPD contract 
defined in the PA. 

Satisfactory at present.  
Ongoing discussion in dialogue 
and with preferred bidder. 

Open

Commercial in Confidence - not disclosable under the Freedom of Information  (Scotland) Act 2002
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Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Proba
bility
(1-5)

Impac
t Cost 
(1-5)

Impac
t 

Progr
amme
(1-5)

Risk 
Score

Risk
Status

Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme

Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitleUpdates 
since 

October 
2013

No Description

46 Campus management Failure of operations on Little 
France site due to breakdown 
between parties. 

Operational Sept 2012 - 
May 2017

3 3 3 9 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Continuation of Little France 
Campus arrangements.  NHSL 
adopting a non-adversarial 
approach with campus partners to 
ensure a co-ordinated, well 
communicated and structured 
working on the Little France site. 
Joint Steering Board with Consort 
established. 

Satisfactory at present. Any 
changes post Financial Close 
will come with a cost and/or 
programme implication.  Review 
monthly. 

Open

49 Campus management Failure to deliver the project due to 
breakdown between parties / 
delays in agreement of strategic 
priorities on the Little France site. 

External / governance Sept 2102 - 
May 2017

3 3 3 9 A NHSL Susan Goldsmith Brian Currie Operational 
Management

Continuation of Little France 
Campus arrangements.  NHSL 
adopting a non-adversarial 
approach with campus partners to 
ensure a co-ordinated, well 
communicated and structured 
working on the Little France site. 
Joint Steering Board with Consort 
established. 

Satisfactory at present. Review 
monthly. 

Open

58 Project team and clinical 
staff resources 

Inappropriate and insufficient 
resources to deliver the project 
and associated work.

External / governance Sept 2012 - 
May 2017

3 2 4 9 A NHSL Susan Goldsmith Brian Currie NPD

NHSL internal team and external 
adviser resource approved by F&R 
committee.  Core Evaluation Team 
established, with extended team 
for competitive dialogue in post.  
RIE Variations and Little France 
Logistics posts have been 
appointed. IT Manager input to be 
confirmed.  

Proejct Team resource 
pressure to complete 
competitive dialogue alongside 
RIE clinical enabling and 
additional capacity projects. 
Refer to risk 28. Not 
satisfactory at present.

Open

CONTROLS 
UPDATED

4 Project team resources Inappropriate and insufficient 
resources to manage a robust 
procurement process will inhibit 
NHSL in securing the most 
economically advantageous tender 
or robust Financial Close. 

NPD procurement Dec 2012 - 
Oct 2014

2 2 3 5 G NHSL Susan Goldsmith Brian Currie NPD

NHSL internal team and external 
adviser resource approved by F&R 
committee.  SFT satisfied by pre-
OJEU KSR, "content with the 
resourcing which is in place" 
(Q28). Core Evaluation Team 
established, with extended team 
and process for competitive 
dialogue and tender evaluation. 
Procurement resource in place to 
reach appointment of Preferred 
Bidder.
Proposal to November Project 
Steering Board to identify and 
release staff resource to deliver 
design development from 
Preferred Bidder to Financial 
Close.  

Satisfactory at present; 
procurement resource in place 
to reach appointment of 
Preferred Bidder. 
Project Steering Board asked to 
consider resource required to 
work with the Preferred Bidder 
to develop the design for a 
robust Financial Close. 

Open

Commercial in Confidence - not disclosable under the Freedom of Information  (Scotland) Act 2002
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Re-provision of RHSC and DCN at Little France 

ACTION NOTES 

Meeting Title: PROJECT STEERING BOARD 

Date/Time: Friday 30 January 2015, 15.00-16.30 

Location: Meeting Room 7, Waverley Gate 

Attendees: Chris Bowring 
David Browning 
Sorrel Cosens 
Gemma Cousser 
Brian Currie 
Eddie Doyle 

Director of Finance - NHS Fife; SEAT representative 
Acting Deputy Director (Capital + Facilities) - SGHSCD 
Project Manager - NHSL 

lain Graham (Chair) 
Susan Lloyd 
Alan Morrison 
Moira Pringle 
Jackie Sansbury 

Service Manager, DCN - NHSL 
Project Director - NHSL 
Associate Medical Director, Women's and Children's 
Services - NHSL 
Director of Capital Planning and Projects - NHSL 
Partnership Representative - NHSL 
Finance - SGHSCD 
Head of Strategic Financial Management - NHSL 
Head of Commissioning - NHSL 

Apologies: Jacquie Campbell 
Jim Crombie 

General Manager Head and Neck 

1. 

2. 

3. 

Director of Scheduled Care NHSL 
Medical Director NHSL 
Director of Finance + Project Sponsor NHSL 
Clinical Project Director NHSL 

David Farquharson 
Susan Goldsmith 
Janice MacKenzie 
Fiona Mitchell General Manager Women's and Children's Services 

NHSL 
Peter Reekie 
David Ridd 

Deputy Chief Executive and Director of Investments 
SFT 

George Walker Project Communications Manager NHSL 
Non Executive Director NHSL 

Introductions and apologies 

Introductions - new faces: Gemma, David & Alan 

The apologies listed above were noted. 

Previous Action Notes from 21 November 

These were approved as a correct record. 

Matters Arising 
Project Steering Board membershiQ 
SG and JC are still to agree arrangements for the Chair and Non-Executive Director(s) 
post Financial Close. s Lloyd confirmed that she would be the Partnership 
representative on the PSB. G Cousser confirmed that she would be the DCN 
representative on the Board. 

Lessons learned re12ort from enabling works BT cable incident 
BC reported that the review meeting had taken place and a report on the lack of 
resilience in the RIE telecommunications system was awaited. CB commented that 
NHS Fife had a similar incident on the Kirkcaldy project which also involved Consort. 
To be kept on the agenda for feedback in February. 

SG / JC 

BC 
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ACTION NOTES 

4. 

Escalation of organisational risk re: delays to relocating eHealth 
JKS explained that the relocation of eHealth from the RIE was key to delivering the 
critical care clinical enabling; the hold-up is due to delays to financial close (FC) and 
moving the RHSC / DCN Project Team to site. Options have been worked up for S 
Goldsmith and A McMahon to consider. To be kept on the agenda for feedback in 
February. 

Escalation of WGH site impact risks 
JKS has met and discussed the impact of the DCN move with WGH site managers and 
activity data has been requested to ensure that JC is sighted on the issues. Action 
closed. 

Financial Close and Commercial Sub-Group Meetings 
BC noted that considerable progress had been made since the full Steering Board last 
met in November 2014. Three further Commercial sub-group meetings had been held 
with IHSL, including one immediately prior to this meeting. All parties are working 
towards a target FC date of 5 February 2015. Additional capex negotiations are now 
settled at +£1.25m for inflation costs to be incorporated into the financial model. These 
are held until 23/02/15, but if FC is achieved after this then there would likely be further 
increase due to rising construction indices. 

In addition to the agreed capex, the Board have accepted that a delay of FC from the 
last programmed date of 23/01/15 to 05/02/15 will move the whole programme two 
weeks. The duration allowed for construction and commissioning remain the same; 
the operational date would be two weeks later in September 2017 than previously 
planned. 

IHSL are to confirm that they have resolved any outstanding concerns regarding direct 
losses in relation to Consort and the RIE. Satisfactory conclusion of final funder 
discussions within IHSL is to be confirmed on 03/02/15. This is a condition of agreeing 
the revised capex. 

IHSL and the Board have agreed that a letter of interpretation to clarify how low value 
change will be addressed during construction will be signed. This draft letter, intended 
to be signed immediately following FC, will be with the Board for consideration 
02/03/15. 

Finalisation of the financial model on 02/02/15 will trigger FBC approval by SGHSCD 
and key stage review completion by SFT - both are needed for financial close, and 
therefore critical to be completed by 04/02/15. 

BC reported that Macquarie were experiencing difficulties in relations with one of the 
funders, M&G, thought to be because they were new to NPD contracts. This is not a 
concern for the Board, but has made negotiations this far harder than expected. 

IG noted that even with the increase in capex, a drop in rates from EIB meant a 
reduction in the Final Tender annual service payment (ASP) put forward by IHSL in 
January 2014. MP informed the meeting that this benefit would be applied to the 
SGHSCD share of the ASP. 

BC confirmed that the team and advisers were conducting due diligence on the final 
form contract documents as they became available, printing the Board documentation 
and preparing to travel to London for FC. The Board are working towards completion 
on 05/02/15; due to the project sponsor's leave, the contract must be signed by 
13/02/15. 

JKS 

DB/AM 
PR 
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Re-provision of RHSC and DCN at Little France 

ACTION NOTES 

5. 

6. 

Project Dashboard 
BC highlighted other issues in addition to the FC progress for the attention of the 
Steering Board. 

Contractors to progress RIE clinical enabling and additional beds projects have been 
appointed and the off-site flood works have been tendered. This is positive progress 
on the enabling and related projects that need to underpin RHSC & DCN. 

BC noted that Tony Rose, Infrastructure Director of Scottish Futures Trust, has been 
confirmed by SFT as Public Interest Director of the special purpose vehicle (SPV). 

The updated programme has IHSL to start on site on 09/02/15; to be ready for this 
they need confirmation on 04/02/15 that FC is imminent. 

In addition to the telephone cable incident noted above, a report is also awaited from 
Consort on a health and safety incident on the emergency department link build work. 
This is being chased. 

BC reported workforce challenges with recruitment to the senior administrative post 
frozen and discussions about two Commissioning Manager posts underway with HR. 
JKS noted the preference for the FM and CAMHS posts would be to second staff from 
the services, although this would put added pressure on the system if they could not 
be backfilled in the current recruitment freeze. IG suggested that the risk score for 
project team resources (risk item 63) be re-assessed. 

Project Risk Register 
BC introduced the risk report on the current high and medium risks to the project, and 
those low risks that had been updated since November 2014. 

Risk 9 - specification changes post financial close 
BC noted that post-FC change would be inevitable, and a governance process to 
manage the impact is required. The focus of the project team to date has been on the 
design of the building, and the cost of any physical change will need to be requested of 
IHSL. Revenue implications will include changes to the annual service payment for the 
building, and any equipment and workforce impact. 

BC stressed that the design, and related cost, is fixed, and that changes to the 
structure and main building services would be very costly - with increased costs and 
delays to programme. CB commented that the starting position on the Kirkcaldy project 
had been to only consider changes driven by policy change. BC agreed that it needed 
to be clear that the default position was to make no change, and a robust case would 
be required to start costing anything; requesting detailed programme, cost and quality 
implications of IHSL will itself incur costs. 

ED commented that any suggestions for change should be scrutinised by the clinical 
teams to confirm whether they supported them before formal escalation. High-level 
information on the cost and impact on programme, to balance against the case for 
change, would be required if the change was proposed for formal consideration. 

Rapid decision-making will be required and the Steering Board doesn't have frequency 
required for decisions needed. JKS stated that it will be necessary for the Steering 
Board to dovetail with operational decision-making to approve any changes, and that 
she, BC and JC would be meeting to agree this process. It was noted that the approval 

SC 
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ACTION NOTES 

route for changes to workforce was established through SEAT. 

CB pointed out that thresholds for cost sign-off will need to be agreed if they aren't 
already in the governance for the project. MP highlighted that the budget for non-NPD 
capital works (including equipment) was fixed and the project needed to work within 
this overall budget. 

DB informed the Steering Board that the Scottish Capital Investment Manual is 
currently being consulted on, and that the risk management and change management 
would be amplified in the next update. 

[MP left the meeting] 

GC noted that she was relatively new to the project, but was very keen to be involved 
in development of models of care, managing expectations and minimising change in 
DCN. It was noted that there had been significant changes in the DCN clinical teams 
and service since the project started in 2008; the clinical management team will try to 
contain change but there may be a valid case to be made. 

IG asked the Steering Board to confirm that they were happy with the default approach 
be that everyone work together to minimise change and its impact. This was agreed 
and the project team will draft the change protocol, including scheme of delegation, for 
the February meeting. 

Risk 30 - lmt;2act on RIE of clinical enabling services during construction 
JKS reported that a monthly interface meeting will bring together the clinical enabling 
projects and operational management at the RIE to manage the impact and keep 
everyone informed. 

Risk 53 - Scottish Government a1212roval 
The Standard Form Contract documentation has been updated as required by SFT to 
address government accounting (ESA10) changes and these had been accepted by 
IHSL and their funders. Any further changes may have programme implications .. 

Risk 6 - Procurement 12rocess challenge 
BC introduced the report from MacRoberts LLP, which advised that the Board faced a 
low risk of procurement challenge. IG confirmed that as well as the standstill letters 
issued to unsuccessful bidders in March 2014 that had not elicited any challenge, a 
follow-up had been sent stating the Board's intention to close the contract with IHSL 
imminently. 

7. Project Finance Report 
In MP's absence IG asked for any comments on the paper circulated. 

AM noted that MP had previously shared to the revised capital costs profile in the 
paper with SGHSCD and they would confirm to SFT they were comfortable with AM 
position. 

8. Communications for Financial Close - paper enclosed 
IG noted that DR had circulated a paper on how the team proposed to communicate 
FC to the public. 

BC confirmed that a sod-cutting event was being discussed with IHSL, and that Project 
Co and their funders would be keen to maximise publicity around the event. 
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ACTION NOTES 

9. 

10. 

11. 

AM noted that SGHSCD were recommending the Cabinet Secretary to accept the 
invitation. IG commented that in his experience, the proposal for 50 attendees was 
high. The Steering Board approved the communications team to continue to develop 
the proposals in the paper. 

Project Steering Board terms of reference and membership beyond Financial 
Close 
BC explained that this paper had been circulated for review by Steering Board 
members with a view to updating it for the next phase of the project. It is intended that 
on completion of procurement that SG will hand over role of project sponsor to JC. 

BC asked everyone to comment back to SC if further changes to the remit and 
governance arrangements should be considered. The decision-making processes for 
design, equipment, workforce and changes (as discussed earlier) will be described in 
the updated terms of reference. 

AM confirmed that for a project of this scale and prominence SGHSCD representation 
would continue. IG asked SFT to confirm their position going forward. 

[IG left the meeting; BC took the chair] 

Paper-lite Strategy Update 
BC introduced the paper which outlined the plans and costs for implementing a paper
lite strategy in RHSC and DCN. The building is designed on the assumption that only 
one year of active notes is stored on site, and that all clinical services move towards 
electronic and paper-lite processes. The funding of £272k is proposed to come from 
the capital funding identified in the FBC. 

ED raised concern about the expectation that existing TRAK super-users support the 
clinical teams through the paper-lite change, and asked if a risk assessment about 
adding this responsibility to their role had been carried out. BC will ask F Halcrow to 
raise this with eHealth. 

JKS suggested that ehealth should be asked to report quarterly to the Service 
Redesign Steering Board for the project on implementation progress against the 
trajectory, in order to escalate problems in time for them to be addressed. 

GC noted that DCN would be keen to support this starting as soon as possible. 

The meeting approved the recommendation that the paper-lite costs identified come 
from the FBC approved funding and asked that concerns with progress of 
implementation are escalated by the Service Redesign Steering Board if required. 

Renal and Transplant HOU equipment purchases 
JKS introduced the paper, explaining the imperative to place orders for equipment for 
clinical enabling works in the RIE ahead of FC, in order to deliver the critical care 
works in the optimum period for the clinical service. The equipment has been approved 
by NHS Lothian Board as a part of the FBC. 

The Steering Board supported this. 

[IG re-joined the meeting] 

All 

PR 

BC 
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ACTION NOTES 

12. Approval to proceed with Combined Assessment Additional Bed Early Works 
and Laboratories Alterations (T AWO 181) - paper enclosed 
JKS presented a paper seeking approval to move ahead with creating space in the RIE 
to allow the first moves for the RIE additional beds. This would enable the additional 
CAA beds to be delivered ahead of winter 2015 if the full project was approved. If the 
project did not get final approval, additional storage and office space and flexibility in 
the RIE would have been delivered. 

IG noted that the costs shown seem substantial for a small project and that there was 
ongoing dialogue with Consort about approach to these costings. 

The proposal and associated costs had already been agreed in principle by S 
Goldsmith; for governance the Steering Board approved the recommendations. 

13. Any other business 
IG informed the meeting that the existing RHSC site had, following the last Finance 
and Resources Committee, been formally declared as surplus to NHS Lothian's future 
requirements subject to FC. This project team is responsible for decommissioning the 
current RHSC and DCN, and so the programme and plans for disposal will be brought 
to a future Steering Board. IG noted that the DCN building will be managed as a part of 
the WGH masterplan. 

Date of next meeting 

27 February 2015, 13.30 15.00, 56 Canaan Lane 
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COMBINING PRICE AND QUALITY IN EVALUATION-DISCUSSION PAPER 

OVERVIEW 

The evaluation methodology for the RHSC/DCN project is now largely agreed. The only remaining task 
is to calibrate the mechanism being used so that the desired balance between price and quality is 
achieved. 

The mechanism follows SFT requirements in that price accounts for 60% of the available marks and 
quality 40%. NHS Lothian's view has been that this split undervalues quality. In order to address this, 
the evaluation methodology incorporates features that maximise the impact of quality evaluation, these 
being: 

• The majority of quality evaluation elements are assessed on a pass/fail basis, with the scored 
element reserved for key differentiating factors 

• Commercial considerations are dealt with entirely within the price score, freeing the available quality 
marks to be focussed on design, build, FM and management/strategic issues 

• The lowest price bid is awarded the maximum 60 marks. The quality mechanism has been set up 
so that the highest scoring quality proposals are given the maximum 40 marks, with the quality 
score of other bids being marked in proportion to this 

• The price marks awarded are calibrated so that proposals that are close in price terms are given 
similar price marks, thus making the quality score more likely to be the deciding factor. As price 
differentials become greater, the price marking system becomes more sensitive so that a bid 
significantly more expensive than the lowest priced will lose a far higher number of price marks. 

KEY VARIABLE 

The key variable in finalising the calibration of the evaluation model is the marking scheme for the price 
element. By adjusting this, the price element can be made more or less sensitive and so more or less 
of a deciding factor in the overall evaluation. It is this element that NHS Lothian will need to consider 
so that the mechanism can be finalised. 

To assist in this process, an exemplar evaluation is set out below that shows how the sensitivities apply. 

EXEMPLAR EVALUATION 

The example given here assumes that NHS Lothian receives three proposals. The key details of the 
evaluation are shown in the table below. 

Bid A 

Bid B 

Bid C 

Economic Cost £000 

200,000 

185,000 

169,000 

The three bids can be characterised thus: 

Quality score awarded 

80% 

60% 

20% 

• Bid A is of very high quality, 'iconic', but expensive compared to the others 
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• Bid B is of acceptable quality and is lower in price than Bid A - it is satisfactory in that it meets all 
requirements, rather than good or excellent 

• Bid C is of poor quality but is very low in cost. 

Under the current marking scheme, the three bids would be given the following marks: 

Bid A 

Bid B 

Bid C 

Price 

0 

35 

60 

Quality 

40 

30 

10 

Combined 

40 

65 

70 

Rank 

3 

2 

1 

2 

Bid C would win here because its low price dominates the evaluation. It is so low in price that Bid A has 
lost all of its marks under the price evaluation. The scenario results in a poor quality bid being ranked 
first. 

In order to overcome this, a simple approach could be taken in that a minimum quality mark could be 
set as a threshold for acceptability of a bid. For example, if a bid is required to score at least 50% in the 
quality evaluation to be deemed acceptable, then Bid C would be eliminated. Such a threshold is not 
currently built into the mechanism. 

Were this to be the case, then the results would be as follows: 

Bid A 

Bid B 

Bid C 

Price 

40 

60 

n/a 

Quality 

40 

30 

n/a 

Combined 

80 

90 

n/a 

Rank 

2 

1 

n/a 

Now Bid Bis ranked first- it is £15 million cheaper (about £1.5 million per annum in unitary charge 
terms) and of acceptable quality. Were Bid B to be very slightly more expensive, by £3 million in NPV 
terms (£188m compared to £200m for Bid A), then Bid A would become the highest ranked. 

It is this sensitivity that requires to be tested, with a view to establishing how much more NHS Lothian is 
willing to pay in price terms in order to obtain higher quality. 

Ernst & Young 

September 2012 
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Chapter 1: Introduction 

Background 
 
The Standard Project Agreements are designed to be used for the design, build, financing and 
maintenance of accommodation projects such as individual or grouped schools, colleges and 
community health facilities.  Authorities procuring other kinds of assets may, however, find some of 
the approaches used in these contracts useful if developing versions for their specific purposes 

The Standard Project Agreements exist in two forms, one for hub DBFM projects procured through 
the hub initiative and one for projects adopting NPD (non-profit distributing) principles.  There is 
further comment on the differences between the two forms in Chapter 3: hub projects and Chapter 4: 
NPD projects.  The two forms are deliberately as similar as possible to maximise efficiency and 
minimise costs in procurement for public and private sector users of the documents and to facilitate 
joined-up contract management across sectors in the future. 

The bulk of the clauses have been taken from the first DBFM template agreement published by SFT 
for the hub programme, which in turn was developed from the current (as at June 2009) Scottish 
Standard Health PPP Contract, which was taken to be the form of contract that had been most 
recently used for Scottish revenue funded projects and most broadly acceptable to the market.  
Where changes have been made, they (and the alternative/recommended drafting in Appendix 2 of 
this Guide) have mostly been based on market precedents. 

General approach 
 
The Standard Project Agreements have been developed against the background of a pipeline of 
accommodation investment plans involving both capital and revenue funding and at a time when 
public funds, whether capital or revenue, available for infrastructure investment are severely 
curtailed.  They maintain the basic principles that: 

• the private sector will provide the authority with serviced accommodation 

• payment will only commence once the accommodation is complete and ready for use and  

• the Authority will pay for available facilities and deductions will be made from the annual 
service payment if the facilities are not available or the services are otherwise not provided 
in accordance with the Authority’s requirements.  

Differences in operation between revenue funded facilities and facilities procured using conventional 
capital funding have been minimised as far as possible on the basis that, as far as possible, an 
Authority should be free to operate its revenue funded facilities in the same way as facilities provided 
using conventional capital funding and that good estate management practices should not depend 
on the financing route that was used to make the investment in the facilities.  As such, the capital 
funded design and build contract used in hub closely resembles the construction elements of the 
Standard Project Agreements and a relatively narrow scope of hard facilities management services 
has been proposed for the Standard Project Agreements under which the private sector will provide 
planned maintenance (including lifecycle replacement) and reactive maintenance to the buildings 
and hard landscaping. In turn this should produce a simplified service specification and associated 
performance monitoring and contract management arrangements for Authorities. 
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SFT’s approach has been: 

• to promote maximum value for money through commercially reasonable risk transfer 
consistent with the principles outlined above; 

• to adhere to the hub DBFM structure and NPD principles approved by Scottish Ministers; 

• to simplify the documents as far as possible consistent with a robust commercial structure 
and financeability; 

• to minimise transaction costs with a standard that should be reasonably acceptable by 
contractors, investors and funders as well as procuring authorities. 
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Key Changes 
 
Compared with the original Scottish Standard Health PPP Contract, some additional clauses and 
amendments to standard clauses have been included and some deletions have been made to reflect 
changing circumstances, the different types of procuring authorities, more straightforward facilities 
(as compared with acute healthcare)  and simplified risk transfer (in the light of changing 
accountancy treatment).  These include: 

• A narrowly defined scope of hard FM service (Schedule Part 12). 

• The payment mechanism has been developed using concepts from both the NHS and 
schools sectors (Schedule Part 14) and provide a standard approach for accommodation 
projects across sectors (although it is recognised that will need to be developed further for 
acute health projects). 

• Equity return sharing and capping for hub DBFM projects and a mechanism for payment of 
surpluses to the Authority for NPD projects (Clause 36). 

• A small number of clauses have been dropped from the standard form on the basis that they 
have been found to be of little or no practical benefit in operational projects.  These include 
Disaster Plan (Clause 10), Liaison (Clause 12) and Custody of Financial Model (Clause 36). 

• In some cases clauses have been replaced with drafting taken from other market 
precedents/standard forms.  These include the Authority Step-in and Warning Notices 
mechanisms (Clause 24). 

• The following material changes have been made to the risk transfer: 

o Title risk (other than the risk of compliance with disclosed title information and/or 
Reserved Rights) is taken by the public sector (Clause 9 and Schedule Part 6).  

o Risk of capital expenditure arising from unforeseen change in law during the 
operational period is retained by the Authority (Clause 32). 

o Energy usage and price risks are retained by the Authority, but service standards 
have been added to incentivise the service provider to do those things that 
significantly influence energy consumption and are within its control. 

o Insurance premium risk sharing in relation to market-related changes has been 
dropped so that insurance premiums become mainly a pass-through cost, but 
measures have been added to ensure that the project insurances are procured on 
terms that represent best value for money for the Authority (Schedule Part 14 and 
Schedule Part 15). 

The changes to risk transfer have been made to improve value for money in the belief that 
historically either little or no risk transfer was achieved in practice or else the risks 
transferred were being fully priced by the private sector and, therefore, paid for by the public 
sector whether or not the risk actually occurred. 

• Changes of approach have also been adopted in relation to other risks: 
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o Energy efficient design will be a design requirement and will be managed through 
design review, monitoring during construction and testing by appropriate completion 
tests prior to handover. 

o Vandalism (in schools) will be a public sector risk although the service provider will 
still provide the reactive maintenance to rectify damage due to vandalism, subject to 
reimbursement of costs. 

o Internal decoration, window cleaning (and floor coverings) and Authority equipment 
are excluded from the maintenance service.  The Authority will have minimum 
periodic maintenance obligations for these items.  The service also excludes PAT 
testing of the Authority’s electrical equipment. 

o Variations are regulated by a version of the Change Protocol developed for the BSF 
programme in England.  The SFT intends to use experience from projects to 
produce a standard catalogue for Low Value Changes that it will provide as 
supplementary guidance in due course. The Change Protocol includes an option 
that allows the Authority to carry our certain very minor classes of changes for itself. 

o Additional drafting is provided in Appendix 2 of this Guide to deal with issues that 
are commonly encountered on individual projects, such as planning challenge or 
unforeseeable asbestos, and should be used where these are relevant to particular 
projects.  Appendix 2 also contains alternative drafting to deal with sector and/or 
Authority specific matters.  

SFT Contact 
 
Should you have any questions on a standard Project Agreement please contact the SFT team 
assisting with your specific project (http://www.scottishfuturestrust.org.uk).  
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Chapter 2: General Comments 

Using the Standard Project Agreements 
 
Use of the Standard Project Agreements is not a substitute for project specific advice and Authorities 
must take appropriate legal, financial and technical advice when using them.  

Neither this Guide nor the footnotes in the Standard Project Agreements represent an exhaustive list 
of project specific matters that need to be considered by each Authority and its advisors, who must 
select the appropriate Standard Project Agreement and thereafter analyse and review it in detail to 
ensure that it is tailored to the requirements of the specific project and that its terms (and their impact) 
are clearly understood by the Authority.  

The Standard Project Agreements should be used in conjunction with any further guidance 
issued/adopted by the Scottish Government and/or the SFT from time to time.  

The Schedule to each Standard Project Agreement contains forms of independent tester contract, 
service provider and construction contractor collateral warranties and sample certificates.  Their use is 
not mandatory, although justification for deviations from the suggested forms must be provided to the 
SFT if they are not used.   

Changes to the Standard Project Agreements 
 
All changes to the Standard Project Agreements require SFT’s approval.  Normally approval will only 
be given to changes required for project specific reasons or to reflect changing guidance or 
demonstrable changing market circumstances.  The SFT does not intend to apply any previous rules 
or practices in managing the derogations process. 

The SFT recognises that no drafting is perfect and that the Standard Project Agreements include 
some new drafting that has not been tested/analysed in the context of a live project. As part of the 
derogation process on each project the SFT will be willing to correct errors and consider arguments 
that drafting in the Standard Project Agreements does not achieve the contractual intention but will not 
generally entertain proposals to change what is already adequate drafting. 

An Authority must give SFT one month’s notice of when it intends to submit a request for derogations 
(which will generally tie in with Key Stage Reviews).  SFT will endeavour to respond to a request for 
derogations within 2 weeks. In requesting derogations the Authority must provide its amended version 
of the relevant standard Project Agreement (including the Schedule Parts) and provide explanations 
for the proposed amendments in footnotes within its amended document. SFT will then do a 
comparison of the document submitted against its master version of the relevant standard Project 
Agreement. 

This Guide contains recommendations and drafting to deal with matters that are specific to different 
sectors and particular circumstances that are commonly encountered. Use of these must still be 
reported to the SFT for approval.  

The main bodies of the Standard Project Agreements include optional drafting to be used in situations 
where the works will be completed in a number of phases.  This drafting should be used/deleted as 
appropriate. 
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 6 

For ease of future contract management, SFT does not expect to see the Standard Project 
Agreements amended to any individual law firm’s house style.  Clause and paragraph numbering 
should be preserved through the use of lettered additions and “not used” deletions.  Automatic 
numbering and hyperlinked cross references should be maintained.  

Footnotes still appear in those parts of the Schedules to the Standard Project Agreements that contain 
stand-alone contracts (e.g. Funders’ Direct Agreement).  These should be removed as appropriate 
before the document is issued for a specific project. 
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Chapter 3: hub projects 
 
The hub DBFM version of the Standard Project Agreement is appropriate for use by hubcos.  

Hub specific features 
 
The Authority’s contracting counter-party will be an SPV, a wholly owned subsidiary of the hubco for 
the relevant territory (referred to in the Standard Project Agreement as “Sub-hubco”).  The Authority 
(and other participants) will have the option, but no obligation, under the hubco Shareholders’ 
Agreement to invest in the subordinated debt of the SPV. 

Consistent with the Scottish Government’s requirement that equity returns on revenue funded projects 
must be fixed or capped, a mechanism has been provided (Clauses 36 and 45) under which profits 
earned by the SPV that would otherwise be paid to the equity investors (i.e. the holders of the SPV’s 
shares and subordinated debt) will be shared equally with the Authority once a minimum threshold 
level of equity return (as fixed in the template DBFM Project Agreement within the Territory Partnering 
Agreement) has been achieved. If profits are such that the equity return would exceed a second 
threshold were all the profits to be distributed to equity, all further profit distributions will be payable to 
the Authority.  The Authority’s shares of excess profits may either be paid to it in lump sums or be 
used to reduce the future service payments. 

Multi-occupier facilities 
 
Where there will be more than one user of the facilities, one Authority (from among the Participants) 
will be the lead Authority.  Only the lead Authority will normally enter into the Project Agreement with 
the SPV.    The lead Authority will in turn have appropriate back-to-back contractual arrangements with 
the other users. Authorities may wish to consider whether the SPV should be required to procure 
collateral warranties in favour of the other authorities as well as those in favour of the lead Authority.  

In most case it is likely that the facilities will be owned by the lead Authority.  However, in certain cases 
they will be owned by the SPV or held by it on a ground lease.  In that case the parties will also enter 
into a lease of the facilities and there will be no title warranty by the lead Authority. 

Any intention to move away from these positions should be agreed in advance with the hub 
Programme Delivery Office in SFT. 
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Chapter 4: NPD projects 
 

The NPD model version of the Standard Project Agreements is for use on revenue funded 
accommodation NPD projects. 

Key features 
 
The NPD model is defined by the broad core principles of: 

• enhanced stakeholder involvement in the management of projects; 

• no dividend bearing equity; and 

• capped private sector returns.  

Projects funded using NPD principles will pay a fixed return to the holders of the subordinated debt of 
the SPV.  All other distributions to equity (i.e. the holders of the shares and subordinated debt of the 
SPV) will be prohibited.  Surpluses arising after satisfying all precedent lines in the cash cascade, 
subject to any agreed prudent reserve, will either be payable to the Authority either in lump sums as 
they arise or used to reduce the future service payments. 

Other key features of the NPD model are: 

• Corporate structure: the Authority will contract with an SPV (referred to in the Standard 
Project Agreements as “Project Co” which will be majority owned and controlled by the private 
sector investors.  The Authority will own a “golden share” in the SPV which gives it certain 
controls over the corporate, governance and management structures within the SPV.  The 
SPV’s articles of association must incorporate the mandatory NPD articles, produced by the 
SFT, that enshrine the fundamental principles of the NPD model. 

• Public Interest Director: One of the SPV’s directors will be appointed by the SFT.  The 
Public Interest Director will bring an independent voice to the SPV’s board and ensures a 
greater degree of transparency and accountability.   

• Refinancing: Under the NPD model the Public Interest Director has the right to instigate a 
refinancing on the same basis as an Authority may instigate a refinancing under SoPC4 
guidance. 

Further detail on the NPD model is contained in the NPD Explanatory Note available from the SFT.  
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Chapter 5: NHS Bodies 
 
Being based on a previous Scottish Standard Health PPP Contract, use of the Standard Project 
Agreements by NHS bodies might be expected to require the least adaptation.  However, because the 
Standard Project Agreements have been developed in anticipation of a pipeline of mostly non-acute 
healthcare projects, modifications have been made to bring the general approach somewhat into line 
with arrangements previously used for local authority accommodation (particularly schools) projects.  
Where the facilities deliver acute healthcare and require to operate on a 24/7 basis, it will be 
appropriate to revert to some of the measures in the Scottish Standard Health PPP Contract (in 
particular the measurement of service performance by sessions rather than days and the 
commissioning arrangements around handover of the new facilities). 

Key changes 
 
In addition to the general changes in scope of services and risk transfer positions mentioned in 
Chapter 1, aspects of the Standard Project Agreements that are different from the former NHS 
standard document that NHS bodies will wish to note in particular are: 

• Performance measurement by days rather than sessions 

• No pre-completion and post-completion commissioning 

• Warning notice mechanism and termination triggers linked to deductions rather than service 
failure points 

Value Added Tax 
 
NHS bodies should consider their VAT status in relation to any input tax that they will incur in relation 
to a project, such as on the monthly service payments and utility supplies, and the application of 
section 41 of the VAT Act. 
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Chapter 6: Local authorities 

General  
 
Local authority specific drafting is required in relation to matters such as:  

• The Local Government Contracts Act 1997 (see Form 11 in Appendix 2) 

• Authority rights to assign (Clause 57 - see Form 10 in Appendix 2) 

• Authority Events of Default (Clause 39 - see Form 9 in Appendix 2)  

• Best Value (see Form 12 in Appendix 2) 

Schools 
 
Where the facilities are a school, provisions may be relevant to deal with matters such as:  

• Development constraints re adjacent operating school facilities(see Form 4 in Appendix 2) 

• School representative (see Form 1 in Appendix 2) 

• Dates for service commencement (see note to Clause 14.4 in Appendix 1) 

• Use of the facilities - additional hours, community use, third party use (see Form 6 in Appendix 
2) 

• Janitors (see note to Schedule Part 12 in Appendix 1) 

• Malicious damage and vandalism (see Form 5 in Appendix 2) 

In relation to vandalism, experience suggests that the private sector has little ability to manage 
vandalism risk once the facilities have been designed (including any anti-vandalism design features 
and security systems) and built.  As a consequence, only limited risk transfer was generally achieved 
in previous schools PPP/NPD projects and such risk transfer as was achieved was fully priced.  The 
recommended standard position, therefore, is for the Authority to retain the financial risk of vandalism 
damage to the facilities, by reimbursing the service provider for the costs of reactive maintenance. 

Pensions 
 
If employees are expected to transfer to a service provider and they are members of the LGPS, suitable 
alternative drafting is provided in Form 8 in Appendix 2. 
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Chapter 7: FE Colleges 

General 
 
FE College specific drafting is required in relation to matters such as:  

• Authority rights to assign (Clause 57 - see Form 10 in Appendix 2) 

• Authority Events of Default (Clause 39 - see Form 9 in Appendix 2) 

FE Colleges may also wish to consider provisions that are relevant to schools projects (see Chapter 
6). 
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APPENDIX 1 - Clause specific comments 
 

Clause Comment 

Recitals Recitals to be drafted on a project-by-project basis. 

The Agreement must contain reference to its exclusion from the Housing Grants, 
Construction and Regeneration Act 1996.  Suggested drafting as follows: 

This Agreement is entered into pursuant to a  project applying principles similar to 
the principles of the private finance initiative and is excluded from the Housing 
Grants,  Construction and Regeneration Act 1996 by virtue of the Construction 
Contracts (Scotland) Exclusion Order 1998 (SI 1998/686). 

2 The Standard Project Agreements assume that contract signature and financial 
close will be simultaneous.  If there are project specific reasons why a condition or 
event cannot be satisfied until after contract signature, the Agreement will need to 
be amended accordingly.  In those circumstances, any conditions precedent 
("CPs") should be limited as far as possible to items of real significance that 
cannot be satisfied prior to signature.  This approach is necessary to minimise the 
risk of a party terminating the Agreement for failure to satisfy a trivial or 
insignificant CP.  If financial close and contract signature are not simultaneous, 
owing to the existence of any CPs, the parties will need to agree how risks relating 
to interest rate fluctuations between contract signature and financial close are to 
be allocated.  Consideration will also need to be given as to whether the definition 
of Project Term should be amended so as to commence on financial close rather 
than the date of signature of the Agreement. 

4.1 The Independent Tester Contract is dealt with in Clause 15 (Independent Tester) 
and Schedule Part 13 (Independent Tester Contract).  The Standard Project 
Agreements envisage that the independent tester will have obligations jointly to 
the Authority and the SPV.  If, in exceptional cases, these obligations are owed to 
the SPV alone, the definition of Ancillary Documents should be extended to cover 
the Independent Tester Contract. 

4.3.1 The Authority’s consent should not be given unless the Additional Permitted 
Borrowing Limit has been reached. 

4.4 (NPD 
version) 

The SPV’s obligation, under the NPD model, to pay Surpluses to the Authority is 
subject to the provisions/restrictions contained in the Funding Agreements.  
Authorities will need to do diligence on the Funding Agreements before financial 
close and ensure that the provisions/restrictions on the payment of Surpluses are 
appropriate and the drafting in Clause 4.4 protects the Authority from any changes 
to the Funding Agreements that would alter these.  

4.7 (4.8 in 
NPD version) 

The term “Funding Default” should be defined by reference to the borrower 
defaults under the Senior Funding Agreements (and applies whether or not the 
Senior Funders choose to accelerate their loan).  Please note that this obligation 
is additional to the obligation of the Agent under paragraph 9.4 of Schedule Part 4 
(Funders' Direct Agreement). 

4.8 (4.9 in 
NPD version) 

The Authority should insert a definition of Interim Project Report that sets out the 
broad headings and issues which it requires to cover.  The Interim Project Report 
ought to include any information that the SPV is required to provide to the Senior 
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Clause Comment 

Funders under the Senior Funding Agreements in these circumstances. 

5.2.4 Reference to NHS Requirements is applicable where the Authority or a 
Community Services Provider is a health board.  Other Participants to consider 
additional requirements they may have on a project specific basis. 

5.3.1 Reference to NHS Requirements is applicable where the Authority or a 
Community Services Provider is a health board.  Other Authorities to consider 
additional requirements they may have on a project specific basis. 

5.4 to 5.5 Consider what joint working arrangements are necessary to provide a practical 
approach to interface with the soft service provider (which may be the Authority 
itself). 

5.5 Applicable where the Authority or a Community Service Provider is a health board.  
The NHS and You replaces Patient Rights and Responsibilities.  This provision is 
intended to capture 'customer service' aspects of healthcare provision and is not 
intended to capture e.g. the NHS Plan.  Other Participants may wish to consider 
using a corresponding provision or expanding this provision on a project specific 
basis.   

6.1 This Standard Project Agreements do not envisage that third party revenue 
generation activities will form part of the Project.  This Clause (and the Agreement 
generally) will need to be amended as appropriate to provide for any other 
activities to be carried out as part of the Project (e.g. additional income generation 
activities to be conducted on Site). 

8 Where the Facilities are a school, suitable drafting to provide for a school 
representative is in Form 1 in Appendix 2. 

9 The Standard Project Agreements are drafted on the basis that the Site has been 
selected by the Authority.  If the Site is to be selected by the SPV then these 
provisions will need to be reviewed and amended as appropriate.   

The Authority retains title risk.  Under this Clause it grants licences sufficient to 
enable construction of the Facilities and provision of the Services, qualified only by 
a requirement for the private sector parties to comply with disclosed Title 
Conditions and Reserved Rights.  The Authority must arrange for suitable title due 
diligence to be carried out by its own or external legal advisors and the 
preparation of the Title Conditions and Reserved Rights document that discloses 
any title matters that may reasonably be expected to interfere in any way with the 
construction of the Facilities and/or provision of the Services 

9.1.1 To be reviewed on a project specific basis.  Where a project involves phased 
construction or refurbishment project a phased programme of access may be 
required 

10 This Standard Project Agreement assumes that the SPV is able to carry out any 
investigations necessary to satisfy itself in relation to Site Conditions.  To the 
extent that it is not practical for the SPV to investigate areas of the Site (for 
example, due to Authority occupation of Facilities on Site), the drafting at Clauses 
10.3 and 10.4 can be included to provide the SPV with appropriate relief.  These 
Clauses provide that the Authority bears any additional costs arising out of 
unforeseen conditions in areas which the SPV cannot investigate and which 
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Clause Comment 

cannot be reasonably identified by the SPV.  Areas of the Site to which this carve 
out applies should be clearly identified in the Agreement.  

It may be appropriate, where additional surveys are recommended by the SPV 
acting in accordance with good industry practice and in good faith during the 
bidding process (or the New Project Approval Process on a hub project, as the 
case may be) but were not instructed by the Authority or permitted by the to be 
carried out, that these should be specifically carved out of Clause 10.3. 

The risk that an Authority assumes in terms of Clauses 10.3 and 10.4 where 
relevant (i.e. where there are areas of the Site under existing buildings that are not 
capable of survey) will include the risk of asbestos.  The risk of asbestos on other 
areas of the Site should be considered on a project specific basis.  The Standard 
Project Agreements assume, and it will ordinarily be expected, that the SPV takes 
this risk (including on projects that involve the demolition of existing buildings 
where the SPV ought to be in a position, on the basis of its knowledge and 
expertise, to evaluate the need for asbestos removal and factor this in to its 
demolition proposals).  In exceptional cases (e.g. on refurbishment projects) 
where the treatment of asbestos will be a particularly sensitive issue it may be 
appropriate for an Authority to consider risk sharing that involves a process for 
carrying out asbestos surveys and the SPV pricing asbestos works on the basis of 
those surveys.  If the Authority considers that risk-sharing will offer an appropriate 
and value for money solution it should use the drafting in Form 2 in Appendix 2.      

11.1.1 Where, on a project specific basis, there are certain Consents which only the 
Authority can obtain, or Consents which the SPV can obtain only with input from 
the Authority,  appropriate drafting should be included in this Clause 11 and cross 
referred to in Clause 5.2.1. Acceptance of any such responsibility by the Authority 
should be narrowly prescribed. A similar approach should be followed where there 
are legislative requirements in relation to the Facilities which can only be complied 
with by, or that require the input or co-operation of, the Authority as occupier or 
user of the Facilities or any part of them. Again, acceptance of any such 
responsibility by the Authority should be narrowly prescribed. 

11.1.2 If the detailed planning permission includes conditions with which the Authority (as 
owner/occupier of the Facilities) must comply, appropriate drafting should be 
included in this Clause 11 and cross-referred to in Clause 5.2.1. The costs 
associated with any planning agreements etc should be for the account of the 
SPV. 

11.3 to 11.11  Form 3 in Appendix 3 contains drafting that can be used where financial close is 
reached less than 12 weeks after detailed planning permission is granted.  In line 
with market practice, this drafting places the risk of judicial review of the planning 
permission within that 12 week period with the Authority.  Thereafter judicial 
review risk transfers to the SPV.  The risk transferred to the Authority excludes 
any judicial review or challenge that arises from the SPV’s conduct during or 
compliance with the planning process.   

12 The design requirements for thermal and energy efficiency and for monitoring and 
remedies that existed in this Clause in the Scottish Standard Health PPP Contract 
have been removed.  See comments at Schedule Part 6. 

If the Authority has specific fuel source requirements in relation to energy, such as 
biomass or photovoltaic cells, or multi-fuel capability, drafting should be added to 
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Clause Comment 

ensure that if the SPV fails to provide or maintain the necessary equipment and 
that results in the Authority incurring increased fuel costs or losses of income, the 
SPV will be obliged to compensate the Authority whether or not it has incurred 
Deductions. 

12.1.1 Health Boards need to ensure compliance with HDL (2002)11 "Corporate 
Governance: Statement on Internal Control (SIC)". 

12.4.3 Applicable where the Authority is a health board.  Other Authorities should 
consider additional requirements they may have on a project specific basis. 

12.5 It is essential that the Authority reviews the final version of the SPV’s Proposals 
shortly before contract signature in order to ensure that these satisfy the 
Authority’s requirements for Operational Functionality and that it is happy to give 
sign-off on this limited basis.  The Authority must have the right to notify the SPV 
of its comments/qualifications in relation to Operational Functionality. 

12.6.3 On hub Projects where there is more than one Relevant Participant, the 
Participants may require that representatives of each have similar rights as 
referred to in here and in Clause 12.6.4. 

13.1.1 On hub Projects where there is more than one Relevant Participant, the 
Participants may require that representatives of each have similar rights as 
referred to in this Clause 13.1 (Access to Site). 

14.3 Where the Works are being carried out on an operational site the Authority may 
wish to consider restrictions on the types of works that the SPV will be entitled to 
carry out during certain key dates (e.g. during exam periods).  Where such 
restrictions are imposed the Authority will need to ensure that it has the 
opportunity to comment/object under the Review Procedure where proposed 
changes to the Programme will impact on these key dates. See Form 4 in 
Appendix 2 for optional drafting that affords the Authority a remedy where 
construction works cause disruption to the provision of Authority 
Services/Community Services at existing facilities. 

14.5 If the Authority wishes to place additional constraints on when service 
commencement may occur (for example only during school holidays) this Clause 
should be amended as required.  Authorities should remember that the more 
restrictive its requirements the greater the risk that will be priced by bidders.  

14.6 Provision for notification of early completion has been included to enable the 
parties (at their discretion) to consider early occupation by the Authority of the 
Facilities.  The consequential amendments required as a result of agreeing to 
early completion (e.g. in relation to commissioning, phasing, equipment 
procurement, service payments) would have to be considered and agreed on a 
project specific basis at the time. 

If the Authority is not willing to accept early completion of the Facilities under any 
circumstances, this Clause may be deleted. 

15.1 The standard form Independent Tester Contract is set out at Schedule Part 13 and 
provides that the Independent Tester will be  appointed jointly by the parties 
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Clause Comment 

16 Any provisions relating to equipment to be drafted on a project specific basis 
(including tailoring of the Service Level Specification). 

17 The Standard Project Agreements assume that the Authority and the SPV will 
each undertake inspection and commissioning activities both prior to and after 
completion.  Parties need to consider which commissioning activities have to 
occur before and which after completion (and, in each case, by whom) on a 
project specific basis.  The Standard Project Agreements envisage that the Final 
Commissioning Programme will set out all requirements and obligations in relation 
to the development, nature, principles and performance of the completion tests to 
be performed to enable certification of completion to take place. 

The commissioning process is to be developed and agreed on a project specific 
basis and the Agreement amended as necessary to reflect project specific 
arrangements. Pre-completion commissioning is likely not to be relevant in many 
cases, in which event this Clause can be simplified by removing the references to 
it.   

17.4 The Authority should describe any other core requirements to be complied with in 
relation to the SPV's commissioning activities. 

17.7.2 The Authority should consider what the Authority's commissioning activities, if any, 
will entail.  Parties will need to consider when the Authority's commissioning 
activities (including, for example, installing of its own equipment) will be carried 
out. 

17.13 This Clause makes the certificate of the Independent Tester conclusive as regards 
the Actual Completion Date/Payment Commencement Date unless there is 
manifest error (for example a clearly erroneous date), bad faith or fraud.  It is in 
the interests of both parties that there is certainty about when payment 
commences.  Both parties should have remedies under the Independent Tester 
Contract if he wrongly issues or refuses to issue his certificate.  Damages 
(claimed from the Independent Tester) should always be a sufficient remedy if 
payment starts prematurely or is wrongly delayed by reason of fault on the part of 
the Independent Tester. 

17.18 Documentation to be specified on a project by project basis.  Documents might 
include, for example: the appropriate sections of health and safety file, as-built 
drawings and maintenance manuals; and results of technical commissioning. 

18.1 to 18.4 The Authority should consider what commissioning/services start-up activities will 
be carried out by the SPV and what commissioning activities will be carried out by 
the Authority during this period.  The Payment Mechanism and Service Level 
Specification may need to be structured so as to reflect the intention of the parties 
in relation to services start up during this period.  The standard Payment 
Mechanism does not envisage any structuring of this type and may therefore need 
to be adjusted in project specific cases.  It will depend on the significance of each 
party's activities during this period and will depend on how step-up of payments 
during this period are structured.  If not relevant these Clauses may be deleted. 

18.5 To be amended on a project specific basis.  For example, operational manuals 
may need to be made available at an earlier date depending on the timing of 
commissioning activities.  Further, it may be possible, for the SPV to provide draft 
manuals to the Authority for comment prior to finalisation and suitable 
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Clause Comment 

amendments should be made to the Clause where relevant.  It is expected that 
substantially complete manuals will be available by the Actual Completion Date 
with final drafts being made available within an agreed time thereafter. The 
Authority should list any other manuals required. 

18.8 This Clause may be deleted if not relevant. 

19.6 The discovery of fossils and antiquities is treated as a Relief Event entitling the 
SPV to an extension of time in accordance with Clause 29 but leaving the financial 
risks of such discovery with the SPV.  If there is a known problem on the Site  the 
provisions relating to discoveries may need to be reviewed and amended on a 
project specific basis 

21 Any provisions relating to IT to be included on a project specific basis. 

22 In schools projects it was usual to include drafting to deal with different types of 
use of the Facilities by the Authority during the school day, during additional hours 
and for third party use and sometimes managing third party use was transferred to 
the service provider with arrangements for sharing income derived from third party 
use.  Under the more limited scope of the services, this drafting may no longer be 
relevant, especially if the service provider is not responsible for controlling the 
opening and closing of the Facilities.  If, however, an Authority considers that it 
wishes to make provision for some of or all of these arrangements it should refer 
to the drafting, based on the former standard schools project agreement, in Form 
6 in Appendix 2. 

23 There are no deductions during periods when planned preventative maintenance 
is taking place in accordance with the agreed Schedule of Programmed 
Maintenance.  Authorities must ensure that risk in relation to maintenance and 
replacement lies with the SPV and will need to: 

• develop their output specifications (in sufficient detail) and Payment 
Mechanism 

• consider the grounds for objection in paragraph 3.9 of the Review 
Procedure 

in the light of this requirement (and the Authority's output requirements).  Although 
Schedule Part 18 (Handback Procedure) deals with the hand-back of the asset on 
expiry, the Authority may wish to reserve the right to carry out periodic surveys to 
ensure that regular maintenance is in fact carried out.  The Authority should not 
get involved in the micromanagement of planned maintenance but should have 
the ability to ensure that any significant deterioration in the facility is avoided.  
Alternatively, this may already be achieved via the deductions in the Payment 
Mechanism. 

23.3 Authorities will need to consider this provision in the light of how unplanned 
maintenance will in fact be carried out by the SPV.   For example, if maintenance 
personnel are to be present full time on the Site, it may be more appropriate not to 
require advance notification, but to reserve a right to defer or reschedule any work 
if it is actually carried out at an inconvenient time. 

23.13 The Standard Project Agreements place responsibility for interior decoration of 
walls and ceilings with the Authority and that this will be done on a regular basis. 

SCOTTISH 
FUTURES 

TRUST 

Page 3072

A43230746



   
 

 18 

Clause Comment 

Authorities should consider on a project by project basis whether they also wish to 
take on responsibility for floor coverings.  The drafting allows the SPV to step-in 
and perform these tasks where the Authority’s failure to is likely to have an 
adverse effect on the Facilities, Services and/or the SPV’s obligations.   

Authorities will need to consider the cost implications of these responsibilities in 
preparing their business cases for projects.  They will also need to consider the 
interface between these obligations and the design and specification of the 
Facilities (i.e. the impact that the design and specification will have on the 
Authority’s ongoing internal redecoration responsibilities), as would be the case on 
any capital-funded project.  

23.13.2 Include if the Authority wishes to take on this responsibility and adjust the Services 
Specification. 

23.13.3 Include if the Authority wishes to take on this responsibility and adjust the Services 
Specification. 

23.13.4 Delete if the right to carry out Derogated Low Value Changes is not included in 
Schedule Part 16 (Change Protocol). 

23.14 Add breach of this Clause to the list of Excusing Causes in Clause 51.2. 

23.22 to 23.24 This drafting has been introduced because of the change in risk transfer in regard 
to Utilities.  If the SPV makes material use of Utilities to achieve Rectification of 
Availability Failures it should bear the associated costs.  It is suggested that a de 
minimis level is set to avoid the time and effort required to make relatively trivial 
claims.  The SFT has suggested that this is linked to the average normal daily cost 
of each utility, but Authorities may prefer to adopt a simpler cash sum in which 
case it should be index linked. 

24.3 The warning notice regime is now triggered by the levels of Deductions being 
made from the Annual Service Payment. The trigger levels in this Clause need to 
be calibrated and to be consistent with that in Clause 40.1.9. 

24.5 The Authority step-in mechanism from the Scottish Standard Health PPP Contract 
has been replaced with the mechanism from SoPC4 which was also adopted on 
schools projects.    

25 Clause 25 contains drafting for projects that envisage staff transfers.  Alternative 
drafting for projects where no staff transfers are envisaged is included in Form 7 in 
Appendix 2.   

25.3 The drafting reflects current (May 2011) TUPE legislation which does not protect 
pension entitlement. 

25.4 Reference to the Whitely Agreement applies to staff in the health sector only and 
should be deleted by other authorities. 

25.6 The Clause as drafted does not apply to Transferring Private Sector Employees 
since it is assumed that risk in such cases lies with the incumbent service 
provider.  If in fact the risk is to lie with the Authority, the Authority will need to 
assess whether the inclusion of Transferring Private Sector Employees in this 
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Clause Comment 

Clause would represent value for money. 

25.7 Review on a project specific basis. 

25.9 The First Employee List will normally detail the following: (i) staff reference 
number (ii) date of birth (iii) age (iv) job title (v) start date (vi) continuous service 
date (length of reckonable service) (vii) contract hours (viii) sex (M/F) (ix) location 
(x) department (xi) NI letter (A or D) (xii) scale and point (xiii) salary (xiv) 
superannuation (xv) allow/deduction code.  This is not an exhaustive list.   

The information provided by the Authority prior to financial close may be 
inaccurate e.g. due to staff turnover) by the time service transfer occurs.  Rather 
than rely on the Authority warranting the employee information, the Standard 
Project Agreements provide for the SPV’s price to be adjusted to reflect the cost 
effect of differences between the information about the Authority's workforce given 
to the SPV when it submitted its final bid (or, in the case of a hub project, its Stage 
2 Submission) (which can be adjusted prior to financial close to reflect up to date 
information) and the actual workforce that transfers to the Service Provider. 

25.10 Clause 25.12 allows for further adjustments to be made where information 
contained in the final list is incorrect. 

25.11.1 These details are taken from the SPV’s final bid (or, on a hub project, the relevant 
Stage 2 Submission).  Authorities and their advisors should ensure that the bid (or 
the Stage 2 Submission) contains sufficient detail to ensure that the SPV's 
workforce assumptions are transparent.  This will enable the Authority to audit 
adjustments to the Annual Service Payments to reflect changes in the employee 
information in the Final Employee List.   

25.11.2 In other words, these costs are the allowance made by the SPV for continuing 
payments of salary, NI, pension contributions, etc to the workforce it proposes to 
establish to provide the Services. 

25.11.3 These costs are the non-recurring costs of establishing the SPV’s workforce.  
These might include, for example, possible redundancy costs if the workforce 
whom the SPV expects to inherit from the Authority does not match the required 
profile.  It is assumed for the purposes of this document that any re-profiling of the 
workforce is carried out by the SPV after the Relevant Service Transfer Date.  The 
drafting will need to be reviewed if it is agreed that the Authority will undertake this 
task. 

25.12 This is how the SPV is compensated for any mismatch between the information it 
was given about the workforce when preparing its final bid (or, on a hub project, 
producing the Stage 2 Submission) and the correct information based on the 
actual workforce at the time of service transfer. 

25.14.1 If there are too few transferring employees to establish the SPV’s projected 
workforce at the time of service transfer, this does not reduce the SPV’s staff 
costs, because additional staff will have to be recruited to fill the gaps.  If there is 
re-profiling before Transfer at the request of the SPV or if other changes have 
been included in pricing assumptions then this Clause should be amended to 
reflect costing assumptions.  If final bids were (or, on a hub project, a Stage 2 
Submission was) invited on the basis that the Authority will assume costs of 
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Clause Comment 

redundancy this Clause will need to be developed to reflect the correct basis. 

25.14.4 The SPV may have made binding contractual commitments, having relied in good 
faith on information provided by the Authority. 

25.20 If there are existing private sector providers of services to the Authority, the 
contracts with those providers should be examined to establish if a similar 
obligation exists in favour of the Authority.  If so, the Authority should consider if 
better value for money would be obtained if this Clause 25.20 and Clause 25.21 
were to extend to all Transferring Employees. 

25.23 See note on Clause 25.20 regarding the need to review existing contracts. 

25.29 The Authority should ensure relevant policies are identified to the SPV at an early 
stage in the bidding process (or, on a hub project, the New Project Approval 
process). 

25.35 Authorities should ensure that this obligation is passed on in the contract with the 
new service provider. 

25.39 This Clause only applies if the Authority is a health board. 

26 This Clause will not be used where there are no transferring employees. 

The standard drafting assumes that pensions will be provided by way of a GAD 
scheme.  For authorities where the LGPS is applicable, alternative drafting is set 
out in Form 8 in Appendix 2. 

26.1 Authorities should ensure that certificates from the Government Actuary’s 
Department in respect of relevant pension schemes are available prior to contract 
signature and also three months before each Relevant Service Transfer Date. 

26.3 The requirements as to the provision of documentation concerning the SPV or 
Service Provider's pension scheme are as stated in "Public Private Partnerships in 
Scotland- Protocol and Guidance concerning Employment Issues”. 

26.5.2 In accordance with "Public Private Partnerships in Scotland – Protocol and 
Guidance concerning Employment Issues NHS.  Authorities must require broadly 
comparable pension arrangements to be secured on second or subsequent 
transfers.  These should, as a minimum, protect the benefits which enabled the 
first scheme into which relevant staff transferred to be certified by GAD. 

26.6 As envisaged by HM Treasury guidance (“Fair Deal for Staff Pensions: 
Procurement of Bulk Transfer Agreements and Related Issues” published June 
2004) the SPV may include in their price a risk premium for Bulk Transfers.  This 
will reflect the concern of their actuarial advisors that the Initial Bulk Transfer 
Terms may not properly reflect the liabilities that the SPV's pension scheme will 
be required to accept in the event that bulk transfers take place.  If this happens, 
the parties will need to ensure that the agreement records exactly what 
assumptions have been made and how any perceived risk has been priced.  For 
example, the SPV may have assumed that 40% of those eligible exercise their 
right to transfer accrued entitlement from the NHS Pension Scheme.  If fewer than 
that actually transfer, the Authority will wish to ensure that any excess risk pricing 
is removed.   Conversely, if greater numbers exercise their right to transfer, the 
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Clause Comment 

SPV will expect an upwards adjustment.  In both cases, the basis on which 
adjustments are to be calculated should be made clear and the formula for doing 
this should be specified in the SPV’s final bid (or, on a hub project, Stage 2 
Submission). 

It is important that the assumptions are agreed as soon as possible as experience 
suggests there is scope for dispute.  

26.9  Where an Authority is satisfied that it is not practicable for the SPV to procure 
such an arrangement it is permissible to agree that the SPV will procure provision 
of alternative pensions for new joiners. 

27.1 The Standard Project Agreements assume that the Project is a stand-alone 
development and not part of a larger site and therefore the Authority’s rights here 
apply in relation to the Facilities only.  Authorities should refer to any other 
relevant areas (e.g. existing premises from which the Authority operates) as 
necessary on a project specific basis. 

27.5 The Standard Project Agreements assume that Authority Policies will include any 
relevant rules, regulations and requirements of the Authority relating to the 
conduct of staff (including those in respect of security arrangements). 

27.9 This Clause is only applicable where staff transfers are envisaged. 

27.10 to 27.12 The Authority should consider and review Clauses 27.10 to 27.12 in light of its 
own policies in relation to disclosure checks and disclosure of convictions, and the 
extent to which these obligations apply during the construction and/or operational 
periods.  The Authority’s requirements in this regard should correspond to the 
relevant sector and the extent to which the SPV’s staff are likely to be in contact 
with children, the elderly or vulnerable persons. 

27.14 Authorities should note that the procedures in Clause 27.14 will be governed by 
Data Protection law.  To the extent that the Authority envisages receiving 
information concerning the SPV employees, the Agreement will need to oblige the 
SPV to include a relevant Clause in the contract of employment of the relevant 
employees. 

27.18 to 27.21 The requirements in these Clauses may be deleted for non-NHS projects and for 
NHS projects where they are not relevant. 

28 The drafting has been amended to place obligations on both parties, recognising 
that both parties may keep hazardous materials at the Facilities. The Authority 
should consider who is best placed to maintain the COSHH register for the 
Facilities. 

28.4 Where the Authority considers it appropriate, a carve-out may be provided to 
cover the case of phased construction and handover for the Site. 

29 Delay Events give rise to an extension of time for completion of construction.  
Compensation is payable for all Delay Events (other  than Force Majeure or Relief 
Events) as follows: 

• Authority Changes – Schedule Part 16 (Change Protocol) 
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Clause Comment 

• Clauses  29.9 to 29.13 

• Relevant Change in Law referred to in Clause 32 (Changes in Law). 

Delay Events may apply after the original completion date.  However, the Authority 
should be under no obligation to accept early completion where the SPV has 
completed prior to the revised completion date. 

29.3.1 The issue of an Authority Change Notice will not, in itself, give rise to a Delay 
Event as the SPV will be obliged to continue to carry out the Project Operations 
until such time as the Change is agreed.  The Authority may wish to consider 
whether the Project  Operations ought to be suspended whilst the Change 
process is ongoing e.g. to avoid abortive works and costs being incurred, in  which 
case it would be appropriate to factor the time/cost implications of such 
suspension in the SPV’s claim for a Delay Event and Compensation Event.   

29.3.9 Include where Clauses 10.3 and 10.4 are used. 

29.10.4 Include where Clauses 10.3 and 10.4 are used. 

30.1 Should particular project specific circumstances warrant, the list of events could 
be extended to include other similar events with the SFT’s approval.  However, the 
Authority should not permit the inclusion of a "catch-all" provision to the extent that 
any event outside the control of the parties should be a Relief Event.  Only 
approved specified events should be listed.  Equally, authorities are free to delete 
any item from this list if project specific circumstances merit, although examples of 
this have been, and are expected to remain, extremely rare. 

32 The Authority should review the proposed Service Level Specification to clarify 
whether the SPV has any responsibility for ensuring the Facilities are compliant 
following future Changes in Law.  It may be appropriate, if not, to review this 
Clause 32 and Clause 29 (Delay Events). Where the SPV is taking residual value 
risk, the drafting in Clause 32 should be reviewed on a project specific basis and 
agreed in conjunction with SFT. 

32.3 Changes in Law relating to the extent of irrecoverable VAT are dealt with in 
Clause 35 (VAT and Construction Industry Tax Deduction Scheme). 

32.4.3 The Authority has a say over the manner in which any Changes are implemented 
in accordance with the provisions of Schedule Part 16 and the SPV’s grounds for 
objections to such changes are limited to the grounds referred to in Clause 
32.4.3(i). 

The financial consequences of such changes in law rest with the Authority 
(including in relation to the cost of obtaining any necessary Consent).  The risks of 
obtaining the Consents remain with the SPV.  

34 If the Authority intends to make a capital contribution, drafting should be added 
here.  Capital contributions must not exceed 49% of total cost for NPD projects 
and 45% for hub DBFM projects. 

As capital contributions will always be project specific, no standard drafting is 
provided.  Factors that are likely to need to be taken into account and provide for 
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Clause Comment 

in the drafting include: 

• ensuring that capital is reflected in value already delivered in the project 

• implications for compensation on termination 

• VAT status (especially if the capital contribution is funded by grant monies 
from a third party source) 

34.1 Practical completion of the Works triggers commencement of payment of the 
unitary charge.  Where phased completion is envisaged, the payment mechanism 
should be structured so that payment of a relevant percentage of the unitary 
charge commences on practical completion, with build-up of the payment being 
linked to completion of each phase of post completion service commissioning, if 
any, (so that an increase in payments is triggered by completion of each phase 
until full payment is reached).  The basic principle is that the Authority only pays 
for what it, in fact, receives. 

34.2 The drafting here and in Section 2 of Schedule Part 14 (Payment Mechanism) 
assumes that the Authority will pay for services delivered in the current Contract 
Month at the end of the current Contract Month.  In order to allow sufficient time 
for reporting and agreeing performance and any resulting Deductions, monitoring 
and reporting will work two months behind.  Thus, payment for month 3 will be 
invoiced near the beginning of month 3 and paid before the last working day of 
month 3 and will be based on service performance in month 1.  Month 2 will be 
spent reporting and agreeing that performance. This is considered to be the 
optimum timing for value for money consistent with the principle that payment 
should not be made before services have been delivered.  An Authority proposing 
any alternative payment cycle will have to demonstrate to SFT the value for 
money benefit. 

34.3 SPV to specify the manner of payment. 

36 Hub  

This Clause contains the equity return sharing and capping drafting provisions.  
Note that the breach drafting is in Clause 45.  The threshold levels for sharing and 
capping the return to equity will be those set out in the template DBFM Project 
Agreement within the relevant Territory Partnering Agreement.  

NPD 

This Clause contains the obligation on the SPV to pay Surpluses to the Authority 
and obliges compliance with the NPD Requirements (principally related to the 
structure and governance arrangements within the SPV).  This should be read in 
conjunction with the Mandatory NPD Articles of Association. 

36.8.2 Consider whether it is necessary to set out how the reduction is to be calculated 
and applied. 

37  SFT considers that having custody of the financial model contracted to a third 
party such as the National Computing Centre is an unnecessary cost and that 
parties ought to be able to safeguard their own copies of the base case financial 
model and any amended versions during the life of the project.  The Authority 
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Clause Comment 

should ensure that it has suitable contract management arrangements in place for 
obtaining updates of the financial model, as well as arrangements for 
safeguarding these.  The Authority will be required to supply the SFT with a copy 
of the financial model at financial close and whenever it is amended. 

39.1 See Form 9 of Appendix 2 for additional Authority Events of Default to be included 
where the Authority is not a health board  

40.1.1 Delete limb (e) if all relevant parties are incorporated and resident in Scotland. 

40.1.2 If it is critical for project specific reasons to meet the scheduled date for 
completion, the Authority may need to include an earlier trigger which would 
enable it to terminate prior to the longstop date if it became clear at a given point 
in time that the longstop date was incapable of being met. 

40.1.6 The Authority should note that this provision is intended to address the situation 
where the SPV is responsible for a significant contravention of health and safety 
law which would (in the Authority's perception) make the SPV's position untenable 
but might not otherwise be caught by the "material breach" event of default (at 
Clause 40.1.3(a)) because there may not (arguably) be a material impact on the 
provision of the Community Services. 

40.1.9 This and the next ground as well as the triggers in Clause 24.3 (Warning Notices) 
need to be calibrated and related to the performance measures in Schedule Part 
12 (Service Requirements) and the requirements of Schedule Part 14 (Payment 
Mechanism). 

42.2 Drafting for Authority break-points has been provided.  The Authority should 
consider carefully whether it requires one of more specific break-points when it 
can terminate the contract at a pre-agreed cost in terms of compensation.  Any 
Authority wishing to include this drafting must consult the SFT.  If this is not 
required, Clause 42.2 should be deleted. 

45 Hub  

This Clause contains the Authority’s remedy for breach by the SPV of the equity 
return sharing/capping provisions in Clause 36.  

NPD 

This Clause contains the Authority’s remedy for breach by the SPV of its 
obligations to pay Surpluses and comply with the NPD Requirements. 

46.7 to 46.12 The grossing up provisions are drafted on the basis of compensation payments 
which are calculated by reference to the return the  shareholders/subordinated 
debt holders in the SPV would have received but for the termination.  If the basis 
of calculation of the compensation payment differs from this these provisions will 
need to be considered in the light of such alternative basis of calculation. 

46.13 The limits on Authority’s rights of set-off do not apply to compensation payable on 
termination for the SPV default. 

47.2 The Authority should include project specific provisions (e.g. relating to equipment, 
IT, planning, land and Authority assets or information etc).  The Authority should 
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Clause Comment 

consider what protection is required to ensure compliance with the handover 
provisions on a project specific basis (taking into account the nature, importance 
and value of the assets that the handover provisions will apply to). 

47.2.1 The Authority should add other project specific items 

47.2.4 The Authority should insert any project specific provisions regarding IT and 
Equipment etc 

49.1.1 This mirrors the indemnity given by the Authority in relation to its employees in 
Clause 49.2.1.  The SPV should manage the risks covered by the indemnity (and 
the fact that there is no carve out for causation) by putting appropriate insurance 
cover in place (which it is required by law to do), which contains satisfactory non-
vitiation provisions (see Clause 53.6 (Subrogation and Vitiation)). 

49.1.2 Deliberate acts or omissions do not include acts or omissions which are within the 
contemplation of the parties or provided for in this Agreement (see paragraph 10 
of Section 2 (Interpretation) of Schedule Part 1(Definitions and Interpretation)). 

49.2 The Standard Project Agreements do not provide for any special treatment of 
vandalism or malicious damage of the Facilities, leaving this to be a risk that 
follows the allocation of general responsibility for maintenance.  Participants may 
wish to consider alternative allocations of risk and therefore inclusion of additional 
drafting on a project specific basis where they are satisfied that it would represent 
best value.  

On schools projects, where the risk of damage due to vandalism or malicious 
damage is generally perceived to be significant and experience has shown it is 
difficult to transfer significant risk on terms that represent value for money, it is 
recommended that the Authority retains the financial risk of damage due 
vandalism or malicious damage.  Suitable drafting is provided in Form 5 in 
Appendix 2. 

A general indemnity has not been included in relation to Authority breach.  The 
SPV has its express rights under the agreement (for example, Delay Event, 
Compensation Event and Excusing Causes) and its rights to sue for breach of 
contract in order to recover any additional loss. 

49.2.1 See note on Clause 49.1.1 

49.2.3 The Authority’s indemnities relating to physical damage in Clauses 49.2.3 
and 49.2.4 do not cover physical damage caused by negligent acts or omissions.  
The SPV should insure against that risk.  Authorities should not act as insurers of 
last resort in those circumstances.  The indemnity in Clause 49.2.3 is not intended 
to cut across any agreed risk allocation for malicious damage. 

51 The list of Excusing Causes needs to be considered on a project specific basis. 

51.2 On projects which include phased working, it is possible that Delay Events 
affecting construction work may also have an impact on service delivery.  For this 
reason, it may be necessary to include additional Excusing Causes on a project 
specific basis, although  Authorities should take care not to do so automatically 
(for example, Relief Events do not give relief from deductions for service  failure in 
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any circumstances, even though they are classified as Delay Events). 

51.2.2 Include limb (e) in phased projects, otherwise delete. 

51.2.3 Include where the Authority or other Community Services Provider is a health 
board and there are clinical services being provided at the Facilities.  Other 
Authorities may wish to consider using a corresponding provision on a project 
specific basis. 

52 Any warranties to be given by the Authority must be justified on a project specific 
basis (it is expected that such circumstances will be limited for example, where the 
Authority is the only source of the information and the SPV has no means of 
obtaining or verifying that information itself).  Increasingly the private sector is 
requiring warranties as to the accuracy of certificates of title.   These are not 
considered to be necessary in transactions such as these if there is no security 
being granted over the property.  To the extent that a problem with title arises then 
the SPV's remedy is either through a Delay/Compensation Event or an Excusing 
Cause (on the basis that it will constitute a breach of Clause 9).  If a warranty is 
required then the Authority should consider qualifying it to the best of the 
Authority's knowledge, belief and information.  Authorities should note that the 
Standard Project Agreements assume that the Authority will not warrant 
information disclosed to the SPV (referred to as Disclosed Data) and expressly 
excludes liability in this regard.  A breach of warranty should give rise to a claim 
for damages or a price variation mechanism could be introduced to the 
Agreement.  Breach should not give rise to a right for the SPV to terminate. 

53 Insurance premiums are generally a pass-through cost and there are no 
provisions for sharing premium risk, save that the contractor is responsible for 
increases that are due to its claims record or other factors for which it is primarily 
responsible.  The drafting concerning this is in Section 6 of Schedule Part 14 
(Payment Mechanism). 

In an endeavour to ensure that the contractor seeks to obtain the best possible 
terms for the project insurances drafting has been provided in Section 4 of 
Schedule Part 15 (Project Insurances) 

53.6.1 If insurers are unwilling to waive subrogation rights against unnamed Authority 
Parties, the Authority should consider including specified named Authority Parties 
(especially sub-contractors).  The Authority should, however, resist a suggestion 
that third parties should automatically be carved out from this Clause. 

53.6.2 This Clause may not be amended but an obligation may be put in Schedule Part 
15 (Insurance Requirements) as follows:- 

The Insurers hereby waive all rights of subrogation however arising which they 
may have or acquire against the Authority, Authority  Parties and its or their 
respective parents, affiliates, directors, officers employees and assigns arising out 
of any occurrence in  respect of which any claim is admitted under this Policy 
except where the rights of subrogation or recourse are acquired in  consequence 
of a Vitiating Act in which circumstance insurers may enforce such rights against 
the vitiating party notwithstanding the  continuing or former status of the vitiating 
party as an Insured. 
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Clause Comment 

53.15.5 See section 24.10.2 of the Standardisation of PFI Contracts Version 4 

53.15.6 See section 24.10.2 of the Standardisation of PFI Contracts Version 4 

53.18 This Clause must refer to only such insurances, the proceeds of which are to be 
paid into the Insurance Proceeds Account i.e. physical damage insurance policies. 

53.22.1 This will not include, for example, third party liability, employers’ liability, business 
interruption or advance loss of profits insurance. 

53.23 to 53.26 The application of these Clauses to be considered on a project specific basis.  
This does not relieve the SPV of its obligation to reinstate damage to the Facilities 
in terms of Clause 53.22 (Reinstatement).  Failure to do so will be a breach of the 
SPV's obligations and the Authority will have the remedies specified in the 
Agreement including termination. 

53.23 The “other funds” could, for example, include sums made available to the 
Contractor by the Authority to ensure that the test in Clause 53.23 is passed and 
that as a result reinstatement occurs in accordance with Clause 53.22 
(Reinstatement). 

The loan life cover ratio calculation will be controlled by the Senior Lenders in the 
Funding Agreements, and checks will need to be made by the Authority that this 
calculation allows reinstatement.  Since the Senior Lenders are those whose 
interests are being protected, the formulae set out in the banking financial model 
should be used, having agreed exactly how the formulae will work and enshrine 
this in the Contract.  For the definition of loan life cover ratio refer to the Senior 
Funding Agreements. 

If there is more than one Facility involved in the Project the economic test should 
not apply at less than 50% of the capital value of the Assets.  The insurance 
policies will need to cover payment of insurance proceeds if any of the Facilities 
will not be reinstated. 

53.25 Excluded from the Senior Debt Termination Amount will be amounts standing to 
the credit of the account into which the insurance proceeds are paid.  

This Clause will mean the amounts are released to the accounts secured to 
Senior Lenders and the Senior Lenders will apply such amounts as a prepayment 
against Senior Debt. 

54.1 As a matter of good practice, the Authority should review the relevant 
subcontracts to ensure that they contain mirror provisions excluding the right to 
claim Indirect Losses. 

54.3 The Authority should note that the effect of the sole remedy provisions contained 
in the Standard Project Agreements is that, to the  extent the Payment Mechanism 
does not take account of a particular service failure, the Authority will not be able 
to recover any loss  or damages from the SPV.  The SPV's lenders will be 
unwilling to accept a general right to sue for breach of contract if a service failure 
is not caught.  Schedule Part 14 (Payment Mechanism) and  the Service Level 
Specification developed by the SFT are designed to be as all encompassing as 
possible, but  the Authority will need to ensure that this remains the case in the 
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final version of the contract.  See also footnote to Clause 24.6.2. 

55.3.& 55.4 If either party is to be given access to any of the other party's computer systems, 
as a matter of good practice and also to clarify  potential liability for unauthorised 
access to those systems under the Computer Misuse Act 1990, the scope of each 
party's  authorisation to access each other's computer systems will need to be 
defined clearly.  The terms of such authorisation will be project specific. 

57.1 The inclusion of the words in square brackets should be considered on a project 
specific basis. 

57.4 Alternative drafting for non-NHS bodies is provided in Form 10 in Appendix 2 

57.9 & 57.10 Clauses have been added providing a wipe-clean of Deductions and Warning 
Notices for the purposes of Clauses 40.1.9 and 40.1.10 in the event that the 
Service Provider is replaced, on a maximum of two occasions during the life of the 
project, in order to incentivise the SPV to replace an under-performing service 
provider and to facilitate it in so doing. 

60 The Authority should review the scope of this provision in the light of project 
specific data processing requirements. 

61 In line with the general approach taken by the Scottish Information Commissioner, 
these Clauses support a general openness in regard to the project contracts and 
associated documentation.  The SFT considers that there are only a very few 
parts of the project data that can be properly regarded as falling under any of the 
exemptions in the freedom of information regime.  These have been indentified in 
Schedule Part 26 (Commercially Sensitive Information) with what are thought to 
be reasonable periods when the protection of confidentiality may be claimed.  The 
Authority should be wary of attempts to widen the scope or extend the duration of 
the limited contractual confidentiality arrangements in these Clauses and should 
consider these Clauses in light of any other guidance (e.g. SGHD guidance for 
NHS boards) with which it is required to comply. 

61.1.4 This could be the Performance Monitoring Report or some other form of report 
that the SPV is required to produce on a regular basis a report detailing (a) the 
Monthly Service Payment Amounts (gross and net of Deductions), (b) a 
breakdown of Deductions incurred, (c) Warning Notices issued and (d) other 
payments included within the Monthly Invoices for the quarter (e.g. in respect of 
changes, compensation, indemnities etc). 

61.1.6 Any other information to be listed on a project by project basis. 

62.2 This should enable the Authority to comply with its obligations under the FOI(S)A.  
If the Authority wished to go beyond this, for instance by referring in addition to 
other information or to information held by first tier subcontractors on behalf of the 
SPV, this can be specified – but this may have cost/value for money implications. 

62.4 The Authority should ensure that the appropriate policy is in place.  

62.7 It is up to the parties to decide whether costs associated with any future change in 
the Authority’s FOI(S)A cost recovery policy should go through Schedule Part 16 
(Change Protocol). 
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If the Environmental Information (Scotland) Regulations are relevant to the project, 
the parties may include broadly equivalent provisions in the Agreement dealing 
with costs and based upon the Authority’s policy towards reimbursement of such 
costs under section 8 of the Environmental Information (Scotland) Regulations. 

64.1 & 64.2 The Authority may wish to consider, on a project specific basis, whether there are 
certain notices that should only be capable of being validly served by first class 
post or hand delivery. 

70 Where the SPV is leasing the Facilities to the Authority, the drafting will require to 
be extended to cover any conflicts between this Agreement and such a lease. 

74 Where the Authority is a local authority the Clause in Form 11 of Appendix 2 
containing the consent to certification of the Project Agreement and incorporation 
of relevant discharge terms in Schedule Part 27 should be included. 

75 Where the Authority is a local authority the Clause in Form 12 of Appendix 2 
containing obligations in relation to the local authority’s best value duties should 
be included. 

76 If the Authority has adopted a policy requiring the inclusion of community benefits 
in its commercial contracts, suitable drafting may be incorporated here.  
Authorities should refer to appropriate guidance (e.g. ConstructionSkills guidance) 
in developing their community benefits requirements.   

On hub projects, the parties will need to agree how community benefits 
(contracted for through KPIs in the Territory Partnering Agreement) will be 
delivered through each individual project.  

 

Schedule 
Part 

Comment 

1 Definitions and Interpretation  

1 Ancillary Documents  

The Authority should consider if there are any other project significant documents.  
See also note above on Clause 4.1. 

1 Associated Companies  

If a fund or limited partnership or "50:50" owned vehicle (which is not a 
"subsidiary") or similar is in the relevant ownership chain of the SPV, this definition 
will need to be expanded to cover it.  If any of the holders of equity in the SPV are 
limited partnerships or other funds, particular attention will need to be given to the 
Change of Ownership provisions during any lock-in period.   

1 Authority Assets  

This definition (which is only used in the indemnity to the Authority in 
Clause 49.1.3) is intended to cover those parts of the Authority site that are not 
the subject of the sole remedy payment mechanism. In practice that means those 
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parts of the site to which the SPV does not provide any service or, where the SPV 
does provide services to a facility, those parts over which the SPV does not take 
any element of availability risk. The Authority should also consider how equipment 
is treated – if the SPV is not responsible for maintenance and lifecycle of any 
items of equipment then such items should be included within the definition. 

1 Authority Policies  

The relevant policies will vary on a project specific basis but an Authority should 
consider including Scottish Procurement Policy Note SPPN 0/2009 as the same 
may be updated or superseded from time to time. 

1 Authority Services (NPD only)  

The Authority should complete on a project specific basis to reflect services 
(whether public facing or administrative or support services) being provided at the 
Facilities 

1 Certificate of Commencement  

This is only required if financial close does not coincide with contract signature, in 
which case suitable drafting to deal with conditions precedent will be required at 
Clause 2. 

1 Collateral Agreements  

The Authority should specify on a project specific basis what professional team 
collateral warranties and key subcontractor (i.e. with design responsibility) 
collateral warranties are required. 

1 Community Services (hub only)  

The Authority should complete on a project specific basis to reflect services 
(whether public facing or administrative or support services) being provided at the 
Facilities 

1 Completion Criteria  

Additional definitions consequent upon multiple phases drafting appear in square 
brackets. 

1 Completion Date   

Insert agreed date on which completion is scheduled to occur 

1 Confidential Information  

Any information or classes of information that the parties agree should be treated 
as Commercially Sensitive Information should be included in Schedule Part 
26(Commercially Sensitive Information). Standard provisions are included in 
Schedule Part 26 (Commercially Sensitive Information.) 
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1 Contract Year  

This definition is relevant to the timing of annual reviews of Annual Service 
Payments (see Section 2 (Interpretation) of Schedule Part 1 (Definitions and 
Interpretation) paragraph 15). The Authority may prefer to amend the definition 
such that the timing of reviews occurs at the commencement of the Authority's 
financial year on 1 April. This may assist the Authority in setting annual 
expenditure budgets, although in many cases it will accelerate the timing of the 
annual review. 

1 Contracting Associate  

This provision should be drafted on a project-specific basis to encompass any 
principal sub-contractors to the SPV 

1 Discriminatory Change in Law  

Definition to be completed on a project specific basis and will vary depending on 
the nature of the Facilities. 

1 Equipment  

To be drafted on a project-specific basis linked as appropriate to Clause 16 and 
the Service Level Specification. 

1 Funding Default  

See note on Clause 4.7 (4.8 in the NPD version) 

1 Interim Project Report  

See note on Clause 4.8 (4.9 in the NPD version) 

1 Initial Funding Agreements 

List those Funding Agreements put in place at Financial Close. 

1 Liquid Market  

Unless agreed by the parties, a novation to a vehicle controlled by the Senior 
Funders under the Funders’ Direct Agreement should not on its own be sufficient 
to constitute a Liquid Market 

1 NPD Mandatory Provisions  

Cross refer to the Mandatory NPD Articles of Association.   

1 NPD Requirements 

The NPD Requirements reflect the fundamental principles of the NPD model. Note 
that the restriction on payments to shareholders does extend to the SPV’s share 
of any Refinancing Gain or savings generated by an SPV Change (which are 
payable directly to the investors and not caught by the Surplus payment 
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provisions) and it is envisaged that these payments will made under the terms of 
the Subordinated Funding Agreements. 

Failure by the SPV to comply with the NPD Requirements may lead to termination 
of the Project Agreement.  Termination in this scenario will give rise to 
compensation equivalent to that paid in the event of termination for breach of the 
refinancing or corrupt gifts provisions. 

1 Original Senior Commitment  

Adjust for a bond transaction to refer to (a) the gross bond proceeds to be raised; 
and (b) the amount committed under the Senior Funding Agreements other than 
such bond proceeds in each case as at Financial Close (as adjusted to take into 
account any Qualifying Change). 

1 Permitted Borrowing  

The "Committed Standby Facility", if used, will be any standby facility that is 
committed by the Senior Funders at Financial Close for the purposes of funding 
any unforeseen cost overruns, increased expenses or loss of revenues incurred 
by the SPV. If there is no such facility limb (c) of the definition of "Permitted 
Borrowing" will not be required. 

1 Phase, Phase 1, Phase 1 Actual Completion Date etc  

Cross-refer to description of Phases, if relevant, or delete. 

1 Senior Funding Agreements  

These are all documents relating to the Senior Debt and may include: 

• a credit agreement; 

• interest rate hedging agreements; and 

• security documents. 

Alternatively, bond documentation may be included, in which case the definition 
will include the bond trust deed, the terms and conditions of the bond, as well as 
security documents. A monoline insured deal will also include reference to the 
monoline's Policy and Endorsement and its insurance and Indemnity Agreement 
(each of which will be defined in the Contract). Other financing structures will 
mean referring to other documents. 

The Authority should place limits on hedging agreements to allow only those 
agreements that comply with an agreed hedging policy and details of which have 
been notified to and acknowledged by the Authority to be included in the definition 
of Senior Base (Base Senior Debt Termination Amount or Revised Senior Debt 
Termination Amount, as appropriate). The hedging policy may, of course, change 
over time, which will require agreement at the time.  

Where referred to in the Agreement, Senior Funding Agreements should mean 
those agreements as at the date of the Agreement as may be amended with the 
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approval of the Authority pursuant to Clause 4.3. This is particularly important if 
Senior Debt is paid on early termination of the Agreement. On signature of the 
Agreement, the Authority has an assumed profile of its termination liabilities 
(based on the financing structure in place at financial close); the Authority should 
therefore generally have the right to approve any amendments to the financing 
agreements that would have the effect of changing the Authority's liability profile. If 
the SPV makes changes to the Senior Funding Agreements which have not been 
approved by the Authority for the purposes of Clause 4.3 they will be disregarded 
for the purposes of calculating termination sums unless they qualify as Additional 
Permitted Borrowing. 

1 Whitley Agreements  

Include only where the incumbent employer of transferring staff is a health board 
or subcontractor of a health board or delete if no employee transfers. 

1 & 14 Indexation 

The drafting assumes RPI as the index for both general indexation of amounts 
that are to be maintained through the life of the project at broadly day 1 levels and 
for indexation of the service payments in the Payment Mechanism. Authorities will 
wish to consider and seek advice on the appropriateness of other indices 
(including potentially a basket of indices) as alternatives to RPI. It is not essential 
that the same index is used for the purpose of “index linked” in Schedule Part 1 
and indexing the service payment in Schedule Part 14 (Payment Mechanism).  

2 Completion Documents 

2 Section 1 

Because the premiums for the Insurances are a pass-through cost, the Authority 
will need an estimate of the likely costs of the first year Operational Term policies 
for its final business case.  Provision has been made for the SPV to provide that 
estimate at Financial Close. 

3 Key Works Personnel 

3 Include details required in accordance with Clause 8.9. 

4 Funders’ Direct Agreement 

4 The purpose of the Funders Direct Agreement is to provide rights for the Funders 
to step-in and manage the project where otherwise the right and obligation of the 
SPV to perform the project would terminate. The Funders require this right 
because their preferred approach will generally be to keep the project alive and 
preserve the project's income stream, rather than allowing the Agreement to 
terminate, as this represents the Funders' best chance of being fully repaid. 

The Funders Direct Agreement sets out arrangements whereby the effect of any 
notice of termination issued by the Authority will be suspended and the Funders 
will have a specified period to put into place alternative contractors to perform the 
project. Key issues will include the length of the suspensory period and the liability 
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(if any) the Funders will incur while trying to save the project.  

5 Land Matters 

5 Section 1  

This should include any restrictions on the use of any part of the Site. 

5 Section 2  

This should include any rights over any part of the Site which have been or are 
being reserved for the Authority and/or any third party e.g. rights of access, 
wayleaves. 

5 Section 3  

This should include any areas and periods within which the Contractor should 
have exclusive possession to parts of the Site. 

6 Construction Matters 

6 Section 3  

This section will usually include the following: 

• Introduction to what is comprised within the Facilities 

• Architectural performance specification 

• Civil/Structural performance specification 

• Mechanical and Electrical performance specification 

• Thermal and energy efficiency requirements 

• Area Schedule 

• Drawings 

The Authority should also ensure that it includes the wording provided by WRAP 
to the SFT, details of which can be found at [http://www.scottishfuturestrust.org.uk] 

Any design requirements in relation to thermal and energy efficiency (such as 
those formerly in Clause 12 (Design Responsibility) of the DBFM template project 
agreement) should be included here. Authorities should also seek advice from 
technical advisors on design review, construction monitoring and tests on 
completion to give a high degree of assurance that the design requirements have 
been achieved before the services commence. These are all matters that 
Authorities also require to address for capital funded assets and a generally 
similar approach should be adopted.  
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6 Section 4  

This section will usually include the following: 

• Introduction 

• Architectural proposals 

• Civil/Structural engineering proposals 

• Mechanical and Electrical engineering proposals 

• Thermal and energy efficiency proposals  

• Construction Methodology 

• Drawings (full design to be developed at least to 1:200 level, with a 
sample drawing of each key area of the  Facility developed to 1:50 level) 

• Management proposals. 

6 Section 5  

This section should include the design that is to be developed in accordance with 
principles set out in the Review Procedure e.g. 1:200 drawings of site plans, 1:50 
drawings of room layouts, etc. 

6 Section 6  

This section should include a room by room design and contents schedule. 

6 Section 7  

This section should provisions relating to the monitoring and testing of the 
Authority’s thermal and energy efficiency requirements. 

6 Section 8  

This section should contain Design and Construction Quality Plans. 

8 Review Procedure 

8 Paragraph 1.2.1  

The Authority should include any other items which are relevant on a project 
specific basis. 

Paragraph 1.2.3 (Table of Finishes)  

This is project specific. This table is intended to be for guidance only. 
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Paragraph 1.4  

The Authority should refer to any other items which are relevant on a project 
specific basis. 

Paragraph 3  

This drafting has been included as a framework for guidance and should be 
amended as appropriate on a project specific basis, including, in particular, to take 
account of how commissioning of the Facilities is to be carried out and any other 
matters that are to be left to be agreed pursuant to the Review Procedure (such as 
proposals for self-monitoring systems etc). 

Paragraph 3.3.3(b) 

Reference to NHS Requirements is relevant only where the Authority is a health 
board.  Other authorities should consider whether there are other requirements 
which are relevant here. 

Paragraph 3.9.3  

The Authority should consider (as a technical matter) the extent to which the terms 
of the Service Level Specification are sufficient to ensure that the Facilities will be 
maintained sensibly (for example, that material maintenance work is not being 
back-ended, with items of plant and equipment being made to operate beyond the 
design/programmed life expectancy). 

Paragraph 5  

This paragraph is intended as a framework only and should be developed in a 
project specific basis. 

Appendix 2  

To be completed by the Authority on a project-specific basis. 

10 Outline Commissioning Programme 

10 To be considered in light of Clauses 17 (Pre-Completion Commissioning) and 
18 (Post Completion Commissioning) and the commissioning activities/start up of 
services to be carried out during those periods. This should outline who is 
responsible for what (and when) and set out the principles for all completion tests 
and inspections.  For many projects there is likely to be no requirement for 
commissioning either before or after the Facilities are otherwise complete. In 
those cases this Schedule Part may become no more than the Completion Criteria 
against which to test completion of the Facilities. 

In any event, the completion criteria should be limited to matters for which the 
construction sub-contractor will be solely responsible as senior funders will want to 
be certain that the construction sub-contractor is liable for liquidated damages if 
the Payment Commencement Date is delayed for any reason other than a 
Compensation Event. Authorities should also beware of including requirements in 
the Completion Criteria, such as decanting Authority equipment from existing 
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premises, that risk leaving the Authority with no option but to accept service 
commencement despite not all the Completion Criteria having been met. 

11 Equipment 

11 This should include a list of the equipment that the SPV is required to procure and 
install and any other items that are relevant to equipment on a project specific 
basis. 

12 Service Requirements 

12 This comprises three sections: 

• the Authority's Service Level Specification, setting out its service 
requirements (which will have formed part of the tender documentation or, 
in the case of a hub project, New Project request), 

• the Method Statements, being the SPV's statement of the methods it will 
use to satisfy those requirements (which will have been bid or, in the case 
of a hub project, developed from the relevant Stage 2 Submission) and  

• the Services Quality Plan. Authorities should refer to the SFT’s template 
Service Level Specification in preparing their Service Level Specification 
(and requirements for development of Method Statements) at an early 
stage of the procurement process (or, in the case of a hub project, New 
Project Approval Process). 

12 Section 1  

The Service Level Specification is a basic template for the minimum level of 
Services.  Service aspects that have previously often been regarded as part of 
hard FM services that have been excluded are: 

• Window cleaning 

• Internal decoration (which may also include cleaning and replacement of 
carpets and other floor coverings) 

• Maintenance of soft landscaped areas 

• Cutting and marking of natural sports pitches 

More extensive service requirements are not precluded, where they can be shown 
to demonstrate value for money, but the general expectation is that the Authority 
will arrange for the provision of these at revenue funded facilities on the same 
basis as it uses for their existing and capital funded facilities.  Consideration will 
need to be given to practical interface with the Authority and any other soft service 
providers at the Facilities (e.g. in relation to access arrangements). 

The Authority will need to consider carefully the interface between the design and 
specification of the Facilities and the risks that the Authority is retaining in relation 
to the Facilities (e.g. utilities consumption, security, internal redecoration) in the 
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same way that it would need to on a capitally funded project.   

Note that the basic helpdesk service is restricted to dealing with Services related 
events.  If an Authority wishes a more broadly based helpdesk that handles a 
broader scope of service requests, it should consider carefully whether this is best 
provided under the project or separately.  In the latter case, the broad-based 
helpdesk must be one of the parties able to make reports to the project helpdesk. 

The overall number of service standards has been reduced. It is considered that 
these had tended to become over elaborate and detailed and that the requisite 
levels of service can be incentivised using a smaller number of carefully targeted 
standards. This should in turn lead to simpler contract monitoring and 
performance measuring requirements for the Authority.  Standards have been 
included to ensure that those aspects of service that have a material ability to 
influence efficient use of energy in the Facilities are properly measured. 

One matter that may require particular consideration by Authorities is the issue of 
site-based staff for the Facilities, such as school janitors. Where it is normal to 
have one or more persons based at the Facilities providing a range of services 
that includes aspects of the hard FM service (such as operating the building 
management system and providing a first line of reactive maintenance response), 
but also include roles such a opening and closing the Facilities, materials handling 
and laying out flexible spaces such as halls for particular uses (which do  not form 
part of the hard FM service), there can be compelling arguments both ways on 
whether such staff should remain employed by the Authority (or the school) or be 
transferred to the private sector service provider. There are examples of both 
solutions and also of hybrid arrangements hereby the employee concerned 
performs roles for both parties. Anecdotal evidence is that experience of hybrid 
arrangements is mixed and depends largely on how well both parties plan and 
manage the arrangement. The Authority needs to recognise that, if it retains site 
staff who currently perform reactive maintenance (which will become the 
responsibility of the private sector), there may be implications for response times 
and/or costs of service compared with what might be agreed if those site staff 
were available to the private sector service provider. SFT does not consider that 
there is a right solution for all circumstances and recommends that the Authority 
approach this on a case by case basis. 

The Performance and Availability Standards provide for Response Times.  The 
aim is to ensure that irrespective of the Rectification Period, the Authority is told 
what steps will be taken to rectify the service event and when.  In addition, if the 
nature of the event is such that there are health and safety or security implications 
the Service Provider must attend the Facilities and make them safe.  The specific 
requirements in terms of response are project specific according to the nature and 
location of the Facilities and what it is reasonable and cost effective to require the 
Service Provider to achieve. 

12 Section 2  

The Method Statements will be project specific.  The Authority should ensure that 
the Method Statements capture all the service provision descriptions that were 
included in the preferred bidder’s bid and which formed part of the offer that was 
evaluated in reaching the decision to select the preferred bidder. 

SCOTTISH 
FUTURES 

TRUST 

Page 3093

A43230746



   
 

 39 

Schedule 
Part 

Comment 

12 Section 3  

The Services Quality Plan will be project specific and developed during or out of 
documents produced by the preferred bidder during the bidding process. 

14 Payment Mechanism  

14 This is an amalgam of the NHS payment mechanism and some aspects of the 
SSSC payment mechanism and will require to be tailored to each specific project 
(including to take account of phased completion where applicable). It includes the 
following principal features: 

• It assumes that the Facilities will not be required to be Available 24/7 and 
operates Deductions on the basis of whole days rather than several 
sessions within a day. This can be adapted to suit the circumstances. 

• There are minimum Deductions for Performance Failures and for 
Availability Failures. 

• Whole Facility unavailability remains an option for Facilities where loss of 
key areas or more than a specific percentage of the areas in the facility 
renders the whole of the Facilities unusable by the Authority. The relevant 
criteria will be project specific. 

• The concept of Unavailable but Used is retained where the Authority 
elects to continue to occupy areas despite them not meeting the 
Availability Standards and the Deduction will be at 50% of the rate for 
Unavailability. 

• Deductions for Performance Failures are fixed monetary amounts at one 
of three levels according to the severity of the failure. 

• Repeated failures will incur increased Deductions 

• Reporting failures incur Deductions in addition to any Deduction for the 
original failure. 

• Insurance premiums, energy (NHS bodies only), rates and water charges 
are pass-through costs. 

• Temporary rectification is potentially acceptable to rectify Service failures.  

Authorities must contact SFT for further guidance in calibrating the Payment 
Mechanism / Service Level Specification. 

14 Section 1 

Core Times   

These should be the times during which the Facilities are generally expected to be 
in use.  It may be that different Core Times apply to different Functional Areas 
within the Facilities (e.g. limited to sports facilities at a school at weekends). See 
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comments below for the implications this will have in relation to the Service Unit 
Rate.   

External Utility Failure  

No relief for External Utility Failure should be required where the SPV is required 
to provide back-up arrangements and so this definition may require amendment 
on a project by project basis. 

Logged Rectification Time & Logged Report Time  

The drafting in these definitions should be aligned with the Service Level 
Specification requirements for record keeping in the event of Helpdesk system 
failure. 

Rectification Period  

The drafting assumes that Service Events reported outside Core Times will be 
relatively rare and will generally be of a type that requires the SPV to Respond by 
attending and making safe.  Rectification Periods will, therefore, only begin at the 
start of the next Core Time.  If an Authority wishes a higher level of service so that 
Rectification Periods are the same irrespective of when the Logged Report Time it 
should evaluate the costs and benefits of that requirement.  

Service Unit Rate 

If a single set of Core Times applies to the whole of the Facilities, then the SUR 
for a Contract Year is the Annual Service Payment for that Contract Year divided 
by the product of multiplying the Service Units for the Facilities and the number of 
Days in the relevant Contract Year.  If on some days only some Functional Areas 
have Core Times (such as sports facilities at a school at weekends) the SUR 
should be calculated using TAGSUF.  The SFT can supply a simple model to 
assist with this calculation.  It must remembered that SUR will need to be 
recalculated if there is a change to Core Times that affects the number of days on 
which only some Functional Areas have Core Times or the total GSUs of the 
Functional Areas on such days changes.    

14 Section 2 

IF  

The indexation factor should reflect the proportion of the Annual Service Payment 
that represents the indexing SPV costs. 

RPIo and RPIn  

The Authority should consider whether RPI is the most appropriate index to use. 

Authorities may wish to consider the application of multipliers to Deductions 
affecting certain Functional Areas at certain times (e.g. school halls during exam 
periods) in which case the standard drafting will require to be amended. 

SCOTTISH 
FUTURES 

TRUST 

Page 3095

A43230746



   
 

 41 

Schedule 
Part 

Comment 

14 Section 4 

The former NHS drafting on Temporary Alternative Accommodation has been 
omitted as unnecessary on the basis that any such arrangement is likely to be 
achieved through pragmatic negotiation at the time, especially given the economic 
test in the Business Interruption insurance.   

14 Section 6 

Paragraph 1  

Delete this paragraph if the Authority procures Energy, water and telecoms 
service in its own name. 

Paragraph 2  

To be decided by the Authority on a project by project basis whether it wants to 
make the SPV responsible for paying Rates, and reimburse these as a Pass 
Through Cost or pay Rates itself 

Paragraph 3.1.3  

Reference to malicious damage or vandalism is relevant only on projects where 
these risks lie with the Authority. 

15 Insurance Requirements 

15 Sections 1 and 2  

Authorities should seek independent advice on the scope and terms of the project 
insurances. 

In relation to Business Interruption cover the Authority should be named as a co-
insured party to the extent that it has a demonstrable insurable interest. This will 
be in connection with any additional cost of working insured against under the 
terms of the policy, and not with respect to any loss of anticipated revenue. 

15 Section 3  

The endorsements are recommended drafting. Whilst the parties should 
endeavour to obtain cover in accordance with these wordings, if these are not in 
practice available, the parties should obtain the best terms reasonably available in 
the market at the time. 

15 Section 4  

This contains provisions to oblige the contractor to take steps to procure the 
project insurances on terms that represent best value for money to the Authority. 

15 Section 5  

This is recommended drafting. If agreement to this wording is not in practice 
achievable, then the parties should agree the best terms reasonably available in 
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the market at the time. The SPV’s broker may wish to limit its liability and include 
additional liability wording in the Broker’s Letter of Undertaking. Whilst this is in 
principle acceptable, the Authority will need to check that (i) the scope of such 
additional wording is appropriate (e.g. does not extend to a limitation of liability for 
fraudulent acts), and (ii) the capped amount is set at a sufficiently high level. 

16 Change Protocol 

16 The Authority must consider whether it wishes to have the right to carry our 
Derogated Low Value Changes and should delete the defined term in Section 1 
and paragraphs 1.2 and 1.3 in Section 2, if not required. 

The Authority should consider the suitability of the thresholds between the three 
categories of Authority Changes (see the individual definitions), but should not 
propose changes without prior approval from SFT. 

The Authority should consider the limit on senior funders due diligence costs 
(paragraph 12 in Section 3 and paragraph 13 in Section 4) but should not propose 
changes without prior approval from SFT. 

The Change Protocol envisages that the parties agree a Catalogue that will 
govern the pricing of low value changes.  Including a well-developed Catalogue in 
the Agreement from day 1 will be in both parties’ interests as it will create a clear 
and practical framework (with greater price certainty) for agreeing day-to-day low 
value changes.    

17 Compensation on Termination 

17 Section 1 

Paragraph 1.1  

Consistency of approach to compensation on Authority Default and Authority 
Voluntary termination avoids any incentive on the part of the Authority to default. 

Paragraph 1.2.3 (hub projects only)  

The SPV should be required to state its preferred method of calculation of equity 
return in its bid (for NPD projects this will have been agreed in the Territory 
Partnering Agreement). It should choose between the level set out in the original 
base case, the market value at the time of termination and the original base case 
return from the Termination Date. 

Paragraph 1.2.3 (NPD projects only)   

This assumes that the SPV share capital and subordinated debt are stapled. 

Paragraph 2  

In addition to a general right to terminate at any time, the Authority may consider it 
would be beneficial to have the option to terminate the Agreement on specified 
dates ("Authority Break Point Dates") for a specified compensation amount for 
equity and Subordinated or Debt. Any Authority wishing to include this drafting 
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must consult the SFT. 

17 Section 2 

Paragraph 2.1.2  

Unless agreed by the parties, a novation to a vehicle controlled by the Senior 
Funders under the Funders’ Direct Agreement should not on its own be sufficient 
to constitute a Liquid Market 

Paragraph 3.8  

Negative Post Termination Service Amounts will always be taken into account in 
reducing the Adjusted Highest Compliant Tender Price irrespective of whether or 
not they have been set off against Positive Termination Service Amount. The 
effect of setting off is merely to reduce the sums payable by the Authority during 
the re-tendering period. 

Paragraph 4.3.3(a)  

A methodology can be agreed in advance for agreeing what constitutes a 
reasonable risk assessment. 

Paragraph 4.3.3(b)  

This includes both the everyday running costs and the costs of the service and life 
cycle maintenance costs. Forecasts are determined by agreement or, in the event 
of disputes, by an expert. 

17 Section 3 

Paragraph 1.2.3  

This excludes interest accrued but unpaid but the Subordinated Debt 
documentation should, of course, be checked to ensure this is the way it works. 
Repayment of principal is caught through the definition of Subordinated Debt. 

17 Section 5 

This Section 5 replicates (with some minor amendments) the standard form 
approach taken to payment of compensation on health projects to date. 
Authorities may wish to use the alternative drafting set out in Form 13 in Appendix 
2 in relation to the arrangements for paying compensation on termination. 

Paragraph 1.3  

Where the Authority elects to pay in instalments interest shall be calculated on 
outstanding amounts at a rate between the gilt rate and the senior debt rate 

Paragraph 1.5  

The Authority should review the tax implications of the payment passing through 
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Authority's’ control and grossing up provisions may be required as appropriate. 

Paragraph 1.8  

This right is granted to give the Authority a claim as an unsecured creditor of the 
SPV and is not likely to result in any significant recovery for the Authority 

Where the Authority elects to pay in instalments interest shall be calculated on 
outstanding amounts at a rate between the gilt rate and the senior debt rate 

17 Section 6  

Adjusted Estimated Fair Value of the Agreement  

There will only be any Post Termination Service Amounts here to the extent that 
the Authority starts the retendering process, but then decides to follow the non 
retendering approach These amounts are not deducted to the extent 
paragraph (c) of the definition of “New Contract” is a period from the date of the 
New Contract to the original Expiry Date (rather than the Termination Date to the 
original Expiry Date).  

Adjusted Highest Compliant Tender Price  

Negative Post Termination Service Amounts (“PTSA”) represent an out of pocket 
cost to the Authority and will therefore need to be deducted from any payment of 
compensation due to the SPV. Positive PTSA, on the other hand, are regarded as 
a form of prepayment – the benefit of reduced service costs is also reflected in the 
tender price, which is likely to be higher. To avoid double counting, any PTSA 
actually paid to the SPV need to be deducted from the tender price. The effect of 
set-off of negative PTSA under paragraph 3.8 of Section 2 (Compensation for the 
SPV Default) of Schedule Part 17 (Compensation on Termination) simply reduces 
the amount of any prepayment and is therefore neutral. In reality on the SPV 
Default (d) and (e) are likely to be the same amounts.  

Base Senior Debt Termination Amount  

This definition assumes debt finance. In practice the definition is project specific 
and, in the case of bond finance will need to refer to the principal outstanding 
amount (indexed or otherwise and/or the early redemption price mechanism by 
reference to the terms and conditions of the bonds and will need to be approved 
by SFT. Spens will be payable only on Authority Default, as will the Spens 
calculation methodology. For the sake of simplicity, consider including a separate 
definition of Base Authority Default Senior Debt Amount which is identical save for 
the inclusion of Spens. Authorities may consider whether they should exclude any 
future profit element from the calculation of costs of early termination of interest 
hedging arrangements where the termination is for force majeure, breach of 
refinancing, corrupt gifts and uninsurability  

Contingent Funding Liabilities  

This is intended to be an exhaustive list of all such arrangements put in place at 
financial close 
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Schedule 
Part 

Comment 

Deemed New Agreement   

The Termination Date here is the relevant date as no new contract is actually 
being entered into 

Maximum Termination Amount (NPD projects only)  

In line with NPD principles, this ensures that Project Co does not make any 
windfall gain from compensation on termination for Project Co default. 

New Agreement  

This should also include other documents entered into between the parties, where 
appropriate. In projects in which the Service ceases to be required on or shortly 
after the original expiry Date, then the term of the New Contract will be reduced 
and so Post Termination Service Amounts will not be deducted (or added back). 

Post Termination Service Amount  

This payment is made both to ensure that the Authority is incentivised to expedite 
the retender and that any value received by the Authority is reflected post 
termination. Usage based payments will need to be addressed specifically. It is 
recommended that their effects are, where possible, stripped out. A positive Post 
Termination Service Amount will occur where the cost incurred by the Authority in 
procuring the Service itself (including rectification costs) is less than the Monthly 
Service Payment. A negative Post Termination Service Amount will arise if the 
costs incurred in procuring the Service (including rectification costs) are greater 
than the Annual Service Payment. 

Qualification Criteria   

If tenderers are not required to bid on the basis of a single capital payment then 
the Authority would have to fund the delay in payment of the compensation 
amount which is not recommended. 

Revised Senior Debt Termination Amount  

This definition assumes debt finance. In practice the definition is project specific 
and, in the case of bond finance will need to refer to the principal outstanding 
amount (indexed or otherwise) and/or the early redemption price mechanism by 
reference to the terms and conditions of the bonds and will need to be approved 
by the SFT. Spens will be payable only on Authority Default and Authority 
Termination, as will the Spens calculation methodology. Authorities may consider 
whether they should exclude any future profit element from the calculation of costs 
of early termination of interest hedging arrangements where the termination is for 
force majeure, breach of refinancing, corrupt gifts and uninsurability. 

Senior Debt Amount  

This definition assumes debt finance. In practice the definition is project specific 
and, in the case of bond finance will need to refer to the principal outstanding 
amount (indexed or otherwise) and/or the early redemption price mechanism by 
reference to the terms and conditions of the bonds and will need to be approved 
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Schedule 
Part 

Comment 

by the SFT. 

Sub-Contractor Losses  

The Authority must review sub-contracts to ensure that payments due on early 
termination are not excessive e.g. operational subcontracts where operational 
phase has not yet started. 

18 Handback Procedure 

18 Paragraph 2.1  

The Authority should ensure that its handback requirements are clearly set out in 
the Authority’s Construction Requirements, or alternatively in this Schedule Part 
18. For NHS bodies, as well as complying with the residual design life 
requirement, as a minimum, all components of the Physical Facet (as described in 
Estatecode (ISBN 0-11-322549-0)) should (subject to the point made below) meet 
Condition B (i.e. be sound, operationally safe and exhibit only minor deterioration 
(as is more fully described in Estatecode Section 4 "Facet 1: Physical condition")).  
Condition B will not be the appropriate standard for some other facets of the 
Facilities (e.g. components relating to fire protection, health and safety, statutory 
requirements etc.).  The Authority should ensure that such requirements are also 
dealt with. The Authority should ensure that, where any component falls short of 
Condition B rectification work should be planned to bring such component up to 
Condition B (or equivalent) within 6 months of the time at which the component is 
surveyed in this situation, that the SPV is obliged to carry out such work and that 
the Authority has adequate remedy where the SPV fails to do this. 

Non-NHS bodies should seek advice on suitable alternative standards. 

19 Record Provisions 

19 Section 1 has been included for the purpose of providing a general framework and 
should be amended to reflect project specifics.  The records to be kept by the SPV 
are to be determined on a project specific basis, but should as a minimum include 
those items listed in Section 2. 

21 Sub-hubco/Project Co Information 

21 This has been included as an example only and the Authority should amend as 
appropriate to its individual project. 

23 Refinancing 

23 On NPD projects, Schedule Part 23 should be read in conjunction with the 
Mandatory NPD Articles of Association which set out the Public Interest Director’s 
rights in relation to instigating Refinancing (which in turn mirror the rights that sit 
with the Authority under SoPC4 guidance). 

Paragraph 5  

The Authority should take into account UK Accounting Standards when deciding 
how to take any share in refinancing out of the project. Under current (March 
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Schedule 
Part 

Comment 

2011) Accounting Standards the Authority will be required to take the benefit by 
way of a reduction in Annual Service Payments under paragraph 5.2 to ensure 
that benefits from the Project are seen to be applied to the Project.  

Paragraph 5 (NPD projects only)  

Mirror provisions to be included in the Subordinated Funding Agreements to allow 
the subordinated lenders to receive payment of Project Co’s share of the 
Refinancing Gain.  The parties ought to be entitled to receive their share of the 
Refinancing Gain in a lump sum to the extent that the Refinancing creates an 
amount capable of immediate payment subject to accounting and tax 
considerations in respect of which Authorities should take advice.  To the extent 
that the Authority elects and/or the Refinancing Gain arises throughout the life of 
the project (e.g. where there is a change in senior debt margin) it will be payable 
(or, as the case may be, taken as a unitary charge reduction) throughout the 
remainder of the project 

Exempt Refinancing   

The defined terms referred to in limb (c)(vi) should follow those contained in the 
Senior Funding Agreements – the Initial Availability Period being the construction 
phase drawdown period. These will need to be checked.  

Qualifying Institutions  

If there are particular institutions which, for particular reasons, do not come within 
the other heads of Qualify Bank Transaction the SPV may propose to the 
Authority that such institutions be included as Qualifying Institutions. In the light of 
the broad drafting of the other provisions in the definition of Qualifying Bank 
Transaction, the Authority would expect any such proposal to be specific and 
limited. Broad group definitions will not be entertained.  

Refinancing Gain (NPD projects only)  

The commercial position is that Project Co’s share of the Refinancing Gain is paid 
to the subordinated lenders rather than directed to the Surplus Account.  Provision 
therefore needs to be made in the Subordinated Funding Agreements for that 
payment to be made. To avoid circularity, the overall Refinancing Gain needs to 
be calculated on the basis of arrangements before that payment is made. 

Threshold Equity IRR  

This is the nominal post tax (i.e. post tax with respect to the SPV, pre-tax with 
respect to the shareholders in the SPV) Equity IRR set out in the Base Case, 
which excludes the effects of any anticipated refinancing. 

27 Relevant Discharge Terms 

27 Relevant Discharge Terms for use where the Authority is a local authority are 
provided in Form 11 in Appendix 2. 
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APPENDIX 2 – Alternative/Recommended Drafting 
 

Form No. Title 

1.  School representative 

2.  Asbestos 

3.  Planning Challenge  

4.  Unavailability of existing facilities 

5.  Malicious damage (although no draft Clause is included for this yet) 

6.  Use of the Facilities 

7.  TUPE and employment matters (no staff transfers) 

8.  LGPS Pension provisions 

9.  Authority Events of Default (for non-NHS bodies) 

10.  Authority rights to assign (for non-NHS bodies) 

11.  Local Government (Contracts) Act 1997 and relevant discharge terms 

12.  Best Value  

13.  Payment of compensation on termination 

SCOTTISH 
FUTURES 

TRUST 

Page 3103

A43230746



    
 
 

 

  

       Page 49 of 90 

Form 1 – School Representative 

#.1 The head teacher of [each] School or such other member of staff of a School as the head 
teacher may notify in advance to [Sub-hubco/Project Co] from time to time, shall undertake 
the role of a school representative (the “School Representative”), which School 
Representative shall provide a day to day contact with [Sub-hubco/Project Co] for the 
routine operation of this Agreement. 

#.2 Unless pursuant to a specific delegation under Clause #.3 or otherwise specifically provided 
for in terms of this Agreement, the School Representative shall have no power or authority 
to bind the Authority or vary the terms of this Agreement in any way and [Sub-hubco/Project 
Co] acknowledges that it shall not act on the instructions of or as a consequence of or 
otherwise rely upon any act or omission of a School Representative for the purposes of this 
Agreement unless under a specific delegation issued pursuant to Clause #.3 or otherwise 
specifically provided for in this Agreement. 

#.3 The Authority’s Representative may from time to time by notice to [Sub-hubco/Project Co] 
delegate any of his powers, duties or responsibilities under this Agreement to a School 
Representative, subject to such terms and conditions, and for such duration as may be 
specified by the Authority’s Representative. 
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Form 2 – Asbestos 
 
10.5 Subject to Clauses 10.6 to 10.13 below [Sub-hubco/Project Co] shall be responsible for and 

shall hold the Authority harmless from the removal of any Asbestos at the Site(s) and the 
Authority shall have no liability in respect of the removal of any Asbestos at the Site(s) other 
than as set out in Clauses 10.6 to 10.13. 

10.6 1Prior to the commencement of the Works at a Demolition Site, [Sub-hubco/Project Co] shall 
procure: 

[10.6.1 the appointment of an Asbestos Surveyor in accordance with Clause 10.7 and 
10.9; and] 

10.6.2 that the Asbestos Surveyor [appointed in accordance with Clause 10.7 and 10.9] 
carries out an Asbestos Survey and submits an Asbestos Survey Report in respect 
of the relevant Demolition Site.   

10.7 [[Sub-hubco/Project Co] shall seek competitive tenders from a minimum of [3] persons 
competent to carry out Asbestos Surveys on the basis that the successful tenderer shall 
provide: 

10.7.1 Asbestos Surveys in respect of all of the Demolition Sites; and 

10.7.2 for each Demolition Site, as soon as reasonably practicable after the relevant 
Asbestos Survey has been carried out, an Asbestos Survey Report in a format 
suitable for pricing by a Licensed Contractor tendering for the Asbestos Works.] 

10.8 [In parallel with the process referred to in Clause 10.7 above, [Sub-hubco/Project Co] shall 
procure competitive tenders from a minimum of [3] Licensed Contractors, based on the Type 
2 Asbestos Surveys and including a schedule of rates to assist in the pricing of the Asbestos 
Works.]  

10.9 [As soon as reasonably practicable following receipt of the tenders referred to in Clauses 
10.7 and 10.8, [Sub-hubco/Project Co] shall submit copies of such tenders to the Authority 
together with [Sub-hubco’s/Project Co’s] recommendation as to which tenders should be 
accepted.  Within 5 Business Days of having received copies of all of the tenders referred to 
in Clauses 10.7 and 10.8, the Authority shall notify [Sub-hubco/Project Co] which tenders to 
accept, provided that failing such notification [Sub-hubco/Project Co] shall be entitled to 
accept the tenders it had recommended to the Authority.] 

10.10 [Sub-hubco/Project Co] shall procure that a copy of each Asbestos Survey Report issued by 
the Asbestos Surveyor is submitted to the Authority within 7 Business Days of receipt of the 
same by the Building Contractor. 

 
1  The drafting assumes that the SPV has not appointed an Asbestos Surveyor and Licensed Contractor before financial close.  

On the basis that the Additional Asbestos is an Authority risk the drafting allows for the Authority to select the Asbestos 
Surveyor and Licensed Contractor (with an opportunity for Project Co to make its recommendations).  Compensation payable 
to the SPV in relation to the removal of Additional Asbestos will be calculated on the basis of the Licensed Contractor’s 
tender.  If an Asbestos Surveyor and Licensed Contractor are appointed before financial close the drafting in Clauses 10.6 to 
10.9 and 10.11 will need to be revised accordingly and the Licensed Contractor’s schedule of rates should be set out in the 
Schedule to the Project Agreement and used for calculating compensation payable to the SPV under Clauses 10.12 and 
10.13). 
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10.11 [Following the issue of each Asbestos Survey Report [Sub-hubco/Project Co] shall procure 
that [the Licensed Contractor appointed pursuant to Clause 10.9 provides a revised tender, 
clearly setting out its assumptions, resources analysis and all costs for carrying out the 
Asbestos Works at the relevant Demolition Site on the basis of the Asbestos Survey Report 
to enable robust and transparent verification of all allowances within the tender, and shall 
procure that] the Asbestos Works are completed by the Licensed Contractor in accordance 
with the requirements of Clause 6.2. 

10.12 To the extent that, only as a result of the nature and/or extent and/or location of the 
Additional Asbestos, the period of time taken to complete the Asbestos Works at a 
Demolition Site is longer than the relevant Asbestos Works Period (“Additional Asbestos 
Delay”), [Sub-hubco/Project Co] will be entitled to apply for relief from its obligations and/or 
compensation in accordance with Clause 30 (Delay Events)2 provided that compensation for 
any additional direct costs and associated expenditure incurred by [Sub-hubco/Project Co]  
for the removal and disposal of the Additional Asbestos shall be calculated on the basis of 
the schedule of rates set out in [the Licensed Contractor’s tender] [Part [ ] of the Schedule] 
and paid as provided for in Clause 10.13 below and Clause 30 (Delay Events) shall be 
construed accordingly. 

10.13 In respect of any additional direct costs and associated expenditure incurred by [Sub-
hubco/Project Co] as a result of the nature and/or extent and/or location of the Additional 
Asbestos at a Demolition Site (whether or not there has been an Additional Asbestos 
Delay): 

10.13.1 [Sub-hubco/Project Co] shall deliver to the Authority a VAT invoice for such 
additional direct costs and associated expenditure, calculated on the basis of the 
schedule of rates set out in [the Licensed Contractor’s tender] [Part [ ] of the 
Schedule], in each month in which they are incurred together with copies of the 
records maintained by the Building Contractor and the Licensed Contractor to 
show the amount of Additional Asbestos removed from the relevant Demolition 
Site and the associated expenditure during such month and such additional 
supporting information as the Authority may reasonably request; and 

10.13.2 the Authority shall pay to [Sub-hubco/Project Co] the amount of each such invoice 
(provided that it reflects the records and schedule of rates referred to in Clause 
10.13.1 above) within 20 Business Days of receipt of the same. 

10.14 Unless the exposure arises directly or indirectly as a result of any act or omission of [Sub-
hubco/Project Co] or any [Sub-hubco/Project Co] Party, the Authority accepts full 
responsibility (including any financial and other consequences which result (whether directly 
or indirectly) for death and personal injury in respect of exposure to Asbestos on the Site, 
where the exposure takes place prior to the date on which [Sub-hubco/Project Co] Is given 
possession f the Site for the purposes of carrying out the Works.  

Where Clauses 10.5 to 10.14 are used, the following definitions should be added to Schedule 
Part 1:  

 
“Additional Asbestos” means Asbestos discovered at a Demolition 

Site to the extent only that it differs in nature 

 
2 Add Additional Asbestos Delay to the list of Delay Events in Clause 29.3 and Compensation Events in Clause 29.10. 
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and/or extent and/or location from the Asbestos 
identified in the relevant Management Survey 

“Asbestos” has the meaning given to it in the Control of 
Asbestos Regulations 2006 

“Asbestos Survey” means a Refurbishment/Demolition Survey as 
described in Guidance Note HSG264 
(Asbestos: The Survey Guide) published by the 
Health & Safety Executive 

“Asbestos Survey Report” means a detailed report prepared by the 
Asbestos Surveyor on the results of an 
Asbestos Survey, which report shall include the 
Asbestos Surveyor’s detailed recommendations 
as to the nature and scope of the Asbestos 
Works required at the relevant Demolition Site 

“Asbestos Surveyor” means [a licensed asbestos surveyor appointed 
in accordance with Clauses 10.7 and 10.9] 

“Asbestos Works” means, in relation to a Demolition Site, the 
removal and disposal of all Asbestos 

“Asbestos Works Period” means, in relation to a Demolition Site, the 
period of time programmed for the carrying out 
of Asbestos Works as identified in [ ] of the 
Schedule 

“Demolition Site” means [ ] 

“Management Survey” means, in relation to a Demolition Site, the 
relevant survey contained [ ] 
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Form 3 – Planning Challenge 
11.3 Either party shall, on becoming aware of a Planning Challenge, notify the other party and 

the parties shall consult and generally co-operate with each other in good faith with a view to 
mitigating the effects of the Planning Challenge.  Such consultation shall include discussion 
as to the likelihood of the Planning Challenge being successfully defended, whether either 
party or both parties should take any action to seek to resist the Planning Challenge and/or 
whether an application for a new Planning Permission should be submitted (in which case 
Clause 11.8 shall apply).  Without prejudice to the foregoing generality, [Sub-hubco/Project 
Co] shall, within 10 Business Days of receipt of a written request, provide the Authority with 
an estimate of: 

11.3.1 the costs and liabilities and other consequences that [Sub-hubco/Project Co] 
considers are likely to arise if the Works are suspended and recommenced 
following determination of the Planning Challenge; and/or 

11.3.2 the costs that [Sub-hubco/Project Co] considers are likely to be incurred in respect 
of an application for a new Planning Permission. 

The Authority shall reimburse [Sub-hubco/Project Co] for any costs reasonably and properly 
incurred by it in complying with this Clause 11.3 (including taking such action as the 
Authority may direct it to take to seek to resist the Planning Challenge) within 20 Business 
Days of receipt of a valid invoice therefor.  The Authority shall be entitled, at any time, to 
request a breakdown of costs incurred and/or an estimate of costs likely to be incurred by 
[Sub-hubco/Project Co] in complying with this Clause 11.3. 

11.4 The parties shall each: 

11.4.1 provide to the Relevant Authority all relevant evidence and information that is 
available to [Sub-hubco/Project Co] and/or the Authority and that may be lawfully 
disclosed to the Relevant Authority and employed by it in the effective defence of 
the Planning Challenge; and 

11.4.2 co-operate with the Relevant Authority in the provision of witnesses in the defence 
of the Planning Challenge. 

11.5 [Sub-hubco/Project Co] shall continue to discharge its obligations under this Agreement 
save to the extent that: 

11.5.1 [Sub-hubco/Project Co], as a consequence of the Planning Challenge, is 
prevented by Law or any interim order of a Relevant Authority from progressing 
the Works (which shall include an Adverse Planning Decision); and/or 

11.5.2 [Sub-hubco/Project Co] is instructed by the Authority pursuant to Clause 11.7 to 
suspend the carrying out of the Works. 
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11.6 To the extent that [Sub-hubco/Project Co] is prevented from progressing the Works as a 
consequence of an event listed in Clause 11.5, such event shall be deemed to be a Delay 
Event and a Compensation Event.3 

11.7 Without prejudice to Clause 29.10, the Authority shall be entitled at any time following a 
Planning Challenge to instruct [Sub-hubco/Project Co], in writing, to suspend the carrying 
out of any of the Works to which the relevant Planning Approval relates.  Such instruction 
shall cease to have effect upon a Planning Challenge Dismissal being notified by the 
Authority to [Sub-hubco/Project Co]. 

11.8 The Authority shall be entitled at any time following a Planning Challenge to instruct [Sub-
hubco/Project Co] to apply for a new Planning Permission for the Works and the Authority 
may, without prejudice to Clause 11.9, issue an Authority Change Notice varying this 
Agreement, the Authority’s Construction Requirements and the Service Level Specification if 
and to the extent necessary to allow [Sub-hubco/Project Co] to proceed with the Works in 
accordance with the requirements of the new Planning Permission.   

11.9 In the event that a Planning Challenge results in an Adverse Planning Decision, the 
Authority shall as soon as reasonably practicable either: 

11.9.1 serve a notice under Clause 42.1 requiring termination of this Agreement; or 

[11.9.1    issue an Authority Change Notice removing the affected Facilities from the scope 
of this Agreement and varying the Authority’s Construction Requirements to 
remove those requirements relating to the affected Facilities to which the Adverse 
Planning Decision relates; or]4 

11.9.2 issue an Authority Change Notice instructing [Sub-hubco/Project Co] to proceed 
with an application for a new Planning Permission [in respect of the Facilities 
affected] and (if and to the extent necessary) varying the Authority’s Construction 
Requirements and/or [Sub-hubco’s/Project Co’s] Proposals in a manner that 
satisfies the grounds on which the Planning Challenge was successful; or 

11.9.3 issue an Authority Change Notice varying this Agreement, the Authority’s 
Construction Requirements and Service Level Specification if and to the extent 
necessary to allow [Sub-hubco/Project Co] to proceed with the Works in 
accordance with the requirements of a new Planning Permission obtained prior to 
the Adverse Planning Decision as referred to in Clause 11.8 above. 

11.10 If a new Planning Permission is obtained pursuant to an instruction issued under Clause 
11.9.2 the Authority shall issue an Authority Change Notice varying this Agreement, the 
Authority’s Construction Requirements and the Service Level Specification if and to the 
extent necessary to allow [Sub-hubco/Project Co] to proceed with the Works in accordance 
with the requirements of the new Planning Permission.   

11.11 The Authority shall not be entitled to withdraw an Authority Change Notice issued under 
Clause 11.8, Clause 11.9 or Clause 11.10. 

 
3  Add “the occurrence of circumstances deemed to be a Delay Event pursuant to Clause 11.6” to the list of Delay Events in 
Clause 29.3 and  “the occurrence of circumstances deemed to be a Compensation Event pursuant to Clause 11.6” to the list of 
Compensation Events in Clause 29.10 
4  Alternative Clause 11.9.1 drafting for multi-site projects  
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Where Clauses 11.3 to 11.11 are used, the following definitions should be added to Schedule 
Part 1: 
 
“Adverse Planning Decision” means a decision by a Relevant Authority 

pursuant to which the Planning Approval is 
amended, revoked, quashed or otherwise 
rendered ineffective 
 

“Planning Challenge” means, in respect of the Planning Approval, 
the occurrence of either of the following 
within three months of the date of the grant 
of the Planning Approval: 
 
(a) an application for judicial review 

under Chapter 58 of the Rules of the 
Court of Session (or any statutory 
challenge or appeal which proceeds 
on principles similar to judicial 
review); or 

(b) a statutory challenge under section 
239 of the Town and Country 
Planning (Scotland) Act 1997 

in either case (i) other than by [Sub-
hubco/Project Co] or any [Sub-hubco/Project 
Co] Party and (ii) on grounds other than 
[Sub-hubco’s/Project Co’s] or a [Sub-
hubco/Project Co] Party’s failure to comply 
with statutory procedure and other than the 
commission of an unlawful act or acts by 
[Sub-hubco/Project Co] or a [Sub-
hubco/Project Co]  Party; 

“Planning Challenge 
Dismissal” 

means, in relation to a Planning Challenge: 

(a) a decision by a Relevant Authority 
pursuant to which the Planning 
Challenge is dismissed or 
otherwise rejected and in respect 
of which any rights of appeal have 
expired, been rejected or 
otherwise lost; or 

(b) the withdrawal of that Planning 
Challenge  
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Form 4 – Unavailability of Existing Facilities 
13.7 Unavailability of Existing Facilities 

If any area of the Existing Facilities (in the reasonable opinion of the Authority) cannot 
continue to be used for the provision of the [Authority/Community] Services prior to the 
Actual Completion Date [Phase Actual Completion Date] through a failure by [Sub-
hubco/Project Co]  to carry out the Works in accordance with Clause 12 (The Design, 
Construction and Commissioning Process) and Clause 14 (Programme), then at the option 
of the Authority, [Sub-hubco/Project Co] shall either: 

13.7.1 reimburse to the Authority the proper costs reasonably incurred by the Authority in 
providing alternative accommodation and associated arrangements; or 

13.7.2 provide at [Sub-hubco’s/Project Co’s] expense, equivalent alternative 
accommodation in a location with the town boundaries of where the Existing 
Facilities are situated and provide such additional or alternative ancillary services 
as may be required to enable that accommodation to be used for the provision of 
the [Authority/Community] Services. 
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Form 5 – Malicious Damage 
49A MALICIOUS DAMAGE 

49A.1 Remit of Clause 

This Clause [49A] specifies the respective obligations of the parties in relation to malicious 
damage or vandalism to the Facilities during the Operational Term. 

49A.2  Notification 

49A.2.1 As soon as possible after an Event has been notified to the Helpdesk or after 
[Sub-hubco/Project Co] has itself or by a Service Provider become aware of an 
Event, if it considers that the Event was caused by malicious damage or 
vandalism, Sub-hubco must verbally inform the Helpdesk and the School 
Representative (a “Vandalism Report”). Where it is reasonably practicable for it to 
do so without prejudicing its ability to achieve Rectification of the Event within the 
Rectification Time and subject to any immediate steps that it requires to take to 
make the Facilities safe, it must allow the School Representative an opportunity to 
inspect the evidence it relies on to support its claim that malicious damage or 
vandalism caused the Event concerned before carrying out Rectification and, 
where this is not reasonably practicable, [Sub-hubco/Project Co] must take 
reasonable steps to preserve or record in a suitable manner any such evidence 
and forthwith make that record available to the Authority. 

49A.2.2 Provided [Sub-hubco/Project Co] has complied with the requirements of Clause 
[49A.2.1], unless the School Representative disagrees that the Event referred to in 
a Vandalism Report was caused by malicious damage or vandalism within [two (2) 
hours] of receipt of it or within [two (2) hours] of the start of the next Core Time 
where the Vandalism Report is made outside Core Hours, or, if applicable, within 
[one (1)] Business Day of receipt of the evidence or record of the alleged malicious 
damage or vandalism concerned, the School Representative will be deemed to 
have disagreed that the Event concerned was caused by malicious damage or 
vandalism.  

49A.3 Rectification of Vandalism 

49A.3.1 In relation to any Event referred to in a Vandalism Report, [Sub-hubco/Project Co] 
shall always take such steps as are necessary in accordance with its obligations 
under this Agreement to make the Facilities safe. 

49A.3.2 If the School Representative agrees in accordance with Clause [49A.2] that an 
Event was caused by malicious damage or vandalism, except when Clause 
[49A.3.3] applies, [Sub-hubco/Project Co] shall not Rectify the Event beyond what 
is required by Clause [49A.3.1] unless instructed by the Authority to do so as an 
Authority Change under Schedule Part 16 (Change Protocol). 

49A.3.3 If, in the reasonable opinion of [Sub-hubco/Project Co], the Event referred to in a 
Vandalism Report, if not Rectified, will or is likely to: 

(a) cause an Unavailability Event or a Performance Failure; or 
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(b) result in the costs of performing the Services and in particular the costs 
of Maintenance Works being materially increased, 

it may notify the School Representative to that effect and shall be entitled to 
proceed with Rectification in accordance with its obligations under this Agreement. 

49A.3.4 If the School Representative does not agree accordance with Clause [49A.2] that 
the Event referred to in a Vandalism Report was caused by malicious damage or 
vandalism, [Sub-hubco/Project Co] shall be entitled to proceed with Rectification in 
accordance with its obligations under this Agreement. 

49A.4 Costs of rectifying malicious damage and vandalism 

[Sub-hubco/Project Co] will be entitled to include all reasonable costs incurred incurs costs 
with any Service Provider or third party: 

49A.4.1 to make the Facilities safe pursuant to Clause [49A.3.1 if it is agreed by the 
Authority or subsequently determined under the Dispute Resolution Procedure that 
the Event was caused by malicious damage or vandalism; or 

49A.4.2 to carry out Rectification pursuant to Clause [49A.3.3]; or 

49A.4.3 to carry out Rectification pursuant to Clause [49A.3.4] if it is subsequently 
determined under the Dispute Resolution Procedure that the Event was caused by 
malicious damage or vandalism, 

in a Monthly Invoice in accordance with Clause 34.2.1(c). In deciding what a reasonable 
cost is, regard may be had to prices and rates in the Catalogue (as defined in Schedule Part 
16 (Change Protocol)). 

49A.5 [Sub-hubco/Project Co] to Provide Information 

[Sub-hubco/Project Co] must provide the Authority with such information as the Authority 
reasonably requests for the purpose of making claims for losses due to malicious damage or 
vandalism, under the Operational Insurances.5 

49A.6 Disputes 

Any dispute under this Clause [49A] shall be determined under the Dispute Resolution 
Procedure and [Sub-hubco/Project Co] will bear the onus of proof on the balance of 
probabilities that an Event was caused by malicious damage or vandalism. 

 
5 The Authority, as an insured party, will be responsible for making claims under the Operational Insurances for losses due to 
malicious damage or vandalism and will bear the excesses applicable to such claims. 
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Form 6 – Use of the Facilities 
Priority 

22.7 The Facilities must be made available for use in the following order of priority: 

22.7.1 the provision by the Authority of [Authority/Community] Services during the School 
Day; and 

22.7.2 Community Use. 

22.8 Subject to Clauses 22.9 and 22.12, the Authority is entitled to use the Facilities during Core 
Times to the extent defined therein and during Additional Hours pursuant to Clause 22.13. 

22.9 The Authority must notify [Sub-hubco/Project Co] of any planned periods of Community Use 
and the [Functional Area] required for such use not less than [one month before the 
commencement of each term]. 

Notification of terms 

22.10 The terms for [first] Academic Year are [     ]. 

22.11  No later than [31st December] in each year the Authority must notify [Sub-hubco/Project Co] 
of the dates for terms (including any half-term holidays) in the period [1st August] to [31st 
July] following that notice. 

22.12 Without prejudice to Clause 22.13, in the event that the Authority wishes either:  

24A.6.1 terms to have an aggregate yearly duration in excess of the number of School 
Days detailed in the Academic Year, or   

24A.6.2 to make a change to Core Times  

it must propose a change to the Service Level Specification in accordance with Schedule 
Part 16 (Change Protocol).  The Authority is entitled, without proposing a change to the 
Services Specification in accordance with Schedule Part 16 (Change Protocol), to make de 
minimis changes to the Core Times provided the total number of hours falling within Core 
Times remains the same, unless [Sub-hubco/Project Co] can demonstrate to the Authority 
that such change will not have a de minimis impact on the cost of and/or the delivery of the 
Services. 

Additional Hours 

22.13 Subject to the Authority giving [Sub-hubco/Project Co] reasonable prior notice, having 
regard to the nature and extent of the use required, the Authority may require that:  

22.13.1 any Functional Area be used by the Authority or for Community Use outside Core 
Times; or 

 

SCOTTISH 
FUTURES 

TRUST 

Page 3114

A43230746



    
 
 

 

  

       Page 60 of 90 

22.13.2 any Functional Area in excess of the Functional Areas detailed in the definition of 
Core Times be used by the Authority or for Community Use during Core Times. 

The Authority must reimburse [Sub-hubco/Project Co]  for any additional costs and 
expenses (including overhead, administration costs and profit incurred by [Sub-
hubco/Project Co]  and  any Service Provider, which all taken together must not exceed [•%] 
of the direct costs of providing the Services), reasonably, properly and demonstrably 
incurred by [Sub-hubco/Project Co]  as a result of the use by the Authority or the Community 
Use of that Functional Area, the additional use of which has been requested by the Authority 
in terms of this Clause 22.13.6  

Where this drafting is used, the following definitions should be added to Schedule Part 1: 
 
“Academic Year”  means the period from the first day of the Authority’s 

school year until the last day of the Authority’s school 
year (excluding holiday periods) (as published from 
time to time prior to the commencement of each 
Academic Year), [such year to be divided into three 
terms each containing a half-term holiday, and in any 
event] such period not to include more than [200]7 
School Days; 

“Additional Hours” means times when a Functional Area is being used 
pursuant to a request by the Authority pursuant to 
Clause [22.13] 

“Community Use”  means use of the Facilities by or at the invitation of the 
Authority outside School Hours by the Authority or an 
Authority Party; 

“School Day” means each day that the Authority requires the use of 
the Facilities for the delivery of Authority Services in 
any Academic Year;  

“School Hours” means [     ] each School Day; 

 
6  Authority to consider the relevance of this Clause in the context of the level of service being provided by [Sub-hubco/Project 

Co] and the direct costs (if any) that [Sub-hubco/Project Co] will incur as a result of a request for Additional Hours. 
7 An Authority should verify the number of School Days against their curriculum requirements. 
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Form 7 – TUPE and Employment Matters (No Staff Transfers 
No Employee Transfer 

25.1     The Authority and [Sub-hubco/Project Co]  agree that there are no individuals presently 
employed by the Authority which [or any other sub-contractor of the Authority]8 shall relocate 
to the Facilities whose contracts of employment will, by virtue of the transfer to [Sub-
hubco/Project Co]  of responsibility for provision of (or procuring the provision by Service 
Providers of) any of the Services in accordance with this Agreement and in accordance with 
the Transfer Regulations, have effect after the date or dates of such transfer as agreed by 
the parties (each a "Relevant Service Transfer Date") (or at any other time) as if originally 
made between those persons and the relevant Service Provider.   

25.2 If it is subsequently agreed or determined that there are persons presently employed by the 
Authority [or any other sub-contractor of the Authority]9 which shall relocate to the Facilities 
whose contracts of employment do have effect after the Relevant Service Transfer Date as 
if originally made between those persons and the relevant Service Provider ("Transferring 
Staff") then: 

25.2.1      the Authority shall within ten (10) Business Days of the date on which it was so 
agreed or determined have the opportunity to offer or procure the offer of a 
position as an employee of the Authority to some or all of the Transferring Staff; 

25.2.2 [Sub-hubco/Project Co] shall procure that no person to whom the Authority has 
offered a position in accordance with Clause 25.2.1 shall be dismissed by reason 
of redundancy until the period10 for acceptance of such offer has expired and the 
person in question has not accepted such offer; and 

25.2.3 subject to Clauses 25.2.1 and 25.2.2, [Sub-hubco/Project Co]  or any Service 
Provider shall be entitled to dismiss any or all of the Transferring Staff by reason of 
redundancy provided that [Sub-hubco/Project Co]  shall use and shall procure that 
any Service Provider shall carry out in the required manner any obligation to 
consult with the Transferring Staff or any of them, or their respective 
representatives, and shall use all reasonable endeavours to mitigate the amount of 
any costs payable in respect of the Transferring Staff or their dismissal. 

The Authority shall indemnify [Sub-hubco/Project Co] against any costs referred to in Clause 
25.2.3 reasonably incurred by [Sub-hubco/Project Co] (or by a relevant Service Provider and 
for which [Sub-hubco/Project Co]  is responsible) and shall reimburse any costs reasonably 
and properly incurred by [Sub-hubco/Project Co] or the Service Provider in employing any 
Transferring Staff prior to the expiry of the period referred to in Clause 25.2.2. 

 

8  Applicable where the Authority is a local authority. 

9  Applicable where the Authority is a local authority. 

10 Time period to be agreed on a project by project basis. 
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Compliance with Legislation and Authority Policies 

25.3   [Sub-hubco/Project Co]  shall comply and shall procure that each Service Provider and all 
persons employed or engaged by a Service Provider in connection with the provision of any 
Service shall comply at all times with the Law on health and safety at work and on anti-
discrimination and equal opportunities. 

25.4   [Sub-hubco/Project Co] shall procure that each Service Provider takes all reasonable steps 
to procure that all persons including any employed or engaged by a Service Provider in 
connection with the provision of any Service shall, so far as applicable, comply with the 
Authority Policies as regards health and safety at work (including the Authority Policy 
regarding smoking) and with those relating to anti-discrimination and equal opportunities 
(including those relating to harassment).  [Sub-hubco/Project Co] also shall take and shall 
procure that every Service Provider shall take all such steps as the Authority may 
reasonably require, which shall include co-operation with action proposed or taken by the 
Authority, to ensure that the Authority complies with its duty under Section 3(1) Health and 
Safety at Work Act 1974 regarding the conduct of the undertaking of the Authority. 

[Sub-hubco/Project Co]  Indemnities 

25.5    [Sub-hubco/Project Co] shall indemnify and keep indemnified in full the Authority and, at the 
Authority's request, each and every service provider who has or shall provide any service 
equivalent to any of the Services against: 

25.5.1 claims in respect of all emoluments and all other contractual or statutory payments 
unpaid by [Sub-hubco/Project Co]  or a Service Provider to any person entitled to 
such payments from [Sub-hubco/Project Co] or a Service Provider who is or has 
been employed or engaged by Project Co or any Service Provider on or after the 
Relevant Service Transfer Date but prior to the date of expiry or termination of this 
Agreement, and all income tax and pension and national insurance contributions 
payable thereon; and 

25.5.2 insofar as Clause 25.5.1 does not apply, all Direct Losses incurred by the Authority 
as a result of any claim against the Authority in respect of any liability to any 
person who is or has been employed or engaged (whether as a consequence of 
the Transfer Regulations or of the provisions of this Clause 25) by [Sub-
hubco/Project Co] or any Service Provider in connection with the provision of any 
of the Services, where such claim arises as a result of any act or omission of [Sub-
hubco/Project Co] or the Service Provider occurring after the Relevant Service 
Transfer Date and before the expiry or termination of this Agreement; 

BUT the indemnities in Clauses 25.5.1 and 25.5.2 shall not apply to the extent that the claim 
arises from a wrongful act or omission of the Authority or is in respect of sums for which the 
Authority is liable pursuant to Clause 25.2. 

25.6   Clause 49.3 (Conduct of Claims) of this Agreement shall apply where any claim is made in  
respect of the indemnities given by [Sub-hubco/Project Co] under Clause 25.5 (Project Co 
Indemnities). 

Position on expiry or earlier termination of this Agreement 

25.7   On the expiry or earlier termination of this Agreement, the Authority and [Sub-hubco/Project 
Co] agree that it is their intention that the Transfer Regulations shall apply in respect of the 

SCOTTISH 
FUTURES 

TRUST 

Page 3117

A43230746



    
 
 

 

  

       Page 63 of 90 

provision thereafter of any service equivalent to a Service but the position shall be 
determined in accordance with the Law at the date of expiry or termination as the case may 
be and this Clause is without prejudice to such determination. 

25.8   [Sub-hubco/Project Co] shall not and shall procure that no Service Provider shall make any 
material change to the terms and conditions of employment of any person employed in the 
provision of any Service, transfer any person employed in the provision of any Service to 
another part of its business, or materially increase or decrease the number of such persons: 

25.8.1 within the period of twelve months immediately preceding the expiry of this 
Agreement, or 

25.8.2 within the period of twelve months before the termination of this Agreement or, if 
shorter, during the period of notice of termination  

without the Authority's consent (which shall not be unreasonably withheld), except if such 
change is required by Law. 

25.9 If the Transfer Regulations do not apply on the expiry or earlier termination of this 
Agreement, the Authority shall ensure that each new provider of a service equivalent to a 
Service on or after the expiry or earlier termination of this Agreement (including the 
Authority) shall offer employment to the persons employed by [Sub-hubco/Project Co] or a 
Service Provider in the provision of the Service immediately before the expiry or earlier 
termination of this Agreement and shall indemnify [Sub-hubco/Project Co] or a Service 
Provider for Direct Losses any of them may suffer or incur as a result of its failure to do so, 
and for any costs, claims or liabilities for redundancy payments (whether statutory or 
contractual). 

25.10 If an offer of employment is made in accordance with Clause 25.9 the employment shall be 
on the same terms and conditions as applied immediately before the expiry or earlier 
termination of this Agreement including full continuity of employment, except that the 
Authority or other new service provider may at its absolute discretion not offer such terms 
and conditions if there has been any change to the terms and conditions of the persons 
concerned in breach of Clause 25.8. 
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Form 8 – LGPS Pension Provisions 
[Sub-hubco/Project Co] to become an Admission Body 

Where [Sub-hubco/Project Co] (or any relevant Service Provider) employs any Pensionable Authority 
Employees from a Relevant Service Transfer Date it shall offer those Pensionable Authority 
Employees membership of the LGPS, and [Sub-hubco/Project Co]shall procure that it (and/or any 
relevant Service Provider) shall become an Admission Body. [Sub-hubco/Project Co] shall before the 
Relevant Service Transfer Date execute (and procure that any relevant Service Provider executes) an 
Admission Agreement which will have effect from and including the Relevant Service Transfer Date. 

Liability for underfunding prior to Relevant Service Transfer Date 

26.2 Where [Sub-hubco/Project Co] (and/or any relevant Service Provider) becomes an 
Admission Body, the parties agree that: 

26.2.1 [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall not be 
responsible for any underfunding in the LGPS which relates to (and is calculated 
by reference to) service of any Pensionable Authority Employee prior to a 
Relevant Service Transfer Date; 

26.2.2 subject to the provisions of Clause 26.2.3 and Clause 26.2.4 below, [Sub-
hubco/Project Co] (and/or any relevant Service Provider) shall pay to the 
Administering Authority, for the credit of the LGPS, the Actual Contribution 
Amount; 

26.2.3 in the event that the Actual Contribution Amount is greater than the Fixed Amount, 
liability for the Actual Contribution Amount shall be apportioned as follows:- 

26.2.4  

(a) [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall be 
liable for the Fixed Amount; and 

(b) the Authority shall be liable for the difference between the Actual 
Contribution Amount and the Fixed Amount. 

26.2.5 in the event that the Actual Contribution Amount is less than the Fixed Amount, 
[Sub-hubco/Project Co] shall pay to the Authority the difference between the Fixed 
Amount and the Actual Contribution Amount; 

26.2.6 the Authority shall indemnify [Sub-hubco/Project Co] (and/or any relevant Service 
Provider) from and against any costs, charges, and losses suffered by it or them 
which arise under Clause 26.2.3(b); and 

26.2.7 Project Co shall indemnify the Authority from and against any costs, charges and 
losses suffered by the Authority which arise under Clause 26.2.4. 
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Admission Agreement 

26.3 The Authority shall before the Relevant Service Transfer Date execute each of the 
Admission Agreements referred to in Clause 26.1 ([Sub-hubco/Project Co] to become an 
Admission Body) [and shall use reasonable endeavours to ensure that the Administering 
Authority executes each such Admission Agreement before the Relevant Service Transfer 
Date11]. 

Indemnity for a breach of the Admission Agreement 

26.4 [Sub-hubco/Project Co] hereby indemnifies the Authority and/or any future Service Provider 
and, in each case, their sub-contractors on demand from and against all Direct Losses 
suffered or incurred by it or them which arise from any breach by [Sub-hubco/Project Co] (or 
any relevant Service Provider) of the terms of the Admission Agreement to the extent that 
such liability arises before or as a result of the termination (howsoever caused), suspension 
or expiry of this Agreement. 

Indemnity or bond 

26.5 [Sub-hubco/Project Co] shall procure that it (and any relevant Service Provider) shall as 
soon as reasonably practicable obtain the indemnity or bond required in accordance with the 
Admission Agreement.12 

Right of Set Off 

26.6 The Authority shall have a right to set off against any payments due to [Sub-hubco/Project 
Co]under this Agreement an amount equal to any overdue employer and employee 
contributions and other payments (and interest payable under the LGPS (Administration) 
Regulations) due from [Sub-hubco/Project Co] (or from any relevant Service Provider (as 
applicable)) under the Admission Agreement.13 

Liabilities of the Parties and Payments relating to Pensions 

26.7 The following provisions shall apply in relation to liability and payments as between the 
parties in relation to the provisions of this Clause 26 (Pension Matters): 

26.7.1 immediately on a liability to contribute under a rates and adjustments certificate 
under Regulations 32 or 34 of the LGPS (Administration) Regulations arising on 
[Sub-hubco/Project Co] (and/or any relevant Service Provider), [Sub-hubco/Project 
Co] (and/or any relevant Service Provider) shall notify the Authority in writing of the 
Actual Contribution Amount set out in that rates and adjustments certificate and 
either: (i) the amount (if any) by which the Actual Contribution Amount exceeds the 
Fixed Amount (the "Authority Top-up Amount"); or (ii) the amount (if any) by 
which the Actual Contribution Amount is less than the Fixed Amount (the "[Sub-
hubco/Project Co] Top-up Amount"); and 

 
11 The Authority may also be the Administering Authority. 
12 Under Regulation 5(5)(a) of the LGPS (Administration) Regulations, the Local Authority (in the majority of cases) must carry 

out an assessment, taking account of actuarial advice, of the level of financial risk arising on premature termination of the 
provision of the service or assets by reason of the insolvency, winding up or liquidation of the transferee admission body and 
that where the level of risk identified by the assessment is such as to require it, the  transferee admission body must provide 
an indemnity or bond to meet the level of risk identified. 

13 This clause seeks to mirror the right of set off which must be included in the Admission Agreement under regulation 5(7) of 
the LGPS (Administration) Regulations. 
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26.7.2 following such written notification to the Authority by [Sub-hubco/Project Co] 
pursuant to Clause 26.7.1 above, the Annual Service Payments shall be adjusted 
by operation of Clause 34.2.1(c) to reflect the Authority Top-up Amount or the 
[Sub-hubco/Project Co]Top-up Amount. 

Debt arising as a result of cessation of participation in the LGPS 

26.8 Where an Admission Agreement is terminated or otherwise ceases to have effect and [Sub-
hubco/Project Co] (and/or any relevant Service Provider) is required to pay an additional 
contribution to the LGPS pursuant to a rates and adjustments certificate issued under 
Regulation 34 of the LGPS (Administration) Regulations or otherwise (the "Exit 
Contribution"), [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall pass 
the account or invoice in relation to the Exit Contribution to the Authority within 20 Business 
Days of receipt of such account or invoice. The Authority shall be responsible for paying an 
amount equal to the Exit Contribution to the Administering Authority for immediate credit to 
the LGPS. 

26.9 [Sub-hubco/Project Co] (and/or any relevant Service Provider) shall be responsible for any 
part of any Exit Contribution arising on termination of the Admission Agreement which 
relates to any unpaid contributions due under the Admission Agreement up to the date of 
termination of the Admission Agreement in so far as those unpaid contributions related  to 
any amount payable under Clause 26.2.3(a). 

Project Co ceases to be an Admission Body 

26.10 If [Sub-hubco/Project Co]and/or any relevant Service Provider employs any Pensionable 
Authority Employees from a Relevant Service Transfer Date and: 

26.10.1 the Authority, [Sub-hubco/Project Co]and/or any relevant Service Provider are all 
of the opinion that it is not possible to operate the provisions of Clause 26.1 ([Sub-
hubco/Project Co]to become an Admission Body) to Clause 26.9 inclusive; or 

26.10.2 for any reason after the Relevant Service Transfer Date [Sub-hubco/Project 
Co]and/or any relevant Service Provider ceases to be an Admission Body other 
than on the date of termination or expiry of this Agreement or because it ceases to 
employ any Pensionable Authority Employees, 

then the provisions of Clauses 26.1 ([Sub-hubco/Project Co]to become an Admission Body) 
to 26.9 shall not apply (without prejudice to any rights of the Authority under those clauses) 
and the relevant provisions of Clause 26.11 (Membership of a Broadly Comparable Scheme 
for Pensionable Authority Employees) shall apply in respect of the Pensionable Authority 
Employees. 

Membership of a Broadly Comparable Scheme for Pensionable Authority Employees 

26.11 Where this Clause 26.11 (Membership of a Broadly Comparable Scheme for Pensionable 
Authority Employees) applies: 

26.11.1 Project Co shall procure that each Pensionable Authority Employee shall on the 
Relevant Service Transfer Date or the Cessation Date (as applicable) be offered 
membership of a pension scheme for future service operated by [Sub-
hubco/Project Co] (or the relevant Service Provider) which must be:  

SCOTTISH 
FUTURES 

TRUST 

Page 3121

A43230746



    
 
 

 

  

       Page 67 of 90 

(a) established within three (3) months of the Relevant Service Transfer 
Date or the Cessation Date (as the case may be) and maintained until 
any payment to be made under Section 4 (LGPS Bulk Transfer Terms) of 
Schedule Part 24 (Employment and Pensions) is made; 

(b) reasonably acceptable to the Authority (such acceptance not to be 
unreasonably withheld or delayed); 

(c) a registered pension scheme for the purposes of Part 4 of the Finance 
Act 2004; 

(d) has in place a relevant contracting-out certificate in accordance with Part 
III of the Pension Schemes Act 1993; and 

(e) certified by the Government Actuary’s Department as broadly 
comparable to the LGPS, assessed following the principles set out in the 
Statement of Practice issued by the Government Actuary’s Department 
as current at the time. 

26.11.2  [Sub-hubco/Project Co] shall ensure that a certificate from the Government 
Actuary’s Department referred to in Clause 26.11.1(e) for the Broadly Comparable 
Scheme shall be delivered to the Authority on or before signature of this 
Agreement (or on or before the Cessation Date as applicable) and shall provide 
confirmation that the certificate(s) remain in force [three (3)] months before each 
Relevant Service Transfer Date or Cessation Date (as the case may be) in respect 
of each Pensionable Authority Employee who is to be offered membership of the 
pension scheme to which the certificate relates. 

GAD Certificate 

26.12 The Authority shall provide [Sub-hubco/Project Co]with such information as it (or any 
Service Provider) may reasonably require in relation to the LGPS to enable [Sub-
hubco/Project Co] (or any relevant Service Provider) to submit a proposal to the 
Government Actuary’s Department to assess the comparability of the Broadly Comparable 
Scheme.  The Authority may (at its option) provide such information directly to the 
Government Actuary’s Department.  [Sub-hubco/Project Co]shall (and it shall procure that 
any relevant Service Provider shall) provide such documentation as is required to enable the 
Government Actuary’s Department to consider the question of comparability including, but 
not necessarily limited to, the Trust Deed and Rules of the Broadly Comparable Scheme, 
the latest actuarial valuation report, the latest trustees’ report and accounts together with a 
statement giving details of the increases in pensions in payment and deferred pensions in 
each of the last ten years and details of any area where the trustees will operate discretion 
to improve benefits. 
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Liability for Costs 

26.13 All costs incurred in connection with the Admission Agreement and/or obtaining a certificate 
of broad comparability from the Government Actuary’s Department shall be borne by [Sub-
hubco/Project Co]. 

Bulk Transfers 

26.14 [Sub-hubco/Project Co] shall procure that each Broadly Comparable Scheme shall be able 
to accept bulk transfers from the LGPS.  [Sub-hubco/Project Co]shall comply with (and shall 
procure that each relevant Service Provider shall comply with) the provisions of Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) in respect of 
transfers from the LGPS following the Relevant Service Transfer Date and any subsequent 
bulk transfers on termination or expiry of this Agreement.  

[Sub-hubco/Project Co] Undertaking 

26.15 [Sub-hubco/Project Co] undertakes to the Authority (for the benefit of the Authority and for 
the Authority as agent and trustee for the benefit of the Pensionable Authority Employees) 
that it shall (and shall procure that any relevant Service Provider shall) procure that: 

26.15.1 the Pensionable Authority Employees shall by three (3) months before the 
Relevant Service Transfer Date or the Cessation Date (as the case may be) be 
offered membership of the Broadly Comparable Scheme with effect from and 
including the Relevant Service Transfer Date (or Cessation Date (as the case may 
be)); 

26.15.2 the Broadly Comparable Scheme shall provide benefits in respect of the 
Pensionable Authority Employees' periods of service on and after the Relevant 
Service Transfer Date (or Cessation Date (as the case may be)) which the 
Government Actuary's Department shall certify to be the same as, broadly 
comparable to, or better than the benefits which the Pensionable Authority 
Employees were entitled to under the LGPS at the Relevant Service Transfer Date 
(or the Cessation Date (as the case may be)); 

26.15.3 if the Broadly Comparable Scheme is terminated, a replacement pension scheme 
shall be provided with immediate effect for those Pensionable Authority 
Employees who are still employed by Project Co or a relevant Service Provider.  
The replacement scheme must comply with this Clause 26.15 ([Sub-hubco/Project 
Co] Undertaking) as if it were the Broadly Comparably Scheme; and 

26.15.4 where the Broadly Comparable Scheme has not been established by the Relevant 
Service Transfer Date (or Cessation Date (as the case may be)) the Pensionable 
Authority Employees shall be provided with benefits in respect of death-in-service 
which are no less favourable than the death-in-service benefits provided by the 
LGPS before the Relevant Service Transfer Date (or Cessation Date (as the case 
may be)).  Such benefits shall continue to be provided until death-in-service 
benefits are provided by the Broadly Comparable Scheme. 

Subsequent Transfers 

26.16 Where during the term of this Agreement the employment of any Pensionable Authority 
Employee is transferred on a second and/or subsequent occasion as a result of a change of 
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service provider, [Sub-hubco/Project Co]shall procure that each Pensionable Authority 
Employee who is a member of, or eligible for membership of, the outgoing employer's 
pension scheme shall be offered membership of a pension scheme operated by the new 
employer which, as a minimum: 

26.16.1 for future service offers the benefits which enabled the outgoing employer's 
pension scheme to be certified as being broadly comparable in accordance with 
the provisions of Clause 26.11 (Membership of Broadly Comparable Scheme for 
Pensionable Authority Employees); and 

26.16.2 must be able to accept bulk transfers from the outgoing employer's pension 
scheme (where the pension schemes are different) in respect of benefits which the 
Pensionable Authority Employee had accrued or been credited in the outgoing 
employer's pension scheme, 

and [Sub-hubco/Project Co] shall (and shall procure that any relevant Service Provider) shall 
consult with and inform those employees of the pension provisions relating to the transfer. 

The Authority shall have the right, but not the obligation, on any second or subsequent 
transfer, to request the Government Actuary’s Department to certify, in respect of any new 
employer's pension scheme, that the requirements of Clause 26.11.1(c) to 26.11.1(e) 
(inclusive) have been met.  [Sub-hubco/Project Co] shall procure that any new employer 
shall provide all such documentation as is required to enable the Government Actuary’s 
Department to make the necessary assessment. 

Pension issues on Expiry or Termination 

26.17  [Sub-hubco/Project Co] shall (and shall procure that any relevant Service Provider shall): 

26.17.1 maintain such documents and information as will be reasonably required to 
manage the pension aspects of any onward transfer of any person engaged or 
employed by [Sub-hubco/Project Co] (or any relevant Service Provider) in the 
provision of the Services on the expiry or termination of this Agreement (including 
without limitation identification of the Pensionable Authority Employees); 

26.17.2 provide to the Authority such documents and information mentioned in Clause 
26.17.1  which the Authority may reasonably request in advance of the expiry or 
termination of this Agreement; and 

26.17.3 fully co-operate (and procure that the trustees of the Broadly Comparably Scheme 
shall fully co-operate) with the reasonable requests of the Authority relating to any 
administrative tasks necessary to deal with the pension aspects of any onward 
transfer of any person engaged or employed by [Sub-hubco/Project Co] (or any 
relevant Service Provider) in the provision of the Services on the expiry or 
termination of this Agreement. 

Discretionary Benefits 

26.18 Where [Sub-hubco/Project Co] (or a relevant Service Provider) is an Admission Body, 
Project Co shall (and/or shall procure that any relevant Service Provider shall) award 
benefits (where permitted) to the Pensionable Authority Employees under the LGPS 
(Compensation) Regulations and/or the LGPS in circumstances where the Pensionable 
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Authority Employees would have received such benefits had they still been employed by the 
Authority. 

26.19 Where the award of benefits in Clause 26.18 is not permitted under the LGPS 
(Compensation) Regulations and/or the LGPS or where [Sub-hubco/Project Co] (and/or a 
relevant Service Provider) is not an Admission Body, [Sub-hubco/Project Co]shall (and/or 
shall procure that any relevant Service Provider shall) award benefits to the Pensionable 
Authority Employees which are no less favourable than the benefits the Pensionable 
Authority Employees would have received under the LGPS (Compensation) Regulations 
and/or the LGPS in circumstances where the Pensionable Authority Employees would have 
received such benefits had they still been employed by the Authority. 

26.20 Where under Clauses 26.18 and 26.19 such benefits are of a discretionary nature, they shall 
be awarded on the basis of the Authority's written policy in relation to such benefits at the 
time of the Relevant Service Transfer Date (which the Authority shall provide upon request).  
Where the payment of such benefits is not, for whatever reason, possible, [Sub-
hubco/Project Co]shall (and/or shall procure that any relevant Service Provider shall) 
compensate the Pensionable Authority Employees in a manner which is broadly comparable 
or equivalent in cash terms.14 

 
Where this alternative Clause 26 drafting is used, the following definitions should be added to 
Schedule Part 1: 
 
"Actual Contribution Amount"   means the contribution set out in a rates and 

adjustments certificate issued to [Sub-hubco/Project 
Co] (and/or any relevant Service Provider pursuant to 
either Regulation 32 or 34 of the LGPS 
(Administration) Regulations 
 

"Additional Costs" means an increase in any liability to contribute to the 
LGPS imposed on Project Co (or any relevant Service 
Provider) as a consequence of: 

(a) the exercise by [Sub-hubco/Project Co]of any 
discretion under the LGPS Regulations to 
permit any of the Pensionable Authority 
Employees to retire before such Pensionable 
Authority Employees' normal pension age (as 
defined in regulation 16 of the LGPS 
(Administration) Regulations); 

(b) any augmentation of benefits under the LGPS 
for any of the Eligible Employees; 

(c) any redundancy of any of the Pensionable 
Authority Employees which gives such 
employee the right to bring benefits into 
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payment under the LGPS in accordance with 
regulation 19 of the Local Government 
Pension Scheme (Benefits, Membership and 
Contributions) (Scotland) Regulations 2008; 

(d) any increases in the pay (as defined in the 
Local Government Pension Scheme (Benefits, 
Membership and Contributions) (Scotland) 
Regulations 2008) of Pensionable Authority 
Employees in excess of the rate of increases 
in pay assumed in the actuarial valuation 
prepared by the actuary in accordance with 
regulation 32 of the LGPS (Administration) 
Regulations immediately preceding such 
actual increases; 

(e) any benefits which come into payment 
pursuant to regulation 20 (ill-health) of the 
Local Government Pension Scheme (Benefits, 
Membership and Contributions) (Scotland) 
Regulations 2008; and 

(f) any waiver of the requirement for any of the 
Pensionable Authority Employees to 
contribute to the LGPS, 

provided always that should any of the events set out 
in the limbs (a) to (f) above be at the instigation of the 
Authority then that event shall not constitute an 
Additional Cost. 

"Adjustment Factor" means any increase or decrease in [Sub-
hubco’s/Project Co’s] (or any relevant Service 
Provider's) liability to contribute to the LGPS to a 
maximum increase or decrease over [  ]% of or below [ 
]% of Pensionable Authority Employees' pay (as 
defined in regulation 5 of the Local Government 
Pension Scheme (Benefits, Membership and 
Contributions) (Scotland) Regulations 2008 
 

"Administering Authority" means [  ] 
 

"Admission Agreement" means an admission agreement entered into in 
accordance with regulation 5 of the LGPS 
(Administration) Regulations by the Administering 
Authority and Project Co or any relevant Service 
Provider (as appropriate) and a template for which is 
set out at Schedule Part [ ] (Admission Agreement) 
 

"Admission Body" means a transferee admission body for the purposes 
of regulation 5 of the LGPS (Administration) 
Regulations] 
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"Broadly Comparable Scheme" means the pension scheme or schemes nominated by 
[Sub-hubco/Project Co] (or any relevant Service 
Provider) in accordance with paragraph Clause 26.11 
(Membership of a Broadly Comparable Scheme for 
Pensionable Authority Employees) 
 

"Fixed Amount"  means [  ]% of Pensionable Authority Employees' pay 
(as defined in regulation 5 of the Local Government 
Pension Scheme Benefits, Membership and 
Contributions) (Scotland) Regulations 2008 adjusted in 
accordance with the Adjustment Factor plus any 
Additional Costs 
 

"LGPS" means the Local Government Pension Scheme 
(Scotland) established pursuant to regulations made in 
exercise of powers under sections 7 and 12 and 
Schedule 3 of the Superannuation Act 1972 (as 
amended from time to time) 
 

"LGPS (Administration) Regulations means the Local Government Pension Scheme 
(Administration) (Scotland) Regulations 2008 
 

"LGPS (Compensation) Regulations means the Local Government (Discretionary Payments 
and Injury Benefits) (Scotland) Regulations 2008 
 

"LGPS Regulations" means the LGPS (Administration) Regulations, the 
LGPS (Compensation) Regulations and the Local 
Government Pension Scheme (Benefits, Membership 
and Contributions) (Scotland) Regulations 2008 
 

"Pensionable Authority Employee" means an Authority Employee who is a member of or 
is entitled to be a member of the LGPS on or 
immediately prior to the Relevant Service Transfer 
Date 
 
 

Where this alternative Clause 26 drafting is used, the following provisions should be added to 
Schedule Part 24: 
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SECTION 4 

LGPS BULK TRANSFER TERMS 

The provisions of this Section 4 (i) of Schedule Part 24 (i) shall apply in relation to each Employee 
Transfer during the term of this Agreement which affects Pensionable Authority Employees. In relation 
to each such Employee Transfer the provisions of this Section 4 (LGPS Bulk Transfer Terms) of 
Schedule Part 24 (Employment and Pensions) shall apply save that [Sub-hubco/Project Co] and the 
Authority (both acting reasonably) shall agree such amendments to the provisions of this Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) as are required to 
reflect the specifics of the transfer in terms of details of the Administering Authority’s Actuary, the 
Funds, the Due Date and Actuary’s Letter, the matters identified herein and any comments from the 
Administering Authority. 

Definitions 

In this Section 4 (LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) the 
following expressions shall, unless the context otherwise requires, have the following meanings: 

"Actuary’s Letter" means, in respect of each Fund, the letter from the 
Administering Authority’s Actuary, stating the methods 
and assumptions to be used for the purposes of this 
Section 4 (LGPS Bulk Transfer Terms) of Schedule 
Part 24 (Employment and Pensions), a copy of which 
is set out as Appendix 1 (Actuary's Letter) to this 
Section 4 (LGPS Bulk Transfer Terms) of Schedule 
Part 24 (Employment and Pensions) 
 

"Administering Authority’s Actuary" means [name of actuary] of [name of firm], or another 
actuary appointed by the relevant Administering 
Authority for the purposes of this Section 4 (LGPS 
Bulk Transfer Terms) of Schedule Part 24 
(Employment and Pensions) 

"AVCs" means AVCs or SCAVCs as defined in the LGPS 
(Administration) Regulations 
 

"Due Date" means the date [   ] days after the last of the 
conditions in paragraph 3.6 has been satisfied 
 

"Employer" means [Sub-hubco/Project Co] and/or any relevant 
Service Provider who employs a Pensionable 
Authority Employee from the Relevant Service 
Transfer Date 
 

"Employer's Actuary" means [name of actuary] of [name of firm], or another 
actuary appointed by the Employer for the purposes of 
this Section 4 (LGPS Bulk Transfer Terms) of 
Schedule Part 24 (Employment and Pensions) 
 

"Fund" means the [     ] Fund within the LGPS 
 

"Transfer Amount" means the amount or amounts referred to in 
paragraph 3.1 
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"Transferring Member" means an Pensionable Authority Employee who 

agrees to a transfer of benefits being made for him or 
her from the relevant Fund to the Broadly Comparable 
Scheme under paragraph 2 
 

In this Section 4 (LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) other 
defined terms shall, unless the context otherwise requires, have the meanings given to them in 
Schedule Part 1 (Definitions and Interpretation). 

 
1. The Broadly Comparable Scheme 

[Sub-hubco/Project Co] shall procure that the Employer shall invite each Pensionable 
Authority Employee who joins the Broadly Comparable Scheme in accordance with Clause 
26.11.1 to consent to a transfer of benefits being made for him from the relevant Fund to the 
Broadly Comparable Scheme. The Employer must issue this invitation no later than [one] 
month after the Relevant Service Transfer Date. The invitation must be in a form that is 
acceptable to the Authority and the Administering Authority (such acceptance not to be 
unreasonably withheld or delayed by the Authority) and that complies with any requirements 
of the LGPS (Administration) Regulations. Any Pensionable Authority Employee wishing to 
consent to a transfer of benefits must notify the Employer of this consent in writing no later 
than [three] months after the date of the invitation. The Employer shall provide the Authority 
and the Administering Authority with the names of the Transferring Members no later than 
[four] months after the Relevant Service Transfer Date.  

2. Transfer Payment from Fund 

2.1 In respect of the Pensionable Authority Employees, the Authority shall use reasonable 
endeavours to ensure that the relevant Administering Authority transfers from the 
Fund to the Broadly Comparable Scheme on the Due Date an amount in respect of 
the Employee Transferring Members' service in the Fund before the Relevant Service 
Transfer Date calculated in accordance with the Actuary’s Letter and Part 9 of the 
LGPS (Administration) Regulations. 

2.2 As soon as reasonably practicable following the Relevant Service Transfer Date, 
[Sub-hubco/Project Co] shall procure that the Employer shall promptly provide all data 
within its possession or under its control which the Administering Authority and the 
Administering Authority’s Actuary may require for the calculation of the Transfer 
Amount and shall warrant that this data is in all material respects true, complete and 
accurate.  

2.3 As soon as reasonably practicable following the Relevant Service Transfer Date, the 
Authority shall promptly provide all data within its possession or under its control 
which the Administering Authority and the Administering Authority’s Actuary may 
require for the calculation of the Transfer Amount In respect of its own Transferring 
Members, and shall warrant that this data is in all material respects true, complete 
and accurate. 

2.4 The Authority shall use its reasonable endeavours to procure that: 

2.4.1 as soon as reasonably practicable after the Administering Authority's 
Actuary has been provided with the necessary data and information, the 
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Administering Authority's Actuary shall calculate the Transfer Amount in 
respect of its own Transferring Members, in accordance with the 
Actuary’s Letter and the LGPS (Administration) Regulations; and 

2.4.2 within [one week] of completing this calculation, the Administering 
Authority’s Actuary shall notify the Employer's Actuary in writing of the 
particulars of the calculation and the data on which the calculation is 
based. 

The Employer's Actuary will then have [one month] (or such longer period as the 
parties may agree) from the date on which those particulars and data have been 
supplied to him in which to object in writing that the calculation is incorrect or not in 
accordance with the Actuary’s Letter. The calculation shall be final and binding on the 
parties if the Employer's Actuary raises no objection within this stated period. 

2.5 If the Employer’s Actuary objects in writing under paragraph 3.4 and the 
Administering Authority’s Actuary and the Employer’s Actuary cannot subsequently 
agree the Employee Transfer Amount within [one] month (or such longer period as 
shall be agreed between the parties) of the objection, then the amount shall be 
determined by an independent actuary to be nominated by the relevant Administering 
Authority and the Employer jointly or, if they cannot agree, by the President of the 
Faculty of Actuaries on application by either party. The independent actuary shall act 
as an expert and not as an arbitrator, and his decision shall be final and binding on 
the parties. The independent actuary’s costs shall be payable equally by the 
Administering Authority and the Employer. 

2.6 Payment to the Broadly Comparable Scheme of the Transfer Amount shall only be 
made on the following conditions: 

2.6.1 the Transfer Amount has been agreed or determined under paragraph 3.4 
or 3.5 and in accordance with the LGPS (Administration) Regulations; 

2.6.2 the Employer has complied with all its obligations under this Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and 
Pensions); and 

2.6.3 the trustees of the Broadly Comparable Scheme have confirmed in writing 
that: 

(a) a payment should be made in accordance with the LGPS 
(Administration) Regulations and that they shall accept payment 
on the terms set out in paragraph 4;  

(b) they shall accept liability for each Transferring Member’s accrued 
contracted out rights under the Fund; and  

(c) they shall accept the Transfer Amount in full and final settlement of 
all claims against the Fund in respect of each Transferring 
Member. 

2.7 [The payment of the Transfer Amount shall be satisfied by the transfer of readily 
marketable stocks and shares of the relevant Fund as agreed by the relevant 
Administering Authority and the trustees of the Broadly Comparable Scheme having a 
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mid-market value on the day before the Due Date equal to the Transfer Amount. If the 
relevant Administering Authority and the trustees of the Broadly Comparable Scheme 
are not able to agree some or all of the particular assets to be transferred, or the mid-
market value of any such assets, the payment of the Transfer Amount (or the 
appropriate part of it) shall be satisfied by the relevant Fund transferring cash equal to 
[ ]% of that part of the Transfer Amount in respect of which there has been no 
agreement as to the assets to be transferred.]15 

3. Past Service Benefits 

3.1 [Sub-hubco/Project Co] shall procure that the Employer shall ensure that: 

3.1.1 the Broadly Comparable Scheme provides in respect of each 
Transferring Member such benefits as the Administering Authority’s 
Actuary certifies to be of actuarially equivalent value [(in accordance with 
the Actuary's Letter)]16 to the benefits which would have been payable 
under the LGPS in respect of the Transferring Member’s service before 
the Relevant Service Transfer Date if he had remained a member of the 
LGPS; [and 

3.1.2 the Transfer Amount will, subject only to any HM Revenue & Customs 
limits that may still apply, be wholly applied in the Broadly Comparable 
Scheme for the provision of the benefits mentioned in this paragraph 
4.117] and 

3.1.3 the Broadly Comparable Scheme provides in respect of each 
Transferring Member such benefits as the Administering Authority’s 
Actuary certifies to be of actuarially equivalent value [(in accordance with 
the Actuary's Letter)]18 to the benefits which would have been payable 
under the LGPS in respect of the Transferring Member’s service before 
the Relevant Service Transfer Date if he had remained a member of the 
LGPS. 

4. Additional Voluntary Contributions 

Nothing in this Section 4 (LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and 
Pensions) shall apply to AVCs or to benefits secured by them. However, the Authority shall 
use reasonable endeavours to ensure that the assets representing each Transferring 
Member's AVCs in the Fund (if any) shall be transferred to the Broadly Comparable Scheme. 
Project Co shall procure that the Employer shall ensure that the Broadly Comparable Scheme 
provides benefits for each Employee Transferring Member which are equivalent to the assets 
transferred.  

 
15 The form of payment and discount for cash needs to be discussed with the Administering Authority. If this is to be covered in 

the Actuary's Letter, this clause can be deleted. 
16 It may be necessary to refer to the Actuary's Letter to determine what 'actuarially equivalent value' means. 'Actuarially 

equivalent value' is the term used in the HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement of Bulk 
Transfer Agreements and  Related Issues'. 

17 The Local Authority may wish to consider whether it wants to seek to ring-fence any Transfer Amount within the Broadly 
Comparable Scheme. The Local Authority should consult with its professional advisers regarding this option. 

18 It may be necessary to refer to the Actuary's Letter to determine what 'actuarially equivalent value' means. 'Actuarially 
equivalent value' is the term used in the HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement of Bulk 
Transfer Agreements and Related Issues'. 
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5. No Assistance 

[Sub-hubco/Project Co] shall procure that the Employer shall not encourage or initiate or 
assist or facilitate any action or provide any financial assistance for the purpose of requiring 
the relevant Fund to pay an amount larger than the Transfer Amount to the Broadly 
Comparable Scheme in respect of the Transferring Members. 

6. [Exit Provisions]19 

6.1 [Sub-hubco/Project Co] undertakes on its own behalf and on behalf of the Employer 
to the Authority (for the benefit of the Authority itself and for the Authority as agent 
and trustee for the benefit of its Pensionable Authority Employees)20 that on: 

6.1.1 the expiry or termination of this Agreement (or of the relevant Sub-Contract); 
or  

6.1.2 the employment of any Pensionable Authority Employee transferring to a 
new employer in accordance with the provisions of Clause 25 (TUPE and 
Employment Matters) (or otherwise), 

[Sub-hubco/Project Co]shall procure that the Employer shall procure that the trustees 
of the Broadly Comparable Scheme offer bulk transfer terms in respect of the relevant 
Pensionable Authority Employees' service in the Broadly Comparable Scheme to the 
pension scheme of the Authority or any future Service Provider (or their sub-
contractors) which are no less favourable (in the opinion of the Administering 
Authority's Actuary or an actuary appointed by the Authority) than the bulk transfer 
terms set out in the Actuary's Letter, subject to a reasonable adjustment in respect of 
market fluctuations since the date of the Actuary's Letter. 

6.2 If the transfer payment paid by the trustees of the Broadly Comparable Scheme is 
less (in the opinion of the Administering Authority's Actuary or an actuary appointed 
by the Authority) than the transfer payment which would have been paid had 
paragraph 7.1 been complied with, the Employer shall pay to the Authority or any 
future Service Provider (or their sub-contractor) (as appropriate) (or as such person 
shall direct) the amount of the difference.21] 

 
19 The exit provisions aim to reflect as far as possible the exit requirements of HM Treasury Guidance 'A Fair Deal for Staff 

Pensions : Procurement of Bulk Transfer Agreements and Related Issues'. The Local Authority could consult with its 
professional advisers regarding these provisions and the Guidance and the requirements it wishes to impose. 

20 HM Treasury have indicated that the exit provisions in HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement 
of Bulk Transfer Agreements and Related Issues' may cover not only Transferring Members but also Pensionable Authority 
Employees who did not transfer their benefits from the LGPS under the initial bulk transfer but did join the Broadly 
Comparable Scheme for future service only. The Local Authority should consult with its professional advisers regarding the 
scope of the employees it wishes to protect under this paragraph. 

21 HM Treasury Guidance 'A Fair Deal for Staff Pensions : Procurement of Bulk Transfer Agreements and Related Issues' 
provides that onward bulk transfer requirements can be imposed on the pension scheme and/or the sponsoring employer. 
The Local Authority will need to consider whether it wants to include a shortfall obligation of this type on the Employer. 
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APPENDIX 1 - ACTUARY’S LETTER  

[To be inserted on a case by case basis for each Employee Transfer to which Section 4 
(LGPS Bulk Transfer Terms) of Schedule Part 24 (Employment and Pensions) applies] 
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Form 9 – Authority Events of Default (for non-NHS bodies) 
39.1.5 an expropriation, sequestration or requisition of a material part of the Assets 

and/or shares of [Sub-hubco/Project Co] or [Hubco/Hold Co] by [the Authority or] 
any Relevant Authority; or 

39.1.6 the Authority is sequestrated under the Bankruptcy (Scotland) Act 1985 or 
otherwise becomes insolvent and its obligations are not otherwise transferred to 
another party such as is referred to in Clause 57.4 
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Form 10 – Authority rights to assign (non-NHS bodies) 
57.4 The Authority shall be entitled to assign, transfer or dispose of the whole of this Agreement 

and/or of any agreement entered into in connection with this Agreement to which the 
Authority and [Sub-hubco/Project Co] are both party: 

57.4.1 a Minister of the Crown (including for the avoidance of doubt the Scottish 
Ministers); 

57.4.2 a [local authority (as defined in the Local Government Etc (Scotland) Act 1994)]22 
which has sufficient financial standing or financial resources to perform the 
obligations of the Authority under this Agreement and any other agreements to 
which such assignation, transfer or disposal relates; or  

57.4.3 any other public body whose obligations under this Agreement and any other 
agreements to which such assignation, transfer or disposal relates are 
unconditionally and irrevocably guaranteed by the Authority or a Minister of the 
Crown (including for the avoidance of doubt the Scottish Ministers) having the 
legal capacity, power and authority to perform the obligations under the guarantee 
and the obligations of the Authority under this Agreement and any other 
agreements to which such assignation, transfer or disposal relates to;  

57.4.4 [any other Participant which has sufficient financial standing or financial resources 
to perform the obligations of the Authority under this Agreement and any other 
agreements to which such assignation, transfer or disposal relates]23, 

without the consent of [Sub-hubco/Project Co]. The prior written consent of [Sub-
hubco/Project Co] (not to be unreasonably withheld or delayed) shall be required for any 
other assignation, transfer or disposal by the Authority of the whole or any part of this 
Agreement or of any agreement entered into in connection with this Agreement to which the 
Authority and [Sub-hubco/Project Co] are both party, provided that nothing in this Clause 
shall restrict the rights of the Scottish Ministers to effect a statutory transfer. 

 

 
22 Insert a description of the category of public body that the procuring authority falls within (if not a local authority)  
23 For hub projects only 
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Form 11 – Local Government (Contracts) Act 1997 and Relevant 
Discharge Terms 
74. Local Government (Contracts) Act 1997 

74.1      [Sub-hubco/Project Co] hereby consents to the issue by the Authority of 
certificates24 under section 3 of the Local Government (Contracts) Act 1997 in 
respect of this Agreement and the Funders’ Direct Agreement. 

74.2      The relevant discharge terms within the meaning of section 6 of the Local 
Government (Contracts) Act 1997 are set out in Schedule Part 27 (Relevant 
Discharge Terms). 

Where Clause 74 applies, the following drafting must be included in the Schedule to 
the Agreement: 

SCHEDULE PART 27 

RELEVANT DISCHARGE TERMS 

1. The Parties hereby acknowledge and agree that: 

1.1 where following an application for judicial review or an audit review (within the 
meaning of the Local Government (Contracts) Act 1997), a court determines that 
the Authority did not have power to enter into this Agreement or to enter into this 
Agreement and the Funders' Direct Agreement and that this Agreement or that this 
Agreement and the Funders' Direct Agreement are unenforceable: 

1.1.1 [Sub-hubco/Project Co] shall be entitled to be paid by the Authority a 
sum equivalent to the amount calculated in accordance with Section 1 
(Compensation on Termination for Authority Default and Voluntary 
Termination) of Schedule Part 17 (Compensation on Termination); and 

1.1.2 the relevant provisions of Clause 46 (Compensation on Termination) and 
Section 5 (General) of Schedule Part 17 (Compensation on Termination) 
shall apply mutatis mutandis, subject to compensation being deemed to 
be payable in a lump sum within 6 months of the order of the court; and 

1.2 where following an application for judicial review or an audit review (within the 
meaning of the Local Government (Contracts) Act 1997) a court determines that 
the Authority did not have power to enter into the Funders' Direct Agreement and 
the Funders' Direct Agreement is unenforceable but this Agreement remains in full 
force and effect then, without prejudice to the application of paragraph 1.1.1 of this 
Schedule Part 27 (Relevant Discharge Terms) at any time thereafter: 

1.2.1 the Monthly Service Payment shall be reduced by the amount payable by 
[Sub-hubco/Project Co] in respect of the Senior Debt; and 

 

24 Drafting assumes that such certificates will be provided at Financial Close. 
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1.2.2 the Authority shall pay [Sub-hubco/Project Co] a sum equal to the 
Revised Senior Debt Termination Amount (excluding, provided that the 
Senior Funders do not enforce any security over credit balances on any 
bank accounts held by or on behalf of [Sub-hubco/Project Co], limb (b)(i) 
of the definition set out in Section 6 (Definitions) of Schedule Part 17 
(Compensation on Termination)) and the relevant provisions of  Clause 
46 (Compensation on Termination) and Section 5 (General) of Schedule 
Part 17 (Compensation on Termination) shall apply mutatis mutandis 
subject to any reference to the Termination Date in this Agreement shall 
be deemed to be the date on which the Funders' Direct Agreement was 
declared unenforceable in accordance with the provisions of this 
paragraph 1; and,  

the Parties agree that such provisions shall be deemed to be relevant discharge 
terms for the purposes of section 6(2) of the Local Government (Contracts) Act 
1997 (the "Relevant Discharge Terms"). 

2. The parties acknowledge and agree that in the event that the circumstances envisaged by 
paragraph 1.2 occur prior to the circumstances envisaged by paragraph 1.1 then the amount 
calculated in accordance with Section 1 (Compensation on Termination for Authority Default 
and Voluntary Termination) of Schedule Part 17 (Compensation on Termination) shall be 
calculated to ensure no double counting between that amount and any sums paid to [Sub-
hubco/Project Co] pursuant to paragraph 1.2.2. 
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Form 12 – Best Value 
75. Best Value 

75.1 [Sub-hubco/Project Co] shall take all reasonable steps necessary to facilitate, support 
and assist the Authority in complying with Sections 1 and 2 of the Local Government 
in Scotland Act 2003. 

75.2 Subject to Clause 75.1, [Sub-hubco/Project Co] shall comply with the guidance 
referred to in Section 2 of the Local Government in Scotland Act 2003 as directed by 
the Authority from time to time. 
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Form 13 – Payment of Compensation on Termination 
SECTION 5: GENERAL 

1.    PAYMENT AND INTEREST 

Following termination for Authority Default, Force Majeure or Corrupt Gifts or Fraud 
or following No Retendering 

1.1 Subject to paragraphs 1.2 and 1.6 below, the Authority shall pay to [Sub-
hubco/Project Co] the Termination Sum, together with interest on any Base Senior 
Debt Termination Amount or Revised Senior Debt Termination Amount element of 
the Termination Sum at the No Default Interest Rate, on or before the date falling 
60 days after the Notice Date provided that, if the Authority fails to pay the 
Termination Sum in full by such date, interest shall accrue at the Default Interest 
Rate on any unpaid amount from (but not including) such date until the date such 
amount is paid.  

1.2 The Authority may, other than where payment is to be made pursuant to Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination) of 
this Schedule Part 17 (Compensation on Termination), elect to pay the Adjusted 
Estimated Fair Value of the Agreement or the Base Senior Debt Termination 
Amount or the Revised Senior Debt Termination Amount (as relevant) element of 
the Termination Sum:   

1.2.1 in instalments as follows: 

(a) where the Base Senior Debt Termination Amount or the 
Revised Senior Debt Termination Amount or the Adjusted 
Estimated Fair Value of the Agreement (as relevant) is greater 
than or equal to the Outstanding Principal: 

i. in respect of that element of the Base Senior Debt 
Termination Amount or the Revised Senior Debt 
Termination Amount or the Adjusted Estimated Fair 
Value of the Agreement (as relevant) representing the 
Outstanding Principal, on the dates (the “Instalment 
Dates”) and in the amounts that [Sub-hubco/Project 
Co] would have been required to pay principal to the 
Senior Funders under the terms of the [Credit 
Agreement] had the Termination Date not occurred; 
and 

ii. in respect of the sum (if any) remaining after 
deducting the Outstanding Principal from the Base 
Senior Debt Termination Amount or the Revised 
Senior Debt Termination Amount or the Adjusted 
Estimated Fair Value of the Agreement (as relevant), 
in equal instalments on the Instalment Dates; 
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(b) where the Base Senior Debt Termination Amount or the 
Revised Senior Debt Termination Amount or the Adjusted 
Estimated Fair Value of the Agreement (as relevant) is less 
than the Outstanding Principal, on the Instalment Dates pro 
rata to the amounts that [Sub-hubco/Project Co] would have 
been required to pay to the Senior Funders on each 
Instalment Date under the terms of the [Credit Agreement] 
had the Termination Date not occurred; or 

1.2.2 as the parties may otherwise agree.  

1.3 From the Notice Date until the date of payment, interest shall accrue on any 
unpaid element of the Termination Sum at the No Default Interest Rate and be 
payable on the next occurring Instalment Date.   

1.4 If the Authority has elected to pay in accordance with paragraph 1.2 above, it may 
(on 28 days’ prior written notice to [Sub-hubco/Project Co]) elect to pay the 
outstanding part of the Adjusted Estimated Fair Value of the Agreement or the 
Base Senior Debt Termination Amount or the Revised Senior Debt Termination 
Amount (as relevant) element of the Termination Sum in full on any Instalment 
Date. If the Authority: 

1.4.1 fails to make a payment [Sub-hubco/Project Co] in accordance with 
paragraphs 1.1 or 1.2 or 1.3 above; or 

1.4.2 breaches Clause 57.4,  

[Sub-hubco/Project Co] may issue a notice to the Authority declaring any unpaid 
and outstanding element of (as applicable) the Adjusted Estimated Fair Value of 
the Agreement or the Base Senior Debt Termination Amount or the Revised 
Senior Debt Termination Amount (as relevant) element of the Termination Sum 
and any accrued but unpaid interest to be immediately due and payable.   

1.5 To the extent that the Adjusted Estimated Fair Value of the Agreement is less than 
zero, then an amount equal to the Adjusted Estimated Fair Value of the 
Agreement shall be due and payable by [Sub-hubco/Project Co] to the Authority 
on the Compensation Date. 

Following Retendering 

1.6 Subject to paragraphs 1.8 and 1.10, following a retendering exercise under 
Section 2 (Compensation for [Sub-hubco/Project Co] Default) of this Schedule Part 
17 the Authority shall pay to [Sub-hubco/Project Co] an amount equal to the 
Adjusted Highest Compliant Tender Price no later than the date falling twenty 
(20) Business Days after the later of: 

1.6.1 the date of the New Agreement; and 

1.6.2 if [Sub-hubco/Project Co] has referred a dispute relating to the Adjusted 
Highest Compliant Tender Price to dispute resolution pursuant to 
paragraph 3.11 of Section 2 (Compensation for Sub-hubco Default) of 
this Schedule Part 17, the date on which the dispute is finally determined 
in accordance with Clause 56 (Dispute Resolution), 
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provided that, to avoid doubt, if the dispute referred by [Sub-hubco/Project Co] to 
dispute resolution (pursuant to paragraph 1.7.2 above) concerns only a proportion 
of the Adjusted Highest Compliant Tender Price then the Authority shall pay the 
undisputed proportion of such sum no later than 20 Business Days after the date 
referred to in paragraph 1.7.1 above (the "Undisputed Payment Date")25 and the 
Authority shall pay interest to [Sub-hubco/Project Co] on any amount of the 
Adjusted Highest Compliant Tender Price which has been withheld, from the 
Undisputed Payment Date until the date on which payment is due under 
paragraph 1.7.2 above at the No Default Interest Rate. 

1.7 If the Authority has received all bids from bidders under the Tender Process and 
has received a Compliant Tender but decides not to complete the Tender Process, 
it shall notify [Sub-hubco/Project Co] of this decision and (if the Adjusted Highest 
Compliant Tender Price is a positive number) pay to [Sub-hubco/Project Co] an 
amount equal to the Adjusted Highest Compliant Tender Price within [20] Business 
Days of such notification. 

1.8 If the Authority fails to pay the Adjusted Highest Compliant Tender Price (or any 
proportion thereof) by the date on which payment is due in accordance with 
paragraph 1.7 or paragraph 1.8 above, the Authority shall pay to [Sub-
hubco/Project Co] interest on such unpaid amount, which shall accrue on such 
amount at the Default Interest Rate from (but not including) the date on which 
payment is due in accordance with paragraph 1.7 or paragraph 1.8 above until 
such amount is paid. 

1.9 If the Adjusted Highest Compliant Tender Price is zero or a negative number then, 
on entering into the New Agreement with the New [Sub-hubco/Project Co], the 
Authority shall have no obligation to make any payment to [Sub-hubco/Project Co] 
and (if a negative number) an amount equal to the Adjusted Highest Compliant 
Tender Price shall be due and payable by [Sub-hubco/Project Co] to the Authority 
on the date of the New Agreement or (where paragraph 1.8 applies) within [20] 
Business Days of notification from the Authority pursuant to that paragraph.26 

2. Full and Final Settlement  

2.1 Any and all sums irrevocably paid by the Authority to Sub-hubco under this 
Schedule Part 17 (Compensation on Termination) will be in full and final 
settlement of each party's rights and claims against the other for breaches and/or 
termination of this Agreement and any other Project Document whether under 
contract, delict, restitution or otherwise but without prejudice to: 

2.1.1 any antecedent liability of [Sub-hubco/Project Co] to the Authority which 
the Authority has been unable to set off pursuant to Clause 46.13 of this 
Agreement;   

2.1.2 any antecedent liability of either party to the other that arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining or 

 
25 Authorities should review the tax implications of the payment passing through Authority's’ control and grossing up provisions 

may be  required as appropriate. 
26 This right is granted to give the Authority a claim as an unsecured creditor of the SPV and is not likely to result in any 
 significant recovery for the Authority. 
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agreeing the Authority Default Termination Sum, Adjusted Highest 
Compliant Tender Price, or Adjusted Estimated Fair Value of the 
Agreement, the Force Majeure Termination Sum or the Corrupt Gifts 
Termination Sum as the case may be; and  

2.1.3 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of this Agreement which arises or 
continues after the Termination Date.  

2.2 If either the Adjusted Highest Compliant Tender Price or (as the case may be) the 
Adjusted Estimated Fair Value of the Agreement is zero or a negative number the 
Authority shall be released from all liability to [Sub-hubco/Project Co] for breaches 
and/or termination of this Agreement and any other Project Document whether 
under contract, delict, restitution or otherwise save for: 

2.2.1 any antecedent liability of the Authority which arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining the 
Adjusted Highest Compliant Tender Price or the Adjusted Estimated Fair 
Value of the Agreement (as the case may be); and  

2.2.2 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of the Agreement which continues after 
the Termination Date.  

3. Costs 

The costs and/or expenses to be taken into account in the calculation of all termination sums due 
pursuant to this Schedule Part 17 (Compensation on Termination) shall only be such costs and/or 
expenses to the extent that they are reasonable and proper in quantum and shall have been or will be 
reasonably and properly incurred and shall only be counted once. 

4. Undisputed Amounts 

If the calculation of any termination amount is disputed then any undisputed element of that amount 
shall be paid in accordance with this Section 5 (General) of this Schedule Part 17 (Compensation on 
Termination) and the disputed element shall be dealt with in accordance with Schedule Part 20 
(Dispute Resolution Procedure). 

5. Outstanding Senior Debt Amount 

5.1 The Authority shall be entitled to rely on the certificate of the [Senior Funders' 
Agent] as conclusive as to the amount of the Base Senior Debt Termination 
Amount or Revised Senior Debt Termination Amount (as the case may be) 
outstanding at any relevant time. 

5.2 The receipt by the [Senior Funders' Agent] of the Base Senior Debt Termination 
Amount or Revised Senior Debt Termination Amount or elements thereof (as 
appropriate) (as the case may be) (and where appropriate any accrued interest or 
breakage costs as certified in accordance with paragraph 5.1 above) shall 
discharge the Authority's obligations to pay such sums to Sub-hubco. 
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Where this alternative drafting is used in Section 5 of Schedule Part 23, the following definitions 
should be added to Section 6 of Schedule Part 23: 

 
“Credit Agreement” means [ ] as at the date of this Agreement or as 

amended as permitted pursuant to Clause 4 (Project 
Documents); 
 

“Notice Date” means the later of the Termination Date and (if 
paragraph 4 (No Retendering Procedure) of Section 2 
(Compensation for Sub-hubco Default) of this 
Schedule Part 17 (Compensation on Termination) 
applies) the date that the Adjusted Estimated Fair 
Value of the Agreement has been agreed or 
determined; 
 

“Outstanding Principal” means the principal amount outstanding at the 
Termination Date of each borrowing (other than any 
borrowing under any equity bridge facility) under the 
[Credit Agreement] 
 

“Termination Sum” means any compensation payable by the Authority to 
[Sub-hubco/Project Co] pursuant to this Schedule Part 
17 (Compensation on Termination) (excluding the 
Adjusted Highest Compliant Tender Price) 
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BETWEEN: 

 
(1) [                    ] (the "Authority"); and 
 
(2) [                    ] (registered under number [                    ]) whose registered office is [                    ] 

("Project Co"). 
 
 
WHEREAS: 

[ ]  

NOW IT IS HEREBY AGREED as follows: 

PART 1: GENERAL 

1. DEFINITIONS AND INTERPRETATION 

Schedule Part 1 (Definitions and Interpretation) shall apply. 

2. EXECUTION AND DELIVERY OF DOCUMENTS 

On or prior to execution of this Agreement: 

2.1 Project Co shall deliver to the Authority the documents referred to in Section 1 
(Documents to be delivered by Project Co) of Schedule Part 2 (Completion Documents) 
(unless the requirement to deliver any such document is waived by the Authority by 
written notice to Project Co); and 

2.2 the Authority shall deliver to Project Co the documents referred to in Section 2 
(Documents to be delivered by the Authority) of Schedule Part 2 (Completion Documents) 
(unless the requirement to deliver any such document is waived by Project Co by written 
notice to the Authority). 

3. COMMENCEMENT AND DURATION 

This Agreement, and the rights and obligations of the parties, shall commence on the date of 
execution of this Agreement and, without prejudice to Clause 47.6, shall terminate automatically on 
the expiry of the Project Term. 

4. PROJECT DOCUMENTS 

Ancillary Documents 

4.1 Project Co shall perform its obligations under, and observe all of the provisions of, the 
Project Documents to which it is a party and shall not: 

4.1.1 terminate or agree to the termination of all or part of any Ancillary Document; 

4.1.2 make or agree to any material variation of any Ancillary Document; 

4.1.3 in any material respect depart from its obligations (or waive or allow to lapse 
any rights it may have in a material respect), or procure that others in any 
material respect depart from their obligations (or waive or allow to lapse any 
rights they may have in a material respect), under any Ancillary Document; or 

4.1.4 enter into (or permit the entry into by any other person of) any agreement 
replacing all or part of (or otherwise materially and adversely affecting the 
interpretation of) any Ancillary Document, 
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unless the proposed course of action (and any relevant documentation) has been 
submitted to the Authority's Representative for review under Schedule Part 8 (Review 
Procedure) and either: 

(a) there has been no objection in accordance with paragraph 3 of 
Schedule Part 8 (Review Procedure) within twenty (20) Business Days 
of receipt by the Authority's Representative of the submission of the 
proposed course of action (and any relevant documentation), or such 
shorter period as may be agreed by the parties; or  

(b) Project Co is acting in accordance with the comments of the Authority 
as provided in paragraph 4.2 of Schedule Part 8 (Review Procedure);  

and, in the circumstances specified in Clause 4.1.1, Project Co has complied with 
Clause 57 (Assignation and Sub-contracting). 

Changes to Funding Agreements and Refinancing  

4.2 Subject to Clauses 4.3, 4.4 and 4.5, Project Co shall be free, at any time, to enter into, 
terminate, amend, waive its rights and generally deal with its Funding Agreements on 
such terms and conditions as it sees fit without the prior written consent of the Authority 
provided that (at the time such action is contemplated and effected) the same will not 
materially and adversely affect the ability of Project Co to perform its obligations under 
the Project Documents or this Agreement. 

4.3 No amendment, waiver or exercise of a right under any Funding Agreement or Ancillary 
Document shall have the effect of increasing the Authority's liabilities on early termination 
of this Agreement unless: 

4.3.1 Project Co has obtained the prior written consent of the Authority to such 
increased liability for the purposes of this Clause 4.3; or 

4.3.2 it is an Additional Permitted Borrowing. 

4.4 Project Co shall not, without the prior written consent of the Authority for the purposes of 
this Clause 4.4, vary, amend or replace any Funding Agreement or enter into any new 
Funding Agreement, the effect of which is to: 

4.4.1 change the circumstances in, or conditions on, which the Agreed Order of 
Priorities may be varied; 

4.4.2 change the circumstances in, or conditions on, which Project Co is entitled or 
obliged to make payments into the Surplus Account; and/or 

4.4.3 change the circumstances in, or conditions on, which Project Co is entitled or 
obliged to make Surplus Payments. 

4.5 Any amendment or variation of any Funding Agreements which constitutes a Refinancing 
shall be carried out in accordance with the provisions of Schedule Part 23 (Refinancing).  

4.6 Without prejudice to Clause 4.2, Project Co shall liaise with the Authority, and shall use all 
reasonable endeavours to provide the Authority with a copy of the relevant agreement in 
settled draft form, not less than ten (10) Business Days before it enters into any Funding 
Agreement (other than the Initial Funding Agreements). 

Delivery 

4.7 Without prejudice to the provisions of this Clause 4 (Project Documents), if at any time an 
amendment is made to any Project Document, or Project Co enters into a new Project 
Document (or any agreement which affects the interpretation or application of any Project 
Document), Project Co shall deliver to the Authority a conformed copy of each such 
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amendment or agreement within ten (10) Business Days of the date of its execution or 
creation, certified as a true copy by an officer of Project Co. 

Funding Default 

4.8 Project Co shall promptly upon the occurrence of a [Funding Default] notify the Authority 
of such [Funding Default]. 

4.9 The Authority may, in circumstances referred to in Clause 4.8 above (regardless of 
whether the Senior Funders have exercised any enforcement or similar rights under the 
Senior Funding Agreements), require Project Co to provide an [Interim Project Report] 
and to attend, and use all reasonable endeavours to ensure that the Senior Funders 
attend, such meetings as the Authority may convene to discuss such [Interim Project 
Report] and the circumstances giving rise to it. 

4.10 Project Co shall promptly upon a failure by the Senior Funders to advance amounts due 
under the Senior Funding Agreements (or in circumstances that might reasonably be 
expected to lead to such a failure) notify the Authority of such failure (or expected failure). 

4.11 The Authority may, in the circumstances referred to in Clause 4.10 above, require Project 
Co to attend, and use all reasonable endeavours to ensure that the Senior Funders 
attend, such meetings as the Authority may convene to discuss the circumstances. 

5. THE PROJECT OPERATIONS 

Scope 

5.1 Subject to and in accordance with the provisions of this Agreement, Project Co shall 
perform its duties under this Agreement at its own cost and risk without recourse to the 
Authority except as otherwise expressly provided in this Agreement. 

General standards 

5.2 Project Co shall at its own cost be solely responsible for procuring that the Project 
Operations are at all times performed: 

5.2.1 in compliance with all Law and Consents (including without limitation the giving 
of notices and the obtaining of any such Consents) and so as not to prejudice 
the renewal of any such Consents;  

5.2.2 in a manner that is not likely to be injurious to health or to cause damage to 
property; 

5.2.3 in a manner consistent with the Quality Plans; 

5.2.4 [except to the extent expressly stated to the contrary in the Authority's 
Construction Requirements or the Service Level Specification, in compliance 
with all applicable NHS Requirements;] 

5.2.5 in a manner consistent with the Authority discharging its statutory duties and 
other functions undertaken by it as the same may be notified to Project Co from 
time to time; and 

5.2.6 in so far as not in conflict with an express obligation of Project Co under this 
Agreement, or where in relation to a matter there is no express obligation or 
standard imposed on Project Co under this Agreement, in accordance with 
Good Industry Practice. 

In the event that any ambiguity, uncertainty, dispute or discrepancy arises in the nature 
and scope of Project Co's obligations under this Clause 5.2 (General Standards), the 
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provisions of this Clause 5.2 (General Standards) will be given meaning and have effect 
in descending order of precedence set out in this Clause 5.2 (General Standards). 

Authority's Undertaking 

5.3 The Authority undertakes to Project Co that it shall: 

5.3.1 subject to the provisions of this Agreement, comply with all Laws, [NHS 
Requirements] and Consents applicable to it which relate to the Project 
Operations; 

5.3.2 not wilfully impede Project Co in the performance of its obligations under this 
Agreement (having regard always to the interactive nature of the activities of the 
Authority and of Project Co and to the Authority’s use of the Facilities to provide 
the relevant Authority Services and any other operations or activities carried out 
by the Authority on or at the Site for the purposes contemplated by this 
Agreement and any other of the Authority’s statutory functions);  

5.3.3 inform Project Co as soon as reasonably practicable if at any time it becomes 
unable to meet any of its financial obligations and in such case inform, and keep 
Project Co informed, of any course of action to remedy the situation 
recommended or required by the Scottish Government, the Authority or other 
competent authority;  and 

5.3.4 to the extent permitted by Law, supply to Project Co within sixty (60) Business 
Days of their publication, a copy of the Authority's Annual Report and Accounts,  

provided that, to avoid doubt, nothing in this Clause 5.3 (Authority's Undertaking) shall in 
any way fetter the discretion of the Authority in fulfilling its statutory functions. 

Co-operation 

5.4 Each party agrees to co-operate, at its own expense, with the other party in the fulfilment 
of the purposes and intent of this Agreement.  To avoid doubt, neither party shall be 
under any obligation to perform any of the other's obligations under this Agreement. 

5.5 [Without prejudice to the generality of Clause 5.4, the parties shall liaise with a view to 
ensuring that the requirements of The NHS and You and any other NHS requirement 
relating to customer service and satisfaction which may from time to time supplement or 
replace The NHS and You are met in respect of the operation of the Facilities.] 

6. GENERAL OBLIGATIONS AND RESPONSIBILITIES OF PROJECT CO 

Other business 

6.1 Project Co shall not engage in any business or activity other than the business or 
activities related to, and conducted for, the purpose of the Project Operations. 

Project Co Parties 

6.2 Subject to the provision of Clause 30.1.7, Project Co shall not be relieved or excused of 
any responsibility, liability or obligation under this Agreement by the appointment of any 
Project Co Party.  Project Co shall, as between itself and the Authority, be responsible for 
the selection, pricing, performance, acts, defaults, omissions, breaches and negligence of 
all Project Co Parties.  All references in this Agreement to any act, default, omission, 
breach or negligence of Project Co shall be construed accordingly to include any such 
act, default, omission, breach or negligence of a Project Co Party. 
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Safety 

6.3 Project Co shall, in carrying out the Project Operations, have full regard for the safety of 
all persons on the Site (whether lawfully or not) and keep the Site, the Works and the 
Facilities in an orderly state, appropriate in accordance with Good Industry Practice, to 
avoid danger to such persons.   

7. AUTHORITY'S DATA 

No liability 

7.1 [Subject to Clause 52 (Warranties)] the Authority shall not be liable to Project Co for and 
Project Co shall not seek to recover from the Authority (or from any Authority Party) any 
damages, losses, costs, liabilities or expenses which may arise (whether in contract, 
delict or otherwise) from the adoption, use or application of the Disclosed Data by, or on 
behalf of, Project Co, the Independent Tester or any Project Co Party. 

No warranty 

7.2 [Subject to Clause 52 (Warranties)] the Authority gives no warranty or undertaking of 
whatever nature in respect of the Disclosed Data and, specifically (but without limitation), 
the Authority does not warrant that the Disclosed Data represents all of the information in 
its possession or power (either during the conduct of the tender process for the Project or 
at the time of execution of this Agreement) relevant or material to or in connection with 
the Project or the obligations of Project Co under this Agreement or under any of the 
Project Documents.  In addition, [subject to Clause 52 (Warranties),] the Authority shall 
not be liable to Project Co in respect of any failure to disclose or make available to Project 
Co (whether before, on or after the execution of this Agreement) any information, 
documents or data, nor any failure to review or to update the Disclosed Data, nor any 
failure to inform Project Co (whether before, on or after execution of this Agreement) of 
any inaccuracy, error, omission, defects or inadequacy in the Disclosed Data. 

Project Co investigation 

7.3 [Without prejudice to its rights and remedies under Clause 52 (Warranties)] Project Co 
acknowledges and confirms that: 

7.3.1 it has conducted its own analysis and review of the Disclosed Data and has, 
before the execution of this Agreement, satisfied itself as to the accuracy, 
completeness and fitness for purpose of any such Disclosed Data upon which it 
places reliance; and 

7.3.2 it shall not be entitled to and shall not (and shall procure that no Project Co 
Party shall) make any claim against the Authority or any Authority Party whether 
in contract, delict or otherwise including, without limitation, any claim in 
damages, for extensions of time or for additional payments under this 
Agreement on the grounds: 

(a) of any misunderstanding or misapprehension in respect of the 
Disclosed Data; or 

(b) that incorrect or insufficient information relating to the Disclosed Data 
was given to it by any person, whether or not an Authority Party, 

nor shall Project Co be relieved from any obligation imposed on, or undertaken 
by it, under this Agreement on any such ground. 
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8. REPRESENTATIVES 

Representatives of the Authority 

8.1 The Authority's Representative shall be [   ] or such other person appointed pursuant to 
this Clause.  The Authority's Representative shall exercise the functions and powers of 
the Authority in relation to the Project Operations which are identified in this Agreement 
as functions or powers to be carried out by the Authority's Representative.  The 
Authority's Representative shall also exercise such other functions and powers of the 
Authority under this Agreement as may be notified to Project Co from time to time. 

8.2 The Authority's Representative shall be entitled at any time, by notice to Project Co, to 
authorise any other person to exercise the functions and powers of the Authority 
delegated to him pursuant to this Clause, either generally or specifically.  Any act of any 
such person shall, for the purposes of this Agreement, constitute an act of the Authority's 
Representative and all references to the "Authority's Representative" in this Agreement 
(apart from this Clause) shall be taken as references to such person so far as they 
concern matters within the scope of such person's authority. 

8.3 The Authority may by notice to Project Co change the Authority's Representative.  The 
Authority shall (as far as practicable) consult with Project Co prior to the appointment of 
any replacement for the Authority's Representative, taking account of the need for liaison 
and continuity in respect of the Project.  Such change shall have effect on the date 
specified in the written notice (which date shall, other than in the case of emergency, be 
such date as will not cause material inconvenience to Project Co in the execution of its 
obligations under this Agreement). 

8.4 During any period when no Authority's Representative has been appointed (or when the 
Authority's Representative is unable through illness, incapacity or any other reason 
whatsoever to carry out or exercise his functions under this Agreement) the Authority 
shall carry out the functions which would otherwise be performed by the Authority's 
Representative. 

8.5 No act or omission of the Authority, the Authority's Representative or any officer, 
employee or other person engaged by the Authority shall, except as otherwise expressly 
provided in this Agreement: 

8.5.1 in any way relieve or absolve Project Co from, modify, or act as a waiver or 
personal bar of, any liability, responsibility, obligation or duty under this 
Agreement; or 

8.5.2 in the absence of an express order or authorisation under Schedule Part 16 
(Change Protocol), constitute or authorise a Change. 

8.6 Except as previously notified in writing before such act by the Authority to Project Co, 
Project Co and Project Co's Representative shall be entitled to treat any act of the 
Authority's Representative which is authorised by this Agreement as being expressly 
authorised by the Authority and Project Co and Project Co's Representative shall not be 
required to determine whether an express authority has in fact been given. 

Representative of Project Co 

8.7 Project Co's Representative shall be [  ] or such other person appointed pursuant to 
Clause 8.8.  Project Co's Representative shall have full authority to act on behalf of 
Project Co for all purposes of this Agreement.  Except as previously notified in writing 
before such act by Project Co to the Authority, the Authority and the Authority's 
Representative shall be entitled to treat any act of Project Co's Representative in 
connection with this Agreement as being expressly authorised by Project Co and the 
Authority and the Authority's Representative shall not be required to determine whether 
any express authority has in fact been given. 
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8.8 Project Co may by notice to the Authority change Project Co’s Representative.  Where 
Project Co wishes to do so it shall by written notice to the Authority propose a substitute 
for approval, taking account of the need for liaison and continuity in respect of the Project.  
Such appointment shall be subject to the approval of the Authority (not to be 
unreasonably withheld or delayed). 

8.9 Project Co's Key Works Personnel are identified in Schedule Part 3 (Key Works 
Personnel).  Project Co shall, as far as it is within Project Co's control, ensure that such 
persons retain their involvement in the Works and, in particular, will not, for the duration of 
the Works, require or request any of them to be involved in any other project on behalf of 
Project Co or any of the Shareholders or its or their Associated Companies if, in the 
reasonable opinion of the Authority, this would adversely affect the Project. 

Authority Observer 

8.10 Project Co shall, subject to Clauses 8.11 to 8.13, ensure that the Authority Observer: 

8.10.1 is invited to attend all Project Co board meetings; 

8.10.2 receives at or around the time that they are received by Project Co’s board 
members) the agendas and supporting papers that are circulated to the board 
members in advance of the board meetings or tabled at the board meetings 
including, without prejudice to the foregoing generality, six-monthly 
management accounts, budgets and management reports (including 
explanations of material variances against budget) and the statutory accounts in 
respect of each financial year; 

8.10.3 is permitted by Project Co to attend and participate (but not vote at) all Project 
Co board meetings; and 

8.10.4 receives (at or around the same time as they are received by the board 
members) copies of the minutes of Project Co’s board meetings and all other 
financial information relating to Project Co as any Director might reasonably 
require to keep himself properly informed about the activities of Project Co. 

8.11 The Authority Observer shall, unless otherwise determined by a board resolution in 
respect of any particular matter, be entitled to disclose any information received pursuant 
to Clause 8.10 subject to and in accordance with the provisions of Clause 61 
(Confidentiality) and the Authority shall procure that the individual appointed to fulfil such 
role executes suitable undertakings of confidentiality to comply with the terms of Clause 
61 (Confidentiality). 

8.12 Project Co, acting reasonably, shall be entitled to exclude the Authority Observer from 
attending Project Co’s board meetings and withhold the agendas and supporting papers 
referred to in Clause 8.10: 

8.12.1 in the event that the Authority Observer discloses information received pursuant 
to Clause 8.10 other than in accordance with  Clause 8.11; or 

8.12.2 where and for so long as the conduct of the Authority Observer is  
inappropriate. 

8.13 Project Co shall be entitled to exclude the Authority Observer from attending any part of a 
Project Co board meeting at which: 

8.13.1 the exercise or purported exercise of contractual rights by Project Co against 
the Authority or by the Authority against Project Co; or 

8.13.2 any claims or potential claims by Project Co against the Authority or by the 
Authority against Project Co; or 
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8.13.3 any matter of interpretation of this Agreement, 

is discussed and shall be entitled to withhold from the Authority any supporting papers 
and information to the extent that they relate to the matters listed in Clauses 8.13.1 to 
8.13.3. 
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PART 2: LAND ISSUES 

9. NATURE OF LAND INTERESTS 

Access During Construction 

9.1 From the Commencement Date until the Actual Completion Date or (if earlier) the 
Termination Date, the Authority shall grant to Project Co and Project Co Parties, or 
procure that Project Co and the Project Co Parties are granted: 

9.1.1 access to the Site; and 

9.1.2 the Ancillary Rights;  

in each case subject only to the Reserved Rights, the Title Conditions and the Authority’s 
rights under this Agreement and solely for the purposes of implementing the Works and 
carrying out Project Co's Pre-Completion Commissioning. 

Access Following Construction 

9.2 After the occurrence of the Actual Completion Date [a Phase Actual Completion Date] the 
Authority shall grant to Project Co and Project Co Parties, or procure that Project Co and 
Project Co Parties are granted, access to the Facilities subject only to the Reserved 
Rights, the Title Conditions and the provisions of this Agreement and solely for the 
purposes of: 

9.2.1 carrying out the Project Operations (other than those Project Operations for 
which Project Co is granted rights pursuant to Clause 9.1 (Access During 
Construction)); 

9.2.2 remedying Defects and carrying out Snagging Matters [relating to that Phase]; 
and 

9.2.3 exercising the Ancillary Rights. 

Such rights shall terminate on the Expiry Date or (if earlier) the Termination Date. 

Extent of Rights 

9.3 The rights referred to at Clause 9.1 (Access During Construction) and 9.2 (Access 
Following Construction) shall not operate or be deemed to operate as a lease of the 
Facilities or the Site or any part of the Facilities or the Site and Project Co shall not have 
or be entitled to exclusive possession (save to the extent expressly included within the 
Ancillary Rights) or any estate, right, title or interest in and to the Site or the Facilities 
except as provided herein and shall occupy the Site as a licensee only.  

9.4 The rights referred to at Clause 9.1 (Access During Construction) and 9.2 (Access 
Following Construction) are personal to Project Co and the Project Co Parties. 

9.5 Project Co shall procure that: 

9.5.1 all Project Operations carried out at the Site by or on behalf of Project Co 
(whether before, during or after the completion of the Works) shall be carried 
out in a manner which does not breach any of the Title Conditions and/or the 
Reserved Rights; and 

9.5.2 there shall be no action, or omission to act by Project Co or a Project Co Party, 
which shall give rise to a right for any person to obtain title to the Site or any 
part of it. 
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9.6 Notwithstanding the terms of Clause 9.1 and 9.2 or any other rights granted under this 
Agreement, the Authority shall (if it is the heritable proprietor of the Site), or (if it is not the 
heritable proprietor of the Site) shall procure that the heritable proprietor of the Site shall, 
enter into such wayleaves, deeds of servitude or other similar agreements with any third 
party that Project Co or any Project Co Party may require to be granted in favour of or by 
any third party, in order to exercise its rights or perform its obligations under this 
Agreement.  The Authority shall enter into (or, where appropriate, shall procure that the 
heritable proprietor of the Site shall enter into) any such wayleave, deed of servitude or 
other similar agreement, as soon as reasonably practicable after Project Co has provided 
to the Authority all relevant information in connection therewith provided always that 
Project Co has obtained at its own cost the prior agreement of the third party in terms 
acceptable to the Authority (acting reasonably).  Project Co shall reimburse the Authority 
for all costs and expenses reasonably and properly incurred by the Authority (and/or the 
heritable proprietor of the Site) in connection with entering into such wayleaves, deeds of 
servitude or other similar agreements at the request of Project Co. 

10. THE SITE 

10.1 The condition of the Site shall [subject to Clause 10.3 and 10.4,] be the sole responsibility 
of Project Co.  Accordingly (without prejudice to any other obligation of Project Co under 
this Agreement), Project Co shall be deemed to have: 

10.1.1 carried out a Ground Physical and Geophysical Investigation and to have 
inspected and examined the Site and its surroundings and (where applicable) 
any existing structures or works on, over or under the Site; 

10.1.2 satisfied itself as to the nature of the Site Conditions, the ground and the 
subsoil, the form and nature of the Site, the load bearing and other relevant 
properties of the Site, the risk of injury or damage to property affecting the Site, 
the nature of the materials (whether natural or otherwise) to be excavated and 
the nature of the design, work and materials necessary for the execution of the 
Works; 

10.1.3 satisfied itself as to the extent and adequacy of the Site and of the rights of 
access to and through the Site granted hereunder and any accommodation it 
may require for the purposes of fulfilling its obligations under this Agreement 
(such as additional land or buildings outside the Site);  

10.1.4 satisfied itself as to the precautions, times and methods of working necessary to 
prevent any nuisance or interference, whether public or private, being caused to 
any third parties; and 

10.1.5 satisfied itself as to the conditions, burdens, restrictions and reservations set out 
in the Title Conditions and the Reserved Rights. 

10.2 To avoid doubt, Project Co accepts full responsibility for all matters referred to in 
Clause 10.1 and [, subject to Clause 10.3 and Clause 10.4 and [Clause 52 (Warranties)],] 
Project Co shall: 

10.2.1 not be entitled to make any claim against the Authority of any nature 
whatsoever save, if applicable, as expressly provided in Clause 29 (Delay 
Events), on any grounds including (without limitation) the fact that incorrect or 
insufficient information on any matter relating to the Site was given to it by any 
person, whether or not the Authority or an Authority Party; and 

10.2.2 be responsible for, and hold the Authority harmless from, cleaning up and/or 
otherwise dealing with any Contamination at the Site so that it shall at all times 
comply with its obligations under this Agreement including (without limitation) 
complying with, at its own cost, any applicable Laws and any Consents, orders, 
notices or directions of any regulatory body (whether made against the Authority 
or Project Co). 
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[Responsibility for Ground Conditions and Contamination 

10.3 To the extent that unforeseen ground conditions and/or Contamination exist in any parts 
of the Site which are under existing buildings as at the Execution Date and which it is not 
practical for Project Co to investigate or survey, Project Co shall not be responsible for 
them, unless they were discovered by the Ground Physical and Geophysical Investigation 
and accordingly identified in Section 3 (Authority's Construction Requirements) of 
Schedule Part 6 (Construction Matters) or unless they should reasonably have been 
discoverable if the Ground Physical and Geophysical Investigation had been properly 
carried out or unless they would have been identified had Project Co carried out such 
additional surveys as it would have been reasonable to expect an experienced contractor 
to have carried out in the circumstances.  The Authority shall be responsible for any 
ground conditions and/or Contamination for which Project Co is not responsible by virtue 
of this Clause 10.3.  This Clause 10.3 applies to the following areas: [                    ]  

10.4 Where pursuant to Clause 10.3 the Authority is responsible for any of the matters referred 
to then the following provisions shall apply: 

10.4.1 during the Construction Phase any such matter shall be deemed to be a 
Compensation Event for the purposes of this Agreement; 

10.4.2 where any such matter arises during the Operational Term it shall, for the 
avoidance of doubt, be deemed to be an Excusing Cause for the purposes of 
Clause 51 (Excusing Causes); 

10.4.3 further where any such matter arises during the Operational Term and any work 
or change to the Services is required or instructed to be done in consequence 
of it, it shall be deemed to be a Qualifying Change; and 

10.4.4 where any such matter is Contamination (whether during the Construction 
Phase or the Operational Term) the Authority shall further hold Project Co 
harmless from cleaning up and otherwise dealing with the Contamination and 
shall indemnify Project Co in respect of all Direct Losses incurred by Project Co 
resulting from such Contamination.] 

11. CONSENTS & PLANNING APPROVAL 

11.1 Project Co shall be responsible for: 

11.1.1 obtaining all Consents which may be required for the performance of the Project 
Operations; and 

11.1.2 implementing each Consent within the period of its validity in accordance with 
its terms. 

11.2 In the event that: 

11.2.1 a Consent that has been granted is subsequently amended, repealed, revoked 
or otherwise ceases to be in full force and effect in accordance with its terms as 
a consequence of any action by a Relevant Authority; 

11.2.2 affected persons are entitled to claim compensation for the adverse effects of 
such action under a statutory scheme of compensation; and 

11.2.3 Project Co is not entitled in its own name to claim under that scheme but the 
Authority is so entitled 

the Authority must use all reasonable endeavours, at the request and at the cost of 
Project Co, to claim or to include within its claim such sums as Project Co acting 
reasonably requests and shall pay to Project Co the part of any compensation that it 
receives under that scheme that relates to the sums claimed at the request of Project Co. 
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PART 3: DESIGN AND CONSTRUCTION 

12. THE DESIGN CONSTRUCTION AND COMMISSIONING PROCESS 

Overall Responsibility 

12.1 Project Co shall carry out the Works: 

12.1.1 so as to procure satisfaction of the Authority's Construction Requirements; 

12.1.2 in accordance with Project Co's Proposals; and 

12.1.3 in accordance with the terms of this Agreement. 

12.2 To avoid doubt, the obligations in Clauses 12.1.1, 12.1.2 and 12.1.3 are independent 
obligations.  In particular: 

12.2.1 the fact that Project Co has complied with Project Co's Proposals shall not be a 
defence to an allegation that Project Co has not satisfied the Authority's 
Construction Requirements; and 

12.2.2 the fact that Project Co has satisfied the Authority's Construction Requirements 
shall not be a defence to an allegation that Project Co has failed to comply with 
Project Co's Proposals. 

Design responsibility 

12.3 Project Co warrants that it has used, and will continue to use, the degree of skill and care 
in the design of the Facilities that would reasonably be expected of a competent 
professional designer experienced in carrying out design activities of a similar nature, 
scope and complexity to those comprised in the Works. 

Corporate Identity and Signage 

12.4 The parties acknowledge that the Authority may, from time to time during the 
Construction Phase, be required to procure the erection of hoarding, site boards, plaques 
and/or other signage in connection with the Project.  Accordingly: 

12.4.1 where requested by the Authority (acting reasonably), Project Co shall procure 
the erection and maintenance of such hoarding, site boards, plaques and/or 
other signage as the Authority may require; and 

12.4.2 the size, design, information disclosed, position and materials used in 
connection with such hoarding, site boards, plaques or other signage shall be 
approved by the Authority, such approval not to be unreasonably withheld; [and 

12.4.3 for the purposes of this Clause 12.4 (Corporate Identity and Signage), the 
Authority shall be deemed to be acting reasonably where any proposals made 
by it and/or any approvals exercised by it conform with any relevant guidance 
issued to NHS Boards by the Scottish Government Health Department (or any 
successor Department) in relation to such matters whether by Executive Letter 
or otherwise.] 

Authority design approval 

12.5 The Authority confirms that, as at the date of this Agreement, it has reviewed such of 
Project Co's Proposals as have been initialled by the Authority and that, subject to any 
qualifications and/or comments notified by the Authority to Project Co in writing and set 
out in [                    ] such proposals satisfy the Authority's requirements in respect of 
Operational Functionality, so far as can reasonably be determined given the level of detail 
of Design Data which has been disclosed to the Authority. 
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12.6 Project Co shall develop and finalise the design and specification of the Works and the 
Authority shall review the Reviewable Design Data in accordance with Schedule Part 8 
(Review Procedure) and the provisions of this Clause 12.6: 

12.6.1 Project Co shall submit the Reviewable Design Data and the design of any 
Changes developed in accordance with the procedure set out in 
Schedule Part 16 (Change Protocol) to the Authority's Representative for review 
under Schedule Part 8 (Review Procedure).  Project Co shall not commence or 
permit the commencement of construction of the part or parts of the Facilities to 
which such Reviewable Design Data relates until it has submitted the 
appropriate Reviewable Design Data and either it is confirmed by the Authority's 
Representative that Project Co is entitled to proceed with construction in 
accordance with paragraph 3.3 of Schedule Part 8 (Review Procedure) or 
Project Co is: 

(a) disputing the status of such Reviewable Design Data pursuant to 
paragraph 1.3.1 or paragraph 4.3 of Schedule Part 8 (Review 
Procedure); and 

(b) proceeding at risk pursuant to paragraph 1.3.2 of Schedule Part 8 
(Review Procedure). 

12.6.2 with effect from the date at which any item of Reviewable Design Data is or 
becomes an Approved RDD Item in accordance with Schedule Part 8 (Review 
Procedure), such Approved RDD Item shall for the purposes of this Agreement 
be deemed to have satisfied the requirements of the Authority in the manner 
and to the extent set out in, Table A in Appendix 1 of Schedule Part 8 (Review 
Procedure); 

12.6.3 Project Co shall allow the Authority's Representative, at any time, a reasonable 
opportunity to view any items of Design Data, which shall be made available to 
the Authority's Representative as soon as practicable following receipt of any 
written request from the Authority's Representative; and 

12.6.4 Project Co shall procure that the Contractor establishes and maintains a 
computerised design database which Project Co and the Authority's 
Representative may access remotely by computer to view drawings comprised 
within the Design Data (including Reviewable Design Data) and electronically 
store and/or print copies of such Design Data.  In the event of the Authority's 
Representative being unable to access such design database, Project Co shall 
procure that it is made available for inspection by the Authority's 
Representative, or any other person authorised by the Authority's 
Representative. 

Rectification of Project Co's Proposals 

12.7 Without prejudice to Clause 12.1, if it should be found that Project Co's Proposals do not 
fulfil the Authority's Construction Requirements, Project Co shall at its own expense, and 
in accordance with Clause 12.8 below, amend Project Co's Proposals and rectify the 
Works or any part affected.  Such amendment and rectification shall have the effect that: 

12.7.1 Project Co's Proposals shall satisfy the Authority's Construction Requirements; 
and 

12.7.2 following the amendment or rectification, the structural, mechanical and 
electrical performance of the Facilities will be of an equivalent standard of 
performance to that set out in Project Co's Proposals prior to their amendment 
or rectification (for the purpose of this comparison disregarding the fault which 
required the amendment or rectification to be made). 
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12.8 Where Clause 12.7 applies, Project Co shall submit its proposal for amending Project 
Co’s Proposals and rectifying the Works (or any part affected) to the Authority’s 
Representative for review under Schedule Part 8 (Review Procedure) and shall not 
amend Project Co’s Proposals or commence or allow the commencement of the 
rectification of the Works (or any part affected) until it is permitted to proceed in 
accordance with Schedule Part 8 (Review Procedure). 

13. RIGHT OF ACCESS OF AUTHORITY'S REPRESENTATIVE 

Access to Site 

13.1 Project Co shall procure that: 

13.1.1 subject to complying with all relevant safety procedures, which shall include any 
relevant construction phase plans and health and safety plans for the 
construction of the Facilities, the Contractor's Site Rules from time to time and 
any reasonable directions with regard to site safety that may be issued by or on 
behalf of the Contractor's Site Manager from time to time, the Authority's 
Representative shall have unrestricted access at all reasonable times during 
normal working hours to: 

(a) view the Works at the Site on reasonable prior notice appropriate to 
the circumstances, provided that the notice procedures in this 
Clause 13.1.1(a) shall not apply to the right of access for the 
Authority's Representative and his staff and visitors to the office and 
other facilities provided at the Site for his use; and 

(b) subject to obtaining the consent of the relevant manufacturer or 
supplier (which Project Co agrees to use all reasonable endeavours to 
obtain), visit any site or workshop where materials, plant or equipment 
are being manufactured, prepared or stored for use in the Works for 
the purposes of general inspection and of attending any test or 
investigation being carried out in respect of the Works; 

13.1.2 the Authority's Representative shall have such rights of access to the Site in an 
emergency as he (acting reasonably) considers suitable in the circumstances; 
and 

13.1.3 monthly progress meetings and site meetings are held and that the Authority's 
Representative shall have the right to attend such monthly progress meetings 
and site meetings and to attend such other meetings as the Authority's 
Representative may reasonably request. 

Increased monitoring 

13.2 If, following any viewing, visit or inspection made pursuant to Clause 13.1.1, it is 
discovered that there are defects in the Works or that Project Co has failed to comply with 
the Authority's Construction Requirements or Project Co's Proposals, the Authority's 
Representative may (without prejudice to any other right or remedy available to the 
Authority) by notice to Project Co increase the level of monitoring of Project Co until such 
time as Project Co shall have demonstrated to the satisfaction of the Authority that it is 
capable of performing and will perform all its obligations to the Authority under this 
Agreement.  Project Co shall compensate the Authority for any reasonable additional 
costs incurred as a result of such increased monitoring. 

Right to Open Up 

13.3 Subject to Clause 13.4, the Authority's Representative shall have the right at any time 
prior to the Actual Completion Date [a Phase Actual Completion Date] to request Project 
Co to open up and inspect any part or parts of the Works [relating to the relevant Phase] 
where the Authority's Representative reasonably believes that such part or parts of the 
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Works [relating to the relevant Phase] is or are defective and Project Co shall comply with 
such request. 

13.4 Prior to exercising his right pursuant to Clause 13.3 above, the Authority's Representative 
shall notify Project Co of his intention to exercise such right, setting out detailed reasons. 

13.5 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the inspection shows that the relevant part or parts of the Works are not 
defective then Clause 29.3.4 shall apply. 

13.6 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the inspection shows that the relevant part or parts of the Works is or are 
defective, Project Co shall rectify and make good such Defect(s) and any consequence of 
such rectification and/or making good Defect(s) shall be carried out by Project Co at no 
cost to the Authority and Project Co shall not be entitled to any extension of time in 
relation to such rectification and making good of the Works. 

13.7 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the Authority's Representative is of the opinion that the inspection shows 
that the relevant part or parts of the Works is or are defective and Project Co does not 
agree with such opinion, the matter shall be determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure). 

13.8 Without prejudice to the rights of the Authority's Representative pursuant to this 
Clause 13 (Right of Access of Authority's Representative) the parties acknowledge that 
the exercise of such rights shall not in any way affect the obligations of Project Co under 
this Agreement save as expressly set out in this Clause 13 (Right of Access of Authority's 
Representative). 

Safety during Construction 

13.9 The provisions of Section 2 (Safety During Construction) of Schedule Part 6 (Construction 
Matters) shall apply to matters of safety. 

14. PROGRAMME AND DATES FOR COMPLETION 

Dates for Completion 

14.1 Project Co shall complete the Works [relating to a Phase] by the Completion Date 
[relevant Phase Completion Date].  Without prejudice to Clause 40 (Project Co Event of 
Default), 42 (Authority Voluntary Termination), 46 (Compensation on Termination) and 47 
(Consequences of Termination) the Authority shall not be entitled to claim liquidated or 
general damages in respect of any delay which elapses between the Completion Date 
[Phase Completion Date] and the Actual Completion Date [relevant Phase Actual 
Completion Date]. 

The Programme 

14.2 Any Programme submitted in accordance with the provisions set out below shall be 
prepared in accordance with Good Industry Practice and shall be in sufficient detail so as 
to enable the Authority's Representative to monitor the progress including all 
commissioning activities and likely future progress of the Works. 

14.3 The initial Programme is set out at Schedule Part 7 (The Programme).  Any change to the 
Programme shall only be made in accordance with this Clause 14 (Programme and Dates 
for Completion) and Schedule Part 8 (Review Procedure).  Project Co shall promptly 
submit to the Authority's Representative a copy of any version of the Programme varied 
in accordance with this Clause 14 (Programme and dates for Completion) and 
Schedule Part 8 (Review Procedure). 
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14.4 If it appears to the Authority's Representative at any time that the actual progress of the 
Works has significantly fallen behind the Programme, then the Authority's Representative 
shall be entitled to require Project Co to submit to the Authority's Representative a report 
identifying the reasons for the delay and, unless the event causing the delay is still 
subsisting and it is not possible to predict with any certainty when the delay might come 
to an end, require Project Co (at the Authority's option): 

14.4.1 to produce and submit to the Authority's Representative in accordance with 
Schedule Part 8 (Review Procedure) a revised Programme showing the manner 
and the periods in which the Works will be carried out to ensure completion; 
and/or 

14.4.2 to produce and submit to the Authority's Representative in accordance with 
Schedule Part 8 (Review Procedure) a revised Programme showing the steps 
which are to be taken to eliminate or reduce the delay. 

Early completion 

14.5 Notwithstanding that the Works [relating to a Phase] may have been completed in 
accordance with this Agreement, the Actual Completion Date [Phase Actual Completion 
Date] may only occur on a date on or after the Completion Date [Phase Completion Date] 
unless the Authority, in its absolute discretion, agrees otherwise in writing. 

14.6 Project Co shall notify the Authority's Representative if at any time the actual progress of 
the Works [relating to a Phase] is significantly ahead of the Programme such that Project 
Co anticipates that the Actual Completion Date [the Phase Actual Completion Date] could 
occur earlier than the Completion Date [relevant Phase Completion Date] in which case 
the Authority's Representative shall be entitled to require Project Co to produce and 
submit to the Authority's Representative a revised Programme showing the manner and 
the periods in which the Works [relating to the relevant Phase] will be carried out and 
what the revised date for completion would be to enable: 

14.6.1 the Authority to consider (at its absolute discretion) whether to agree an earlier 
date for completion if requested by Project Co to do so; and 

14.6.2 the parties to consider what modifications (if any) will be required to the 
Agreement in order to accommodate such earlier date for completion if agreed 
to by the Authority pursuant to Clause 14.5. 

15. INDEPENDENT TESTER 

Appointment 

15.1 The parties have on or prior to the date of this Agreement, in compliance with all Law 
relating to procurement which is applicable to either party, appointed a suitably qualified 
and experienced consultant to act as the Independent Tester for the purposes of this 
Agreement upon the terms of the Independent Tester Contract. 

Changes to terms of appointment 

15.2 Neither the Authority nor Project Co shall without the other's prior written approval (not to 
be unreasonably withheld or delayed): 

15.2.1 terminate, repudiate or discharge the Independent Tester Contract or treat the 
same as having been terminated, repudiated or otherwise discharged; 

15.2.2 waive, settle, compromise or otherwise prejudice any rights or claims which the 
other may from time to time have against the Independent Tester; or 

15.2.3 vary the terms of the Independent Tester Contract or the service performed or 
to be performed by the Independent Tester. 
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15.3 The parties shall comply with and fulfil their respective duties and obligations arising 
under or in connection with the Independent Tester Contract. 

Co-operation 

15.4 The parties agree to co-operate with each other generally in relation to all matters within 
the scope of or in connection with the Independent Tester Contract.  All instructions and 
representations issued or made by either of the parties to the Independent Tester shall be 
simultaneously copied to the other and both parties shall be entitled to attend all 
inspections undertaken by or meetings involving the Independent Tester. 

Replacement 

15.5 If the Independent Tester's appointment is terminated otherwise than for full performance, 
the parties shall liaise and co-operate with each other in order to appoint, in accordance 
with this Clause 15.5, a replacement consultant to act as the Independent Tester as soon 
as reasonably practicable.  The identity of any such replacement shall be as agreed by 
the parties and the terms of his appointment shall, unless otherwise agreed, be as set out 
in the Independent Tester Contract. 

15.6 If the parties fail to agree the identity and/or terms of a replacement Independent Tester 
in accordance with Clause 15.5 within ten (10) Business Days of the original Independent 
Tester's appointment being terminated then such disagreement shall be referred for 
resolution in accordance with Schedule Part 20 (Dispute Resolution Procedure). 

16. EQUIPMENT 

[TO BE COMPLETED] 

17. PRE-COMPLETION COMMISSIONING AND COMPLETION 

17.1 Not less than [     ] before the Completion Date [a Phase Completion Date], the Authority 
shall provide Project Co with a draft of the Final Commissioning Programme [for the 
relevant Phase] as jointly developed by the Authority and Project Co in accordance with 
the provisions of Clause 17.2 and 17.3.  Project Co shall provide the Authority with 
comments on the draft Final Commissioning Programme [for the relevant Phase] 
submitted to it within [  ].  The parties shall, within [                    ] Business Days of receipt 
by the Authority of Project Co's comments agree the terms of the Final Commissioning 
Programme [for the relevant Phase] provided that the Authority may by prior notice to 
Project Co change the scope and time of the Authority's Commissioning and reimburse 
Project Co its reasonable costs incurred as a result of such change in scope or time.  If 
the parties are unable to agree the Final Commissioning Programme [for the relevant 
Phase] or the change in scope or time of the Authority's Commissioning by [  ] the matter 
shall be referred for determination in accordance with Schedule Part 20 (Dispute 
Resolution Procedure). 

17.2 The Final Commissioning Programme [for each Phase] shall be in accordance with the 
Outline Commissioning Programme and shall impose no greater or more onerous 
obligations on the Authority than those set out in the Outline Commissioning Programme 
(unless otherwise agreed by the Authority in its absolute discretion).  The Final 
Commissioning Programme shall then replace the Outline Commissioning Programme 
[as it relates to that Phase]. 

17.3 The Final Commissioning Programme shall describe the steps necessary, the party 
responsible for taking each of such steps and the timing and sequence of each of such 
steps to ensure [insofar as relevant for the Phase]: 

17.3.1 that Project Co's Pre-Completion Commissioning and the Authority's 
Commissioning will not delay the Actual Completion Date [Phase Actual 
Completion Date] from occurring by the Completion Date [Phase Completion 
Date]; and 
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17.3.2 that Project Co's Post Completion Commissioning and the Authority's Post 
Completion Commissioning are completed by the Commissioning End Date.  

17.4 The parties shall procure that the steps that they are responsible for carrying out and 
completing pursuant to the Final Commissioning Programme [for the relevant Phase] 
include, [in the case of Project Co's activities, the activities described at 
paragraph [                    ] of the Authority's Construction Requirements]. 

17.5 Project Co shall notify the Independent Tester and the Authority's Representative of the 
date when Project Co (acting reasonably) considers that [a Phase of] the Works will be 
complete in accordance with the Authority's Construction Requirements [the Completion 
Criteria] and this Agreement not less than [                    ] months prior to such anticipated 
completion.  Such notification shall trigger the activities of the Independent Tester under 
this Clause. 

17.6 The parties each undertake to co-operate with the Independent Tester to ensure that the 
Independent Tester is familiar with all necessary aspects of the Project for the purposes 
of its role as described in this Clause. 

Commissioning prior to Completion Date 

17.7 Project Co shall [insofar as relevant for each Phase]: 

17.7.1 undertake Project Co's Pre-Completion Commissioning in accordance with the 
[relevant] Final Commissioning Programme; and 

17.7.2 permit the Authority to undertake the Authority's Commissioning including 
[permitting specialist contractors engaged by the Authority to deliver and install 
equipment] on such dates as agreed between the Authority and Project Co, in 
accordance with the Final Commissioning Programme 

and the Authority shall undertake the Authority's Commissioning in accordance with the 
[relevant] Final Commissioning Programme and so as not to cause material damage to 
the Works. 

17.8 Project Co shall give written notice to the Independent Tester and the Authority of the 
commencement of Project Co's Pre-Completion Commissioning [in relation to a Phase] 
and shall ensure that the Independent Tester and the Authority's Representative are 
invited to witness all of, and are provided with all information they may reasonably require 
in relation to, Project Co's Pre-Completion Commissioning [of the relevant Phase] and 
that the Independent Tester is invited to comment on Project Co's Pre-Completion 
Commissioning [of the relevant Phase]. 

17.9 Project Co shall (or shall procure that the Contractor shall), give the Authority access to 
the Facilities at such times as may be set out in the [relevant] Final Commissioning 
Programme to enable the Authority to undertake the Authority's Commissioning in 
accordance with the Final Commissioning Programme [for the relevant Phase] for the 
period prior to completion [of the relevant Phase].  When exercising such rights the 
Authority shall comply with all relevant safety procedures, which shall include any 
relevant construction phase plans and health and safety plans for the construction of the 
Facilities, the Contractor's Site Rules from time to time and any reasonable directions 
with regard to site safety that may be issued by or on behalf of the Contractor's Site 
Manager from time to time. 

Pre-Completion inspection 

17.10 Project Co shall give the Independent Tester and the Authority's Representative not less 
than [                    ] Business Days' notice and not more than [                    ] Business 
Days' notice of the date upon which Project Co considers that the Works [relating to a 
Phase] will be complete and the tests on completion [required for the relevant Phase] to 
be performed in accordance with the Final Commissioning Programme [for the relevant 
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Phase] will be carried out.  Following receipt of the notice specified in this Clause 17.10 
(Pre-Completion Inspection) the Authority's Representative and the Independent Tester 
shall be entitled to inspect the Works [relating to the relevant Phase] on the date or dates 
reasonably specified by Project Co in accordance with this Clause 17.10 (Pre-Completion 
Inspection), and to attend any of the tests on completion.  Project Co shall, if so 
requested, accompany the Authority's Representative and the Independent Tester on any 
such inspection. 

Pre-Completion matters 

17.11 The parties shall procure that the Independent Tester, within [                    ] Business 
Days of any inspection made pursuant to Clause 17.10 (Pre-Completion Inspection), 
notifies Project Co and the Authority of any outstanding matters (including, without 
limitation, the repetition of any of the tests on completion which are required to be carried 
out and passed in accordance with the Final Commissioning Programme [for the relevant 
Phase]) which are required to be attended to before the Works [relating to the relevant 
Phase] can be considered to be complete in accordance with the Authority's Construction 
Requirements and Project Co's Proposals [and the Completion Criteria]. Project Co shall 
attend to such matters and shall, if necessary, give the Independent Tester further notices 
in accordance with Clause 17.10 (Pre-Completion Inspection) (but dealing only with 
matters raised in the notification under this Clause 17.11 (Pre-Completion Matters)) so 
that the procedures in Clause 17.10 (Pre-Completion Inspection) and this Clause 17.11 
(Pre-Completion Matters) are repeated as often as may be necessary to ensure that all 
outstanding matters in relation to the Works [relating to the relevant Phase] are attended 
to.   

[Phase] Completion certificate 

17.12 Pursuant to the terms of the Independent Tester Contract, the parties shall procure that 
the Independent Tester, when he is satisfied that the Facilities are [a Phase is] complete 
in accordance with the Completion Criteria, issues a Certificate of Practical Completion [in 
respect of that Phase] to that effect to the Authority and to Project Co.   

17.13 Without prejudice to Clauses 17.14 and 17.17, the issue of the Certificate of Practical 
Completion [in respect of a Phase] shall, in the absence of manifest error, bad faith or 
fraud, be conclusive evidence (but only for the purpose of ascertaining the [relevant] 
Payment Commencement Date), that the Facilities were [the Phase was] complete in 
accordance with the Completion Criteria  on the date stated in the [relevant] Certificate of 
Practical Completion.  

17.14 The Independent Tester shall issue the Certificate of Practical Completion [in relation to a 
Phase] notwithstanding that there are Snagging Matters.  Where there are Snagging 
Matters, the parties shall procure that the Independent Tester shall, within [                    ] 
Business Days of the date of issue of the [relevant] Certificate of Practical Completion, 
issue a Snagging Notice which shall specify the Snagging Matters and an estimate of the 
cost of rectifying such Snagging Matters. 

17.15 Following the issue of a Snagging Notice, Project Co shall, in consultation with the 
Authority's Representative and in such manner as to cause as little disruption as 
reasonably practicable to the Authority's Post Completion Commissioning and the 
Authority's use of the Facilities, rectify all Snagging Matters within [                    ] Business 
Days of the issue of the Snagging Notice. 

17.16 If, within [                    ] Business Days of the issue of the Snagging Notice, Project Co 
has failed to rectify the Snagging Matters specified in the Snagging Notice the Authority 
may by itself (or engage others to) carry out the works necessary to rectify the Snagging 
Matters, at the risk and cost of Project Co. 

17.17 The issue of the Certificate of Practical Completion [in respect of a Phase] shall in no way 
affect the obligations of Project Co under this Agreement including in respect of any 
Defects. 
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As-built specification 

17.18 As soon as it is available, after the issue of the Certificate of Practical Completion [in 
relation to a Phase to the extent relating to that Phase], Project Co shall provide to the 
Authority a copy of the as-built building specification, together with all [drawings relating 
to the Works]. 

18. POST COMPLETION COMMISSIONING 

Commissioning 

18.1 Project Co and the Authority shall, within [                    ] Business Days following the 
Actual Completion Date, [Phase Actual Completion Date,] respectively undertake and 
complete Project Co's Post-Completion Commissioning and the Authority's Post 
Completion Commissioning, in accordance with the Final Commissioning Programme [for 
the relevant Phase].  Both parties shall, at all times, and in particular in the period 
between the Actual Completion Date [Phase Actual Completion Date] and the Actual 
Commissioning End Date [for the relevant Phase], use reasonable endeavours to assist 
the other party to ensure compliance with the Final Commissioning Programme [for the 
relevant Phase]. 

Information 

18.2 Project Co shall ensure that the Authority's Representative is provided with all the 
information he may reasonably require in relation to Project Co's Post-Completion 
Commissioning and the Authority shall ensure that Project Co is provided with all 
information Project Co may reasonably require in relation to the Authority's Post 
Completion Commissioning. 

18.3 If the Authority's Representative, acting reasonably, makes any comment in relation to 
the carrying out of Project Co's Post-Completion Commissioning, such comments shall 
be taken into account by Project Co and if Project Co, acting reasonably, makes any 
comment in relation to the carrying out of the Authority's Post Completion 
Commissioning, such comment shall be taken into account by the Authority. 

18.4 On the completion of Project Co’s Post-Completion Commissioning and the Authority’s 
Post Completion Commissioning [for a Phase] the Independent Tester shall issue the 
Commissioning Completion Certificate [for that Phase]. 

Operational Manuals 

18.5 Project Co shall make available on the Site to the Authority's Representative: 

18.5.1 at least [  ] weeks prior to the anticipated Actual Completion Date [Phase Actual 
Completion Date], [  ] [paper/electronic] copies of a draft operation and 
maintenance manual [in connection with the relevant Phase] in sufficient detail 
to allow the Authority to plan for the safe and efficient operation of the Facilities; 

18.5.2 on or before the Actual Completion Date [Phase Actual Completion Date], [  ] 
[paper/electronic] copies of a final draft operation and maintenance manual [in 
connection with the relevant Phase] in sufficient detail to allow the Authority to 
operate and use the Facilities safely and efficiently; 

18.5.3 within [  ] weeks following the Actual Completion Date [Phase Actual 
Completion Date], the principal operation and maintenance manual [in 
connection with the relevant Phase]; 

in each case including all manufacturers' instructions relating to Equipment installed by 
Project Co and [  ]. 
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18.6 Project Co shall provide to the Authority such information after the Actual Completion 
Date [Phase Actual Completion Date] as relates to any Snagging Matters or rectification 
of Defect [in relation to the relevant Phase] as is reasonably necessary to allow for the 
updating of any of the items listed in Clause 18.5. 

18.7 On termination of this Agreement (howsoever arising) prior to the provision by Project Co 
in accordance with Clause 18.5 of the items listed therein, Project Co shall within [  ] 
Business Days of such termination provide a copy of any operating and maintenance 
manual not yet provided (completed as appropriate to the date of termination) to the 
Authority. 

[Decanting, Decommissioning and Equipment Transfer 

18.8 The Authority and Project Co shall, as appropriate, undertake any necessary Decanting 
and Decommissioning activities in accordance with the requirements of the Final 
Commissioning Programme [for the relevant Phase] and Appendix [                    ] of 
Schedule Part 10 (Outline Commissioning Programme), and any Equipment transfer in 
accordance with Schedule Part 11 (Equipment), such that Project Co is able to perform 
its obligations in subsequent Phases.] 

19. FOSSILS AND ANTIQUITIES 

Property 

19.1 As between the parties, all fossils, antiquities, and other objects having artistic, historic or 
monetary value and human remains which may be found on or at the Site are or shall 
become, upon discovery, the absolute property of the Authority. 

Discovery 

19.2 Upon the discovery of any such item during the course of the Works, Project Co shall: 

19.2.1 immediately notify the Authority's Representative of such discovery; 

19.2.2 take all steps not to disturb the object and, if necessary, cease any Works in so 
far as the carrying out of such Works would endanger the object or prevent or 
impede its excavation; and 

19.2.3 take all necessary steps to preserve the object in the same position and 
condition in which it was found. 

Action 

19.3 The Authority shall procure that the Authority's Representative promptly, and in any event 
within [                    ] Business Days of receipt of notice pursuant to Clause 19.2.1, issues 
an instruction to Project Co specifying what action the Authority's Representative requires 
Project Co to take in relation to such discovery.  

19.4 Project Co shall promptly and diligently comply with any instruction issued by the 
Authority's Representative referred to in Clause 19.3 above (except and to the extent that 
such instruction constitutes an Authority Change pursuant to Clause 19.6 below in which 
case the provisions of Schedule Part 16 (Change Protocol) shall apply), at its own cost. 

19.5 If directed by the Authority's Representative, Project Co shall allow representatives of the 
Authority to enter the Site for the purposes of removal or disposal of such discovery 
provided that such entry shall be subject to the Authority complying with all relevant 
safety procedures, which shall include any relevant construction phase plans and health 
and safety plans for the construction of the Facilities, the Contractor's Site Rules from 
time to time and any reasonable directions with regard to site safety that may be issued 
by or on behalf of the Contractor's Site Manager from time to time. 
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19.6 If, in relation to such discovery, the Authority requires Project Co to carry out works (being 
any work of alteration, addition, demolition or extension or variation in the Facilities) which 
are not works which would be necessary for the purpose of compliance with Law or any 
Consents, it must issue an Authority Change Notice in accordance with the provisions of 
Schedule Part 16 (Change Protocol). 
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PART 4: QUALITY ASSURANCE 

20. QUALITY ASSURANCE 

Quality Plans and Systems 

20.1 Project Co shall procure that all aspects of the Project Operations are the subject of 
quality management systems in accordance with the provisions of this Clause 20 (Quality 
Assurance).  

20.2 The quality management systems referred to in Clause 20.1 above shall be reflected in 
appropriate quality plans, the standard of which shall be consistent with BS EN ISO 9001 
or 9002 (as the case may be) or any equivalent standard which is generally recognised 
as having replaced them (or either of them). 

20.3 Without limitation to the generality of Clause 20.2, there shall be: 

20.3.1 a Design Quality Plan; 

20.3.2 a Construction Quality Plan; and 

20.3.3 a Services Quality Plan for each Service, 

provided that the Design Quality Plan and the Construction Quality Plan may be 
incorporated into one document. 

20.4 Project Co shall procure that the Project Operations are carried out in compliance with the 
Quality Plans.  All Quality Plans shall be submitted to the Authority's Representative in 
accordance with Schedule Part 8 (Review Procedure) and Project Co shall not be entitled 
to implement or procure the implementation of any Quality Plan unless Project Co is 
entitled to proceed with such implementation pursuant to Schedule Part 8 (Review 
Procedure). 

20.5 Project Co shall implement the quality management systems referred to in Clause 20.1 
and shall procure that: 

20.5.1 the Contractor implements the Design Quality Plan; 

20.5.2 the Contractor implements the Construction Quality Plan; 

20.5.3 each Service Provider implements the relevant Services Quality Plan for each 
Service being provided by that Service Provider. 

20.6 Where any aspect of the Project Operations is performed by more than one contractor or 
subcontractor, then the provisions of this Clause 20 (Quality Assurance) (in so far as 
relevant or appropriate to the activities to be performed by such contractor or 
subcontractor) shall apply in respect of each of such contractors or subcontractors, and 
references in this Clause 20 (Quality Assurance) to the "Contractor" or the "Service 
Provider" shall be construed accordingly.  To avoid doubt, this Clause shall not be 
construed as requiring subcontractors of the Contractor or the Service Provider to have 
their own quality plans but only to comply with the Design Quality Plan and the 
Construction Quality Plan or the relevant aspects of the Services Quality Plan (as the 
case may be). 

20.7 Project Co shall from time to time submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) any changes to any of the Quality Plans 
required for such Quality Plan to continue to comply with the requirements set out in 
Clause 20.2.  The Authority's Representative may raise comments on any such proposed 
change only on the grounds set out in paragraph 3 of Schedule Part 8 (Review 
Procedure). 
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20.8 If there is no objection under Schedule Part 8 (Review Procedure) to a change to any 
Quality Plan proposed pursuant to Clause 20.7, the Quality Plan shall be amended to 
incorporate such change. 

Quality Manuals and Procedures 

20.9 If any Quality Plan refers to, relies on or incorporates any quality manual or procedure, 
then such quality manual or procedure or the relevant parts of it shall be submitted to the 
Authority's Representative at the time that the relevant Quality Plan or part of (or change 
to) a Quality Plan is submitted in accordance with Schedule Part 8 (Review Procedure), 
and the contents of such quality manual or procedure shall be taken into account in the 
consideration of the relevant Quality Plan or part of (or change to) a Quality Plan in 
accordance with Schedule Part 8 (Review Procedure). 

Quality Management 

20.10 Project Co shall maintain a quality management system which shall: 

20.10.1 ensure the effective operation of the quality systems described in this Clause 20 
(Quality Assurance); 

20.10.2 cause an audit of the quality systems at regular intervals and the findings of 
such audit will be reported to the Authority's Representative; 

20.10.3 require review of all quality systems at intervals agreed with the Authority's 
Representative to ensure their continued suitability and effectiveness; 

20.10.4 require liaison with the Authority's Representative on all matters relating to 
quality management; and 

20.10.5 require production of reports and their delivery to Project Co. 

Quality Monitoring 

20.11 The Authority's Representative may carry out audits of Project Co's quality management 
system (including all relevant Quality Plans and any quality manuals and procedures) to 
establish that Project Co is complying with Clauses 20.1 and 20.3.  The Authority's 
Representative may carry out such audits at approximate intervals of three (3) months 
and may carry out other periodic monitoring, spot checks and auditing of Project Co's 
quality management systems.  Project Co shall procure that the Authority's 
Representative shall have an equivalent right in respect of the Contractor’s and Service 
Providers’ quality management systems.  Project Co shall co-operate, and shall procure 
that any Sub-Contractor co-operates, with the Authority's Representative including 
providing him with all information and documentation which he reasonably requires in 
connection with his rights under this Clause. 
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PART 5: INFORMATION TECHNOLOGY 

21. INFORMATION TECHNOLOGY 

[TO BE COMPLETED] 
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PART 6: SERVICES 

22. THE SERVICES 

General obligations 

22.1 Throughout the Operational Term Project Co shall provide (or procure that the Service 
Providers provide) the Services in accordance with: 

22.1.1 the Service Level Specification; 

22.1.2 the Method Statements; and 

22.1.3 the terms of this Agreement. 

22.2 To avoid doubt the obligations in Clauses 22.1.1, 22.1.2 and 22.1.3 are independent 
obligations and: 

22.2.1 the fact that Project Co has complied with the Method Statements shall not be a 
defence to an allegation that Project Co has not satisfied the Service Level 
Specification; and 

22.2.2 the fact that  Project Co has complied with the Service Level Specification shall 
not be a defence to an allegation that Project Co has not satisfied the Method 
Statements; 

provided that where there is any conflict between the Service Level Specification and the 
Method Statements the Authority shall be entitled (in its sole discretion) to decide which 
shall take precedence and inform Project Co of its decision and Project Co shall, at its 
own cost, be obliged to implement the Authority's decision. 

Commencement and phase in of Services 

22.3 Project Co shall procure that the provision of the Services [in respect of a Phase] 
commences on the Actual Completion Date [relevant Phase Actual Completion Date]. 

Project Co Services Changes 

22.4 Project Co may at any time submit to the Authority's Representative in accordance with 
Schedule Part 8 (Review Procedure) proposals for amendments to or substitution for the 
Method Statements or any part of them.  If there is no comment on such proposed 
amendment or substitution (on the grounds set out in paragraph 3 of Schedule Part 8 
(Review Procedure)), then the Method Statements as so amended or substituted shall be 
the Method Statements for the purposes of this Agreement, subject to any further 
amendment or substitution to which there has been no comment in accordance with 
Schedule Part 8 (Review Procedure). 

22.5 To avoid doubt, an amendment to or substitution for the Method Statements proposed 
pursuant to Clause 22.4 shall not be a Qualifying Change entitling Project Co to any 
payment (or other compensation) or to any relief from the performance of its obligations 
under this Agreement. 

No disruption 

22.6 Project Co shall perform the Services so as to co-ordinate with the Authority's operations 
on the Site and/or in the Facilities and shall take all reasonable care to ensure that it does 
not interfere with the operations of the Authority or any Authority Party. 
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23. MAINTENANCE 

Programmed Maintenance Works 

23.1 No later than [                    ] months prior to the [first Phase] Completion Date Project Co 
shall submit to the Authority's Representative in accordance with Schedule Part 8 
(Review Procedure) a Schedule of Programmed Maintenance for the period from the [first 
Phase] Completion Date  to the expiry of that Contract Year. 

23.2 Not later than [                    ] months prior to the commencement of each subsequent 
anniversary of the [first Phase] Completion Date Project Co shall submit to the Authority's 
Representative in accordance with Schedule Part 8 (Review Procedure) a Schedule of 
Programmed Maintenance for the next succeeding Contract Year [in respect of all 
Phases completed prior to, and all Phases scheduled to be completed in, that Contract 
Year].  

23.3 Each Schedule of Programmed Maintenance shall contain the following information (the 
"Programmed Maintenance Information"): 

23.3.1 details of the proposed start and end dates for each period of Programmed 
Maintenance, the works to be carried out and the proposed hours of work; and 

23.3.2 details of any effect of the Programmed Maintenance on the delivery of any of 
the Services and/or the activities of the Authority. 

23.4 Not later than [                    ] Business Days prior to the commencement of any quarter 
(being a three month period commencing on 1 April, 1 July, 1 October or 1 January), 
Project Co may submit to the Authority's Representative for approval in accordance with 
Schedule Part 8 (Review Procedure) a revision to the Schedule of Programmed 
Maintenance for the Contract Year in which the relevant quarter falls showing the effect of 
the proposed changes to the Programmed Maintenance Information.  If the Authority's 
Representative does not raise comments on such proposed revision in accordance with 
Schedule Part 8 (Review Procedure), the Schedule of Programmed Maintenance as 
revised shall become the Schedule of Programmed Maintenance in respect of that 
quarter. 

23.5 Where the Authority's Representative raises comments in respect of any Programmed 
Maintenance periods and/or hours of work shown in a Schedule of Programmed 
Maintenance in accordance with paragraph 3 of Schedule Part 8 (Review Procedure), he 
shall indicate whether, and if so when, the Programmed Maintenance can be 
re-scheduled and Project Co shall amend the relevant Schedule of Programmed 
Maintenance accordingly. 

Programmed and Unprogrammed Maintenance 

23.6 Project Co shall not carry out any Programmed Maintenance or Unprogrammed 
Maintenance Works save: 

23.6.1 in accordance with a Schedule of Programmed Maintenance to which no 
objection has been made under Schedule Part 8 (Review Procedure) or, where 
comment has been raised in respect of the Programmed Maintenance periods 
and/or time, the Schedule of Programmed Maintenance has been amended 
pursuant to the Service Level Specification; 

23.6.2 in accordance with the procedures set out in Clause 23.8; or 

23.6.3 in an emergency, in accordance with Clause 23.9. 

23.7 Notwithstanding that there has been no objection to a Schedule of Programmed 
Maintenance, the Authority's Representative may, at any time, require Project Co to 
accelerate or defer any Programmed Maintenance by giving written notice to Project Co, 
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(unless otherwise agreed) not less than twenty (20) Business Days prior to the scheduled 
date for carrying out such Programmed Maintenance, which notice shall set out the time 
and/or periods at or during which the Authority requires the Programmed Maintenance to 
be performed.  Project Co shall notify the Authority of the amount of any additional 
reasonable costs which it will incur as a direct consequence of such acceleration or 
deferment (the "Estimated Increased Maintenance Costs") within five (5) Business 
Days of the receipt of the written notice advising of the requirement for an acceleration or 
deferment of the Programmed Maintenance.  The Authority shall, within a further period 
of five (5) Business Days following receipt by the Authority of notification of the amount of 
the Estimated Increased Maintenance Costs, at the Authority's option, either confirm or 
withdraw its request to accelerate or defer the Schedule of Programmed Maintenance.  If 
the Authority does not respond within this five (5) Business Day period, the request shall 
be deemed to have been confirmed.  The Authority shall reimburse Project Co the direct 
and reasonable costs actually incurred by Project Co as a consequence of such 
acceleration or deferment up to, but not exceeding, the amount of the Estimated 
Increased Maintenance Costs. 

23.8 If, in circumstances other than an emergency, the need arises for Maintenance Works 
(excluding any works of a de minimis nature in respect of which the parties have agreed 
this Clause 23.8 shall not apply [and excluding works carried out for the purpose of 
Rectification, which shall take place in accordance with the provisions of 
Schedule Part 14 (Payment Mechanism)]), which are not scheduled to be carried out as 
part of the Programmed Maintenance ("Unprogrammed Maintenance Work"), Project 
Co shall not carry out any Unprogrammed Maintenance Work unless and until the 
Authority's Representative has approved the proposed commencement date, the 
proposed hours of work and estimated duration of the requisite Unprogrammed 
Maintenance Works in accordance with the provisions of paragraph 3.9 of 
Schedule Part 8 (Review Procedure).  Nothing in this Clause 23.8 (including any approval 
of the Authority pursuant to Schedule Part 8 (Review Procedure) shall prevent the 
Authority from making any deductions in calculating the Monthly Service Payments 
pursuant to the Payment Mechanism. 

23.9 If, as a result of an emergency, the need arises for Unprogrammed Maintenance Works, 
Project Co may carry out such Unprogrammed Maintenance Works provided that Project 
Co shall notify the Authority's Representative as soon as possible (and in any event 
within [  ] Business Days of the occurrence of the emergency) of the extent of the 
necessary Unprogrammed Maintenance Works and the reasons for them.  Project Co 
shall take all reasonable steps to minimise the duration of such Unprogrammed 
Maintenance Works.  Nothing in this Clause 23.9 shall prevent the Authority from making 
any deductions in calculating the Monthly Service Payments pursuant to the Payment 
Mechanism. 

23.10 Where Programmed Maintenance scheduled to be carried out in accordance with the 
Schedule of Programmed Maintenance has been deferred by the Authority's 
Representative under Clause 23.7, Project Co shall not be treated as having failed to 
perform the relevant Service on account of the condition of the Facilities or any part of 
them from the time the Programmed Maintenance was scheduled to have been 
completed until the time the deferred Programmed Maintenance was scheduled to have 
been completed, but not afterwards, provided always, to avoid doubt, that Project Co 
shall not be relieved from the consequences of any failure to maintain the Facilities in 
respect of any period prior to the period for performing the particular work according to 
the Schedule of Programmed Maintenance. 

5 Year Maintenance Plan 

23.11 Project Co shall deliver to the Authority's Representative not less than [                    ] 
Business Days prior to [the first Phase] Completion Date, and thereafter not less than [   ] 
Business Days prior to the commencement of each Contract Year the latest version of the 
5 Year Maintenance Plan. 
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23.12 The Authority shall have a right to inspect the Facilities and the Maintenance Works to 
ensure that the Facilities are being maintained in accordance with the Service Level 
Specification and that the Facilities comply with the Authority's Construction 
Requirements and Project Co's Proposals throughout the Project Term.  The Authority 
may appoint an independent third party for the purposes of carrying out any such 
inspection and shall make known the findings to Project Co and the Funders.  The parties 
shall then meet to discuss any implications of such findings and any steps that are 
necessary to remedy any failure to comply with such obligations.  Project Co shall 
(subject to Clause 33 (Change Protocol)) take into account such discussions in the next 
Schedule of Programmed Maintenance so that any failure to comply with such obligations 
shall be remedied.  

Authority’s Maintenance Obligations 

23.13 The Authority’s Maintenance Obligations are as follows: 

23.13.1 not less frequently than once in every five (5) years from the [first Phase] 
Completion Date, in a good and workmanlike manner to make good plaster and 
other interior wall and ceiling finishes and decoration in all such parts of the 
interior of the Functional Areas as were plastered, finished and/or decorated by 
Project Co as part of the Works or in implementing an Authority Change; 

23.13.2 [not less frequently than once in every [●] years from the [first Phase] 
Completion Date, to renew and replace all [carpets and other non-permanent 
floor coverings] in the Functional Areas provided by Project Co as part of the 
Works or in implementing an Authority Change;] 

23.13.3 [not less frequently than once in every [●] years from the [first Phase] 
Completion Date, to resurface/restore the finish of all [semi-permanent floor 
finishes that are subject to wear such as wood floors] in the Functional Areas 
provided by Project Co as part of the Works or in implementing an Authority 
Change;] 

23.13.4 [as often as is necessary, to maintain anything provided by the Authority under 
a Derogated Low Value Change]; and 

23.13.5 to ensure that all portable electrical appliances that are connected to the 
electricity supply in the Facilities by the Authority and Authority Parties have 
been tested in accordance with Law and the "Code of Practice for In-service 
Inspection and Testing of Electrical Equipment" published from time to time by 
the  Institution of Electrical Engineers. 

23.14 Subject to Clause 23.20, the Authority must carry out and perform the Authority’s 
Maintenance Obligations or procure that the Authority’s Maintenance Obligations are 
carried out and performed as often as required by Clause 23.12 and in accordance with 
Good Industry Practice.  Without prejudice to the Authority’s rights under Clause 23.7, the 
Authority’s Maintenance Obligations must be scheduled by the Authority so as not to 
interfere with Project Co carrying out Programmed Maintenance in accordance with the 
Schedule of Programmed Maintenance and/or interfere with Project Co carrying out 
Unprogrammed Maintenance Work in accordance with Clause 23.8. 

23.15 If the Authority is in breach of Clause 23.13, Project Co may, while the breach is 
continuing, give a notice to the Authority requiring it to carry out the relevant Authority 
Maintenance Obligations.  If the Authority: 

23.15.1 does not reply to Project Co in writing within ten (10) Business Days of the date 
of Project Co’s notice with a programme for carrying out the relevant Authority 
Maintenance Obligations within a period of time that is reasonable having 
regard to the nature of the breach, the reasonably foreseeable consequences of 
non-performance of the relevant Authority Maintenance Obligations for the 
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Facilities and/or the Services and Project Co’s obligations under this 
Agreement; or 

23.15.2 having provided such a programme, does not comply with it, 

Project Co shall be entitled to perform the Authority’s Maintenance Obligations so far as 
necessary to prevent any reasonably foreseeable adverse effect on the Facilities and/or 
the Services and/or Project Co’s obligations under this Agreement consequent upon the 
non-performance of the relevant Authority Maintenance Obligations. 

23.16 Project Co shall not carry out any Project Co’s Remedial Services unless and until the 
Authority's Representative, pursuant to this Clause 23.15, has approved or is deemed to 
have approved or has specified the proposed commencement date, the proposed hours 
of work and the estimated duration of Project Co’s Remedial Services (together the “PRS 
Timetable”).  Project Co must give the Authority not less than [twenty (20)] Business 
Days notice of its proposed PRS Timetable.  If the Authority considers that the proposed 
PRS Timetable is not consistent with the principles set out in Appendix 2 to 
Schedule Part 8 (Review Procedure), he may specify an alternative PRS Timetable that is 
consistent with those principles, which shall be as near to the PRS Timetable proposed 
by Project Co as reasonably practicable.  If the Authority’s Representative fails either to 
approve Project Co’s proposed PRS Timetable or to specify an alternative PRS Timetable 
within ten (10) Business Days of receipt of Project Co’s proposed PRS Timetable, he 
shall be deemed to have approved it. 

23.17 The Authority must allow Project Co and relevant Project Co Parties access to the Site 
and the Facilities: 

23.17.1 for the purpose of monitoring the carrying out of Authority’s Maintenance 
Obligations; and 

23.17.2 in accordance with the approved PRS Timetable for the purpose of carrying out 
any Project Co Remedial Services. 

23.18 If the Authority does not allow access to the Site and/or the Facilities as required pursuant 
to Clause 23.16.2, or otherwise prevents or interferes with Project Co and any relevant 
Project Co Party performing the PRS Remedial Works, Project Co may propose a new 
PRS Timetable in respect of the relevant PRS Remedial Services and Clause 23.15 shall 
apply. 

23.19 In carrying out and performing PRS Remedial Services, Project Co must comply with the 
standards applicable to the relevant Authority’s Maintenance Obligations and Good 
Industry Practice and must use reasonable endeavours to match colours and other 
finishes to those that currently exist in the relevant part or parts of the Facilities. 

23.20 The Authority must reimburse Project Co all reasonable costs that it incurs in carrying out 
and performing PRS Remedial Services in accordance with this Clause 23. 

23.21 Notwithstanding the terms of Clauses 23.13 to 23.18 above, Project Co is responsible for: 

23.21.1 making good any defects in plaster and other interior wall and ceiling finishes 
and decoration [and floor coverings referred to in Clauses 23.12.2 and 23.12.3] 
provided by Project Co as part of the Works or in implementing an Authority 
Change, caused by defective design or workmanship in the carrying out of the 
Works or in implementing the Authority Change; and 

23.21.2 making good any defects in plaster and other interior wall and ceiling finishes 
and decoration [and floor coverings referred to in Clauses 23.12.2 and 23.12.3] 
provided by Project Co as part of the Works or in implementing an Authority 
Change (whether or not these have subsequently been replaced or renewed by 
the Authority), [and things referred to in Clause 23.12.4] consequential on any 
Programmed Maintenance or Unprogrammed Maintenance. 
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23.22 The Authority and Project Co shall co-operate with each other to coordinate any activities 
that the Authority proposes to undertake to implement any of the Authority’s Maintenance 
Obligations and Project Co’s Programmed Maintenance and Project Co must include the 
Authority’s intentions with regard to performing the Authority’s Maintenance Obligations in 
the Schedule of Programmed Maintenance for each Contract Year. 

Energy for Repairs 

23.23 Subject to Clause 23.23, the Authority is entitled to be reimbursed by Project Co for costs 
incurred by the Authority for Utilities supplied to the Facilities during the Operational Term 
that are consumed in the process of Project Co or any Project Co Party carrying out 
operations to rectify an Availability Failure. 

23.24 For the purpose of applying Clause 23.22 the costs of each Utility shall be considered 
separately and Clause 23.22 shall not apply if the costs concerned, in respect of the 
particular Availability Failure, do not exceed [the daily average cost based on bills paid by 
the Authority to the supplier of the relevant Utility to the Facilities over the most recent 12-
month period for which figures are available]. 

23.25 Where the Authority claims reimbursement of Utilities costs pursuant to Clause 23.22 it 
must reasonably estimate those costs using all available evidence and send Project Co a 
statement showing its calculation of the amount claimed along with its supporting 
evidence. Unless Project Co disputes the statement within ten (10) Business Days of 
receipt, the Authority will be entitled, pursuant to Clause 34.6, to set-off the amount 
claimed. 

24. MONITORING OF PERFORMANCE 

Monitoring 

24.1 In carrying out the Project Operations, Project Co shall, and shall procure that all Project 
Co Parties and any other persons for whom it is responsible shall, comply with the 
provisions of Schedule Part 12 (Service Requirements). 

24.2 Project Co shall be responsible for monitoring its performance of this Agreement during 
the Operational Term, in the manner and at the frequencies set out in Schedule Part 12 
(Service Requirements).  Project Co shall provide the Authority's Representative with 
relevant particulars of any aspects of its performance which fail to meet the requirements 
of this Agreement (unless otherwise notified in writing by the Authority).  The Authority 
may at all reasonable times observe, inspect and satisfy itself as to the adequacy of the 
monitoring procedures (including without limitation carrying out sample checks). 

Grounds for Warning Notices 

24.3 If at any time during the Operational Term (other than by reason of a Force Majeure  
Event, a Relief Event or an Emergency): 

24.3.1 the total Deductions for any Contract Month amount to more than [●]of the 
Annual Service Payment for the current Contract Year; or 

24.3.2 the total Deductions in each of any three Contract Months in any six 
consecutive Contract Months amount to more than [●] per cent of the Annual 
Service Payment for the current Contract Year; 

the Authority’s Representative may serve a Warning Notice on Project Co, provided 
always that, to give Project Co time to take appropriate rectification measures, the 
Authority’s Representative shall not be entitled: 

(a)  to serve more than one Warning Notice in any month; 
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(b) to serve a Warning Notice in respect of the same circumstance in any 
2 consecutive months provided that Project Co demonstrates to the 
Authority that it has taken all reasonable steps to remedy the cause of 
the circumstance that gave rise to the Authority’s right to serve the 
Warning Notice. 

Warning Notices Disputes 

24.4 If Project Co disputes that the Authority was or is entitled to serve a Warning Notice, 
Project Co may refer that dispute for determination under the Dispute Resolution 
Procedure for resolution.  If, after the Authority’s Representative issues a Warning Notice, 
the parties subsequently agree, or it is determined under the Dispute Resolution 
Procedure that the Warning Notice was served without justification, that Warning Notice 
shall be recalled or shall be cancelled and deemed not to have been served. 

Authority's remedial rights 

24.5 The provisions of Clauses 24.6 to 24.9 (inclusive) shall apply if the Authority, acting 
reasonably, considers that it needs to take action in connection with the Services: 

24.5.1 because of an immediate and serious threat to the health or safety of any user 
of the Facilities; or 

24.5.2 to prevent or address material interruption in the provision of one or more of the 
Services; or 

24.5.3 because of a risk of the ability of the Authority to provide the relevant Authority 
Services being prejudiced to a material degree; 

24.6 If any of the circumstances set out in Clause 24.5 arise (without prejudice to its rights 
under Clause 40 (Project Co Event of Default) or any other express rights under this 
Agreement) and the Authority wishes to take action (either by itself or by engaging 
others), the Authority shall notify Project Co in writing of the following: 

24.6.1 the action it wishes to take; 

24.6.2 the reason for such action; 

24.6.3 the date it wishes to commence such action; 

24.6.4 the time period which it believes will be necessary for such action; and 

24.6.5 to the extent practicable, the effect on Project Co and its obligation to provide 
the Services during the period such action is being taken. 

24.7 Following service of such notice, the Authority shall take such action as has been notified 
under Clause 24.6 and any consequential additional action as it reasonably believes is 
necessary (together, the “Required Action”) and Project Co shall give all reasonable 
assistance to the Authority while it is taking the Required Action.  To the extent that the 
Authority performs any of the obligations of Project Co hereunder or undertakes tasks 
that would otherwise be undertaken by Project Co pursuant to this Agreement, the 
Authority shall perform such obligations or undertake such tasks to the same standard as 
would be required of Project Co under the terms of this Agreement. 

24.8 If the Required Action is taken other than as a result of a breach by Project Co of its 
obligations under this Agreement, then for so long as and to the extent that the Required 
Action is taken, and this prevents Project Co from providing any part of the Services: 

24.8.1 Project Co shall be relieved from its obligations to provide such part of the 
Services; and 
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24.8.2 in respect of this period in which the Authority is taking the Required Action and 
provided that Project Co provides the Authority with reasonable assistance 
(such assistance to be at the expense of the Authority to the extent that 
additional costs are incurred), the Monthly Service Payments due from the 
Authority to Project Co shall equal the amounts that Project Co would receive if 
it were satisfying all of its obligations and providing the Services affected by the 
Required Action in full over that period and the Authority shall indemnify Project 
Co against all Direct Losses sustained by Project Co as a result of the Authority 
taking the Required Action. 

24.9 If the Required Action is taken as a result of a breach by Project Co of its obligations 
under this Agreement, then for so long as and to the extent that the Required Action is 
taken, and this prevents Project Co from providing any part of the Services: 

24.9.1 Project Co shall be relieved of its obligations to provide such part of the 
Services; and  

24.9.2 in respect of the period in which the Authority is taking the Required Action, the 
Monthly Service Payments due from the Authority to Project Co shall equal the 
amounts Project Co would receive if it were satisfying all of its obligations and 
providing the Services affected by the Required Action in full over that period, 
less an amount equal to all of the costs incurred by the Authority in taking the 
Required Action (including, without limitation, an appropriate sum in respect of 
general staff costs and overheads). 

Emergencies 

24.10 If an Emergency arises during the Operational Term which cannot be dealt with by 
performance of the Services, the Authority may instruct Project Co to procure that such 
additional or alternative services are undertaken by Project Co as and when required by 
the Authority to ensure that the Emergency is dealt with and normal operation of the 
Facility resumes as soon as is reasonably practicable. 

24.11 The cost of any additional or alternative services provided by Project Co under Clause 
24.10 shall be borne by the Authority and paid in accordance with Clause 34 (Payment).  
The Authority will not be entitled to levy Deductions in respect of any failure to provide the 
Services to the extent that such failure arises by reason of Project Co's compliance with 
Clause 24.10. 

25. TUPE AND EMPLOYMENT MATTERS 

Employee Transfer 

25.1 The Authority and Project Co agree that the Transfer Regulations shall apply to the 
transfer on one or more dates agreed by the Parties (each a "Relevant Service Transfer 
Date") to Project Co of responsibility for provision of (or procuring the provision by 
Service Providers of) the Services in accordance with this Agreement and that an 
Employee Transfer shall take place on each Relevant Service Transfer Date (or such 
date as may be determined by Law).  The Relevant Service Transfer Date in respect of 
each Service is specified in [   ]. 

25.2 As a consequence of Clause 25.1 and in accordance with the Transfer Regulations, the 
contracts of employment of all Transferring Employees shall (subject to Regulation 4(7) of 
the Transfer Regulations) have effect after the Relevant Service Transfer Date (or such 
other date as may be determined by Law) as if originally made between those employees 
and the relevant Service Provider except insofar as such contracts relate to an 
occupational pension scheme.  

25.3 The Authority and Project Co agree and intend and shall take all reasonable steps to 
procure that there shall be an Employee Transfer on each occasion on which the identity 
of a Service Provider changes pursuant to this Agreement and that the contracts of 
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employment of all those employees of the relevant Service Provider wholly or mainly 
engaged in the provision of the relevant Service or Services immediately before the 
change of identity of the Service Provider shall have effect (subject to Regulation 4(7) of 
the Transfer Regulations) thereafter as if originally made between those employees and 
the relevant Service Provider except insofar as such contracts relate to an occupational 
pension scheme. Project Co shall procure that both the former and the relevant Service 
Provider shall comply with their obligations under the Transfer Regulations. 

25.4 [If Project Co or the relevant Service Provider dismisses by reason of redundancy a 
Transferring Authority Employee who had he or she been so dismissed before the 
Relevant Service Transfer Date would have been entitled to a payment pursuant to 
[section 45 of the Whitely Agreement] then Project Co shall provide, or shall procure that 
the relevant Service Provider shall provide, such employee with a payment or other 
benefit calculated in the same manner as would have been applied on dismissal by 
reason of redundancy immediately before the Relevant Service Transfer Date.  For these 
purposes a dismissal by reason of redundancy is one so defined in section 139 of the 
Employment Rights Act 1996.  If the provisions of this Clause 25.4 and the provisions of 
Clause 26.8 apply (or would apply but for this provision) to the same circumstances, then 
the provisions of Clause 26.8 shall apply instead of this Clause 25.4.] 

25.5 The Authority shall comply with its obligations under the Transfer Regulations in respect 
of each Employee Transfer pursuant to this Agreement and Project Co shall comply, and 
shall procure that the relevant Service Provider shall comply, with its obligations 
(including without limitation the obligation under Regulation 13(4) of the Transfer 
Regulations) in respect of each Employee Transfer pursuant to this Agreement and each 
of the Authority and Project Co shall indemnify the other against any Direct Losses 
sustained as a result of any breach of this Clause 25.5 by the party in default. 

Offer of Employment 

25.6 If the Transfer Regulations do not apply to any person who is a Transferring Authority 
Employee, Project Co shall offer to, or shall procure the offer by the relevant Service 
Provider to each and every such employee, a new contract of employment commencing 
on the Relevant Service Transfer Date under which their terms and conditions including 
full continuity of employment shall not differ from those enjoyed by them immediately prior 
to the Relevant Service Transfer Date (except insofar as such terms and conditions relate 
to an occupational pension scheme). This offer of employment shall be in writing, shall be 
open to acceptance for a period of not less than ten (10) Business Days and shall be 
made:  

25.6.1 if it is believed that the Transfer Regulations will not apply to a person, not less 
than ten (10) Business Days before the Relevant Service Transfer Date, or 

25.6.2 if it is believed that the Transfer Regulations apply to a person but it is 
subsequently decided that the Transfer Regulations do not so apply, as soon as 
is practicable and in any event no later than ten (10) Business Days after that 
decision is known to Project Co. 

25.7 Where any such offer as referred to in Clause 25.6 is accepted, the Authority shall 
indemnify and keep indemnified in full Project Co on the same terms and conditions as 
those set out in Clauses 25.20, 25.21, 25.22 and 25.25 of this Agreement as if there had 
been an Employee Transfer in respect of each and every Transferring Authority 
Employee who has accepted any such offer and the provisions of Clause 25.12 shall 
apply in the event of any increase or decrease in the [Remuneration Costs and 
Reorganisation Costs]. 

25.8 Where any such offer as referred to in Clause 25.6 is accepted, Project Co shall act and 
shall procure that each relevant Service Provider shall act in all respects as if the Transfer 
Regulations had applied to each and every Transferring Authority Employee who has 
accepted any such offer and shall comply with Clause 26 (Pension Matters) of this 
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Agreement in respect of each and every such employee who was immediately before the 
Relevant Service Transfer Date a Pensionable Authority Employee. 

Provision of Information and Employment Costs 

25.9 The Authority has supplied to Project Co the information, as at the date of this 
Agreement, which is contained in Section 1 (Employee Information) of Schedule Part 24 
(Employment and Pensions) (the "First Employee List") regarding the identity, number, 
age, sex, length of service, job title, grade and terms and conditions of employment of 
and other matters affecting each of those employees of the Authority and of any sub-
contractor of the Authority who it is expected, if they remain in the employment of the 
Authority or of the sub-contractor of the Authority as the case may be until immediately 
before the Relevant Service Transfer Date, would be Transferring Employees but the 
Authority gives no warranty as to the accuracy or completeness of this information. 

25.10 The Authority shall supply to Project Co an update of the First Employee List at three-
monthly intervals from the date of this Agreement and an updated list shall also be 
provided ten (10) Business Days before each Relevant Service Transfer Date.  The 
Authority shall also supply to Project Co within five (5) Business Days after each Relevant 
Service Transfer Date information, which was correct as at that Relevant Service Transfer 
Date, in respect of the Transferring Employees on all the same matters as should be 
provided in the First Employee List.  This list is the "Final Employee List" and where 
there is more than one Relevant Service Transfer Date the "Final Employee List" means 
each list so prepared in respect of each Service and at each Relevant Service Transfer 
Date.  The Authority gives and shall give no warranty as to the accuracy or completeness 
of any information contained in any update of the First Employee List or in the Final 
Employee List. 

25.11 Project Co has provided to the Authority, and the Authority has agreed, the details set out 
in the Section 3 (Proposed Workforce Information) of Schedule Part 24 (Employment and 
Pensions) which show, in respect of each of the Services, the following information: 

25.11.1 the workforce which Project Co proposes to establish to provide the Services 
(the "Proposed Workforce") classified by reference to grade, job description, 
hours worked, shift patterns, pay scales, rates of pay and terms and conditions; 

25.11.2 the monthly costs of employing the Proposed Workforce.  These costs (the 
"Remuneration Costs”) have been calculated on the basis of (amongst other 
things) the information contained in the First Employee List; 

25.11.3 the costs, including any lump sum payments, which Project Co has allowed for 
the purposes of any reorganisation which may be required to establish the 
Proposed Workforce or a workforce which is as close as reasonably practicable 
to the Proposed Workforce (including but not limited to costs associated with 
dismissal by reason of redundancy or capability and costs of recruitment.  
These costs (the "Reorganisation Costs”) have been calculated by Project Co 
and the Service Providers on the basis of (amongst other things) the information 
contained in the First Employee List.  

25.12 If at any time (including, for the avoidance of doubt, after the submission of the Final 
Employee List) the Remuneration Costs and/or the Reorganisation Costs require to be 
adjusted on account of any differences between the information contained in the First 
Employee List and that contained in the Final Employee List, or on account of any 
inaccuracies in or omissions from the information contained in the First Employee List or 
the Final Employee List then (subject to Clauses 25.13, 25.14 and 25.15) there shall be a 
corresponding adjustment to the Annual Service Payments to compensate for any such 
difference. 

25.13 If the circumstances described in Clause 25.12 arise: 
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25.13.1 in circumstances where there are more Transferring Employees than shown on 
the Final Employee List then the parties shall discuss the implications for the 
provision of Services, and the implementation of the Authority Policy relating to 
change; 

25.13.2 Project Co and the relevant Service Provider shall take all reasonable steps to 
mitigate any additional costs and any adjustment to the Annual Service 
Payments shall be calculated as if they had done so. 

25.14 In calculating any adjustment which shall be made to the Annual Service Payments 
pursuant to Clause 25.12: 

25.14.1 no account shall be taken of a decrease in the [Remuneration Costs or 
Reorganisation Costs] to the extent that it arises from a reduction in the number 
of Transferring Employees or their whole time equivalent [such that there are, 
immediately after the Relevant Service Transfer Date, fewer suitably qualified 
persons available than are required in order to establish the Proposed 
Workforce]; 

25.14.2 to avoid double counting, no account shall be taken of any change to the 
[Remuneration Costs or the Reorganisation Costs] to the extent that Project Co 
has been or will be compensated as a result of any indexation of the Annual 
Service Payments under this Agreement; 

25.14.3 to avoid doubt any changes in costs which fall to be dealt with under 
Clause 25.12 and which arise from a Change in Law shall be dealt with in 
accordance with the provisions of Clause 25.12 and shall not be taken into 
account for the purposes of Clause 32 (Changes in Law); 

25.14.4 no adjustments under Clause 25.12 shall be made in respect of overpayments 
made by Project Co or a Service Provider to Transferring Employees which 
arise from reliance on the Final Employee List to the extent that Project Co or 
the Service Provider is unable to correct overpayments in respect of continuing 
employment having taken reasonable steps to do so; 

25.14.5 if there are underpayments by Project Co or a Service Provider to Transferring 
Employees, whether claimed or established as unlawful deductions from wages 
or as a breach of contract, which arise from reliance on the Final Employee List, 
there shall be an immediate increase to the Annual Service Payments in 
respect of all such liabilities of Project Co or the Service Provider for all such 
underpayments which are retrospective (save that any such liabilities which 
relate to the period prior to the Relevant Service Transfer Date shall be dealt 
with in accordance with Clauses 25.20 or 25.21) and an appropriate increase in 
respect of such liabilities of Project Co which represent ongoing costs but this 
provision shall not apply to any underpayment relating to an Equal Pay Ruling 
(which underpayment shall be dealt with in accordance with Clause 25.25). 

To the extent that it is appropriate to do so, in order to ensure that the parties are treated 
fairly and reasonably, a lump sum payment may be made in place of some or all of any 
adjustment referred to above which would otherwise have been required to the Annual 
Service Payments. 

25.15 Either party may propose an adjustment to the Annual Service Payments pursuant to 
Clause 25.12 by giving not less than ten (10) Business Days notice to the other.  Each 
party will provide or procure the provision to the other on an open book basis access to 
any information or data which the other party reasonably requires for the purpose of 
calculating or confirming the calculation of any adjustment pursuant to Clause 25.12. 

25.16 In relation to all matters described in Clause 25.13, Project Co and the Authority shall, 
and Project Co shall procure that the relevant Service Provider shall, co-operate with the 
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other or others and take all reasonable steps to mitigate any costs and expenses and any 
adverse effect on industrial or employee relations.  

25.17 The Authority shall and Project Co shall and Project Co shall procure that each and every 
Service Provider shall take all reasonable steps, including co-operation with reasonable 
requests for information, to ensure that each and every Employee Transfer pursuant to 
this Agreement takes place smoothly with the least possible disruption to the services of 
the Authority including the Services and to the employees who transfer. 

25.18 The Authority shall and shall procure if it has the contractual or legal powers to do so and 
shall otherwise use all reasonable endeavours to procure that every relevant sub-
contractor of the Authority shall supply to Project Co no later than five (5) Business Days 
prior to the Relevant Service Transfer Date true copies of its  Recognition Agreement(s) 
and Project Co shall and shall procure that each and every Service Provider shall in 
accordance with the Transfer Regulations recognise the trade unions representing 
Transferring Employees (as relevant to each Service Provider) after the transfer to the 
same extent as they were recognised by the Authority or the relevant sub-contractor 
before the Relevant Service Transfer Date. 

25.19 Project Co shall procure that, on each occasion on which the identity of a Service 
Provider changes pursuant to this Agreement, in the event that there is an Employee 
Transfer, the new Service Provider shall in accordance with the Transfer Regulations 
recognise the trade unions representing the employees whose contracts of employment 
transfer to the new Service Provider to the same extent as they were recognised before 
the change of identity of the Service Provider in respect of the provision of the Services at 
the Authority’s premises.  

Authority Indemnities 

25.20 The Authority shall indemnify and keep indemnified in full Project Co (for itself and for the 
benefit of each relevant Service Provider) against all emoluments and all other 
contractual or statutory payments due to any Transferring Authority Employee, or former 
employee of the Authority in respect of his or her employment by the Authority or its 
termination by the Authority which relate to any period of employment prior to or on the 
Relevant Service Transfer Date even if the liability to make any such payment does not 
arise until on or after the Relevant Service Transfer Date (which shall include any 
backdated pay award by the Authority), and against all income tax and pension and 
national insurance contributions payable thereon. 

25.21 Insofar as Clause 25.20 does not apply, the Authority shall indemnify and keep 
indemnified in full Project Co against all Direct Losses sustained by Project Co in 
consequence of any liability which transfers to Project Co or a Service Provider in 
accordance with the Transfer Regulations and/or the Acquired Rights Directive in relation 
to any Transferring Authority Employee or former employee of the Authority in respect of 
his or her employment by the Authority or its termination by the Authority which arises as 
a result of any act or omission by the Authority occurring before or on the Relevant 
Service Transfer Date. The provisions of this Clause 25.21 and of Clause 25.20 shall not 
apply in respect of any claim that the terms and conditions of employment relating to Pay 
of Transferring Authority Employees contravene the Equal Pay Legislation including but 
not limited to any claim in respect of an Equal Pay Ruling.  

25.22 Where any liability in relation to any Transferring Authority Employee, or former employee 
of the Authority in respect of his or her employment by the Authority or its termination 
which transfers in whole or part in accordance with the Transfer Regulations and/or the 
Acquired Rights Directive arises partly as a result of any act or omission occurring on or 
before the Relevant Service Transfer Date and partly as a result of any act or omission 
occurring after the Relevant Service Transfer Date, the Authority shall indemnify and 
keep indemnified in full Project Co against only such part of the Direct Losses sustained 
by Project Co in consequence of the liability as is reasonably attributable to the act or 
omission occurring before the Relevant Service Transfer Date. 
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25.23 The indemnities contained in Clause 25.20 and Clause 25.21 shall apply as if references 
in those Clauses to any Transferring Authority Employee also included a reference to any 
Transferring Private Sector Employee to the extent that the Authority recovers any sum in 
respect of the subject matter of those indemnities from any sub–contractor of the 
Authority under any indemnity or other legal entitlement it has against such sub-
contractor. The Authority undertakes that it will use all reasonable endeavours to recover 
any sums under any such entitlement as is mentioned in this Clause 25.23. 

25.24 To avoid doubt, nothing in Clauses 25.20 or 25.21 shall impose any liability upon the 
Authority for any part of any statutory or contractual redundancy payment to any 
Transferring Employee which is payable as a result of any termination of employment of a 
Transferring Employee occurring after the Relevant Service Transfer Date. 

25.25 If there is an Equal Pay Ruling relating to any Transferring Authority Employees the 
Authority shall indemnify Project Co and keep Project Co indemnified (for itself and for the 
benefit of each relevant Service Provider) against all loss, damages, injury, claims, costs, 
liabilities and expenses (including legal expenses) arising out of or in connection with the 
Equal Pay Ruling.  Project Co will not be entitled to the benefit of this indemnity in respect 
of an Equal Pay Adjustment which is dealt with in Clause 25.26 below. 

25.26 Following each Equal Pay Adjustment the Annual Service Payments shall be adjusted by 
operation of Clause 34.2.1(e) to reflect the additional cost to the Project Co and/or the 
Service Provider of employment of the Transferring Authority Employee. 

25.27 To avoid doubt Clause 49.3 applies to the indemnities under Clauses 25.20, 25.21, 25.22 
and 25.25. 

Compliance with Law and Authority Policies 

25.28 Project Co shall comply and shall procure that each Service Provider and all persons 
employed or engaged by a Service Provider in connection with the provision of any 
Service shall comply at all times with the Law on health and safety at work and on anti-
discrimination and equal opportunities. 

25.29 Project Co shall procure that each Service Provider takes all reasonable steps to procure 
that all persons including any employed or engaged by a Service Provider in connection 
with the provision of any Service shall, so far as applicable, comply with the Authority 
Policies as regards health and safety at work (including the Authority Policy regarding 
smoking) and with those relating to anti-discrimination and equal opportunities (including 
those relating to harassment).  Project Co also shall take and shall procure that every 
Service Provider shall take all such steps as the Authority may reasonably require, which 
shall include co-operation with action proposed or taken by the Authority, to ensure that 
the Authority complies with its duty under section 3(1) Health and Safety at Work Act 
1974 regarding the conduct of the undertaking of the Authority.  

25.30 The Project Co shall or shall procure that it and/or any relevant Service Provider to whom 
any Transferring Authority Employees transfer under an Employee Transfer shall: 

25.30.1 ensure that all individuals (including Transferring Authority Employees) 
employed or engaged from time to time in the provision of the Services 
(“Assigned Employees”) are engaged on terms and conditions of employment 
which are no less favourable overall than those applying to the Transferring 
Authority Employees; 

25.30.2 subject to Clause 25.30.1 ensure that the terms and conditions offered to any 
new employees who are being employed or engaged in the provision of the 
Services are offered after full consultation with the representatives of any 
recognised trade union of the Assigned Employees or, in the event that there is 
no recognised trade union for the Assigned Employees, with other elected 
representatives of such Assigned Employees; 
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25.30.3 subject to Clauses 25.30.1 and 25.34, ensure that any changes to the terms 
and conditions of the Assigned Employees are achieved after full consultation 
with the representatives of any recognised trade union of such Assigned 
Employees or, in the event that there is no recognised trade union for such 
Assigned Employees, with other elected representatives of such Assigned 
Employees; 

25.30.4 use all reasonable endeavours to promote and conduct fair employment 
practices and best practice in relation to health and safety and equal 
opportunities and maintain a constructive approach to employee relations, 
including to the question of trade union recognition; 

25.30.5 support any government sponsored review of any guidelines, recommendations 
or requirements in relation to public private partnerships in Scotland and that 
Project Co shall provide (and shall procure that any Service Provider shall 
provide) the Authority with all such advice, information or other support as it 
shall require to enable it to assist any such reviews; 

25.30.6 provide in writing to the Authority immediately upon a request from the 
Authority, subject to its obligations relating to data protection and confidentiality, 
all such information or documentation as the Authority may require acting 
reasonably to enable it to review and monitor the extent to which the Project Co 
(or any Service Provider) complies with the conditions set out in the document 
“Public Private Partnerships in Scotland – Protocol and Guidance Concerning 
Employment Issues” (or any such similar protocol, requirements or guidance 
issued and with which the Authority, Project Co or any Service Provider may be 
required to comply) and in this Clause 25.30 throughout the period of this 
Agreement.  Such information may include (but shall not be limited to) 
information relating to:- 

(a) the management arrangements for the Assigned Employees; 

(b) the pay, terms and conditions of the Assigned Employees, including 
details of the pension arrangements for Assigned Employees; 

(c) the variety of workforce training and development opportunities 
available to the Assigned Employees; 

(d) the framework for and conduct of employee relations relating to the 
Assigned Employees, including the employer’s approach to trade 
union recognition and facilities; 

(e) the health and safety, equal opportunities or other employment related 
procedures relating to the Assigned Employees; 

25.30.7 provide to the Authority as soon as reasonably practicable any further 
information or documentation in its possession or under its control (or which it 
can reasonably obtain) which updates any information or documentation 
provided in accordance with Clause 25.30.6 above; 

25.30.8 warrant that the information provided to the Authority in accordance with 
Clauses 25.30.6 and 25.30.7 above will be full, complete and accurate; 

25.30.9 indemnify the Authority and keep the Authority indemnified in full against all 
costs, claims, liabilities or expenses (including legal expenses) suffered or 
incurred by the Authority which relate to or arise out of any breach by the 
Project Co (or any Service Provider) of any of the provisions of Clauses 25.30.6 
and 25.30.7 above; 

25.30.10 indemnify the Authority and keep the Authority indemnified in full from and 
against any cost, claims, liabilities and expenses (including legal expenses) 
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suffered or incurred by the Authority which relate to or arise out of any act or 
omission by the Project Co or any Service Provider or any other event or 
occurrence in each case on or after the Relevant Service Transfer Date up to 
but not including the date of expiry or termination of this Agreement (including, 
without prejudice to the foregoing generality, in relation to negligence claims by 
any Transferring Authority Employee or third party, unfair dismissal, 
redundancy, unlawful discrimination, breach of contract, unlawful deduction of 
wages and, subject to Clauses 25.25 and 25.26, equal pay). 

Project Co Indemnities 

25.31 Project Co shall indemnify and keep indemnified in full the Authority and, at the 
Authority’s request, each and every service provider who has or shall provide any service 
equivalent to any of the Services against: 

25.31.1 claims in respect of all emoluments and all other contractual or statutory 
payments unpaid by Project Co or a Service Provider to any person entitled to 
such payments from Project Co or a Service Provider who is or has been 
employed or engaged by Project Co or any Service Provider in connection with 
the provision of any of the Services which relate to any period of employment or 
engagement with Project Co or any Service Provider on or after the Relevant 
Service Transfer Date but on or prior to the date of expiry or termination of this 
Agreement, and all income tax and pension and national insurance 
contributions payable thereon; and 

25.31.2 insofar as Clause 25.31.1 does not apply, all Direct Losses incurred by the 
Authority as a result of any claim against the Authority in respect of any liability 
to any person who is or has been employed or engaged (whether as a 
consequence of the Transfer Regulations or of the provisions of this Clause 25 
(TUPE and Employment Matters)) by Project Co or any Service Provider in 
connection with the provision of any of the Services,  where such claim arises 
as a result of any act or omission of Project Co or the Service Provider 
occurring after the Relevant Service Transfer Date and on or before the expiry 
or termination of this Agreement; 

BUT the indemnities in Clauses 25.31 and 25.31.2 shall not apply: 

(a) in respect of any sum for which the Authority is obliged to indemnify 
Project Co or a relevant Service Provider pursuant to Clause 25.20 
or 25.21 or as a result of any adjustment to the Annual Service 
Payments in accordance with Clause 25.12; or  

(b) to the extent that the claim arises from a wrongful act or omission of 
the Authority. 

25.32 Clause 49.3 (Conduct of Claims) of this Agreement shall apply where any claim is made 
in respect of the indemnities given by Project Co under Clause 25.31 . 

Position on expiry or earlier termination of this Agreement  

25.33 On the expiry or earlier termination of this Agreement, the Authority and Project Co agree 
that it is their intention that the Transfer Regulations shall apply in respect of the provision 
thereafter of any service equivalent to a Service but the position shall be determined in 
accordance with the Law at the date of expiry or termination as the case may be and this 
Clause is without prejudice to such determination. 

25.34 Project Co shall not, and shall procure that no Service Provider shall, make any material 
change to the terms and conditions of employment of any person employed in the 
provision of any Service, transfer any person employed in the provision of any Service to 
another part of its business or materially increase or decrease the number of such 
persons:  
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25.34.1 within the period of twelve months immediately preceding the expiry of this 
Agreement, or 

25.34.2 within the period of twelve months before the termination of this Agreement or, if 
shorter, during the period of notice of termination  

without the Authority’s consent (which shall not be unreasonably withheld), except if such 
change is required by Law. 

25.35 If the Transfer Regulations do not apply on the expiry or earlier termination of this 
Agreement, the Authority shall ensure that each new provider of a service equivalent to a 
Service on or after the expiry or earlier termination of this Agreement (including the 
Authority) shall offer employment to the persons employed by Project Co or a Service 
Provider in the provision of the Service immediately before the expiry or earlier 
termination of this Agreement and shall indemnify Project Co or a Service Provider for 
Direct Losses any of them may suffer or incur as a result of its failure to do so, and for 
any costs, claims or liabilities for redundancy payments (whether statutory or contractual). 

25.36 If an offer of employment is made in accordance with Clause 25.35 the employment shall 
be on the same terms and conditions as applied immediately before the expiry or earlier 
termination of this Agreement including full continuity of employment, except that the 
Authority or other new service provider may at its absolute discretion not offer such terms 
and conditions if there has been any change to the terms and conditions of the persons 
concerned in breach of Clause 25.34. 

Staff Records 

25.37 The Authority shall, subject to the requirements of the Law, deliver to Project Co as soon 
as reasonably practicable after the Relevant Service Transfer Date all those records 
relating to the Transferring Employees which were in its possession or under its control at 
the Relevant Service Transfer Date, which shall include all such records relating to 
competence, qualifications and training. 

25.38 The Authority gives no warranty as to the accuracy or completeness of any records 
referred to in Clause 27.4 except that it warrants that it has maintained all those records 
relating to the Transferring Authority Employees is required by Law to maintain to the 
extent which the Law requires. 

25.39 Project Co shall procure that there shall be provided to each Transferring Authority 
Employee who was employed by the Authority immediately before the Relevant Service 
Transfer Date rights in respect of employment on or after the Relevant Service Transfer 
Date equivalent to those to which the employee would have been entitled under the NHS 
(Scotland) (Injury Benefit) Regulations 1998 as amended from time to time had he 
remained in Authority employment. 

26. PENSION MATTERS 

26.1 [Project Co shall procure that each Pensionable Authority Employee shall be offered 
membership of a pension scheme for future service operated by Project Co (or the 
relevant Service Provider), on the Relevant Service Transfer Date, which has been 
certified by the Government Actuary’s Department as broadly comparable to the NHS 
Pension Scheme assessed following the principles set out in the Statement of Practice 
issued by the Government Actuary’s Department as current at the time. 

26.2 Project Co shall ensure that a certificate from the Government Actuary’s Department 
referred to in Clause 26.1 for each relevant pension scheme shall be delivered to the 
Authority on or before signature of this Agreement and shall provide confirmation that the 
certificate remains in force three months before each Relevant Service Transfer Date in 
respect of each Pensionable Authority Employee who is to be offered membership of the 
pension scheme to which the certificate relates. 
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26.3 The Authority shall provide Project Co with such information as it (or its Service 
Providers) may reasonably require in relation to the NHS Pension Scheme to enable 
Project Co (or its Service Providers) to submit a proposal to the Government Actuary’s 
Department to assess the comparability of Project Co’s (or the relevant Service 
Provider’s) pension scheme.  The Authority may (at its option) provide such information 
directly to the Government Actuary’s Department.  Project Co shall (and it shall procure 
that its Service Providers shall) provide such documentation as is required to enable the 
Government Actuary’s Department to consider the question of comparability including, 
but not necessarily limited to, the Trust Deed and Rules of any scheme operated by 
Project Co and its Service Providers, the latest actuarial valuation report, the latest 
trustees’ report and accounts together with a statement giving details of the increases in 
pensions in payment and deferred pensions in each of the last ten years and details of 
any area where the trustees will operate discretion to improve benefits. 

26.4 All costs incurred in obtaining a certificate of broad comparability from the Government 
Actuary’s Department shall be borne by Project Co. 

26.5 Where the employment of any Pensionable Authority Employee is transferred on a 
second and/or subsequent occasion on a change of Service Provider during the 
subsistence of this Agreement, Project Co shall procure each Pensionable Authority 
Employee who is a member of, or eligible for membership of, the outgoing Service 
Provider’s pension scheme shall be offered membership of a pension scheme operated 
by the incoming Service Provider which, as a minimum: 

26.5.1 for future service offers the benefits which enabled any preceding Service 
Provider’s pension schemes of which that Pensionable Authority Employee was 
a member (or was eligible to be a member) to be certified as being broadly 
comparable in accordance with the provisions of Clauses 26.1 to 26.3 inclusive; 
and 

26.5.2 in respect of accrued benefits meets the requirements for bulk transfer 
agreements contained in Clause 26.6. 

26.6 Project Co shall procure that each relevant pension scheme of which any Pensionable 
Authority Employee becomes a member, whether on initial transfer of their employment 
from the Authority to the Service Provider or on a second or subsequent transfer, shall, 
on the initial transfer, be able to accept and (subject to one or more Pensionable Authority 
Employees making the necessary election and in consideration of the payment of 
Transfer Values but otherwise without condition), shall accept bulk transfers from the 
NHS Pension Scheme, or, on a second or subsequent transfer, from any relevant 
pension scheme of a Service Provider of which that Pensionable Authority Employee has 
become a member, in respect of benefits which that Pensionable Authority Employee has 
accrued in the NHS Pension Scheme or subsequent relevant pension scheme. The 
assumptions terms which the parties have agreed shall apply with respect to the 
calculation of Transfer Values from the NHS Pension Scheme (the "Initial Bulk Transfer 
Terms") are set out in Section 2 (Bulk Transfer Assumptions) of Schedule Part 24 
(Employment and Pensions).  In respect of second and subsequent transfers, the terms 
which shall apply with respect to the calculation of Transfer Values shall be such as shall 
provide Transfer Values which are not less than the Transfer Values which would result 
from applying the Initial Bulk Transfer Terms.    

26.7 The Authority shall have the right, but not the obligation, on any second or subsequent 
transfer, to request the Government Actuary’s Department to certify, in respect of any 
relevant pension scheme, that the requirements of Clauses 26.5 and 26.6 have been met.  
Project Co shall (and it shall procure that its Service Providers shall) provide all such 
documentation as is required to enable the Government Actuary’s Department to make 
the necessary assessment. 

26.8 Notwithstanding the provisions of Clause 25.4 Project Co shall procure that there shall be 
provided for each Pensionable Authority Employee, as far as practicable, on termination 
of employment on or after the Relevant Service Transfer Date, and on or before the 
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Termination Date, rights which replicate those to which the employee would have been 
entitled under the NHS Superannuation Scheme (Scotland) Regulations 1995 and the 
NHS (Compensation for Premature Retirement) (Scotland) Regulations 2003 as 
amended from time to time had he remained in Authority employment or if any such 
Employee cannot be given in any respect such equivalent rights he shall be provided with 
compensation which is broadly comparable or of equivalent value to the lost entitlement. 

26.9 Project Co shall procure that any persons who may be employed by Project Co or by a 
Service Provider at any time during the subsistence of this Agreement who are not 
Pensionable Authority Employees but who are nevertheless wholly or substantially 
engaged in the provision of any of the Services shall be offered membership of the 
broadly comparable pension scheme operated by Project Co (or the relevant Service 
Provider) pursuant to Clause 26.1 or Clause 26.5, as applicable, on the same basis as 
the relevant Pensionable Authority Employees.] 

27. SITE SECURITY AND PERSONNEL ISSUES 

Access 

27.1 The Authority shall have the right to refuse admittance to, or order the removal from, the 
Facilities of any person employed by (or acting on behalf of) Project Co, any Project Co 
Party or any sub-contractor whose presence, in the reasonable opinion of the Authority, is 
likely to have a material adverse effect on the provision by the Authority of the relevant 
Authority Services at the Facilities or who is not a fit and proper person to be in the 
Facilities.  

27.2 Action taken under Clause 27.1 shall forthwith be confirmed in writing by the Authority to 
Project Co and, to avoid doubt, shall not relieve Project Co of any of its obligations under 
this Agreement. 

27.3 If and when so directed in writing by the Authority, Project Co shall within twenty (20) 
Business Days provide a list of the names and addresses of all persons it expects may 
require admission in connection with this Agreement, to any premises occupied by the 
Authority, specifying the capacities in which those persons are concerned with this 
Agreement and giving such other particulars as the Authority may reasonably require. 

27.4 The decision of the Authority as to whether any person is to be refused admission shall 
be final and conclusive. 

Authority Policies 

27.5 Project Co shall, and shall procure that all Project Co Parties shall, comply at all times 
with the Authority Policies. 

27.6 The Authority shall notify Project Co of any proposed change to the Authority Policies as 
soon as practicable (and, in any event, prior to such change taking effect) and consult 
with Project Co.  Subject to Clause 27.7, such change shall take effect as a Change in 
accordance with Schedule Part 16 (Change Protocol). 

27.7 The Authority may, at its sole option, notify Project Co that Project Co shall not be obliged 
to comply with any change to any Authority Policy and that Project Co should continue to 
comply with the relevant Authority Policy prior to any change in which case such change 
shall not take effect as a Change in accordance with Schedule Part 16 (Change 
Protocol). 

Resources and training 

27.8 Project Co shall procure that: 

27.8.1 there shall at all times be a sufficient number of staff (including all relevant 
grades of supervisory staff) engaged in the provision of the Services with the 
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requisite level of skill and experience.  To avoid doubt, this obligation shall 
include ensuring that there are sufficient staff to cover periods of holiday, 
sickness, other absence, and anticipated and actual peaks in demand for each 
of the Services; and 

27.8.2 all staff receive such training and supervision as is necessary to ensure the 
proper performance of this Agreement and compliance with all health and safety 
rules, procedures and requirements 

provided that Project Co shall not be in breach of its obligations under this Clause 27.8 to 
the extent that such breach is caused or contributed to by the Authority failing to comply 
with its obligations under Clause 27.9. 

27.9 [The Authority agrees to permit and arrange for any person who in the event that he or 
she remains in the employment of the Authority as at the Relevant Service Transfer Date 
will be a Transferring Authority Employee to receive training and to make familiarisation 
visits to the Facilities (all as reasonably requested by Project Co and in such manner as 
to ensure that there is no material adverse effect on the operations of the Authority as a 
result of the same).]  

Convictions and disciplinary action 

27.10 Project Co (to the extent permitted by Law) shall procure that all potential staff or persons 
performing any of the [Project Operations] (other than [Transferring Authority Employees] 
as confirmed by the Authority whose duties do not thereafter change so that they may 
reasonably be expected to have access to children, the elderly and/or vulnerable adults in 
the course of their employment or engagement) who may reasonably be expected in the 
course of their employment or engagement to have access to children, the elderly and/or 
vulnerable adults: 

27.10.1 are questioned concerning their Convictions; and 

27.10.2 only in the case of potential staff who may reasonably be expected in the 
course of their employment to have access to children, the elderly and/or 
vulnerable adults, are required to complete an enhanced Disclosure Scotland 
form. 

27.11 Project Co shall procure that no person who discloses any Convictions, or who is found to 
have any Convictions following the completion of an enhanced Disclosure Scotland 
check, in either case of which Project Co or a Service Provider is aware or ought to be 
aware is employed or engaged in the provision of the [Project Operations] without the 
Authority’s prior written consent (such consent not to be unreasonably withheld or 
delayed). 

27.12 Project Co shall procure that the Authority is kept advised at all times of any person 
employed or engaged by Project Co or any Service Provider in the provision of any of the 
[Project Operations] who, subsequent to his/her commencement of such employment or 
engagement, receives a Conviction of which Project Co or a Service Provider becomes 
aware or whose previous Convictions become known to Project Co or a Service Provider. 

27.13 The Authority’s Representative (acting reasonably) may instruct Project Co to procure 
that appropriate disciplinary action is taken against any employee of Project Co or any 
Sub-Contractor (in accordance with the terms and conditions of employment of the 
employee concerned) who misconducts himself or is incompetent or negligent in his 
duties or whose presence or conduct on the Site or at work is otherwise considered by 
the Authority’s Representative (acting reasonably) to be undesirable.  The Authority shall 
co-operate with any such disciplinary proceedings and shall be advised in writing by 
Project Co of the outcome. 

27.14 Project Co shall procure that there are set up and maintained, by it and by all Service 
Providers, personnel policies and procedures covering all relevant matters (including 
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discipline, grievance, equal opportunities and health and safety).  Project Co shall procure 
that the terms and the implementation of such policies and procedures comply with Law 
and Good Industry Practice and that they are published in written form and that copies of 
them (and any revisions and amendments to them) are forthwith issued to the Authority. 

Management 

27.15 [Project Co shall consult with the Authority in relation to the selection procedure for 
Project Co’s Facility Manager and such person shall not be appointed (or replaced) 
without the prior written consent of the Authority (such consent not to be unreasonably 
withheld or delayed)]. 

27.16 Project Co shall provide, and shall procure that all Service Providers provide, to the 
Authority upon request details of their respective management organisations. 

Lists and Records 

27.17 Project Co shall procure that the Authority’s Representative shall at all reasonable times 
have access to all material details in respect of all employees of Project Co or any 
Service Provider engaged in the provision of the Services including numbers and 
categories of staff employed to perform the Services and including in respect of each 
such employee: 

27.17.1 details of qualifications; and 

27.17.2 details of training undertaken by the employee. 

Health Requirements 

27.18 [Project Co shall procure that all potential employees or persons who may otherwise 
perform any of the Services (other than Transferring Authority Employees) undergo pre-
employment health screening (including a medical examination if necessary) by a 
qualified occupational health professional to establish in each case that the relevant 
person is medically fit for his proposed tasks in the provision of any Service and that he 
does not pose at that time any danger to the health of other persons (provided that 
Project Co is not required to procure compliance with an obligation which contravenes the 
Equality Act 2010) and Project Co shall also procure (to the extent permitted by Law) that 
all persons employed or engaged in the provision of any Service shall undergo such 
medical screening examination or treatment and provide such information during the 
currency of this Agreement when reasonably requested to do so by the Authority as 
required to ensure that the Authority is able to comply with relevant legal obligations in 
respect of the health of Authority staff, patients or visitors to Authority premises.] 

27.19 To the extent permitted by Law records of all screenings, examinations or treatments 
referred to in this Clause 27 (Site Security and Personnel Issues) shall be held by Project 
Co on behalf of and as agent for the Authority and produced (subject to requirements 
under the Law) for inspection upon request by the Authority’s Representative provided 
that no such inspection shall take place unless each staff member has given his or her 
written consent to such inspection. 

27.20 Project Co shall (to the extent permitted by Law) procure that the Authority shall be 
informed upon reasonable request by the Authority of the outcome of each and every 
medical screening examination or treatment referred to in Clause 27.18 with reference to 
the purpose of the screening, examination or treatment concerned and shall receive all 
such other information referred to in Clause 27.18 subject to requirements under the Law. 

27.21 The Authority’s Representative may (acting reasonably) refuse admittance to or order the 
removal from the Authority’s premises of any person employed or engaged in the 
provision of any Service whose presence poses or is reasonably believed to pose a risk 
to the health of Authority staff, patients or visitors and such action which shall forthwith be 
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confirmed in writing by the Authority shall not relieve Project Co of any of its obligations 
under this Agreement. 

28. STOCKS CONSUMABLES, MATERIALS AND EQUIPMENT 

Standards 

28.1 All goods, equipment, consumables and materials which are to be used in the provision of 
the Services shall be of satisfactory quality. 

28.2 Project Co shall ensure that the goods, equipment, consumables and materials used by it 
or any Sub-Contractor in connection with the provision of any of the Services (each as a 
distinct and separate obligation) are: 

28.2.1 maintained in a safe, serviceable and clean condition in accordance with Good 
Industry Practice; 

28.2.2 of the type specified in the Service Level Specification and/or the Method 
Statements (where appropriate); and 

28.2.3 in compliance with any relevant rules, regulations, codes of practice and/or 
British or European Standards,   

and shall, as soon as practicable after receiving a request from the Authority's 
Representative, supply to the Authority's Representative evidence to demonstrate its 
compliance with this Clause 28.2. 

28.3 Project Co shall procure that sufficient stocks of goods, consumables, equipment and 
materials are held in order to comply with its obligations under this Agreement. 

Hazardous substances and materials 

28.4 Project Co shall not install, keep or use in or on the Facilities any materials, equipment or 
apparatus the installation, keeping or use of which is likely to cause (or in fact causes): 

28.4.1 material damage to the Facilities; 

28.4.2 dust, noise or vibration constituting a nuisance to the owners and/or occupiers 
of any property adjoining or near to the Facilities; or 

28.4.3 the generation, accumulation or migration of any hazardous substance in an 
unlawful manner whether within or outside the Facilities, 

and shall use all reasonable endeavours to ensure (by directions to staff and otherwise) 
that all materials, equipment or apparatus in or on the Facilities is operated so as to 
minimise noise and vibration likely to cause annoyance or disturbance and the unlawful 
generation or migration of any hazardous substance. 

28.5 Project Co shall not bring in or on to (or keep or maintain in or on) the Facilities any 
hazardous materials or equipment without the prior written consent of the Authority and 
unless Project Co has complied with all relevant Law. 

28.6 Without prejudice to the generality of its obligations, Project Co shall: 

28.6.1 procure that all hazardous materials and equipment used, by it or by a Sub-
Contractor or used on behalf of any of them, or stored, by it or by a Sub-
Contractor or stored on behalf of any of them, on the Site are kept in 
accordance with all relevant Law and Good Industry Practice, properly and 
securely labelled and stored, under appropriate supervision and used only by 
appropriately trained and competent staff; and 
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28.6.2 use all practicable and reasonable means to: 

(a) prevent or counteract, to the satisfaction of the Authority's 
Representative, the unlawful emission of any such hazardous 
substance; 

(b) avoid the unlawful discharge into any conducting media serving the 
Facilities of any hazardous substance; 

(c) prevent the unlawful generation, accumulation or migration of any 
hazardous substance at or from the Facilities; and 

(d) prevent any environmental claims arising or any circumstances arising 
likely to result in any environmental claims, 

in so far as any such hazardous substance is, or should be, under the control of Project 
Co pursuant to this Agreement. 

28.7 The Authority shall: 

28.7.1 procure that all hazardous materials and equipment used, by it or by any 
Authority Party or used on behalf of any of them, or stored, by it or by any 
Authority Party or stored on behalf of any of them, on the Site are kept in 
accordance with all relevant Law and Good Industry Practice, properly and 
securely labelled and stored, under appropriate supervision and used only by 
appropriately trained and competent staff; and 

28.7.2 use all practicable and reasonable means to: 

(a) prevent or counteract the unlawful emission of any such hazardous 
substance; 

(b) avoid the unlawful discharge into any conducting media serving the 
Facilities of any hazardous substance; 

(c) prevent the unlawful generation, accumulation or migration of any 
hazardous substance at or from the Facilities; and 

(d) prevent any environmental claims arising or any circumstances arising 
likely to result in any environmental claims, 

in so far as any such hazardous substance is, or should be, under the control of the 
Authority. 

28.8 [The Authority shall] [Project Co shall]: 

28.8.1 [maintain] [maintain or procure that a Service Provider maintains] a COSHH 
register for the Facilities, which shall be up-to-date at all times; 

28.8.2 ensure that a copy of the COSHH register is kept at the Facilities; and 

28.8.3 ensure that a further copy of the COSHH register is given to [the Authority] 
[Project Co] as often as it is changed. 
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PART 7: DELAY EVENTS, RELIEF EVENTS AND FORCE MAJEURE 

29. DELAY EVENTS 

29.1 If, at any time, Project Co becomes aware that there will be (or is likely to be) a delay in 
completion of the Works [relating to one or more Phases], Project Co shall forthwith give 
notice to the Authority's Representative to that effect specifying the relevant delay or 
impediment.  In relation to any such delay or impediment if the Authority's Representative 
is satisfied, or it is determined in accordance with Schedule Part 20 (Dispute Resolution 
Procedure), that such delay or impediment has arisen as a result of the occurrence of a 
Delay Event, then, subject to Clause 29.2, the Authority's Representative shall allow 
Project Co an extension of time equal to the delay or impediment caused by such Delay 
Event (taking into account reasonably foreseeable consequences of the Delay Event) and 
shall revise the Completion Date [relevant Phase Completion Date(s)] accordingly but to 
avoid doubt, there shall be no extension to the Project Term as a result of any such delay 
or impediment. 

29.2 If Project Co is (or claims to be) affected by a Delay Event: 

29.2.1 it shall (and shall procure that the Project Co Parties shall) take and continue to 
take all reasonable steps to eliminate or mitigate the consequences of such an 
event upon the performance of its obligations under this Agreement and, where 
relevant, resume performance of its obligations affected by the Delay Event as 
soon as practicable; and 

29.2.2 it shall neither be relieved from liability under this Agreement nor entitled to any 
extension of time for the purpose of Clause 29 (Delay Events) to the extent that 
it is delayed or impeded due to its failure (if any) to comply with its obligations 
under Clause 29.2.1 above. 

29.3 For the purposes of this Agreement, a Delay Event means any of the following to the 
extent in each case that there will be (or is likely to be) a delay in completion of the 
Facilities [a Phase or Phases]: 

29.3.1 the occurrence of a Qualifying Change (other than a Qualifying Change that is a 
Low Value Change) in relation to which it has been agreed or determined that 
the implementation of the Authority Change would delay the completion of the 
Facilities [the Phase(s)]; 

29.3.2 any breach by the Authority and/or any Authority Party of any of the Authority's 
express obligations under this Agreement to the extent in each case that any 
such breach is not caused, or contributed to, by Project Co or any Project Co 
Party; 

29.3.3 the execution of works on the Site not forming part of this Agreement by the 
Authority or any contractors employed by the Authority; 

29.3.4 opening up of the Works pursuant to Clauses 13.3 to 13.7 (inclusive) where 
such Works are not subsequently found to be defective (unless it is agreed or 
determined in accordance with Schedule Part 20 (Dispute Resolution 
Procedure) that the opening up of the Works was reasonable in the light of 
other defects previously discovered by the Authority); 

29.3.5 Force Majeure;  

29.3.6 a Relief Event;  

29.3.7 a Relevant Change in Law referred to in Clause 32.3.1 (Discriminatory Change 
in Law) and Clause 32.3.2 (Specific Change in Law); [or 
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29.3.8 the occurrence of circumstances deemed to be a Compensation Event pursuant 
to Clause 10.4]. 

29.4 Without prejudice to the generality of Clause 29 (Delay Events), Project Co shall give 
notice in writing to the Authority's Representative as soon as it (or the Contractor) can 
reasonably foresee a Delay Event occurring or, if the same is not reasonably foreseeable, 
as soon as it (or the Contractor) shall become aware of a Delay Event.  Project Co shall 
within [           ] Business Days after such notification, give further written details to the 
Authority's Representative which shall include: 

29.4.1 a statement of which Delay Event the claim is based upon; 

29.4.2 details of the circumstances from which the Delay Event arises; 

29.4.3 details of the contemporary records which Project Co will maintain to 
substantiate its claim for extra time; 

29.4.4 details of the consequences (whether direct or indirect, financial or 
non-financial) which such Delay Event may have upon completion of the 
Facilities [relevant Phase(s)] ; and 

29.4.5 details of any measures which Project Co proposes to adopt to mitigate the 
consequences of such Delay Event. 

29.5 As soon as possible but in any event within [          ] Business Days of Project Co (or the 
Contractor) receiving, or becoming aware of, any supplemental information which may 
further substantiate or support Project Co's claim then, provided that the Completion Date 
[Phase Completion Date] has not otherwise already been revised pursuant to Clause 
29.7, Project Co shall submit further particulars based on such information to the 
Authority's Representative. 

29.6 The Authority's Representative shall, after receipt of written details under Clause 29.3.7, 
or of further particulars under Clause 29.5, be entitled by notice in writing to require 
Project Co to provide such further supporting particulars as he may reasonably consider 
necessary.  Project Co shall afford the Authority's Representative reasonable facilities for 
investigating the validity of Project Co's claim including, without limitation, on-site 
inspection. 

29.7 Subject to the provisions of this Clause, the Authority's Representative shall revise the 
Completion Date [relevant Phase Completion Date(s)] in accordance with Clause 29.1 
(Delay Events) as soon as reasonably practicable and in any event within [                    ] 
Business Days of the later of: 

29.7.1 the date of receipt by the Authority's Representative of Project Co's notice given 
in accordance with Clause 29.4 and the date of receipt of any further particulars 
(if such are required under Clause 29.6), whichever is the later; and 

29.7.2 the date of receipt by the Authority's Representative of any supplemental 
information supplied by Project Co in accordance with Clause 29.5 and the date 
of receipt of any further particulars (if such are required under Clause 29.6), 
whichever is the later. 

If Project Co has failed to comply with the requirements as to the giving of notice under 
Clause 29.4, or has failed to maintain records or afford facilities for inspection to the 
Authority's Representative, then Project Co shall not be entitled to any extension of time 
(and the Completion Date [relevant Phase Completion Date(s)] shall not be revised) in 
respect of any period of delay by Project Co in giving notice or providing information 
under Clause 29.4 and/or to the extent that its failure to maintain records or afford 
facilities for inspection to the Authority’s Representative has prevented the Authority’s 
Representative from assessing the consequences of the Delay Event.  
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29.8 If: 

29.8.1 the Authority's Representative declines to fix a revised Completion Date [Phase 
Completion Date(s)]; or 

29.8.2 Project Co considers that a different Completion Date [Phase Completion 
Date(s)] should be fixed; or 

29.8.3 there is a disagreement as to whether a Delay Event has occurred, 

then Project Co shall be entitled to refer the matter for determination in accordance with 
Schedule Part 20 (Dispute Resolution Procedure). 

Compensation 

29.9 If the Delay Event is a Compensation Event Project Co's sole right to compensation shall 
be as provided for in Clauses 29.11 to 29.13 inclusive.  To avoid doubt, no other Delay 
Event shall entitle Project Co to receive any compensation save as otherwise expressly 
provided in: 

29.9.1 Schedule Part 16 (Change Protocol) in the case of a Delay Event referred to in 
Clause 29.3.1 (subject always to the provisions of Clause 32 (Changes in 
Law)); or 

29.9.2 Clause 32 (Changes in Law) in the case of a Delay Event referred to in Clause 
29.3.7. 

29.10 For the purposes of Clause 29.9, a Compensation Event means:  

29.10.1 any Delay Event referred to in Clause 29.3.2, Clause 29.3.3 or Clause 29.3.4 
for which, in each case, it has been agreed or determined pursuant to this 
Clause 29 (Delay Events) that Project Co is entitled to an extension of time; or 

29.10.2 in the period prior to the Actual Completion Date [a Phase Completion Date], in 
circumstances where there is no delay in completion of the Facilities [relevant 
Phase] any breach by the Authority and/or any Authority Party of any of the 
Authority's express obligations under this Agreement to the extent that such 
breach is not caused, or contributed to, by Project Co or any Project Co Party; 
[or 

29.10.3 the occurrence of circumstances deemed to be a Compensation Event pursuant 
to Clause 10.4]. 

29.11 Subject to Clause 29.12, if it is agreed, or determined, that there has been a 
Compensation Event, and Project Co has incurred loss (including loss of revenue) and/or 
expense as a direct result of such Compensation Event, Project Co shall be entitled to 
such compensation as would place Project Co in no better or worse position than it would 
have been in had the relevant Compensation Event not occurred.  Project Co shall 
promptly provide the Authority's Representative with any additional information he may 
require in order to determine the amount of such compensation. 

29.12 Project Co shall take all reasonable steps so as to minimise the loss and/or expense 
referred to in Clause 29.11 in relation to any Compensation Event and any compensation 
payable shall: 

29.12.1 exclude any amounts incurred or to be incurred as a result of any failure of 
Project Co (or any Project Co Party) to comply with this Clause 29.12; and 

29.12.2 be reduced by any amount which Project Co has recovered or will recover 
under any insurance policy (or would have recovered if it had complied with the 
requirements of this Agreement or of any policy of insurance required under this 
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Agreement) which amount, to avoid doubt, shall not include any excess or 
deductibles or any amount over the maximum amount insured applicable to any 
such insurance policy. 

29.13 The amount of any compensation due to Project Co under Clause 29.11 shall be agreed 
between the parties or, failing agreement, determined pursuant to Schedule Part 20 
(Dispute Resolution Procedure) and such compensation shall be payable: 

29.13.1 in respect of compensation for a Compensation Event to the extent resulting in 
Capital Expenditure being incurred the Authority shall compensate Project Co 
for the actual Capital Expenditure incurred by Project Co within twenty (20) 
Business Days of its receipt of a written demand accompanied by a valid VAT 
invoice for the same by Project Co supported by all relevant information; and 

29.13.2 in all other cases in accordance with Section 6 (Changing the Financial Model) 
of Schedule Part 16 (Change Protocol) as if a Relevant Event had taken place. 

30. RELIEF EVENTS 

30.1 For the purposes of this Agreement, subject to Clause 30.4, Relief Events mean any of 
the following events: 

30.1.1 fire, explosion, lightning, storm, tempest, flood, bursting or overflowing of water 
tanks, apparatus or pipes, ionising radiation (to the extent it does not constitute 
Force Majeure), earthquake, riot or civil commotion; 

30.1.2 failure by any statutory undertaker, utility company, local authority or other like 
body to carry out works or provide services; 

30.1.3 accidental loss or damage to the Works and/or Facilities or any roads servicing 
the same; 

30.1.4 without prejudice to any obligation of Project Co to provide stand-by power 
facilities in accordance with the Authority's Construction Requirements, the 
Service Level Specification, failure or shortage of power, fuel or transport; 

30.1.5 blockade or embargo falling short of Force Majeure; 

30.1.6 the discovery of fossils, antiquities and human remains requiring action in 
accordance with Clause 19 (Fossils and Antiquities); or 

30.1.7 official or unofficial strike, lockout, go slow or other dispute in each case 
generally affecting the construction, building maintenance or facilities 
management industry (or a significant sector of that industry), 

provided in each case that such event does not arise (directly or indirectly) as a result of 
any wilful act or default of the party claiming relief and/or (i) in the case of Project Co 
claiming relief, any Project Co Party and (ii) in the case of the Authority claiming relief, 
any Authority Party. 

30.2 Subject to Clauses 30.3 and 30.4, no right of termination shall arise under this Agreement 
by reason of any failure by a party to perform any of its obligations under this Agreement 
to the extent that such failure to perform occurs because of the occurrence of a Relief 
Event (and, to avoid doubt, and without prejudice to Clause 30.9, unless expressly stated 
to the contrary in this Agreement, it is acknowledged that all other rights and obligations 
of the parties under this Agreement remain unaffected by the occurrence of a Relief 
Event). 

30.3 Without prejudice to Project Co's rights under Clause 29 (Delay Events), Project Co shall 
only be relieved of its obligations under Clauses 12 (The Design, Construction and 
Commissioning Process), 13 (Right of Access of Authority's Representative), 
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14 (Programme and Dates for Completion), 17 (Pre-Completion Commissioning and 
Completion) and 29 (Delay Events) by Delay Events in accordance with Clause 29 (Delay 
Events). 

Mitigation 

30.4 Where a party is (or claims to be) affected by a Relief Event: 

30.4.1 it shall take all reasonable steps to mitigate the consequences of such an event 
upon the performance of its obligations under this Agreement, resume 
performance of its obligations affected by the Relief Event as soon as 
practicable and use all reasonable endeavours to remedy its failure to perform; 
and 

30.4.2 it shall not be entitled to rely upon the relief afforded to it pursuant to 
Clause 30.2 of this Agreement to the extent that it is not able to perform, or has 
not in fact performed, its obligations under this Agreement due to its failure (if 
any) to comply with its obligations under Clause 30.4.1 above. 

30.5 The party claiming relief shall serve written notice on the other party within five (5) 
Business Days of it becoming aware of the relevant Relief Event.  Such initial notice shall 
give sufficient details to identify the particular event claimed to be a Relief Event. 

30.6 A subsequent written notice shall be served by the party claiming relief on the other party 
within a further five (5) Business Days of the notice referred to in Clause 30.5 which shall 
contain such relevant information relating to the failure to perform (or delay in performing) 
as is available, including (without limitation) the effect of the Relief Event on the ability of 
the party to perform, the action being taken in accordance with Clause 30.4, the date of 
the occurrence of the Relief Event and an estimate of the period of time required to 
overcome it (and/or its effects). 

30.7 The party claiming relief shall notify the other as soon as the consequences of the Relief 
Event have ceased and of when performance of its affected obligations can be resumed. 

30.8 If, following the issue of any notice referred to in Clause 30.6, the party claiming relief 
receives or becomes aware of any further information relating to the Relief Event (and/or 
any failure to perform), it shall submit such further information to the other party  as soon 
as reasonably possible. 

30.9 To avoid doubt, the occurrence of a Relief Event shall not entitle Project Co to any 
compensation. 

31. FORCE MAJEURE 

31.1 For the purposes of this Agreement, Force Majeure means any of the following events or 
circumstances: 

31.1.1 war, civil war, armed conflict or terrorism; or 

31.1.2 nuclear contamination unless in any case Project Co and/or any Project Co 
Party is the source or the cause of the contamination; or 

31.1.3 chemical or biological contamination of the Works and/or the Facilities and/or 
the Site from any of the events referred to in Clause 31.1.1 above; or 

31.1.1 pressure waves caused by devices travelling at supersonic speeds, 

which directly causes either party to be unable to comply with all or a material part of its 
obligations under this Agreement.   
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31.2 Subject to Clauses 31.3 and 31.4 the party claiming relief shall be relieved from liability 
under this Agreement to the extent that by reason of the Force Majeure it is not able to 
perform its obligations under this Agreement.  For the avoidance of doubt (but without 
prejudice to Clause 41 (Termination Resulting from Force Majeure)) the Authority shall 
not be entitled to terminate this Agreement for a Project Co Event of Default if such 
Project Co Event of Default arises from a Force Majeure Event. 

31.3 Where a party is (or claims to be) affected by an event of Force Majeure: 

31.3.1 it shall take all reasonable steps to mitigate the consequences of such an event 
upon the performance of its obligations under this Agreement, resume 
performance of its obligations affected by the event of Force Majeure as soon 
as practicable and use all reasonable endeavours to remedy its failure to 
perform; and 

31.3.2 it shall not be relieved from liability under this Agreement to the extent that it is 
not able to perform, or has not in fact performed, its obligations under this 
Agreement due to its failure (if any) to comply with its obligations under 
Clause 31.3.1. 

31.4 Without prejudice to Project Co's rights under Clause 29 (Delay Events), Project Co shall 
only be relieved from its obligations under Clauses 12 (The Design, Construction and 
Commissioning Process), 13 (Right of Access of Authority's Representative), 
14 (Programme and Dates for Completion) and 29 (Delay Events) by Delay Events in 
accordance with Clause 29 (Delay Events). 

31.5 The party claiming relief shall serve written notice on the other party within five 
(5) Business Days of it becoming aware of the relevant event of Force Majeure.  Such 
initial notice shall give sufficient details to identify the particular event claimed to be an 
event of Force Majeure. 

31.6 A subsequent written notice shall be served by the party claiming relief on the other party 
within a further five (5) Business Days which shall contain such relevant information 
relating to the failure to perform (or delay in performing) as is available, including (without 
limitation) the effect of the event of Force Majeure on the ability of the party to perform, 
the action being taken in accordance with Clause 31.3, the date of the occurrence of the 
event of Force Majeure and an estimate of the period of time required to overcome it 
(and/or its effects). 

31.7 The party claiming relief shall notify the other as soon as the consequences of the event 
of Force Majeure have ceased and of when performance of its affected obligations can be 
resumed. 

31.8 If, following the issue of any notice referred to in Clause 31.6, the party claiming relief 
receives or becomes aware of any further information relating to the event of Force 
Majeure (and/or any failure to perform), it shall submit such further information to the 
other party as soon as reasonably possible. 

31.9 Nothing in this Clause 31 shall affect the Authority’s entitlement to make Deductions in 
the period during which any event of Force Majeure is subsisting.  

31.10 The parties shall endeavour to agree any modifications to this Agreement which may be 
equitable having regard to the nature of an event or events of Force Majeure.  
Schedule Part 20 (Dispute Resolution Procedure) shall not apply to a failure of the 
Authority and Project Co to reach agreement pursuant to this Clause 31.10. 
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PART 8: CHANGES IN LAW & CHANGES 

32. CHANGES IN LAW 

General 

32.1 Project Co shall take all steps necessary to ensure that the Project Operations are 
performed in accordance with the terms of this Agreement (including, without limitation, 
Clause 5.2.1) following any Change in Law. 

Relevant Changes in Law 

32.2 Subject to Clause 32.4.3(e) and Clause 32.4.3(f) and on the occurrence of any Relevant 
Change in Law, the parties shall be entitled to seek adjustments to the Annual Service 
Payments to compensate for any increase or decrease (as the case may be) in the net 
cost to Project Co of performing the Project Operations.  Such adjustments (if any) will be 
calculated in accordance with and subject to Clause 32.4. 

32.3 Relevant Change in Law means any of the following: 

32.3.1 the occurrence of any Discriminatory Change in Law having an impact on the 
cost of performance of the Project Operations; 

32.3.2 the occurrence of any Specific Change in Law having an impact on the cost of 
performance of the Project Operations; or 

32.3.3 the occurrence, after the relevant date, of any Change in Law which requires 
any work of alteration, addition, demolition or extension or variation in the 
quality or function of the Facilities which is not Maintenance Work or work which 
Project Co would otherwise be required to undertake to comply with its 
obligations under this Agreement.  For the purposes of this Clause 32.3.3, the 
relevant date shall [in respect of a Phase] be the later to occur of the  
Completion Date [Phase Completion Date] and the Actual Completion Date 
[Phase Actual Completion Date], save where the Actual Completion Date 
[Phase Actual Completion Date] is delayed by a Compensation Event, a Delay 
Event referred to in Clause 29.3.1 or by a Delay Event referred to in 
Clause 29.3.7, in which case the relevant date shall be the later to occur of the 
Completion Date [Phase Completion Date] and the date on which the Works 
[relating to the relevant Phase] would have been completed in accordance with 
this Agreement had the relevant Compensation Event or Delay Event not 
occurred, 

provided that: 

(a) such Change in Law was not reasonably foreseeable at the date of 
this Agreement by an experienced contractor performing operations 
similar to the relevant the Project Operations, on the basis of draft bills 
published in Government green or white papers or other Government 
departmental consultation papers, bills, draft statutory instruments or 
draft instruments or proposals published in the Official Journal of the 
European Union, in each case published: 

(i) prior to the date of this Agreement; and 

(ii) in substantially the same form or having substantially the 
same effect as the Relevant Change in Law; and 

(b) a Change in Law relating to the application for, coming into effect, 
terms, implementation, repeal, revocation or otherwise of any 
Planning Permission shall not constitute a Relevant Change in Law. 
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32.4 On the occurrence of a Relevant Change in Law: 

32.4.1 either party may give notice to the other of the occurrence of the Relevant 
Change in Law; 

32.4.2 the parties shall meet within [                    ] Business Days of the notice referred 
to in Clause 32.4.1 to consult and seek to agree the effect of the Relevant 
Change in Law.  If the parties, within [                    ] Business Days of this 
meeting, have not agreed the occurrence or the effect of the Relevant Change 
in Law, either party may refer the question of whether a Relevant Change in 
Law has occurred or the effect of any Relevant Change in Law for resolution in 
accordance with Schedule Part 20 (Dispute Resolution Procedure); and 

32.4.3 within [                    ] Business Days of the agreement or determination referred 
to in Clause 32.4.2 above, the Authority's Representative shall issue an 
Authority Change Notice and the relevant provisions of Schedule Part 16 
(Change Protocol) shall apply except that: 

(a) Project Co may give notice to the Authority's Representative that it 
objects to such an Authority Change Notice only on the grounds that 
the implementation of the Change would not give effect to or comply 
with the Relevant Change in Law; 

(b) the Authority shall, agree the implementation of the Low Value 
Change, or  confirm the estimate for the Medium Value Change, or 
approve the High Value Change Stage 2 Submission, (as appropriate) 
in respect of the Change in accordance with the relevant provisions of 
Schedule Part 16 (Change Protocol); 

(c) the provisions of Clause 11 (Consents and Planning Approval) shall 
apply; 

(d) the Authority shall not be entitled to withdraw any Authority Change 
Notice or its agreement as to the implementation of the Low Value 
Change, confirmation of an estimate for the Medium Value Change or 
approval of a High Value Change Stage 2 Submission (as 
appropriate), issued in accordance with this Clause 32.4; 

(e) Project Co shall, without prejudice to its general obligation to comply 
with the terms of this Agreement: 

(i) use all reasonable endeavours to mitigate the adverse 
effects of any Relevant Change in Law and take all 
reasonable steps to minimise any increase in costs arising 
from such Relevant Change in Law; and 

(ii) use all reasonable endeavours to take advantage of any 
positive or beneficial effects of any Relevant Change in Law 
and take all reasonable steps to maximise any reduction in 
costs arising from such Relevant Change in Law; and 

(f) any compensation payable, or reduction to the Annual Service 
Payments, shall be calculated in accordance with the relevant 
provisions of Schedule Part 16 (Change Protocol) provided that: 

(i) the amount of any compensation payable; or 

(ii) the amount by which the Annual Services Payment is to be 
reduced, 
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shall not take into account any amounts incurred or to be incurred as a 
result of Project Co's failure to comply with Clause 32.4.3(e) above. 

General Change in Law 

32.5 Either party may give notice to the other of the need for a Change which is necessary in 
order to enable Project Co to comply with any Change in Law which is not a Relevant 
Change in Law, in which event: 

32.5.1 the parties shall meet within [                    ] Business Days to consult and seek 
to agree the effect of the Change in Law and any Change required as a 
consequence.  If the Parties, within [              ] Business Days of this meeting, 
have not agreed the occurrence or the effect of the Relevant Change in Law, 
either party may refer the question of whether a Change in Law has occurred or 
the effect of the Change in Law for resolution in accordance with 
Schedule Part 20 (Dispute Resolution Procedure); and 

32.5.2 within [                    ] Business Days of the agreement or determination referred 
to in Clause 32.5.1 above the Authority's Representative shall, if it is agreed or 
determined that a Change is required in order to comply with the Change in 
Law, issue an Authority Change Notice and the relevant provisions of 
Schedule Part 16 (Change Protocol) shall apply except that: 

(a) Project Co may give notice to the Authority's Representative that it 
objects to such an Authority Change Notice only on the grounds that 
the implementation of the Change would not give effect to or comply 
with the Change in Law; 

(b) the Authority shall (i) agree the implementation of the Low Value 
Change; or (ii) confirm the estimate for the Medium Value Change; or 
(iii) approve the High Value Change Stage 2 Submission, (as 
appropriate) in respect of the Change in accordance with the relevant 
provisions of Schedule Part 16 (Change Protocol); 

(c) the provisions of Clause 11 (Consents and Planning Approval) shall 
apply; 

(d) the Authority shall not be entitled to withdraw any Authority Change 
Notice or its (i) agreement as to the implementation of the Low Value 
Change; or (ii) confirmation of an estimate for the Medium Value 
Change; or (iii) approval of a High Value Change Stage 2 Submission 
(as appropriate), issued in accordance with this Clause 32.5 (General 
Changes in Law); and 

(e) Project Co shall not be entitled to any payment or other compensation 
or relief from any performance of its obligations under this Agreement 
in respect of such Change in Law or associated Change (or the 
consequences of either). 

33. CHANGE PROTOCOL 

The provisions of Schedule Part 16 (Change Protocol) shall have effect in respect of Changes 
except as otherwise expressly provided in this Agreement. 
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PART 9: FINANCIAL 

34. PAYMENT 

Service Payments 

34.1 Project Co shall not be entitled to receive any Monthly Service Payments until the 
Payment Commencement Date [Payment Commencement Date 1].  Subject to the 
provisions of this Agreement, the Authority shall pay Project Co the Monthly Service 
Payments in respect of each Contract Month following the Payment Commencement 
Date in accordance with the provisions of Schedule Part 14 (Payment Mechanism). 

Invoicing and payment arrangements 

34.2 The provisions of this Clause 34.2 apply to the issue of invoices by Project Co under this 
Agreement: 

34.2.1 On or before the [ ] day of each Contract Month Project Co shall submit to the 
Authority an invoice (“Monthly Invoice”) aggregating the following: 

(a) the Monthly Service Payment for that Contract Month, calculated in 
accordance with Section 2 (Calculation of Service Payments) of 
Schedule Part 14 (Payment Mechanism); 

(b) adjustments to reflect previous over-payments and/or under-payments 
(each adjusted stated separately); 

(c) any other amounts due by one party to the other (and where owed by 
Project Co showing as a negative figure);  

(d) any VAT payable in respect of the above amounts;  

(e) any amounts owed to Project Co to take account of an Equal Pay 
Adjustment in accordance with Clause 25.26;  

(f) as a negative figure, in respect of the Monthly Invoice issued during 
the final Contract Month only, an amount equivalent to twice the 
monthly average of the Deductions incurred in the previous six 
Contract Months (“Estimated Deductions”), 

and setting out the date of the invoice, the due date for payment of the invoice 
and the account to which payment is to be made together with supporting 
information that clearly sets out the derivation and calculation of amounts 
referred to in the Monthly Invoice. 

34.2.2 Subject to Clauses 34.2.3 and 34.3 and the submission of the supporting 
information referred to in Clause 34.2.1, where a Monthly Invoice shows a net 
amount owed by the Authority to Project Co, the Authority shall pay the amount 
of the Monthly Invoice within [ ] Business Days of its submission and delivery of 
a valid VAT invoice in respect thereof.  Where a Monthly Invoice shows a net 
amount owed by Project Co to the Authority, Project Co shall pay that amount to 
the Authority within [ ] Business Days of the Monthly Invoice or, at the option of 
the Authority, carry forward that amount to the next Monthly Invoice to reduce 
amounts which would otherwise be owed by the Authority to Project Co. 

34.2.3 Within 10 Business Days of the Expiry Date, Project Co shall provide to the 
Authority a Performance Monitoring Report in respect of the final two Contract 
Months.  If the Deductions incurred in the final two Contract Months exceed the 
Estimated Deductions, Project Co shall pay to the Authority an amount equal to 
the excess within [ ] Business Days of receipt of an invoice therefor.  If the 
Estimated Deductions exceed the Deductions incurred in the final two Contract 
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Months the Authority shall pay to Project Co an amount equal to the excess 
within [ ] Business Days of receipt of an invoice therefor. 

34.2.4 On or before the [  ] day of each Contract Month Project Co shall submit to the 
Authority a Monthly Service Report in respect of the immediately preceding 
Contract Month.  The Monthly Service Report shall set out, in respect of the 
immediately preceding Contract Month: 

(a) details of each and the aggregate amount of all Deductions incurred in 
relation to Performance Failures; 

(b) details of each and the aggregate amount of all Deductions incurred in 
relation to Availability Failures; 

(c) other information detailed in Schedule Part 12 (Service 
Requirements). 

34.2.5 The parties shall endeavour to agree the contents of a Monthly Service Report 
within ten (10) Business Days of its submission in accordance with Clause 
34.2.4, failing which either party may refer the matter to the Dispute Resolution 
Procedure. 

Manner of payment 

34.3 All payments under this Agreement shall be made in pounds sterling by [electronic 
transfer of funds for value on the day in question] to the bank account of the recipient 
(located in the United Kingdom) specified in the relevant invoice, quoting the invoice 
number against which payment is made. 

Disputes 

34.4 If the Authority (acting in good faith) disputes all or any part of the Monthly Service 
Payments calculated in accordance with Clause 34.2 (Invoicing and Payment 
Arrangements), the undisputed amount of the Monthly Service Payment shall be paid by 
the Authority in accordance with Clause 34.2 (Invoicing and Payment Arrangements) and 
the provisions of this Clause 34.4 shall apply.  The parties shall use all reasonable 
endeavours to resolve the dispute in question within [                    ] Business Days of the 
dispute arising.  If they fail so to resolve it, either party may refer the matter to the Dispute 
Resolution Procedure.  Following resolution of the dispute, any amount agreed or 
determined to have been payable shall be paid forthwith by the Authority to Project Co, 
together with interest on such amount calculated in accordance with Clause 34.5 (Late 
Payments). 

Late Payments 

34.5 Each party shall be entitled, without prejudice to any other right or remedy, to receive 
interest on any payment not duly made pursuant to the terms of this Agreement on the 
due date calculated from day to day at a rate per annum equal to the Default Interest 
Rate and including from the day after the date on which payment was due up to and 
including the date of payment. 

Set-Off 

34.6 Subject to Clause 46.13, whenever any sum of money shall be agreed, or determined, as 
due and payable by Project Co to the Authority, such sum may at the Authority's 
discretion be deducted from or applied to reduce the amount of any sum then due, or 
which at any time afterwards may become due, to Project Co from the Authority under 
this Agreement provided that the Authority has given Project Co not less than 
[                    ] Business Days' notice of its intention to deduct or apply such sum. 

Page 3208

A43230746



 

20\23835991.6\co12 59 

34.7 Whenever any sum of money shall be agreed, or determined, as due and payable by the 
Authority to Project Co, such sum may at Project Co's discretion be deducted from or 
applied to reduce the amount of any sum then due, or which at any time afterwards may 
become due, from Project Co to the Authority under this Agreement provided that Project 
Co has given the Authority not less than [                    ] Business Days' notice of its 
intention to deduct or apply such sum. 

35. VAT AND CONSTRUCTION INDUSTRY TAX DEDUCTION SCHEME 

VAT 

35.1 All amounts stated to be payable by either party under this Agreement shall be exclusive 
of any VAT properly chargeable on any amount. 

35.2 Each party shall pay to the other party any VAT properly chargeable on any supply made 
to it under this Agreement provided that it shall first have received from the other party a 
valid tax invoice in respect of that supply which complies with the requirements of Part III 
VAT Regulations 1995. 

35.3 If either party (referred to in this Clause as the "First Party") shall consider that any VAT 
which the other party (referred to in this Clause as the "Second Party") claims to be 
properly chargeable to the First Party in connection with this Agreement is not in fact 
properly so chargeable, the First Party shall be entitled to require the Second Party to 
obtain a ruling from the Commissioners for Customs and Excise (or, if relevant, such 
other body as is charged at the time with the collection and management of VAT) 
(referred to in this Clause as the "Commissioners") as to the VAT (if any) properly so 
chargeable.  The Second Party shall forthwith request the Commissioners for such a 
ruling. 

35.4 The following further provisions shall apply in respect of the application for a ruling in 
accordance with Clause 35.3: 

35.4.1 prior to submitting its request for such a ruling and any further communication to 
the Commissioners in connection with the obtaining of the ruling, the Second 
Party shall first obtain the agreement of the First Party to the contents of such 
request and any such further communication, such agreement not to be 
unreasonably withheld or delayed; 

35.4.2 the Second Party shall provide to the First Party copies of all communications 
received from the Commissioners in connection with the application for a ruling 
as soon as practicable after receipt; and 

35.4.3 the Second Party shall use all reasonable endeavours (including without 
limitation the provision of such additional information as the Commissioners 
may require) to obtain such a ruling as soon as reasonably practicable following 
the initial request. 

35.5 If a ruling is required by the First Party under Clause 35.3, the First Party shall not be 
obliged to pay the VAT so claimed by the Second Party unless and until a ruling is 
received from the Commissioners which states that a sum of VAT (the "VAT Sum") is 
properly so chargeable or the Commissioners state that they are not prepared to give any 
ruling on the matter.  In this case, then subject to Clauses 35.6 and 35.7 and provided 
that the First Party shall first have received a valid tax invoice which complies with the 
requirements of Part III VAT Regulations 1995 and which states the VAT Sum to be the 
amount of VAT chargeable to the First Party, the First Party shall pay the VAT Sum (and 
any interest or penalties attributable to the VAT Sum) to the Second Party. 

35.6 If the First Party disagrees with any ruling obtained pursuant to Clause 35.3 by the 
Second Party from the Commissioners, then the Second Party (provided that it is 
indemnified to its reasonable satisfaction against all costs and expenses including interest 
and penalties which it may incur in relation thereto) shall take such action and give such 
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information and assistance to the First Party as the First Party may require to challenge 
such ruling or otherwise to resist or avoid the imposition of VAT on the relevant supply. 

35.7 The following further provisions shall apply if the First Party shall exercise its rights under 
Clause 35.6: 

35.7.1 the action which the First Party shall be entitled to require the Second Party to 
take shall include (without limitation) contesting any assessment to VAT or other 
relevant determination of the Commissioners before any VAT tribunal or court of 
competent jurisdiction and appealing any judgement or decision of any such 
tribunal or court; 

35.7.2 if the Second Party shall be required to pay to or deposit with the 
Commissioners a sum equal to the VAT assessed as a condition precedent to 
its pursuing any appeal, the First Party shall, at its election, either pay such sum 
to the Commissioners on behalf of the Second Party or on receipt of proof in a 
form reasonably satisfactory to the First Party that the Second Party has paid 
such sum to or deposited such sum with the Commissioners the First Party 
shall pay such sum to the Second Party; 

35.7.3 save as specifically provided in Clause 35.5, the First Party shall not be obliged 
to pay to the Second Party any sum in respect of the VAT in dispute to the 
Second Party or in respect of VAT on any further supplies made by the Second 
Party to the First Party which are of the same type and raise the same issues as 
the supplies which are the subject of the relevant dispute unless and until the 
final outcome of the relevant dispute is that it is either determined or agreed that 
VAT is properly chargeable on the relevant supply or supplies; and 

35.7.4 the Second Party shall account to the First Party for any costs awarded to the 
Second Party on any appeal, for any sum paid to or deposited with the 
Commissioners in accordance with Clause 35.7.2 which is repayable to the 
Second Party and for any interest to which the Second Party is entitled in 
respect of such sums. 

Changes in recoverability of VAT 

35.8 Subject to Clause 35.9, if, following a Change in Law, Project Co becomes unable to 
recover VAT attributable to supplies to be made to the Authority by Project Co pursuant to 
this Agreement, the Authority shall ensure that Project Co is left in no better and no worse 
position than it would have been had such Change in Law not occurred (including but not 
limited to making such amendments to this Agreement as Project Co and the Authority 
shall agree acting reasonably), provided that Project Co shall use all reasonable 
endeavours to mitigate the adverse effects of any such Change in Law. 

35.9 The provisions of Clause 35.8 shall apply only if (and to the extent that) the Change in 
Law was not reasonably foreseeable at the date of this Agreement by an experienced 
contractor performing operations similar to the relevant Works on the basis of draft bills 
published in Government green or white papers or other Government departmental 
consultation papers, bills, draft statutory instruments or draft instruments or proposals 
published in the Official Journal of the European Union, in each case published: 

35.9.1 prior to the date of this Agreement; and 

35.9.2 in substantially the same form as the Change in Law. 

Construction Industry Tax Deduction Scheme 

35.10 This Clause 35.10 (Construction Industry Tax Deduction Scheme) relates to the 
Construction Industry Tax Deduction Scheme: 
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35.10.1 In this Clause 35.10 (Construction Industry Tax Deduction Scheme) (but not 
otherwise): 

(a) "the Act" means the Finance Act 2004; 

(b) "the Regulations" means the Income Tax (Construction Industry 
Scheme) Regulations 2005 (SI 2005/2045); 

(c) "the Legislation" means Chapter 3 Part 3 of the Act and the 
Regulations, taken together; 

(d) "Contractor" means a person who is a contractor for the purposes of 
Chapter 3 Part 3 of the Act; and  

(e) "sub-contractor" means a person who is a sub-contractor for the 
purposes of Chapter 3 Part 3 of the Act. 

35.10.2 Each of the Authority and Project Co shall comply with the Legislation. 

35.10.3 If any payment due from the Authority to Project Co under this Agreement is a 
contract payment under section 60(1) of the Act, then the Authority, as 
Contractor, shall (not later than fifteen (15) Business days before the first such 
payment is due to be made) verify, in accordance with paragraph 6 of the 
Regulations, whether the sub-contractor is registered for gross payment or for 
payment under deduction or is not registered under Chapter 3 Part 3 of the Act. 

35.10.4 If any payment due from the Authority to Project Co under this Agreement is a 
contract payment under section 60(1) of the Act, then: 

(a) if Project Co is registered for gross payment under section 63(2) of the 
Act, the Authority shall make a payment to Project Co without any 
deduction; 

(b) if Project Co is not registered for gross payments under section 63(2) 
of the Act, the Authority shall make a payment to Project Co, subject 
to the deduction of the relevant percentage in accordance with 
section 61(1) of the Act, and thereupon Clause 35.10.6 below shall 
apply. 

35.10.5 If any dispute arises between the Authority and Project Co as to whether any 
payment due by the Authority to Project Co under this Agreement is or is not a 
contract payment by virtue of the exemption in Regulation 23 of the 
Regulations, the parties will jointly apply to HM Revenue and Customs for a 
written ruling and until such ruling is received it shall be assumed that such 
payment is a contract payment and the provisions of Clause 35.10 
(Construction Industry Tax Deduction Scheme) shall apply accordingly. 

35.10.6 The Authority shall be entitled to make a deduction at the rate specified in 
section 61(1) of the Act or at such other rate as may be in force from time to 
time from the whole of any payment to Project Co (and not just that part of such 
payment which does not represent the direct cost to Project Co or any other 
person of materials used or to be used in carrying out the construction 
operations to which the relevant payment relates) unless prior to making such 
payment the Authority shall have received written confirmation from HM 
Revenue and Customs (obtained by and at the expense of Project Co) in a form 
which is reasonably satisfactory to the Authority directing the Authority to make 
the deduction against only a specified amount or proportion of any such 
payment to Project Co. 

35.10.7 Where any error or omission has occurred in calculating or making any payment 
under this Clause 35.10 (Construction Industry Tax Deduction Scheme) then: 
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(a) in the case of an over deduction, the Authority shall correct that error 
by repayment of the sum over deducted to Project Co; and 

(b) in the case of an under deduction, Project Co shall correct that error or 
omission by repayment of the sum under deducted to the Authority. 

35.10.8 The Authority shall send promptly to H M Revenue & Customs any returns 
required by the Legislation, and shall provide to Project Co a payment 
statement (where appropriate) and/or such other information as may be 
required by the Legislation in relation to any contract payment. 

35.10.9 If compliance with this Clause 35.10 involves the Authority or Project Co in not 
complying with any other of the terms of this Agreement, then the provisions of 
this Clause shall prevail. 

36. PAYMENT OF SURPLUSES AND COMPLIANCE WITH NPD REQUIREMENTS 

Project Co shall: 

36.1 subject to the provisos, obligations and restrictions referred to in Article [3.1.2] of the 
Articles of Association and the right to postpone payments referred to in Article [3.2] of 
the Articles of Association, pay to the Authority (or to such other party as the Authority 
may, in its absolute discretion direct), within 30 Business Days of each Surplus 
Payment Date, the Surplus available as at the relevant Surplus Payment Date as a 
rebate of the Monthly Service Payments for the Contract Year most recently ended prior 
to the relevant Surplus Payment Date; and 

36.2 comply with the NPD Requirements at all times throughout the Project Term. 

37. FINANCIAL MODEL 

37.1 Unless otherwise agreed between the parties, any amendments to the Financial Model 
shall reflect, be consistent with and be made only in accordance with the provisions of 
this Agreement, and shall in all cases be subject to the prior written approval of the 
Authority (such approval not to be unreasonably withheld or delayed).  In the event that 
the parties fail to agree any proposed amendments to the Financial Model, the matter 
shall be referred for resolution in accordance with Schedule Part 20 (Dispute Resolution 
Procedure). 

37.2 Following any amendment of the Financial Model in accordance with this Agreement, 
Project Co shall promptly deliver a copy of the revised Financial Model to the Authority in 
the same form as the original form (or such other form as may be agreed by the parties 
from time to time). 

38. RECORDS AND OPEN BOOK ACCOUNTING 

Records and Reports 

The provisions of Schedule Part 19 (Record Provisions) shall apply to the keeping of records and 
the making of reports. 
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PART 10: TERMINATION 

39. AUTHORITY EVENTS OF DEFAULT 

39.1 For the purposes of this Agreement, Authority Events of Default means any of the 
following events or circumstances: 

39.1.1 the Authority is in material breach of its obligations under Clause 9 (Nature of 
Land Interests) (other than as a consequence of a breach by Project Co of its 
obligations under this Agreement) and such breach materially adversely affects 
the ability of Project Co to perform its material obligations under this Agreement 
for a continuous period of not less than thirty (30) Business Days; or 

39.1.2 the Authority fails to pay any sum or sums due to Project Co under this 
Agreement (which sums are not in dispute) which, either singly or in aggregate, 
exceed(s) the amount of the Monthly Service Payment from time to time and 
such failure continues for thirty (30) Business Days from receipt by the Authority 
of a notice of non-payment from Project Co; or 

39.1.3 the Authority is in breach of its obligations under Clause 57.4; or 

39.1.4 the Authority is in breach of Clause 23.13 and has either failed to allow access 
to the Site and/or the Facilities as required by Clause 23.16 to carry out relevant 
Project Co Remedial Services in respect of two PRS Timetables relating to the 
same Project Co Remedial Services, so that Project Co has not been able to 
perform those Project Co Remedial Services. 

Project Co's options 

39.2 On the occurrence of an Authority Event of Default, or within a reasonable time after 
Project Co becomes aware of the same, and while the same is still subsisting, Project Co 
may, at its option: 

39.2.1 in respect of execution of the Works, suspend performance by it of its 
obligations under this Agreement until such time as the Authority shall have 
demonstrated to the reasonable satisfaction of Project Co that it is capable of 
performing, and will perform, its obligations under this Agreement; or 

39.2.2 serve notice on the Authority (or such other party as may be notified in advance 
in writing by the Authority to Project Co) of the occurrence (and specifying 
details) of such Authority Event of Default.  If the relevant matter or 
circumstance has not been rectified or remedied by the Authority (or otherwise) 
in respect of Clause 39.1.1, Clause 39.1.3 or Clause 39.1.4 within sixty (60) 
Business Days of such notice, and in respect of Clause 39.1.2 within thirty (30) 
Business Days of such notice, Project Co may serve a further notice on the 
Authority (or its substitute notified in accordance with this Clause 39.2.2) 
terminating this Agreement with immediate effect. 

39.3 Project Co shall not exercise or purport to exercise any right to terminate this Agreement 
(or accept any repudiation of this Agreement) except as expressly set out in this 
Agreement. 

40. PROJECT CO EVENT OF DEFAULT 

Project Co Event of Default 

40.1 For the purposes of this Agreement, Project Co Event of Default means any of the 
following events or circumstances: 
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Insolvency 

40.1.1 the occurrence of any of the following events in respect of Project Co, namely: 

(a) any arrangement or composition with or for the benefit of creditors 
(including any voluntary arrangement as defined in the Insolvency Act 
1986) being entered into by or in relation to Project Co; 

(b) a receiver, administrator, administrative receiver or other 
encumbrancer taking possession of or being appointed over, or any 
distress, execution or other process being levied or enforced (and not 
being discharged within ten (10) Business Days) upon, the whole or 
any material part of the assets of Project Co; 

(c) Project Co ceasing to carry on business; 

(d) a petition being presented (and not being discharged within twenty 
(20) Business Days), or a resolution being passed or an order being 
made for the administration or the winding-up, bankruptcy or 
dissolution of Project Co; or 

(e) [if Project Co shall suffer any event analogous to the events set out in 
Clauses 40.1.1(a)-(d) in any jurisdiction in which it is incorporated or 
resident;] 

Long stop 

40.1.2 Project Co failing to achieve the Actual Completion Date [a Phase Actual 
Completion Date] within a period of [                    ] after the Completion Date 
[relevant Phase Completion Date]; 

Default 

40.1.3  

(a) Project Co committing a material breach of its obligations under this 
Agreement which has a material and adverse effect on the delivery of 
the Authority Services (other than as a consequence of a breach by 
the Authority of its obligations under this Agreement); 

(b) Project Co wilfully breaches Schedule Part 23 (Refinancing);   

40.1.4 Project Co abandoning this Agreement; 

Health and safety 

40.1.5 at any time after the Actual Completion Date [relevant Phase Actual Completion 
Date] Project Co committing a material breach of its obligations under this 
Agreement (other than as a consequence of a breach by the Authority of its 
obligations under this Agreement) which results in the criminal investigation, 
prosecution and conviction of Project Co or any Project Co Party or the 
Authority under the Health and Safety Regime (an "H&S Conviction") provided 
that an H&S Conviction of a Project Co Party or the Authority shall not 
constitute a Project Co Event of Default if, within ninety (90) Business Days 
from the date of the H&S Conviction (whether or not the H&S Conviction is 
subject to an appeal or any further judicial process), the involvement in the 
Project Operations of each relevant Project Co Party (which in the case of an 
individual director, officer or employee shall be deemed to include the Project 
Co Party of which that person is a director, officer or employee) is terminated 
and a replacement is appointed by Project Co in accordance with Clause 57.5 
(Sub-contracting); 
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In determining whether to exercise any right of termination or right to require the 
termination of the engagement of a Project Co Party pursuant to this 
Clause 40.1.5, the Authority shall: 

(a) act in a reasonable and proportionate manner having regard to such 
matters as the gravity of any offence and the identity of the person 
committing it; and 

(b) give all due consideration, where appropriate, to action other than 
termination of this Agreement; 

Change in Control 

40.1.6 the occurrence of any Change in Control which is prohibited by Clause 58 
(Ownership Information and Changes in Control); 

Assignation 

40.1.7 Project Co failing to comply with the provisions of Clauses 57.2 or 57.5; 

Deductions 

40.1.8 In each of any three Contract Months in any six consecutive Contract Months 
Project Co has suffered Deductions equal to or greater than [ ] percent of the 
Annual Service Payment for the current Contract Year; or 

Warning Notices 

40.1.9 Project Co is awarded a total of [four] or more Warning Notices in any period of 
[12 consecutive months]; or 

Payment 

40.1.10 Project Co failing to pay any sum or sums due to the Authority under this 
Agreement (which sums are not in dispute) which, either singly or in aggregate, 
exceed(s) £[                    ] (index linked) and such failure continues for sixty (60) 
Business Days from receipt by Project Co of a notice of non payment from the 
Authority; or 

Insurance 

40.1.11 a breach by Project Co of its obligation to take out and maintain the insurances 
required by Clauses 53.1 and 53.2. 

Notification 

40.2 Project Co shall notify the Authority of the occurrence, and details, of any Project Co 
Event of Default and of any event or circumstance which is likely, with the passage of 
time or otherwise, to constitute or give rise to a Project Co Event of Default, in either case 
promptly on Project Co becoming aware of its occurrence. 

Authority's options 

40.3 On the occurrence of a Project Co Event of Default, or within a reasonable time after the 
Authority becomes aware of the same, and while the same is subsisting, the Authority 
may: 

40.3.1 in the case of the Project Co Events of Default referred to in Clauses 40.1.1 
(Insolvency), 40.1.2 (Long Stop), 40.1.3(b), 40.1.5 (Health and Safety), 40.1.6 
(Change in Control), 40.1.7 (Assignation), 40.1.8 (Deductions) 40.1.9 (Warning 
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Notices), or 40.1.10 (Payment), terminate this Agreement in its entirety by 
notice in writing having immediate effect; 

40.3.2 in the case of any Project Co Event of Default referred to in Clause 40.1.3(a) 
and 40.1.4, serve notice of default on Project Co requiring Project Co at Project 
Co's option either: 

(a) to remedy the Project Co Event of Default referred to in such notice of 
default (if the same is continuing) within twenty (20) Business Days of 
such notice of default; or 

(b) to put forward within twenty (20) Business Days of such notice of 
default a reasonable programme (set out, if appropriate, in stages) for 
remedying the Project Co Event of Default.  The programme shall 
specify in reasonable detail the manner in, and the latest date by, 
which such Project Co Event of Default is proposed to be remedied 
(Project Co shall only have the option of putting forward a programme 
in accordance with this Clause 40.3.2(b) if it first notifies the Authority 
within ten (10) Business Days of such notice of default that it proposes 
to do so); and 

40.3.3 in the case of any Project Co Event of Default referred to in Clause 40.1.11 
(Insurance) serve notice of default on Project Co requiring Project Co to remedy 
the Project Co Event of Default (if the same is continuing) within twenty (20) 
Business Days of such notice of default. 

Remedy provisions 

40.4 Where Project Co puts forward a programme in accordance with Clause 40.3.2(b), the 
Authority shall have twenty (20) Business Days from receipt of the same within which to 
notify Project Co (acting reasonably) that it does not accept the programme, failing which 
the Authority shall be deemed to have accepted the programme.  Where the Authority 
notifies Project Co that it does not accept the programme as being reasonable, the 
parties shall endeavour within the following five (5) Business Days to agree any 
necessary amendments to the programme put forward.  In the absence of agreement 
within five (5) Business Days, the question of whether the programme (as the same may 
have been amended by agreement) will remedy the Project Co Event of Default in a 
reasonable manner and within a reasonable time period (and, if not, what would be a 
reasonable programme) may be referred by either party for resolution in accordance with 
Schedule Part 20 (Dispute Resolution Procedure). 

40.5 If: 

40.5.1 the Project Co Event of Default notified in a notice of default served under 
Clause 40.3.2 or Clause 40.3.3 (as the case may be) is not remedied before the 
expiry of the period referred to in Clause 40.3.2(a) or Clause 40.3.3 (as 
appropriate); or 

40.5.2 where Project Co puts forward a programme pursuant to Clause 40.3.2(b) 
which has been accepted by the Authority or has been determined to be 
reasonable and Project Co fails to achieve any element of the programme or 
the end date for the programme (as the case may be); or 

40.5.3 any programme put forward by Project Co pursuant to Clause 40.3.2(b) is 
rejected by the Authority as not being reasonable, and the Dispute Resolution 
Procedure does not find against that rejection, 

then the Authority may terminate this Agreement in its entirety by written notice to Project 
Co with immediate effect.  Provided that for the purposes of Clause 40.5.2 if Project Co's 
performance of the programme is adversely affected by the occurrence of Force Majeure, 
a Relief Event or an Excusing Cause then, subject to Project Co complying with the 
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mitigation and other requirements in this Agreement concerning Force Majeure, a Relief 
Event or an Excusing Cause (as the case may be), the time for performance of the 
programme or any relevant element of it shall be deemed to be extended by a period 
equal to the delay caused by Force Majeure, the Relief Event or the Excusing Cause (as 
the case may be) which is agreed by the parties or determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure). 

Authority's costs 

40.6 Project Co shall reimburse the Authority for all reasonable costs incurred by the Authority 
in exercising any of its rights pursuant to this Clause 40 (Project Co Event of Default) 
(including, without limitation, any relevant increased administrative expenses).  The 
Authority shall take reasonable steps to mitigate such costs. 

40.7 The Authority shall not exercise, or purport to exercise, any right to terminate this 
Agreement except as expressly set out in this Agreement.  The rights of the Authority (to 
terminate or otherwise) under this Clause are in addition (and without prejudice) to any 
right which the Authority may have to claim the amount of loss or damage suffered by the 
Authority on account of the acts or omissions of Project Co (or to take any action other 
than termination of this Agreement). 

41. TERMINATION RESULTING FROM FORCE MAJEURE 

If, in the circumstances referred to in Clause 31 (Force Majeure), the parties have failed to reach 
agreement on any modification to this Agreement pursuant to Clause 31 (Force Majeure) within six 
(6) calendar months of the date on which the party affected serves notice on the other party in 
accordance with Clause 31 (Force Majeure) either party may at any time afterwards terminate this 
Agreement by written notice to the other party having immediate effect provided always that the 
effects of the relevant event of Force Majeure continues to prevent either party from performing any 
material obligation under this Agreement. 

42. AUTHORITY VOLUNTARY TERMINATION 

42.1 The Authority shall be entitled to terminate this Agreement at any time on [                    ] 
months' written notice to Project Co.  In the event of notice being given by the Authority in 
accordance with this Clause, the Authority shall, at any time before the expiration of such 
notice, be entitled to direct Project Co, where the Works (or any part or parts of the 
Works) or any Service (or any elements of any Service) have not been commenced, to 
refrain from commencing any such Works or Services (or to procure the same). 

[Termination on an Authority Break Point Date 

42.2 Without prejudice to its rights under Clause 42.1, the Authority may terminate this 
Agreement on any of the Authority Break Point Dates by complying with its obligations 
under paragraph (a) below: 

42.2.1 If the Authority wishes to terminate this Agreement under this Clause, it must 
give notice to Project Co stating 

(a) that the Authority is terminating this Agreement under this 
Clause 42.2; 

(b) that this Agreement will terminate on the specified Authority Break 
Point Date, which must be a minimum of [30] days after the date of 
receipt of the notice; and 

42.2.2 Provided the notice has been provided in accordance with Clause 42.2.1(a) 
above, this Agreement will terminate on the specified Authority Break Point 
Date.]   
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43. EXPIRY 

This Agreement shall terminate automatically on the Expiry Date unless it shall have been 
terminated earlier in accordance with the provisions of this Agreement.  To avoid doubt, Project Co 
shall not be entitled to any compensation for termination of this Agreement on the Expiry Date. 

44. CORRUPT GIFTS AND PAYMENTS 

Prohibition on corruption 

44.1 The term "Prohibited Act" means: 

44.1.1 offering, giving or agreeing to give to the Authority or any other public body or to 
any person employed by or on behalf of the Authority or any other public body 
any gift or consideration of any kind as an inducement or reward: 

(a) for doing or not doing (or for having done or not having done) any act 
in relation to the obtaining or performance of this Agreement or any 
other agreement with the Authority or any other public body; or 

(b) for showing or not showing favour or disfavour to any person in 
relation to this Agreement or any other agreement with the Authority or 
any other public body; 

44.1.2 entering into this Agreement or any other agreement with the Authority or any 
other public body in connection with which commission has been paid or has 
been agreed to be paid by Project Co or on its behalf, or to its knowledge, 
unless before the relevant agreement is entered into particulars of any such 
commission and of the terms and conditions of any such agreement for the 
payment of such commission have been disclosed in writing to the Authority; 

44.1.3 committing any offence: 

(a) under the Bribery Act 2010; 

(b) under any Law creating offences in respect of fraudulent acts; or 

(c) at common law, in respect of fraudulent acts in relation to this 
Agreement or any other agreement with the Authority or any other 
public body; or 

44.1.4 defrauding or attempting to defraud or conspiring to defraud the Authority or any 
other public body. 

Warranty 

44.2 Project Co warrants that in entering into this Agreement it has not committed any 
Prohibited Act. 

Remedies 

44.3 If Project Co or any Project Co Party (or anyone employed by or acting on behalf of them) 
commits any Prohibited Act, then the Authority shall be entitled to act in accordance with 
Clauses 44.3.1 to 44.3.6 below: 

44.3.1 if a Prohibited Act is committed by Project Co or by an employee not acting 
independently of Project Co, then the Authority may terminate this Agreement 
with immediate effect by giving written notice to Project Co; 

44.3.2 if the Prohibited Act is committed by an employee of Project Co acting 
independently of Project Co, then the Authority may give written notice to 
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Project Co of termination and this Agreement will terminate, unless within 
twenty (20) Business Days of receipt of such notice Project Co terminates the 
employee's employment and (if necessary) procures the performance of the 
relevant part of the Works and/or Services by another person; 

44.3.3 if the Prohibited Act is committed by a Contracting Associate or by an employee 
of that Contracting Associate not acting independently of that Contracting 
Associate then the Authority may give written notice to Project Co of termination 
and this Agreement will terminate, unless within twenty (20) Business Days of 
receipt of such notice Project Co terminates the relevant Sub-Contract and 
procures the performance of the relevant part of the Works and/or Services by 
another person, where relevant, in accordance with Clause 57 (Assignation and 
Sub-Contracting); 

44.3.4 if the Prohibited Act is committed by an employee of a Contracting Associate 
acting independently of that Contracting Associate, then the Authority may give 
notice to Project Co of termination and this Agreement will terminate, unless 
within twenty (20) Business Days of receipt of such notice Project Co procures 
the termination of the employee's employment and (if necessary) procures the 
performance of the relevant part of the Works and/or Services by another 
person; 

44.3.5 if the Prohibited Act is committed by any other person not specified in 
Clauses 44.3.1 to 44.3.4 above, then the Authority may give notice to Project 
Co of termination and this Agreement will terminate unless within twenty (20) 
Business Days Project Co procures the termination of such person's 
employment and of the appointment of their employer (where the employer is 
not the Authority and where such person is not employed by Project Co or the 
Contracting Associate) and (if necessary) procures the performance of the 
relevant part of the Works and/or Services by another person; and  

44.3.6 any notice of termination under this Clause shall specify: 

(a) the nature of the Prohibited Act; 

(b) the identity of the party who the Authority believes has committed the 
Prohibited Act; and 

(c) the date on which this Agreement will terminate in accordance with the 
applicable provisions of this Clause. 

44.4 Without prejudice to its other rights or remedies under this Clause, the Authority shall be 
entitled to recover from Project Co: 

44.4.1 the amount or value of any such gift, consideration or commission; and 

44.4.2 any other loss sustained in consequence of any breach of this Clause. 

Permitted payments 

44.5 Nothing contained in this Clause shall prevent Project Co from paying any proper 
commission or bonus to its employees within the agreed terms of their employment. 

Notification 

44.6 Project Co shall notify the Authority of the occurrence (and details) of any Prohibited Act 
promptly on Project Co becoming aware of its occurrence. 

Interim Management 
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44.7 Where Project Co is required to replace any Sub Contractor pursuant to this Clause, the 
provisions of Clause 57.9 shall apply and be construed accordingly. 

45. BREACH OF THE NPD REQUIREMENTS 

Breach by Project Co 

45.1 If Project Co breaches Clause 36 (Payment of Surpluses and Compliance with NPD 
Requirements) then the Authority may terminate this Agreement, at any time within 18 
months of becoming aware of such breach, in accordance with Clause 45.2 below.  The 
Authority shall inform Project Co of the occurrence of any such breach as soon as 
reasonably practicable after becoming aware of the breach, provided that failure by the 
Authority to so inform Project Co shall not constitute a breach of this Agreement by the 
Authority and shall not prejudice the exercise of its rights under Clause 45.2. 

Notice of Termination 

45.2 If the Authority wishes to terminate this Agreement under this Clause 45 (Breach of the 
NPD Requirements), it must first give Project Co notice stating: 

45.2.1 that the Authority is terminating this Agreement under this Clause 45 (Breach of 
the NPD Requirements); and 

45.2.2 that this Agreement will terminate on the date falling 30 Business Days after the 
date of receipt of the notice. 

and this Agreement will terminate on the day falling 30 Business Days after Project Co 
receives the notice unless Project Co demonstrates to the satisfaction of the Authority 
(acting reasonably) that such breach was caused by an administrative error of Project Co 
and Project Co rectifies such breach within 10 Business Days of receipt of such notice, in 
which the notice shall be deemed not to have been served. 

 
46. COMPENSATION ON TERMINATION 

46.1 If this Agreement is terminated pursuant to Clause 41 (Termination Resulting from Force 
Majeure), then the Authority shall pay compensation to Project Co in accordance with 
Section 3 (Consequence of Termination for Force Majeure) of Schedule Part 17 
(Compensation on Termination). 

46.2 If this Agreement is terminated pursuant to Clause 40 (Project Co Events of Default) other 
than pursuant to Clause 40.1.3(b), then the Authority shall pay compensation to Project 
Co in accordance with Section 2 (Compensation on Project Co Default) of 
Schedule Part 17 (Compensation on Termination). 

46.3 If this Agreement is terminated pursuant to Clause 39 (Authority Events of Default), then 
the Authority shall pay compensation to Project Co in accordance with Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination) of 
Schedule Part 17 (Compensation on Termination). 

46.4 If this Agreement is terminated pursuant to Clause 42.1 (Voluntary Termination), then the 
Authority shall pay compensation to Project Co in accordance with Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination) of 
Schedule Part 17 (Compensation on Termination). 

46.5 If this Agreement is terminated pursuant to Clause 40.1.3(b), Clause 44.3 or Clause 45 
(Breach of the NPD Requirements) then the Authority shall pay compensation to Project 
Co in accordance with Section 4 (Corrupt Gifts and Fraud or Breach of Refinancing or 
Breach of NPD Requirements) of Schedule Part 17 (Compensation on Termination). 
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46.6 [If this Agreement is terminated pursuant to Clause 42.1 (Termination on an Authority 
Break Point Date), then the Authority shall pay compensation to Project Co in accordance 
with Section 1 (Compensation on Termination for Authority Default and Voluntary 
Termination) of Schedule Part 17 (Compensation on Termination).] 

Tax equalisation 

46.7 Where a payment is to be made to Project Co pursuant to Clause 46.1, Clause 46.3, 
Clause 46.4 or Clause 46.5 [or Clause 46.6] (a "Compensation Payment") and Project 
Co has a Relevant Tax Liability in respect of such payment, then the amount of the 
Compensation Payment to be made by the Authority to Project Co shall be increased so 
as to ensure that Project Co is in the same position (after account is taken of the Relevant 
Tax Liability) as it would have been in had it not been for such Relevant Tax Liability. 

46.8 For the purposes of this Clause 46 (Compensation on Termination): 

46.8.1 "Relief" shall mean any relief, allowance or deduction in computing profits or tax 
or a credit against, or right to repayment of, tax granted by or pursuant to any 
legislation for tax purposes; 

46.8.2 a "Relief derived from the Project" is a Relief which arises in connection with 
the Project and includes any Relief arising as a consequence of the distribution 
of any amount obtained in respect of the Project (other than a Compensation 
Payment) by Project Co (whether by way of interest, dividend or other 
distribution, repayment, reduction or redemption of capital or indebtedness or 
return of assets or otherwise); and 

46.8.3 Project Co shall be regarded as having a "Relevant Tax Liability" in respect of 
a Compensation Payment to the extent that: 

(a) it has a liability for tax in consequence of or in respect of a 
Compensation Payment ("Actual Liability"); or 

(b) it would have had a liability for tax within paragraph (a) above but for 
the utilisation of a Relief other than a Relief derived from the Project 
("Deemed Liability"). 

46.9 In determining whether Project Co has a Relevant Tax Liability by reason of a 
Compensation Payment, it should be assumed that any Reliefs derived from the Project 
which are available to Project Co (or would have been so available but for a surrender by 
Project Co of such Reliefs by way of group or consortium relief) for offset against the 
Compensation Payment, or against tax in relation to the same, have been so offset to the 
maximum extent possible. 

46.10 Project Co shall keep the Authority fully informed of all negotiations with the HM Revenue 
and Customs in relation to any Relevant Tax Liability in respect of a Compensation 
Payment.  Project Co shall not agree, accept or compromise any claim, issue or dispute 
relating to such Relevant Tax Liability without the prior written consent of the Authority, 
which shall not be unreasonably withheld or delayed.  The Authority may, if it considers in 
good faith that such action is justified having regard to the likely costs and benefits, direct 
Project Co to resist, appeal, defend or otherwise dispute the Relevant Tax Liability in 
respect of the Compensation Payment, provided that the cost of any such dispute 
(including any interest or penalties incurred) shall be at the Authority's expense.  
However, if Project Co obtains professional advice from an independent person with 
relevant expertise that any resistance, appeal, defence or other mode of dispute is not 
likely to result in any more beneficial position in relation to the Relevant Tax Liability, 
Project Co shall be entitled not to continue with such resistance, appeal, defence or other 
mode of dispute.  Where any resistance, appeal, defence or other mode of dispute results 
in a more beneficial position in relation to the Relevant Tax Liability, an adjustment will be 
made to the amount payable under Clause 46.7 to reflect such outcome. 
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46.11 Any increase in the amount of a Compensation Payment which is payable under 
Clause 46.7 shall be paid on the later of five (5) Business Days after a demand therefore 
(together with evidence in sufficient detail for the Authority to satisfy itself of the Relevant 
Tax Liability and its calculation) is made by Project Co and: 

46.11.1 in the case of an Actual Liability, five (5) Business Days before the date on 
which the relevant tax must be paid to the tax authority in order to avoid 
incurring interest and penalties; and 

46.11.2 in the case of a Deemed Liability, five (5) Business Days before the date on 
which tax which would not have been payable but for the utilisation of the 
relevant Relief must be paid in order to avoid incurring interest or penalties 
(whether by Project Co or otherwise) and, for the purposes of determining when 
the Relief would otherwise have been utilised, Reliefs shall be regarded as 
utilised in the order in which they arise. 

46.12 The Authority shall have the right to pay the amount payable under Clause 46.7 direct to 
HM Revenue and Customs in satisfaction of the relevant tax due by Project Co. 

Rights of Set-Off 

46.13 To avoid doubt, the Authority's obligations to make any payment of compensation to 
Project Co pursuant to this Clause are subject to the Authority's rights under Clause 34.6, 
save that the Authority agrees not to set-off any amount agreed or determined as due and 
payable by Project Co to the Authority against any payment of termination compensation 
(whether payable as a lump sum or in instalments) under Clause 46.1, 46.3, 46.4, 46.5 or 
46.6, except to the extent that such termination payment exceeds the Base Senior Debt 
Termination Amount or the Revised Senior Debt Termination Amount (as the case may 
be) at that time.  

Full and final settlement 

46.14 Subject to the provisions of paragraph 2.1 of Section 5 (General) of Schedule Part 17 
(Compensation on Termination): 

46.14.1 any compensation paid pursuant to this Clause shall be in full and final 
settlement of any claim, demand and/or proceedings of Project Co in relation to 
any termination of this Agreement and/or any Project Document (and the 
circumstances leading to such termination) and Project Co shall be excluded 
from all other rights and remedies in respect of any such termination; and 

46.14.2 the compensation payable (if any) pursuant to this Clause 46 (Compensation on 
Termination) above shall be the sole remedy of Project Co and Project Co shall 
not have any other right or remedy in respect of such termination. 

47. CONSEQUENCES OF TERMINATION 

Continued performance 

47.1 Subject to any exercise by the Authority of its rights to perform, or to procure a third party 
to perform, the obligations of Project Co, the parties shall continue to perform their 
obligations under this Agreement, notwithstanding the giving of any notice of default or 
notice of termination, until the Termination Date. 

Transfer to Authority of Assets, Contracts etc. 

47.2 On the service of a notice of termination in accordance with this Agreement for any 
reason: 

47.2.1 if prior to the Actual Completion Date [final Phase Actual Completion Date], in 
so far as any transfer shall be necessary fully and effectively to transfer property 
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to the Authority, Project Co shall transfer to, and there shall vest in, the 
Authority, such part of the Works and/or the Facilities as shall have been 
constructed and such items of the Plant [  ] as shall have been procured by 
Project Co if the Authority so elects: 

47.2.2 all goods and all materials on or near to the Site not yet incorporated in the 
Works shall remain available to the Authority for the purposes of completing the 
Works and if the cost of such goods and materials has not been reflected in the 
payment of any compensation pursuant to Schedule Part 17 (Compensation on 
Termination), subject to the payment by the Authority (determined as between a 
willing vendor and willing purchaser with any disputes determined pursuant to 
Clause 56 (Dispute Resolution Procedure)); 

47.2.3 the construction plant shall remain available to the Authority for the purposes of 
completing the Works, subject to payment of the Contractor's reasonable 
charges; 

47.2.4 Project Co shall hand over to, and there shall vest in, the Authority, free from 
any Encumbrances (other than any created on or by or against the Authority), 
the Facilities [and  ] (which in the case of the termination of this Agreement in 
accordance with Clause 43 (Expiry) shall be in the state required in accordance 
with Schedule Part 18 (Handback Procedure)); 

47.2.5 if the Authority so elects, Project Co shall procure that any of the Construction 
Contract, the Service Contracts and/or the Independent Tester Contract shall be 
novated or assigned to the Authority, provided that where termination occurs 
under Clause 39 (Authority Events of Default) the consent of the Contractor, the 
Service Provider or the Independent Tester (as the case may be) shall be 
required; 

47.2.6 Project Co shall, or shall procure that any Contracting Associate shall (as the 
case may be), offer to sell to the Authority at a fair value (determined as 
between a willing vendor and willing purchaser, with any disputes as to such fair 
value being determined pursuant to Schedule Part 20 (Dispute Resolution 
Procedure), free from any Encumbrance all or any part of the stocks of material 
and other assets, road vehicles, spare parts and other moveable property 
owned by Project Co or any of its Contracting Associates and reasonably 
required by the Authority in connection with the operation of the Facilities or the 
provision of the Services; 

47.2.7 Project Co shall deliver to the Authority (as far as not already delivered to the 
Authority) one complete set of: 

(a) "as built drawings" showing all alterations made to the Facilities since 
the commencement of operation of the Facilities; and 

(b) maintenance, operation and training manuals for the Facilities; 

47.2.8 Project Co shall use all reasonable endeavours to procure that the benefit of all 
manufacturer's warranties in respect of mechanical and electrical plant and 
equipment used or made available by Project Co under this Agreement and 
included in the Facilities are assigned, or otherwise transferred, to the Authority 
with full title guarantee; and 

47.2.9 Project Co shall deliver to the Authority information equivalent to the information 
it is required to provide in accordance with [Clause 25 (TUPE and Employment 
matters)] and [Clause 26 (Pension Matters)] in relation to the employees 
employed by Project Co and/or Service Providers and the records referred to in 
Clause 38 (Records and Open Book Accounting) except where such documents 
are required by Law to be retained by Project Co or its Contracting Associates 
(in which case complete copies shall be delivered to the Authority). 
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47.3 Project Co shall ensure that provision is made in all contracts of any description 
whatsoever to ensure that the Authority will be in a position to exercise its rights, and 
Project Co will be in a position to comply with its obligations, under Clause 47.2. 

Transitional arrangements 

47.4 On the termination of this Agreement for any reason, for a reasonable period both before 
and after any such termination, Project Co shall have the following duties: 

47.4.1 Project Co shall co-operate fully with the Authority and any successor providing 
to the Authority services in the nature of any of the Services or any part of the 
Services in order to achieve a smooth transfer of the manner in which the 
Authority obtains services in the nature of the Services and to avoid or mitigate 
in so far as reasonably practicable any inconvenience or any risk to the health 
and safety of the employees of the Authority and members of the public; 

47.4.2 Project Co shall as soon as practicable remove from the Site all property not 
acquired by the Authority pursuant to Clause 47.2 (or not belonging to the 
Authority or any Authority Party) and if it has not done so within forty 
(40) Business Days after any notice from the Authority requiring it to do so the 
Authority may (without being responsible for any loss, damage, costs or 
expenses) remove and sell any such property and shall hold any proceeds less 
all costs incurred to the credit of Project Co; 

47.4.3 Project Co shall forthwith deliver to the Authority's Representative: 

(a) any security passwords, access codes and other keys to the Facilities 
and the equipment; and 

(b) without prejudice to Clause 55 (Intellectual Property), any copyright 
licences for any computer programmes (or licences to use the same) 
necessary for the operation of the Facilities (but excluding computer 
programmes, which have been developed or acquired by a Service 
Provider for its own use and not solely for the purposes of provision of 
any of the Services at the Facilities or the assignation or transfer of 
which is otherwise restricted); and 

47.4.4 Project Co shall as soon as practicable vacate the Site and (without prejudice to 
Schedule Part 18 (Handback Procedure)) shall leave the Site and the Facilities 
in a safe, clean and orderly condition. 

47.5 If the Authority wishes to conduct a competition prior to the Expiry Date with a view to 
entering into an agreement for the provision of services (which may or may not be the 
same as, or similar to, the Services or any of them) following the expiry of this 
Agreement, Project Co shall co-operate with the Authority fully in such competition 
process including (without limitation) by: 

47.5.1 providing any information which the Authority may reasonably require to 
conduct such competition but, to avoid doubt, information which is commercially 
sensitive to Project Co shall not be provided (and, for the purpose of this 
Clause 47.5.1 commercially sensitive shall mean information which would if 
disclosed to a competitor of Project Co give that competitor a competitive 
advantage over Project Co and thereby prejudice the business of Project Co but 
shall, to avoid doubt, exclude any information to be disclosed in terms of 
Clause 25 (TUPE and Employment matters)); and 

47.5.2 assisting the Authority by providing all (or any) participants in such competition 
process with access to the Site and the Facilities. 
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Continuing Obligations 

47.6 Save as otherwise expressly provided in this Agreement or as already taken into account 
in the calculation of any termination sum or other payment of compensation on 
termination pursuant to this Agreement: 

47.6.1 termination of this Agreement shall be without prejudice to any accrued rights 
and obligations under this Agreement as at the date of termination; and 

47.6.2 termination of this Agreement shall not affect the continuing rights and 
obligations of Project Co and the Authority under Clauses 10 (The Site), 
25 (TUPE and Employment Matters), 31 (Force Majeure), 34 (Payment), 
35 (Taxation), 36 (IRR Sharing and Cap), 37 (Custody of Financial Model), 
38 (Records and Reports), 41 (Termination Resulting from Force Majeure), 
42 (Authority Voluntary Termination), 44 (Corrupt Gifts and Payments), 
46 (Compensation on Termination), 47.2, 47.4 and 47.5 (Transitional 
Arrangements), 49 (Indemnities and Liability), 53 (Insurance), 54 (Exclusions 
and Limits on Liability), 55 (Intellectual Property), 56 (Dispute Resolution 
Procedure), 59 (Mitigation), 61 (Confidentiality), 64 (Notices) and Clause 73 
(Governing Law and Jurisdiction) or under any other provision of this 
Agreement which is expressed to survive termination or which is required to 
give effect to such termination or the consequences of such termination. 

48. HANDBACK PROCEDURE 

The provisions of Schedule Part 18 (Handback Procedure) shall apply to the handback of the 
Facilities to the Authority on expiry of this Agreement. 
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PART 11: INDEMNITIES, WARRANTIES & INSURANCE 

49. INDEMNITIES 

Project Co indemnities to Authority 

49.1 Project Co shall indemnify and keep the Authority indemnified at all times from and 
against all Direct Losses sustained by the Authority in consequence of: 

49.1.1 any claim for, or in respect of, the death and/or personal injury of any employee 
of, or person engaged by, Project Co or any Project Co Party  notwithstanding 
any act or omission of the Authority or any Authority Party; 

49.1.2 any claim for, or in respect of, the death and/or personal injury of any third party 
(other than a person referred to in Clause 49.2.1) arising out of, or in the course 
of, the Project Operations, save to the extent caused (or contributed to) by any 
Unreasonable Act by the Authority or any Authority Party, breach of any 
express provision of this Agreement by the Authority or any Authority Party or 
any deliberate or negligent act or omission of the Authority or any Authority 
Party; 

49.1.3 any physical loss of or damage to Authority Assets arising by reason of any act 
or omission of Project Co or any Project Co Party, save to the extent that such 
loss or damage arises out of the breach of any express provision of this 
Agreement by the Authority or any Authority Party or any deliberate or negligent 
act or omission of the Authority or any Authority Party; and 

49.1.4 any loss of or damage to property or assets of any third party arising by reason 
of any act or omission of Project Co or any Project Co Party, save to the extent 
that such loss or damage arises out of the breach of any express provision of 
this Agreement by the Authority or any Authority Party or any deliberate or 
negligent act or omission of the Authority or any Authority Party. 

Authority indemnities to Project Co 

49.2 The Authority shall indemnify and keep Project Co indemnified at all times from and 
against all Direct Losses sustained by Project Co in consequence of: 

49.2.1 any claim for, or in respect of, the death and/or personal injury of any employee 
of, or person engaged by, the Authority or any Authority Party notwithstanding 
any act or omission of Project Co or any Project Co Party; 

49.2.2 any claim for, or in respect of, the death and/or personal injury of any third party 
(other than a person referred to in Clause 49.1.1) arising by reason of any act or 
omission of the Authority or any Authority Party in the course of provision of the 
Authority Services, any Unreasonable Act by the Authority or any Authority 
Party, breach of any express provision of this Agreement by the Authority or any 
Authority Party or any deliberate act or omission of the Authority or any 
Authority Party, save to the extent caused (or contributed to) by any act or 
omission of Project Co or any Project Co Party; 

49.2.3 any physical damage to any part of the Facilities or any assets or other property 
of Project Co or any Project Co Party arising by reason of any breach of any 
express provision of this Agreement by the Authority or any Authority Party or 
any deliberate act or omission of the Authority or any Authority Party, save to 
the extent caused (or contributed to) by any act or omission of Project Co or any 
Project Co Party; and 

49.2.4 any loss of or damage to property or assets of any third party arising by reason 
of any breach of any express provision of this Agreement by the Authority or 
any Authority Party or any deliberate act or omission of the Authority or any 
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Authority Party, save to the extent caused (or contributed to) by any act or 
omission of Project Co or any Project Co Party; 

provided that in the case of Clauses 49.2.3 and 49.2.4 there shall be excluded 
from the indemnity given by the Authority any liability:-  

(a) for the occurrence of risks against which and to the extent to which 
Project Co is obliged to insure under this Agreement (but for the 
avoidance of doubt, not  such liability to the extent within any 
applicable excess or deductible or over the maximum amount insured 
or to be insured under such insurance); or 

(b) in respect of a matter which is a Compensation Event. 

Conduct of claims 

49.3 This Clause 49.3 (Conduct of Claims) shall apply to the conduct, by a party from whom 
an indemnity is sought under this Agreement, of claims made by a third person against a 
party having (or claiming to have) the benefit of the indemnity.  The party having, or 
claiming to have, the benefit of the indemnity is referred to as the "Beneficiary" and the 
party giving the indemnity is referred to as the "Indemnifier".  Accordingly: 

49.3.1 if the Beneficiary receives any notice, demand, letter or other document 
concerning any claim for which it appears that the Beneficiary is, or may 
become, entitled to indemnification under this Agreement, the Beneficiary shall 
give notice in writing to the Indemnifier as soon as reasonably practicable and in 
any event within twenty (20) Business Days of receipt of the same; 

49.3.2 subject to Clauses 49.3.3, 49.3.4 and 49.3.5 below, on the giving of a notice by 
the Beneficiary pursuant to Clause 49.3.1 above, where it appears that the 
Beneficiary is or may be entitled to indemnification from the Indemnifier in 
respect of all (but not part only) of the liability arising out of the claim, the 
Indemnifier shall (subject to providing the Beneficiary with an indemnity to its 
reasonable satisfaction against all costs and expenses that it may incur by 
reason of such action) be entitled to dispute the claim in the name of the 
Beneficiary at the Indemnifier's own expense and take conduct of any defence, 
dispute, compromise, or appeal of the claim and of any incidental negotiations.  
The Beneficiary shall give the Indemnifier all reasonable co-operation, access 
and assistance for the purposes of considering and resisting such claim; 

49.3.3 with respect to any claim conducted by the Indemnifier pursuant to 
Clause 49.3.2 above: 

(a) the Indemnifier shall keep the Beneficiary fully informed and consult 
with it about material elements of the conduct of the claim; 

(b) the Indemnifier shall not bring the name of the Beneficiary into 
disrepute; and 

(c) the Indemnifier shall not pay or settle such claims without the prior 
consent of the Beneficiary, such consent not to be unreasonably 
withheld or delayed; 

49.3.4 the Beneficiary shall be free to pay or settle any claim on such terms as it thinks 
fit and without prejudice to its rights and remedies under this Agreement if: 

(a) the Indemnifier is not entitled to take conduct of the claim in 
accordance with Clause 49.3.2 above; or 

(b) the Indemnifier fails to notify the Beneficiary of its intention to take 
conduct of the relevant claim within twenty (20) Business Days of the 
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notice from the Beneficiary under Clause 49.3.1 above or notifies the 
Beneficiary that it does not intend to take conduct of the claim; or 

(c) the Indemnifier fails to comply in any material respect with the 
provisions of Clause 49.3.3 above; 

49.3.5 the Beneficiary shall be free at any time to give notice to the Indemnifier that it is 
retaining or taking over (as the case may be) the conduct of any defence, 
dispute, compromise or appeal of any claim (or of any incidental negotiations) to 
which Clause 49.3.2 above applies.  On receipt of such notice the Indemnifier 
shall promptly take all steps necessary to transfer the conduct of such claim to 
the Beneficiary, and shall provide to the Beneficiary all reasonable co-operation, 
access and assistance for the purposes of considering and resisting such claim.  
If the Beneficiary gives any notice pursuant to this Clause 49.3.5, then the 
Indemnifier shall be released from any liability under its indemnity under 
Clause 49.1 (Project Co Indemnities to Authority) or Clause 49.2 (Authority 
Indemnities to Project Co) (as the case may be) and, without prejudice to any 
accrued liabilities, any liability under its indemnity given pursuant to 
Clause 49.3.2 in respect of such claim; 

49.3.6 if the Indemnifier pays to the Beneficiary an amount in respect of an indemnity 
and the Beneficiary subsequently recovers (whether by payment, discount, 
credit, saving, relief or other benefit or otherwise) a sum which is directly 
referable to the fact, matter, event or circumstances giving rise to the claim 
under the indemnity, the Beneficiary shall forthwith repay to the Indemnifier 
whichever is the lesser of: 

(a) an amount equal to the sum recovered (or the value of the saving or 
benefit obtained) less any out-of-pocket costs and expenses properly 
incurred by the Beneficiary in recovering the same; and 

(b) the amount paid to the Beneficiary by the Indemnifier in respect of the 
claim under the relevant indemnity, 

49.3.7 provided that there shall be no obligation on the Beneficiary to pursue such 
recovery and that the Indemnifier is repaid only to the extent that the amount of 
such recovery aggregated with any sum recovered from the Indemnifier 
exceeds any loss sustained by the Beneficiary (including for this purpose 
indirect or consequential losses or claims for loss of profits which are excluded 
by this Agreement from being recovered from the Indemnifier); and 

49.3.8 any person taking any of the steps contemplated by Clauses 49.3.1 to 49.3.5 
shall comply with the requirements of any insurer who may have an obligation 
to provide an indemnity in respect of any liability arising under this Agreement. 

Mitigation – indemnity claims 

49.4 To avoid doubt the provisions of Clause 59 (Mitigation) apply to any indemnity given 
under this Agreement and any such indemnity shall not apply to the extent that such part 
or parts of Direct Losses could have been reduced or avoided by the Beneficiary 
complying with the provisions of such Clause 59 (Mitigation). 

50. TAX ON INDEMNITY PAYMENTS 

If any payment by one party under an indemnity in this Agreement is subject to income tax or 
corporation tax (or any tax replacing them) in the hands of the recipient, the recipient may demand 
in writing to the party making the payment that the payment shall be increased by such amount as 
would ensure that, after taking into account any such tax payable in respect of such additional 
amount, the recipient receives and retains a net sum equal to the amount it would have otherwise 
received had the payment not been subject to such tax.  In relation to any such additional amount 
payable to Project Co, Project Co and the Authority shall have the same rights and obligations as 
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would apply to a Relevant Tax Liability under Clause 46.8.3 and Clauses 46.7 to 46.12 (inclusive) 
shall apply mutatis mutandis to the payment of the additional amount.  The party making the 
payment shall pay such additional amount within ten (10) Business Days of receipt of such 
demand. 

51. EXCUSING CAUSES 

51.1 If an Excusing Cause interferes adversely with, or causes or contributes to a failure of, 
the performance of the Project Operations by Project Co and/or causes or contributes to 
the occurrence of an Availability Failure and/or a Performance Failure and provided that 
the effect of such Excusing Cause is claimed within ten (10) Business Days of the date on 
which Project Co became aware (or ought reasonably to have become so aware) of the 
occurrence of the Excusing Cause, then (subject to Clauses 51.3 (Insured Exposure) 
and 51.4) to the extent such failure or interference or occurrence of an Availability Failure 
and/or a Performance Failure arises as a result of such Excusing Cause: 

51.1.1 such failure by Project Co to perform or interference or occurrence, and any 
poor performance of, any affected Service shall not constitute a breach of the 
provisions of this Agreement by Project Co; 

51.1.2 such failure by Project Co to perform or interference or occurrence shall be 
taken account of in measuring the performance of any affected Service in 
accordance with the Service Level Specification, which shall be operated as 
though the relevant Service had been performed free from such adverse 
interference; and 

51.1.3 any such Availability Failure and/or Performance Failure shall be deemed not to 
have occurred, 

so that Project Co shall be entitled to payment under this Agreement as if there had been 
no such interference with, or failure in the performance of, the Project Operations and no 
such occurrence of an Availability Failure and/or Performance Failure. 

51.2 For the purpose of Clause 51 (Excusing Causes), an Excusing Cause means: 

51.2.1 any breach of any express provision of this Agreement by the Authority or any 
Authority Party (unless, and to the extent, caused or contributed to by Project 
Co or any Project Co Party); 

51.2.2 any deliberate act or omission of the Authority or of any Authority Party or any 
failure by the Authority or Authority Party (having regard always to the 
interactive nature of the activities of the Authority and of Project Co) to take 
reasonable steps to carry out its activities in a manner which minimises undue 
interference with Project Co's performance of the Project Operations, save 
where (and to the extent): 

(a) caused or contributed to by Project Co or any Project Co Party; 

(b) the Authority or Authority Party is acting in accordance with a 
recommendation or instruction of Project Co or any Project Co Party; 

(c) any such act or omission giving rise to such failure was within the 
contemplation of the parties or was otherwise provided for in this 
Agreement;  

(d) the consequences of any such deliberate act or omission or other acts 
or omissions giving rise to such failure would have been prevented by 
the proper performance of Project Co's obligations under this 
Agreement; or 
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(e) [the same arises from an act of the Authority or an Authority Party 
compliant with the Contractor's Site Rules and other requirements of 
the Contractor as referred to in Clause 13.1 (Access to Site) or 17.9.] 

51.2.3 [the outbreak or the effects of any outbreak of any Medical Contamination 
unless and to the extent that the effects of such outbreak are caused (or 
contributed to) by any failure of Project Co or any Project Co Party to comply 
with procedures (or Authority instructions) relating to control of infection or to 
take all reasonable steps to mitigate the effect of such Medical Contamination;] 

51.2.4 the implementation of any action taken by the Authority or any Authority Party, 
or any suspension of Project Co's obligation to deliver any or any part of the 
Services or the compliance by Project Co with instructions given by the 
Authority, in each case in the circumstances referred to in Clauses 24.6 to 24.9 
(inclusive); 

51.2.5 the carrying out of any Low Value Change in accordance with the terms of this 
Agreement during the period of time agreed between the Authority and Project 
Co;  

51.2.6 the carrying out of planned preventative maintenance in accordance with the 
Schedule of Programmed  Maintenance; [or 

51.2.7 the occurrence of a matter referred to in Clause 10.4 during the Operational 
Term.] 

Insured exposure 

51.3 Without prejudice to Clause 53 (Insurance), Project Co shall not be entitled to any 
payment which would not have been due under this Agreement but for Clause 51 
(Excusing Causes) to the extent that Project Co is or should be able to recover under any 
policy of insurance required to be maintained by Project Co or any Project Co Party in 
accordance with this Agreement (whether or not such insurance has in fact been effected 
or, if effected, has been vitiated as a result of any act or omission of Project Co (or any 
Project Co Party), including but not limited to non-disclosure or under-insurance) or any 
other policy of insurance which Project Co has taken out and maintained. 

Mitigation of Excusing Cause 

51.4 Project Co shall take all reasonable steps to mitigate the consequences of an Excusing 
Cause on Project Co's ability to perform its obligations under this Agreement.  To the 
extent that Project Co does not take such steps, Project Co shall not be entitled to, and 
shall not receive, the relief specified in Clause 51.1 

51.5 To avoid doubt, Clause 51.2.2 shall not impose a general obligation on the Authority to 
take (or to procure that any Authority Party takes) such steps and shall apply (and be 
construed) solely for the purpose of establishing whether an Excusing Cause has 
occurred. 

52. WARRANTIES 

[TO BE COMPLETED] 

53. INSURANCE 

Project Co Insurances 

53.1 Project Co shall, at its own cost, procure that the insurances, details of which are set out 
in Section 1 (Policies to be taken out by Project Co and maintained during the Design and 
Construction Phase) of Schedule Part 15 (Insurance Requirements), are taken out prior 
to the commencement of the Works and are maintained for the periods specified in 
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Section 1 (Policies to be taken out by Project Co and maintained during the Design and 
Construction Phase) of Schedule Part 15 (Insurance Requirements). 

53.2 Project Co shall, at its own cost, procure that the insurances, details of which are set out 
in Section 2 (Policies to be taken out by Project Co and maintained from the Actual 
Completion Date)) of Schedule Part 15 (Insurance Requirements), are taken out prior to 
the Actual Completion Date and are maintained for the periods specified in Section 2 
(Policies to be taken out by Project Co and maintained from the Actual Completion Date) 
of Schedule Part 15 (Insurance Requirements). 

53.3 Without prejudice to the other provisions of this Clause 53 (Insurance), Project Co shall, 
at all relevant times, at its own cost, effect and maintain in full force those insurances 
which it is required to effect by any applicable Law.   

53.4 All Insurances referred to in Clauses 53.1 and 53.2 shall: 

53.4.1 be maintained in the names of the parties specified in Schedule Part 15 
(Insurance Requirements) and shall be composite policies of insurance (and not 
joint) unless stated otherwise in Schedule Part 15 (Insurance Requirements));  

53.4.2 be placed with insurers who are acceptable to the Authority (such acceptance 
not to be unreasonably withheld or delayed); 

53.4.3 in so far as they relate to damage to assets (including the Facilities), cover the 
same for the full reinstatement value;  

53.4.4 comply with the relevant provisions of Section 1 (Policies to be taken out by 
Project Co and maintained from during the Design and Construction Phase) and 
Section 2 (Policies to be taken out by Project Co and maintained from the 
Actual Completion Date) of Schedule Part 15 (Insurance Requirements). 

53.4.5 provide for 30 days prior written notice of their cancellation, non–renewal or 
amendment to be given to the Authority in accordance with Endorsement 1 in 
Section 3 (Endorsement) of Schedule Part 15 (Insurance Requirements);  

53.4.6 in respect of the Physical Damage Policies provide for payment of any proceeds 
received by Project Co to be applied in accordance with Clause 53.22 
(Reinstatement); 

53.4.7 in the case of the Operational Insurances only, are taken out and maintained in 
accordance with Section 4 of Schedule Part 15 (Insurance Requirements). 

53.5 Project Co shall ensure that its brokers give the Authority a letter of undertaking in the 
form set out in Section 5 (Broker's Letter of Undertaking) of Schedule Part 15 (Insurance 
Requirements) at Financial Close and subsequently on the renewal of each of the 
Insurances. 

Subrogation and Vitiation 

53.6 Project Co shall: 

53.6.1 [procure that all policies of insurance to be effected by it pursuant to this Clause 
shall contain a provision to the effect that the insurers have agreed to waive all 
rights of subrogation against the Authority (and all Authority Parties) in 
accordance with Endorsement 2 in Section 3 (Endorsements) of 
Schedule Part 15 (Insurance Requirements)]; and 

53.6.2 [provide for non-vitiation protection in respect of any claim made by the 
Authority as co-insured in accordance with Endorsement [2] in Section 3 
(Endorsements) of Schedule Part 15 (Insurance Requirements);] 
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provided that, to avoid doubt, this Clause 53.6 shall not by itself prevent Project Co from 
claiming against the Authority (or any Authority Party) under an express provision of this 
Agreement for any loss or damage not covered because of the level of deductibles under 
such insurance permitted by this Agreement or to the extent such loss or damage 
exceeds the maximum of such insurance required by this Agreement. 

53.7 Neither party shall take any action or fail to take any reasonable action or (in so far as it is 
reasonably within its power) permit or allow others to take or fail to take any action 
(including failure to disclose any fact) as a result of which any of the Insurances may be 
rendered void, voidable, unenforceable or suspended or impaired in whole or in part or 
which may otherwise render any sum paid out under any relevant policy repayable in 
whole or in part. 

Evidence of Project Co Insurance 

53.8 Not less than thirty (30) Business Days prior to the amendment or expiry of any relevant 
insurance policy (other than the expiry of any of the Operational Insurances in respect of 
which Sub-hubco must comply with the provisions of Section 4 of Schedule Part 15 
(Insurance Requirements)), Project Co shall submit to the Authority a request for approval 
from the Authority of the insurer and the principal terms and conditions of such insurance 
policy (and any revision to such terms and conditions or change in identity of such 
insurer), such approval not to be unreasonably withheld or delayed. 

53.9 Project Co shall provide to the Authority:  

53.9.1 copies on request of all insurance policies referred to in Clauses 53.1 to 53.3 
(together with any other information reasonably requested by the Authority 
relating to such insurance policies) and the Authority shall be entitled to inspect 
them during ordinary business hours; and 

53.9.2 evidence that the premiums payable under all insurance policies have been 
paid and that the Insurances are in full force and effect in accordance with the 
requirements of this Clause 53 (Insurance) and Schedule Part 15 (Insurance 
Requirements). 

53.10 Renewal certificates in relation to the Insurances shall be obtained as and when 
necessary and copies (certified in a manner acceptable to the Authority) shall be 
forwarded to the Authority as soon as possible but in any event within 20 Business Days 
of the renewal date. 

53.11 If Project Co defaults in insuring or continuing to maintain the Insurances, the Authority 
may insure against any risk in respect of which such default has occurred and recover 
any premiums from Project Co as a debt. 

Acceptance and compliance 

53.12 The supply to the Authority of any draft insurance policy or certificate of insurance or 
other evidence of compliance with this Clause 53 (Insurance) shall not imply acceptance 
by the Authority (or the Authority's Representative) that: 

53.12.1 the extent of insurance cover is sufficient and its terms are satisfactory; or 

53.12.2 in respect of any risks not insured against, that the same were Uninsurable. 

53.13 Neither failure to comply nor full compliance with the insurance provisions of this 
Agreement shall relieve Project Co of its liabilities and obligations under this Agreement. 

Uninsurable Risks 

53.14  
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53.14.1 If a risk usually covered by [contractors’ ‘all risks’ insurance, property damage 
insurance, third party liability insurance, delay in start up and business 
interruption insurance (but not loss of profits) or statutory insurances] in each 
case required under this Agreement becomes Uninsurable then: 

(a) Project Co shall notify the Authority of any risk becoming  Uninsurable 
within five (5) Business Days of becoming aware of the same and in 
any event at least five (5) Business Days before expiry or cancellation 
of any existing insurance in respect of that risk; and 

(b) if both parties agree, or it is determined in accordance with the 
Dispute Resolution Procedure that the risk is Uninsurable and that: 

(i) the risk being Uninsurable is not caused by the actions of 
Project Co or any sub-contractor of Project Co (of any tier); 
and 

(ii) Project Co has demonstrated to the Authority that Project Co 
and a prudent board of directors of a company operating the 
same or substantially similar businesses in the United 
Kingdom to that operated by Project Co would in similar 
circumstances (in the absence of the type of relief envisaged 
by this Clause) be acting reasonably and in the best 
interests of the company if they resolved to cease to operate 
such businesses as a result of that risk becoming 
Uninsurable, taking into account inter alia (and without 
limitation) the likelihood of the Uninsurable risk occurring (if it 
has not already occurred), the financial consequences for 
such company if such Uninsurable risk did occur (or has 
occurred) and other mitigants against such consequences 
which may be available to such company 

the parties shall meet to discuss the means by which the risk should be 
managed or shared (including considering the issue of self–insurance by either 
party). 

53.14.2 If the requirements of Clause 53.14.1 are satisfied, but the parties cannot agree 
as to how to manage or share the risk, then: 

(a) in respect of such third party liability insurance only the Authority shall 
(at the Authority’s option) either pay to Project Co an amount equal to 
the amount calculated in accordance with Section 3 (Consequences 
of Termination for Force Majeure) of Schedule Part 17 
(Consequences of Termination for Force Majeure) and this Agreement 
will terminate, or elect to allow this Agreement to continue and 
paragraph (b) below shall thereafter apply in respect of such risk; and 

(b) in respect of such [contractors’ ‘all risks’ insurance, property damage 
insurance, third party liability insurance (if the Authority elects to allow 
this Agreement to continue in accordance with Clause 53.14.2(a)), 
delay in start up and business interruption insurance (but not loss of 
profits) or statutory insurances] this Agreement shall continue and on 
the occurrence of the risk (but only for as long as such risk remains 
Uninsurable) the Authority shall (at the Authority’s option) either pay to 
Project Co an amount equal to insurance proceeds that would have 
been payable had the relevant insurance continued to be available 
and this Agreement will continue, or an amount equal to the amount 
calculated in accordance with Section 3 (Consequences of 
Termination for Force Majeure) of Schedule Part 17 (Consequences 
of Termination for Force Majeure) plus (in relation to third party liability 
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insurance only) the amount of insurance proceeds that would have 
been payable whereupon this Agreement will terminate; and 

(c) where pursuant to Clauses 53.14, 53.14.2(a) and/or (b) this 
Agreement continues then the Annual Service Payment shall be 
reduced in each year for which the relevant insurance is not 
maintained by an amount equal to the premium paid (or which would 
have been paid) by Project Co in respect of the relevant risk in the 
year prior to it becoming Uninsurable (index linked from the date that 
the risk becomes Uninsurable). Where the risk is Uninsurable for part 
of a year only the reduction in the Annual Service Payment shall be 
pro rated to the number of months for which the risk is Uninsurable;  

(d) where pursuant to paragraphs 53.14.2(a) and/or (b) this Agreement 
continues Project Co shall approach the insurance market at least 
every four months to establish whether the risk remains Uninsurable.  
As soon as Project Co is aware that the risk is no longer Uninsurable, 
Project Co shall take out and maintain or procure the taking out and 
maintenance of insurance (to be incepted as soon as is reasonably 
practicable) for such risk in accordance with this Agreement; 

(e)  in respect of any period between the Authority receiving notification in 
accordance with Clause 53.14.1(a) that a TPL Risk has become 
Uninsurable and the Authority’s notification to the Project Co in 
accordance with Clause 53.14.2(a) in respect of such risk then, 
provided it is ultimately agreed or determined that the requirements of 
Clause 53.14.1(b) are satisfied in respect of the Uninsurable TPL Risk 
and subject to Clause 53.14.2(f) below, Clause 53.14.2(b) shall apply 
in respect of occurrences of the Uninsurable TPL Risk during such 
period unless the parties otherwise agree how to manage the risk 
during this period; and 

(f)  Clause 53.14.2(e) shall only apply provided the Project Co does not 
unreasonably materially delay (a) agreement and/or determination in 
accordance with the Dispute Resolution Procedure as to whether the 
requirements of Clause 53.14.1(b) are satisfied in respect of the 
Uninsurable TPL Risk and/or (b) meeting with the Authority to discuss 
the means by which the risk should be managed.  

Where this Clause 53.14.2 applies and this Agreement continues, Project Co 
shall, subject to Clause 53.14.2(d), be relieved of its obligations to maintain 
insurance in respect of the relevant Uninsurable Risk. 

53.14.3 If, pursuant to Clause (b), the Authority elects to make payment of 
compensation to Project Co (such that this Agreement will terminate)(the 
“Relevant Payment”), Project Co shall have the option (exercisable in writing 
within (20) Business Days of the date of such election by the Authority (the 
“Option Period”)) to pay to the Authority on or before the end of the Option 
Period, an amount equal to the insurance proceeds that would have been 
payable had the relevant risk not become Uninsurable, in which case this 
Agreement will continue (and the Relevant Payment will not be made by the 
Authority), and Project Co’s payment shall be applied for the same purpose and 
in the same manner as insurance proceeds would have been applied had the 
relevant risk not become Uninsurable.  

53.15 Unavailability of terms 

53.15.1 If, upon the renewal of any of the Insurances: 

(a) any Insurance Term is not available to Project Co in the worldwide 
insurance market with reputable insurers of good standing; and/or 
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(b) the insurance premium payable for Insurance incorporating such 
Insurance Term is such that the Insurance Term is not generally being 
incorporated in insurance procured in the worldwide insurance market 
with reputable insurers of good standing by contractors in the United 
Kingdom, 

53.15.2 If it is agreed or determined that Clause 53.15.1 applies then the Authority shall 
waive Project Co’s obligations in Clauses 53.1 to 53.3 and/or Schedule Part 15 
(Insurance Requirements) in respect of that particular Insurance Term and 
Project Co shall not be considered in breach of its obligations regarding the 
maintenance of insurance pursuant to this Agreement as a result of the failure 
to maintain insurance incorporating such Insurance Term for so long as the 
relevant circumstances described in Clause 53.15.1 continue to apply to such 
Insurance Term. 

53.15.3 To the extent that the parties agree (acting reasonably), or it is determined 
pursuant to the Dispute Resolution Procedure, that an alternative or 
replacement term and /or condition of insurance is available to Project Co in the 
worldwide insurance market with reputable insurers of good standing which if 
included in the relevant insurance policy would fully or partially address Project 
Co’s inability to maintain or procure the maintenance of insurance with the 
relevant Insurance Term, at a cost which contractors in the UK are (at such 
time) generally prepared to pay, Project Co shall maintain or procure the 
maintenance of insurance including such alternative or replacement term and/or 
condition. Notwithstanding any other provision of this Agreement, the costs of 
such insurance shall be subject to the premium costs sharing mechanism set 
out at Section 4 (Insurance Premium Risk Sharing Schedule) of 
Schedule Part 15 (Insurance Requirements). 

53.15.4 [Where the Authority has exercised the waiver pursuant to Clause 53.15.2, it 
shall be entitled to deduct from the Annual Service Payment the “Adjusted 
Amount”, such amount being an amount equal to the amount paid for the 
particular Insurance Term in the preceding year (using a reasonable estimate of 
such amount where a precise figure is not available) less any annual amount 
paid or payable by Project Co to maintain and/or procure the maintenance of 
any (whether full or partial) alternative or replacement insurance in respect of 
such Insurance Term pursuant to Clause 53.15.3.] 

53.15.5 [While Clause 53.15.1 applies, the Annual Service Payment shall be reduced 
each Contract Year by the Adjusted Amount, index linked from the date that the 
particular Insurance Term is no longer available.] 

53.15.6 Project Co shall notify the Authority as soon as reasonably practicable and in 
any event within five (5) days of becoming aware that Clause 53.15.1(a) and/or 
Clause 53.15.1(b) are likely to apply or (on expiry of the relevant insurance then 
in place) do apply in respect of an Insurance Term (irrespective of the reason 
for the same).  Project Co shall provide the Authority with such information as 
the Authority reasonably requests regarding the unavailability of the Insurance 
Term and the parties shall meet to discuss the means by which such 
unavailability should be managed as soon as is reasonably practicable. 

53.15.7 In the event that Clause 53.15.1(a) and/or Clause 53.15.1(b) apply in respect of 
an Insurance Term, (irrespective of the reasons for the same) Project Co shall 
approach the insurance market at least every four months to establish whether 
Clause 53.15.1(a) and/or Clause 53.15.1(b) remain applicable to the Insurance 
Term. As soon as Project Co is aware that Clause 53.15.1(a) and/or 
Clause 53.15.1(b) has ceased to apply to the Insurance Term, Project Co shall 
take out and maintain or procure the taking out and maintenance of insurance 
(to be incepted as soon as is reasonably practicable) incorporating such 
Insurance Term in accordance with this Agreement. 
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Risk Management 

53.16 With effect from the date of this Agreement, the Authority and Project Co shall each 
designate or appoint an insurance and risk manager and notify details of the same to the 
other party.  Such person shall: 

53.16.1 be responsible for dealing with all risk management matters on behalf of its 
appointing or designating party including (without limitation) ensuring 
compliance by that party with this Clause 53.16; 

53.16.2 advise and report to that party on such matters; and 

53.16.3 ensure that any report or survey conducted by any insurer of any relevant 
procedures in relation to the Project is disclosed to the parties. 

53.17 Without prejudice to the provisions of Clause 53.16, the parties shall notify one another, 
and in Project Co's case the relevant insurer, of any circumstances which may give rise to 
a claim of a value equal to or in excess of [                    ] pounds (£[        ]) (index-linked) 
under the Insurances within [           ] Business Days of becoming aware of the same (or 
earlier, if so requested by the terms of the relevant insurance policy).  If any insurer 
disputes any such claim, Project Co shall provide the Authority with full details of any 
disputed claim and the parties shall liaise with one another to ensure that the relevant 
claim is preserved or pursued. 

Application of Proceeds 

53.18 All insurance proceeds received by Project Co under the insurances referred to in 
[                    ] of Schedule Part 1 (Definitions and Interpretations) and [                    ] of 
Schedule Part 2 (Completion Documents) and paragraph 1 (Contractor's "All Risk" 
Insurance) of Section 1 (Insurance Requirements) and paragraph 1 (Property Damage 
Insurance) of Section 2 (Policies to be taken out by Project Co and Maintained from the 
Actual Completion Date) of Schedule Part 15 (Insurance Requirements) shall be paid into 
the Insurance Proceeds Account and shall be applied in accordance with this Agreement 
and in accordance with the Insurance Proceeds Accounts Agreement. 

53.19 Subject to the provisions of the Funders' Direct Agreement and Clause 53.22 
(Reinstatement) [and Clause 53.23], Project Co shall apply any proceeds of any policies 
of Insurance: 

53.19.1 in the case of third party legal liability or employers' liability insurance, in 
satisfaction of the claim, demand, proceeding or liability in respect of which 
such proceeds are payable; and 

53.19.2 in the case of any other insurance, so as to ensure the performance by Project 
Co of its obligations under this Agreement, including where necessary the 
reinstatement, restoration or replacement of the Facilities, assets, materials or 
goods affected by the event giving rise to the insurance claim and consequent 
payment of proceeds. 

53.20 Where reinstatement monies are required to be released from the Insurance Proceeds 
Account Project Co shall obtain the Authority's consent in accordance with the Insurance 
Proceeds Account Agreement.  The Authority shall give its consent (or confirm that it is 
withholding its consent) to the release of monies from the Insurance Proceeds Account 
within one (1) Business Day of a request from Project Co (provided that such consent 
must not be unreasonably withheld). 

53.21 If the proceeds of any insurance claim are insufficient to cover the settlement of such 
claims, Project Co will make good any deficiency forthwith. 
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53.22 Reinstatement 

53.22.1 Subject to Clause 53.23, all insurance proceeds received under any Physical 
Damage Policy shall be applied to repair, reinstate and replace each part or 
parts of the Facilities in respect of which the proceeds were received. 

53.22.2 All insurance proceeds paid under any Physical Damage Policy in respect of a 
single event (or a series of related events) in an amount in excess of £ 
[minimum level] (index-linked) shall be paid into the Joint Insurance Account. 

53.22.3 Subject to Clause 53.23, where a claim is made or proceeds of insurance are 
received or are receivable under any Physical Damage Policy in respect of a 
single event (or a series of related events) (the (“Relevant Incident”) in an 
amount in excess of £ [] (index-linked): 

(a) Project Co shall deliver as soon as practicable and in any event within 
[28] days after the making of the claim a plan prepared by Project Co 
for the carrying out of the works necessary (the “Reinstatement 
Works”) to repair, reinstate or replace (the “Reinstatement Plan”) the 
assets which are the subject of the relevant claim or claims in 
accordance with paragraph (iv) below.  The Reinstatement Plan shall 
set out: 

(i) if not the Contractor, the identity of the person proposed to 
effect the Reinstatement Works, which shall be subject to 
the prior written approval of the Authority; and 

(ii) the proposed terms and timetable or, if not then established, 
the reasonably anticipated terms and timetable upon which 
the Reinstatement Works are to be effected (including the 
date that the Project will become fully operational), the final 
terms of which shall be subject to the prior written approval 
of the Authority, which approval shall not be unreasonably 
delayed; 

(b) provided that the Authority is satisfied that the Reinstatement Plan will 
enable Project Co to comply with paragraph (iv) below within a 
reasonable timescale: 

(i) the Reinstatement Plan will be adopted; 

(ii) Project Co shall enter into contractual arrangements to effect 
the Reinstatement Works with the person identified in the 
Reinstatement Plan approved by the Authority; 

(iii) prior to the earlier to occur of the Termination Date or the 
Expiry Date, any amounts standing to the credit of the Joint 
Insurance Account (the “Relevant Proceeds”) (together with 
any interest accrued) may be withdrawn by Project Co from 
the Joint Insurance Account as required to enable it to make 
payments in accordance with the terms of the contractual 
arrangements referred to in paragraph (ii) above, and to 
meet any other reasonable costs and expenses of Project 
Co for the sole purposes of funding the Reinstatement 
Works and the parties shall operate the signatory 
requirements of the Joint Insurance Account in order to give 
effect to such payments. Following the earlier to occur of the 
Termination Date and the Expiry Date, the Authority may 
withdraw amounts standing to the credit of the Joint 
Insurance Account for the purposes of funding any 
Reinstatement Works; 
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(iv) the Authority agrees and undertakes that, subject to 
compliance by Project Co with its obligations under this 
Clause, and provided that Project Co procures that the 
Reinstatement Works are carried out and completed in 
accordance with the contractual arrangements referred to in 
Clause 53.22.3(b), it shall not exercise any right which it 
might otherwise have to terminate this Agreement by virtue 
of the event which gave rise to the claim for the Relevant 
Proceeds; 

(v) the Authority undertakes to use reasonable endeavours to 
assist Project Co in the carrying out of the Reinstatement 
Plan; and 

(vi) after the Reinstatement Plan has been implemented to the 
reasonable satisfaction of the Authority and in accordance 
with Clause 53.22.3(b) below the Authority shall permit 
withdrawal by Project Co of any Relevant Proceeds then 
held in the Joint Insurance Account that have not been paid 
under Clause 53.22.3(b) above, in respect of the Relevant 
Incident, together with any interest accrued. 

(vii) subject to the provisions of Clause 49.1 (Project Co 
Indemnities to Authority) Project Co shall be solely 
responsible for the payment of any deficiency. 

53.22.4 Where insurance proceeds are to be used, in accordance with this Agreement, 
to repair, reinstate or replace any Facility, Project Co shall carry out the work in 
accordance with the Authority’s Construction Requirements so that on 
completion of the work, the provisions of this Agreement are complied with. 

53.22.5 If and to the extent that a breach by Project Co of its obligations under Clause 
53.22.3(b) leads to a delay in the completion of the Reinstatement Works, any 
entitlement that Project Co has to relief under Clause 31 shall be suspended.  

[Economic Test 

53.23 If all of the Facilities are destroyed or substantially destroyed in a single event and the 
insurance proceeds (when taken together with any other funds available to Project Co) 
are equal to or greater than the amount required to repair or reinstate the Facilities, then 
Project Co shall calculate the senior debt loan life cover ratio as used in the Financial 
Model as at Financial Close (on the assumption that the Facilities are repaired or 
reinstated in accordance with Clause 53.22 (Reinstatement)). 

53.24 If the calculation referred to in Clause 53.23 shows that the [senior debt loan life cover 
ratio] is greater than or equal to [event of default level] then Project Co shall be subject to 
the procedure set out in Clause 53.22 (Reinstatement). 

53.25 If the calculation referred to in Clause 53.23 above shows that the [senior debt loan life 
cover ratio] is less than [event of default level] then an amount equal to the lesser of: 

53.25.1 the insurance proceeds; and 

53.25.2 the Base Senior Debt Termination Amount, or, if any Additional Permitted 
Borrowing has been advanced, the Revised Senior Debt Termination Amount, 

shall be released from the Joint Insurance Account to Project Co. 

53.26 If, pursuant to Clause 53.25 above, insurance proceeds are released from the Joint 
Insurance Account Project Co shall be in breach of its obligations under this Agreement 
and shall not, pursuant to Clause 30 (Relief Events), be relieved of its obligations unless it 
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can demonstrate, to the satisfaction of the Authority, that it can carry out the works 
necessary to repair, reinstate or replace the assets which are subject to the relevant 
claims in accordance with Clause 53.22.4 and within a reasonable timescale.] 

54. EXCLUSIONS AND LIMITATIONS ON LIABILITY 

Exclusions 

54.1 The indemnities under this Agreement shall not apply and (without prejudice to the 
Authority's rights under the Payment Mechanism) there shall be no right to claim 
damages for breach of this Agreement, in delict or on any other basis whatsoever to the 
extent that any loss claimed by either party is for loss of profits, loss of use, loss of 
production, loss of business or loss of business opportunity or is a claim for consequential 
loss or for indirect loss of any nature ("Indirect Losses") suffered or allegedly suffered by 
either party.  The Authority agrees that, notwithstanding the foregoing, any losses of 
Project Co arising under the Construction Contract and the Service Contracts as originally 
executed (or as amended in accordance with and subject to Clause 4.1 (Ancillary 
Documents)) which are not Indirect Losses shall not be excluded from such a claim solely 
by reason of this Clause 54.1. 

54.2 The Authority shall not be liable in delict to Project Co or any Project Co Party in respect 
of any negligent act or omission of the Authority or any Authority Party relating to or in 
connection with this Agreement and Project Co shall procure that no Project Co Party 
shall bring such a claim against the Authority.  Project Co has accepted this on the basis 
that it and each Project Co Party will cover the risk of negligent acts or omissions by 
insurance or in such other manner as it (or they) may think fit. 

No Double Recovery 

54.3 Subject to: 

54.3.1 any other express right of the Authority pursuant to this Agreement; and 

54.3.2 the Authority's right to claim, on or after termination of this Agreement, the 
amount of its reasonable costs, losses, damages and expenses suffered or 
incurred by it as a result of rectifying or mitigating the effects of any breach of 
this Agreement by Project Co save to the extent that the same has already 
been recovered by the Authority pursuant to this Agreement or has been taken 
into account to reduce any compensation payable by the Authority pursuant to 
Clause 46 (Compensation on Termination),  

the sole remedy of the Authority in respect of a failure to provide the Services in 
accordance with this Agreement shall be the operation of the Payment Mechanism. 

54.4 Subject to Clause 39 (Authority Events of Default) and any other express right of Project 
Co pursuant to this Agreement, Project Co's sole remedy in respect of any breach of this 
Agreement which is a Compensation Event shall be pursuant to Clause 29 (Delay 
Events). 

54.5 Nothing in Clause 54.3 shall prevent or restrict the right of the Authority to seek interdict 
or a decree of specific implement or other discretionary remedies of the court. 

54.6 Notwithstanding any other provision of this Agreement, neither party shall be entitled to 
recover compensation or make a claim under this Agreement or any other agreement in 
relation to the Project in respect of any loss that it has incurred (or any failure of the other 
party) to the extent that it has already been compensated in respect of that loss or failure 
pursuant to this Agreement or otherwise. 

54.7 Neither party shall have the right to terminate this Agreement for breach of contract save 
as expressly set out in this Agreement. 
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PART 12: MISCELLANEOUS 

55. INTELLECTUAL PROPERTY 

Project Data 

55.1 Project Co shall make available to the Authority free of charge (and hereby irrevocably 
licences the Authority to use) all Project Data that might reasonably be required by the 
Authority and Project Co shall ensure that it can make the Project Data available to the 
Authority on these terms, for the purposes of: 

55.1.1 the Authority carrying out the Authority Services (and its operations relating to 
the performance of the Authority Services), its duties under this Agreement 
and/or any statutory duties that the Authority may have; and 

55.1.2 following termination of this Agreement, the design or construction of the 
Facilities, the operation, maintenance or improvement of the Facilities and/or 
the carrying out of operations the same as, or similar to, the Project Operations, 

(together the “Approved Purposes”) and in this Clause "use" shall include the acts of 
copying, modifying, adapting and translating the material in question and/or incorporating 
them with other materials and the term "the right to use" shall be construed accordingly.   

Intellectual Property Rights 

55.2 Project Co: 

55.2.1 hereby grants to the Authority, free of charge, an irrevocable, non-exclusive and 
transferable (but only to any assignee or transferee of any rights or benefits 
under this Agreement or upon or at any time following termination of this 
Agreement) licence (carrying the right to grant sub-licences) to use the 
Intellectual Property Rights which are or become vested in Project Co; and 

55.2.2 shall, where any Intellectual Property Rights are or become vested in a third 
party, use all reasonable endeavours to procure the grant of a like licence to 
that referred to in Clause 55.2.1 above to the Authority, 

in both cases, solely for the Approved Purposes. 

Project Co shall use all reasonable endeavours to ensure that any Intellectual Property 
Rights created, brought into existence or acquired during the term of this Agreement vest, 
and remain vested throughout the term of this Agreement, in Project Co and Project Co 
shall enter into appropriate agreements with any Project Co Party (or other third parties) 
that may create or bring into existence, or from which it may acquire, any Intellectual 
Property Rights.   

Maintenance of data 

55.3 To the extent that any of the data, materials and documents referred to in this Clause are 
generated by or maintained on a computer or similar system, Project Co shall use all 
reasonable endeavours to procure for the benefit of the Authority, at no charge or at the 
lowest reasonable fee, the grant of a licence or sub-licence for any relevant software to 
enable the Authority or its nominee to access and otherwise use (subject to the payment 
by the Authority of the relevant fee, if any) such data for such purposes as the Authority 
may at its sole discretion require.  As an alternative, Project Co may provide such data, 
materials or documents in a format which may be read by software generally available in 
the market at the relevant time or in hard copy format. 

55.4 Project Co shall ensure the back-up and storage in safe custody of the data, materials 
and documents referred to in Clause 55.3 in accordance with Good Industry Practice.  
Without prejudice to this obligation, Project Co shall submit to the Authority's 
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Representative for approval its proposals for the back-up and storage in safe custody of 
such data, materials and documents and the Authority shall be entitled to object if the 
same is not in accordance with Good Industry Practice.  Project Co shall comply, and 
shall cause all Project Co Parties to comply, with all procedures to which the Authority's 
Representative has given its approval.  Project Co may vary its procedures for such back-
up and storage subject to submitting its proposals for change to the Authority's 
Representative, who shall be entitled to object on the basis set out above. 

Claims 

55.5 Where a claim or proceeding is made or brought against the Authority which arises out of 
the infringement of any rights in or to any Intellectual Property (other than any Disclosed 
Data) or because the use of any materials, Plant, machinery or equipment in connection 
with the Project Operations infringes any rights in or to any Intellectual Property of a third 
party then, unless such infringement has arisen out of the use of any Intellectual Property 
by or on behalf of the Authority otherwise than in accordance with the terms of this 
Agreement, Project Co shall indemnify the Authority at all times from and against all such 
claims and proceedings and the provisions of Clause 49.3 (Conduct of Claims) shall 
apply. 

56. DISPUTE RESOLUTION PROCEDURE 

Except where expressly provided otherwise in this Agreement, any dispute arising out of or in 
connection with this Agreement shall be resolved in accordance with the procedure set out in 
Schedule Part 20 (Dispute Resolution Procedure). 

57. ASSIGNATION AND SUB-CONTRACTING 

Assignation 

57.1 This Agreement and any other agreement in connection with the Project to which both the 
Authority and Project Co are a party shall be binding on, and shall enure to the benefit of, 
Project Co and the Authority and their respective statutory successors and permitted 
transferees and assignees.  [In the case of the Authority, its successors shall include any 
person to whom the Scottish Ministers, in exercising their statutory powers to transfer 
property, rights and liabilities of the Authority upon the Authority ceasing to exist, transfers 
the property, rights and obligations of the Authority under this Agreement and such other 
agreements in connection with the Project to which the Authority and Project Co are both 
a party.] 

57.2 Subject to Clause 57.3, Project Co shall not, without the prior written consent of the 
Authority, assign, transfer, sub-contract or otherwise dispose of any interest in this 
Agreement [the Independent Tester Contract,] the Construction Contract, the Service 
Contracts and [any other contract] entered into by Project Co for the purposes of 
performing its obligations under this Agreement. 

57.3 The provisions of Clause 57.2 do not apply to the grant of any security, in a form 
approved by the Authority prior to its grant (such approval not to be unreasonably 
withheld or delayed), for any loan made to Project Co under the Initial Funding 
Agreements provided that any assignee shall enter into the Funders' Direct Agreement in 
relation to the exercise of its rights, if the Authority so requires.  

57.4 The Authority shall be entitled to assign, transfer or dispose of the whole of this 
Agreement and/or of any agreement entered into in connection with this Agreement to 
which the Authority and Project Co are both party: 

57.4.1 to the Scottish Ministers, another Health Authority or any other person or body 
replacing any of the foregoing (or to whom the Scottish Ministers exercising his 
statutory rights would be entitled to transfer such benefits) covered by the 
National Health Service (Residual Liabilities) Act 1996; or 
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57.4.2 to any other person or body with the prior written consent of Project Co  (not to 
be unreasonably withheld or delayed),   

provided that nothing in this Clause shall restrict the rights of the Scottish Ministers to 
effect a statutory transfer. 

Sub-contractors 

57.5 Project Co shall, without prejudice to Clause 57.1, procure that none of the persons listed 
below shall sub-contract all (or substantially all) of their obligations under or in the 
agreement set out next to its name: 

Person Contract 

Contractor Construction Contract 

Service Provider Service Contract 

without, in each case, the prior written consent of the Authority (such consent not to be 
unreasonably withheld or delayed).  To avoid doubt, (i) any failure to comply with 
Clause 57.7 shall be a reasonable ground for withholding consent and (ii) consent shall, 
without prejudice to the other provisions of Clause 57.5, not be required in respect of the 
appointment of any party currently approved by the Authority as a suitable replacement. 

57.6 If the contract set out next to the name of any person referred to in Clause 57.5 shall at 
any time lapse, terminate or otherwise cease to be in full force and effect (whether by 
reason of expiry or otherwise), with the effect that such person shall cease to act in 
relation to the Project, Project Co shall forthwith appoint a replacement (subject to 
compliance with Clause 57.5).  

57.7 Project Co shall procure that any replacement for any person referred to in Clause 57.5 
[or any Key Sub-Contractor] shall enter into a contract upon the same or substantially 
similar terms as the person so replaced and shall also enter into a collateral agreement 
on the same or substantially the same terms as the Collateral Agreement entered into by 
the person so replaced. 

57.8 Where Project Co enters into a contract with a sub-contractor for the purposes of carrying 
out the Project Operations or any part of the Project Operations under this Agreement, 
Project Co shall cause a term to be included in such contract: 

57.8.1 which requires payment to be made to the sub-contractor within a specified 
period not exceeding thirty (30) days from receipt of a valid invoice as defined 
by the contract requirements and in the case of the provision of Services 
provides that, for the purpose of payment alone, where the Authority has made 
payment to Project Co and the sub-contractor's invoice includes Project 
Operations in relation to which payment has been made by the Authority then, 
to the extent that it relates to such Project Operations, the invoice shall be 
treated as valid and payment shall be made to the sub-contractor without 
deduction (but without prejudice to any right to deduct or set off validly arising 
under the terms of the contract with the sub-contractor); and 

57.8.2 which notifies the sub-contractor that the contract forms part of a larger contract 
for the benefit of the Authority and that should the sub-contractor have any 
difficulty in securing the timely payment of an invoice that matter may be 
referred by the sub-contractor to the Authority's Representative; and 

57.8.3 in the same terms as this Clause 57.8 (including for the avoidance of doubt this 
Clause 57.8.3) subject only to modification to refer to the correct designation of 
the equivalent party as the supplier and recipient of the relevant Project 
Operations as the case may be. 
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Replacement of a non-performing Sub-Contractor 

57.9 On the substitution or replacement of a Service Provider due to a breach or default under 
a Service Contract, Project Co may elect, subject to Clause 57.11 and provided that at 
the time of making such election no notice of termination has been served under this 
Agreement, that for the purposes of Clause 40.1.8 (Deductions) and Clause 40.1.9 
(Warning Notices) only, all Deductions incurred and Warning Notices served prior to the 
date of such substitution or replacement shall be disregarded by virtue of Clause 57.10 
below.  

57.10 If Project Co makes an election pursuant to Clause 57.9 above then, with effect from the 
date of substitution or replacement of the Service Provider, all Deductions incurred and 
Warning Notices served prior to that date shall be disregarded for the purposes of Clause 
40.1.8 (Deductions) and Clause 40.1.9 (Warning Notices).  For the avoidance of doubt, 
the Authority shall retain the right to make Deductions in accordance with 
Schedule Part 14 (Payment Mechanism) in respect of the Availability Failures and/or 
Performance Failures to which the Deductions and/or Warning Notices are attributable. 

57.11 Project Co shall be entitled to make an election pursuant to Clause 57.9 on a maximum of 
two occasions during the Project Term. 

58. OWNERSHIP INFORMATION AND CHANGES IN CONTROL 

58.1 Project Co represents and warrants to the Authority that at the date of this Agreement the 
legal and beneficial ownership of Project Co is as set out in Schedule Part 21 (Project Co 
Information) and that, [other than any Shareholder pre-emption rights,] no arrangements 
are in place that have or may have or result in any sale, transfer or disposal of any legal, 
beneficial, equitable or other interest in any or all of the shares in Project Co. 

58.2 Project Co shall inform the Authority as soon as reasonably practicable (and in any event, 
within thirty (30) days) of any Change in Control occurring in respect of Project Co. 

58.3 The Authority may, not more than [twice] in any Contract Year, or at any time when a 
Project Co Event of Default is outstanding, require Project Co to inform it, as soon as 
reasonably practicable and in any event within thirty (30) days of receipt of the Authority's 
request for details, of any Change in Control in respect of Project Co. 

58.4 Project Co's obligations under Clauses 58.1 and 58.2 above shall, except where a legal 
transfer of shares has occurred be limited to the extent of Project Co's awareness having 
made all reasonable enquiry. 

58.5 Subject to Clause 58.6, prior to the expiry of a period of twelve (12) months commencing 
on the [final] Actual Completion Date, no Change in Control in any or all of the shares in 
Project Co shall be permitted without the prior written approval of the Authority.  Any 
Change in Control arising as a consequence of the grant or enforcement of security in 
favour of the Senior Funders over or in relation to any of the shares of the Project Co, 
provided that any document conferring security over any shares has been approved by 
the Authority (such approval not to be reasonably withheld or delayed) shall be 
disregarded for the purpose of this Clause 58.5 above.   

58.6 No Change in Control (at any time) in any or all of the shares in Project Co (or any 
company (other than a public quoted company whose equity securities are listed on a 
recognised investment exchange, as defined in section 285 of the Financial Services and 
Markets Act 2000) holding shares in Hold Co, Project Co or in any company (or its 
shareholders) holding shares in such a company (or its shareholders)) shall be permitted 
without the prior written approval of the Authority where the person acquiring control is a 
Restricted Person. 

Page 3243

A43230746



 

20\23835991.6\co12 94 

59. MITIGATION 

Each of the Authority and Project Co shall at all times take all reasonable steps to minimise and 
mitigate any loss for which the relevant party is entitled to bring a claim against the other party 
pursuant to this Agreement. 

60. DATA PROTECTION 

Data Protection 

60.1 For the purpose of the following Clauses, the term "personal data" shall have the 
meaning given to it in the Data Protection Act 1998. 

60.2 Project Co undertakes to the Authority that it shall comply with the obligations of a "data 
controller" under the provisions of the Seventh Data Protection Principle as set out in 
Schedule 1 of the Data Protection Act 1998.  In addition, Project Co: 

60.2.1 warrants that it has, or will have at all material times, (and it shall use best 
endeavours to procure that all Sub-Contractors (and their agents and 
sub-contractors of any tier have or will have at all material times) the 
appropriate technical and organisational measures in place against 
unauthorised or unlawful processing of personal data and against accidental 
loss or destruction of, or damage to, personal data held or processed by it and 
that it has taken, or will take at all material times, all reasonable steps to ensure 
the reliability of any of its staff which will have access to personal data 
processed as part of the Project Operations; 

60.2.2 undertakes that it will act only on the instructions of the Authority in relation to 
the processing of any personal data made available by or on behalf of the 
Authority as part of the Project Operations; 

60.2.3 undertakes that it will only obtain, hold, process, use, store and disclose 
personal data as is necessary to perform its obligations under this Agreement 
and (without prejudice to Clause 5.2 (General standards)) that such data will be 
held, processed, used, stored and disclosed only in accordance with the Data 
Protection Act 1998 and any other applicable Law; and 

60.2.4 undertakes to allow the Authority access to any relevant premises on 
reasonable notice to inspect its procedures described at Clause 60.2.1 above. 

61. CONFIDENTIALITY 

61.1 The Authority shall, subject to Clause 61.2 be entitled to make the documents and 
information listed in this Clause 61.1 freely available to the public (which may include, 
without limitation, publication on the Authority’s website): 

61.1.1 this Agreement; 

61.1.2 the Independent Tester Contract; 

61.1.3 the Collateral Agreements; 

61.1.4 the payment and performance report;  

61.1.5 the Financial Model (as updated from time to time in accordance with this 
Agreement); and 

61.1.6 [   ] 

and Project Co acknowledges and agrees that, subject to the exclusion of information 
referred to in Clause 61.2.2, the provision or publication of the documents and information 
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listed in this Clause 61.1 shall not give rise to any liability under the terms of this 
Agreement or otherwise.  The Authority shall notify Project Co in writing not less than ten 
(10) Business Days prior to any intended provision or publication of information pursuant 
to this Clause 61.1. 

61.2  

61.2.1 The parties agree that the provisions of this Agreement and each Ancillary 
Document shall, subject to Clause 61.2.2 below, not be treated as Confidential 
Information and may be disclosed without restriction and Project Co 
acknowledges that the Authority shall, subject to Clause 61.2.2 below, be 
entitled to make this Agreement and each Ancillary Document available in the 
public domain. 

61.2.2 Clause 61.2.1 above shall not apply to provisions of this Agreement or an 
Ancillary Document designated as Commercially Sensitive Information and 
listed in Schedule Part 26 (Commercially Sensitive Information)] to this 
Agreement which shall, subject to Clause 61.3 be kept confidential for the 
periods specified in that Schedule Part Schedule Part 26 (Commercially 
Sensitive Information). 

61.2.3 The parties shall keep confidential all Confidential Information received by one 
party from the other party relating to this Agreement and Ancillary Documents or 
the Project and shall use all reasonable endeavours to prevent their employees 
and agents from making any disclosure to any person of any such Confidential 
Information. 

Permitted Disclosure 

61.3 Clauses 61.2.2 and 61.2.3 shall not apply to: 

61.3.1 any disclosure of information that is reasonably required by any person 
engaged in the performance of their obligations under this Agreement for the 
performance of those obligations; 

61.3.2 any matter which a party can demonstrate is already or becomes  generally 
available and in the public domain otherwise than as a result of a breach of this 
Clause;  

61.3.3 any disclosure to enable a determination to be made under Schedule Part 20 
(Dispute Resolution Procedure) or in connection with a dispute between Project 
Co and any of its subcontractors; 

61.3.4 any disclosure which is required pursuant to any Law or Parliamentary 
obligation placed upon the party making the disclosure or the rules of any stock 
exchange or governmental or regulatory authority having the force of law or, if 
not having the force of law, compliance with which is in accordance with the 
general practice of persons subject to the stock exchange or governmental or 
regulatory authority concerned; 

61.3.5 any disclosure of information which is already lawfully in the possession of the 
receiving party, prior to its disclosure by the disclosing party; 

61.3.6 any provision of information to the parties’ own professional advisers or 
insurance advisers or to the Senior Funders or the Senior Funders’ professional 
advisers or insurance advisers or, where it is proposed that a person should or 
may provide funds (whether directly or indirectly and whether by loan, equity 
participation or otherwise) to Project Co to enable it to carry out its obligations 
under this Agreement, or may wish to acquire shares in Project Co [and/or Hold 
Co] in accordance with the provisions of this Agreement to that person or their 
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respective professional advisers but only to the extent reasonably necessary to 
enable a decision to be taken on the proposal; 

61.3.7 any disclosure by the Authority of information relating to the design, 
construction, operation and maintenance of the Project and such other 
information as may be reasonably required for the purpose of conducting a due 
diligence exercise, to any proposed new contractor, its advisers and lenders, 
should the Authority decide to retender this Agreement; or 

61.3.8 any registration or recording of the Consents and property registration required; 

61.3.9 any disclosure of information by the Authority to any other department, office or 
agency of the Government or their respective advisers or to the Scottish 
Futures Trust or to any person engaged in providing services to the Authority for 
any purpose related to or ancillary to this Agreement; 

61.3.10 any disclosure for the purpose of: 

(a) the examination and certification of the Authority's or Project Co's 
accounts;  

(b) any examination pursuant to section 6(1) of the National Audit Act 
1983 of the economy, efficiency and effectiveness with which the 
Authority has used its resources;  

(c) complying with a proper request from either party’s insurance adviser, 
or insurer on placing or renewing any insurance policies; or 

(d) (without prejudice to the generality of Clause 61.3.4) compliance with 
the FOI(S)A and/or the Environmental Information (Scotland) 
Regulations; 

61.3.11 [disclosure pursuant to Clause 61.1]; or 

61.3.12 disclosure to the extent required pursuant to Clause 63.2, 

61.3.13 [Identify here disclosure requirements to other public bodies where Facilities are 
joint facilities] 

provided that, to avoid doubt, neither Clause 61.3.10(d) nor Clause 61.3.4 above shall 
permit disclosure of Confidential Information otherwise prohibited by Clause 61.2.3 where 
that information is exempt from disclosure under section 36 of the FOI(S)A. 

61.4 Where disclosure is permitted under Clause 61.3, other than under Clauses 61.3.2, 
61.3.4, 61.3.5, 61.3.8 and 61.3.10, the party providing the information shall procure that 
the recipient of the information shall be subject to the same obligation of confidentiality as 
that contained in this Agreement. 

61.5 Project Co shall not make use of this Agreement or any information issued or provided by 
or on behalf of the Authority in connection with this Agreement otherwise than for the 
purpose of this Agreement, except with the written consent of the Authority. 

61.6 Where Project Co, in carrying out its obligations under this Agreement, is provided with 
information relating to any Authority Party, Project Co shall not disclose or make use of 
any such information otherwise than for the purpose for which it was provided, unless 
Project Co has sought the prior written consent of that person and has obtained the prior 
written consent of the Authority. 

61.7 On or before the Expiry Date, Project Co shall ensure that all documents or computer 
records in its possession, custody or control, which contain information relating to any 
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patient or Authority Party including any documents in the possession, custody or control 
of a Sub-Contractor, are delivered up to the Authority. 

61.8 The parties acknowledge that Audit Scotland has the right to publish details of this 
Agreement (including Commercially Sensitive Information) in its relevant reports to 
Parliament. 

61.9 The provisions of this Clause 61 (Confidentiality) are without prejudice to the application 
of the Official Secrets Acts 1911 to 1989. 

Announcements 

61.10 Unless otherwise required by any Law or any regulatory or governmental authority (but 
only to that extent), neither party shall make or permit or procure to be made any public 
announcement or disclosure (whether for publication in the press, the radio, television 
screen or any other medium) of any Confidential Information or in the case of Project Co 
of its (or any Project Co Party's) interest in the Project or, in any such case, any matters 
relating thereto, without the prior written consent of the other party (which shall not be 
unreasonably withheld or delayed). 

62. FREEDOM OF INFORMATION 

62.1 Project Co acknowledges that the Authority is subject to the requirements of the FOI(S)A 
and the Environmental Information (Scotland) Regulations and shall assist and cooperate 
with the Authority to facilitate the Authority's compliance with its Information disclosure 
requirements pursuant to the same in the manner provided for in Clauses 62.2 to 62.8.  

62.2 Where the Authority receives a Request for Information in relation to Information that 
Project Co is holding on its behalf and which the Authority does not hold itself the 
Authority shall refer to Project Co such Request for Information as soon as practicable 
and in any event within five (5) Business Days of receiving such Request for Information 
and Project Co shall:  

62.2.1 provide the Authority with a copy of all such Information in the form that the 
Authority requires as soon as practicable and in any event within five (5) 
Business Days (or such other period as the Authority acting reasonably may 
specify) of the Authority's request; and 

62.2.2 provide all necessary assistance as reasonably requested by the Authority in 
connection with any such Information, to enable the Authority to respond to the 
Request for Information within the time for compliance set out in section 10 of 
the FOI(S)A or Regulation 5 of the Environmental Information (Scotland) 
Regulations. 

62.3 Following notification under Clause 62.2, and up until such time as Project Co has 
provided the Authority with all the Information specified in Clause 62.2.1, Project Co may 
make representations to the Authority as to whether or not or on what basis Information 
requested should be disclosed, and whether further information should reasonably be 
provided in order to identify and locate the information requested, provided always that 
the Authority shall be responsible for determining at its absolute discretion: 

62.3.1 whether Information is exempt from disclosure under the FOI(S)A and the 
Environmental Information (Scotland) Regulations; 

62.3.2 whether Information is to be disclosed in response to a Request for Information, 
and 

in no event shall Project Co respond directly, or allow its Sub-Contractors to respond 
directly, to a Request for Information unless expressly authorised to do so by the 
Authority. 
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62.4 Project Co shall ensure that all Information held on behalf of the Authority is retained for 
disclosure for at least the number of years (from the date it is acquired) [specified in the 
Authority Policy relating to records retention] and shall permit the Authority to inspect 
such Information as requested from time to time. 

62.5 Project Co shall transfer to the Authority any Request for Information received by Project 
Co as soon as practicable and in any event within two (2) Business Days of receiving it. 

62.6 Project Co acknowledges that any lists provided by it listing or outlining Confidential 
Information are of indicative value only and that the Authority may nevertheless be 
obliged to disclose Confidential Information in accordance with the requirements of 
FOI(S)A and the Environmental (Scotland) Regulations. 

62.7 In the event of a request from the Authority pursuant to Clause 62.2 Project Co shall as 
soon as practicable, and in any event within five (5) Business Days of receipt of such 
request, inform the Authority of Project Co's estimated costs of complying with the 
request to the extent these would be recoverable, if incurred by the Authority, under 
section 13(1) of the FOI(S)A and the Fees Regulations.  Where such costs (either on their 
own or in conjunction with the Authority's own such costs in respect of such Request for 
Information) will exceed the appropriate limit referred to in section 12(1) of the FOI(S)A 
and as set out in the Fees Regulations (the "Appropriate Limit") the Authority shall 
inform Project Co in writing whether or not it still requires Project Co to comply with the 
request and where it does require Project Co to comply with the request the ten (10) 
Business Days period for compliance shall be extended by such number of additional 
days for compliance as the Authority is entitled to under section 10 of the FOI(S)A.  In 
such case, the Authority shall notify Project Co of such additional days as soon as 
practicable after becoming aware of them and shall reimburse Project Co for such costs 
as Project Co incurs in complying with the request to the extent it is itself entitled to 
reimbursement of such costs in accordance with its own FOI(S)A policy from time to time. 

62.8 Project Co acknowledges that (notwithstanding the provisions of Clause 61 
(Confidentiality)) the Authority may, acting in accordance with the Scottish Ministers Code 
of Practice on the Discharge of Functions of Public Authorities under Part 6 of the 
Freedom of Information (Scotland) Act 2002 (the "Code"), and/or having full regard to any 
guidance or briefings issued by the Scottish Information Commissioner or the Scottish 
Ministers, be obliged under the FOI(S)A, or the Environmental Information (Scotland) 
Regulations to disclose Information concerning Project Co or the Project: 

62.8.1 in certain circumstances without consulting with Project Co; or 

62.8.2 following consultation with Project Co and having taken their views into account, 

provided always that where paragraph 62.8.1 above applies the Authority shall, in 
accordance with the recommendations of the Code, draw this to the attention of Project 
Co prior to any disclosure. 

62.9 In the event that the Project Co is or becomes subject to Environmental Information 
(Scotland) Regulations or FOI(S)A it shall comply with its obligations under Environmental 
Information (Scotland) Regulations and FOI(S)A.  In doing so, it will use reasonable 
endeavours to consult the Authority before disclosing Information about them or any 
agreement entered into between the Authority and Project Co. 

63. INFORMATION AND AUDIT ACCESS 

63.1 Project Co shall provide to the Authority's Representative all information, documents, 
records and the like in the possession of, or available to, Project Co (and to this end 
Project Co shall use all reasonable endeavours to procure that all such items in the 
possession of the Contractor or any Service Providers shall be available to it and Project 
Co has included, or shall include, relevant terms in all contracts with the Contractor or any 
Service Providers to this effect) as may be reasonably requested by the Authority's 
Representative for any purpose in connection with this Agreement. 
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63.2 For the purpose of: 

63.2.1 the examination and certification of the Authority's accounts; or 

63.2.2 any examination pursuant to section 23 of the Public Finance and Accountability 
(Scotland) Act 2000 of the economy, efficiency and effectiveness with which the 
Authority has used its resources, 

the Auditor General for Scotland may examine such documents as he may reasonably 
require which are owned, held or otherwise within the control of Project Co (and Project 
Co shall procure that any person acting on its behalf who has such documents and/or 
other information shall also provide access) and may require Project Co to produce such 
oral or written explanations as he considers necessary. 

63.3 Project Co shall provide and shall procure that its Sub-Contractors shall provide such 
information as the Authority may reasonably require from time to time to enable it to meet 
its obligations to provide reports and returns pursuant to regulations, directions or 
guidance applicable to the Authority including, without limitation, reports and returns 
regarding the physical condition of buildings occupied by the Authority, health and safety, 
under the firecode, relating to environmental health and to comply with [requirements for 
the provision of information relating to achievement of customer service targets]. 

64. NOTICES 

64.1 All notices under this Agreement shall be in writing and all certificates, notices or written 
instructions to be given under the terms of this Agreement shall be served by sending the 
same by first class post, [facsimile]  or by hand, leaving the same at: 

If to Project Co Address: 

Fax No: 

If to the Authority Address: 

Fax No: 

64.2 Where any information or documentation is to be provided or submitted to the Authority's 
Representative or the Project Co Representative it shall be provided or submitted by 
sending the same by first class post, [facsimile] or by hand, leaving the same at: 

If to Project Co’s Representative Address: 

Fax No:   

If to the Authority's Representative Address: 

Fax No: 

(copied in each case to the Authority)  

64.3 Either party to this Agreement (and either Representative) may change its nominated 
address or facsimile number by prior notice to the other party. 

64.4 Notices given by post shall be effective upon the earlier of (i) actual receipt, and (ii) five 
(5) Business Days after mailing.  Notices delivered by hand shall be effective upon 
delivery.  Notices given by facsimile shall be deemed to have been received where there 
is confirmation of uninterrupted transmission by a transmission report and where there 
has been no telephonic communication by the recipient to the senders (to be confirmed in 
writing) that the facsimile has not been received in legible form: 
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64.4.1 within two (2) hours after sending, if sent on a Business Day between the hours 
of 9am and 4pm; or 

64.4.2 by 11am on the next following Business Day, if sent after 4pm, on a Business 
Day but before 9am on that next following Business Day. 

65. NO WAIVER 

65.1 Any relaxation, forbearance, indulgence or delay (together "indulgence") of any party in 
exercising any right shall not be construed as a waiver of the right and shall not affect the 
ability of that party subsequently to exercise that right or to pursue any remedy, nor shall 
any indulgence constitute a waiver of any other right (whether against that party or any 
other person). 

Continued effect – no waiver  

65.2 Notwithstanding any breach of this Agreement by either party, and without prejudice to 
any other rights which the other party may have in relation to it, the other party may elect 
to continue to treat this Agreement as being in full force and effect and to enforce its 
rights under this Agreement.  The failure of either party to exercise any right under this 
Agreement, including any right to terminate this Agreement and any right to claim 
damages, shall not be deemed a waiver of such right for any continuing or subsequent 
breach. 

66. NO AGENCY 

66.1 Nothing in this Agreement shall be construed as creating a partnership or as a contract of 
employment between the Authority and Project Co. 

66.2 Save as expressly provided otherwise in this Agreement, Project Co shall not be, or be 
deemed to be, an agent of the Authority and Project Co shall not hold itself out as having 
authority or power to bind the Authority in any way. 

66.3 Without limitation to its actual knowledge, Project Co shall for all purposes of this 
Agreement, be deemed to have such knowledge in respect of the Project as is held (or 
ought reasonably to be held) by any Project Co Party. 

67. ENTIRE AGREEMENT 

67.1 Except where expressly provided otherwise in this Agreement, this Agreement constitutes 
the entire agreement between the parties in connection with its subject matter and 
supersedes all prior representations, communications, negotiations and understandings 
concerning the subject matter of this Agreement. 

67.2 Each of the parties acknowledges that: 

67.2.1 it does not enter into this Agreement on the basis of and does not rely, and has 
not relied, upon any statement or representation (whether negligent or innocent) 
or warranty or other provision (in any case whether oral, written, express or 
implied) made or agreed to by any person (whether a party to this Agreement or 
not) except those expressly repeated or referred to in this Agreement and the 
only remedy or remedies available in respect of any misrepresentation or untrue 
statement made to it shall be any remedy available under this Agreement; and 

67.2.2 this Clause shall not apply to any statement, representation or warranty made 
fraudulently, or to any provision of this Agreement which was induced by fraud, 
for which the remedies available shall be all those available under the law 
governing this Agreement. 
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68. THIRD PARTY RIGHTS 

Save to the extent expressly provided in this Agreement and, to avoid doubt, without prejudice to 
the terms of the Funders' Direct Agreement or the rights of any permitted successor to the rights of 
Project Co or of any permitted assignee, it is expressly declared that no rights shall be conferred 
under and arising out of this Agreement upon any person other than the Authority and Project Co 
and without prejudice to the generality of the foregoing, there shall not be created by this 
Agreement a jus quaesitum tertio in favour of any person whatsoever. 

69. SEVERABILITY 

If any provision of this Agreement shall be declared invalid, unenforceable or illegal by the courts of 
any jurisdiction to which it is subject, such provision may be severed and such invalidity, 
unenforceability or illegality shall not prejudice or affect the validity, enforceability and legality of the 
remaining provisions of this Agreement. 

70. CONFLICTS OF AGREEMENTS 

In the event of any conflict between this Agreement and the Project Documents, the provisions of 
this Agreement shall prevail. 

71. COSTS AND EXPENSES  

Each party shall be responsible for paying its own costs and expenses incurred in connection with 
the negotiation, preparation and execution of this Agreement. 

72. FURTHER ASSURANCE 

Each party shall do all things and execute all further documents necessary to give full effect to this 
Agreement. 

73. GOVERNING LAW AND JURISDICTION 

73.1 This Agreement shall be considered as a contract made in Scotland and shall be subject 
to the laws of Scotland. 

73.2 Subject to the provisions of the Dispute Resolution Procedure, both parties agree that the 
courts of Scotland shall have exclusive jurisdiction to hear and settle any action, suit, 
proceeding or dispute in connection with this Agreement and irrevocably submit to the 
jurisdiction of those courts. 

IN WITNESS WHEREOF these presents typewritten on this and the preceding [          ] pages together with 
the Schedule in [          ] Parts are executed by the parties hereto as follows: 
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SCHEDULE PART 1 

DEFINITIONS AND INTERPRETATION 

SECTION 1  

In this Agreement unless the context otherwise requires: 

“5 Year Maintenance Plan” means the plan, to be prepared by or on behalf of Project Co, 
for any works for the maintenance or repair of the Facilities, 
including the renewal or replacement of plant or equipment as 
necessary, during each rolling five year period for the duration 
of the Project Term 

[“Acquired Rights Directive”] [means Council Directives 77/187/EEC and 2001/23/EC] 

“Actual Commissioning End Date” means the date specified in the Commissioning Completion 
Certificate issued by the independent Tester pursuant to 
Clause 18.4 

“Actual Completion Date” means the later of: 

(a) the date stated in the Certificate of Practical 
Completion issued by the Independent Tester for the 
Facilities pursuant to Clause 17.12; and 

(b) subject to Clause 14.5, the Completion Date 

“Actual Liability” has the meaning given in Clause 46.8.3  

“Additional Permitted Borrowing” means on any date, the amount equal to any amount of 
principal outstanding under the Senior Funding Agreements 
(as the same may from time to time be amended, whether or 
not with the approval of the Authority) in excess of the amount 
of principal scheduled under the Senior Funding Agreements 
at Financial Close to be outstanding at that date, 

but only to the extent that: 

(a) this amount is less than or equal to the Additional 
Permitted Borrowings Limit; and 

(b) in respect of any Additional Permitted Borrowing the 
Agent is not in material breach of its obligations 
under clause 9.4.3 of the Funders' Direct Agreement 
as it applies to such Additional Permitted Borrowing,  

and provided further that any such excess amount of 
principal which is: 

i. invested as part of any Qualifying Change;  or 

ii. outstanding from time to time as a result of any 
drawing under the Senior Funding Agreements 
as entered into at the date of this Agreement, 
disregarding any subsequent amendment; or 

iii. outstanding from time to time as a result of any 
amendment to the Senior Funding Agreements in 
respect of which the Authority has agreed that its 
liabilities on a termination may be increased 
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pursuant to Clause 4.3 

shall not be counted as Additional Permitted 
Borrowing 

“Additional Permitted Borrowings Limit” means an amount equal to: 

(a) 10% of the Original Senior Commitment, for any 
Additional Permitted Borrowing subsisting in the 
period from the date of Financial Close to the date 
on which the amount outstanding under the Senior 
Funding Agreements is reduced to 50% or less of 
the Original Senior Commitment; and thereafter 

(b) the higher of: 

i. 5% of the Original Senior Commitment; and 

ii. the amount of any Additional Permitted 
Borrowing outstanding on the last day of the 
period referred to in paragraph (a) 

“Adjudicator” has the meaning given in paragraph 4.1 of Schedule Part 20 
(Dispute Resolution Procedure) 

“Adjusted Amount” has the meaning given in Clause 53.15.4 (Unavailability of 
Terms)  

“Affiliate” means, in relation to any person, any holding company or 
subsidiary of that person or any subsidiary of such holding 
company, and "holding company" and "subsidiary" shall have 
the meaning given to them in section 1159 of the Companies 
Act 2006 

“Agent” has the meaning given in Funders' Direct Agreement 

“Agreed Order of Priorities” has the meaning given in the Articles of Association 

“Ancillary Documents” means the Construction Contract, the Service Contracts and 
the Performance Guarantees [and], all as the same may be 
amended or replaced from time to time 

“Ancillary Rights” means such rights as set out in Section 3 (Ancillary Rights) of 
Schedule Part 5 (Land Matters) 

“Annual Service Payment” has the meaning given in Schedule Part 14 (Payment 
Mechanism) 

“Approved RDD Item” means an item of Reviewable Design Data which has been 
returned or has been deemed to have been returned endorsed 
either "Level A – no comment" or "Level B – proceed subject 
to amendment as noted" by the Authority's Representative 
pursuant to the provisions of Clause 12 (Design, Construction 
and Commissioning Process) and Schedule Part 8 (Review 
Procedure) (provided that in the case of any item of 
Reviewable Design Data which has been returned or has been 
deemed to have been returned endorsed "Level B – proceed 
subject to amendment as noted" Project Co has taken account 
of the Authority's Representative's comments), as such item of 
Reviewable Design Data may be varied or amended from time 
to time in accordance with Schedule Part 16 (Change 
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Protocol) 

“Articles of Association” means Project Co’s articles of association, and the term 
“Articles” shall be construed accordingly 
 

[“Assigned Employees”] [has the meaning given in Clause 25.30.1] 

“Associated Companies” means, in respect of a relevant company, a company which is 
a Subsidiary, a Holding Company or a company that is a 
Subsidiary of the ultimate Holding Company of that relevant 
company, and in the case of Project Co shall include [Hold Co 
and] each of the Shareholders, and the term "Associate" shall 
be interpreted accordingly 

“Authority Assets” means the [insert details of Authority existing premises/sites 
etc] and any other assets and equipment or other property 
used by, or on behalf of, the Authority or any Authority Party, 
other than the Facilities 

[“Authority Break Point Date” means [                    ]] 

“Authority Change” has the meaning given in Schedule Part 16 (Change Protocol) 

“Authority Change Notice” has the meaning given in Schedule Part 16 (Change Protocol) 

[“Authority Employee”] [means in relation to any service equivalent to a Service, all 
those persons employed by the Authority under a contract of 
employment (excluding, to avoid doubt (without limitation), any 
person engaged by the Authority as an independent contractor 
or persons employed by any sub-contractor engaged by the 
Authority) who are wholly or substantially engaged in the 
provision of that service as at the Relevant Service Transfer 
Date] 

“Authority Events of Default” has the meaning given in Clause 39.1 

“Authority Observer” means, from time to time, the individual designated as such by 
the Authority  

“Authority Party” means any of the Authority's agents, contractors and 
sub-contractors of any tier and its or their directors, officers 
and employees at the Facilities with the authority of the 
Authority but excluding Project Co, any Project Co Party and 
statutory undertakers and utilities and “Authority Parties” 
shall be construed accordingly 

“Authority Policies” means, subject to Clause 27.7, the policies of the Authority set 
out in the document annexed to this Agreement as Attachment 
[  ] as amended from time to time 

“Authority Services” means [  ] and such other services as may be notified to 
Project Co by the Authority from time to time 

“Authority's Commissioning” means the Authority's pre-completion commissioning activities 
to be carried out by the Authority in accordance with Clause 17 
(Pre-Completion Commissioning and Completion) 

“Authority's Construction 
Requirements” 

means the requirements of the Authority set out or identified in 
Section 3 (Authority's Construction Requirements) of 
Schedule Part 6 (Construction Matters) as amended from time 
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to time in accordance with the terms of this Agreement 

“Authority's Maintenance Obligations” has the meaning given in Clause 23.12 

“Authority's Post Completion 
Commissioning” 

means the Authority's post-completion commissioning 
activities to be carried out by the Authority in accordance with 
Clause 18.1 (Post Completion Commissioning) 

“Authority's Representative” means the person so appointed by the Authority pursuant to 
Clause 8 (Representatives) 

“Availability Failure” has the meaning given in Schedule Part 14 (Payment 
Mechanism) 

“Base Date” has the meaning given in paragraph 15 of Section 2 
(Interpretation) of Schedule Part 1 (Definitions and 
Interpretation) 

“Base Senior Debt Termination 
Amount” 

has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination) 

“Beneficiary” has the meaning given in Clause 49.3 (Conduct of Claims)  

[“Bulk Transfer”] [means, where a Pensionable Authority Employee elects to 
transfer accrued benefits from a Transferor Scheme to a 
Transferee Scheme, that the Pensionable Authority Employee 
shall be awarded benefit credits in the Transferee Scheme 
which are, in actuarial terms, of equivalent value to the benefit 
credits which the Pensionable Authority Employee held in the 
Transferee Scheme immediately prior to the transfer of 
benefits taking effect] 

“Business Day” means a day other than a Saturday, Sunday or a bank holiday 
in Edinburgh 

“Capital Expenditure” means capital expenditure (as such term is interpreted in 
accordance with generally accepted accounting principles in 
the United Kingdom from time to time) 

“CDM Regulations” has the meaning given in Section 2 (Safety During 
Construction) of Schedule Part 6 (Construction Matters) 

“Certificate of Practical Completion” means a certificate in the relevant form set out in 
Schedule Part 22 (Certificates)  

“Change” has the meaning given in Schedule Part 16 (Change Protocol) 

“Change in Control” means: 

(a) any sale or other disposal of any legal, beneficial or 
equitable interest in any or all of the equity share 
capital of a corporation (including the control over the 
exercise of voting rights conferred on that equity 
share capital, control over the right to appoint or 
remove directors or the rights to dividends);  and/or 

(b) any other arrangements that have or may have or 
which result in the same effect as paragraph (a) 
above 
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“Change in Law”  means the coming into effect or repeal (without re-enactment 
or consolidation) in Scotland of any Law, or any amendment or 
variation to any Law, or any judgement of a relevant court of 
law which changes binding precedent in Scotland in each case 
after the date of this Agreement 

“Collateral Agreements” means the Contractor's Collateral Agreement, the Service 
Providers' Collateral Agreements [and the Key Sub-Contractor 
Collateral Agreements] 

“Commencement Date” means [the date of this Agreement] 

“Commercially Sensitive Information” means the sub set of Confidential Information listed in 
[column 1 of Part 1 (Commercially Sensitive Contractual 
Provisions) and column 1 of Part 2 (Commercially Sensitive 
Material) of Schedule Part 26 (Commercially Sensitive 
Information) in each case for the period specified in column 2 
of Parts 1 and 2 of Schedule Part 26 (Commercially Sensitive 
Information)] 

“Commissioners” has the meaning given in Clause 35.3 

“Commissioning Completion 
Certificate” 

means a certificate in the relevant form set out in 
Schedule Part 22 (Certificates)  

“Commissioning End Date” means the date by which the parties' commissioning activities 
are programmed to be completed in accordance with the Final 
Commissioning Programme 

[“Committed Standby Facility” means [          ]] 

“Compensation Event” has the meaning given in Clause 29.10 

“Compensation Payment” has the meaning given in Clause 46.7 

[“Completion Criteria” means the Completion Tests as defined in 
Appendix [                    ] of Schedule Part 10 (Outline 
Commissioning Programme) and as may be applicable to 
each Phase] 

“Completion Date” means [  ] or such revised date as may be specified by the 
Authority's Representative pursuant to Clause 29 or such 
other date as may be agreed by the parties  

“Confidential Information” means:- 

(a) information that ought to be considered as 
confidential (however it is conveyed or on whatever 
media it is stored) and may include information 
whose disclosure would, or would be likely to, 
prejudice the commercial  interests of any person, 
trade secrets,  Intellectual Property Rights and know-
how of either party and all personal data and 
sensitive personal data within the meaning of the 
Data Protection Act 1988 and 

(b) Commercially Sensitive Information 

“Consents” means all permissions, consents, approvals, certificates, 
permits, licences, statutory agreements and authorisations 
required by Law, and all necessary consents and agreements 
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from any third parties (including, without limitation, any 
Planning Permission), needed to carry out the Project 
Operations in accordance with this Agreement 

“Construction Contract” means the design and build contract dated the same date as 
this Agreement between Project Co and the Contractor (which, 
as at the date of this Agreement, is in the Agreed Form) as 
amended or replaced from time to time in accordance with this 
Agreement 

“Construction Phase” means [in respect of a Phase] the period from and including 
the date of execution of this Agreement to and including the 
Actual Completion Date [the relevant Phase Actual Completion 
Date] 

“Construction Quality Plan” means the document at Section 8 (Quality Plans (Design and 
Construction)) of Schedule Part 6 (Construction Matters) 

“Contamination” means all or any pollutants or contaminants, including any 
chemical or industrial, radioactive, dangerous, toxic or 
hazardous substance, waste or residue (whether in solid, 
semi-solid or liquid form or a gas or vapour) and including 
without limitation genetically modified organisms 

“Contract Month” means a calendar month provided that: 

(a) the first Contract Month shall be the period from and 
including Payment Commencement Date to and 
including the last day of the calendar month in which 
the Payment Commencement Date falls; and  

(b) the last Contract Month shall be the period from and 
including the first day of the calendar month in which 
the Expiry Date or Termination Date (as the case 
may be) falls to and including the Expiry Date or the 
Termination Date (as the case may be) 

“Contract Year” means the period of twelve (12) calendar months commencing 
on and including [the date of this Agreement] and each 
subsequent period of twelve (12) calendar months 
commencing on each anniversary of the date of this 
Agreement, provided that the final Contract Year shall be such 
period as commences on and includes the anniversary of [the 
date of this Agreement] that falls in the year in which this 
Agreement expires or is terminated (for whatever reason) and 
ends on and includes the date of expiry or earlier termination 
of this Agreement (as the case may be) 

“Contracting Associate” means the Contractor, any Service Provider and [any other 
entity which performs on behalf of Project Co any material 
function in connection with this Agreement or the Project 
Operations] 

“Contractor” means [   ] engaged by Project Co to carry out the Works and 
any substitute design and/or building contractor engaged by 
Project Co as may be permitted by this Agreement 

“Contractor's Collateral Agreement” means a collateral agreement among the Authority, Project Co 
and the Contractor in the form set out in Section 1 of 
Schedule Part 9 (Collateral Agreements) 
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“Contractor's Site Manager” means the manager to be appointed by the Contractor for 
purposes of supervision of all day-to-day activities on Site 

“Contractor's Site Rules” means the Contractor's rules, applicable on Site to the 
Authority, Project Co, the Contractor and their respective sub-
contractors and suppliers of every tier during the construction 
of the Facilities 

“Convictions” means other than in relation to minor road traffic offences, any 
previous or pending prosecutions, convictions, cautions and 
binding-over orders (including any spent convictions as 
contemplated by section 1(1) of The Rehabilitation of 
Offenders Act 1974 by virtue of the exemptions specified in 
Part II of Schedule 1 of the Rehabilitation of Offenders 
Act 1974 (Exceptions) Order 1975 (SI 1975/1023) and the 
Rehabilitation of Offenders Act 1974 (Exclusions and 
Exceptions) (Scotland) Order 2003 Scottish SI 2003/231) or 
any replacement or amendment to those Orders) 

“Decanting and Decommissioning” means [see Clause 18.8] 

“Deduction” means a deduction to be made in calculating a Monthly 
Service Payment, calculated in accordance with Section 3 
(Deductions from Monthly Service Payments) of 
Schedule Part 14 (Payment Mechanism) 

“Deemed Liability” has the meaning given in Clause 46.8.3  

“Default Interest” means any increased margin that is payable to the Senior 
Funders or which accrues as a result of any payment due to 
the Senior Funders not being made on the date on which it is 
due 

“Default Interest Rate” means 2% over LIBOR 

“Defects” means any defect or fault in the Works and/or the Facilities 
(not being a Snagging Matter) which occurs due to a failure by 
Project Co to meet the Authority's Construction Requirements 
and/or Project Co's Proposals or otherwise to comply with its 
obligations under this Agreement 

“Delay Event” has the meaning given in Clause 29.3 

[“Derogated Low Value Change”] [has the meaning given in Schedule Part 16 (Change 
Protocol)] 

“Design Data” means all drawings, reports, documents, plans, software, 
formulae, calculations and other data relating to the design, 
construction, testing and/or operation of the Facilities 

“Design Quality Plan” means the document at Section 8 (Quality Plans (Design and 
Construction))of Schedule Part 6 (Construction Matters) 

“Direct Losses” means, subject to the provisions of Clause 54.1, all damage, 
losses, liabilities, claims, actions, costs, expenses (including 
the cost of legal or professional services, legal costs being on 
an agent/client, client paying basis), proceedings, demands 
and charges whether arising under statute, contract or at 
common law but, to avoid doubt, excluding Indirect Losses 
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“Disclosed Data” means any Design Data and any other written information, 
data and documents [(excluding for the avoidance of doubt 
information contained in the First Employee List or any 
subsequently updated version of that list)] made available or 
issued to Project Co or any Project Co Party in connection with 
the Project by or on behalf of the Authority (or any Authority 
Party) whether on, before or after the execution of this 
Agreement 

“Discriminatory Change in Law” means any Change in Law the effect of which is to 
discriminate directly against: 
 
(a) [facilities] whose design, construction, financing and 

operation are procured under the private finance 
initiative in relation to other similar projects; or 

 
(b) companies undertaking projects procured by 

contracts under the private finance initiative in 
relation to other companies undertaking similar 
projects; or 

 
(c) the [insert name of the Facilities] in relation to other 

similar facilities; or 
 
(d) Project Co in relation to other companies, 
 
save: 
 

i. where such Change in Law is in response to any 
act or omission on the part of Project Co which is 
illegal (other than an act or omission rendered 
illegal by virtue of the Change in Law itself); 

 
ii. that such action shall not be deemed to be 

discriminatory solely on the basis that its effect 
on Project Co is greater than its effect on other 
companies; and 

 
iii. that a change in taxes or the introduction of a tax 

affecting companies generally or a change in 
VAT shall be deemed not to be discriminatory in 
any circumstances (to avoid doubt, such changes 
being given effect in accordance with Clause 35 
(Taxation) 

“Dispute” has the meaning given in paragraph 1 of Schedule Part 20 
(Dispute Resolution Procedure) 

“Dispute Resolution Procedure” means the procedure set out in Schedule Part 20 (Dispute 
Resolution Procedure)  

“Emergency” means an event causing or, in the reasonable opinion of a 
party, threatening to cause death or injury to any individual, or 
serious disruption to the lives of a number of people or 
extensive damage to property, or contamination of the 
environment, in each case on a scale beyond the capacity of 
the emergency services or preventing the Services operating 
under normal circumstances and requiring the mobilisation 
and organisation of the emergency services 
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[“Employee Transfer”] [means a relevant transfer of an undertaking in accordance 
with the Transfer Regulations]  

"Encumbrance" means any option, right of pre-emption, pledge, security, 
interest, lien, charge, mortgage, lease, licence, claim, 
condition, retention or other encumbrance or restriction 
whether imposed by agreement, by law or otherwise 

“Environmental Information (Scotland) 
Regulations” 

means the Environmental Information (Scotland) Regulations 
2004 together with any guidance and/or codes of practice 
issued by the Scottish Information Commissioner or relevant 
Government Department in relation to such regulations 

“Equal Pay Adjustment” means in relation to any Transferring Authority Employee any 
alteration to salaries and pay scales in order to settle, address 
or compromise threatened or extant claims or grievances 
under the Equal Pay Legislation (including, the for the 
avoidance of doubt, as a result of an Equal Pay Ruling) which 
has its origin in any act or omission of the Authority before the 
Relevant Service Transfer Date and whether such claim 
relates to the periods before and/or after the Relevant Service 
Transfer Date against the Authority or Project Co 

“Equal Pay Legislation” means any and all the legislation relating to equality of pay 
between men and women consisting of the Equal Pay Act 
1970, the Sex Discrimination Act 1975, Article 157 of the 
Treaty on the Functioning of the European Union, the Equal 
Treatment Directive (Recast) (2006/54/EC), and Chapters 1 
and 3 of Part 5 to the Equality Act 2010 

“Equal Pay Ruling” means the determination by an employment tribunal or court 
of competent jurisdiction or any settlement or compromise to 
which the Authority has given consent (such consent not to be 
unreasonably withheld or delayed) in relation to any claim or 
grievance brought by any Transferring Authority Employee 
against the Authority or Project Co or a Service Provider 
under the Equal Pay Legislation which has its origin in any act 
or omission of the Authority before the Relevant Service 
Transfer Date and whether such claim relates to the periods 
before and/or after the Relevant Service Transfer Date, that 
the terms and conditions of employment relating to pay of 
Transferring Authority Employees, contravene the Equal Pay 
Legislation 

“Equipment” means [   ]  

“Estimated Deductions” has the meaning given in Clause 34.2.1 

“Estimated Increased Maintenance 
Costs” 

has the meaning given in Clause 23.7 

“Excusing Cause” has the meaning given in Clause 51.2 

“Expiry Date” means [midnight] on [date] 

“Facilities” means [the buildings and other facilities, together with all 
supporting infrastructure (including the Plant and [the Group 1 
Equipment]), external hard-standings, specialist surfaces and 
other amenities located on the Site (including as a minimum all 
aspects detailed within Appendix B to Section 1 (Service Level 
Specification) to Schedule Part 12 (Service Requirements)),as 
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required to enable Project Co to comply with its obligations 
under this Agreement, all as the same may be varied, 
amended or supplemented from time to time in accordance 
with this Agreement] 

[“Facility Manager”] [means Project Co's duty manager who shall be present at the 
Facilities in accordance with the Service Level Specification] 

“Fees Regulations” means the Freedom of Information (Fees for Required 
Disclosure (Scotland) Regulations 2004  

[“Final Employee List”] [has the meaning given in Clause 25.10] 

“Final Commissioning Programme” means the programme jointly developed and agreed by the 
Authority and Project Co in accordance with the provisions of 
Clause 17.1 

“Financial Close” means the date of this Agreement 

“Financial Model” means the computer spreadsheet model for the Project 
incorporating statements of Project Co’s cashflows including 
all expenditure, revenues, financing and taxation of the Project 
Operations together with the profit and loss accounts and 
balance sheets for Project Co throughout the Project Term 
accompanied by details of all assumptions, calculations and 
methodology used in their compilation and any other 
documentation necessary or desirable to operate the model, 
as amended from time to time in accordance with the terms of 
Clause 37 (Financial Model), a copy of which is attached to 
this Agreement on disk as Attachment [  ] 

“Finishes Proposal Date” means, in relation to a Finish, the relevant date identified in the 
table set out in paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure) 

“Finishes Selection Date” means, in relation to a Finish, the relevant date identified in the 
table set out in paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure) 

“Finishes” means those finishes listed in the table set out in paragraph 
1.2.3 of Schedule Part 8 (Review Procedure) 

“First Party” has the meaning given in Clause 35.3 

[“First Employee List”] [has the meaning given in Clause 25.9] 

“FOI(S)A” means the Freedom of Information (Scotland) Act 2002 and 
any subordinate legislation (as defined in section 73 of  the 
Freedom of Information (Scotland) Act 2002) made under the 
Freedom of Information (Scotland) Act 2002 from time to time 
together with any guidance and/or codes of practice issued by 
the Scottish Information Commissioner or relevant 
Government department in relation to such Act 

“Force Majeure” has the meaning given in Clause 31 (Force Majeure) 

“Functional Area” means an area of the Facilities identified as such in [Appendix 
2 to Schedule Part 14 (Payment Mechanism)] 

“Funders” means all or any of the persons who provide financing or 
funding in respect of the Project Operations under the Funding 
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Agreements including [  ]  and, where the context so permits, 
prospective financiers or funders 

“Funders' Direct Agreement” means the agreement to be entered into between the 
Authority, the Senior Funders and Project Co in the form set 
out in Schedule Part 4 (Funders' Direct Agreement) 

“Funding Agreements” means all or any of the agreements or instruments to be 
entered into by Project Co or any of its Associates relating to 
the financing of the Project Operations (including the Initial 
Funding Agreements and any agreements or instruments to be 
entered into by Project Co or any of its Associates relating to 
the rescheduling of their indebtedness or the refinancing of the 
Project Operations) 

“Funding Default” means [ ] 

“Good Industry Practice” means using standards, practices, methods and procedures 
conforming to the Law and exercising that degree of skill and 
care, diligence, prudence and foresight which would 
reasonably and ordinarily be expected from a skilled and 
experienced person engaged in a similar type of undertaking 
under the same or similar circumstances 

“Government” means the government of the United Kingdom or the Scottish 
Ministers 

“Ground Physical and Geophysical 
Investigation” 

means the investigation of all the conditions of and 
surrounding the Site and of any extraneous materials in, on or 
under the Site (including its surface and subsoil) to enable the 
Facilities to be designed and constructed and the Works to be 
carried out with due regard for those conditions and the 
seismic activity (if any) in the region of the Site 

“H&S Conviction” has the meaning given in Clause 40.1.5  

“Handback Amount” has the meaning given in Schedule Part 18 (Handback 
Procedure)  

“Handback Bond” has the meaning given in Schedule Part 18 (Handback 
Procedure) 

“Handback Certificate” means the certificate of confirmation that the Facilities comply 
with the Handback Requirements in the relevant form set out 
in Schedule Part 18 (Handback Procedure) 

“Handback Programme” has the meaning given in Schedule Part 18 (Handback 
Procedure) 

“Handback Requirements” has the meaning given in Schedule Part 18 (Handback 
Procedure) 

“Handback Works” has the meaning given in Schedule Part 18 (Handback 
Procedure) 

“Health and Safety Regime” means the Food Safety Act 1990 (and associated regulations), 
the Health & Safety at Work etc Act 1974 (and associated 
regulations), the Fire Precautions Act 1971, the Environmental 
Protection Act 1990 and the Water Industry (Scotland) Act 
2002 and any similar or analogous health, safety or 
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environmental legislation in force from time to time 

[“Health Authority”] [means a Health Authority established under section 2 of the 
National Health Service (Scotland) Act 1978 (or any successor 
body to any such body established with substantially the same 
powers or duties)] 

“High Value Change Stage 2 
Submission” 

has the meaning given in Schedule Part 16 (Change Protocol) 

“Holding Company” has the meaning given to it in section 1159 of the Companies 
Act 2006 

“Hours for Programmed Maintenance” has the meaning given in Appendix 2 of Schedule Part 8 
(Review Procedure) 

“Hours of Operation” has the meaning given in Appendix 2 of Schedule Part 8 
(Review Procedure) 

“Indemnifier” has the meaning given in Clause 49.3 (Conduct of Claims) 

“Indemnity Period” means [                ] 

“Independent Tester” means the [insert name of Independent Tester] or such 
substitute independent tester as may be permitted pursuant to 
this Agreement 

“Independent Tester Contract” means the contract dated the same date as this Agreement in 
the form set out in Schedule Part 13 (Independent Tester 
Contract) or any replacement thereof among Project Co, the 
Authority and the Independent Tester 

“Indirect Losses” has the meaning given in Clause 54.1 (Exclusions and Limits 
on Liability) 

“Information” has the meaning given under section 73 of the Freedom of 
Information (Scotland) Act 2002 

[“Initial Bulk Transfer”] [has the meaning given in Clause 26.6] 

“Initial Funding Agreements” means [   ] in the Agreed Form 

“Insurance Proceeds Account” means the account numbered [                    ] in the joint names 
of Project Co and the Authority with the [Account Bank (as 
defined in the Funding Agreement)] 

“Insurance Proceeds Account 
Agreement” 

means the agreement in the form set out in Schedule Part 25 
(Insurance Proceeds Account Agreement) 

“Insurance Term” means any terms and/or conditions required to be included in 
a policy of insurance by Clause 53 (Insurance) and/or 
Schedule Part 15 (Insurance Requirements) but excluding any 
risk  

“Insurances” means, as the context requires, all or any of the insurances 
required to be maintained by Project Co pursuant to this 
Agreement 

“Intellectual Property” means all registered or unregistered trademarks, service 
marks, patents, registered designs, utility models, applications 
for any of the foregoing, copyrights, unregistered designs, the 
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sui generis rights of extraction relating to databases, trade 
secrets and other confidential information or know-how 

“Intellectual Property Rights” means the Intellectual Property which (or the subject matter of 
which) is created, brought into existence, acquired, used or 
intended to be used by Project Co, any Project Co Party or by 
other third parties (for the use by or on behalf of or for the 
benefit of Project Co) for the purposes of the design or 
construction of the Facilities, the operation, maintenance, 
improvement and/or testing of the Facilities or the conduct of 
any other Project Operation or otherwise for the purposes of 
this Agreement 

“Interim Project Report” means [ ] 

“IT” means information technology systems, hardware and 
software 

“Joint Insurance Account” means the joint bank account in the names of the Authority 
and the Contractor, having account number [                 ], or 
any replacement account held by the Parties from time to time  

“Key Sub-Contractor” means [   ] 

“Key Sub-Contractor Collateral 
Agreements” 

means the collateral agreement among the Authority, Project 
Co [, the Contractor] and the Key Sub-Contractors in the form 
set out in Section 3 of Schedule Part 9 (Collateral 
Agreements) 

“Law” means: 

(a) any applicable statute or proclamation or any 
delegated or subordinate legislation; 

(b) any enforceable community right within the meaning 
of section 2(1) of the European Communities 
Act 1972; 

(c) any applicable guidance, direction or determination 
with which the Authority and/or Project Co is bound 
to comply to the extent that the same are published 
and publicly available or the existence or contents of 
them have been notified to Project Co by the 
Authority;  and 

(d) any applicable judgement of a relevant court of law 
which is a binding precedent in Scotland, 

in each case in force in Scotland 

“LIBOR” means the rate per annum determined by [                    ] Bank 
plc to be the offered rate for six month sterling deposits in the 
London interbank market which appears on Telerate 
Page 3750 (or such other page as may replace that page on 
the Dow Jones Telerate service) 

“Low Value Change” has the meaning given in Schedule Part 16 (Change Protocol) 

“Maintenance Works” means any works for maintenance or repair of the Facilities 
that are necessary to ensure that the Facilities are maintained 
in accordance with Service Level Specification and Method 
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Statements and that the Facilities comply with the Authority's 
Construction Requirements and Project Co's Proposals 
(including, without limitation, the renewal or replacement of 
any Plant or equipment) throughout the Project Term 

[“Medical Contamination”] [means a disease carrying agent which cleaning and 
prevention of infection or contamination techniques in use in 
accordance with Good Industry Practice and this Agreement 
cannot substantially prevent or cannot substantially remove 
with the result that: 

(a) it is unsafe to admit patients or staff to the relevant 
area or to use the area for the purpose for which it is 
intended; and 

(b) the area cannot be made safe for the admission of 
patients or staff] 

“Medium Value Change” has the meaning given in Schedule Part 16 (Change Protocol) 

“Method Statements” means the method of providing a Service as set out or 
identified in Section 2 (Method Statements) of 
Schedule Part 12 (Service Requirements) as amended from 
time to time in accordance with Clause 33 (Change Protocol) 
and Clause 22 (The Services) 

“Monthly Service Payment” has the meaning given in Schedule Part 14 (Payment 
Mechanism) 

“Monthly Service Report” means a monthly report to be prepared by Project Co and 
provided to the Authority in accordance with the relevant 
provisions in  Section 1 (Service Level Specification) of 
Schedule Part 12 (Service Requirements) 

“Net Present Value” has the meaning given in Schedule Part 23 (Refinancing) 

[“NHS”] [means the National Health Service] 

[“NHS Pension Scheme”] [means [to be inserted by the Authority on a project specific 
basis, in context of the NHS pension scheme at the time this 
Agreement is to be signed]] 

[“NHS Requirement”] [means: 

(a) in relation to the Works, Health Building Notes and 
Health Technical Memoranda and such other 
requirements as are designated as NHS 
Requirements in the Authority's Construction 
Requirements; and 

(b) in relation to the Project Operations (other than the 
Works), Health Building Notes, Health Technical 
Memoranda, all Executive Letters, Health Service 
Guidelines, Health Circulars of the NHS and any 
similar official requests, requirements and guidance 
having similar status for the time being in force, but 
only to the extent the same are published and 
publicly available or the existence and contents of 
them have been notified to Project Co by the 
Authority] 
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“NPD Requirements” means all of the following requirements: 

(a) not to make a distribution of profit or surplus, or any 
transfer of assets to one or more shareholders  whether 
by means of any payment or transfer of assets, directly or 
indirectly, in cash or in any kind, whether by way of 
dividend, bonus or release of obligation or in any other 
way otherwise than: 

i. for full consideration; or 

ii. to the Authority pursuant to Clause 36 
(Payment of Surpluses and Compliance with 
NPD Requirements) or Article [12 or 13] of the 
Articles of Association); or 

iii. [Project Co’s Share of a Project Co Change]; or 

iv. [Project Co’s Share of a Refinancing Gain]; 

(b) not to amend or delete, or add new provisions to the 
Articles of Association, which have the effect of 
amending or frustrating the NPD Mandatory 
Provisions; 

(c) to comply with the NPD Mandatory Provisions; and 

(d) not to frustrate the appointment of the Public Interest 
Director to Project Co’s board of directors in 
accordance with the Articles of Association 

“NPD Mandatory Provisions” means [  ] 

“Operational Functionality” means [  ] 

“Operational Insurances” means the insurances required by Clause 53.2 and 
“Operational Insurance” means any one of such insurances 

“Operational Term” means [in respect of a Phase] the period from the Actual 
Completion Date [Phase Actual Completion Date] until the end 
of the Project Term 

“Option Period” has the meaning given in Clause 53.14.3 (Uninsurable Risks) 

“Original Senior Commitment” means the amount committed under the Senior Funding 
Agreements as at Financial Close (as adjusted to take into 
account any Qualifying Change) 
 

“Outline Commissioning Programme” means the programme setting out the standards, 
specifications, procedures and other requirements for the 
carrying out and completion of the commissioning activities of 
the parties set out in outline in Schedule Part 10 (Outline 
Commissioning Programme) 

“Pay" means the ordinary basic or minimum wage or salary and any 
other consideration, whether in cash or in kind, which the 
Authority Transferring Employee receives either directly or 
indirectly in respect of his or her employment, from his/her 
employer 
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“Payment Commencement Date” means the Actual Completion Date 

[“Payment Commencement Date 1”] [means the Phase 1 Actual Completion Date] 

[“Payment Commencement Date 2”] [means the Phase 2 Actual Completion Date] 

“Payment Mechanism” means Schedule Part 14 (Payment Mechanism) 

[“Pensionable Authority Employee”] [means an Authority Employee who is a member of or is 
entitled to be a member of the NHS Pension Scheme on or 
immediately prior to the Relevant Service Transfer Date] 

[“Pensionable Authority Employee”] [means an Authority Employee who is a member of or is 
entitled to be a member of the LGPS on or immediately prior to 
the Relevant Service Transfer Date] 
 

“Performance Failure” has the meaning given in Section 1 of Schedule Part 14 
(Payment Mechanism) 
 

“Performance Guarantees” means the guarantees to Project Co in respect of the 
Construction Contract, the Service Contracts [insert details of 
any other guarantees to be given] which, as at the date of this 
Agreement are in the Agreed Form 

“Permitted Borrowing” means without double-counting, any: 

(a) advance to Project Co under the Senior Funding 
Agreements, provided that such advance is not 
made under any Committed Standby Facility; 

(b) Additional Permitted Borrowing; 

(c) advance to Project Co under any Committed 
Standby Facility which is made solely for the purpose 
of funding any cost overruns, increased expenses or 
loss of revenue which Project Co incurs, provided 
that such funds are not used in substitution for other 
sources of committed funding designated for those 
purposes; and 

(d) interest and, in respect of the original Senior Funding 
Agreements only (as entered into at the date of this 
Agreement, prior to any subsequent amendment), 
other amounts accrued or payable under the terms 
of such original Senior Funding Agreements, 

except where the amount referred to in paragraphs (a) to (d) 
above is or is being used to fund a payment of Default Interest 
on any Additional Permitted Borrowing 

[“Phase”] [means, as the context may require, Phase 1 and/or Phase 2 
as described in Schedule Part [  ] and "Phases" shall be 
construed accordingly] 

[“Phase 1”] [means Phase 1 as described in Schedule Part [  ]] 

[“Phase 1 Actual Completion Date”] [means the later of  

(c) the date of the Certificate of Practical Completion 
issued by the Independent Tester in respect of 
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Phase 1 pursuant to Clause 17.2; and 

(d) subject to Clause 14.5, the Phase 1 Completion 
Date] 

[“Phase 1 Completion Date”] [means (subject to Clause 29 (Delay Events)) the date 
described as such in Schedule Part [   ]] or such other date as 
the parties may agree] 

[“Phase 2”] [means Phase 2 as described in Schedule Part [  ]] 

[“Phase 2 Actual Completion Date”] [means the later of:  

(a) the date of the Certificate of Practical Completion 
issued by the Independent Tester in respect of 
Phase 2 pursuant to Clause 17.2; and 

(b) subject to Clause 14.5, the Phase 2 Completion 
Date] 

[“Phase 2 Completion Date”] [means (subject to Clause 29 (Delay Events)) the date 
described as such in Schedule Part [  ] or such other date as 
the parties may agree] 

[“Phase Actual Completion Date”] [means, as the context may require, the Phase 1 Actual 
Completion Date and/or the Phase 2 Actual Completion Date] 

[“Phase Completion Date”] [means, as the context may require, the Phase 1 Completion 
Date and/or the Phase 2 Completion Date] 

“Physical Damage Policies” means the policies of insurance referred to in paragraph 1 
(Contractors' 'All Risk' Insurance) of Section 1 (Policies to be 
Taken Out by Project Co and Maintained During the Design 
and Construction Phase) and paragraph 1 (Property Damage) 
of Section 2  (Policies to be Taken Out By Project Co and 
Maintained During the Actual Completion Date) of 
Schedule Part 15 (Insurance Requirements) 

“Planning Approval” means detailed planning consent for the Project dated [insert 
date of Planning Approval] and annexed as Attachment 
[                    ]  

“Planning Permission” means any planning permission, approval of reserved matters, 
listed building consent, conservation areas consent and/or 
other consent or approval reasonably required from time to 
time for construction and/or operation of the Facilities 
(including without limitation for any Authority Change and the 
Planning Approval) 

“Plant” means the infrastructure systems, building systems, fixed, and 
immovable equipment systems, installed as part of the works 
or pursuant to an Authority change as replaced from time to 
time 

“Post Completion Commissioning” means, as appropriate, Project Co's Post Completion 
Commissioning and/or the Authority's Post Completion 
Commissioning 

“Programme” means the programme set out in Schedule Part 7 (The 
Programme) as revised and issued by Project Co (or on its 
behalf) from time to time pursuant to Clause 14 (Programme 
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and Dates for Completion) 

“Programmed Maintenance” means the maintenance work which Project Co is to carry out 
in accordance with Schedule of Programmed Maintenance 

“Programmed Maintenance Information” has the meaning given in Clause 23.3  

“Prohibited Act” has the meaning given in Clause 44 (Corrupt Gifts and 
Payments) 

“Project” means [ ]  

“Project Co Event of Default” has the meaning given in Clause 40 (Project Co Events of 
Default) 

“Project Co Party” means Project Co's agents and contractors (including without 
limitation the Contractor and the Service Providers) and its or 
their sub-contractors of any tier and its or their directors, 
officers, employees and workmen in relation to the Project and  
"Project Co Parties" shall be construed accordingly 

“Project Co's Post-Completion 
Commissioning” 

means Project Co's commissioning activities carried out in 
accordance with Clause 18.1  

“Project Co's Pre-Completion 
Commissioning” 

means Project Co's commissioning activities to be carried out 
in accordance with Clause 17 (Pre Completion Commissioning 
and Completion) 

“Project Co's Proposals” means the document at Section 4 (Project Co Proposals) of 
Schedule Part 6 (Construction Matters) as amended from time 
to time in accordance with Clause 33 (Change Protocol) 

“Project Co's Remedial Services” means any activities to be performed by or on behalf of Project 
Co pursuant to its rights under Clause 23.14 

“Project Co's Representative” means the person appointed by Project Co pursuant to 
Clause 8 (Representatives) 

“Project Data” means: 

(a)          all Design Data; 

(b) all drawings, reports, documents, plans, software, 
formulae, calculations and other data relating to the 
provision of the Services; and 

(c) any other materials, documents and or data 
acquired, brought into existence or used in relation to 
the Project Operations or this Agreement; 

“Project Documents” means the Ancillary Documents and the Funding Agreements 

“Project Operations” means the carrying out of the Works, the carrying out of 
Project Co's Pre-Completion Commissioning and Project Co's 
Post-Completion Commissioning, the management and 
provision of the Services and the performance of all other 
obligations of Project Co under this Agreement from time to 
time 

“Project Term” means the period commencing at [midnight] on the date of this 
Agreement and ending on the earlier of the Expiry Date and 
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the Termination Date 

[“Proposed Workforce”] [has the meaning given in Clause 25.11.1] 

“PRS Timetable” has the meaning given in Clause 23.15 

“Qualifying Change” means (unless expressly stated otherwise): 

(a) a Low Value Change in respect of which the parties 
have agreed the method of implementation; or 

(b) a Medium Value Change in respect of which the 
Authority has issued a confirmation notice pursuant 
to paragraph 7.1.1 of Section 3 (Medium Value 
Changes) of Schedule Part 16 (Change Protocol); or 

(c) a High Value Change which has received Stage 2 
Approval pursuant to paragraph 8.2.1 of Section 4 
(High Value Changes) of Schedule Part 16 (Change 
Protocol), 

in each case provided that any necessary changes required to 
be made to any Project Document and/or Ancillary Document 
pursuant to Schedule Part 16 (Change Protocol) have been 
given effect to and become unconditional 

“Quality Plans” means the Design Quality Plan and Construction Quality Plan, 
prepared in accordance with Section 8 (Quality Plans (Design 
and Construction)) of Schedule Part 6 (Construction Matters), 
and the Services Quality Plan, prepared in accordance with 
Section 3 (Service Quality Plan) of Schedule Part 12 (Service 
Requirements), as required to be implemented by Project Co 
in accordance with Clause 20 (Quality Assurance) 

“Range of Finishes” has the meaning given in paragraph 1.2.3(a) of 
Schedule Part 8 (Review Procedure) 

“Rectification” has the meaning given in Schedule Part 14 (Payment 
Mechanism) 

“Refinancing” has the meaning given in Schedule Part 23 (Refinancing) 

“Reinstatement Plan” has the meaning given in Clause 53.22 (Reinstatement) 

“Reinstatement Works” has the meaning given in Clause 53.22.3 (Reinstatement) 

“Relevant Authority” means any court with the relevant jurisdiction and any local, 
national or supra-national agency, inspectorate, minister, 
ministry, official or public or statutory person of the 
government of the United Kingdom, or of the European Union, 
(or of the Scottish Government or the Scottish Parliament) 

“Relevant Change in Law”  has the meaning given in Clause 32.3 (Changes in Law) 

“Relevant Incident” has the meaning given in Clause 53.22.3 (Reinstatement)  

“Relevant Payment” has the meaning given in Clause 53.14.3 

“Relevant Proceeds” has the meaning given in Clause 53.22.3 (Reinstatement)  

Page 3270

A43230746



 

20\23835991.6\co12 121 

“Relevant Service Transfer Date” has the meaning given in Clause 25.1 

“Relevant Tax Liability” has the meaning given in Clause 46.7  

“Relief” has the meaning given in Clause 46.8  

“Relief Events” has the meaning given in Clause 30 (Relief Events) 

[“Remuneration Costs”] [has the meaning given in Clause 25.11.2] 

[“Reorganisation Costs”] [has the meaning given in Clause 25.11.3] 

“Request for Information” has the meaning set out in the FOI(S)A or the Environmental 
Information (Scotland) Regulations as relevant (where the 
meaning set out for the term “request” shall apply) 

“Required Action” has the meaning given in Clause 24.7 

“Reserved Rights” means the matter referred to in Section 2 (Safety During 
Construction) of Schedule Part 5 (Land Matters) 

“Restricted Person” means either: 

(a) a person providing or proposing to provide 
[healthcare services] of a similar nature to those 
provided or contemplated by the Authority at the time 
in question; or 

(b) any person who has a material interest in the 
production of tobacco products and/or alcoholic 
beverages 

“Retail Prices Index” or “RPI” means the Retail Prices Index (All Items) as published by the 
Office for National Statistics from time to time (the “Index”), or, 
failing such publication or in the event of a fundamental 
change to the Index, such other index as the parties may 
agree, or such adjustments to the Index as the parties may 
agree (in each case with the intention of putting the parties in 
no better nor worse position than they would have been in had 
the Index not ceased to be published or the relevant 
fundamental change not made) or, in the event that no such 
agreement is reached, as may be determined in accordance 
with the  Dispute Resolution Procedure 

“Revenue” means the projected Unavoidable Fixed Costs and Senior 
Debt Service Costs of Project Co   

“Reviewable Design Data” means the Design Data listed at Section 5 (Reviewable Design 
Data) of Schedule Part 6 (Construction Matters) 

“Revised Senior Debt Termination 
Amount” 

has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination) 

“Room Data Sheets” has the meaning given in Section 6 (Room Data Sheets) of 
Schedule Part 6 (Construction Matters) 

“Second Party” has the meaning given in Clause 35.3 

“Scottish Futures Trust” means Scottish Futures Trust Limited (Company Number 
SC348382), having its registered office at 1st Floor, 11-15 
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Thistle Street, Edinburgh EH2 1DT 

“Schedule of Programmed  
Maintenance” 

means the programme referred to in Clause 23.1 to be 
submitted to the Authority's Representative by Project Co in 
accordance with Schedule Part 8 (Review Procedure) 

“Security Trustee” means [                    ]  

“Senior Debt”  has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination) 

“Senior Debt Service Costs” means interest and debt service costs incurred in respect of 
the [Senior Funding Agreements] less 

(a) sums which are in arrears; 

(b) all sums reserved by Project Co and which Project 
Co is entitled to use to make such payments, without 
breaching the [Senior Funding Agreements]. 

“Senior Funders” means [specify relevant funders] 

“Senior Funding Agreements” means [          ] as at the date of this Agreement and as 
amended as permitted under Clause 4 (Project Documents) 

“Service Contracts” means the contracts dated the same date as this Agreement 
between Project Co and each Service Provider (which as at 
the date of this Agreement are in the Agreed Form), by which 
Project Co will procure the performance of the Services (as 
amended or replaced from time to time in accordance with this 
Agreement) 

“Service Level Specification” means the requirements of the Authority set out in Section 1 
(Service Level Specification) of Schedule Part 12 (Service 
Requirements) as amended from time to time in accordance 
with Clause 33 (Change Protocol) 

“Service Provider” means each of [insert description of Service  Providers] or any 
other person engaged by Project Co from time to time as may 
be permitted by this Agreement to procure the provision of the 
Services (or any of them) 

“Service Providers' Collateral 
Agreements” 

means the collateral agreements among the Authority, Project 
Co and each Service Provider in the form set out in Section 2 
of Schedule Part 9 (Collateral Agreements) 

“Services” means the services to be provided, managed and/or procured 
by Project Co for the Authority in accordance with 
Schedule Part 12 (Service Requirements) as subsequently 
amended or adjusted in accordance with this Agreement  

“Services Quality Plan” means the document set out in Section 3 (Services Quality 
Plan) of Schedule Part 12 (Service Requirements) 

“Shareholder(s)” means any person(s) who from time to time, as permitted by 
this Agreement, holds share capital in Project Co or Hold Co 
which persons are, as at the date of this Agreement, listed as 
such in Schedule Part 21 (Project Co Information)  

“Shareholders Agreements” means the agreement or agreements between the 
Shareholders relating to Project Co, including any agreement 
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relating to the subscription of equity (or other shareholder 
funding) by the Shareholders in Project Co [or Hold Co] 

“Site” means the land made available to Project Co for the Project 
and outlined in red on [insert details of relevant plan] 

“Site Conditions” means the condition of the Site including (but not limited to) 
climatic, hydrological, hydrogeological, ecological, 
environmental, geotechnical and archaeological conditions 

“Snagging Matters” means minor items of outstanding work (including in relation to 
landscaping) which would not materially impair the Authority's 
use and enjoyment of the Facilities or the carrying out by the 
Authority of the Authority Services or the performance of the 
Services by Project Co 

“Snagging Notice” means the notice to be issued by the Independent Tester in 
accordance with Clause 17.14 

“Specific Change in Law” means any Change in Law which specifically refers to: 

(a) the provision of works or services the same as or 
similar to the Works or the Services in premises 
similar to the Facilities; or 

(b) the holding of shares in companies whose main 
business is providing works or services the same as 
or similar to the Works or the Services in premises 
similar to the Facilities 

“Sub-Contractor” means any third party (including the Contractor and a Services 
Provider) who enters into any Sub-Contract 

“Sub-Contracts” means the contracts entered into by or between Project Co, 
the Contractor and/or a Service Provider and other third 
parties in relation to any aspect of the Project Operations 

“Subordinated Debt” has the meaning in Section 6 (Definitions) of Schedule Part 17 
(Compensation on Termination) 

“Subordinated Funder” means a person providing finance under a Subordinated 
Funding Agreement 

“Subordinated Funding Agreements” means [                    ] as at the date of this Agreement or as 
amended with the prior written agreement of the Authority 

“Subsidiary” has the meaning given to it in Section 1159 of the Companies 
Act 2006 

“Suitable Substitute Contractor” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination) 

“Surplus” means, on any given date, the amount (if any) standing to the 
credit of the Surplus Account 

“Surplus Account” [has the meaning given in the Senior Funding Agreements] 

“Surplus Payment” means the payment of a Surplus or Surpluses by Project Co to 
the Authority pursuant to Clause 36 (Payment of Surpluses 
and Compliance with NPD Requirements) 
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“Surplus Payment Date” means, in relation to each period of 6 months that follows the 
Commencement Date, the final day of such period 

“Termination Date” means the date on which termination of this Agreement takes 
effect in accordance with its terms 

[“The NHS and You”] [means the document so-entitled and issued by the Scottish 
Government Health Directorate in January 2009] 

“Title Conditions” means title conditions set out in Section 1 of Schedule Part 5 
(Land Matters) 

“TPL Risk” means a risk which is required to be insured under the third 
party liability insurance policy 

“Transfer Regulations” means the Transfer of Undertaking (Protection of 
Employment) Regulations 2006 (SI No. 246)  

[“Transfer Value”] [means the sum of money payable by the Transferor Scheme 
to the Transferee Scheme in connection with a Bulk Transfer 
in consideration of which the Transferee Scheme agrees to 
assume the liability to provide pensions benefits to the 
Pensionable Authority Employee in place of the Transferor 
Scheme]  

[“Transferee Scheme”] [means a pension scheme of which a Pensionable Authority 
Employee becomes a member following the transfer of his or 
her employment pursuant to this Agreement on a Relevant 
Service Transfer Date or at any other time during the course 
of, or on the expiry or earlier termination of this Agreement 
where such transfer of employment takes place in connection 
with and as a consequence of the transfer of responsibility for 
provision of services to a new Service Provider or to the 
Authority]  

[“Transferor Scheme”] [means a pension scheme of which a Pensionable Authority 
Employee was a member prior to the transfer of his or her 
employment pursuant to this Agreement on a Relevant Service 
Transfer Date or at any other time during the course of, or on 
the expiry or earlier termination of this Agreement where such 
transfer of employment takes place in connection with and as 
a consequence of the transfer of responsibility for provision of 
services to a new Service Provider or to the Authority]  

[“Transferring Authority Employee”] [means any Authority Employee who transfers under an 
Employee Transfer in accordance with this Agreement]  

[“Transferring Employees”] [means any Transferring Authority Employee and/or any 
Transferring Private Sector Employee]  

[“Transferring Private Sector 
Employee”] 

[means in relation to a service equivalent to a Service, any 
person employed by any sub-contractor engaged by the 
Authority who is wholly or mainly engaged in the provision of 
that service as at the Relevant Service Transfer Date and who 
will become an employee of Project Co or a Service Provider 
on the Relevant Service Transfer Date in accordance with the 
provisions of Clause 25 (TUPE and Employment Matters)] 

“Unavoidable Fixed Costs” means the fixed costs incurred by Project Co which first fall 
due for payment by Project Co during the period of indemnity 
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but excluding: 

(a) costs which could have reasonably been mitigated or 
avoided by Project Co; 

(b) payments to Project Co’s Associated Companies; 

(c) payments which are not entirely at arm’s length; 

(d) payments to holders of equity in Project Co, 
providers of Subordinated Debt and any other 
financing costs other than Senior Debt Service Costs 

(e) indirect losses suffered or allegedly suffered by any 
person; 

(f) fines, penalties or damages for unlawful acts, 
breaches of contract or other legal obligations; 

(g) payments Project Co can recover under contract or 
in respect of which Project Co has a remedy against 
another person in respect of the same liability; 

(h) payments to the extent that Project Co has available 
to it including 

i. reserves which Project Co can draw upon without 
breaching the Senior Financing Agreement; 

ii. standby or contingent facilities or funds of Senior 
Debt or equity which Project Co is entitled to 
have available; 

(i) payments representing any profits of the Project (to 
the extent not already excluded in (e) above) 

“Uninsurable” means, in relation to a risk, either that: 

(a) insurance is not available to Project Co in respect of 
the Project in the worldwide insurance market with 
reputable insurers of good standing in respect of that 
risk; or 

(b) the insurance premium payable for insuring that risk 
is at such a level that the risk is not generally being 
insured against in the worldwide insurance market 
with reputable insurers of good standing by 
contractors in the United Kingdom 

“Unprogrammed Maintenance Work” has the meaning given in Clause 23.8  

“Unreasonable Act” means any act or omission which is contrary to any 
reasonable instruction, guidance or rules for the operation or 
management of the Facilities 

“Utilities” has the meaning given in the Service Level Specification 

“VAT” means value added tax at the rate prevailing at the time of the 
relevant supply charged in accordance with the provisions of 
the Value Added Tax Act 1994 
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“VAT Sum” has the meaning given in Clause 35 (VAT and Construction 
Industry Tax Deduction Scheme) 

“Vitiating Act”  has the meaning given in Endorsement 2, Section 3 
(Endorsement) of Schedule Part 15 (Insurance Requirements) 

“Warning Notice” means a notice validly served by the Authority’s 
Representative on Project Co under Clause 24.3 (Warning 
Notices), specifying that it is a Warning Notice and setting out 
the circumstances that have given rise to the issue thereof 

“Whitley Agreements” means (1) National Health Service Maintenance Staff Pay and 
Conditions of Service; (2) Whitley Councils for the Health 
Service (Great Britain) Ancillary Staffs Council - Rates of Pay, 
Conditions of Service and General Information; (3) Whitley 
Councils for the Health Services (Great Britain) Administrative 
and Clerical Staff Council - Pay and Conditions of Service 
(subject in the case of senior managers to the Secretary of 
State's Direction dated 27 January 1989); (4) Whitley Councils 
for the Health Services (Great Britain) General Council 
Conditions of Service; and (5) Whitley Councils for the Health 
Services (Great Britain) Professional and Technical Staffs B 
Council and any agreements derived from a process of 
national collective bargaining which shall replace any of them 

“Works” means the design (including the preparation of all Design 
Data), construction, testing, commissioning and completion of 
the Facilities (including any temporary works) [and the 
installation of [Equipment]] to be performed by Project Co in 
accordance with this Agreement (as varied, amended or 
supplemented from time to time in accordance with this 
Agreement). 
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SECTION 2  

INTERPRETATION 

This Agreement shall be interpreted according to the following provisions, unless the context requires a 
different meaning: 

1. The headings and marginal notes and references to them in this Agreement shall be deemed not to 
be part of this Agreement and shall not be taken into consideration in the interpretation of this 
Agreement. 

2. Except where the context expressly requires otherwise, references to Clauses, Sub-clauses, 
paragraphs, sub-paragraphs, parts and Schedules are references to Clauses, Sub-clauses, 
paragraphs, sub-paragraphs and parts of and Schedules to this Agreement and references to 
Sections, Appendices and Attachments (if any) are references to Sections, Appendices and 
Attachments to or contained in this Agreement. 

3. The Schedule and Attachments (if any) to this Agreement are integral parts of this Agreement and 
a reference to this Agreement includes a reference to the Schedule and the Attachments (if any).   

4. Words importing persons shall, where the context so requires or admits, include individuals, firms, 
partnerships, trusts, corporations, governments, governmental bodies, authorities, agencies, 
unincorporated bodies of persons or associations and any organisations having legal capacity.   

5. Where the context so requires words importing the singular only also include the plural and vice 
versa and words importing the masculine shall be construed as including the feminine or the neuter 
or vice versa. 

6. The language of this Agreement is English.  All correspondence, notices, drawings, Design Data, 
test reports, certificates, specifications and information shall be in English.  All operating and 
maintenance instructions, name plates, identification labels, instructions and notices to the public 
and staff and all other written, printed or electronically readable matter required in accordance with, 
or for purposes envisaged by, this Agreement shall be in English. 

7. Save where stated to the contrary, references to any agreement or document include (subject to all 
relevant approvals and any other provisions of this Agreement concerning amendments to 
agreements or documents) a reference to that agreement or document as amended, 
supplemented, substituted, novated or assigned. 

8. References to any Law are to be construed as references to that Law as from time to time 
amended or to any Law from time to time replacing, extending, consolidating or amending the 
same provided that the provisions of this paragraph shall be without prejudice to the operation of 
Clause 32 (Changes in Law) and Schedule Part 16 (Change Protocol) which shall operate in 
relation to a Change in Law on the basis set out in this Agreement. 

9. Without prejudice to Clause 57.1, references to a public organisation (other than the Authority) 
shall be deemed to include a reference to any successor to such public organisation or any 
organisation or entity which has taken over either or both the relevant functions and relevant 
responsibilities of such public organisation.  Without prejudice to Clause 57.1, references to other 
persons (other than the Authority and Project Co) shall include their successors and assignees. 

10. References to a deliberate act or omission of the Authority or any Authority Party shall be 
construed having regard to the interactive nature of the activities of the Authority and of Project Co 
and the expression shall exclude acts or omissions which were within the contemplation of the 
parties or which were otherwise provided for in this Agreement. 

11. The words in this Agreement shall bear their natural meaning.  The parties have had the 
opportunity to take legal advice on this Agreement and no term shall, therefore, be construed 
contra proferentem. 
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12. Reference to "parties" means the parties to this Agreement and references to "a party" mean one 
of the parties to this Agreement. 

13. In construing this Agreement, the rule known as the ejusdem generis rule shall not apply nor shall 
any similar rule or approach to the construction of this Agreement and accordingly general words 
introduced or followed by the word "other" or "including" or "in particular" shall not be given a 
restrictive meaning because they are followed or preceded (as the case may be) by particular 
examples intended to fall within the meaning of the general words. 

14. All of Project Co's obligations, duties and responsibilities shall be construed as separate 
obligations, duties and responsibilities owed to the Authority and to be performed at Project Co's 
own cost and expense.   

15. References to amounts or sums expressed to be "index linked" are references to amounts or sums 
in [give base date reference] ("Base Date") prices which require to be adjusted whenever the 
provision containing the amount or sum is given effect in accordance with this Agreement to reflect 
the effects of inflation after that date.  The adjustment shall be measured by changes in the 
relevant index published for that Contract Year as calculated in accordance with the following 
formula:  

Amount or sum in [date] prices x  
 

Where RPId is the value of the Retail Prices Index published or determined with respect to the 
month of [relevant month, or other date] most recently preceding the date when the provision in 
question is to be given effect and RPI0 is the value of the Retail Prices Index in respect of [date] 
being [ ]. 

16. Reference to a document being in the Agreed Form is a reference to the form of the relevant 
document agreed between the parties and for the purpose of identification initialled by each of 
them or on their behalf.   

17. The operation of the Housing Grants, Construction and Regeneration Act 1996 upon any Project 
Document shall not affect the rights or obligations of the parties under this Agreement. 

18. Words in parenthesis and italics appearing after a Clause reference or a reference to a Schedule 
Part are inserted for ease of reference only.  If there is any discrepancy between the Clause 
reference and the words appearing in parenthesis and italics after the Clause reference, the Clause 
reference shall prevail. 

 

RPId 
 RPI0 

 
 

--
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SCHEDULE PART 2 

COMPLETION DOCUMENTS 

SECTION 1  

DOCUMENTS TO BE DELIVERED BY PROJECT CO 

Unless an original document is specifically requested, a copy (certified by an officer of Project Co as being a 
true copy) of each of the following documents is to be delivered by Project Co to the Authority in accordance 
with Clause 2.1 (Execution and Delivery of Documents) of this Agreement: 

1. The Consents and other authorisations, licences, permits, and approvals listed below:  

[Project specific items to be listed] 

2. The Shareholders Agreements and certification from Project Co that the Shareholders Agreements 
have become (or will become, simultaneously with delivery of the other documents referred to in 
this Schedule Part 2 (Completion Documents)) unconditional in accordance with their terms, 
accompanied by evidence of the same. 

3. The Initial Funding Agreements and certification from Project Co that (1) the Initial Funding 
Agreements have become unconditional (other than any condition relating to the conditionality of 
this Agreement) and (2) that all conditions to the availability of funds to Project Co under the Initial 
Funding Agreements have been satisfied or waived, accompanied by evidence of the same. 

4. The Construction Contract, the Services Contract and the Performance Guarantees, executed by 
the parties to such agreements. 

5. An original of the Funders' Direct Agreement, the Independent Tester Contract, the Insurance 
Proceeds Account Agreement, the Collateral Agreements and the brokers letters of undertaking 
relating to the Insurances referred to in paragraph 11 below in the Agreed Form, executed by the 
parties to such agreements (other than the Authority). 

6. Extracts from the minutes of the meeting of the board of directors (certified as true and accurate by 
the Secretary of the relevant company) of each of Project Co, each Shareholder [, Hold Co] and 
each of the other parties to the documents listed in Section 1 (Documents to be delivered by 
Project Co) of Schedule Part 2 (Completion Documents), at which resolutions were passed 
approving the execution, delivery and performance of each relevant document to which such 
person is expressed to be a party and in each case authorising a named person or persons to 
execute and deliver each such document and any other documents to be delivered by it pursuant 
to it.  For the avoidance of doubt, this requirement shall not extend to the Senior Funders. 

7. A certificate of the Secretary of each of the companies referred to in paragraph 6 above setting out 
the names and specimen signatures of the person or persons named in the relevant certified 
extract. 

8. Evidence of the share subscriptions required under the Shareholders Agreements and other 
shareholder funding commitments having been made by the Shareholders in Project Co [and Hold 
Co]. 

9. Project Co's [and Hold Co’s] Certificate of Incorporation and of any Certificate of Incorporation on 
Change of Name. 

10. The Articles of Association of Project Co [and Hold Co]. 

11. The insurance broker’s letter of undertaking, evidence of the insurances required in accordance 
with Clause 53 (Insurances) having been taken out by Project Co and that the policies comply with 
the requirements of this Agreement, and an estimate by the insurance broker of the premiums for 
the Operational Insurances for the first year of the Operational Term. 
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12. Two computer disk copies of the Financial Model audited by [relevant financial adviser]. 

13. Evidence that an election has been made for Project Co to act as "client" for the Project for the 
purposes of the CDM Regulations. 

14. Evidence that the Insurance Proceeds Account has been opened. 

15. [Authority to indicate other project specific documents, including any other project document, 
planning and property related agreements and any subordinated debt or other financing 
arrangement.] 

16. An original duly executed copy of this Agreement. 
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SECTION 2  

DOCUMENTS TO BE DELIVERED BY THE AUTHORITY 

The Authority shall deliver to Project Co the following documents: 

1. An original copy of the Funders' Direct Agreement, the Collateral Agreements, the Independent 
Tester Contract, the Insurance Proceeds Account Agreement and this Agreement, duly executed 
by the Authority. 

2. A certified copy of the resolution of the Authority approving the execution, delivery and 
performance of the documents referred to in paragraph 1 above and in each case authorising a 
named person or persons to execute and deliver each such document and any documents to be 
delivered by it pursuant thereto. 

3. A certificate of the relevant officer of the Authority setting out the names and specimen signatures 
of the person or persons named in the resolution of the Authority referred to in paragraph 3 above. 

4. [Authority to list other project specific documents to be included.] 
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SCHEDULE PART 3 

KEY WORKS PERSONNEL
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SCHEDULE PART 4 

FUNDERS' DIRECT AGREEMENT1 

THIS AGREEMENT IS MADE ON  

AMONG: 

(1) [  ] (the "Authority") 

(2) [  ] (the "Agent" for the Senior Funders) on behalf of itself and the Senior 
Funders; and 

(3) [  ] company no [ ]) whose registered office is at [   ] 
("Project Co") 

IT IS AGREED AS FOLLOWS: 

1. INTERPRETATIONS 

1.1 Definitions2 

In this Agreement, unless the context otherwise requires: 

“Appointed Representative” means a Representative that has been notified to the 
Authority pursuant to a Step-In Notice 

“Authority Direct Agreements” means [          ] 

“Authority Project Documents” means the Design Build Finance and Maintain 
Agreement and all other documents to which the 
Authority and Project Co are parties pursuant to the 
Design Build Finance and Maintain Agreement 

“Collateral Agreements” means [          ] 

“Collateral Agreement Counterparty” means one of the parties to the Collateral 
Agreements (other than the Authority or Project Co) 

“Enforcement Event” means [     ] 

“Event of Default” shall have the meaning given to it in the Credit 
Agreement 

“Event of Insolvency” means [incorporate appropriate cross references 
from Design Build Finance and Maintain Agreement] 
(inclusive) of a Project Co Event of Default 

“Final Payment Date” means [     ] 

 
1  The purpose of the Funders Direct Agreement is to provide rights for the Funders to step-in and manage the project where 
 otherwise the right and obligation of Project Co to perform the project would terminate.  The Funders require this right because their 
 preferred approach will generally be to keep the project alive and preserve the project's income stream, rather than allowing the 
 Agreement to terminate, as this represents the Funders' best chance of being fully repaid. 
 The Funders Direct Agreement sets out arrangements whereby the effect of any notice of termination issued by the Authority will be 
 suspended and the Funders will have a specified period to put into place alternative contractors to perform the project.  Key issues 
 will include the length of the suspensory period and the liability (if any) the Funders will incur while trying to save the project. 
2  A number of terms are defined by reference to various funding agreements.  If this is the case a Master Definition Schedule should 
 be appended to the Direct Agreement setting out all such definitions so that the intended meaning of all such terms is clear to all 
 parties. 
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“Design Build Finance and Maintain 
Agreement” 

means an agreement dated [                    ]  between 
Project Co and the Authority relating to the 
[                    ] 

“Project Co Event of Default” shall have the meaning given to it in the Design Build 
Finance and Maintain Agreement3 

“Representative” means: 

(a) the Agent, any Senior Funder and/or any of 
their Affiliates 

(b) an administrator, administrative receiver, 
receiver or receiver and manager of Project 
Co appointed under the Security 
Documents 

(c) a person directly or indirectly owned or 
controlled by the Agent and/or any Senior 
Funders; or 

(d) any other person approved by the Authority 
(such approval not to be unreasonably 
withheld or delayed) 

“Required Period” means subject to paragraph 4 (No Liquid Market) the 
period starting on the date of a Termination Notice 
and: 

(a) prior to the Payment Commencement Date, 
ending eighty (80) Business Days later; 
and 

(b) on or following the Payment 
Commencement Date, ending sixty 
(60) Business Days later4 

“Security Documents” [list the security documents forming part of the 
Senior Funding Agreements] 

“Senior Debt Discharge Date” means the date on which all amounts owing by the 
Contractor to the Senior Funders under the Senior 
Funding Agreements have been irrevocably paid in 
full 

“Senior Funders” means [insert details if not included in Design Build 
Finance and Maintain Agreement] 

“Step-In Date” means the date on which the Agent gives the 
Authority a Step-In Notice 

 
3  Definition to include not only the occurrence of an event of default under the credit agreement but also the taking of action to 
 enforce repayment. 
4  In schemes where there is phased completion, the move from eighty (80) to sixty (60) Business Days should occur at the payment 
 commencement date for the first phase. 

Page 3284

A43230746



 

20\23835991.6\co12 135 

“Step-In Notice” means the notice given by Project Co to the 
Authority pursuant to paragraph 5 (Representative) 
stating that the Agent is exercising the step-in rights 
under this Agreement and identifying the Appointed 
Representative 

“Step-In Period” means the period from the Step-In Date up to and 
including the earlier of: 

(a) the Step-Out Date;  

(b) the date of any transfer under paragraph 8 
(Novation); 

(c) the date of any termination for breach 
under paragraph 6 (Step-In Period); and  

(d) the date of expiry of the Design Build 
Finance and Maintain Agreement  

“Step-Out Date” means the date falling twenty (20) Business Days 
after the date of a Step-Out Notice 

“Step-Out Notice” means a notice from the Agent or Appointed 
Representative to the Authority pursuant to 
paragraph 7 (Step-Out) 

“Suitable Substitute Contractor” means a person approved by the Authority (such 
approval not to be unreasonably withheld or delayed) 
as: 

(a) having the legal capacity, power and 
authority to become a party to and perform 
the obligations of Project Co under the 
Authority Project Documents; and 

(b) employing persons having the appropriate 
qualifications, experience and technical 
competence and having the resources 
available to it (including committed financial 
resources and sub-contracts) which are 
sufficient to enable it to perform the 
obligations of Project Co under the 
Authority Project Documents 

“Termination Notice” means a notice given by the Authority to the Agent 
under paragraph 3.2 

“Unrestricted Assets” means those [Assets], excluding any revenues or 
cash balances or claims outstanding at the date of 
transfer under any Sub-Contract which are required 
by the Authority or its nominee or any replacement of 
Project Co for the purposes of the construction, 
operation or maintenance of the Facilities following 
termination, assuming such construction, operation 
or maintenance is carried out on terms substantially 
the same as the terms of the Design Build Finance 
and Maintain Agreement 
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1.2 Interpretation 

1.2.1 Capitalised terms defined in the Design Build Finance and Maintain Agreement 
shall have the same meaning in this Agreement. 

1.2.2 The clause and paragraph headings in this Agreement are for ease of reference 
only and are not to be taken into account in the construction or interpretation of 
any provision to which they refer. 

1.2.3 Unless the context otherwise requires: 

(a) a reference in this Agreement to any clause, sub-clause, paragraph, 
schedule or annex is, except where it is expressly stated to the 
contrary, a reference to such clause, sub-clause, paragraph, schedule 
or annex of this Agreement; 

(b) references to this Agreement or to any other such document shall 
include any permitted variation, amendment or supplements to such 
document; 

(c) references to any enactment, order, regulation or other similar 
instrument shall be construed as a reference to the enactment, order, 
regulation or instrument (including any EU instrument) as amended or 
re-enacted; 

(d) references to a person includes firms and corporations and their 
successors and permitted assignees or transferees; 

(e) words in this Agreement importing any one gender include both other 
genders and may be used interchangeably; and 

(f) words in this Agreement importing the singular meaning, include the 
plural meaning and vice versa. 

2. CONSENT TO SECURITY 

2.1 The Authority acknowledges notice of, and consents to, the security interest granted over 
Project Co's rights under the Authority Project Documents5 effected by Project Co in 
favour of the Senior Funders under the Security Documents. 

2.2 The Authority confirms that it has not received notice of any other security interest 
granted over Project Co's rights under the Authority Project Documents. 

2.3 Except as specifically provided for in this Agreement the Authority has no obligations 
(whether express, implied, collateral or otherwise) to the Agent and/or the Senior Funders 
in connection with this Agreement or the Authority Project Documents or the Project. 

2.4 The Authority acknowledges notice of and consents to the security interest granted by 
Hold Co in favour of the Agent over the entire issued share capital of Project Co. 6 

2.5 [For the purposes of Clause 34.3 of the Design Build Finance and Maintain Agreement, 
Project Co and the Agent hereby authorise and instruct the Authority (and the Authority 
agrees) to pay all sums payable to Project Co under the Authority Project Documents to 
the [account] and Project Co and the Authority agree that upon the occurrence of an 

 
5  It may be appropriate to incorporate an acknowledgement of the creation of security over other project documents (eg any leases to 
 Project Co’s if applicable).  It may also be appropriate to include in this clause an acknowledgement (if applicable) that Service 
 Payments due from the Authority are to be made to a designated account of Project Co held by the Agent 
6  This clause is not mandatory and will only be relevant in cases where a holding company structure is adopted by the sponsors. 
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Enforcement Event, if so directed in writing by the Agent upon giving reasonable notice7, 
the Authority shall pay any sum which it is obliged to pay to Project Co under the 
Authority Project Documents to a bank account specified by the Agent.] 

2.6 The Authority shall not be obliged to make any enquiry as to the authority of the Agent in 
doing any act or entering into any document or making any agreement under or in 
connection with this Agreement and the Authority shall be entitled to assume that the 
Agent is duly authorised by each of the Senior Funders to assume the obligations 
expressed to be assumed by it under this Agreement and to undertake on behalf of each 
Senior Funder in the terms of this Agreement so as to bind each Senior Funder as if it 
were a party hereto. 

2.7 The rights of the Agent under this Agreement shall be extinguished upon the Final 
Payment Date. 

3. NO TERMINATION WITHOUT NOTICE 

3.1 Subject only to paragraph 3.2, the Authority may serve notice terminating the Design 
Build Finance and Maintain Agreement at any time if it is entitled to do so under the terms 
of the Design Build Finance and Maintain Agreement. 

3.2 The Authority shall not terminate or serve notice terminating the Design Build Finance 
and Maintain Agreement in respect of a Project Co Event of Default without giving to the 
Agent: 

3.2.1 at least the Required Period of prior written notice (a "Termination Notice") 
stating: 

(a) that a Project Co Event of Default has occurred and the proposed  
Termination Date; and 

(b) the grounds for termination in reasonable detail, and 

3.2.2 not later than the date falling twenty (20) Business Days after the date of a 
Termination Notice a notice containing details of any amount owed by Project 
Co to the Authority, and any other liabilities or obligations of Project Co of which 
the Authority is aware (having made proper enquiry) which are:  

(a) accrued and outstanding at the time of the Termination Notice; and/or  

(b) which will fall due on or prior to the end of the Required Period, under 
the Design Build Finance and Maintain Agreement. 

3.3 On becoming aware of an Enforcement Event the Agent shall give notice thereof to the 
Authority stating that an Enforcement Event has occurred and giving reasonable details 
thereof (an "Enforcement Event Notice") whereupon, subject to payment by the Agent 
of the Authority’s reasonable costs and expenses in respect thereof (being such costs 
and expenses as would not have been incurred in respect of the provision of such 
information had an Enforcement Event Notice not been served) the provisions of 
paragraph 3.2.2 shall apply as if references therein to a Termination Notice were to an 
Enforcement Event Notice. 

4. NO LIQUID MARKET 

4.1 At any time during the Required Period the Agent may issue a written notice (the "No 
Liquid Market Notice") to the Authority setting out the reasons why the Agent does not 
believe that a Liquid Market exists. 

 
7  The Authority should not be exposed to the possibility that it may be too late to revoke a payment to Project Co which has already 
 been set up, such that the Authority is at risk of having to pay twice. 
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4.2 On or before the date falling fourteen (14) Business Days after the date on which a No 
Liquid Market Notice is received by the Authority, the Authority shall notify the Agent of its 
opinion as to whether or not a Liquid Market exists.  Where the Authority believes that a 
Liquid Market does exist, such notice shall set out the reasons for the Authority's belief.  If 
the parties do not agree whether or not a Liquid Market exists, then either party may refer 
the dispute to be determined in accordance with paragraph 17 (Disputes) below. 

4.3 If the parties agree or it is determined in accordance with Clause 56 (Dispute Resolution 
Procedure) of the Design Build Finance and Maintain Agreement that no Liquid Market 
exists, the Design Build Finance and Maintain Agreement shall automatically terminate 
and the provisions of paragraph 4 (No Retendering Procedure) of Section 2 
(Compensation for Project Co Default) of Schedule Part 17 (Compensation on 
Termination) to the Design Build Finance and Maintain Agreement (No Retendering) shall 
apply. 

4.4 If any dispute relating to this paragraph 4 (No Liquid Market) is determined pursuant to 
paragraph 17, the Required Period shall be extended by the period of time spent 
determining such dispute pursuant to paragraph 17. 

5. REPRESENTATIVE 

5.1 Subject to paragraph 5.2 and without prejudice to the Agent's rights under the Security 
Documents, the Agent may give the Authority a Step-In Notice at any time: 

5.1.1 during which a Project Co Event of Default or an Enforcement Event8 is 
subsisting (whether or not a Termination Notice has been served); or 

5.1.2 during the Required Period. 

5.2 The Agent shall give the Authority not less than 5 Business Days prior notice of: 

5.2.1 its intention to issue a Step-In Notice; and 

5.2.2 the identity of the proposed Appointed Representative. 

5.3 On the issue of the Step-In Notice, the Appointed Representative shall assume jointly 
with Project Co the rights of Project Co under the Authority Project Documents and 
thereafter, until the end of the Step-In Period the Authority shall deal with the Appointed 
Representative and not Project Co. 

6. STEP-IN PERIOD 

6.1 Notwithstanding paragraph 3 (No Termination Without Notice) above, the Authority may 
terminate the Design Build Finance and Maintain Agreement if:  

6.1.1 any amount referred to in paragraph 3.2.2(a) above has not been paid to the 
Authority on or before the Step-In Date; or  

6.1.2 any amount referred to in paragraph 3.2.2(b) above has not been paid on or 
before the last day of the Required Period; 

6.1.3 amounts, of which the Authority was not aware (having made proper enquiry) at 
the time of the Termination Notice, subsequently become payable and are not 
discharged on or before the date falling twenty (20) Business Days after the 
date on which the liability of Project Co for these amounts is notified to the 
Agent or if later the Step-In Date; or 

 
8  If Senior Funders are taking enforcement action, then there is no objection to there being a right of step-in, although in practice 
 funders may not wish to step in if there is no Project Co Event of Default (and therefore no threat of termination of the Design Build 
 Finance and Maintain Agreement). 
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6.1.4 grounds arise after the Step-In Date in accordance with the terms of the Design 
Build Finance and Maintain Agreement provided that Deductions and/or 
Warning Notices that arose pursuant to Schedule Part 14 (Payment 
Mechanism) to the Design Build Finance and Maintain Agreement prior to the 
Step-In Date shall not be taken into account during the Step-In Period but such 
Deductions and/or Warning Notices (to the extent applicable under the terms of 
the Design Build Finance and Maintain Agreement) shall be taken into account 
after the Step-Out Date. 

6.2 The Authority shall not terminate the Design Build Finance and Maintain Agreement 
during the Step-In Period on grounds: 

6.2.1 that the Agent has served a Step-In Notice or enforced any Security Document; 
or 

6.2.2 arising prior to the Step-In Date of which the Authority was aware (having made 
proper enquiry) and whether or not continuing at the Step-In Date unless: 

(a) the grounds arose prior to the Actual Completion Date, and the Actual 
Completion Date does not occur on or before the date twelve 
(12) months after the date on which the Authority would have been 
entitled to terminate the Design Build Finance and Maintain 
Agreement for non-completion of the Works under Clause 40.1.2 
(Long stop) of the Design Build Finance and Maintain Agreement; or 

(b) the grounds arose after the Actual Completion Date, and neither the 
Appointed Representative nor Project Co is using all reasonable 
endeavours (including implementation of any remedial programme) to 
remedy any breach of the Design Build Finance and Maintain 
Agreement that: 

i. arose prior to the Step-In Date; and 

ii. which is continuing (and capable of remedy); and 

iii. which would have entitled the Authority to terminate the Design 
Build Finance and Maintain Agreement; or 

(c) the grounds (whenever they first arose) did not give rise to any right to 
terminate until after the Step-In Notice; or 

6.2.3 arising solely in relation to Project Co 

7. STEP-OUT 

7.1 The Appointed Representative may at any time during the Step-In Period deliver to the 
Authority a Step-Out Notice which shall specify the Step-Out Date. 

7.2 On expiry of the Step-In Period: 

7.2.1 the Appointed Representative will be released from all of its obligations and 
liabilities to the Authority under the Authority Project Documents arising prior to 
the end of the Step-In Period and rights of the Appointed Representative 
against the Authority will be cancelled;9 and 

 
9  The effect of this provision is that rights and obligations which are outstanding from the Step-in Period are preserved and will be 
 reflected in the amount of compensation payable by the Authority on early termination of the Design Build Finance and Maintain 
 Agreement.  It is not therefore necessary for the Authority to retain rights of action against the Appointed Representative after the 
 end of the Step-in Period 
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7.2.2 the Authority shall no longer deal with the Appointed Representative and shall 
deal with Project Co in connection with the Authority Project Documents. 

7.3 Project Co shall continue to be bound by the terms of the Design Build Finance and 
Maintain Agreement, notwithstanding the occurrence of a Step-In Notice, a Step-In 
Period, a Step-Out Notice, Step-Out Date, any action by the Agent or Appointed 
Representative or the Senior Funders and/or any provision of this Agreement. 

8. NOVATION 

8.1 Subject to paragraph 8.2, at any time: 

8.1.1 after an Enforcement Event has occurred; or 

8.1.2 during the Step-In Period, 

the Agent may, subject to paragraph 8.2, on not less than twenty (20) Business Days' 
prior notice to the Authority and any Appointed Representative, procure the transfer of 
Project Co's rights and liabilities under the Authority Project Documents to a Suitable 
Substitute Contractor in accordance with the provisions of paragraph 8.4. 

8.2 The Authority shall notify the Agent as to whether any person to whom the Agent 
proposes to transfer Project Co's rights and liabilities under the Authority Project 
Documents is a Suitable Substitute Contractor, on or before the date falling twenty 
(20) Business Days after the date of receipt from the Agent of all information reasonably 
required by the Authority to decide whether the proposed transferee is a Suitable 
Substitute Contractor. 

8.3 The Authority shall not unreasonably withhold or delay its decision on whether the 
proposed transferee is a Suitable Substitute Contractor and it shall, without limitation, be 
reasonable for the Authority to withhold its consent if there are unremedied breaches 
under the Authority Project Documents and there is no rectification plan reasonably 
acceptable to the Authority in respect of the breaches. 

8.4 Upon the transfer referred to in paragraph 8.1 becoming effective:  

8.4.1 Project Co and the Authority will be released from their obligations under the 
Authority Project Documents to each other (the "discharged obligations"); 

8.4.2 the Suitable Substitute Contractor and the Authority will assume obligations 
towards each other which differ from the discharged obligations only insofar as 
they are owed to or assumed by the Suitable Substitute Contractor instead of 
Project Co; 

8.4.3 the rights of Project Co against the Authority under the Authority Project 
Documents and vice versa (the "discharged rights") will be cancelled; 

8.4.4 the Suitable Substitute Contractor and the Authority will acquire rights against 
each other which differ from the discharged rights only insofar as they are 
exercisable by or against the Suitable Substitute Contractor instead of Project 
Co; 

8.4.5 any then subsisting ground for termination of the Design Build Finance and 
Maintain Agreement by the Authority shall be deemed to have no effect and any 
subsisting Termination Notice shall be automatically revoked;  

8.4.6 the Authority shall enter into a direct agreement with the Suitable Substitute 
Contractor and a representative of Senior Funders lending to the Suitable 
Substitute Contractor on substantially the same terms as this Agreement; and 
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8.4.7 any Deductions and/or Warning Notices that arose pursuant to 
Schedule Part 14 (Payment Mechanism) [or due to [unavailability]] prior to that 
time shall, without prejudice to the rights of the Authority to make financial 
deductions, not be taken into account in determining whether a Project Co 
Event of Default has occurred.  

9. MISCELLANEOUS 

9.1 The Authority shall at Project Co's expense, take whatever action the Agent, an 
Appointed Representative or a Suitable Substitute Contractor taking a transfer in 
accordance with paragraph 8.1 may require for perfecting any transfer or release under 
paragraph 5 (Representative) above, paragraph 7 (Step-Out) above and paragraph 8 
(Novation) above including the execution of any transfer or assignment, and the giving of 
any notice, order or direction and the making of any registration which, in each case, the 
Agent or Appointed Representative or Suitable Substitute Contractor reasonably requires. 

9.2 The Authority shall not take any action to wind up, appoint an administrator or sanction a 
voluntary arrangement (or similar) in relation to Project Co. 

9.3 This Agreement shall remain in effect until the earlier of: 

9.3.1 the Final Payment Date;  

9.3.2 the date of termination of the Design Build Finance and Maintain Agreement; or 

9.3.3 the date of transfer of Project Co's rights and liabilities under the Authority 
Project Documents to a Suitable Substitute Contractor pursuant to 
paragraph 9.1 above. 

9.4 The Agent, in respect of paragraphs 9.4.1, 9.4.2 and 9.4.3, and Project Co, in respect of 
paragraph 9.4.4 shall promptly notify the Authority of: 

9.4.1 any Enforcement Event and any action taken in connection with such 
Enforcement Event, any decisions to accelerate the maturity of any amounts 
owing by Project Co to the Senior Funders under the Senior Funders 
Agreement and/or any decisions to demand repayment; 

9.4.2 the date referred to in paragraph 9.3.1 above on or before the date falling 
twenty (20) Business Days after its occurrence: 

9.4.3 the details and amount of any proposed Additional Permitted Borrowing 
including: 

(a) the circumstances giving rise to it and reasons for it; and 

(b) the terms on which it will be borrowed; 

9.4.4 on the first Business Day of each calendar month during which any Additional 
Permitted Borrowing is, or may be, subsisting, the amount outstanding under 
the Senior Funding Agreements (as the same may be amended (whether or not 
with the approval of the Authority))and, to the extent it is aware (having made 
reasonable and proper enquiry); 

(a) the amount of any [Distribution] made by Project Co; and 

(b) the amount of any credit balance on any account of Project Co10 

 
10  For a Bond Transaction, 9.4.4 may be replaced by a new clause as follows if the Authority think this appropriate: 
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9.5 Project Co joins in this Agreement to acknowledge and consent to the arrangements set 
out and agrees not knowingly to do or omit to do anything that may prevent any party 
from enforcing its rights under this Agreement. 

9.6 For the avoidance of doubt, if there is any conflict or inconsistency between the 
provisions of this Agreement and the Design Build Finance and Maintain Agreement, the 
provisions of this Agreement shall prevail. 

9.7 Notwithstanding any provision in the Collateral Agreements to the contrary, the Authority 
agrees that, subject to paragraphs 9.8 and 9.9, it will not, in respect of any particular 
Collateral Agreement, exercise or seek to exercise any of its step-in rights or other rights 
(other than design, intellectual property or similar rights) under such Collateral Agreement 
until the earliest of: 

9.7.1 the Senior Debt Discharge Date; or 

9.7.2 the date on which the Agent has given its written consent to such exercise; or 

9.7.3 the time when in respect of any such Collateral Agreement either: 

(a) the Senior Funders have failed to exercise any corresponding right to 
such Collateral Agreement under their own Security Documents and 
the time for exercising such right has ended in accordance with the 
terms thereof; or 

(b) the Agent has confirmed in writing to the Authority (following any 
request from the Authority for such confirmation, to which the Agent 
shall be obliged to respond promptly) that it does not intend to 
exercise any of its rights under the relevant Security Document or that 
it has no further claim thereunder; or 

(c) the Senior Funders have stepped in to or otherwise directly or 
indirectly taken control over the rights of Project Co under the relevant 
Sub-Contract (in accordance with their rights under their Security 
Documents) and then stepped out from, or otherwise relinquished 
control of such rights under or in connection with such Sub-Contract; 
or 

9.7.4 the date falling [          ] months after the date on which the Design Build 
Finance and Maintain Agreement has been terminated in accordance with its 
terms and the terms of this  Agreement. 

9.8 In addition to its rights under paragraph 9.7, where the Design Build Finance and 
Maintain Agreement has not been terminated but a counterparty has a right to terminate 
its Sub-Contract for breach by Project Co of the terms of such Sub-Contract the Authority 
may pay directly, or undertake to make a payment directly to the counterparty concerned, 
amounts due pursuant to the Sub-Contract and may set off any such sums against any 
payments payable by the Authority to Project Co under the Design Build Finance and 
Maintain Agreement so as to satisfy them pro tanto, provided always that the Authority 
shall not exercise its rights under this paragraph 9.8 in respect of any particular Sub-
Contract in circumstances where the Senior Funders have stepped in to or otherwise 
directly or indirectly taken control over the relevant Sub-Contract and have not stepped 
out of it or otherwise relinquished such control.  

 
  (a) on each [Payment Date] during which any Additional Permitted Borrowing is, or may be, subsisting, the amount 
   outstanding under the Senior Funding Agreements and to the extent it is aware (having made reasonable and 
   proper enquiry); 

 (b) on each [Payment Date] and the first Business Day of each calendar month following a Distribution made by 
  Project Co the amount of any Distribution made; and 
 (c) on each [Payment Date] and on the first Business Day of each calendar month following 5 Business Days  
  written notice from the Authority the amount of any credit balance on any account of Project Co. 
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9.9 In addition to its rights under paragraph 9.7, where the Design Build Finance and 
Maintain Agreement has been terminated, the Authority shall from the Termination Date 
be able to exercise any of its step-in rights or other rights under or in respect of any of the 
Collateral Agreements; however notwithstanding the terms of the Collateral Agreements 
or any other provisions of this paragraph 9.9, each of the relevant Sub-Contractors (and 
any guarantors thereof as relevant) shall remain responsible, and be liable, to Project Co 
in respect of all costs, claims, damages, losses and liabilities which shall have arisen out 
of or in connection with the relevant Sub-Contracts in respect of the period prior to the 
Termination Date in relation to which the Agent acting on behalf of Project Co and the 
Senior Funders shall retain the benefit of all and any rights to all such costs, claims, 
damages, losses and liabilities.  

9.10 Except in accordance with the provisions of paragraphs 9.7 to 9.9 (inclusive) the Authority 
shall not, prior to the Senior Debt Discharge Date:  

9.10.1 claim, recover, retain or receive (or seek to claim, recover, retain or receive) any 
amount under the Collateral Agreements; 

9.10.2 take any action to wind-up, appoint an administrator, seek an interim order 
appointee (under paragraph 3(b) of the Insolvency Act 1986 (as amended)) or 
sanction a voluntary arrangement (or similar) in relation to any Sub-Contractors; 
or 

9.10.3 save with the prior written consent of the Agent, compete on grounds (whether 
in whole or in part) relating to the Project (by virtue of a claim under any of the 
Collateral Agreements, the Design Build Finance and Maintain Agreement or 
any other Project Document or otherwise) with the rights of the Senior Funders 
on any formal insolvency of any Sub-Contractor or Project Co, nor claim to be 
subrogated to the rights of any Senior Funders. 

9.11 The Authority agrees and undertakes that if it receives any amount in contravention of the 
provisions of paragraph 9.10 above it will promptly turn the same over to the Agent and 
pending such payment hold the same on trust for the Agent and the Senior Funders.  

9.12 Notwithstanding the terms of the Design Build Finance and Maintain Agreement and 
Security Documents, the Agent agrees that the Authority may exercise its rights to have 
transferred to it or its nominee any Unrestricted Assets following the Termination Date 
and the Agent will not exercise or seek to exercise any enforcement rights and shall on or 
before the date any Unrestricted Assets are transferred to the Authority or its nominee, as 
the case may be, release its security over them.  

9.13 Notwithstanding the terms of any Senior Funding Agreements, the parties agree and 
shall, to the extent it is within their power, direct that all insurance proceeds receivable or 
received by Project Co under the insurances referred to in Clause 53 (Insurance) of the 
Design Build Finance and Maintain Agreement shall be paid directly into the Insurance 
Proceeds Account and applied in accordance with the Design Build Finance and Maintain 
Agreement. 

10. ASSIGNATION 

10.1 No party to this Agreement may assign or transfer any part of its rights or obligations 
under this Agreement save as provided in this paragraph 10 (Assignation). 

10.2 The Agent may assign, novate or transfer its rights and obligations under this Agreement 
and in respect of the Security Documents to a successor Agent in accordance with the 
Senior Funding Agreements without the consent of the Authority and any such 
assignation novation or transfer shall not constitute a Change of Control for the purposes 
of Clause 58.6 of the Design Build Finance and Maintain Agreement.  The Authority also 
agrees that any enforcement by the Agent of the security referred to in paragraph 2.5 
above (and any subsequent transfer of share capital in Project Co) following an 
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Enforcement Event shall not constitute a Project Co Event of Default under Clause 40.1.6 
(Change in Control) of the Design Build Finance and Maintain Agreement. 

10.3 Any Senior Funder may assign or transfer its rights under the [Senior Funding 
Agreements] in accordance with the terms of the [Senior Funding Agreements]. 

10.4 The Authority may transfer its rights and obligations under this Agreement to any 
permitted assignee of its interest in the Design Build Finance and Maintain Agreement 
and the Agent and the Senior Funders shall co-operate with the Authority in completing 
the formalities of any transfer or assignment including by executing any additional 
documents as may be required by the Authority. 

10.5 If paragraph 10.2 applies in relation to the Agent, the Authority shall enter into a new 
direct Agreement with the new Agent on substantially the same terms as this Agreement. 

11. ENTIRE AGREEMENT 

Unless otherwise stated in this Agreement, this Agreement and the Authority Project Documents 
constitutes the entire agreement between the parties in connection with its subject matter and 
supersedes all prior representations, communications, negotiations and understandings concerning 
the subject matter of this Agreement.  No party has relied on any representation except as 
expressly set out in this Agreement. 

12. WAIVER 

12.1 The failure of any party to exercise any contractual right or remedy shall not constitute a 
waiver thereof until communication in writing under paragraph 12.2. 

12.2 No waiver shall be effective unless it is communicated in writing to the other party. 

12.3 A waiver of any right or remedy arising from a breach of contract shall not constitute a 
waiver of any right or remedy arising from any other breach of this Agreement.   

13. SEVERABILITY 

If any term, condition or provision contained in this Agreement shall be held to be invalid, unlawful 
or unenforceable to any extent, such term, condition or provision shall not affect the validity, legality 
or enforceability of the remaining parts of this Agreement. 

14. CONFIDENTIALITY 

The Agent shall be bound to comply with the obligations on the part of Project Co contained in 
Clause 61 (Confidentiality) of the Design Build Finance and Maintain Agreement in relation to all 
information and matters obtained from any other party under or in connection with the Project. 

15. NOTICES CONSENTS AND APPROVALS 

15.1 Any notice served under or in connection with this Agreement is to be in writing and shall 
be deemed to have been served:- 

15.1.1 if delivered at the time of delivery; or 

15.1.2 if posted at noon (Greenwich mean time) one Business Day after posting; or 

15.1.3 if set by fax at the time shown in the relevant transmission report for the 
complete fax. 

provided that a notice or other communication received on a non-Business Day or after 
5p.m. in the place of receipt shall be deemed to be received at 9a.m. on the next 
following Business Day in such place. 
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15.2 Any notice to be given to the Authority should be marked for the attention of 
[                                    ] and delivered to [                                    ] or faxed to 
[                                    ] or such other party or address or fax number as notified in writing 
to the Agent by the Authority. 

15.3 Any notice to be given to the Agent should be marked for the attention of 
[                                    ] and delivered to [                               ] or faxed to 
[                                    ] or such other party address or fax number as notified in writing to 
the Authority by the Agent. 

15.4 Any consent or approval under this Agreement is required to be obtained before the act 
or event to which it applies is carried out or done and is to be treated as effective only if 
the consent or approval is given in writing. 

16. SURVIVORSHIP 

Notwithstanding the provisions of paragraph 9.3.2 and paragraphs 9.7 to 9.13 (inclusive) 
(Miscellaneous) shall survive termination of this Agreement. 

17. DISPUTES 

17.1 All disputes shall be resolved in accordance with terms equivalent (mutatis mutandis) to 
the Dispute Resolution Procedure set out in the Design Build Finance and Maintain 
Agreement. 

17.2 Project Co, the Authority and the Agent shall co-operate to facilitate the proper, just, 
economical and expeditious resolution of any and all such disputes which arise under this 
Agreement. 

18. GOVERNING LAW 

18.1 Subject to paragraph 17 (Disputes) above, this Agreement is governed by the laws of 
Scotland. 

18.2 The parties agree that the courts of Scotland shall have exclusive jurisdiction to hear and 
settle any action, suit, proceeding or dispute in connection with this Agreement and 
irrevocably submit to the jurisdiction of those courts.   

IN WITNESS WHEREOF:
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SCHEDULE PART 5 

LAND MATTERS 

 

SECTION 1 – TITLE CONDITIONS 

[TO BE INSERTED] 

 

SECTION 2 – RESERVED RIGHTS 

[TO BE INSERTED] 

 

SECTION 3 – ANCILLARY RIGHTS 

[TO BE INSERTED] 
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SCHEDULE PART 6 

CONSTRUCTION MATTERS 

SECTION 1  

PLANNING/CONSENTS
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SECTION 2  

SAFETY DURING CONSTRUCTION 

1. In this Section 2 (Safety During Construction) of Schedule Part 6 (Construction Matters) and 
wherever used elsewhere in this Agreement: 

1.1 "CDM Regulations" means the Construction (Design and Management) Regulations 
2007 (and "CDM Regulation" shall be construed accordingly); and 

1.2 "the client", "the CDM Co-ordinator" and "the Executive" shall have the same 
meanings as are ascribed to them in the CDM Regulations. 

2. In so far as not already done, within [          ] Business Days of the date of execution of this 
Agreement, Project Co shall make and serve on the Authority a declaration pursuant to and in the 
form (if any) required by CDM Regulation 8 that Project Co will act as the client in relation to the 
Works for all the purposes of the CDM Regulations.  Notwithstanding the election made by Project 
Co in relation to CDM Regulation 8, the Authority will comply with its remaining obligations as set 
out in CDM Regulation 8.  During the Project Term, Project Co shall not, and shall not seek to, 
withdraw, terminate or in any manner derogate from its declaration that it will act as, and its 
acceptance of its responsibilities as, the client in relation to the Works for all the purposes of the 
CDM Regulations.  The Authority will endorse its consent, in writing, to such election on the said 
election and return it to Project Co within [  ] Business Days of receipt. 

3. Project Co warrants that it has the competence, resources and capacity to, and shall, observe, 
perform and discharge or shall procure the observance, performance and discharge of: 

3.1 all the obligations, requirements and duties of the client arising under the CDM 
Regulations in connection with the Works and, where necessary, the provision of the 
Services; and 

3.2 all obligations incumbent on the client under any Code of Practice for the time being 
approved by the Health and Safety Commission pursuant to the Health and Safety at 
Work etc Act 1974 issued in connection with the CDM Regulations. 

4. Project Co shall provide to the Authority's Representative: 

4.1 in a substantially complete form on the Actual Completion Date; and 

4.2 in final form within [    ] of the Actual Completion Date, 

one electronic copy (on computer disk, tape or other format) of each and every health and safety 
file and construction phase plan prepared by the CDM Co-ordinator pursuant to the CDM 
Regulations in relation to the Works and the Services and electronic or paper copies of every 
amendment or update made to such file during the Project Term. 
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SECTION 3  

AUTHORITY'S CONSTRUCTION REQUIREMENTS
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SECTION 4  

PROJECT CO'S PROPOSALS
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SECTION 5  

REVIEWABLE DESIGN DATA
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SECTION 6  

ROOM DATA SHEETS

Page 3302

A43230746



 

20\23835991.6\co12 153 

SECTION 7  

THERMAL AND ENERGY EFFICIENCY TESTING PROCEDURE

Page 3303

A43230746



 

20\23835991.6\co12 154 

SECTION 8  

QUALITY PLANS (DESIGN AND CONSTRUCTION) 
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SCHEDULE PART 7 

THE PROGRAMME 
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SCHEDULE PART 8 

REVIEW PROCEDURE 

1. REVIEW 

1.1 The provisions of this Schedule Part 8 (Review Procedure) shall apply whenever any 
item, document or course of action is required to be reviewed, approved or otherwise 
processed in accordance with Schedule Part 8 (Review Procedure). 

1.2 Subject to any express provision of this Agreement, the manner, form and timing of any 
submission to be made by Project Co to the Authority's Representative for review under 
this Schedule Part 8 (Review Procedure) shall be a matter for Project Co to determine.  
Each submission under this Schedule Part 8 (Review Procedure) shall be accompanied 
by a copy of the proposed document to be reviewed (including, where applicable, any 
Reviewable Design Data) or a statement of the proposed course of action (the entire 
contents of a submission being referred to in this Schedule Part 8 (Review Procedure) as 
a "Submitted Item").  In relation to each Submitted Item, the following procedure shall 
apply: 

1.2.1 as soon as possible and, if the Submitted Item comprises: 

(a) an item of Reviewable Design Data; 

(b) a revised Programme submitted pursuant to Clause 14 (Programme 
and Dates for Completion); or  

(c) a document or proposed course of action submitted in the case of (an 
emergency), 

within [          ] Business Days of the date of receipt of a submission (or re-
submission, as the case may be) of the Submitted Item to the Authority's 
Representative (or such other period as the parties may agree), the Authority's 
Representative shall return one copy of the relevant Submitted Item to Project 
Co endorsed "no comment" or (subject to and in accordance with paragraph 3 
(Grounds for Objection)) "comments" as appropriate; and 

1.2.2 subject to paragraph 1.4, if the Authority's Representative fails to return a copy 
of any Submitted Item (including any re-submitted Submitted Item) duly 
endorsed in accordance with paragraph 1.2.1, within [          ] Business Days (or 
within such other period as the parties may agree in writing) of the date of its 
submission to the Authority's Representative, then the Authority's 
Representative shall be deemed to have returned the Submitted Item to Project 
Co endorsed "no comment" (and, in the case of Reviewable Design Data, 
endorsed "Level A - no comment"); and 

1.2.3 in relation to the aspects of each Finish identified in the table below: 

(a) Project Co shall submit to the Authority a range or selection of finishes 
("Range of Finishes") no later than the relevant Finishes Proposal 
Date; 

(b) the Authority's Representative shall by the relevant Finishes Selection 
Date notify Project Co of its selection for the relevant Finish; and  

(c) if no selection of a Finish has been made by the Authority's 
Representative and notified to Project Co in accordance with 
paragraph 1.2.3(b) by the relevant Finish Selection Date, Project Co 
shall be entitled to make a selection from the Range of Finishes 
submitted in accordance with paragraph 1.2.3(a).  After the relevant 
Finish Selection Date, should the Authority wish to vary any selection 
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previously made by Project Co or by the Authority, such variation shall 
be effected as a Change in accordance with Schedule Part 16 
(Change Protocol). 

Table of Finishes 
Finishes Aspects Finishes Proposal 

Date 
Finishes Selection Date 

External finishes (roof, 
windows and external 
elevations) 

colour and material   

wall finishes Colour   

floor finishes colour and type   

ironmongery style and colour   

tapware style and content   

main public light fittings specification and style   

external signage size, style, colour and 
location 

  

internal signage size, style, colour and 
location 

  

light switches and sockets style and colour   

light fittings  style and colour   

hard landscaping colour and material   

[Others to be inserted on a 
project specific basis by 
the Authority] 

   

 
1.3 If the Authority's Representative raises comments on any Submitted Item in accordance 

with paragraph 3 (Grounds for Objection) he shall state the ground upon which such 
comments are based and the evidence or other information necessary to substantiate 
that ground.  To the extent that the Authority's Representative comments on a Submitted 
Item other than on the basis set out in this Schedule Part 8 (Review Procedure), or fails to 
comply with the provisions of this paragraph, Project Co may, in its discretion, either: 

1.3.1 request written clarification of the basis for such comments and, if clarification is 
not received within [          ] Business Days of such request by Project Co, refer 
the matter for determination in accordance with Schedule Part 20 (Dispute 
Resolution Procedure); or  

1.3.2 in the case of a Submitted Item comprising Reviewable Design Data only, at its 
own risk, and without prejudice to Clause 12 (The Design, Construction and 
Commissioning Process), proceed with further design or construction 
disregarding such comments pending the outcome of any reference to the 
Dispute Resolution Procedure that may be made by either party. 

1.4 In the case of any Submitted Item of the type referred to in paragraph 3.10, a failure by 
the Authority's Representative to endorse and return such Submitted Item within the 
period specified in paragraph 1.2.2 shall be deemed to constitute an objection by the 
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Authority's Representative to such Submitted Item.  If the parties fail to agree the form 
and content of such Submitted Item, within [          ] Business Days following the expiry of 
the period specified in paragraph 1.2.2, the matter shall be determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure). 

2. FURTHER INFORMATION 

Project Co shall submit any further or other information, data and documents that the Authority's 
Representative reasonably requires in order to determine whether he has a basis for raising 
comments or making objections to any Submitted Item in accordance with this Schedule Part 8 
(Review Procedure).  If Project Co does not submit any such information, data and documents, the 
Authority's Representative shall be entitled to: 

2.1 comment on the Submitted Item on the basis of the information, data and documents 
which have been provided; or 

2.2 object to the Submitted Item on the grounds that insufficient information, data and 
documents have been provided to enable the Authority's Representative to determine 
whether he has a legitimate basis for commenting or objecting in accordance with this 
Schedule Part 8 (Review Procedure). 

3. GROUNDS OF OBJECTION 

The expression "raise comments" in this paragraph shall be construed to mean "raise comments or 
make objections" unless the contrary appears from the context.  The Authority's Representative 
may raise comments in relation to any Submitted Item on the grounds set out in paragraph 2 
(Further Information) above or on the ground that the Submitted Item would (on the balance of 
probabilities) breach any Law but otherwise may raise comments in relation to a Submitted Item 
only as follows: 

3.1 in relation to any Submitted Item if: 

3.1.1 Project Co's ability to perform its obligations under this Agreement would (on 
the balance of probabilities) be adversely affected by the implementation of the 
Submitted Item; or 

3.1.2 the implementation of the Submitted Item would (on the balance of probabilities) 
adversely affect any right of the Authority under this Agreement or its ability to 
enforce any such right; 

3.2 in relation to any Submitted Item submitted pursuant to Clause 4.1 (Ancillary Documents) 
if: 

3.2.1 the Authority's ability to perform its obligations under this Agreement would be 
adversely affected by the proposed course of action; 

3.2.2 the Authority's ability to provide the relevant Authority Services or to carry out 
any of its statutory functions would (on the balance of probabilities) be 
adversely affected by the proposed course of action;  

3.2.3 the proposed course of action would be likely to result in an increase to the 
Authority's liabilities or potential or contingent liabilities under this Agreement; 

3.2.4 the proposed course of action would adversely affect any right of the Authority 
under this Agreement or its ability to enforce any such right; or 

3.2.5 Project Co's ability to perform its obligations under this Agreement would be 
materially adversely affected by the proposed course of action; 

3.3 in relation to Reviewable Design Data submitted pursuant to Clause 12.6: 
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3.3.1 which does not comprise 1:50 scale Room Layout Drawings the Authority's 
Representative may raise comments, subject to and in accordance with 
paragraph 4 (Effect of Review) on the ground that the Submitted Item is not in 
accordance with: 

(a) the Authority's Construction Requirements; and/or 

(b) Project Co's Proposals; 

3.3.2 which comprises a 1:50 scale Room Layout Drawing in respect of which there is 
a corresponding generic 1:50 scale Room Layout Drawing for the relevant room 
type (which has previously been reviewed and commented upon by the 
Authority's Representative in accordance with this Schedule Part 8 (Review 
Procedure)), the Authority's Representative may raise comments, subject to and 
in accordance with paragraph 4 (Effect of Review), on the ground that the 
Submitted Item does not conform to the generic 1:50 scale Room Layout 
Drawing; and 

3.3.3 which comprises a 1:50 scale Room Layout Drawing in respect of which there is 
no corresponding generic 1:50 scale Room Layout Drawing for the relevant 
room type (which has previously been reviewed and commented upon by the 
Authority's Representative in accordance with this Schedule Part 8 (Review 
Procedure)), the Authority's Representative may raise comments, subject to and 
in accordance with paragraph 4 (Effect of Review), on the grounds that the 
Submitted Item: 

(a) is not in accordance with the Authority's Construction Requirements 
and/or Project Co's Proposals; or 

(b) is inconsistent with the guidance contained in any current NHS 
Requirement which is applicable to a room of that function provided 
that such guidance has not been superseded by and is not 
inconsistent with any other provisions of the Authority's Construction 
Requirements (including any existing Approved RDD Item); 

3.4 in relation to a proposal to amend Project Co’s Proposals and rectify (part of) the Works 
submitted pursuant to Clause 12.8, on the grounds that, following the amendment and 
rectification proposed: 

3.4.1 Project Co’s Proposals would not satisfy the Authority’s Construction 
Requirements; and/or 

3.4.2 the structural, mechanical and/or electrical performance of the Facilities would 
not be of an equivalent standard of performance to that set out in Project Co’s 
Proposals prior to their amendment or rectification (for the purpose of this 
comparison disregarding the fault which required the amendment or rectification 
to be made); 

3.5 in relation to Finishes: 

3.5.1 which have the effect of making a selection from the Range of Finishes (or any 
alternative range or selection of Finishes submitted by Project Co to the 
Authority's Representative) pursuant to Clause 12.6.1; or 

3.5.2 where the Submitted Item does not comply with the relevant provisions of the 
Authority's Construction Requirements and/or Project Co's Proposals; 

3.6 in relation to the submission of any revised Programme pursuant to Clause 14 
(Programme and Dates for Completion) on the ground that the revised Programme would 
not (on the balance of probabilities) enable the Works to be completed by the Completion 
Date; 
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3.7 in relation to the submission of any Quality Plan or part of a Quality Plan or any changes 
to any Quality Plan pursuant to Clause 20.4 or Clause 20.7 or any quality manual or 
procedure in accordance with Clause 20.9 (Quality Manuals and Procedures), on the 
grounds that such Quality Plans, or parts of or changes to such Quality Plans, quality 
manuals or procedures, or the quality management systems which they reflect, would not 
comply with: 

3.7.1 in the case of the Design Quality Plan and the Construction Quality Plan 
referred to in Clause 20.8, the requirements referred to in Section 8 (Quality 
Plans (Design and Construction)) of Schedule Part 6 (Construction Matters); 
and 

3.7.2 in the case of the Services Quality Plan referred to in Clause 20 (Quality 
Assurance), the requirements referred to in Section 3 (Services Quality Plan) of 
Schedule Part 12 (Service Requirements);  

3.8 in relation to the submission of any proposed revision or substitution for the Method 
Statements or any part of any Method Statement (as the case may be) pursuant to 
Clause 22.4, on the grounds that: 

3.8.1 the proposed revision or substitution is not in accordance with Good Industry 
Practice; 

3.8.2 the performance of the Service in accordance with the proposed revision or 
substitution would (on the balance of probabilities): 

(a) be materially different from the performance of the Service in 
accordance with the Method Statement prior to such proposed 
revision or substitution; or 

(b) be less likely to achieve compliance with the Service Level 
Specification; or 

(c) have an adverse effect on the provision by the Authority of the 
relevant Authority Services at, or on the safety of any users of, the 
Facilities; or 

3.8.3 the proposed revision or substitution would (on the balance of probabilities) 
result in an inferior standard of performance of the relevant Service to the 
standard of performance in accordance with the Method Statement prior to such 
proposed revision or substitution; and 

3.9 in relation to the submission of any Schedule of Programmed Maintenance pursuant to 
Clause 23.1, any revision to any Schedule of Programmed Maintenance  pursuant to 23.4 
or any submission of Unprogrammed Maintenance Works pursuant to Clause 23.8, on 
the grounds that: 

3.9.1 carrying out the Programmed Maintenance or the Unprogrammed Maintenance 
Works in the period or at the times suggested would (on the balance of 
probabilities) interfere with the operations of the Authority and such interference 
could be avoided or mitigated by Project Co rescheduling the Programmed 
Maintenance or the Unprogrammed Maintenance Works; or 

3.9.2 in relation to the Schedule of Programmed Maintenance, the proposed hours for 
carrying out the Programmed Maintenance are not consistent with the principles 
set out in Appendix 2, Table B to this Schedule Part 8 (Review Procedure); or 

3.9.3 the proposed method of performance of the Programmed Maintenance or the 
Unprogrammed Maintenance Works would not be in accordance with the 
Service Level Specification for that Service; or 
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3.9.4 the safety of users of the Facilities would (on the balance of probabilities) be 
adversely affected; or 

3.9.5 the period for carrying out the Programmed Maintenance or the Unprogrammed 
Maintenance Works would (on the balance of probabilities) exceed the period 
reasonably required for the relevant works. 

3.10 In relation to the submission of Project Co's proposals for the Handback Works, the 
Handback Programme and the Handback Amount pursuant to Schedule Part 18 
(Handback Procedure), on the grounds that: 

3.10.1 in the case of the Handback Works, Project Co's proposals will not (on the 
balance of probabilities) ensure that the Handback Requirements are achieved 
by the Expiry Date; 

3.10.2 in the case of the Handback Programme, performance of the Handback Works 
in accordance with the programme is not (on the balance of probabilities) 
capable of achieving satisfaction of the Handback Requirements by the Expiry 
Date; and 

3.10.3 in the case of the Handback Amount, it does not represent the cost of carrying 
out the Handback Works according to the Handback Programme and the 
provisions of Schedule Part 18 (Handback Procedure). 

4. EFFECT OF REVIEW 

4.1 Any Submitted Item which is returned or deemed to have been returned by the Authority's 
Representative endorsed "no comment" (and in the case of Reviewable Design Data, 
endorsed "Level A - no comment") shall be complied with or implemented (as the case 
may be) by Project Co. 

4.2 In the case of any Submitted Item other than Reviewable Design Data, if the Authority's 
Representative returns the Submitted Item to Project Co endorsed "comments", Project 
Co shall comply with such Submitted Item after amendment in accordance with the 
comments unless Project Co disputes that any such comment is on grounds permitted by 
this Agreement, in which case Project Co or the Authority's Representative may refer the 
matter for determination in accordance with Schedule Part 20 (Dispute Resolution 
Procedure) and Project Co shall not act on the Submitted Item until such matter is so 
determined or otherwise agreed. 

4.3 In the case of a Submitted Item comprising Reviewable Design Data, if the Authority's 
Representative returns the Submitted Item endorsed other than "Level A - no comment", 
Project Co shall: 

4.3.1 where the Authority's Representative has endorsed  the  Submitted   Item   
"Level B - proceed subject to amendment as noted", either proceed to construct 
or proceed to the next level of design of the part of the Works to which the 
Submitted Item relates but take into account any amendments required by the 
Authority's Representative in his comments; 

4.3.2 where the Authority's Representative has endorsed the Submitted Item "Level C 
- subject to amendment as noted" not act upon the Submitted Item, amend the 
Submitted Item in accordance with the Authority's Representative's comments 
and re-submit the same to the Authority's Representative in accordance with 
paragraph 4.4; and 

4.3.3 where the Authority's Representative has endorsed  the Submitted  Item  "Level 
D - rejected" not act upon the Submitted Item, amend the Submitted Item and 
re-submit the Submitted Item to the Authority's Representative in accordance 
with paragraph 4.4, 
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unless Project Co disputes that any such comment or proposed amendment is on 
grounds permitted by this Agreement, in which case Project Co or the Authority's 
Representative may refer the matter for determination in accordance with 
Schedule Part 20 (Dispute Resolution Procedure) and Project Co shall not act on the 
Submitted Item until such matter is so determined or otherwise agreed except at its own 
risk in accordance with paragraph 1.3.2. 

4.4 Within [  ] Business Days of receiving the comments of the Authority's Representative on 
any Submitted Item comprising Reviewable Design Data, Project Co shall (except in the 
case contemplated in paragraph 4.3.1) send a copy of the Submitted Item as amended to 
the Authority's Representative pursuant to paragraph 4.3 and the provisions of 
paragraphs 1.2.1, 4.1 and 4.3 shall apply (changed according to context) to such re-
submission. 

4.5 The return or deemed return of any Submitted Item endorsed "no comment" (or in the 
case of Reviewable Design Data endorsed "Level A - no comment" or otherwise 
endorsed in accordance with paragraph 4.3.1 or 4.3.2) shall mean that the relevant 
Submitted Item may be used or implemented for the purposes for which it is intended but, 
save to the extent expressly stated in this Agreement including, without limitation, as 
specified in Appendix 1 Table A to this Schedule Part 8 (Review Procedure), such return 
or deemed return of any Submitted Item shall not otherwise relieve Project Co of its 
obligations under this Agreement nor is it an acknowledgement by the Authority that 
Project Co has complied with such obligations. 

5. DOCUMENTATION MANAGEMENT 

5.1 Project Co shall issue [          ] copies of all Submitted Items to the Authority and compile 
and maintain a register of the date and contents of the submission of all Submitted Items. 

5.2 Project Co shall compile and maintain a register of the date of receipt and content of all 
Submitted Items that are returned or deemed to be returned by the Authority's 
Representative. 

5.3 Save to the extent set out in Appendix 1, Table A  to this Schedule Part 8 (Review 
Procedure) or elsewhere in this Schedule Part 8 (Review Procedure), no review, 
comment or approval by the Authority shall operate to exclude or limit Project Co's 
obligations or liabilities under this Agreement (or the Authority's rights under this 
Agreement). 

6. CHANGES 

6.1 No approval or comment or any failure to give or make an approval or comment under 
this Schedule Part 8 shall constitute a Change save to the extent provided in this 
Schedule Part 8 (Review Procedure).  

6.2 If, having received comments from the Authority's Representative, Project Co considers 
that compliance with those comments would amount to a Change, Project Co shall, 
before complying with the comments, notify the Authority of the same and, if it is agreed 
by the parties or determined pursuant to Schedule Part 20 (Dispute Resolution 
Procedure) that a Change would arise if the comments were complied with, the Authority 
may, if it wishes, implement the Change and it shall be dealt with in accordance with 
Schedule Part 16 (Change Protocol). Any failure by Project Co to notify the Authority that 
it considers compliance with any comments of the Authority's Representative would 
amount to a Change shall constitute an irrevocable acceptance by Project Co that any 
compliance with the Authority's comments shall be without cost to the Authority and 
without any extension of time. 

6.3 No alteration or modification to the design, quality and quantity of the Works arising from 
the development of detailed design or from the co-ordination of the design shall be 
construed or regarded as a Change. 
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APPENDIX 1 

TABLE A 

Approved RDD Item 
(by category) 

Scale Meaning of "Level A - no comment" and "Level B – 
proceed subject to amendment as noted" 
endorsement of Reviewable Design Data under 
Schedule Part 8 (Review Procedure) (including both the 
actual and deemed endorsement). 

Room Data Sheets n/a A "Level A - no comment" endorsement or a "Level B - 
proceed subject to amendment as noted" endorsement of 
any room data sheet means that Project Co may proceed 
to construct in accordance with the Submitted Item and 
that the Authority is satisfied that the design and other 
information in the relevant room data sheet satisfies 
Operational Functionality.   

Drawings - 

Development Control 

Plan 

1:1250 A "Level A - no comment" endorsement or a "Level B - 
proceed subject to amendment as noted" endorsement of 
any 1:1250 scale development control plan means that 
Project Co may proceed to construct in accordance with 
the Submitted Item and that the Authority is satisfied that 
the design and other information contained in the relevant 
drawing satisfies Operational Functionality. 

Drawings - 

Site Plan 

1:500 A "Level A - no comment" endorsement or a "Level B - 
proceed subject to amendment as noted" endorsement of 
any 1:500 scale site plan means that Project Co may 
proceed to construct in accordance with the Submitted 
Item and that the Authority is satisfied that the design and 
other information contained in the relevant drawing 
satisfies Operational Functionality. 

Drawings - 

Floor Plans 

1:200 A "Level A - no comment" endorsement or a "Level B - 
proceed subject to amendment as noted" endorsement of 
any 1:200 scale floor plan means that Project Co may 
proceed to construct in accordance with the Submitted 
Item and that the Authority is satisfied that the design and 
other information contained in the relevant drawing 
satisfies the Operational Functionality. 

Drawings - 

Room Layouts 
(including room 
elevations) & 

Reflected ceiling 
plans 

1:50 A "Level A - no comment" endorsement or a "Level B - 
proceed subject to amendment as noted" endorsement of 
any 1:50 scale room layout and/or reflected ceiling 
drawing means that Project Co may proceed to construct 
in accordance with the Submitted Item and that the 
Authority is satisfied (to the extent of the design and other 
information contained in the relevant drawing) that the 
design and other information in the relevant drawing 
satisfies Operational Functionality. 

Drawings - 

Departmental plans 

1:50 A "Level A - no comment" endorsement or a "Level B – 
proceed subject to amendment as noted" endorsement of 
any 1:50 scale departmental plan means that Project Co 
may proceed to construct in accordance with the 
Submitted Item and that the Authority is satisfied (to the 
extent of the design and other information contained in the 
relevant drawing) that the design and other information in 
the relevant drawing satisfies Operational Functionality. 
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APPENDIX 2 

HOURS FOR PROGRAMMED MAINTENANCE 

1. Subject to paragraphs 3 to 5 below, Project Co shall carry out Programmed Maintenance at the 
Facilities during the hours of [•] to [•] on [days] ("Hours for Programmed Maintenance") 

2. Project Co may, with the consent of the Authority (which consent shall not be unreasonably 
withheld) carry out Maintenance Works outside the Hours for Programmed Maintenance provided 
always that it shall take into account: 

2.1 the likely disturbance to the Authority and/or its staff and users within the immediate area 
where the Maintenance Works are to be undertaken; 

2.2 the likely disturbance to adjacent areas, the Authority and/or its staff and users in those 
adjacent areas that may be affected by the Maintenance Works to be undertaken in the 
area(s) identified in (i) above; and  

2.3 compliance with the Law. 

3. Subject to paragraph 4, Project Co shall have access to the Facilities during the hours of operation 
to the areas set out in and in accordance with Table B below ("Hours of Operation") to carry out 
Programmed Maintenance. 
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TABLE B 

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

 
4. Where Project Co requires access to an area of the Facilities during the Hours of Operation, 

Project Co will consult with and obtain the consent of [the member of personnel in charge of a 
department ("Head of Department")] concerning dates, times and periods during which 
Programmed Maintenance is to be undertaken in those [departments] so as to minimise disruption 
to those [departments]. 

5. The Authority may request Project Co to carry out Programmed Maintenance outside the Hours for 
Programmed Maintenance in the event that the carrying out of such Programmed Maintenance 
during the Hours for Programmed Maintenance would adversely affect the use of the department or 
area. 
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SCHEDULE PART 9 

COLLATERAL AGREEMENTS 
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SECTION 1  

CONTRACTOR COLLATERAL AGREEMENT 

COLLATERAL WARRANTY 

AMONG: 

(1) [AUTHORITY] (the "Authority") 

(2) [CONTRACTOR] (the "Contractor");  

(3) [PROJECT CO] ("Project Co"); and 

(4) [SECURITY TRUSTEE] ("Security Trustee") 

WHEREAS: 

(A) The Authority and Project Co have agreed the terms on which Project Co will design, develop and 
construct and provide certain services in connection with [description of facilities] (the 
"Development") at the Site (as that expression is defined in the Design Build Finance and Maintain 
Agreement) and, accordingly, have entered into the Design Build Finance and Maintain Agreement 
and the Project Documents. 

(B) [Description of financing arrangements]. 

(C) [Description of documents entered into by Project Co as security for its obligations.] 

(D) The Contractor and Project Co have entered into an agreement (the "Construction Contract") of 
even date herewith relating to the provision of the Works (as defined in the Design Build Finance 
and Maintain Agreement) by the Contractor to enable Project Co to discharge its obligations to the 
Authority regarding such Works under the Design Build Finance and Maintain Agreement and the 
Project Documents. 

(E) This Contractor's Collateral Agreement (the "Agreement") is the Contractor's Collateral Agreement 
contemplated by the Design Build Finance and Maintain Agreement. 

NOW IT IS HEREBY AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Agreement, the following terms shall, unless the context otherwise requires, have the 
following meanings: 

“Ancillary Documents” has the meaning given in the Design Build Finance 
and Maintain Agreement 

“Business Day” means a day other than a Saturday, Sunday or a 
bank holiday in Scotland 

“Construction Contract” has the meaning given in the Design Build Finance 
and Maintain Agreement 

“Design Build Finance and Maintain 
Agreement” 

means the Design Build Finance and Maintain 
Agreement of even date herewith between (1) the 
Authority and (2) Project Co 
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“Event of Project Co Default” has the meaning given in the Construction Contract 

“Funders” means [  ] 

“Funders’ Contractor Direct 
Agreement” 

means [  ] 

“Funders' Direct Agreement” is the agreement of even date herewith between, 
amongst others, Project Co, the Contractor and the 
Senior Funder 

“Funding Agreements” means [  ] 

“Novation Agreement” has the meaning given in Clause 4.5.3(b)  

“Novation Effective Date” means the date of performance of the obligations 
set out in Clause 4 (Novation) 

“Parent Company Guarantee” has the meaning given in the Construction Contract 

“Proposed Novation Date” has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Proposed Novation Notice”  has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Proposed Step-in Date”  has the meaning given in Clause 3.1 
(Commencement and Duration) 

“Proposed Substitute”  has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Security Documents”  has the meaning given in the Funders' Direct 
Agreement 

“Senior Funder” means [insert details] 

“Step-in Date”  means the date of issue of the Step-in Undertaking 

“Step-in Notice”  has the meaning given in Clause 3.1 (Step-in 
Notice) 

“Step-in Period”  means the period commencing on the Step-in Date 
and ending on the earliest of: 

(a) the date of the first anniversary of the 
Step-in Date (but subject always to 
Clause 4.7 (Extension of Step-in Period)); 

(b) the Step-out Date; 

(c) the Novation Effective Date; and 

(d) termination of the Construction Contract 
under Clause 3.3 (Restriction of Right of 
Termination) 

“Step-in Undertaking”  has the meaning given in Clause 3.2.4  

“Step-out Date”  has the meaning given in Clause 3.4.1  
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“Termination Notice”  has the meaning given in Clause 2.3 (Termination 
Notice) 

1.2 Interpretation 

Save to the extent that the context or the express provisions of this Agreement otherwise 
require: 

1.2.1 headings and sub-headings are for ease of reference only and shall not be 
taken into consideration in the interpretation or construction of this Agreement; 

1.2.2 all references to Clauses are references to Clauses of this Agreement; 

1.2.3 all references to agreements, documents or other instruments include (subject 
to all relevant approvals) a reference to that agreement, document or instrument 
as amended, supplemented, substituted, novated or assigned from time to time; 

1.2.4 all references to any statute or statutory provision shall include references to 
any statute or statutory provision which amends, extends, consolidates or 
replaces the same or which has been amended, extended, consolidated or 
replaced by the same and shall include any orders, regulations, codes of 
practice, instruments or other subordinate legislation made under the relevant 
statute or statutory provision; 

1.2.5 any reference to time of day shall be a reference to Edinburgh time; 

1.2.6 the words "herein", "hereto" and "hereunder" refer to this Agreement as a whole 
and not to the particular Clause in which such word may be used; 

1.2.7 words importing the singular include the plural and vice versa; 

1.2.8 words importing a particular gender include all genders; 

1.2.9 "person" includes any individual, partnership, firm, trust, body corporate, 
government, governmental body, authority, agency, unincorporated body of 
persons or association;  

1.2.10 any reference to a public organisation shall be deemed to include a reference to 
any successor to such public organisation or any organisation or entity which 
has taken over the functions or responsibilities of such public organisation; 

1.2.11 references to "Party" means a party to this Agreement and references to 
"Parties" shall be construed accordingly; 

1.2.12 all monetary amounts are expressed in pounds sterling; 

1.2.13 references to the word "includes" or "including" are to be construed without 
limitation; 

1.2.14 the obligations of any Party under this Agreement are to be performed at that 
Party's own cost and expense; 

1.2.15 terms used in this Agreement that are defined in the Design Build Finance and 
Maintain Agreement or the Ancillary Documents shall have the meanings given 
to them in the Design Build Finance and Maintain Agreement or the Ancillary 
Documents, as appropriate. 
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2. TERMINATION NOTICE AND AUTHORITY TERMINATION 

2.1 Contractor's Warranties and Undertakings 

The Contractor warrants and undertakes to the Authority that it has complied with and 
fulfilled and shall continue to comply with and fulfil its duties and obligations arising under 
or by virtue of the Construction Contract, provided that the Authority shall only be entitled 
to make a claim against the Contractor under this Clause 2.1 (Contractor's Warranties 
and Undertakings) if the Design Build Finance and Maintain Agreement has terminated 
and shall not be entitled to do so during the Step-in Period or after the Construction 
Contract has been novated under Clause 4 (Novation). 

2.2 Liability of Contractor 

Any liability arising from any claim for breach of the warranty under or pursuant to 
Clause 2.1 (Contractor's Warranties and Undertakings) shall be in addition to and without 
prejudice to any other present or future liability of the Contractor to the Authority 
(including, without prejudice to the generality of the foregoing, any liability in negligence) 
and shall not be released, diminished or in any other way be affected by any independent 
enquiry into any relevant matter which may be made or carried out by or on behalf of the 
Authority by any person nor by any action or omission of any person whether or not such 
action or omission might give rise to an independent liability of such person to the 
Authority provided always that the Contractor shall owe no greater duties or obligations to 
the Authority under this Agreement than it owes or would have owed to Project Co under 
the Construction Contract.  Without prejudice to Clause 12 (Aggregate Liability), the 
Contractor shall be entitled in any action or proceedings brought by the Authority under 
this Agreement to rely on any limitation or exclusion of liability in the Construction 
Contract and to raise equivalent rights in defence of liability (but excluding set-offs and 
counterclaims) as it would have against Project Co under the Service Contract. 

2.3 Termination Notice 

2.3.1 The Contractor undertakes not to terminate the Construction Contract on 
account of an Event of Project Co Default without first giving the Authority not 
less than [fifteen (15)] Business Days' prior written notice specifying the grounds 
for that termination.  Subject to Clause 2.3.2 below any such notice shall be a 
"Termination Notice". 

2.3.2 Where the Contractor's right to terminate is subject to the terms of the Funders' 
Direct Agreement then the Contractor shall notify the Authority of the same as 
soon as reasonably practicable upon becoming aware of the provisions of the 
Funders' Direct Agreement applying.  Thereafter as soon as the Contractor 
becomes entitled to terminate the Construction  Contract free from the 
constraints contained in the Funders' Direct Agreement, whether upon the 
expiry of the Step-in Period (as such term is defined in the Funders' Direct 
Agreement) or otherwise, then the Contractor undertakes to the Authority not to 
terminate the Construction Contract on account of an Event of Project Co 
Default (whether occurring before or after the Contractor's right to terminate the 
Construction Contract was free from the constraints of the Funders' Direct 
Agreement) without first giving the Authority not less than [fifteen (15)] Business 
Days' prior notice specifying the grounds for that termination and noting that the 
Contractor's right of termination is not subject to the Funders' Direct Agreement. 
Any such notice, other than one given in circumstances where there is no 
default under the Construction Contract by Project Co or the Contractor, shall 
for the purposes of this Agreement also be a Termination Notice and the 
provisions of this Agreement shall apply accordingly. 

2.3.3 Notwithstanding any provision of the Construction Contract to the contrary, on 
termination of the Design Build Finance and Maintain Agreement by the 
Authority, the Parties agree that the Construction Contract shall not come to an 
end except in accordance with the terms of this Agreement. 
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2.3.4 The Authority acknowledges that it shall not be entitled to exercise its rights 
under Clauses 3 (Step-in and Step-out) and 4 (Novation): 

(a) where the event giving rise to termination of the Design Build Finance 
and Maintain Agreement is a Contractor Event of Default (as that term 
is defined in the Construction Contract) whether or not at the relevant 
time there has been notice to terminate the Construction Contract for 
such Contractor Event of Default; 

(b) until the Security Trustee has released its security over the 
Construction Contract; or 

(c) until the Security Trustee has confirmed to the Authority in writing that 
it has no further claims or interest in the claims of Project Co or any 
Suitable Substitute Contractor (as such term is defined in the Funders’ 
Contractor Direct Agreement) against the Contractor whether pursuant 
to the Security Documents, the Construction Contract or the 
enforcement of any rights under the Security Documents or the 
Funders’ Contractor Direct Agreement. 

3. STEP-IN AND STEP-OUT 

3.1 Step-in Notice 

3.1.1 If the Authority has terminated the Design Build Finance and Maintain 
Agreement in accordance with the terms of the Design Build Finance and 
Maintain Agreement or if the Authority has received a Termination Notice, then 
subject to the provisions of this Agreement, the Authority may give written 
notice to the Contractor (copied to the Security Trustee) (a "Step-in Notice") of 
the intention of the Authority to issue a Step-in Undertaking on a specified date 
(the "Proposed Step-in Date") provided that such Proposed Step-in Date shall 
be: 

(a) no later than [five (5)] Business Days after termination of the Design 
Build Finance and Maintain Agreement where this has been 
terminated by the Authority; and  

(b) no earlier than the date falling five (5) Business Days prior to the date 
of expiry of the Termination Notice and no later than the date of expiry 
of the Termination Notice where a Termination Notice has been given 
by the Contractor.   

3.1.2 Unless the Contractor otherwise consents, only one Step-in Notice may be 
given during the period of this Agreement.  Subject to Clause 5.1 (Rights of 
Termination) below, the Contractor shall not be entitled to terminate the 
Construction Contract until after the Proposed Step-in Date. 

3.2 Notice of Obligations and Step-in Undertaking 

3.2.1 Within [three (3)] Business Days of receipt of any Step-in Notice, the Contractor 
shall give written notice to the Authority of any sums of which the Contractor 
has actual knowledge which are due and payable but unpaid by Project Co and 
of any other material obligations or liabilities, of which the Contractor has actual 
knowledge, which should have been performed or discharged by Project Co 
under the Construction Contract, in each case, as at the date of the Step-in 
Notice. 

3.2.2 The Contractor shall inform the Authority in writing as soon as reasonably 
practicable of: 
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(a) any change in such sums, obligations or liabilities referred to in 
Clause 3.2.1; and 

(b) any further sums, obligations or liabilities thereafter falling due and 
payable but unpaid or falling due for performance or discharge and 
unperformed or undischarged (as the case may be); 

in each case of which the Contractor has actual knowledge, before the Step-in 
Date. 

3.2.3 The Contractor shall give the Authority the information referred to in 
Clauses 3.2.1 and 3.2.2 in good faith and may not give any further notifications 
pursuant to Clause 3.2.2 less than [two (2)] Business Days prior to the 
Proposed Step-in Date.  The Authority shall not be required to assume any 
liability under a Step-in Undertaking for any outstanding obligations or liabilities 
of Project Co to the Contractor which are not notified to the Authority pursuant 
to Clauses 3.2.1 or 3.2.2. 

3.2.4 Not later than the Proposed Step-in Date the Authority shall decide if it is 
prepared to issue a Step-in Undertaking.  If it does so decide, the Authority shall 
promptly give the Contractor written notification of such decision and, at the 
same time, provide a copy of such notification to the Senior Funder.  The 
Authority shall deliver to the Contractor on the Proposed Step-in Date, a written 
undertaking in form and substance agreed with the Contractor (both the 
Authority and the Contractor acting reasonably) (the "Step-in Undertaking"), 
incorporating a clause in terms similar to Clause 11 (but only to the extent that 
there will not be double counting of default interest accruing under the 
Construction Contract and this Agreement), and undertaking to the Contractor: 

(a) to pay or procure the payment to the Contractor, within [fifteen (15)] 
Business Days of demand by the Contractor, of any sum due and 
payable but unpaid by Project Co to the Contractor under the 
Construction Contract before the Step-in Date and which has been 
notified by the Contractor to the Authority in accordance with 
Clause 3.2.1 or 3.2.2; 

(b) to perform or discharge or procure the performance or discharge of 
any unperformed or undischarged obligations of Project Co under the 
Construction Contract which shall have fallen due for performance or 
discharge before the Step-in Date and which have been notified by 
the Contractor to the Authority in accordance with Clause 3.2.1 
or 3.2.2 within such period as the Contractor may reasonably require; 

(c) to pay or procure the payment of any sum due and payable by Project 
Co under the Construction Contract as a result of any act or omission 
occurring during the Step-in Period which shall arise from any act or 
omission occurring after the Step-in Date (but subject to Clauses 3.4 
and 4.5.3(b)) but not, to avoid doubt, any sum due in respect of any 
Works carried out before the Step-in Date; and 

(d) to perform or discharge or procure the performance or discharge of 
any obligations of Project Co under the Construction Contract as a 
result of any act or omission occurring during the Step-in Period which 
shall arise from any act or omission occurring after the Step-in Date 
(but subject to Clauses 3.4 (Step-Out) and 4.5.3(b)) but not, to avoid 
doubt, to perform or discharge or to procure the performance or 
discharge of any obligations in respect of any Works carried before 
the Step-in Date. 

3.2.5 Following notification of the Authority’s decision pursuant to Clause 3.2.4, the 
Security Trustee shall, on or before the Proposed Step-in Date, take any action 
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which is necessary unconditionally and irrevocably to release the Construction 
Contract and the Parent Company Guarantee from the security constituted by 
the Security Documents. 

3.2.6 Upon release by the Security Trustee of its security over the Parent Company 
Guarantee in accordance with Clause 3.2.5, Project Co shall immediately 
assign all its rights and powers under the Parent Company Guarantee to the 
Authority in accordance with Clause [insert reference] of the same. 

3.2.7 If the Authority shall not have issued the Step-in Undertaking on or before the 
Proposed Step-in Date the Step-in Notice shall be deemed to have been 
withdrawn and the rights and obligations of the Parties shall be construed as if 
the Step-in Notice had not been given. 

3.3 Restriction of Right of Termination 

During or in respect of the Step-in Period, the Contractor confirms to the Authority that it 
shall continue to observe and perform its duties and obligations under the Construction 
Contract and shall, without prejudice to Clause 5.1 (Rights of Termination), only be 
entitled to exercise its rights of termination under the Construction Contract: 

3.3.1 by reference to an Event of Project Co Default arising during the Step-in Period 
provided that no event of default by Project Co under the Design Build Finance 
and Maintain Agreement (whether resulting in termination of the Design Build 
Finance and Maintain Agreement or otherwise, and notwithstanding that it has 
occurred during the Step-in Period) shall entitle the Contractor to exercise such 
rights of termination during the Step-in Period; or 

3.3.2 if the Authority, in breach of the terms of the Construction Contract, fails to pay 
when due any amount owed to the Contractor or fails to perform or discharge 
when falling due for performance or discharge any obligation under the Step-in 
Undertaking or fails to procure such payment or performance or discharge; or 

3.3.3 if such rights of termination arise in circumstances where there is no default 
under the Construction Contract by the Authority or the Contractor. 

3.4 Step-Out 

3.4.1 the Authority may, at any time, give the Contractor at least [thirty (30)] days' 
prior written notice to terminate the Step-in Period on a date specified in the 
notice (the "Step-out Date");  

3.4.2 the Authority shall give the Contractor at least [thirty (30)] days' prior written 
notice that (subject to Clause 4.4.2) the Step-in Period will end due to the 
occurrence (subject to Clause 4.7 (Extension of Step-in Period) of the first 
anniversary of the Step-in Date; 

provided that 

(a) the Authority has performed and discharged in full or procured the 
performance and discharge in full of any obligations of Project Co 
under the Construction Contract in relation to the maintenance of 
records and the provision of reports during the Step-in Period so as to 
permit the Contractor to monitor the performance of Project Co's other 
obligations under the Construction Contract; and 

(b) all liability under the Step-in Undertaking pursuant to any claims made 
up to the date specified in either Clause 3.4.1 or Clause 3.4.2 (as the 
case may be) shall have been fully and unconditionally discharged, 
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the Authority shall be released from the Step-in Undertaking on the expiry of the 
Step-in Period in accordance with Clauses 3.4.1 and 3.4.2.  Such release shall 
not affect the continuation of Project Co's obligations towards the Contractor 
under the Construction Contract. 

4. NOVATION 

4.1 Proposed Substitute 

At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 3.1 
(Step-in Notice) or at any time during the Step-in Period the Authority may give notice 
(copied to the Security Trustee) (a "Proposed Novation Notice") to the Contractor that it 
wishes itself or another person (a "Proposed Substitute") to assume, by way of sale, 
transfer or other disposal, the rights and obligations of Project Co under the Construction 
Contract and specifying a date (the "Proposed Novation Date"): 

4.1.1 falling not later than [fifteen (15)] Business Days after termination of the Design 
Build Finance and Maintain Agreement where this has been terminated by the 
Authority; 

4.1.2 falling not later than the expiry of the Termination Notice where a Proposed 
Novation Notice is given by the Authority at a time when it is entitled to give a 
Step-in Notice pursuant to Clause 3.1 (Step-in Notice); and  

4.1.3 falling not later than [twenty-eight (28)] Business Days after the date of the 
Proposed Novation Notice, where a Proposed Novation Notice is given during a 
Step-in Period. 

Save as provided in Clause 4.4 (Consent Withheld), only one Proposed Novation Notice 
may be given during the period of this Agreement.  Without prejudice to Clauses 3.3 
(Restriction of Right of Termination) and 5.1 (Rights of Termination), the Contractor shall 
not be entitled to terminate the Construction Contract during the notice period specified in 
a Proposed Novation Notice. 

4.2 Information for Consent to Novation 

If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, the 
Contractor's consent to the novation shall be deemed to have been given automatically.  
Where the Proposed Substitute is not the Authority, a novation in accordance with a 
Proposed Novation Notice shall only be effective if the Contractor consents to that 
novation in writing in accordance with Clause 4.3 (Grant of Consent) and the Authority 
shall (as soon as practicable) supply the Contractor with the following information (copied 
to the Security Trustee): 

4.2.1 the name and registered address of the Proposed Substitute; 

4.2.2 the names of the shareholders in the Proposed Substitute and the share capital 
owned by each of them; 

4.2.3 the names of the directors and the secretary of the Proposed Substitute; 

4.2.4 details of the means by which it is proposed to finance the Proposed Substitute 
(including the extent to which such finance is committed and any conditions 
precedent as to its availability for drawing); and 

4.2.5 the resources (including contractual arrangements) which are to be available to 
the Proposed Substitute to enable it to perform its obligations under the 
Construction Contract. 
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4.3 Grant of Consent 

The Contractor may withhold or delay consent to a novation only where the Proposed 
Substitute is not the Authority and the Authority has failed to show to the Contractor's 
satisfaction (acting reasonably) that: 

4.3.1 the Proposed Substitute has the legal capacity, power and authorisation to 
become a party to and perform the obligations of Project Co under the 
Construction Contract; and 

4.3.2 the technical competence and financial standing of and the technical and 
financial resources available to the Proposed Substitute are sufficient to perform 
the obligations of Project Co under the Construction Contract. 

The Contractor shall notify the Authority in writing, within [five (5)] Business Days of the 
later of receipt of a Proposed Novation Notice and all information required under 
Clause 4.2 (Information for Consent to Novation), as to whether or not it has decided to 
grant such consent (together with an explanation of its reasons if it has decided to 
withhold its consent). 

4.4 Consent withheld 

If, in accordance with Clause 4.3 (Grant of Consent), the Contractor withholds its consent 
to a Proposed Novation Notice, the Authority shall be entitled to give one or more 
subsequent Proposed Novation Notices, pursuant to the provisions of Clause 4.1 
(Proposed Substitute), containing changed particulars relating to the same Proposed 
Substitute or particulars relating to another Proposed Substitute which (where the 
replacement Proposed Substitute is not the Authority) the Authority has good cause to 
believe would fulfil the requirements of Clauses 4.3.1 and 4.3.2, provided that only one 
Proposed Novation Notice may be outstanding at any one time, and provided further that: 

4.4.1 where a Step-in-Notice has not been issued, any revised Proposed Novation 
Date shall be a date falling no later than the date specified in Clause 4.1.1 
or 4.1.2 as appropriate; and 

4.4.2 if the Proposed Novation Notice was served during the Step-in Period, any 
revised Proposed Novation Date shall be a date falling not later than [twenty-
eight (28)] Business Days after the date of the revised Proposed Novation 
Notice.  

4.5 Implementation of Novation 

4.5.1 If the Contractor consents to a novation pursuant to a Proposed Novation 
Notice (whether automatically or otherwise), then on the Proposed Novation 
Date and without prejudice to Clause 5.1 (Rights of Termination),  

(a) following notification pursuant to Clause 4.1 (Proposed Substitute) and 
in the absence of any prior release in accordance with Clause 3.2.5, 
the Security Trustee shall, on or before the Proposed Novation Date, 
take any action which is necessary unconditionally and irrevocably to 
release the Construction Contract and the Parent Company 
Guarantee from the security constituted by the Security Documents; 
and 

(b) Project Co shall immediately assign all its rights and powers under the 
Parent Company Guarantee to the Authority in accordance with 
clause [insert reference] of the same and on the Proposed Novation 
Date and without prejudice to Clause 5.1 (Rights of Termination). 

4.5.2 Subject to the prior performance by the Security Trustee and Project Co of their 
respective obligations under Clause 4.5.1(a) and Clause 4.5.1(b)  the Proposed 
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Substitute shall become a party to the Construction Contract in place of Project 
Co and, thereafter, shall be treated as if it was and had always been named as 
a party to the Construction Contract in place of Project Co; and 

(a) the Contractor, Project Co and the Proposed Substitute shall enter 
into a novation agreement (the "Novation Agreement") and any other 
requisite agreements, in form and substance satisfactory to the 
Contractor (acting reasonably), pursuant to which: 

i. the Proposed Substitute shall be granted all of the rights of 
Project Co under the Construction Contract (including those 
arising prior to the end of the Step-in Period); 

ii. subject to the Contractor giving to the Proposed Substitute within 
[three (3)] Business Days of receipt of the Proposed Novation 
Notice such notice as is referred to in Clause 3.2.1 and to the 
provisions of Clauses 3.2.2 and 3.2.3, mutatis mutandis, the 
Proposed Substitute shall assume all of the obligations and 
liabilities of Project Co under the Construction Contract (including 
those arising prior to the end of any Step-in Period and those 
arising during the period of the Proposed Novation Notice); 

provided that the Contractor will not be in breach of any of its obligations under 
this Agreement if the Proposed Substitute does not enter into one or other of 
such agreements. 

4.5.3 On and after the Novation Effective Date: 

(a) the Contractor shall owe its obligations under the Construction 
Contract (whether arising before, on or after such date) to the 
Proposed Substitute and the receipt, acknowledgement or 
acquiescence of the Proposed Substitute shall be a good discharge; 
and 

(b) if the Authority shall have entered into a Step-in Undertaking, the 
Authority will be released from the Step-in Undertaking, provided that: 

i. all obligations of the Authority under the Step-in Undertaking 
which have accrued up to the Novation Effective Date and are 
identifiable as at that date shall have been fully and 
unconditionally discharged; and  

ii. the Authority has performed and discharged in full or procured 
the performance and discharge in full of the obligations of Project 
Co under the Construction Contract in relation to the 
maintenance of records and the provision of reports during the 
Step-in Period up to the Novation Effective Date so as to permit 
the Contractor to monitor the performance of Project Co's other 
obligations under the Construction Contract. 

4.5.4 the Authority and the Contractor shall use all reasonable endeavours to agree 
and the Authority shall use reasonable endeavours to procure that the 
Proposed Substitute agrees any amendments to the Construction Contract 
necessary to reflect Clause 3.2.2 and the fact that the Design Build Finance and 
Maintain Agreement may have terminated at the time of the Novation Effective 
Date. 

4.6 Termination After Novation 

After the Novation Effective Date the Contractor shall only be entitled to exercise its rights 
of termination under the Construction Contract:  
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4.6.1 in respect of any Event of Project Co Default arising after that date in 
accordance with the Construction Contract; or 

4.6.2 if the Proposed Substitute does not discharge the obligations and liabilities 
assumed by it under Clause 4.5.2(a) which relate to matters arising prior to the 
end of the Step-in Period within [fifteen (15)] Business Days following the 
Novation Effective Date. 

4.7 Extension of Step-In Period 

As at the date of the first anniversary of the Step-in Date, if the Step-in Period has not 
previously ended, and: 

4.7.1 the Authority is in the course of conducting discussions in good faith with a 
Proposed Substitute (the novation to whom has been approved by the 
Contractor whether automatically or otherwise in accordance with Clause 4.3 
(Grant of Consent)), the Step-in Period shall be extended and shall continue 
until such date as is proposed by the Authority and agreed by the Contractor; or 

4.7.2 a contract has been entered into between the Authority and a Proposed 
Substitute (which has been approved by the Contractor in accordance with 
Clause 4.3 (Grant of Consent)) as at such date,  

the Step-in Period shall be extended and shall continue until the date such contract 
comes into force, provided that such date shall not be later than [thirty (30)] Business 
Days after the last date of execution of such contract. 

5. RIGHTS AND OBLIGATIONS UNDER THE CONSTRUCTION CONTRACT 

5.1 Rights of Termination 

If: 

5.1.1 no Step-in Notice or Proposed Novation Notice is given before a Termination 
Notice expires or within [  ] Business Days after termination of the Design Build 
Finance and Maintain Agreement by the Authority; or 

5.1.2 a Step-in Undertaking is not issued on the Proposed Step-in Date; or 

5.1.3 the Step-in Notice is withdrawn or, pursuant to Clause 3.2.7, deemed to have 
been withdrawn; or 

5.1.4 the Step-in Period ends before the occurrence of the Novation Effective Date; or 

5.1.5 in the absence of a Step-in Undertaking, the Contractor withholds its consent to 
a novation pursuant to a Proposed Novation Notice, in accordance with 
Clause 4.3 (Grant of Consent), and does not subsequently grant consent to a 
novation in accordance with Clause 4.4 (Consent Withheld) on or before the 
Proposed Novation Date; or 

5.1.6 in the absence of a Step-in Undertaking, the obligations of the Proposed 
Substitute set out in Clause 4.5 (Implementation of Novation) are not performed 
on the Proposed Novation Date; or 

5.1.7 the Contractor is entitled to terminate the Construction Contract under 
Clause 3.3 (Restriction of Right of Termination) or 4.6 (Termination after 
Novation); or 

5.1.8 the Authority exercises its right to Step-out under Clause 3.4.1,  

the Contractor shall, on and from the Step-out Date, be entitled to: 
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5.1.9 exercise all of its rights under the Construction Contract and act upon any and 
all grounds for termination available to it in relation to the Construction Contract 
whenever occurring; and/or 

5.1.10 pursue any and all claims and exercise any and all rights and remedies against 
Project Co. 

5.2 Project Co's Obligations to Continue 

Until completion of a novation pursuant to Clause 4.5 (Implementation of Novation) 
(unless the terms of such novation expressly preserve an obligation or liability of Project 
Co), Project Co shall continue to be liable for all its obligations and liabilities, whenever 
occurring, under or arising from the Construction Contract notwithstanding: 

5.2.1 the service of a Step-in Notice or the issue of a Step-in Undertaking or the 
expiry of the Step-in Period or the release of a Step-in Undertaking; or 

5.2.2 the service of a Proposed Novation Notice; or 

5.2.3 any other provision of this Agreement. 

6. REVOCATION OF NOTICES 

A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by the 
Party giving them before the expiry of their respective notice periods.  Upon any such revocation, 
the rights and obligations of the Parties shall be construed as if the relevant notice had not been 
given. 

7. ASSIGNATION 

7.1 Binding on Successors and Assignees 

This Agreement shall be binding on and shall enure to the benefit of the Parties and their 
respective successors and permitted assignees.  In the case of the Authority, its 
successors shall include any person to which the [Scottish Ministers], in exercising their 
statutory powers to transfer property, rights and liabilities of the Authority upon the 
Authority ceasing to exist, transfers the rights and obligations of the Authority under this 
Agreement. 

7.2 Restriction on Assignation 

No Party shall assign or transfer any part of its respective rights or obligations under this 
Agreement without the prior consent of the others (such consent not to be unreasonably 
withheld or delayed), provided that: 

7.2.1 Project Co shall not assign this Agreement to any party other than a party to 
whom Project Co's interests in the Design Build Finance and Maintain 
Agreement and Construction Contract are assigned in accordance with the 
terms of the Design Build Finance and Maintain Agreement and Construction 
Contract respectively; 

7.2.2 the Authority shall be entitled, without the consent of any other Party, to transfer 
all its rights and obligations hereunder, to any person to whom it assigns or 
otherwise disposes of the benefit of the Design Build Finance and Maintain 
Agreement in accordance with Clause 57 (Assignation and Sub-Contracting) of 
the Design Build Finance and Maintain Agreement and, otherwise, with Project 
Co's and the Contractor's consent (not to be unreasonably withheld or delayed); 

7.2.3 nothing in this sub-clause shall restrict the rights of the [Scottish Ministers] to 
effect a statutory transfer; 
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7.2.4 the Contractor shall assign this Agreement to any party to whom it assigns the 
Construction Contract (in accordance with the terms of that agreement). 

7.2.5 the Security Trustee may assign or transfer its rights and obligations to a 
successor trustee of the Funders under the Funding Agreement without the 
consent of any other Party and this Clause 7.2 shall not prevent any Funder 
assigning or transferring its rights under the Funding Agreements and the 
Security Documents in accordance with the terms of the Funding Agreements. 

7.3 No Loss 

The Contractor agrees that it shall not at any time assert that any permitted assignee in 
terms of this Agreement is precluded from recovering any loss resulting from any breach 
of this Agreement by reason that such assignee is not an original party to this Agreement 
or that no less or a different loss has been suffered by such assignee. 

8. CONFIDENTIALITY 

8.1 The parties shall be bound to observe, mutatis mutandis, the terms of Clause [insert 
reference] of the Construction Contract with respect to any information or document 
referred to in Clause [insert reference] of the Construction Contract which shall come into 
its possession pursuant to this Agreement.] 

8.2 The Contractor agrees that the Authority shall be entitled to disclose the terms of this 
Agreement in accordance with Clause 61 (Confidentiality) of the Design Build Finance 
and Maintain Agreement.  

9. NOTICES 

Any notice given under this Agreement shall be deemed to be duly given if it is delivered by hand 
or sent by recorded delivery to the party named therein at the address of such party shown in this 
Agreement or such other address as such party may by notice in writing nominate for the purpose 
of service and if sent by recorded delivery shall be deemed (subject to proof to the contrary) to 
have been received forty eight (48) hours after being posted. 

10. PAYMENTS AND TAXES 

10.1 Payments 

All payments under this Agreement to any Party shall be made in pounds sterling by 
electronic transfer of funds for value on the day in question to the bank account of the 
recipient (located in the United Kingdom) specified to the other Parties from time to time. 

10.2 VAT 

10.2.1 All amounts stated to be payable by any Party under this Agreement shall be 
exclusive of any VAT properly payable in respect of the supplies to which they 
relate.  

10.2.2 Each Party shall pay any VAT properly payable hereunder in respect of any 
supply made to it under this Agreement, provided that it shall first have received 
a valid tax invoice in respect of that supply which complies with the 
requirements of Part III VAT Regulations 1995. 

10.3 Deductions from payments 

All sums payable by a Party to any other Party under this Agreement shall be paid free 
and clear of all deductions or withholdings whatsoever in respect of taxation, save as may 
be required by Law. 
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11. DEFAULT INTEREST 

Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest on 
any payment not made on the due date calculated from day to day at a rate per annum equal to the 
Default Interest Rate from the day after the date on which payment was due up to and including the 
date of payment. 

12. AGGREGATE LIABILITY 

Notwithstanding any other provision of this Agreement, the Contractor's aggregate liability from 
time to time under this Agreement and the Construction Contract shall not at any time exceed its 
maximum liability as stated in the Construction Contract. 

13. PROFESSIONAL INDEMNITY INSURANCE 

13.1 The Contractor by this Agreement covenants with the Authority that it has at its own cost 
taken out, or procured the taking out of, professional indemnity insurance with reputable 
insurers carrying on business in the European Union with a limit of indemnity of not less 
than £[  ],000,000 ([  ] million pounds) [on an each and every claim basis][in the annual 
aggregate] with at least one annual reinstatement, in relation to the Works, provided 
always that: 

13.2 such insurance shall be in place from the commencement of the Works until no less than 
12 years after the Actual Completion Date or, if earlier, after the date of termination of the 
Construction Contract; 

13.3 the insurance premiums in respect of the insurance shall at all times be the responsibility 
of the Contractor; 

13.4 if such insurance is not available to the Contractor (and/or design and build contractors 
engaged in projects of a similar scope, size, nature and complexity as the Contractor) at 
commercially reasonable rates and terms (excluding any increase in premiums 
attributable to the actions, omissions, errors or defaults of the Contractor), the Contractor 
and the Authority will meet and the Contractor will outline the steps it intends to take to 
manage such risks.  If the steps proposed by the Contractor are not acceptable to the 
Authority (acting reasonably), the Contractor and the Authority shall agree an alternative 
method of managing such risk. 

13.5 The Contractor will, upon request, provide the Authority with reasonable evidence that the 
policy referred to in this Clause 13 (Professional Indemnity Insurance) is in full force and 
effect in accordance with the requirements of this Clause 13 (Professional Indemnity 
Insurance). 

14. THIRD PARTY RIGHTS 

It is agreed that this Agreement is not intended to, and does not, give to any person who is not a 
party to this Agreement any rights to enforce any provisions contained herein except for any person 
to whom the benefit of this Agreement is assigned or transferred in accordance with Clause 7 
(Assignation). 

15. AGENCY 

15.1 No Delegation 

No provision of this Agreement shall be construed as a delegation by the Authority of any 
of its statutory authority to any other Party. 
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15.2 No Agency 

Save as otherwise provided in this Agreement, no other Party shall be or be deemed to 
be an agent of the other Parties nor shall any party hold itself out as having authority or 
power to bind the other parties in any way. 

15.3 Independent Contractor 

The Parties shall, at all times, be independent contractors and nothing in this Agreement 
shall be construed as creating any partnership between the Parties or any relationship of 
employer and employee between the Parties. 

16. WHOLE AGREEMENT 

16.1 This Agreement (when read together with the Design Build Finance and Maintain 
Agreement, the Construction Contract and the Parent Company Guarantee) contains or 
expressly refers to the entire agreement between the Parties with respect to the specific 
subject matter of this Agreement and expressly excludes any warranty, condition or other 
undertaking implied at Law or by custom and supersedes all previous agreements and 
understandings between the Parties with respect thereto and each of the Parties 
acknowledges and confirms that it does not enter into this Agreement in reliance on any 
representation, warranty or other undertaking not fully reflected in the terms of this 
Agreement. 

16.2 Nothing in this Agreement is intended to or shall operate so as to exclude or limit any 
liability for fraud or fraudulent misrepresentation. 

17. WAIVER 

Failure by any Party at any time to enforce any provision of this Agreement or to require 
performance by the other Parties of any provision of this Agreement shall not be construed as a 
waiver of such provision and shall not affect the validity of this Agreement or any part of it or the 
right of the relevant Party to enforce any provision in accordance with its terms. 

18. SEVERABILITY 

If any condition, Clause or provision of this Agreement not being of a fundamental nature, is held to 
be illegal or unenforceable, the validity or enforceability of the remainder of this Agreement shall 
not be affected thereby. 

19. COSTS AND EXPENSES 

Each Party shall be responsible for paying its own costs and expenses incurred in connection with 
the negotiation, preparation and execution of this Agreement. 

20. AMENDMENTS 

No amendment to this Agreement shall be binding unless in writing and signed by the duly 
authorised representatives of the Parties. 

21. GOVERNING LAW AND JURISDICTION 

21.1 Law 

This Agreement shall be governed by and construed in all respects in accordance with 
Scottish law. 

21.2 Jurisdiction 

The Parties each submit to the jurisdiction of the Scottish Courts as regards any claim or 
matter arising in relation to this Agreement. 
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IN WITNESS WHEREOF these presents consisting of this and the [  ] preceding pages are executed as 
follows:-
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SECTION 2  

SERVICE PROVIDER COLLATERAL AGREEMENT 

COLLATERAL WARRANTY 

AMONG: 

(1) [AUTHORITY] (the "Authority") 

(2) [SERVICE PROVIDER] (the "Service Provider");  

(3) [PROJECT CO] ("Project Co"); and 

(4) [SECURITY TRUSTEE] ("Security Trustee") 

WHEREAS: 

(A) The Authority and Project Co have agreed the terms on which Project Co will design, develop and 
construct and provide certain services in connection with the redevelopment of [description of 
facilities] (the "Development") at the Site (as that expression is defined in the Design Build 
Finance and Maintain Agreement) and, accordingly, have entered into the Design Build Finance 
and Maintain Agreement and the Project Documents. 

(B) [Description of financing arrangements]. 

(C) [Description of documents entered into by Project Co as security for its obligations.] 

(D) The Service Provider and Project Co have entered into an agreement of even date herewith 
relating to the provision of certain of the Services (as defined in the Design Build Finance and 
Maintain Agreement) by the Service Provider to enable Project Co to discharge its obligations to 
the Authority regarding such Services under the Design Build Finance and Maintain Agreement 
and the Project Documents (the "Service Contract"). 

(E) This Service Provider's Collateral Agreement (the "Agreement") is one of the Service Providers' 
Collateral Agreements contemplated by the Design Build Finance and Maintain Agreement. 

NOW IT IS HEREBY AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Agreement, the following terms shall, unless the context otherwise requires, have the 
following meanings: 

“Ancillary Documents” has the meaning given in the Design Build Finance 
and Maintain Agreement 

“Business Day” means a day other than a Saturday, Sunday or a 
bank holiday in Scotland 

“Design Build Finance and Maintain 
Agreement” 

means the Design Build Finance and Maintain 
Agreement of even date herewith between (1) the 
Authority and (2) Project Co 

“Event of Project Co Default” has the meaning given in the Service Contract 

“Funders” means [  ] 
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“Funders' Direct Agreement” is the agreement of even date herewith between, 
amongst others, Project Co, the Service Provider 
and the Senior Funder 

“Funders’ Service Provider Direct 
Agreement” 

means [  ] 

“Funding Agreements” means [  ] 

“Novation Agreement” has the meaning given in Clause 4.5.3(b)  

“Novation Effective Date” means the date of performance of the obligations 
set out in Clause 4 (Novation) 

“Parent Company Guarantee” has the meaning given in the Service Contract 

“Proposed Novation Date” has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Proposed Novation Notice”  has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Proposed Step-in Date”  has the meaning given in Clause 3.1 (Step-in 
Notice) 

“Proposed Substitute”  has the meaning given in Clause 4.1 (Proposed 
Substitute) 

“Security Documents”  has the meaning given in the Funders' Direct 
Agreement 

“Senior Funder” means [insert details] 

“Service Contract” has the meaning given in the Design Build Finance 
and Maintain Agreement 

“Step-in Date”  means the date of issue of the Step-in Undertaking 

“Step-in Notice”  has the meaning given in Clause 3.1 (Step-in 
Notice) 

“Step-in Period”  means the period commencing on the Step-in Date 
and ending on the earliest of: 

(e) the date of the first anniversary of the 
Step-in Date (but subject always to 
Clause 4.7 (Extension of Step-in Period)); 

(f) the Step-out Date; 

(g) the Novation Effective Date; and 

(h) termination of the Service Contract under 
Clause 3.3 (Restriction of Right of 
Termination) 

“Step-in Undertaking”  has the meaning given in Clause 3.2.4  

“Step-out Date”  has the meaning given in Clause 3.4.1  
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“Termination Notice”  has the meaning given in Clause 2.4 (Termination 
Notice) 

1.2 Interpretation 

Save to the extent that the context or the express provisions of this Agreement otherwise 
require: 

1.2.1 headings and sub-headings are for ease of reference only and shall not be 
taken into consideration in the interpretation or construction of this Agreement; 

1.2.2 all references to Clauses are references to Clauses of this Agreement; 

1.2.3 all references to agreements, documents or other instruments include (subject 
to all relevant approvals) a reference to that agreement, document or instrument 
as amended, supplemented, substituted, novated or assigned from time to time; 

1.2.4 all references to any statute or statutory provision shall include references to 
any statute or statutory provision which amends, extends, consolidates or 
replaces the same or which has been amended, extended, consolidated or 
replaced by the same and shall include any orders, regulations, codes of 
practice, instruments or other subordinate legislation made under the relevant 
statute or statutory provision; 

1.2.5 any reference to time of day shall be a reference to Edinburgh time; 

1.2.6 the words "herein", "hereto" and "hereunder" refer to this Agreement as a whole 
and not to the particular Clause in which such word may be used; 

1.2.7 words importing the singular include the plural and vice versa; 

1.2.8 words importing a particular gender include all genders; 

1.2.9 "person" includes any individual, partnership, firm, trust, body corporate, 
government, governmental body, authority, agency, unincorporated body of 
persons or association;  

1.2.10 any reference to a public organisation shall be deemed to include a reference to 
any successor to such public organisation or any organisation or entity which 
has taken over the functions or responsibilities of such public organisation; 

1.2.11 references to "Party" means a party to this Agreement and references to 
"Parties" shall be construed accordingly; 

1.2.12 all monetary amounts are expressed in pounds sterling; 

1.2.13 references to the word "includes" or "including" are to be construed without 
limitation; 

1.2.14 the obligations of any Party under this Agreement are to be performed at that 
Party's own cost and expense; 

1.2.15 terms used in this Agreement that are defined in the Design Build Finance and 
Maintain Agreement or the Ancillary Documents shall have the meanings given 
to them in the Design Build Finance and Maintain Agreement or the Ancillary 
Documents, as appropriate. 
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2. TERMINATION NOTICE AND AUTHORITY TERMINATION 

2.1 Service Provider's Warranties and Undertakings 

The Service Provider warrants and undertakes to the Authority that it has complied with 
and fulfilled and shall continue to comply with and fulfil its duties and obligations arising 
under or by virtue of the Service Contract, provided that the Authority shall only be 
entitled to make a claim against the Service Provider under this Clause 2.1 (Service 
Provider's Warranties and Undertakings) if the Design Build Finance and Maintain 
Agreement has terminated and shall not be entitled to do so during the Step-in Period or 
after the Service Contract has been novated under Clause 4 (Novation). 

2.2 Liability of Service Provider 

Any liability arising from any claim for breach of the warranty under or pursuant to 
Clause 2.1 (Service Provider's warranties and Undertakings) shall be in addition to and 
without prejudice to any other present or future liability of the Service Provider to the 
Authority (including, without prejudice to the generality of the foregoing, any liability in 
negligence) and shall not be released, diminished or in any other way be affected by any 
independent enquiry into any relevant matter which may be made or carried out by or on 
behalf of the Authority by any person nor by any action or omission of any person 
whether or not such action or omission might give rise to an independent liability of such 
person to the Authority provided always that the Service Provider shall owe no greater 
duties or obligations to the Authority under this Agreement than it owes or would have 
owed to Project Co under the Service Contract.  Without prejudice to Clause 12 
(Aggregate Liability), the Service Provider shall be entitled in any action or proceedings 
brought by the Authority under this Agreement to rely on any limitation or exclusion of 
liability in the Service Contract and to raise equivalent rights in defence of liability (but 
excluding set-offs and counterclaims) as it would have against Project Co under the 
Service Contract. 

2.3 [Retained Employee Indemnity 

If the Design Build Finance and Maintain Agreement is terminated because of a Project 
Co default then the Service Provider shall indemnify and keep indemnified the Authority 
against all Direct Losses relating to any contractual claims made by Retained Employees 
as a consequence of their redundancy resulting from the early termination of the Design 
Build Finance and Maintain Agreement and/or the Service Contract.  The Authority will 
use reasonable endeavours to mitigate such Direct Losses.] 

2.4 Termination Notice 

2.4.1 The Service Provider undertakes not to terminate the Service Contract on 
account of an Event of Project Co Default without first giving the Authority not 
less than [fifteen (15)] Business Days' prior written notice specifying the grounds 
for that termination.  Subject to Clause 2.4.2 below any such notice shall be a 
"Termination Notice". 

2.4.2 Where the Service Provider's right to terminate is subject to the terms of the 
Funders' Direct Agreement then the Service Provider shall notify the Authority of 
the same as soon as reasonably practicable upon becoming aware of the 
provisions of the Funders' Direct Agreement applying.  Thereafter as soon as 
the Service Provider becomes entitled to terminate the Service Contract free 
from the constraints contained in the Funders' Direct Agreement, whether upon 
the expiry of the Step-in Period (as such term is defined in the Funders' Direct 
Agreement) or otherwise, then the Service Provider undertakes to the Authority 
not to terminate the Service Contract on account of an Event of Project Co 
Default (whether occurring before or after the Service Provider's right to 
terminate the Service Contract was free from the constraints of the Funders' 
Direct Agreement) without first giving the Authority not less than [fifteen (15)] 
Business Days' prior notice specifying the grounds for that termination and 
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noting that the Service Provider's right of termination is not subject to the 
Funders' Direct Agreement. Any such notice, other than one given in 
circumstances where there is no default under the Service Contract by Project 
Co or the Service Provider, shall for the purposes of this Agreement also be a 
Termination Notice and the provisions of this Agreement shall apply 
accordingly. 

2.4.3 Notwithstanding any provision of the Service Contract to the contrary, on 
termination of the Design Build Finance and Maintain Agreement by the 
Authority, the Parties agree that the Service Contract shall not come to an end 
except in accordance with the terms of this Agreement. 

2.4.4 The Authority acknowledges that it shall not be entitled to exercise its rights 
under Clauses 3 (Step-in and Step-out) and 4 (Novation): 

(a) where the event giving rise to termination of the Design Build Finance 
and Maintain Agreement is a Service Provider Event of Default (as 
that term is defined in the Service Contract) whether or not at the 
relevant time there has been notice to terminate the Service Contract 
for such Service Provider Event of Default; 

(b) until the Security Trustee has released its security over the Service 
Contract; or 

(c) until the Security Trustee has confirmed to the Authority in writing that 
it has no further claims or interest in the claims of Project Co or any 
Suitable Substitute Contractor (as such term is defined in the Funders’ 
Service Provider Direct Agreement) against the Service Provider 
whether pursuant to the Security Documents, the Service Contract or 
the enforcement of any rights under the Security Documents or the 
Funders’ Service Provider Direct Agreement. 

3. STEP-IN AND STEP-OUT 

3.1 Step-in Notice 

3.1.1 If the Authority has terminated the Design Build Finance and Maintain 
Agreement in accordance with the terms of the Design Build Finance and 
Maintain Agreement or if the Authority has received a Termination Notice, then 
subject to the provisions of this Agreement, the Authority may give written 
notice to the Service Provider (copied to the Security Trustee) (a "Step-in 
Notice") of the intention of the Authority to issue a Step-in Undertaking on a 
specified date (the "Proposed Step-in Date") provided that such Proposed 
Step-in Date shall be: 

(a) no later than [five (5)] Business Days after termination of the Design 
Build Finance and Maintain Agreement where this has been 
terminated by the Authority; and  

(b) no earlier than the date falling five (5) Business Days prior to the date 
of expiry of the Termination Notice and no later than the date of expiry 
of the Termination Notice where a Termination Notice has been given 
by the Service Provider.   

3.1.2 Unless the Service Provider otherwise consents, only one Step-in Notice may 
be given during the period of this Agreement.  Subject to Clause 5.1 (Rights of 
Termination) below, the Service Provider shall not be entitled to terminate the 
Service Contract until after the Proposed Step-in Date. 
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3.2 Notice of Obligations and Step-in Undertaking 

3.2.1 Within [three (3)] Business Days of receipt of any Step-in Notice, the Service 
Provider shall give written notice to the Authority of any sums of which the 
Service Provider has actual knowledge which are due and payable but unpaid 
by Project Co and of any other material obligations or liabilities, of which the 
Service Provider has actual knowledge, which should have been performed or 
discharged by Project Co under the Service Contract, in each case, as at the 
date of the Step-in Notice. 

3.2.2 The Service Provider shall inform the Authority in writing as soon as reasonably 
practicable of: 

(a) any change in such sums, obligations or liabilities referred to in 
Clause 3.2.1; and 

(b) any further sums, obligations or liabilities thereafter falling due and 
payable but unpaid or falling due for performance or discharge and 
unperformed or undischarged (as the case may be); 

in each case of which the Service Provider has actual knowledge, before the 
Step-in Date. 

3.2.3 The Service Provider shall give the Authority the information referred to in 
Clauses 3.2.1 and 3.2.2 in good faith and may not give any further notifications 
pursuant to Clause 3.2.2 less than [two (2)] Business Days prior to the 
Proposed Step-in Date.  The Authority shall not be required to assume any 
liability under a Step-in Undertaking for any outstanding obligations or liabilities 
of Project Co to the Service Provider which are not notified to the Authority 
pursuant to Clauses 3.2.1 or 3.2.2. 

3.2.4 Not later than the Proposed Step-in Date the Authority shall decide if it is 
prepared to issue a Step-in Undertaking.  If it does so decide, the Authority shall 
promptly give the Service Provider written notification of such decision and, at 
the same time, provide a copy of such notification to the Senior Funder.  The 
Authority shall deliver to the Service Provider on the Proposed Step-in Date, a 
written undertaking in form and substance agreed with the Service Provider 
(both the Authority and the Service Provider acting reasonably) (the "Step-in 
Undertaking"), incorporating a clause in terms similar to Clause 11 (Default 
Interest) (but only to the extent that there will not be double counting of default 
interest accruing under the Service Contract and this Agreement), and 
undertaking to the Service Provider: 

(a) to pay or procure the payment to the Service Provider, within [fifteen 
(15)] Business Days of demand by the Service Provider, of any sum 
due and payable but unpaid by Project Co to the Service Provider 
under the Service Contract before the Step-in Date and which has 
been notified by the Service Provider to the Authority in accordance 
with Clause 3.2.1 or 3.2.2; 

(b) to perform or discharge or procure the performance or discharge of 
any unperformed or undischarged obligations of Project Co under the 
Service Contract which shall have fallen due for performance or 
discharge before the Step-in Date and which have been notified by 
the Service Provider to the Authority in accordance with Clause 3.2.1 
or 3.2.2 within such period as the Service Provider may reasonably 
require; 

(c) to pay or procure the payment of any sum due and payable by Project 
Co under the Service Contract as a result of any act or omission 
occurring during the Step-in Period which shall arise from any act or 
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omission occurring after the Step-in Date (but subject to Clauses 3.4 
(Step-Out) and 4.5.3(b)) but not, to avoid doubt, any sum due in 
respect of any Services provided before the Step-in Date; and 

(d) to perform or discharge or procure the performance or discharge of 
any obligations of Project Co under the Service Contract as a result of 
any act or omission occurring during the Step-in Period which shall 
arise from any act or omission occurring after the Step-in Date (but 
subject to Clauses 3.4 (Step-Out) and 4.5.3(b)) but not, to avoid 
doubt, to perform or discharge or to procure the performance or 
discharge of any obligations in respect of any Services provided 
before the Step-in Date. 

3.2.5 Following notification of the Authority’s decision pursuant to Clause 3.2.4, the 
Security Trustee shall, on or before the Proposed Step-in Date, take any action 
which is necessary unconditionally and irrevocably to release the Service 
Contract and the Parent Company Guarantee from the security constituted by 
the Security Documents. 

3.2.6 Upon release by the Security Trustee of its security over the Parent Company 
Guarantee in accordance with Clause 3.2.5 Project Co shall immediately assign 
all its rights and powers under the Parent Company Guarantee to the Authority 
in accordance with clause [insert reference] of the same. 

3.2.7 If the Authority shall not have issued the Step-in Undertaking on or before the 
Proposed Step-in Date the Step-in Notice shall be deemed to have been 
withdrawn and the rights and obligations of the Parties shall be construed as if 
the Step-in Notice had not been given. 

3.3 Restriction of Right of Termination 

During or in respect of the Step-in Period, the Service Provider confirms to the Authority 
that it shall continue to observe and perform its duties and obligations under the Service 
Contract and shall, without prejudice to Clause 5.1 (Rights of Termination), only be 
entitled to exercise its rights of termination under the Service Contract: 

3.3.1 by reference to an Event of Project Co Default arising during the Step-in Period 
provided that no event of default by Project Co under the Design Build Finance 
and Maintain Agreement (whether resulting in termination of the Design Build 
Finance and Maintain Agreement or otherwise, and notwithstanding that it has 
occurred during the Step-in Period) shall entitle the Service Provider to exercise 
such rights of termination during the Step-in Period; or 

3.3.2 if the Authority, in breach of the terms of the Service Contract, fails to pay when 
due any amount owed to the Service Provider or fails to perform or discharge 
when falling due for performance or discharge any obligation under the Step-in 
Undertaking or fails to procure such payment or performance or discharge; or 

3.3.3 if such rights of termination arise in circumstances where there is no default 
under the Service Contract by the Authority or the Service Provider. 

3.4 Step-Out 

3.4.1 the Authority may, at any time, give the Service Provider at least [thirty (30)] 
days' prior written notice to terminate the Step-in Period on a date specified in 
the notice (the "Step-out Date");  

3.4.2 the Authority shall give the Service Provider at least [thirty (30)] days' prior 
written notice that (subject to Clause 4.4.2) the Step-in Period will end due to 
the occurrence (subject to Clause 4.7 (Extension of Step-In Period) of the first 
anniversary of the Step-in Date; 
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provided that 

(a) the Authority has performed and discharged in full or procured the 
performance and discharge in full of any obligations of Project Co 
under the Service Contract in relation to the maintenance of records 
and the provision of reports during the Step-in Period so as to permit 
the Service Provider to monitor the performance of Project Co's other 
obligations under the Service Contract; and 

(b) all liability under the Step-in Undertaking pursuant to any claims made 
up to the date specified in either Clause 3.4.1 or Clause 3.4.2 (as the 
case may be) shall have been fully and unconditionally discharged, 

the Authority shall be released from the Step-in Undertaking on the expiry of the 
Step-in Period in accordance with Clauses 3.4.1 and 3.4.2.  Such release shall 
not affect the continuation of Project Co's obligations towards the Service 
Provider under the Service Contract. 

4. NOVATION 

4.1 Proposed Substitute 

At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 3.1 
(Step-in Notice) or at any time during the Step-in Period the Authority may give notice 
(copied to the Security Trustee) (a "Proposed Novation Notice") to the Service Provider 
that it wishes itself or another person (a "Proposed Substitute") to assume, by way of 
sale, transfer or other disposal, the rights and obligations of Project Co under the Service 
Contract and specifying a date (the "Proposed Novation Date"): 

4.1.1 falling not later than [fifteen (15)] Business Days after termination of the Design 
Build Finance and Maintain Agreement where this has been terminated by the 
Authority; 

4.1.2 falling not later than the expiry of the Termination Notice where a Proposed 
Novation Notice is given by the Authority at a time when it is entitled to give a 
Step-in Notice pursuant to Clause 3.1 (Step-in Notice); and  

4.1.3 falling not later than [twenty-eight (28)] Business Days after the date of the 
Proposed Novation Notice, where a Proposed Novation Notice is given during a 
Step-in Period. 

Save as provided in Clause 4.4 (Consent withheld), only one Proposed Novation Notice 
may be given during the period of this Agreement.  Without prejudice to Clauses 3.3 
(Restriction of Right of Termination) and 5.1 (Rights of Termination), the Service Provider 
shall not be entitled to terminate the Service Contract during the notice period specified in 
a Proposed Novation Notice. 

4.2 Information for Consent to Novation 

If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, the 
Service Provider's consent to the novation shall be deemed to have been given 
automatically.  Where the Proposed Substitute is not the Authority, a novation in 
accordance with a Proposed Novation Notice shall only be effective if the Service 
Provider consents to that novation in writing in accordance with Clause 4.3 (Grant of 
Consent) and the Authority shall (as soon as practicable) supply the Service Provider with 
the following information (copied to the Security Trustee): 

4.2.1 the name and registered address of the Proposed Substitute; 

4.2.2 the names of the shareholders in the Proposed Substitute and the share capital 
owned by each of them; 
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4.2.3 the names of the directors and the secretary of the Proposed Substitute; 

4.2.4 details of the means by which it is proposed to finance the Proposed Substitute 
(including the extent to which such finance is committed and any conditions 
precedent as to its availability for drawing); and 

4.2.5 the resources (including contractual arrangements) which are to be available to 
the Proposed Substitute to enable it to perform its obligations under the Service 
Contract. 

4.3 Grant of Consent 

The Service Provider may withhold or delay consent to a novation only where the 
Proposed Substitute is not the Authority and the Authority has failed to show to the 
Service Provider's satisfaction (acting reasonably) that: 

4.3.1 the Proposed Substitute has the legal capacity, power and authorisation to 
become a party to and perform the obligations of Project Co under the Service 
Contract; and 

4.3.2 the technical competence and financial standing of and the technical and 
financial resources available to the Proposed Substitute are sufficient to perform 
the obligations of Project Co under the Service Contract. 

The Service Provider shall notify the Authority in writing, within [five (5)] Business Days of 
the later of receipt of a Proposed Novation Notice and all information required under 
Clause 4.2 (Information for Consent to Novation), as to whether or not it has decided to 
grant such consent (together with an explanation of its reasons if it has decided to 
withhold its consent). 

4.4 Consent withheld 

If, in accordance with Clause 4.3 (Grant of Consent), the Service Provider withholds its 
consent to a Proposed Novation Notice, the Authority shall be entitled to give one or more 
subsequent Proposed Novation Notices, pursuant to the provisions of Clause 4.1 
(Proposed Substitute), containing changed particulars relating to the same Proposed 
Substitute or particulars relating to another Proposed Substitute which (where the 
replacement Proposed Substitute is not the Authority) the Authority has good cause to 
believe would fulfil the requirements of Clauses 4.3.1 and 4.3.2, provided that only one 
Proposed Novation Notice may be outstanding at any one time, and provided further that: 

4.4.1 where a Step-in-Notice has not been issued, any revised Proposed Novation 
Date shall be a date falling no later than the date specified in Clause 4.1.1 
or 4.1.2 as appropriate; and 

4.4.2 if the Proposed Novation Notice was served during the Step-in Period, any 
revised Proposed Novation Date shall be a date falling not later than [twenty-
eight (28)] Business Days after the date of the revised Proposed Novation 
Notice.  

4.5 Implementation of Novation 

4.5.1 If the Service Provider consents to a novation pursuant to a Proposed Novation 
Notice (whether automatically or otherwise), then on the Proposed Novation 
Date and without prejudice to Clause 5.1 (Rights of Termination): 

(a) following notification pursuant to Clause 4.1 (Proposed Substitute) and 
in the absence of any prior release in accordance with Clause 3.2.5, 
the Security Trustee shall, on or before the Proposed Novation Date, 
take any action which is necessary unconditionally and irrevocably to 
release the Construction Contract and the Parent Company 
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Guarantee from the security constituted by the Security Documents; 
and 

(b) Project Co shall immediately assign all its rights and powers under the 
Parent Company Guarantee to the Authority in accordance with 
Clause [insert reference] of the same, and on the Proposed Novation 
Date and without prejudice to Clause 5.1 (Rights of Termination). 

4.5.2 Subject to the prior performance by the Security Trustee and Project Co of their 
respective obligations under Clause 4.5.1(a) and Clause 4.5.1(b) the Proposed 
Substitute shall become a party to the Service Contract in place of Project Co 
and, thereafter, shall be treated as if it was and had always been named as a 
party to the Service Contract in place of Project Co; and 

(a) the Service Provider, Project Co and the Proposed Substitute shall 
enter into a novation agreement (the "Novation Agreement") and any 
other requisite agreements, in form and substance satisfactory to the 
Service Provider (acting reasonably), pursuant to which: 

i. the Proposed Substitute shall be granted all of the rights of 
Project Co under the Service Contract (including those arising 
prior to the end of the Step-in Period); 

ii. subject to the Service Provider giving to the Proposed Substitute 
within [three (3)] Business Days of receipt of the Proposed 
Novation Notice such notice as is referred to in Clause 3.2.1 and 
to the provisions of Clauses 3.2.2 and 3.2.3, mutatis mutandis, 
the Proposed Substitute shall assume all of the obligations and 
liabilities of Project Co under the Service Contract (including 
those arising prior to the end of any Step-in Period and those 
arising during the period of the Proposed Novation Notice); 

provided that the Service Provider will not be in breach of any of its obligations 
under this Agreement if the Proposed Substitute does not enter into one or 
other of such agreements. 

4.5.3 On and after the Novation Effective Date: 

(a) the Service Provider shall owe its obligations under the Service 
Contract (whether arising before, on or after such date) to the 
Proposed Substitute and the receipt, acknowledgement or 
acquiescence of the Proposed Substitute shall be a good discharge; 
and 

(b) if the Authority shall have entered into a Step-in Undertaking, the 
Authority will be released from the Step-in Undertaking, provided that: 

i. all obligations of the Authority under the Step-in Undertaking 
which have accrued up to the Novation Effective Date and are 
identifiable as at that date shall have been fully and 
unconditionally discharged; and  

ii. the Authority has performed and discharged in full or procured 
the performance and discharge in full of the obligations of Project 
Co under the Service Contract in relation to the maintenance of 
records and the provision of reports during the Step-in Period up 
to the Novation Effective Date so as to permit the Service 
Provider to monitor the performance of Project Co's other 
obligations under the Service Contract. 

Page 3342

A43230746



 

20\23835991.6\co12 193 

4.5.4 the Authority and the Service Provider shall use all reasonable endeavours to 
agree and the Authority shall use reasonable endeavours to procure that the 
Proposed Substitute agrees any amendments to the Service Contract 
necessary to reflect Clause 3.2.2 and the fact that the Design Build Finance and 
Maintain Agreement may have terminated at the time of the Novation Effective 
Date. 

4.6 Termination After Novation 

After the Novation Effective Date the Service Provider shall only be entitled to exercise its 
rights of termination under the Service Contract:  

4.6.1 in respect of any Event of Project Co Default arising after that date in 
accordance with the Service Contract; or 

4.6.2 if the Proposed Substitute does not discharge the obligations and liabilities 
assumed by it under Clause 4.5.2(a) which relate to matters arising prior to the 
end of the Step-in Period within [fifteen (15)] Business Days following the 
Novation Effective Date. 

4.7 Extension of Step-In Period 

As at the date of the first anniversary of the Step-in Date, if the Step-in Period has not 
previously ended, and: 

4.7.1 the Authority is in the course of conducting discussions in good faith with a 
Proposed Substitute (the novation to whom has been approved by the Service 
Provider whether automatically or otherwise in accordance with Clause 4.3 
(Grant of Consent)), the Step-in Period shall be extended and shall continue 
until such date as is proposed by the Authority and agreed by the Service 
Provider; or 

4.7.2 a contract has been entered into between the Authority and a Proposed 
Substitute (which has been approved by the Service Provider in accordance 
with Clause 4.3 (Grant of Consent)) as at such date,  

the Step-in Period shall be extended and shall continue until the date such contract 
comes into force, provided that such date shall not be later than [thirty (30)] Business 
Days after the last date of execution of such contract. 

5. RIGHTS AND OBLIGATIONS UNDER THE SERVICE CONTRACT 

5.1 Rights of Termination 

If: 

5.1.1 no Step-in Notice or Proposed Novation Notice is given before a Termination 
Notice expires or within [fifteen (15)] Business Days after termination of the 
Design Build Finance and Maintain Agreement by the Authority; or 

5.1.2 a Step-in Undertaking is not issued on the Proposed Step-in Date; or 

5.1.3 the Step-in Notice is withdrawn or, pursuant to Clause 3.2.7, deemed to have 
been withdrawn; or 

5.1.4 the Step-in Period ends before the occurrence of the Novation Effective Date; or 

5.1.5 in the absence of a Step-in Undertaking, the Service Provider withholds its 
consent to a novation pursuant to a Proposed Novation Notice, in accordance 
with Clause 4.3 (Grant of Consent), and does not subsequently grant consent to 
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a novation in accordance with Clause 4.4 (Consent Withheld) on or before the 
Proposed Novation Date; or 

5.1.6 in the absence of a Step-in Undertaking, the obligations of the Proposed 
Substitute set out in Clause 4.5 (Implementation of Novation) are not performed 
on the Proposed Novation Date; or 

5.1.7 the Service Provider is entitled to terminate the Service Contract under 
Clause 3.3 (Restriction of Right of Termination) or 4.6 (Termination after 
Novation); or 

5.1.8 the Authority exercises its right to Step-out under Clause 3.4.1,  

the Service Provider shall, on and from the Step-out Date,  be entitled to: 

5.1.9 exercise all of its rights under the Service Contract and act upon any and all 
grounds for termination available to it in relation to the Service Contract 
whenever occurring; and/or 

5.1.10 pursue any and all claims and exercise any and all rights and remedies against 
Project Co. 

5.2 Project Co's Obligations to Continue 

Until completion of a novation pursuant to Clause 4.5 (Implementation of Novation) 
(unless the terms of such novation expressly preserve an obligation or liability of Project 
Co), Project Co shall continue to be liable for all its obligations and liabilities, whenever 
occurring, under or arising from the Service Contract notwithstanding: 

5.2.1 the service of a Step-in Notice or the issue of a Step-in Undertaking or the 
expiry of the Step-in Period or the release of a Step-in Undertaking; or 

5.2.2 the service of a Proposed Novation Notice; or 

5.2.3 any other provision of this Agreement. 

6. REVOCATION OF NOTICES 

A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by the 
Party giving them before the expiry of their respective notice periods.  Upon any such revocation, 
the rights and obligations of the Parties shall be construed as if the relevant notice had not been 
given. 

7. ASSIGNATION 

7.1 Binding on Successors and Assignees 

This Agreement shall be binding on and shall enure to the benefit of the Parties and their 
respective successors and permitted assignees. In the case of the Authority, its 
successors shall include any person to which the [Scottish Ministers], in exercising their 
statutory powers to transfer property, rights and liabilities of the Authority upon the 
Authority ceasing to exist, transfers the rights and obligations of the Authority under this 
Agreement. 

7.2 Restriction on Assignation 

No Party shall assign or transfer any part of its respective rights or obligations under this 
Agreement without the prior consent of the others (such consent not to be unreasonably 
withheld or delayed), provided that: 
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7.2.1 Project Co shall not assign this Agreement to any party other than a party to 
whom Project Co's interests in the Design Build Finance and Maintain 
Agreement and Service Contract are assigned in accordance with the terms of 
the Design Build Finance and Maintain Agreement and Service Contract 
respectively; 

7.2.2 the Authority shall be entitled, without the consent of any other Party, to transfer 
all its rights and obligations hereunder, to any person to whom it assigns or 
otherwise disposes of the benefit of the Design Build Finance and Maintain 
Agreement in accordance with Clause 57 (Assignation and Sub-Contracting) of 
the Design Build Finance and Maintain Agreement and, otherwise, with Project 
Co's and the Service Provider's consent (not to be unreasonably withheld or 
delayed); 

7.2.3 nothing in this sub-clause shall restrict the rights of the Secretary of State to 
effect a statutory transfer; 

7.2.4 the Service Provider shall assign this Agreement to any party to whom it 
assigns the Service Contract (in accordance with the terms of that agreement). 

7.2.5 the Security Trustee may assign or transfer its rights and obligations to a 
successor trustee of the Funders under the Funding Agreement without the 
consent of any other Party and this Clause 7.2 (Restriction on Assignation) shall 
not prevent any Funder assigning or transferring its rights under the Funding 
Agreements and the Security Documents in accordance with the terms of the 
Funding Agreements. 

7.3 No Loss 

The Services Provider agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting from 
any breach of this Agreement by reason that such assignee is not an original party to this 
Agreement or that no less or a different loss has been suffered by such assignee. 

8. CONFIDENTIALITY 

8.1 The parties shall be bound to observe, mutatis mutandis, the terms of 
Clause [                    ] of the Service Contract with respect to any information or document 
referred to in Clause [                    ] of the Service Contract which shall come into its 
possession pursuant to this Agreement.] 

8.2 The Service Provider agrees that the Authority shall be entitled to disclose the terms of 
this Agreement in accordance with Clause 61 (Confidentiality) of the Design Build, 
Finance and Maintain Agreement. 

9. NOTICES 

Any notice given under this Agreement shall be deemed to be duly given if it is delivered by hand 
or sent by recorded delivery to the party named therein at the address of such party shown in this 
Agreement or such other address as such party may by notice in writing nominate for the purpose 
of service and if sent by recorded delivery shall be deemed (subject to proof to the contrary) to 
have been received forty eight (48) hours after being posted. 

10. PAYMENTS AND TAXES 

10.1 Payments 

All payments under this Agreement to any Party shall be made in pounds sterling by 
electronic transfer of funds for value on the day in question to the bank account of the 
recipient (located in the United Kingdom) specified to the other Parties from time to time. 

Page 3345

A43230746



 

20\23835991.6\co12 196 

 

 

10.2 VAT 

10.2.1 All amounts stated to be payable by any Party under this Agreement shall be 
exclusive of any VAT properly payable in respect of the supplies to which they 
relate.  

10.2.2 Each Party shall pay any VAT properly payable hereunder in respect of any 
supply made to it under this Agreement, provided that it shall first have received 
a valid tax invoice in respect of that supply which complies with the 
requirements of Part III VAT Regulations 1995. 

10.3 Deductions from payments 

All sums payable by a Party to any other Party under this Agreement shall be paid free 
and clear of all deductions or withholdings whatsoever in respect of taxation, save as may 
be required by Law. 

11. DEFAULT INTEREST 

Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest on 
any payment not made on the due date calculated from day to day at a rate per annum equal to the 
Default Interest Rate from the day after the date on which payment was due up to and including the 
date of payment. 

12. AGGREGATE LIABILITY 

Notwithstanding any other provision of this Agreement, the Service Provider's aggregate liability 
from time to time under this Agreement and the Service Contract shall not at any time exceed its 
maximum liability as stated in the Service Contract. 

13. THIRD PARTY RIGHTS 

It is agreed that this Agreement is not intended to, and does not, give to any person who is not a 
party to this Agreement any rights to enforce any provisions contained herein except for any person 
to whom the benefit of this Agreement is assigned or transferred in accordance with Clause 7 
(Assignation). 

14. AGENCY 

14.1 No Delegation 

No provision of this Agreement shall be construed as a delegation by the Authority of any 
of its statutory authority to any other Party. 

14.2 No Agency 

Save as otherwise provided in this Agreement, no other Party shall be or be deemed to 
be an agent of the other Parties nor shall any party hold itself out as having authority or 
power to bind the other parties in any way. 

14.3 Independent Contractor 

The Parties shall, at all times, be independent contractors and nothing in this Agreement 
shall be construed as creating any partnership between the Parties or any relationship of 
employer and employee between the Parties. 

Page 3346

A43230746



 

20\23835991.6\co12 197 

15. WHOLE AGREEMENT 

15.1 This Agreement (when read together with the Design Build Finance and Maintain 
Agreement, the Service Contract and the Parent Company Guarantee) contains or 
expressly refers to the entire agreement between the Parties with respect to the specific 
subject matter of this Agreement and expressly excludes any warranty, condition or other 
undertaking implied at Law or by custom and supersedes all previous agreements and 
understandings between the Parties with respect thereto and each of the Parties 
acknowledges and confirms that it does not enter into this Agreement in reliance on any 
representation, warranty or other undertaking not fully reflected in the terms of this 
Agreement. 

15.2 Nothing in this Agreement is intended to or shall operate so as to exclude or limit any 
liability for fraud or fraudulent misrepresentation. 

16. WAIVER 

Failure by any Party at any time to enforce any provision of this Agreement or to require 
performance by the other Parties of any provision of this Agreement shall not be construed as a 
waiver of such provision and shall not affect the validity of this Agreement or any part of it or the 
right of the relevant Party to enforce any provision in accordance with its terms. 

17. SEVERABILITY 

If any condition, Clause or provision of this Agreement not being of a fundamental nature, is held to 
be illegal or unenforceable, the validity or enforceability of the remainder of this Agreement shall 
not be affected thereby. 

18. COSTS AND EXPENSES 

Each Party shall be responsible for paying its own costs and expenses incurred in connection with 
the negotiation, preparation and execution of this Agreement. 

19. AMENDMENTS 

No amendment to this Agreement shall be binding unless in writing and signed by the duly 
authorised representatives of the Parties. 

20. GOVERNING LAW AND JURISDICTION 

20.1 Law 

This Agreement shall be governed by and construed in all respects in accordance with 
Scottish law. 

20.2 Jurisdiction 

The Parties each submit to the jurisdiction of the Scottish Courts as regards any claim or 
matter arising in relation to this Agreement. 

IN WITNESS WHEREOF these presents consisting of this and the [  ] preceding pages are executed as 
follows:-
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SECTION 3  

KEY SUB-CONTRACTOR COLLATERAL AGREEMENT 

COLLATERAL WARRANTY  

AMONG: 

[THE AUTHORITY] having its principal offices at [                    ] (the "Beneficiary” which expression shall 
include its successors in title or permitted assignees under this Agreement and/or the Beneficiary’s 
appointee); 

and 

[Project Co], a company incorporated in Scotland under the Companies Acts (Registered Number [     ]) and 
having its Registered Office at [     ] (“Project Co” which expression shall include its successors in title or 
permitted assignees under this Agreement); 

and 

[   ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] under the 
Companies Acts (Registered Number [     ]) and having its Registered Office at [     ] (the "Contractor” which 
expression shall include its successors in title or permitted assignees under this Agreement). 

and 

[   ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] under the 
Companies Acts (Registered Number [     ]) and having its Registered Office at [     ] (the "Consultant”). 

WHEREAS: 

(A) The Beneficiary and Project Co have entered into an agreement for the design, build, finance and 
maintenance of [insert name of Facilities] (the "Project") on or about the date hereof (the "DBFM 
Agreement"). 

(B) Project Co and the Contractor have entered into a contract (the "Construction Contract") on or 
about the date hereof for the design and construction of the Project (the "Contract Works"). 

(C) The Contractor has entered or intends to enter into an agreement with the Consultant whereby the 
Consultant will provide certain [design] services (the "Services") in connection with the Project 
("the Appointment") as more particularly described in the Appointment. 

(D) It is a condition of the Appointment that the Consultant enters this Agreement with the Beneficiary. 

(E) The Beneficiary shall be entitled to rely and is deemed to have relied on the Consultant's 
reasonable skill, care and diligence in respect of all matters covered by this Agreement insofar as 
they relate to the Services provided by the Consultant under the Appointment. 

NOW IT IS AGREED as follows:  

1. WARRANTY AND UNDERTAKING 

1.1 The Consultant warrants and undertakes to the Beneficiary that it has complied and will 
continue to comply with all the terms and obligations under or arising out of the 
Appointment on the Consultant’s part to be performed and observed and shall complete 
the Services in accordance with the Appointment. 

1.2 Without prejudice to Clause 1.1 of this Agreement, the Consultant further warrants and 
undertakes to the Beneficiary that: 
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1.2.1 it has exercised and will continue to exercise all the due skill, care and diligence 
to be expected from a properly qualified and competent consultant experienced 
in providing design services on projects similar in nature, size and complexity to 
the Project in: 

(a) the [design] of the Contract Works; 

(b) the specification of goods and materials for the Contract Works, and in 
particular in ensuring that it has not and will not specify for use in 
relation to the Contract Works any products or materials not in 
conformity with relevant British or European standards or Codes of 
Practice or which are at the time of specification generally known 
within the United Kingdom to an experienced designer of such as the 
Contract Works to be deleterious to health and safety or to the 
durability of buildings and/or other structures and/or finishes and/or 
plant and machinery in the particular circumstances in which they are 
used; and 

(c) the performance of the Services to the Contractor under the 
Appointment; 

1.3 the final [design] and all materials and goods specified therein will correspond as to 
description, quality and condition with the requirements of the Construction Contract; 

1.4 the final [design] will at practical completion or its equivalent under the Construction 
Contract, as the case may be, comply with all relevant legislation and Good Industry 
Practice; 

2. INSURANCE 

2.1 The Consultant shall maintain throughout the duration of provision of the Services and for 
a period of 12 years after the date of practical completion or its equivalent under the 
Construction Contract, professional indemnity insurance in an amount of not less than [      
] million pounds (£[  ],000,000) sterling on an each and every claim basis and for any one 
occurrence or series of occurrences arising out of any one event with insurer of good 
repute carrying on business in the European Union provided always that such insurance 
is available at rates which are commercially reasonable to consultants.  

2.2 In determining whether or not insurance is available as aforesaid, the financial 
characteristics and claims’ record of the Consultant shall be ignored.  

2.3 The Consultant shall immediately inform the Beneficiary if such insurance ceases to be 
available at rates which are commercially reasonable in order that the Consultant and the 
Beneficiary can consider alternative means of best protecting their respective positions in 
respect of the Project in the absence of such insurance provided that the Beneficiary shall 
be entitled to require the  Consultant to maintain such lesser amount of Professional 
Indemnity Insurance as is available to the Consultant at rates which are commercially 
reasonable.  

2.4 As and when it is reasonably requested to do so by the Beneficiary the Consultant shall 
produce for inspection documentary evidence satisfactory to the Beneficiary (acting 
reasonably) that its Professional Indemnity Insurance is being maintained.  

2.5 The Consultant confirms that this Agreement has been disclosed to and has been 
approved by the Consultant’s Professional Indemnity Insurers or Underwriters.  

2.6 Should the Consultant be in breach of any of its obligations under this Clause 2 
(Insurance), the Beneficiary may itself insure against any risk with respect to which the 
breach shall have occurred and may recover such sum or sums from the Consultant as a 
debt. 
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3. COPYRIGHT 

3.1 The Consultant hereby grants to the Beneficiary or its appointee and all those authorised 
by the Beneficiary an irrevocable, transferable, non-exclusive and royalty-free licence 
(which shall be capable of assignation) to use and reproduce all information (whether or 
not stored in computer systems), drawings, models, bills of quantities, specifications, 
schedules, details, plans, programmes, budgets, reports, calculations or other 
documents, work or things including all applicable passwords or access codes 
whatsoever provided or to be provided by the Consultant in connection with the Services 
(the “Documents”) for such purposes as the Beneficiary may at its sole discretion 
require.  

3.2 Such licence shall carry the right to grant sub-licences and shall subsist notwithstanding 
that the Appointment is terminated or the obligations and duties there under have been 
competed.  For the avoidance of doubt, the grant of such licence or sub-licences shall not 
impose any additional liability on the Consultant.  

3.3 The Consultant shall on reasonable demand provide to the Beneficiary or its appointee 
and those authorised by the Beneficiary additional copies of any documents on receipt of 
reasonable copying costs.  The Consultant will not be liable for any use by the Beneficiary 
or any appointee or sub-licensee of any of the Documents for any purpose other than that 
for which the same were prepared and provided by the Consultant or for any improper or 
negligent use by the Beneficiary or any appointee or sub-licensee.  

3.4 The Consultant agrees to indemnify and keep indemnified the Beneficiary from and 
against all loss, damage, cost, expense, liability or claim in respect of breach of the 
copyright or other intellectual property rights of any third party caused by or arising out of 
the carrying out of the Services or the use of the licence. 

4. ASSIGNATION 

4.1 This Agreement may be assigned in whole or in part by the Beneficiary to any successor 
to the Beneficiary’s interest in the Project or any part thereof without the consent of the 
Consultant being required and such assignation shall be effective upon written notice 
thereof being given to the Consultant.  No assignation of this Agreement by any other 
party shall be permitted.   

4.2 The Consultant agrees that it shall not at any time assert that any permitted assignee in 
terms of this Agreement is precluded from recovering any loss resulting from any breach 
of this Agreement by reason that such assignee is not an original party to this Agreement 
or that no less or a different loss has been suffered by such assignee. 

5. NO WAIVER OR VARIATION 

5.1 No failure, approval, act or forbearance on the part of the Beneficiary in respect of any 
right of the Beneficiary pursuant to this Agreement shall constitute any waiver of any right 
of the Beneficiary under or arising out of this Agreement nor relieve the Consultant of any 
of its duties or obligations under or arising out of this Agreement. 

5.2 The Consultant will not seek to modify or vary any of the obligations for which it is 
responsible under the Appointment in any respect if that modification or variation will be 
detrimental to the Beneficiary or affects the Beneficiary's rights or obligations under the 
DBFM Agreement or affects the Consultant's obligations under this Agreement. 

6. EQUIVALENT RIGHTS 

The obligations of the Consultant under this Agreement shall be no greater in extent or quantity 
than if the Beneficiary had been named as joint employer with the Contractor under the 
Appointment.  The Consultant shall be entitled in any action or proceedings by the Beneficiary to 
rely on any limitation in the Appointment and to raise the equivalent rights in defence of liability as it 
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would have against the Contractor under the Appointment (other than counterclaim, set-off or to 
state a defence of no loss or a different loss has been suffered by the Contractor). 

7. NOTICES 

7.1 Any notice, consent or demand to be given or made by any party under this Agreement 
(hereinafter called a “Notice”) shall only be validly served if in writing and delivered 
personally or sent by pre-paid first class recorded delivery post or sent by fax to the 
following address and marked for the attention of the following person in the case of each 
party: 

Party A Fax Number Person 

The Beneficiary [●] [●] [●] 

Project Co [●] [●] [●] 

The Contractor [●] [●] [●] 

The Consultant [●] [●] [●] 

 
Any party may by Notice to the other party/parties change its address, fax number or the 
title of the person for whose attention Notices are to be given or made pursuant to this 
Clause.  Any such Notice shall be deemed to have been received: 

7.1.1 if delivered personally, at the time of delivery; 

7.1.2 in the case of pre-paid first class recorded delivery post, on the first Business 
Day after the date of posting; and 

7.1.3 in the case of a fax, at the time of transmission. 

7.2 If any Notice is delivered or faxed after 5 p.m. on a Business Day, or at any time during a 
day which is not a Business Day, that Notice shall be deemed to have been received at 9 
a.m. on the next Business Day.  

7.3 For the purposes of this Clause 7 (Notices), “Business Day” means any day which is not 
a Saturday, a Sunday or a public holiday in Scotland.  In proving service it shall be 
sufficient to prove that the envelope containing such Notice was properly addressed to 
the relevant party and either delivered personally to that address or delivered into the 
custody of the postal authorities as a pre-paid first class recorded delivery letter, or that 
such Notice was transmitted by fax to the correct fax number of the relevant party (as 
demonstrated by the transmission slip).  For the avoidance of doubt, Notices shall not be 
validly served if sent by e-mail. 

7.4 The definitions of words and phrases used in this Agreement shall be those set out in the 
Construction Contract and Appointment except where expressly defined in this 
Agreement. 

7.5 This Agreement shall be governed by and construed in accordance with Scots Law and 
the parties hereto submit to the exclusive jurisdiction of the Scottish Courts. 

7.6 Save to the extent expressly provided in this Agreement no provision of this Agreement is 
intended to or does confer upon any third party any benefit or right enforceable at the 
option of that third party or any liability whatsoever to any third party, and without 
prejudice to the generality of the foregoing, there shall not in any circumstances be 
created by this Agreement a jus quaesitum tertio in favour of any person whatsoever. 

IN WITNESS WHEREOF this Agreement consisting of this and the preceding [  ] pages is executed as 
follows:  
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SCHEDULE PART 10 

OUTLINE COMMISSIONING PROGRAMME 
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SCHEDULE PART 11 

EQUIPMENT 
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SCHEDULE PART 12 

SERVICE REQUIREMENTS 

SECTION 1  

SERVICE LEVEL SPECIFICATION
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SECTION 2  

METHOD STATEMENTS
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SECTION 3  

SERVICES QUALITY PLAN 
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SCHEDULE PART 13 

INDEPENDENT TESTER CONTRACT 

AGREEMENT  

AMONG: 

(1) [AUTHORITY] (the "Authority"); 

(2) [PROJECT CO] ("Project Co");  

(3) [INDEPENDENT TESTER] (the "Independent Tester");  

(4) [FUNDER] (the "Funder" being one of the Funders);  

(5) [CONTRACTOR] (the "Contractor"); and 

(6) [EQUIPMENT SERVICES PROVIDER] (the "Equipment Services Provider"); ] 

WHEREAS: 

(A) Project Co and the Authority have entered into an agreement for the financing, design and 
construction of and the provision of certain services in connection with [details of facilities] at the 
Site (the “Project”) pursuant to the Government’s private finance initiative (the “Design Build 
Finance and Maintain Agreement”) under the terms of which they have jointly agreed to appoint 
an independent tester. 

(B) Project Co has entered into the Construction Contract with the Contractor for the development of 
[details of facilities] at the Site. 

(C) Project Co has entered into the [Funding Agreements] with the Funders. 

(D) The Independent Tester is an independent adviser willing to provide services to Project Co and the 
Authority and for the benefit of the Funders. 

(E) Project Co and the Authority have jointly agreed to engage the Independent Tester to carry out the 
duties and obligations ascribed to the Independent Tester in the Design Build Finance and Maintain 
Agreement upon the terms of this Agreement. 

IT IS AGREED as follows: 

1. INTERPRETATION 

1.1 Unless the context otherwise requires, words and expressions defined in the Design Build 
Finance and Maintain Agreement have the same meanings in this Agreement as in the 
Design Build Finance and Maintain Agreement. 

1.2 The headings in this Agreement do not affect its interpretation. 

1.3 Unless the context otherwise requires, all references to Clauses and Schedules are 
references to clauses of and schedules to this Agreement. 

2. APPOINTMENT 

2.1 Project Co and the Authority jointly appoint the Independent Tester to perform the 
obligations and tasks which are ascribed to the Independent Tester under the Design 
Build Finance and Maintain Agreement and which are set out in Appendix 1 upon the 
terms and conditions set out below.  The Contractor [and the Equipment Services 
Provider] is a party [are parties] to this Agreement solely to make the commitments on its 
part [their respective parts] as expressly made in this Agreement and, for the avoidance 
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of doubt, the Independent Tester shall have no liability to the Contractor [and the 
Equipment Services Provider].11 

2.2 The Independent Tester shall provide the services under Clause 2.1 above (the 
“Services”) independently, fairly and impartially to and as between Project Co and the 
Authority in relation to the Design Build Finance and Maintain Agreement at such times 
and at such locations as the parties shall agree from time to time.  In performing the 
Services, the Independent Tester shall have regard to the interest of the Funders. Whilst 
the Independent Tester may take account of any representations made by Project Co and 
the Authority and the Contractor (as appropriate) [and the Funder's Technical Adviser] the 
Independent Tester shall not be bound to comply with any representations made by any 
of them in connection with any matter on which the Independent Tester is required to 
exercise his professional judgement. 

3. VARIED SERVICES 

3.1 The Independent Tester shall carry out and perform any additional and/or varied services 
required for the implementation of the Project reasonably required by the Authority and 
Project Co which are not included in, or which are omitted from, the Services (the "Varied 
Services"), subject to prior agreement by the Authority and Project Co to the costs 
thereof.  The written agreement by the Authority and Project Co pursuant to this Clause 
3.1 shall state whether (and where applicable in what proportions) the Authority and/or 
Project Co will be responsible for the payment of the fee agreed for the Varied Services.  
The Independent Tester acknowledges that the liability of Project Co and the Authority to 
pay the Independent Tester for the Varied Services shall be several and not joint. 

3.2 If the Independent Tester shall at any time be required to perform Varied Services, it shall 
give to the Authority and Project Co a written estimate of the cost thereof (taking into 
account any reduction in work or other expense which might also occur as a result of the 
circumstances giving rise to the Varied Services). 

3.3 Where a change to the Project occurs pursuant to the terms of the Design Build Finance 
and Maintain Agreement (whether by virtue of a Delay Event, Change, change to the 
Programme or otherwise) which may materially impact on the Services or otherwise on 
the Independent Tester, the Authority and Project Co shall promptly notify the 
Independent Tester of such change.  The Independent Tester shall within [   ] Business 
Days of receiving such notification, notify the Authority and Project Co of the impact of 
such change, if any, on the Services, including whether such change gives rise to any 
Varied Services and the provisions of this Clause 3.3 shall apply accordingly. 

3.4 The Independent Tester shall promptly and efficiently provide the Services and the Varied 
Services: 

3.4.1 with the reasonable care, skill and diligence to be expected of a properly 
qualified and competent professional adviser who has held itself out as 
competent and experienced in rendering such services for projects of a similar 
size, nature, scope and complexity to the Project; and 

3.4.2 in accordance with all applicable Law [and NHS Requirements12]. 

3.5 All instructions to the Independent Tester must be given signed and given jointly by the 
Authority's Representative and Project Co's Representative or such other person 

 
11  It has been suggested on some projects that the Contractor should receive the benefit of a duty of care from the Independent Tester 
 (whether under this agreement or through a collateral warranty).  Authorities should consider the implications fully and seek advice 
 from their legal advisers on this point.  Authorities' interests are likely to be prejudiced as a result.  Issues that need to be considered 
 include: whether this would increase the fee, whether the financial liability of the IT would be diluted (e.g. consider any cap on 
 liability); whether the IT’s liability to the Trust may be prejudiced as a result of any claim made by the Contractor, whether there 
 could be any adverse impact on the resources of the IT; whether the Contractor’s remedy should lie against Project Co in the event 
 of any claim and project specific considerations.   
12  Where the Authority is a health board. 
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appointed pursuant to Clause 12 of the Design Build Finance and Maintain Agreement 
(Representatives) and, for the avoidance of doubt, the Independent Tester shall not act in 
accordance with any instructions given to him by either the Authority or Project Co (or any 
other person) not given in accordance with the provisions of this Clause 3.5. 

3.6 The Independent Tester shall comply with all reasonable instructions given to it by Project 
Co and the Authority pursuant to Clause 3.5 except and to the extent that the 
Independent Tester reasonably considers that any such instructions vary or might vary 
the Services or its authority or responsibilities under this Agreement or prejudices or 
might prejudice the exercise by the Independent Tester of its professional judgement in 
accordance with Clauses 2.2 and 3.4 above. The Independent Tester shall promptly 
confirm in writing to Project Co and the Authority whether or not it shall comply with any 
such instruction setting out the grounds upon which the decision is made. 

3.7 The Authority, Project Co[, the Equipment Services Provider] and the Contractor agree to 
co-operate with and provide reasonable assistance to the Independent Tester to 
familiarise the Independent Tester with all necessary aspects of the Project to enable the 
Independent Tester to carry out its obligations under this Agreement. 

3.8 The Independent Tester shall be deemed to have full knowledge of the provisions of the 
Design Build Finance and Maintain Agreement, the Construction Contract, the Service 
Contracts, the Funding Agreements and the [Sub-Contractor Co-operation Agreement (as 
defined in the Construction Contract)] such as relates to the Services and shall be 
deemed to be aware of and to have taken full account of all the undertakings and 
warranties, both expressed and implied, on the part of Project Co and the Authority which 
are set out in the Design Build Finance and Maintain Agreement provided always that 
true and accurate copies have been delivered to the Independent Tester. 

3.9 Subject to Clause 3.10, the Independent Tester shall use the following partners, directors 
or employees: [insert names of individuals] in connection with the performance of the 
Services and such persons’ services shall be available when necessary and for so long 
as may be necessary to ensure the proper performance by the Independent Tester of the 
Services.  Such persons shall have full authority to act on behalf of the Independent 
Tester for all purposes in connection with the Services. 

3.10 The Independent Tester may by written notice to the Authority and Project Co replace the 
staff identified in Clause 3.9 taking account the need for liaison, continuity, level of 
qualification and availability of personnel in respect of the Project.  Such replacement 
shall be subject to approval in writing by Project Co and the Authority (not to be 
unreasonably withheld or delayed). 

4. DURATION 

4.1 The Services shall commence on the date of this Agreement13. 

4.2 The Parties hereby agree that this Agreement governs all of the Services provided by the 
Independent Tester in relation to the Project whether before or after the date hereof. 

5. FEE14 

5.1 Project Co shall pay to the Independent Tester a fee of [INSERT FEE] for the Services 
provided in relation to the Design Build Finance and Maintain Agreement.  The fee is 
exclusive of value added tax and inclusive of disbursements.  The Independent Tester 
shall issue an invoice to Project Co on a monthly basis in accordance with Section 1 
(Schedule of Drawdown of Fees).  The date on which the invoice is received by Project 

 
13  Authorities to amend according to specific requirements. 
14  This drafting assumes that Project Co is responsible for paying the Independent Tester.  Authorities should consider whether this 
 will be the case as it may better value for money for the Authority to pay an element of the fee itself, although the Authority must 
 ensure  that it is able to meet such a commitment. 
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Co shall constitute the due date.  The final date for payment by Project Co shall be thirty 
(30) days after receipt of the Independent Tester's invoice.  If Varied Services are 
provided then they shall be paid for in accordance with the agreement between the 
Independent Tester and the Authority and Project Co pursuant to Clause 3.1. 

5.2 Not later than [   ] Business Days after the due date ascertained in accordance with 
Clause 5.1, Project Co may give written notice to the Independent Tester stating the 
amount which Project Co proposes to pay and the basis on which the amount is 
calculated. 

5.3 Where Project Co intends to withhold payment of any amount stated in the invoice, 
Project Co and the Authority shall given written notice to the Independent Tester not later 
than [    ] Business Days before the final date for payment pursuant to Clause 5.1.  The 
notice shall state the amount to be withheld and the ground or grounds for withholding the 
payment and if there is more than one ground, the notice shall identify the amount 
attributable to each ground. 

5.4 Save in respect of any amounts validly withheld pursuant to Clause 5.3, if Project Co fails 
to pay the Independent Tester any sum payable under this Agreement by the final date 
for payment, Project Co shall pay the Independent Tester simple interest on that sum 
from the final date for payment until the actual date of payment at the Default Interest 
Rate.  

5.5 If Project Co fails to pay the amounts properly due pursuant to these provisions and no 
notice to withhold the payment has been given pursuant to Clause 5.3, the Independent 
Tester may suspend performance of any or all of the Services.  This right is subject to the 
Independent Tester first giving Project Co and the Authority not less than [    ] Business 
Days' notice in writing of such intention stating the grounds for suspension.  The right to 
suspend performance shall cease when Project Co pays the amount properly due.  [Any 
period of suspension of the Services in accordance with this Clause 5.5 shall be 
disregarded in computing any contractual time limit to complete work directly or indirectly 
affected by the exercise of the rights conferred by this Clause 5.5 or as the case may be, 
the time for completion of such work shall be extended by a period equal to the period of 
suspension.]15 

5.6 Without prejudice to Clause 3.5, neither the Authority nor Project Co shall issue 
instructions or do anything which does or is reasonably likely materially to increase the 
fees payable to the Independent Tester without the prior approval of the other (such 
approval not to be unreasonably withheld or delayed). 

5.7 As soon as the Independent Tester becomes aware of the same and before acting on the 
same the Independent Tester shall inform the Authority and Project Co of any instructions 
given to him pursuant to Clause 3.5 which will or could reasonably be expected to 
increase the fees payable to the Independent Tester under the terms of this Agreement.  
The Independent Tester shall if requested by either Project Co or the Authority provide 
both the Authority and Project Co with as detailed an estimate as is reasonably 
practicable of the increase to the fees payable to it if it carries out such instructions.  The 
estimate of increased fees shall be based upon the rates contained in Appendix 2, 
Section 2 (Schedule of Daily Rates). 

6. LIMITATIONS ON AUTHORITY 

6.1 The Independent Tester shall not: 

6.1.1 make or purport to make any alteration or addition to or omission from the 
design of the Facilities (including, without limitation, the setting of performance 

 
15  Authorities to consider whether this or similar drafting is necessary for compliance with the Housing Grants and Construction Act 
 1996, as amended. 
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standards) or issue any instruction or direction to any contractor or professional 
consultant employed or engaged in connection with the Project; or 

6.1.2 (unless both Project Co and the Authority consent in writing) consent or agree 
to any waiver or release of any obligation of Project Co or the Authority under 
the Design Build Finance and Maintain Agreement or of any contractor or 
professional consultant employed or engaged in connection with the Project. 

6.2 For the avoidance of doubt, the Independent Tester shall not express an opinion on and 
shall not interfere with or give any advice, opinion or make any representation in relation 
to any matters which are beyond its role and responsibilities under this Agreement. 

7. TERMINATION 

7.1 Project Co and the Authority may by joint notice in writing (a “Joint Notice”) immediately 
terminate this Agreement if the Independent Tester: 

7.1.1 is in breach of any of the terms of this Agreement which, in the case of a breach 
capable of remedy, shall not have been remedied by the Independent Tester 
within 21 days of receipt by the Independent Tester of a Joint Notice specifying 
the breach and requiring its remedy;  

7.1.2 is incompetent, guilty of gross misconduct and/or any material failure, 
negligence or delay in the provision of the Services and/or its other duties under 
this Agreement; 

7.1.3 fails or refuses after written warning to provide the Services and/or its other 
duties under this Agreement reasonably and as properly required of him; or  

7.1.4 is subject to an event analogous to any of the events set out in Clause 40.1.1 
(Insolvency) of the Design Build Finance and Maintain Agreement. 

7.2 If the Design Build Finance and Maintain Agreement is rescinded, terminated or 
repudiated for any reason and, notwithstanding that the validity of such rescission, 
termination or repudiation may be disputed, this Agreement may be terminated by Joint 
Notice and with immediate effect. 

7.3 Following any termination of this Agreement, but subject to any set-off or deductions 
which Project Co or the Authority may be entitled properly to make as a result of any 
breach of this Agreement by the Independent Tester, the Independent Tester shall be 
entitled to be paid in full and final settlement of any valid claim which the Independent 
Tester may have in consequence thereof, any fees due under Clause 5 (Fee) above in 
respect of the Services carried out in accordance with this Agreement prior to the date of 
termination. 

7.4 Termination of this Agreement shall be without prejudice to any accrued rights and 
obligations under this Agreement as at the date of termination (including the right of 
Project Co and the Authority to recover damages from the Independent Tester). 

7.5 If this Agreement is terminated in accordance with Clause 7.1, Project Co and the 
Authority shall use reasonable endeavours to engage an alternative Independent Tester 
within 30 days, subject to Law and public procurement rules.  If within such period Project 
Co and the Authority are unable to procure the appointment of an alternative Independent 
Tester on reasonable commercial terms, the Independent Tester shall pay to Project Co 
and/or the Authority, as the case may be, any reasonable incremental loss, damage or 
extra costs suffered by each of them. 

7.6 If Project Co fails to make a payment of any undisputed sum to the Independent Tester 
within [  ] Business Days of the expiry of any notice issued pursuant to Clause 5.5 in 
respect of such sum, the Independent Tester may issue a further written notice to the 
Authority and Project Co specifying that the payment remains outstanding (the “Second 
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Notice”) and if payment is not made within [  ] Business Days of receipt of the Second 
Notice the Independent Tester may issue a further written notice terminating this 
Agreement with immediate effect.  Failure by Project Co to pay, following receipt of a 
Second Notice pursuant to this Clause 7.6, shall be the Independent Tester’s sole ground 
for terminating this Agreement by reason of breach of this Agreement by the Authority 
and/or Project Co. 

7.7 Termination of this Agreement shall not affect the continuing rights and obligations of 
Project Co, the Authority and the Independent Tester under Clauses 6 (Limitations on 
Authority), 8 (Confidential Information and Copyright), 9 (Professional Indemnity 
Insurance), 18 (Dispute Resolution Procedure) and this Clause or under any other Clause 
which is expressed to survive termination or which is required to give effect to such 
termination or the consequences of such termination. 

8. CONFIDENTIAL INFORMATION AND COPYRIGHT 

8.1 The Independent Tester shall treat as secret and confidential and shall not at any time for 
any reason disclose or permit to be disclosed to any person or otherwise make use of or 
permit to be made use of any unpublished information relating to Project Co’s or the 
Authority's or the Contractor's (if appropriate) technology or other know-how business 
plans or finances or any such information relating to a subsidiary, supplier, customer or 
client of Project Co or the Authority or the Contractor (if appropriate) where the 
information was received during the period of this Agreement except as may be 
reasonably necessary in the performance of the Services.  Upon termination of this 
Agreement for whatever reasons the Independent Tester shall offer to deliver up to 
Project Co or the Authority (as appropriate) all working papers, computer disks and tapes 
or other material and copies provided to or prepared by him pursuant either to this 
Agreement or to any previous obligation owed to Project Co or the Authority provided 
always that the Independent Tester shall be entitled to retain copies of all such items 
where such offer is accepted. 

8.2 The obligation to maintain confidentiality does not apply to any information or material to 
the extent that the Independent Tester is compelled to disclose any such information or 
material by law or any regulatory or Government authority. 

8.3 The copyright in all reports, and other documents produced by the Independent Tester in 
connection with the Project shall remain vested in the Independent Tester but the 
Independent Tester grants to Project Co and Authority and their nominees with full title 
guarantee a non-exclusive irrevocable royalty free licence to copy and use such reports, 
and other documents and to reproduce the information contained in them for any purpose 
related to the Project including (but without limitation) the construction, completion, 
maintenance, letting, promotion, advertisement, reinstatement, extension and repair of 
the Project. Such licence shall include a licence to grant sub-licences and to transfer the 
same to third parties. 

8.4 The Independent Tester shall not be liable for use by any person of the documents, 
(including reports, details, plans, specifications, schedules, computer programs, software, 
consents and any other papers, works, reports and inventions produced by the 
Independent Tester) for any purpose other than that for which the same were prepared by 
or on behalf of the Independent Tester. 

9. PROFESSIONAL INDEMNITY INSURANCE 

9.1 Without prejudice to its obligations under this Agreement, or otherwise at law, the 
Independent Tester shall maintain professional indemnity insurance with a limit of 
indemnity of not less than [ten million pounds (£10,000,000)]16 for any one claim in 
respect of any neglect, error or omission on the Independent Tester’s part in the 

 
16  Authorities to take advice from insurance advisers on appropriate level of PII cover for the scheme. 
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performance of its obligations under this Agreement for the period commencing on the 
date of this Agreement and expiring 12 years after: 

9.1.1 the date of final certification of the Works; or 

9.1.2 the termination of this Agreement, 

whichever is the earlier, provided that such insurance is available in the market place at 
commercially reasonable rates. 

9.2 The Independent Tester shall maintain such insurance with reputable insurers carrying on 
business in the United Kingdom.  

9.3 Any increased or additional premium required by insurers by reason of the Independent 
Tester's own claims record or other acts, omissions, matters or things particular to the 
Independent Tester shall be deemed to be within commercially reasonable rates. 

9.4 The Independent Tester shall as soon as reasonably practicable inform Project Co and 
the Authority if such insurance ceases to be available at commercially reasonable rates in 
order that the Independent Tester and Project Co and the Authority can discuss means of 
best protecting the respective positions of Project Co and the Authority and the 
Independent Tester in respect of the Project in the absence of such insurance. 

9.5 The Independent Tester shall fully co-operate with any measures reasonably required by 
Project Co and the Authority including (without limitation) completing any proposals for 
insurance and associated documents, maintaining such insurance at rates above 
commercially reasonable rates if Project Co and the Authority undertake in writing to 
reimburse the Independent Tester in respect of the net cost of such insurance to the 
Independent Tester above commercially reasonable rates.  

9.6 The Independent Tester shall, prior to commencing the provision of the Services and as 
soon as reasonably practicable following renewal dates, produce for inspection by Project 
Co and the Authority documentary evidence that such insurance is being properly 
maintained. 

9.7 The above obligations in respect of professional indemnity insurance shall continue 
notwithstanding termination of this Agreement for any reason whatsoever, including 
(without limitation) breach by Project Co and the Authority. 

10. LIMITATION OF LIABILITY 

10.1 With the exception of liability for death, personal injury and/or any other liability that 
cannot lawfully be excluded or limited, the Independent Tester’s maximum [aggregate] 
liability to all parties, under or in connection with this Agreement, whether in contract or in 
delict, or for breach of statutory duty is limited to £[●] million.17 

10.2 [Notwithstanding anything to the contrary stated elsewhere in this Agreement, the parties 
hereby expressly agree that the Independent Tester shall have no liability to any party 

 
17  It is suggested that an appropriate cap may depend on the capital value of the scheme, such as: 

• Up to £10M capital value - £1M cap 

• Greater than £10m and up to £25M capital value - £2M cap 

• Greater than £25M and up to £50M capital value - £3M cap 

• Greater than £50M and up to £100M capital value - £5M cap 

• Greater than £100M capital value - £10M cap 
 However, Authorities to consider what it an appropriate cap on liability depending on the project-specific circumstances and should 
 ensure that this is specified prior to calling for final tenders to ensure such tenders are  based on the required cap. 

Page 3363

A43230746



 

20\23835991.6\co12 214 

under or in connection with this Agreement for any claim or claims related to terrorism, 
asbestos or toxic mould.]18 

10.3 No action or proceedings under or in connection with this Agreement shall be 
commenced against the Independent Tester after the expiry of twelve years from the 
earlier of: (a) the completion of the Services; and (b) the termination of this Agreement. 

11. SUB-CONTRACTOR LOSSES AND NO LOSS AVOIDANCE 

11.1 Without prejudice to Clause 10 (Limitation of Liability) the Independent Tester hereby 
acknowledges and accepts (a) that a breach or failure on the part of the Independent 
Tester could have adverse financial consequences for the Sub-Contractors (or any of 
them) and (b) any losses, damages, costs and/or other liabilities suffered or incurred by 
the Sub-Contractors (or any of them) (as the case may be) arising from or in connection 
with any breach or failure on the part of the Independent Tester under this Agreement 
shall, for the purposes of this Agreement and notwithstanding the provisions of any Sub-
Contract, be deemed to be losses, damages, costs and/or liabilities suffered or incurred 
by Project Co arising from or in connection with such breach or failure. 

11.2 Where the Independent Tester would otherwise be liable to make a payment by way of 
compensation to Project Co including amounts which, in turn, comprise compensation to 
any Sub-Contractor which is payable by Project Co and/or which would be payable by 
way of compensation to any Sub-Contractor by Project Co the Independent Tester shall 
not be entitled to withhold, reduce or avoid any such payment to Project Co in reliance (in 
whole or in part) on the fact that payment of the amount which is or would be due from 
Project Co to the Sub-Contractor or the entitlement of the Sub-Contractor to receive 
payment of such amount (as a result of the circumstances giving rise to the Independent 
Tester’s obligation to pay such compensation) is conditional on receipt by Project Co of 
such amount from the Independent Tester. 

12. NOTICES 

All notices or other communications required in connection with this Agreement shall be in writing 
and sent by hand, by first class pre-paid post or by facsimile transmission to the relevant address 
or facsimile number set out in the Design Build Finance and Maintain Agreement or in the case of 
the Independent Tester to its registered office for the attention of the company secretary or to such 
other address or facsimile number as a party to this Agreement may notify to another party to this 
Agreement in writing. 

13. ASSIGNATION 

13.1 The Independent Tester shall not assign or transfer any of its rights or obligations under 
this Agreement or sub-contract the whole or any part of the Services.19 

13.2 Neither Project Co nor the Authority shall be entitled to assign or transfer any of their 
respective rights or obligations under this Agreement save that the parties hereby 
consent to any such assignment or transfer which is contemporaneous to the assignment 
or transfer of the Design Build Finance and Maintain Agreement and is made to the same 
assignee or transferee.  In the event that the Design Build Finance and Maintain 
Agreement is novated to a third party, the term “Design Build Finance and Maintain 
Agreement” shall include any replacement contract arising from such novation. 

13.3 The Independent Tester shall not be entitled to contend that any person to whom this 
Agreement is assigned in accordance with Clause 13.2 is precluded from recovering 
under this Agreement any loss incurred by such assignee resulting from any breach of 

 
18  This may be appropriate where the IT’s insurance cover excludes liability for these occurrences.  Authorities to check. 
19  Where the Independent Tester intends to sub-contract any part of the Services, additional drafting should be included to identify any 
 such sub-contractors and to ensure that the Independent Tester remains liable for the relevant part of the Services.  The Authority 
 should consider whether it is appropriate to obtain a warranty from such sub-contractors.  
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this Agreement (whenever happening) by reason that such person is an assignee and not 
a named promisee under this Agreement. 

14. CUMULATIVE RIGHTS AND ENFORCEMENT 

14.1 Any rights and remedies provided for in this Agreement whether in favour of Project Co or 
the Authority or the Independent Tester are cumulative and in addition to any further 
rights or remedies which may otherwise be available to the parties. 

14.2 The duties and obligations of the Independent Tester arising under or in connection with 
this Agreement are owed to Project Co and the Authority both jointly and severally and 
Project Co and the Authority may accordingly enforce the provisions hereof and pursue 
their respective rights hereunder in their own name, whether separately or with each 
other. 

14.3 Project Co and the Authority covenant with each other that they shall not waive any 
rights, remedies or entitlements or take any other action under this Agreement which 
would or might reasonably be expected to adversely affect the rights, remedies or 
entitlements of the other without the other’s prior written consent, such consent not to be 
unreasonably withheld or delayed. 

15. WAIVER 

The failure of any party at any one time to enforce any provision of this Agreement shall in no way 
affect its right thereafter to require complete performance by any other party, nor shall the waiver of 
any breach or any provision be taken or held to be a waiver of any subsequent breach of any 
provision or be a waiver of the provision itself. 

16. SEVERABILITY 

In the event that any term, condition or provision contained in this Agreement shall be held to be 
invalid, unlawful or unenforceable to any extent, such term, clause or provision shall, to that extent, 
be omitted from this Agreement and the rest of this Agreement shall stand, without affecting the 
remaining clauses. 

17. VARIATION 

A variation of this Agreement is valid only if it is in writing and signed by or on behalf of each party. 

18. DISPUTE RESOLUTION PROCEDURE 

18.1 All disputes shall be resolved in accordance with terms equivalent (mutatis mutandis) to 
the Dispute Resolution Procedure as set out in the Design Build Finance and Maintain 
Agreement.20 

18.2 Project Co, the Authority and the Independent Tester shall co-operate to facilitate the 
proper, just, economical and expeditious resolution of any and all such disputes which 
arise under this Agreement. 

19. GOVERNING LAW AND JURISDICTION 

Subject to Clause 18 (Dispute Resolution Procedure) above, this Agreement shall be governed by 
and construed in accordance with the laws of Scotland, and (subject as aforesaid) the parties 
hereby submit to the non-exclusive jurisdiction of the courts of Scotland. 

 
20  Authorities should consider whether this is appropriate or whether a more specific DRP should be included in this document.  This 
 may depend on whether the DRP contained in Schedule Part 20 (Dispute Resolution Procedure) is considered to be Construction 
 Act compliant. 

Page 3365

A43230746



 

20\23835991.6\co12 216 

20. DELIVERY 

This Agreement is delivered on the date written at the start of this Agreement. 

21. THIRD PARTY RIGHTS 

Save as expressly set out herein, no provision of this Agreement is intended to or does confer upon 
any third party any benefit or right enforceable at the option of that third party against any party to 
this Agreement. 

IN WITNESS WHEREOF these presents consisting of this and the [          ] preceding pages are executed as 
follows:- 
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APPENDIX 1 

SCOPE OF SERVICES - INDEPENDENT TESTER CONTRACT21 

The Independent Tester shall perform the role of Independent Tester as referred to in Clauses 17 (Pre-
Completion Commissioning and Completion), 18 (Post Completion Commissioning) and 19 (Fossils and 
Antiquities) (including complying with any time limits specified in such Clauses) and Schedule Part 6 
(Construction Matters), Schedule Part 7 (The Programme), Schedule Part 8 (Review Procedure), 
Schedule Part 10 (Outlining Commissioning Programme) and Schedule Part 17 (Compensation on 
Termination) of the Design Build Finance and Maintain Agreement22, by providing the following scope of 
Services: 

1. MONTHLY REPORT AND COMPLETION CERTIFICATION 

The Independent Tester shall:  

1.1 During the Works, attend monthly site progress meetings and provide the Authority and 
Project Co with a monthly report on the activities carried out by the Independent Tester.   

1.2 Undertake regular inspections during the Works, as necessary, in accordance with the 
[periods set out in the Completion Criteria]23.  Report on the completion status of the 
Project, identifying any work that is not compliant with the Authority's Construction 
Requirements, Project Co’s Proposals, the Approved Reviewable Design Data (Approved 
RDD) and/or the Completion Criteria. 

1.3 Determine whether any relevant Phase is finished or complete in accordance with the 
Completion Criteria and advise Project Co and the Authority of the need for any re-testing 
which may be necessary to demonstrate whether a relevant Phase of the Project is 
finished or complete.] 

1.4 Certify the Actual [Phase] Completion Date and issue a Certificate of [Phase] Practical 
Completion in accordance with the Design Build Finance and Maintain Agreement. 

1.5 Within [five (5)] Business Days of issue of the [relevant] Certificate of Practical 
Completion, issue a Snagging Notice specifying any Snagging Matters.  Monitor and 
review rectification of such Snagging Matters in accordance with the Design Build 
Finance and Maintain Agreement. 

1.6 Review the programme for the rectification of all Snagging Matters to be carried out and 
advise Project Co and the Authority as appropriate. 

1.7 And in order to enable the Independent Tester to discharge these primary functions which 
are to be performed independently, fairly and impartially to and as between Project Co 
and the Authority and having regard to the interests of Funders, the Independent Tester 
shall discharge the further duties described below. 

2. GENERAL 

The Independent Tester shall: 

2.1 Familiarise itself with the Design Build Finance and Maintain Agreement (including the 
Design Data, the Design Quality Plan, the Construction Quality Plan24 and any Changes 
issued from time to time and any other relevant documentation or information referred to 
in the Design Build Finance and Maintain Agreement, relevant Service Level Specification 

 
21  Authorities to ensure that the scope of services is appropriate. 
22  Authorities to insert and other relevant references. 
23  Insert periods here if not included in Completion Criteria. 
24  Insert reference to any equipment list or other document as appropriate. 
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and Method Statements)[, the Equipment Services Contract] and the Construction 
Contract to the extent necessary to enable it to provide a report to the Authority and 
Project Co on any contradictory requirements contained within the same and to be in a 
position to carry out the Services in accordance with the terms of the Design Build 
Finance and Maintain Agreement and this Agreement. 

2.2 Following notification by Project Co, pursuant to Clauses 17.8 and 17.10 (Pre-Completion 
inspection) of the Design Build Finance and Maintain Agreement, inspect and comment 
as required on the Works [each relevant Phase] as required by [  ]. 

3. DESIGN REVIEW 

The Independent Tester shall: 

3.1 Monitor and report upon the implementation of the Design Quality Plan for the 
construction, structural and engineering services design for the Project. 

3.2 Monitor the detailed working drawings and specifications for a sample number and type of 
rooms which in his professional judgment is appropriate to be selected by the 
Independent Tester to verify that they comply with the Approved RDD as described in the 
Design Build Finance and Maintain Agreement.  The Independent Tester has indicated 
that in normal circumstances [twenty-five percent (25%)] of rooms should be sampled.  If 
in the professional judgment of the Independent Tester, because of the results of its 
sample or other circumstances a different sampling percentage is appropriate, he shall 
provide a detailed report in respect of that and, if so agreed (or determined as between 
Project Co and the Authority by the Dispute Resolution Procedure) any change in the 
percentage sampling resulting in a change in fees will be borne by Project Co and the 
Authority as they shall agree or as determined by the Dispute Resolution Procedure. 

3.3 [Review the detailed design information for any approved design or specification 
variations for compliance with the performance and quality standards of the Design Build 
Finance and Maintain Agreement, [insert reference to Equipment services contract and 
any Equipment performance measures] and quality standards as set out in the [refer to 
Equipment Service Level Specification] and the Contractor's Quality Plan.] 

4. PROCEDURE REVIEW 

The Independent Tester shall: 

4.1 Monitor the operation of the quality assurance procedures of the Contractor at regular 
intervals (maximum [three (3)] months) during the execution of the Works. 

4.2 The Independent Tester shall familiarise itself with the proposed procedures and 
programmes for the testing and commissioning of the [Mechanical and Electrical 
engineering services] prior to the Authority's occupation. 

4.3 Monitor the procedures for the identification, approval and recording of agreed Changes 
to the Works in accordance with the Design Build Finance and Maintain Agreement.  

4.4 Review any samples or mock ups as required by Schedule [●] and check that they have 
been approved in accordance with the Design Build Finance and Maintain Agreement. 

5. CONSTRUCTION REVIEW 

The Independent Tester shall: 

5.1 Visit the Site and monitor the Works for their compliance with the Authority's Construction 
Requirements, Project Co’s Proposals and the Approved RDD.25  The frequency and 

 
25  Authorities to insert any other relevant documents. 
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timing of the Independent Tester's visits are dependent on the progress of construction 
on Site.  The Contractor shall agree a programme with the Independent Tester for the 
inspection of key construction processes and the completed [Phases of the] Works and 
shall give the Independent Tester advance notice of these Works being carried out on 
Site.  The Independent Tester shall identify any aspect of the Works which needs to be 
inspected before being covered over by subsequent activity so that he may satisfy himself 
that these have been constructed in accordance with the Contractor's Quality Plan 
without the need for opening up. 

5.2 Randomly check that the Works are being undertaken in accordance with the 
Construction Quality Plan that has been agreed by the Authority and Project Co. 

5.3 Review the written Mechanical and Electrical engineering services testing and 
commissioning procedure.  Undertake selective witnessing of the Mechanical and 
Electrical services testing and commissioning.  The Independent Tester has indicated that 
these sampling proportions should amount to approximately [fifty] percent [(50%)].  The 
Independent Tester shall review [one hundred] percent [(100%)] of all test results.  If in 
the professional judgment of the Independent Tester, because of the results of witnessing 
(or because of other circumstances) a different sampling percentage is appropriate he 
shall provide a detailed report in respect of that and any change in the percentage 
sampling resulting in a change of fees will be borne by Project Co, the Authority or the 
Contractor as they shall agree, failing such agreement, as determined by the Dispute 
Resolution Procedure. 

5.4 Inspect rectification works which have previously prevented the Independent Tester from 
certifying the Project as complete.  Concurrent with the issue of the Certificate of Practical 
Completion, agree a list of Snagging Matters with Project Co together with its programme 
for implementation and issue a Snagging Notice in accordance with Clause 18 of the 
Design Build Finance and Maintain Agreement. 

5.5 Check the production of the relevant operating manuals, relevant approvals, test results, 
inspection records and as built drawings and monitor the timely handover of this 
documentation. 

6. PARTICIPATION IN DISPUTE RESOLUTION 

As and when required by the Authority or Project Co, the Independent Tester shall participate in the 
Dispute Resolution Procedure of the Design Build Finance and Maintain Agreement (as such term 
is defined in the Design Build Finance and Maintain Agreement) to the extent that issues under the 
Design Build Finance and Maintain Agreement which have been referred to the said Dispute 
Resolution Procedure relate to the Independent Tester's other obligations and tasks as set out in 
this Appendix 1 and this Agreement. 
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APPENDIX 2 

SECTION 1  

SCHEDULE OF DRAWDOWN OF FEES
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SECTION 2  

SCHEDULE OF DAILY RATES 
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SCHEDULE PART 14 

PAYMENT MECHANISM 

SECTION 1  

INTERPRETATION 

In this Schedule Part 14 (Payment Mechanism) and elsewhere in this Agreement (save where 
Schedule Part 1 (Definitions and Interpretation) provides to the contrary) the following words shall have the 
following meanings: 

“Annual Service Payment” means the sum in pounds sterling calculated in 
accordance with paragraph 2 (Annual Service Payment) of 
Section 2 (Calculation of Service Payments) of this 
Schedule Part 14 (Payment Mechanism)  

“Availability Failure” subject to Section 4 (Temporary Repairs) of this 
Schedule Part 14 (Payment Mechanism), means a Service 
Event which has not been Rectified within the relevant 
Rectification Period and which causes a Functional Area 
to be Unavailable 

“Availability Standards” means the service requirements identified as such, set out 
in the Service Level Specification 

“Core Times” has the meaning given in the Service Level Specification 
and “Core Time” means a time within Core Times 

“Day” means a period of 24 hours, beginning at 00:00 hours, 
during which there are Core Times 

“Deduction Period” or “DP” (a) where the relevant Performance Failure or 
Availability Failure arises following a Service 
Event in respect of which a Rectification Period 
is specified in the Availability Standards or the 
Performance Standards, as applicable, 

i. if the Service Failure Time occurs before or 
during Core Time [for the relevant Functional 
Area] on a Day, means the number of Days 
that elapse from and including that Day to, 
and including, the Day on which the Logged 
Rectification Time occurs, but excludes the 
Day on which the Logged Rectification Time 
occurs if the Logged Rectification Time is 
before the commencement of Core Time [for 
the relevant Functional Area] on that Day; 
and 

ii. if the Service Failure Time occurs after the 
expiry of Core Times [for the relevant 
Functional Area] on a Day, means the 
number of Days that elapse from and 
including the next Day to, and including, the 
Day on which the Logged Rectification Time 
occurs, but excludes the Day on which the 
Logged Rectification Time occurs if this 
occurs before commencement of Core Time 
[for the relevant Functional Area] on that 
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Day; and 

(b)  where the relevant Performance Failure arises 
following a Service Event in respect of which no 
Rectification Period is specified in the 
Performance Standards, as applicable, means 1 

[“External Utility Failure”] means a failure in: 

(a) the supply of gas, electricity, water, telephone or 
telecommunications services to the Site; or 

(b) the service and facility of discharging water and 
sewerage from the Site, 

where such failure originates on the side of the relevant 
Utility Point that is owned or controlled by the relevant 
utility provider and provided that such failure has not arise 
as a result of an act or omission of Project Co or a Project 
Co Party 

“Gross Monthly Service Payment” means, in respect of any Contract Month, one-twelfth of 
the Annual Service Payment for the Contract Year in 
which that Contract Month occurs  

“Gross Service Units” or “GSUs” means the number of service units attributed to each 
Functional Area as set out in Appendix 2 to this 
Schedule Part 14 (Payment Mechanism) 

“Logged Rectification Time” means the time which is shown in the Helpdesk records 
maintained by Project Co in accordance with the Service 
Level Specification as being the time when a Service 
Event was Rectified or Remedied, as the case may be, 
[or, in the event that a failure affecting the Helpdesk 
occurs, as shown on the manual Helpdesk records 
maintained by Project Co] 

“Logged Report Time” means the date and time which is shown in the Helpdesk 
records maintained by Project Co in accordance with the 
Service Level Specification as being the date and time at 
which a Service Report was received by the Helpdesk [or 
if a failure affecting the Helpdesk occurs, as shown on the 
manual Helpdesk records maintained by Project Co] 

“Major Performance Failure” means a Performance Failure which has been designated 
as such in the Service Level Specification or in this 
Schedule Part 14 (Payment Mechanism)  

“Medium Performance Failure” means a Performance Failure which has been designated 
as such in the Service Level Specification or in this 
Schedule Part 14 (Payment Mechanism)  

“Minimum Agreed Availability 
Standards” 

means the minimum standards with which a Functional 
Area must comply, as agreed between the Authority and 
Project Co, for the period until a Permanent Repair can be 
undertaken 

“Minimum Availability Deduction” means either (i) £[ ] (index linked) or (ii) where the 
Functional Area is Unavailable but Used, £[ /2] (index 
linked) 
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“Minor Performance Failure” means a Performance Failure which has been designated 
as such in the Service Level Specification or in this 
Schedule Part 14 (Payment Mechanism)  

“Monthly Service Payment” means the sum in pounds sterling calculated in 
accordance with paragraph 1 of Section 2 (Calculation of 
Service Payments) of this Schedule Part 14 (Payment 
Mechanism)  

“Pass Through Costs” means costs payable to Project Co pursuant to Section 6 
(Pass Through Costs) of this Schedule Part 14 (Payment 
Mechanism)  

“Performance Failure” subject to Section 4 (Temporary Repairs) of this 
Schedule Part 14 (Payment Mechanism), means a Service 
Event relating to a Performance Standard which has not 
been Rectified within the relevant Rectification Period (if 
any)  

“Performance Standards” means the service requirements identified as such, set out 
in the Service Level Specification 

“Permanent Repair” means Rectification following the agreement of a 
Temporary Repair 

“Permanent Repair Deadline” has the meaning given in paragraph 1.2 of Section 4 
(Temporary Repairs) of this Schedule Part 14 (Payment 
Mechanism) 

“Rectification” means, following the occurrence of a Service Event, 
making good the Service Event so that the subject matter 
of the Service Event complies with the levels of Service 
required pursuant to this Agreement which shall, without 
prejudice to the generality of the foregoing, include (a) 
restoring all functional capability and (b) ensuring that any 
Functional Area which has been affected by the relevant 
Service Event complies with the Availability Standards and 
the Performance Standards, as applicable, and “Rectify” 
and “Rectifying” shall be construed accordingly 

“Rectification Period” means, where applicable, the period of time specified in 
the Availability Standards or the Performance Standards, 
as the case may be, allowed for the Rectification of the 
relevant Service Event, which period: 

(a) shall commence at the Logged Report Time (if 
the Logged Report Time occurs during Core 
Time [for the relevant Functional Area]); or 

(b) if the Logged Report Time occurs outwith Core 
Time [for the relevant Functional Area], shall 
commence at the commencement of the 
immediately following Core Time [for the relevant 
Functional Area]; 

provided that: 

i. subject to Sub-hubco having promptly 
notified the Authority’s Representative of the 
fact and having recorded the same on the 
Helpdesk system, the Rectification Period 
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shall be extended by any period during which 
Project Co was prevented or interrupted by 
the Authority and any Authority Party from 
Rectifying any failure to meet the Availability 
Standards or Performance Standards; and 

ii. if the Rectification Period would otherwise 
expire outside Core Time [for the relevant 
Functional Area], it shall be extended so as 
to expire immediately prior to the start of the 
next Core Time [for the relevant Functional 
Area]  

“Remedial Period” means, where applicable, the period of time specified in 
the Performance Standards within which Project Co must 
Remedy a Service Event 

“Remedy” means the actions or tasks, detailed in the column headed 
[Remedial Period/Remedy] in the Performance Standards, 
required to remedy a Performance Failure and 
"Remedied" shall be construed accordingly 

“Service Event” means an incident or state of affairs which does not meet 
or comply with the Performance Standards and/or does 
not satisfy the Availability Standards  

“Service Failure Time” means the date and time when a Service Event becomes 
a Performance Failure or an Availability Failure, as the 
case may be 

“Service Report” has the meaning given in Section 1 (Service Level 
Specification) of Schedule Part 12 (Service Requirements) 

“Service Unit Rate” or “SUR” [means, for Contract Year “n”, the amount in pounds 
sterling calculated by the formula: 







=

SUFxTSD
ASPSUR n  

where: 

ASPn is the Annual Service Payment for Contract Year “n” 
calculated in accordance with paragraph 2 of Section 2 
(Calculation of Service Payments) of this Schedule Part 14 
(Payment Mechanism) and 

TSD is the number of Days in Contract Year “n”] 

OR 

[means, for Contract Year “n”, the amount in pounds 
sterling calculated by the formula: 







=
TAGSUF

ASPSUR n

 

ASPn is the Annual Service Payment for Contract Year “n” 
calculated in accordance with paragraph 2 of Section 2 
(Calculation of Service Payments) of this Schedule Part 14 
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(Payment Mechanism) and 

TAGSUF means the total, for Contract Year “n”, of the 
aggregate GSUs on each Day for the Functional Areas 
that have Core Time on that Day 

“Service Units Affected” or “SUA” means the total Gross Service Units of the Areas affected 
by an Availability Failure 

“Service Units of the Facilities” or 
“SUF” 

means the total number of Gross Service Units attributable 
to the Facilities as set out in Appendix 2 of this 
Schedule Part 14 (Payment Mechanism) 

“Temporary Repair” means, in respect of the occurrence of a Service Event, 
works of a temporary nature that do not constitute 
Rectification but satisfy the Minimum Agreed Availability 
Standards and substantially make good the relevant 
Service Event for the period until a Permanent Repair can 
be undertaken 

“Unavailable” means in relation to a Functional Area that such 
Functional Area is in a state or condition which does not 
comply with any one or more of the Availability Standards 

“Unavailable but Used” means in relation to any Functional Area that it is 
Unavailable but is used by the Authority for its normal 
purpose at any time (apart from the purposes of 
evacuating the Functional Areas and the time taken for 
such evacuation) during the Core Times including for the 
avoidance of doubt, for the provision of Authority Services 
during which it would otherwise be Unavailable 

“Utility Point” means [   ] 

[“Whole Facilities Unavailability 
Threshold”] 

[means that Functional Areas having aggregate Gross 
Service Units equal to or greater than [30%] of the Service 
Units of the Facilities are Unavailable or Unavailable but 
Used] 

[“Whole Facilities Unavailability 
Conditions”] 

[means any of the following conditions: 

(a) the Whole Facilities Unavailability Threshold is 
exceeded; or 

(b) more than [●] percent of the total toilet provision 
for either sex is Unavailable; or 

(c) [for schools [and FE colleges] a meals related 
condition caused by a Service Event; or] 

(d) [other project specific conditions affecting only 
parts of the Facilities but which will render the 
whole of the Facilities substantially unusable for 
Authority Services].] 
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SECTION 2  

CALCULATION OF SERVICE PAYMENTS 

1. MONTHLY SERVICE PAYMENT 

1.1 Calculate the Monthly Service Payment payable in respect of a Contract Month “n” using 
the following formula:  

∑ +−





= − PTCDASPnMSPn n 212

 

where: 

MSP  is the Monthly Service Payment for the Contract Month n;  

ASPn  is the Annual Service Payment for the Contract Year in which Contract Month n 
occurs, calculated in accordance with paragraph 1.2 below; 

ΣD  is the sum of Deductions in respect of performance of the Services during the 
Contract Month that was 2 months prior to Contract Month n as shown in the 
Monthly Service Report for that Contract Month and calculated in accordance 
with the provisions set out in Section 3 (Deductions from Monthly Service 
Payments) of this Schedule Part 14 (Payment Mechanism); 

PTC means any Pass Through Costs due for which supporting uncontested invoices 
from Project Co’s suppliers are available; 

1.2 In the Contract Month in which the Payment Commencement Date falls, unless the 
Payment Commencement Date is the first day of that Contract Month, and in the last 
Contract Month of the Project Term, unless the last day of the Project Term is the last day 
of that Contract Month, adjust ASPn for the purposes of paragraph 1.1 above pro rata to 
reflect the actual number of days in the relevant Contract Month from and including the 
Payment Commencement Date (for the first month)] and (for the last month) up to and 
including the last day of the Project Term (for the last month). 

2. ANNUAL SERVICE PAYMENT 

Calculate the Annual Service Payment for any Contract Year “n” using the following formula: 

( ) ( ) ( )

















 −
+××+−×=

o

on
oon RPI

RPIRPIIFASPIFASPASP 11  

where: 

ASPn is the Annual Service Payment for the relevant Contract Year; 

ASPo  is the value for ASPo stated in Appendix 1 to this Schedule Part 14 (Payment 
Mechanism) (being the Annual Service Payment at the Base Date), subject to any 
adjustments made from time to time in accordance with any express provision of this 
Agreement; 

IF is the indexation factor being [40]%; 

RPIn  is the value of the [Retail Prices Index] published or determined with respect to the month 
of February which most recently precedes the relevant Contract Year; and 

Page 3377

A43230746



 

20\23835991.6\co12 228 

RPIo  is the value of the [Retail Prices Index] published or determined with respect to the Base 
Date.
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SECTION 3  

DEDUCTIONS FROM MONTHLY SERVICE PAYMENTS 

1. ENTITLEMENT TO MAKE DEDUCTIONS 

1.1 If at any time after the Payment Commencement Date an Availability Failure or a 
Performance Failure occurs the Authority will be entitled, subject to paragraphs 1.2 and 
1.3 of this Section 3 (Deductions from Monthly Service Payments) and paragraph 1 of 
Section 4 (Temporary Repairs and Alternative Accommodation), to make Deductions in 
calculating the Monthly Service Payment in respect of that Availability Failure or 
Performance Failure, calculated in accordance with this Section 3 (Deductions from 
Monthly Service Payments) of Schedule Part 14 (Payment Mechanism). 

1.2 The maximum aggregate of all Deductions that the Authority may make in calculating the 
Monthly Service Payment in respect of any Contract Month is the Gross Monthly Service 
Payment for that Contract Month. 

1.3 To the extent that an Availability Failure or a Performance Failure: 

1.3.1 is the result of an Excusing Cause; or 

1.3.2 [is the result of an External Utility Failure,] 

the Authority shall not be entitled to make Deductions. 

1.4 To the extent that an Availability Failure or a Performance Failure is the result of: 

1.4.1 a Relief Event; or 

1.4.2 an event of Force Majeure, 

the Authority shall be entitled to make Deductions but any such Deductions shall be 
disregarded for the purposes of Clause 24.3 and Clause 40.1.8. 

2. DEDUCTIONS FOR PERFORMANCE FAILURES 

2.1 Subject to paragraphs 1 (Entitlement to make Deductions) and 5 (Repeated Failures) of 
this Section 3 (Deductions from Monthly Service Payments), the amount of the Deduction 
in respect of a Performance Failure is calculated using the following formula: 

D = PFD x DP 

where: 

D means the amount (in pounds sterling) of the Deduction in respect of the 
Performance Failure and 

PFD means:  

(a) in the case of a Minor Performance Failure, the sum of [£    
], index linked; 

(b) in the case of a Medium Performance Failure, the sum of [     
], index linked; and 

(c) in the case of a Major Performance Failure, the sum of [        
], index linked. 
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2.2 In the case of a Service Event for which no Rectification Period is specified in the 
Performance Standard, a Performance Failure occurs immediately upon the occurrence 
of the Service Event and, if it is not Remedied within the relevant Remedial Period, it will 
reoccur at the expiry of the Remedial Period and the Remedial Period shall recommence 
and so on until such time as the Performance Failure has been Remedied. 

2.3 No Deduction may be made by the Authority from the Monthly Service Payment for the 
relevant Contract Month in respect of any Minor Performance Failure if the total number 
of Minor Performance Failures which have occurred in the relevant Contract Mont is not 
more than [  ]. 

Where two or more Performance Failures occur in a Functional Area during a Day, only the 
Performance Failure that results in the highest Deduction will apply. 

3. DEEMED PERFORMANCE FAILURES 

If Project Co fails to monitor or accurately report a Service Event, a Performance Failure or an 
Availability Failure then, without prejudice to the Deduction to be made in respect of the relevant 
Performance Failure or Availability Failure (if any), the failure to monitor or report the Service 
Event, Performance Failure or Availability Failure will be deemed to be a new Medium Performance 
Failure unless the circumstances set out in paragraph 6 of Section 5 (Failure by Project Co to 
Monitor or Report) apply, in which case there shall be deemed to be a new Major Performance 
Failure. 

4. DEDUCTIONS FOR AVAILABILTY FAILURES 

4.1 Subject to paragraphs 1 (Entitlement to make Deductions) and 5 (Repeated Failures) of 
this Section 3 (Deductions from Monthly Service Payments), and subject also to 
paragraph 4.2 [and paragraph 4.3] below where applicable, the amount of the Deduction 
in respect of an Availability Failure is the higher of: 

4.1.1 The Minimum Availability Deduction; and  

4.1.2 an amount calculated in accordance with the following formula: 

D = SUA x SUR x DP 

where: 

D means the amount (in pounds sterling) of the Deduction in respect of the Availability 
Failure  

4.2 Where the relevant Functional Area is Unavailable but Used the Deduction for the 
Availability Failure shall be reduced by 50%. 

4.3 [If on the relevant day any of the Whole Facilities Unavailability Conditions are met then, 
for the purpose of the formal in paragraph 3.1 above the SUA will be deemed to be equal 
to SUF.] 

5. REPEATED FAILURES 

Subject to paragraph 1 (Entitlement to make Deductions) of this Section 3 (Deductions from 
Monthly Service Payments) if: 

5.1 a Performance Failure in respect of the same Performance Standard; or 

5.2 an Availability Failure in respect of the same Availability Standard, 

occurs [ ] or more times in a rolling period of [ ] consecutive Contract Months, then the Deduction 
calculated pursuant to paragraph 2 (Deductions for Performance Failures) or paragraph 4 
(Deductions for Availability Failures) of this Section 3 (Deductions from Monthly Service Payments) 
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for the [ ] and each subsequent such Performance Failure and/or the [ ] and each subsequent such 
Availability Failure during the relevant period of [ ] consecutive Contract Months shall be multiplied 
by [1.5].  

6. REPEATED RECTIFICATION 

If four or more Service Events occur in any rolling seven day period and: 

6.1 each such Service Event is in connection with the same Performance Standard or 
Availability Standard;  

6.2 each such Service Event affects the same Functional Area; and 

6.3 there is good reason to believe that the root cause of each such Service Event is the 
same 

then, notwithstanding that Project Co achieves Rectification of the Service Events within the 
relevant Rectification Period, there will be deemed to be a Major Performance Failure.   

7.  EFFECT OF UNAVAILABILITY ON OTHER DEDUCTIONS 

7.1 Subject to paragraphs 7.2 and 7.3, if a Performance Failure occurs affecting a Functional 
Area and the Service Event giving rise to the Performance Failure also gives rise to an 
Availability Failure affecting that Functional Area, only the deductions for the Availability 
Failure apply. 

7.2 If an Availability Failure affects a Functional Area and the Authority does not continue to 
use that Functional Area, the Authority shall not, until Rectification of that Availability 
Failure, be entitled to make further Deductions in respect of that Functional Area other 
than in respect of the Availability Failure. 

7.3 If a Functional Area is Unavailable but Used, the Authority will be entitled to make 
Deductions in respect of any Performance Failures affecting that Functional Area.  
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SECTION 4  

TEMPORARY REPAIRS 

1. If Project Co informs the Authority that it is unable to Rectify a Service Event within the specified 
Rectification Period due to the need for specialised materials or personnel that are not, and cannot 
reasonably be expected to be, immediately available at the Facilities but that a Temporary Repair 
can be effected:  

1.1 Project Co may carry out the Temporary Repair proposed by Project Co unless the 
Authority, acting reasonably, considers that, if the Temporary Repair proposed by Project 
Co is carried out, the relevant Functional Area will not be fit for use for the Authority 
Services for which it is normally used; and 

1.2 where a Temporary Repair is permitted pursuant to paragraph 1.1, the Authority and 
Project Co must act reasonably to agree a date and time (the “Permanent Repair 
Deadline”) by which a Permanent Repair must be made, giving Project Co a reasonable 
period within which to carry out the Permanent Repair.   

2. During any period beginning at the time when a Temporary Repair has been approved by the 
Authority and ending at the earlier of: 

2.1 the time at which a Permanent Repair is successfully completed; and 

2.2 the Permanent Repair Deadline, 

the Availability Standards will be replaced by the Minimum Agreed Availability Standards.  

3. If an agreed Temporary Repair is completed by Project Co before the Permanent Repair Deadline 
and results in the Functional Area affected by the relevant Service Event satisfying the Minimum 
Agreed Availability Standards, the date and time shown in the Helpdesk records maintained by 
Project Co in accordance with the Service Level Specification as being the date and time when the 
Temporary Repair was completed (or, in the event that a failure affecting the Helpdesk occurs, as 
shown on the manual Helpdesk records maintained by Project Co as being the date and time when 
the Temporary Repair was completed) shall be deemed to be the Logged Rectification Time for 
that Service Event for the purpose of determining the value of DP in the formula in paragraph 4 
(Deductions for Availability Failures) in Section 3 (Deductions from Monthly Service Payments) of 
this Schedule Part 14 (Payment Mechanism). 

4. If the Permanent Repair is not carried out by the Permanent Repair Deadline, a Performance 
Failure or, as the case may be, an Availability Failure, will occur at that date and time and the 
provisions of paragraph 2 (Deductions for Performance Failures), paragraph 4 (Deductions for 
Availability Failures) and, if applicable, paragraph 5 (Repeated Failures) of Section 3 (Deductions 
from Monthly Service Payments) of this Schedule Part 14 (Payment Mechanism) shall apply.  
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SECTION 5  

FAILURE BY PROJECT CO TO MONITOR OR REPORT 

1. Subject to paragraphs 2 to 4 inclusive of this Section 5 (Failure by Project Co to Monitor or Report), 
the Performance Monitoring Report produced by Project Co for any Contract Month shall be the 
source of the factual information regarding the performance of the Services for the relevant 
Contract Month for the purposes of calculating the Deductions pursuant to Section 3 (Deductions 
from Monthly Service Payments) of this Schedule Part 14 (Payment Mechanism). 

2. Either party may give written notice to the other if it believes there is an error or omission in a 
Monthly Service Report provided that, save in the circumstances referred to in paragraph 6 below, 
such notice must be given before the end of the Contract Month that falls two Contract Months after 
the Contract Month in which the relevant Monthly Service Report was submitted by Project Co.  
The parties shall endeavour to agree the amendments required to rectify the error or omission (if 
any) within 10 Business Days of notice being given in accordance with this paragraph 2, failing 
which either party may, on giving written notice to the other, refer the matter to the Dispute 
Resolution Procedure. 

3. Where Project Co fails to monitor or accurately to report a Performance Failure or an Availability 
Failure in the circumstances referred to in paragraph 6 of this Section 5 (Failure by Project Co to 
Monitor or Report), for the purposes of paragraph 1 of Section 1 (General Requirements) of 
Schedule Part 19 (Record Provisions) the Authority shall be deemed to have reasonable cause to 
require that Project Co shall make available to the Authority for inspection such of the records 
referred to in paragraphs 10 and 11 of Section 2 (Records to be Kept) of Schedule Part 19 (Record 
Provisions) as the Authority may specify.  

4. Project Co shall upon submission of a valid invoice pay to the Authority a sum equal to the costs 
reasonably incurred by the Authority in carrying out any inspection and investigation of records 
made available pursuant to paragraph 3 above. 

5. In the event that the Authority’s inspection or investigation of records made available pursuant to 
paragraph 3 above reveals any further matters of the types referred to in paragraphs 2 and 3 
above, those matters shall be dealt with in accordance with paragraph 2 or 3 as appropriate and 
the Authority shall, in addition, be entitled to make Deductions in respect of any Performance 
Failures or Availability Failures in the manner prescribed Section 3 (Deductions from Monthly 
Service Payments) of this Schedule Part 14 (Payment Mechanism).  The Monthly Service Payment 
for the Contract Month in which any such Deduction would (but for the error or omission in the 
Performance Monitoring Report)  have been made shall be re-calculated to take account of such 
Deduction and the amount of such Deduction shall be immediately due and payable by Project Co 
to the Authority together with interest from the date on which the Authority paid the Monthly Invoice 
for the relevant Contract Month until the date on which payment is made by Project Co.            

6. For the purposes of paragraphs 2 and 3 of this Section 5 (Failure by Project Co to Monitor or 
Report) the relevant circumstances are: 

6.1 fraudulent action or inaction; or 

6.2 deliberate misrepresentation; or 

6.3 gross misconduct or gross incompetence,  

in each case on the part of Project Co or a Project Co Party. 

7. The provisions of this Section 5 (Failure by Project Co to Monitor or Report) shall be without 
prejudice to any rights of the Authority in this Agreement pursuant to Clause 24 (Monitoring of 
Performance), Clause 40 (Project Co Events of Default) and Clause 44 (Corrupt Gifts and 
Payments). 
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SECTION 6  

PASS THROUGH COSTS 

1. [UTILITY CHARGES 

1.1 Project Co may include charges for Utilities in the Monthly Service Payment in 
accordance with paragraph 1.1 of Section 2 (Calculation of Service Payments) of this 
Schedule Part 14 (Payment Mechanism) on the basis of costs reasonably incurred by 
Project Co and supported by an appropriate invoice from Project Co's suppliers.  

1.2 The Authority is responsible for all connection, line rental and usage telephone charges.] 

2.  [RATES 

Project Co may include local authority rates in the Monthly Service Payment in accordance with 
paragraph 1 (Monthly Service Payment) of Section 2 (Calculation of Service Payments) of this 
Schedule Part 14 (Payment Mechanism) on the basis of the cost incurred by Project Co and 
supported by an appropriate invoice from the relevant local authority.] 

3. OPERATIONAL INSURANCE PREMIUMS 

3.1 Subject to paragraph 3.1, Project Co may include the premiums paid by Project Co to 
take out and maintain the Operational Insurances in accordance with Clause 53 in the 
Monthly Service Payment in accordance with paragraph 1 (Monthly Service Payment) of 
Section 2 (Calculation of Service Payments) of this Schedule Part 14 (Payment 
Mechanism) on the basis of the cost incurred by Project Co and supported by an 
appropriate premium notices from the relevant insurer. 

3.2 There shall be excluded from the premiums referred to in paragraph 3.1, a sum equal to 
any portion of the premiums attributable to any issue or factor other than circumstances 
generally prevailing in the relevant insurance market and circumstances attributable to 
[malicious damage or vandalism to the Facilities or] the claims history or re-rating of the 
Authority or any Authority Party. 
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APPENDIX 1 

ANNUAL SERVICE PAYMENTS AT BASE DATE 

 
 

Page 3385

A43230746



 

20\23835991.6\co12 236 

APPENDIX 2  

FUNCTIONAL AREAS AND GSUs
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SCHEDULE PART 15 

INSURANCE REQUIREMENTS 

SECTION 1  

POLICIES TO BE TAKEN OUT BY PROJECT CO AND MAINTAINED DURING THE DESIGN AND 
CONSTRUCTION PHASE 

Policies to be taken out by Project Co and maintained during the [design and construction phase]. 

Common to each policy in Section 1 (Policies to be taken out by Project Co and maintained during the 
[design and construction phase]) (unless stated otherwise): 

Insureds: 

1. Authority 

2. Project Co. 

3. Contractor. 

4. Service Provider. 

5. Construction sub-contractors of any tier. 

6. Senior Funders.  

7. Subordinated Funders. 

8. Consultants - for their site activities only. 

each for their respective rights and interests in the Project. 

1. CONTRACTORS’ ‘ALL RISKS’ INSURANCE (CAR) 

1.1 Insured Property 

The permanent and temporary works, materials [(including but not limited to equipment 
supplied by the Authority], goods, plant and equipment for incorporation in the works 
(other than constructional plant, tools, accommodation and equipment belonging to or the 
responsibility of the Contractor or the Construction sub-contractors) and all other property 
used or for use in connection with works associated with the Project. 

1.2 Coverage 

“All risks” of physical loss or damage to the Insured Property unless otherwise excluded.  

1.3 Sum Insured 

At all times an amount not less than the full reinstatement or replacement value of the 
Insured Property, but not less than the value specified in the building contract plus 
provision to include extensions as appropriate. 

1.4 Maximum Deductible 

£[     ]. 
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1.5 Territorial Limits 

United Kingdom including offsite storage and during inland transit. 

1.6 Period of Insurance 

From the date of this Agreement until the Actual Completion Date and thereafter in 
respect of defects liability until expiry of the [12] months defects liability period.  

1.7 Cover Features & Extensions  

1.7.1 Terrorism. 

1.7.2 Munitions of war clause. 

1.7.3 Additional costs of completion clause.  

1.7.4 Professional fees clause. 

1.7.5 Debris removal clause. 

1.7.6 72 hour clause. 

1.7.7 European Union local authorities clause. 

1.7.8 Free issue materials clause. 

1.7.9 [10]% escalation clause.  

1.7.10 Automatic reinstatement of sum insured clause. 

1.7.11 Loss minimisation. 

1.8 Principal Exclusions 

1.8.1 War and related perils (UK market agreed wording). 

1.8.2 Nuclear/radioactive risks (UK market agreed wording). 

1.8.3 Pressure waves caused by aircraft and other aerial devices travelling at sonic or 
supersonic speeds.  

1.8.4 Wear, tear and gradual deterioration. 

1.8.5 Consequential financial losses. 

1.8.6 Cyber risks. 

1.8.7 Inventory losses 

1.8.8 Fraud and employee dishonesty. 

1.8.9 DE5/DE3 drop down option 

2. DELAY IN START UP INSURANCE (DSU) 

2.1 Insureds 

2.1.1 Project Co 
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2.1.2 Senior Funders 

2.1.3 Subordinated Funders 

2.1.4 Authority 

each for their respective rights and interests in the Project. 

2.2 Indemnity 

In respect of: 

2.2.1 loss of anticipated Revenue during at least the Minimum Indemnity Period 
arising from a delay in completion of the Project as a result of loss or damage 
covered under the Contractors’ All Risks’ Insurance effected in accordance with 
Item 1 (Contractors’ ‘All Risks’ Insurance (CAR)) of Schedule Part 15 
(Insurance Requirements), including physical loss or damage which would be 
indemnifiable but for the application of any deductible; 

2.2.2 the economic additional expenditure necessarily and reasonably incurred for the 
purpose of avoiding or reducing the loss of Revenue of Project Co which 
without such expenditure would have taken place, during the Minimum 
Indemnity Period. 

2.3 Sum Insured 

An amount sufficient to cover the sums the subject of the Indemnity for the Minimum 
Indemnity Period. 

2.4 Maximum Excess 

[   ] days. 

2.5 Minimum Indemnity Period 

[12] months. 

2.6 Period of Insurance 

As per the Contractors’ “All Risks” Insurance, excluding the defects liability period. 

2.7 Cover Features & Extensions 

2.7.1 Denial of access. 

2.7.2 Utilities. 

2.7.3 Terrorism. 

2.7.4 Automatic Reinstatement of sum insured. 

2.7.5 Professional Fees. 

2.8 Principal Exclusions 

2.8.1 The exclusions under the Contractors’ ‘All Risks’ Insurance, other than for 
consequential financial losses. 

2.8.2 Delayed response by a public body or state authority. 
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3. CONSTRUCTION THIRD PARTY LIABILITY INSURANCE 

3.1 Interest 

To indemnify the Insured in respect of all sums that they may become legally liable to pay 
(including claimant’s costs and expenses) as damages in respect of accidental: 

3.1.1 death, or bodily injury, illness, death, disease contracted by any person; 

3.1.2 loss or damage to property; 

3.1.3 interference to property or any easement right of air, light, water or way or the 
enjoyment or use thereof by obstruction, trespass, nuisance, loss of amenities, 
or any like cause. 

happening during the Period of Insurance and arising out of or in connection with the 
Project. 

3.2 Limit of Indemnity 

Not less than £[  ]m in respect of any one occurrence, the number of occurrences being 
unlimited, but in the aggregate in respect of pollution liability. 

3.3 Maximum Deductible 

£[     ] for each and every occurrence of property damage. (Personal injury claims will be 
paid in full). 

3.4 Territorial Limits 

UK [and elsewhere in the world in respect of non manual visits]. 

3.5 Jurisdiction 

Worldwide excluding USA and Canada. 

3.6 Period of Insurance 

As per the Contractors’ “All Risks” Insurance, including the defects liability period.  

3.7 Cover Features & Extensions 

3.7.1 Munitions of war. 

3.7.2 Cross liability clause. 

3.7.3 Contingent motor. 

3.7.4 Legal defence costs. 

3.8 Principal Exclusions 

3.8.1 Liability for death, illness, disease or bodily injury sustained by employees of the 
insured. 

3.8.2 Liability arising out of the use of mechanically propelled vehicles whilst required 
to be compulsorily insured by legislation in respect of such vehicles.  

3.8.3 Liability in respect of predetermined penalties or liquidated damages imposed 
under any contract entered into by the Insured. 
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3.8.4 Liability in respect of loss or damage to property in the care, custody and control 
of the insured but this exclusion is not to apply to all property belonging to the 
Authority which is in the care, custody and control of another Insured. 

3.8.5 Events more properly covered under a professional indemnity policy. 

3.8.6 Liability arising from the ownership, possession or use of any aircraft or marine 
vessel. 

3.8.7 Liability arising from seepage and pollution unless caused by a sudden, 
unintended and unexpected occurrence. 

3.8.8 Losses indemnified under the CAR policy or DSU policy.
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SECTION 2  

POLICIES TO BE TAKEN OUT BY PROJECT CO AND MAINTAINED FROM THE ACTUAL 
COMPLETION DATE 

Common to all policies in Section 2 (Policies to be taken out by Project Co and maintained from the Actual 
Completion Date) (unless stated otherwise): 

Insureds 

1. Authority 

2. Project Co 

3. Service Provider 

4. Service Provider's sub-contractors 

5. Senior Funders 

6. Subordinated Funders 

each for their respective rights and interests in the Project. 

1. PROPERTY DAMAGE INSURANCE 

1.1 Insured Property 

The project assets which are the property of Project Co or for which Project Co may be 
responsible including but not limited to the Facilities. 

1.2 Coverage 

“All risks” of physical loss or damage to the Insured Property from any cause not 
excluded, including machinery breakdown and computer breakdown in respect of 
appropriate equipment.  

1.3 Sum Insured 

At all times an amount not less than the total reinstatement or replacement value of the 
Insured Property plus provision to include other Principal Extensions as appropriate.  
(escalated periodically as appropriate) 

1.4 Maximum Deductible 

£[     ] each and every claim.  (escalated periodically as appropriate) 

1.5 Territorial Limits 

United Kingdom plus elsewhere whilst in inland transit. 

1.6 Period of Insurance 

From the Actual Completion Date [Phase Actual Completion Date] or as otherwise 
specified in this Agreement for the duration of this Agreement and renewable on an 
annual basis unless agreed otherwise by the Parties. 

1.7 Cover Features & Extensions 

1.7.1 Terrorism 
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1.7.2 Automatic reinstatement of sum insured. 

1.7.3 Capital additions clause. 

1.7.4 72 hour clause. 

1.7.5 European Union local authorities clause. 

1.7.6 Professional fees. 

1.7.7 Debris removal. 

1.7.8 Pollution and contamination to the Insured Property arising from an event which 
itself is not otherwise excluded.  

1.7.9 Repair / reinstatement basis of claims settlement with cash option for non-
reinstatement. 

1.8 Principal Exclusions 

1.8.1 War and related perils (UK market agreed wording). 

1.8.2 Nuclear/radioactive risks (UK market agreed wording). 

1.8.3 Pressure waves caused by aircraft and other aerial devices travelling at sonic or 
supersonic speeds. 

1.8.4 Wear, tear and gradual deterioration. 

1.8.5 Consequential financial losses. 

1.8.6 Cyber risks. 

1.8.7 Losses recovered under the CAR policy. 

2. BUSINESS INTERRUPTION INSURANCE 

2.1 Insureds 

2.1.1 Project Co. 

2.1.2 Senior Funders. 

2.1.3 Subordinated Funders. 

2.1.4 Authority. 

each for their respective rights and interests in the Project. 

2.2 Indemnity 

In respect of: 

2.2.1 loss of anticipated Revenue during at least the Minimum Indemnity Period 
arising from an interruption or interference in the operation of the Project as a 
result of loss or damage covered under Property Damage Insurance effected in 
accordance with paragraph 1 of Section 2 (Policies to be taken out by Project 
Co and maintained from the Actual Completion Date) of this Schedule Part 15 
(Insurance Requirements) including physical loss or damage which would be 
indemnifiable but for the application of any deductible; 
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2.2.2 the economic additional expenditure necessarily and reasonably incurred for the 
purpose of avoiding or reducing the loss of Revenue of Project Co which 
without such expenditure would have taken place, during the Indemnity Period. 

2.3 Sum Insured 

An amount sufficient to cover the sums the subject of the Indemnity for the Minimum 
Indemnity Period. 

2.4 Maximum Excess 

[£]/[   days]. 

2.5 Minimum Indemnity Period 

[12] months. 

2.6 Period of Insurance 

From the Actual Completion Date [Phase Actual Completion Date] for the duration of this 
Agreement and renewable on an annual basis unless agreed otherwise. 

2.7 Cover Features & Extensions  

2.7.1 Denial of access. 

2.7.2 Terrorism. 

2.7.3 Utilities. 

2.7.4 Accountants Clause. 

2.7.5 Automatic reinstatement of sum insured. 

2.8 Principal Exclusions 

2.8.1 Financial losses.  

2.8.2 Delayed response by a public body or state authority. 

3. THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE 

3.1 Indemnity 

To indemnify the Insured in respect of all sums that they may become legally liable to pay 
(including claimant’s costs and expenses) as damages in respect of accidental: 

3.1.1 death, or bodily injury, illness, death, disease contracted by any person; 

3.1.2 loss or damage to property; 

3.1.3 interference to property or any easement right of air, light, water or way or the 
enjoyment or use thereof by obstruction, trespass, nuisance, loss of amenities, 
or any like cause. 

happening during the period of insurance and arising out of or in connection with the 
Project and the provision of the Services. 
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3.2 Limit of Indemnity 

Not less than £[      ]m (escalated periodically as appropriate) in respect of any one 
occurrence, the number of occurrences being unlimited, but in the aggregate in respect of 
pollution and products liability. 

3.3 Maximum Deductible 

£[      ] for each and every occurrence of property damage (escalated periodically as 
appropriate). (Personal injury claims will be paid in full). 

3.4 Territorial Limits 

UK [and elsewhere in the world in respect of non manual visits]. 

3.5 Jurisdiction 

Worldwide. 

3.6 Period of Insurance 

From Actual Completion Date or as otherwise specified in this Agreement for the duration 
of this Agreement and renewable on an annual basis unless agreed otherwise.  

3.7 Cover Features & Extensions 

3.7.1 Munitions of war. 

3.7.2 Cross liability clause. 

3.7.3 Contingent motor. 

3.7.4 legal defence costs in addition to the Limit of Indemnity. 

3.8 Principal Exclusions 

3.8.1 Liability for death, illness, disease or bodily injury sustained by employees of the 
insured. 

3.8.2 Liability arising out of the use of mechanically propelled vehicles whilst required 
to be compulsorily insured by legislation in respect of such vehicles.  

3.8.3 Liability in respect of predetermined penalties or liquidated damages imposed 
under any contract entered into by the insured. 

3.8.4 Liability in respect of loss or damage to property in the care, custody and control 
of the insured but this exclusion is not to apply to all property belonging to the 
Authority which is in the care, custody and control of another Insured Party. 

3.8.5 Liability arising out of technical or professional advice (given for a fee) other 
than in respect of death or bodily injury to persons or damage to third party 
property. 

3.8.6 Liability arising from the ownership, possession or use of any aircraft or marine 
vessel. 

3.8.7 Liability arising from seepage and pollution unless caused by a sudden, 
unintended and unexpected occurrence. 

3.8.8 Losses under the property damage policy or business interruption policy.
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SECTION 3  

ENDORSEMENTS 

Unless the context otherwise requires defined terms set out in the following endorsements shall have the 
meaning set out in the Contract. 

Endorsement 1 

Cancellation 

1. This policy shall not be cancelled or terminated before the original expiry date is to take effect 
except in respect of non-payment of premium. 

2. The insurer shall by written notice advise the Authority: 

2.1 at least 30 days before any such cancellation or termination is to take effect; 

2.2 at least 30 days before any reduction in limits or coverage or any increase in deductibles 
is to take effect; and 

2.3 of any act or omission or any event of which the insurer has knowledge and which might 
invalidate or render unenforceable in whole or in part this policy. 

Endorsement 2  

Multiple Insured/Non-Vitiation Clause 

1. Each of the parties comprising the insured shall for the purpose of this policy be considered a 
separate co-insured entity, insured on a composite basis, with the words "the insured" applying to 
each as if they were separately and individually insured provided that the total liability of the 
insurers under each section of this policy to the insured collectively shall not (unless the policy 
specifically permits otherwise) exceed the limit of indemnity or amount stated to be insured under 
that section or policy.  Accordingly, the liability of the insurers under this policy to any one insured 
shall not be conditional upon the due observance and fulfilment by any other insured party of the 
terms and conditions of this policy or of any duties imposed upon that insured party relating thereto, 
and shall not be affected by any failure in such observance or fulfilment by any such other insured 
party. 

2. It is understood and agreed that any payment or payments by insurers to any one or more of the 
insureds shall reduce, to the extent of that payment, insurers' liability to all such parties arising from 
any one event giving rise to a claim under this policy and (if applicable) in the aggregate. 

3. Insurers shall be entitled to avoid liability to or (as may be appropriate) claim damages from any 
insured party in circumstances of fraud misrepresentation non-disclosure or material breach of 
warranty or condition of this policy (each referred to in this clause as a “Vitiating Act”) committed 
by that insured party save where such misrepresentation non-disclosure or breach of warranty or 
condition was committed innocently and in good faith.  

4. For the avoidance of doubt it is however agreed that a Vitiating Act committed by one insured party 
shall not prejudice the right to indemnity of any other insured who has an insurable interest and 
who has not committed the Vitiating Act. 

5. Insurers hereby agree to waive all rights of subrogation and/or recourse which they may have or 
acquire against any insured party (together with their employees and agents) except where the 
rights of subrogation or recourse are acquired in consequence of a Vitiating Act in which 
circumstances insurers may enforce such rights against the insured responsible for the Vitiating Act 
notwithstanding the continuing or former status of the vitiating party as an insured. 

6. Notwithstanding any other provision of this policy or any other document or any act and/or omission 
by any insured party insurers agree that: 
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6.1 no party other than the Authority has any authority to make any warranty, disclosure or 
representation in connection with this policy on behalf of the Authority; 

6.2 where any warranty, disclosure or representation is required from the Authority in 
connection with this policy insurers will contact the Authority in writing (in accordance with 
Endorsement 3 to the Contract) and set out expressly the warranty, disclosure and/or 
representation required within a reasonable period of time from the Authority (regarding 
itself); and 

6.3 save as set out in a request from insurers to the Authority in accordance with (2) above, 
the Authority shall have no duty to disclose any fact or matter to insurers in connection 
with this policy save to the extent that for the Authority not to disclose a fact or matter 
would constitute fraudulent misrepresentation and/or fraudulent non-disclosure. 

Endorsement 3 

Communications 

1. All notices or other communications under or in connection with this policy shall be given to each 
insured (and the Authority) in writing or by facsimile.  Any such notice will be deemed to be given 
as follows: 

1.1 if in writing, when delivered; 

1.2 if by facsimile, when transmitted but only if, immediately after transmission, the sender’s 
facsimile machine records a successful transmission has occurred. 

2. The address and facsimile number of the Authority for all notices under or in connection with this 
policy are those notified from time to time by the Authority for this purpose to Project Co at the 
relevant time.  The initial address and facsimile number of the Authority are as follows: 

The Authority:  

Address:  

  

  

Facsimile No: [     ]  

Attention: The Chief Executive from time to time of the Authority 

 

3. It is further agreed that a notice of claim given by the Authority or any other insured shall in the 
absence of any manifest error be accepted by the insurer as a valid notification of a claim on behalf 
of all insureds. 

Endorsement 4 

Loss Payee (applicable only to the Physical Damage Policies) 

Subject to the provision of Clause 53.22.2 of this Agreement all proceeds of this policy shall be payable 
without deduction or set-off to the Joint Insurance Account. 
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Endorsement 5 

Primary Insurance 

It is expressly understood and agreed that this policy provides primary cover for the insured parties and that 
in the event of loss destruction damage or liability covered by this policy which is covered either in whole or 
in part under any other policy or policies of insurance effected by or on behalf of any of the insured parties 
the insurers will indemnify the insured parties as if such other policy or policies of insurance were not in force 
and the insurers waive their rights of recourse if any against the insurers of such other policy or policies of 
insurance. 

Endorsement 6 

Ringfencing 

The level of any indemnity available to an insured party under this policy in relation to any claim(s) 
concerning the Project shall not be affected and/or reduced by any claim(s) unrelated to the Project.
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SECTION 4  

INSURANCE ARRANGEMENTS 

 

1. Project Co must comply with the provisions of this Section 4 of Schedule Part 15 when placing or 
renewing the Operational Insurances.  

2. Not less than [sixty (60)] Business Days prior to the [first Phase] Completion Date and each 
subsequent renewal date in respect of each of the Operational Insurances, Project Co must inform 
the Authority’s Representative of the forthcoming requirement to place or renew an Operational 
Insurance and its proposals for obtaining competitive quotations from at least ([three (3)] suitable 
insurers.  Project Co must take advice from reputable insurance brokers experienced in arranging 
insurances for similar risks as to which insurers are most likely to provide quotations that will 
represent best value for money for the Authority as payer of the premiums for such insurance.  In 
considering which insurers to approach, Project Co must consider whether any of the Shareholders 
enjoys any special relationship with any insurer and/or is otherwise able to procure the placing of 
the relevant insurance in any particular manner consistent with the requirements of this Agreement 
that may result in lower premiums and shall include such insurers in its proposal under this 
paragraph 2 

3. Within [ten (10)] Business Days of receiving a notice from Project Co pursuant to paragraph 2, the 
Authority may provide Project Co with details of any other insurers that it wishes Project Co to 
invite to quote for provision of the relevant Operational Insurance. 

4. Not less than [thirty (30)] Business Days prior to the [first Phase] Completion Date and each 
subsequent renewal date for any of the Operational Insurances, Project Co must forward to the 
Authority’s Representative quotes from the proposed insurers (together with the principal terms and 
conditions of the relevant insurance policies), to include any insurer nominated by the Authority 
pursuant to paragraph 3, including a reasoned recommendation as to which quote Project Co 
views as offering best value for money for the Authority, taking into account all relevant 
circumstances. 

5. Within [ten (10)] Business Days of receiving a recommendation from Project Co pursuant to 
paragraph 4, the Authority must notify Project Co in writing which insurer it is to place the relevant 
Operational Insurance with, failing which Project Co shall be entitled to place the relevant 
Operational Insurance with the insurer recommended by Project Co. 
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SECTION 5  

BROKER’S LETTER OF UNDERTAKING 

To:        The Authority 

 

Dear Sirs 

Agreement dated [ ] entered into between [                     ] Limited (“Project Co”) and  
[                    ] (the "Authority") (the "Agreement") 

1. We refer to the Agreement.  Unless the context otherwise requires, terms defined in the Agreement 
shall have the same meaning in this letter. 

2. We act as insurance broker to Project Co in respect of the Insurances and in that capacity we 
confirm that the Insurances which are required to be procured pursuant to Clause [  ] and 
Schedule [  ] of the Agreement: 

2.1 where appropriate name you and such other persons as are required to be named 
pursuant to the Agreement for their respective interests; 

2.2 are, in our reasonable opinion as insurance brokers, as at today’s date, in full force and 
effect in respect of all the matters specified in the Agreement; and  

2.3 that all premiums due to date in respect of the Insurances are paid and the Insurances 
are, to the best of our knowledge and belief, placed with insurers which, as at the time of 
placement, are reputable and financially sound.  We do not, however, make any 
representations regarding such insurers’ current or future solvency or ability to pay 
claims; and that 

2.4 the endorsements set out in Section 3 (Endorsements) of Schedule Part 15 (Insurance 
Requirements) of the Agreement are as at today’s date in full force and effect in respect 
of the Insurances. 

3. We further confirm that the attached cover notes confirm this position. 

4. Pursuant to instructions received from Project Co and in consideration of your approving our 
appointment [or continuing appointment] as brokers in connection with the Insurances, we hereby 
undertake in respect of the interests of the Authority  in relation to the Insurances: 

4.1 Notification Obligations 

4.1.1 to notify you at least 30 (thirty) days prior to the expiry of any of the Insurances 
if we have not received instructions from Project Co to negotiate renewal and in 
the event of our receiving instructions to renew, to advise you promptly of the 
details thereof;  

4.1.2 to notify you at least 30 (thirty) days prior to ceasing to act as brokers to Project 
Co unless, due to circumstances beyond our control, we are unable to do so in 
which case we shall notify you as soon as practicable; and 

4.1.3 to pay into the Joint Insurance Account without set off or deduction of any kind 
for any reason all payments in respect of claims received by us from insurers in 
relation to the Insurances specified in Clauses 30.1 to 30.3 of the Agreement. 

4.2 Advisory Obligations 

4.2.1 to notify you promptly of any default in the payment of any premium for any of 
the Insurances;  
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4.2.2 to notify you if any insurer cancels or gives notification of cancellation of any of 
the Insurances, at least 30 (thirty) days before such cancellation is to take effect 
or as soon as reasonably practicable in the event that notification of cancellation 
takes place less than 30 (thirty) days before it is to take effect; 

4.2.3 to notify you of any act or omission, breach or default of which we have 
knowledge which in our reasonable opinion may either invalidate or render 
unenforceable in whole or in part any of the Insurances or which may otherwise 
materially impact on the extent of cover provided under the Insurances;  and 

4.2.4 to advise Project Co of its duties of disclosure to insurers and to specifically 
advise upon: 

(a) the facts, circumstances and beliefs that should generally be disclosed 
to insurers; and 

(b) the obligation not to misrepresent any facts, matters or beliefs to 
insurers. 

4.3 Disclosure Obligations 

4.3.1 to disclose to insurers all information made available to us from any source and 
any fact, change of circumstances or occurrence made known to us from any 
source which in our reasonable opinion is material to the risks insured against 
under the Insurances and which properly should be disclosed to insurers as 
soon as practicable after we become aware of such information, fact, change of 
circumstance or occurrence whether prior to inception or renewal or otherwise; 
and 

4.3.2 to treat as confidential all information so marked or otherwise stated to be 
confidential and supplied to us by or on behalf of Project Co or the Authority and 
not to disclose such information, without the prior written consent of the 
supplier, to any third party other than those persons who, in our reasonable 
opinion have a need to have access to such information from time to time, and 
for the purpose of disclosure to the insurers or their agents in respect of the 
Insurances in discharge of our obligation set out at Clause 4.3.1 of this letter. 
Our obligations of confidentiality shall not conflict with our duties owed to 
Project Co and shall not apply to disclosure required by an order of a court of 
competent jurisdiction, or pursuant to any applicable law, governmental or 
regulatory authority having the force of law or to information which is in the 
public domain. 

4.4 Administrative Obligations 

4.4.1 to hold copies of all documents relating to or evidencing the Insurances, 
including but without prejudice to the generality of the foregoing, insurance 
slips, contracts, policies, endorsements and copies of all documents evidencing 
renewal of the Insurances, payment of premiums and presentation and receipt 
of claims; 

4.4.2 to supply to the Authority and/or its insurance advisers (or the Authority’s or its 
insurance advisers’ authorised representatives) promptly on written request 
copies of the documents set out in Clause 4.4.1 of this letter, and to the extent 
available, to make available to such persons promptly upon the Authority’s 
request the originals of such documents; 

4.4.3 to administer the payment of premiums due pursuant to the Insurances such 
that, in so far as we hold appropriate funds, all such premiums shall be paid to 
insurers in accordance with the terms of the Insurances; 
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4.4.4 to administer the payment of claims from insurers in respect of the Insurances 
(the “Insurance Claims”) including: 

(a) negotiating settlement of Insurance Claims presented in respect of the 
Insurances;  

(b) collating and presenting all information required by insurers in relation 
to Insurance Claims presented in respect of the Insurances, and 

(c) insofar as it is relevant and practicable, liaising with and reporting to 
each Authority throughout the settlement, payment and administration 
of such Insurance Claims. 

4.4.5 to advise the Authority promptly upon receipt of notice of any material changes 
which we are instructed to make in the terms of the Insurances and which, if 
effected, in our opinion as Insurance Brokers would result in any material 
reduction in limits or coverage or in any increase in deductibles, exclusions or 
exceptions; 

4.4.6 to advise the Authority in advance of any change to the terms of, or any lapse, 
non-renewal and/or cancellation of any policy maintained in respect of the 
Insurances;  

4.4.7 to use our reasonable endeavours to have endorsed on each and every policy 
evidencing the Insurances (when the same is issued) endorsements 
substantially in the form set out in Section 3 (Endorsements) to 
Schedule Part 15 (Required Insurances) of the Agreement; and 

4.4.8 to provide, prior to the Commencement of the Operational Insurances and prior 
to each renewal of any of them, a statement containing  

(a) the information required to satisfy the requirement of Section 4 of 
Schedule Part 15 (Insurance Requirements) to the Project Agreement; 
and  

(b) our opinion, supported by appropriate evidence, of the generally 
prevailing market for the relevant Insurance and of any other 
circumstances relevant to the application of paragraph 3.2 of Section 
6 (Pass Through Costs) of Schedule Part 14 (Payment Mechanism) to 
the Project Agreement to the premiums for the relevant Insurance 
specifying the impact of each factor on the premium quotations 
obtained. 

5. NOTIFICATION DETAILS 

Our obligations at Clause 4 of this letter to notify or inform you shall be discharged by providing the 
requisite information in hard copy to: [Authority] 

6. We shall supply further letters substantially in this form on renewal of each of the Insurances and 
shall supply copies of such letters to those parties identified to us by the Authority for such 
purposes. 

Yours faithfully 

 
 
-------------------- 
For and on behalf of [Project Co’s broker] 
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SCHEDULE PART 16 

CHANGE PROTOCOL 

SECTION 1  

DEFINITIONS 

In this Schedule Part 16 (Change Protocol) and elsewhere in this Agreement (save where Schedule Part 1 
provides to the contrary) the following words shall have the following meanings: 

“Adjustment Date” means the date on which the adjustment to the Annual 
Service Payments takes effect in accordance with the 
provisions of this Agreement, or such other date as is agreed 
between the parties 

“Affordable” means within the revenue resource parameters determined 
by the Authority and notified in writing by it to Project Co as 
available for a proposed High Value Change 

“Approval Criteria” has the meaning given in paragraph 7 (Approval Criteria) of 
Section 4 (High Value Changes) of this Schedule Part 16 
(Change Protocol) 

“Approved Criteria” has the meaning given in paragraph 8.2.1 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Assumption Adjustment” means an adjustment to any of the assumptions contained in 
the Financial Model 

“Authority Change” means, as the case may be, a Low Value Change, a Medium 
Value Change or a High Value Change 

“Authority Change Notice” means a notice issued in accordance with this 
Schedule Part 16 (Change Protocol) requiring an Authority 
Change 

“Calculation Date” means the relevant date for the purposes of calculating the 
Incurred Change Management Fee in accordance with 
Section 4 (High Value Changes) `of this Schedule Part 16 
(Change Protocol) 

“Capital Cost” means in relation to any High Value Change the cost of 
carrying out the design, construction and commissioning of 
any construction works required to implement that High Value 
Change 

“Catalogue of Small Works and 
Services” and “Catalogue” 

means the list of prices and time periods for types of Low 
Value Changes set out in Appendix 1 Part 1 (Catalogue) to 
this Schedule Part 16 (Change Protocol), as amended from 
time to time in accordance with paragraph 3 (Project Co 
Response and Authority Confirmation) of Section 2 (Low 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Catalogue Price” means the total cost (excluding VAT) of carrying out a Low 
Value Change as set out in the Catalogue 

“Catalogue Review Date” means each third anniversary of the Commencement Date 

“Change” means a change in the Works, the Facilities and/or Services 
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or additional works and/or services or a change in the 
Authority's Policies that may be made under Clause 33 
(Change Protocol) or this Schedule Part 16 (Change 
Protocol) 

“Change in Costs” means in respect of any Relevant Event, the effect of that 
Relevant Event (whether of a one-off or recurring nature, and 
whether positive or negative) upon the actual or anticipated 
costs, losses or liabilities of Project Co and/or the Contractor 
and/or any Service Provider (without double counting), 
including, as relevant, the following: 

(a) the reasonable costs of complying with the 
requirements of Clauses 24.9, 29 (Delay Events), 32  
(Changes in Law) and/or Sections 2 (Low Value 
Changes) to 4 (High Value Changes) of this 
Schedule Part 16 (Change Protocol), including the 
reasonable costs of preparation of design and 
estimates; 

(b) the costs of continued employment of, or making 
redundant, staff who are no longer required; 

(c) the costs of employing additional staff; 

(d) reasonable professional fees; 

(e) the costs to Project Co of financing any Relevant 
Event (and the consequences thereof) including 
commitment fees and capital costs interest and 
hedging costs, lost interest on any of Project Co's 
own capital employed and any finance required 
pending receipt of a lump sum payment or  
adjustments to the Annual Service Payment; 

(f) the effects of costs on implementation of any 
insurance reinstatement in accordance with this 
Agreement, including any adverse effect on the 
insurance proceeds payable to Project Co (whether 
arising from physical damage insurance or business 
interruption insurance (or their equivalent)) in respect 
of that insurance reinstatement and any extension of 
the period of implementation of the insurance 
reinstatement; 

(g) operating costs, or life cycle, maintenance or 
replacement costs; 

(h) Capital Expenditure (or, in the case of a Relevant 
Event which is a Relevant Change in Law, Capital 
Expenditure for which the Authority is responsible); 

(i) the costs required to ensure continued compliance 
with the Funding Agreements; 

(j) any deductible or increase in the level of deductible, 
or any increase in premium under or in respect of 
any insurance policy; and  

(k) Direct Losses or Indirect Losses, including 
reasonable legal expenses on an indemnity basis 
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“Change in Revenue” means, in respect of any Relevant Event, the effect of that 
Relevant Event (whether of a one-off or recurring nature, and 
whether positive or negative) upon the actual or anticipated 
income of Project Co and/or any Service Provider from [Third 
Party Use] or other income committed from third parties 
(without double counting) 

“Change Management Fee” means the fee calculated in accordance with paragraph 10 
(Information and notifications by the Authority to Project Co 
and cooperation of the Authority) of Section 4 (High Value 
Changes) 

“Cost” where used in the definitions of High Value Change and Low 
Value Change means the immediate cost that will be incurred 
by Project Co to implement the relevant Change, 
disregarding any Whole Life Costs 

[“Derogated Low Value Change”] [means: 

(a) [list of specific types of Changes to be allowed] and 

(b) any other Low Value Change that: 

i. consists of minor works; 

ii. only affects the interior of the Facilities; 

iii. does not affect any of the mechanical and 
electrical equipment of the Facilities; 

iv. does not involve any interference with the 
service media in the Facilities and 

v. will not conflict with any Programmed 
Maintenance; and 

vi. will not prejudice any of the Operational 
Insurances] 

[“Derogated Low Value Change Notice”] [means a notice given by the Authority in accordance with 
paragraph 1.2 of Section 2 (Low Value Changes) of this 
Schedule Part 16 (Change Protocol)] 

“Estimate” has the meaning given in paragraph 3 of Section 3 (Medium 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Estimated Change in Project Costs” means, in respect of any Relevant Event, the aggregate of 
any Change in Costs and/or (without double counting) 
Change in Revenue (as relevant) 

“High Value Change” means: 

(a) a Change requested by the Authority that, in the 
reasonable opinion of the Authority, is likely either 
to Cost in excess of [one hundred thousand pounds 
(£100,000)] (index linked) or to require an 
adjustment to the Annual Service Payment that on 
a full year basis is 2% or more of the Annual 
Service Payment in the relevant Contract Year 
provided that the parties may agree that such a 
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Change should instead be processed as a Medium 
Value Change; or 

(b) any other Change that the parties agree is to be 
treated as a High Value Change 

“High Value Change Proposal” means a proposal satisfying the requirements of paragraph 
3.4 of Section 4 (High Value Changes) of this 
Schedule Part 16 (Change Protocol) 

“High Value Change Requirements” has the meaning given in paragraph 2.1.3 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“High Value Change Stage 2 
Submission” 

has the meaning given in paragraph 4.1.1 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Incurred Change Management Fee” means the amounts actually incurred or payable by or on 
behalf of Project Co up to the Calculation Date in respect of 
matters identified by Project Co pursuant to paragraphs 3.4.3 
and/or 4.3.7 of Section 4 (High Value Changes) of this 
Schedule as falling within the Change Management Fee (and 
not already reimbursed by the Authority) 

“Input Adjustment” means any adjustment to the Financial Model other than 
Assumption Adjustment and Logic Adjustments 

“Key Ratios” means the following ratios: 

(a) the [Loan Life Cover Ratio] (as defined in the Senior 
Funding Agreements); 

(b) the [Annual Debt Service Cover Ratio] (as defined 
in the Senior Funding Agreements); 

(c) the [Project IRR]; and 

(d) the [Subordinated Debt Rate] 

“Logic Adjustment” means an adjustment to the logic or formulae contained in 
the Financial Model 

“Low Value Change” means a Change which is either: 

(a) of a type listed in the Catalogue of Small Works and 
Services; or 

(b) is not so listed, but has an individual Cost not 
exceeding [five thousand pounds (£5,000)] (index 
linked), or as otherwise agreed from time to time, 
except for any request that would (if implemented) 
increase the likelihood of Project Co failing to meet 
the Authority’s Requirements or materially and 
adversely affect Project Co’s ability to perform its 
obligations under this Agreement 

“Medium Value Change” means a Change requested by the Authority which is not a 
Low Value Change or a High Value Change 

“Post-Adjustment Financial Model” means the Financial Model in effect immediately following the 
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making of the relevant Adjustments 

“Pre-Adjustment Financial Model” means the Financial Model in effect immediately prior to the 
making of the relevant Adjustments 

“Project Co Change” means a Change that is initiated by Project Co by submitting 
a Project Co Notice of Change to the Authority pursuant to 
Section 5 (Project Co Changes) of this Schedule Part 16 
(Change Protocol) 

“Project Co Notice of Change” has the meaning given in paragraph 1 of Section 5 (Project 
Co Changes) of this Schedule Part 16 (Change Protocol) 

“Relevant Event” means an event or circumstance in which this Agreement 
expressly provides for an adjustment to the Annual Service 
Payments to be made 

“Review Procedure” means the procedure set out in Schedule Part 8 (Review 
Procedure) 

“Small Works and Services Rates” means the rates to be applied in respect of any request from 
the Authority for a Low Value Change set out in Appendix 1 
Part 2 (Small Works and Services Rates) to this 
Schedule Part 16 (Change Protocol), as amended from time 
to time in accordance with paragraph 8 of Section 2 (Low 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Stage 1 Approval” has the meaning given in paragraph 3.7 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Stage 1 Approved Project” has the meaning given in paragraph 3.7 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Stage 2 Approval” has the meaning given in paragraph 8.2.1 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 

“Target Cost” has the meaning given in paragraph 2.1.2 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change Protocol) 
and 

“Third Party Costs” means the costs incurred by Project Co with third parties in 
responding to an Authority Change Notice for a Medium 
Value Change or a High Value Change, including, but not 
limited to, the Sub-Contractors, consultants and advisers 

“Whole Life Cost” means the estimated and (to the extent that such information 
is available) the actual cost of operating and maintaining that 
High Value Change over its intended design life (consistent 
with Project Co's Proposals). 
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SECTION 2  

 LOW VALUE CHANGES 

1. Low Value Change Notice 

1.1 [Subject to paragraph 1.2 of this Section 2 (Low Value Changes),] where a Low Value 
Change is required by the Authority during the Services Period, it must submit an 
Authority Change Notice to Project Co.  Prior to the Services Period any Low Value 
Change shall be addressed as part of the Works and accommodated through the Review 
Procedure. 

1.2 [If the Authority wishes to carry out a Derogated Low Value Change it shall send Project 
Co a notice at least [five (5)] Business Days prior to the date on which it proposes to start 
to implement the Change setting out the nature of the proposed Change in sufficient 
detail to enable Project Co to satisfy itself that the proposed Change constitutes a 
Derogated Low Value Change.  Project Co may notify the Authority within [three (3)] 
Business Days of receipt of a Derogated Low Value Change Notice that it does not agree 
that the proposed Change constitutes a Derogated Low Value Change and, unless the 
parties otherwise agree, the Authority must not take any steps to carry out the proposed 
Change unless it has referred the dispute to the Dispute Resolution Procedure and it has 
been determined that the proposed Change is a Derogated Low Value Change. 

1.3 If it carries out a Derogated Low Value Change, the Authority must use Good Industry 
Practice to the standards that would have applied to Project Co if it had carried it out as a 
Low Value Change.] 

2. Authority Change Notice 

An Authority Change Notice for a Low Value Change must: 

2.1 state that it relates to a Low Value Change; 

2.2 contain a description of the works and/or the change to the Services that the Authority 
requires including, if relevant, the applicable type of Small Value Change listed in the 
Catalogue; and 

2.3 if there is no applicable type of change listed in the Catalogue, specify the time period 
within which the Authority requires the Change to be implemented. 

3. Project Co Response and Authority Confirmation 

Within five (5) Business Days of receipt of an Authority Change Notice for a Low Value Change, 
Project Co must notify the Authority of: 

3.1 the cost of implementing the required Low Value Change; and 

3.2 the time period for implementing the Low Value Change, 

in each case in accordance with paragraph 4 of this Section 2 (Low Value Changes).  

4. Cost and Timing 

4.1 If the Low Value Change is of a type listed in the Catalogue, the cost of carrying out that 
Low Value Change shall not exceed the relevant Catalogue Price and the time period for 
implementing the Low Value Change shall not exceed the relevant time specified in the 
Catalogue. 

4.2 If the Low Value Change is not of a type that is listed in the Catalogue, the cost of 
carrying out that Low Value Change shall be calculated on the basis that: 
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4.2.1 wherever practicable the Low Value Change will be carried out by an [existing 
on-site and] suitably qualified employee of Project Co or a Project Co Party and 
in that case Project Co may not charge for labour.  Where there is no such 
suitably qualified on-site employee reasonably available to carry out the Low 
Value Change, the cost of the labour element will be calculated in accordance 
with the Small Works and Services Rates or, where such rates are not 
applicable, in accordance with rates which are fair and reasonable; and 

4.2.2 the materials element will be charged at the cost of materials to Project Co or to 
the Project Co Party carrying out the work (net of all discounts) and there shall 
be no management fee, margin, overhead, contingency or other cost applied in 
relation thereto.   

4.3 Other than the costs referred to in paragraphs 4.1 and 4.2 of this Section 2 (Low Value 
Changes) Project Co may not charge the Authority for processing, implementing or 
managing a Low Value Change.    

5. Authority objection 

The Authority may object in writing within five (5) Business Days of receipt of Project Co’s notice 
pursuant to paragraph 3 of this Section 2 (Low Value Changes), to any part of that notice and in 
that event the parties shall act reasonably to endeavour to agree as soon as practicable how the 
Low Value Change is to be implemented, which may include the Authority withdrawing the 
Authority Notice of Change.  

6. Implementation 

6.1 Project Co must implement a required Low Value Change so as to minimise any 
inconvenience to the Authority and, subject to paragraph 10.2 of this Section 2 (Low 
Value Changes), within the timescale specified in the notice given by Project Co pursuant 
to paragraph 3 of this Section 2 (Low Value Changes) (or agreed by the parties pursuant 
to paragraph 5 of this Section 2 (Low Value Changes)).   

6.2 Project Co shall notify the Authority when it considers that the Low Value Change has 
been completed.  

6.3 If Project Co: 

6.3.1 fails to give a notice to the Authority in accordance with paragraph 3 of this 
Section 2 (Low Value Changes) within fifteen (15) Business Days of the date of 
the Authority Change Notice; or 

6.3.2 gives a notice pursuant to paragraph 3 of this Section 2 (Low Value Changes) 
to which the Authority has objected pursuant to paragraph 5 of this Section 2 
(Medium Value Changes) on any ground other than the cost of the Low Value 
Change, the parties have not reached agreement as to how the Low Value 
Change is to be implemented and the objection has not been referred to the 
Dispute Resolution Procedure; or 

6.3.3 gives a notice pursuant to paragraph 3 of this Section 2 (Low Value Changes) 
to which the Authority does not object pursuant to paragraph 5 but then fails to 
fully implement the Low Value Change within ten (10) Business Days  after the 
timescale specified in that notice or agreed in accordance with paragraph 5 of 
this Section 2 (Low Value Changes),  

then, subject to paragraph 10.3 of this Section 2 (Low Value Changes), the Authority may 
notify Project Co that the Low Value Change Notice is withdrawn and, following such 
notification, may procure the implementation of the Low Value Change without further 
recourse to Project Co, but the Authority must ensure that the Low Value Change is 
carried out in accordance with Good Industry Practice and to the standards that would 
have applied to Project Co if it had implemented the Low Value Change. 
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7. Payment  

Unless the Authority notifies Project Co within five (5) Business Days of receipt of a notice from 
Project Co pursuant to paragraph 6.2 above that the Low Value Change has not been implemented 
to its reasonable satisfaction, Project Co shall include the costs of the Low Value Change in the 
next report submitted pursuant to [●] of this Agreement following completion or implementation of 
the relevant Low Value Change.  All amounts payable for Low Value Changes shall be invoiced 
and paid in accordance with the procedure described in [●] of this Agreement. 

8. Update of Catalogue and Small Works and Services Rates 

8.1 From the Commencement Date the Catalogue shall be that set out in Part 1 of Appendix 
1 to this Schedule Part 16 (Change Protocol) and the Small Works and Services Rates 
shall be those set out in Part 2 of Appendix 1 to this Schedule Part 16 (Change Protocol). 

8.2 Subject to paragraph 8.3 of this Section  2 (Low Value Changes), the unit prices and the 
Small Works and Services Rates set out in the Catalogue and the Small Works and 
Services Rates shall be indexed on each anniversary of the Commencement Date for the 
change in RPI since the Commencement Date or, after the first Catalogue Review Date, 
since the most recent Catalogue Review Date.  

8.3 On the date which is twenty (20) Business Days before each Catalogue Review Date, 
Project Co must provide the Authority with: 

8.3.1 a revised and updated Catalogue which: 

(a) includes in the Catalogue unit prices for any types of Low Value 
Changes which have occurred and which the parties consider are 
reasonably likely to reoccur during the life of the Project and any other 
types of Low Value Changes as the parties may agree; and 

(b) includes time periods for the carrying out of  each listed type of Low 
Value Change; and 

8.3.2 updated Small Works and Services Rates. 

The unit prices and Small Works and Services Rates will be for the ensuing 
three-year period following the Catalogue Review Date.  The unit prices must 
represent good value for money having regard to: 

(a) prices prevailing for similar items in the market at the time; and 

(b) paragraph 4.2 of this Section 2 (Low Value Changes).  

The Small Works and Services Rates must provide value for money with reference to 
rates prevailing for similar services in the market at the time. 

8.4 Within ten (10) Business Days of the submission by Project Co of the revised and 
updated Catalogue and Small Works and Services Rates pursuant to paragraph 8.3 of 
this Section 2 (Low Value Changes), the Authority shall confirm in writing whether or not it 
agrees that the revised and the updated Catalogue shall constitute the Catalogue and the 
updated Small Works and Services Rates shall constitute the Small Works and Services 
Rates for the purposes of this Agreement from the relevant Catalogue Review Date; 

8.5 If the Authority does not confirm to Project Co that it agrees with the revised and updated 
Catalogue and/or Small Works and Services Rates provided by Project Co pursuant to 
paragraph 8.3 of this Section 2 (Low Value Changes), the parties shall meet and 
endeavour, in good faith, to agree any amendments to the Catalogue and/or Small Works 
and Services Rates.  Any dispute in relation to this paragraph 8 may be referred by either 
party to the Dispute Resolution Procedure.  The revised and updated Catalogue and 
revised and updated Small Works and Services Rates with such amendments as are 
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agreed by the parties or determined under the Dispute Resolution Procedure shall 
constitute the Catalogue and the Small Works and Services Rates for the purposes of this 
Agreement from the relevant Catalogue Review Date.   

9. Documentation and Monitoring  

9.1 No due diligence (whether funder, legal, technical, insurance or financial) shall be 
required in relation to Low Value Changes unless otherwise agreed between the parties.   

9.2 No changes shall be made to this Agreement or any Project Document as a result of a 
Low Value Change, unless otherwise agreed between the parties. 

9.3 Where it is agreed that an adjustment of the Annual Service Payment is required in 
respect of a Low Value Change, the Financial Model shall be adjusted to give effect to 
such Low Value Changes once each Contract Year on a date to be agreed between the 
parties and all relevant Low Value Changes that have occurred since the preceding such 
adjustment shall be aggregated together into a single cumulative adjustment in 
accordance with Section 6 (Changing the Financial Model) of this Schedule Part 16 
(Change Protocol).   

9.4 Project Co shall keep a record of all Low Value Changes processed, completed and 
outstanding and shall provide the Authority with a copy of that record whenever 
reasonably required by the Authority. 

10. Disputes  

10.1 Any dispute concerning any matter referred to in this Section 2 (Low Value Changes) may 
be referred by either party to the Dispute Resolution Procedure. 

10.2 Project Co shall not be obliged to implement the Low Value Change until any dispute has 
been determined except that where such dispute concerns only the cost of a Low Value 
Change, unless the Authority otherwise directs, Project Co must continue to carry out or 
implement the Low Value Change within the prescribed timescale notwithstanding the 
dispute. 

10.3 The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a Low Value Change in respect of which there is a dispute that has 
been referred to the Dispute Resolution Procedure, unless that dispute has been 
determined in its favour and Project Co has not confirmed to the Authority in writing within 
five (5) Business Days of the date of the determination that it will implement and carry out 
the Low Value Change in accordance with the determination. 
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SECTION 3  

MEDIUM VALUE CHANGES 

1. Medium Value Changes 

If the Authority requires a Medium Value Change, it must serve an Authority Change Notice on 
Project Co in accordance with paragraph 2 (Medium Value Change Notice) of this Section 3 
(Medium Value Changes).  Project Co shall be entitled to refuse a Medium Value Change that: 

1.1 requires the Works and/or the Services to be performed in a way that infringes any law or 
is inconsistent with Good Industry Practice; 

1.2 would cause any Necessary Consent to be revoked (or would require a new consent to 
be obtained or any existing Necessary Consent to be amended which, after using 
reasonable efforts, Project Co has been unable to obtain); 

1.3 would materially and adversely affect Project Co’s ability to deliver the Works and /or 
Services (except those Works and/or Services which have been specified as requiring to 
be amended in the Authority Change Notice) in a manner not compensated for pursuant 
to this Section 3 (Medium Value Changes); 

1.4 would materially and adversely affect the health and safety of any person; 

1.5 would, if implemented, materially and adversely change the nature of the Project 
(including its risk profile); or 

1.6 the Authority does not have the legal power or capacity to require implementation of. 

2. Medium Value Change Notice 

2.1 An Authority Change Notice for a Medium Value Change must: 

2.1.1 state that it refers to a Medium Value Change; 

2.1.2 set out the change in the Works or Services or the additional works or services 
required in sufficient detail to enable Project Co to calculate and provide the 
Estimated Change in Project Costs in accordance with paragraph 3 
(Contractor's Estimate) of this Section 3 (Medium Value Changes);   

2.1.3 set out whether, in respect of any additional facilities, Project Co is expected to 
provide [soft services, facilities management services and lifecycle maintenance 
services] in respect of such additional facilities; and 

2.1.4 set out the timing of the additional works or services required by the Authority. 

2.2 Within fifteen (15) Business Days of receipt of the Medium Value Change Notice, Project 
Co must notify the Authority in writing: 

2.2.1 whether it considers that it is entitled to refuse the Medium Value Change on 
any of the grounds set out in paragraphs 1.1 to 1.6 of this Section 3; 

2.2.2 when it will provide the Estimate to the Authority bearing in mind the 
requirement in paragraph 7.2.2 of this Section 3; and 

2.2.3 its estimate of the Third Party Costs that it will incur to prepare the Estimate.  

2.3 If Project Co notifies the Authority that it considers that it is entitled to refuse the Medium 
Value Change on one or more of the grounds set out in paragraphs 1.1 to 1.6 of this 
Section 3, then unless the parties otherwise agree, the Authority shall be deemed to have 
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withdrawn the Authority Notice of Change if it has not referred the matter to the Dispute 
Resolution Procedure within [twenty (20)] Business Days of receipt of Project Co’s notice.  

2.4 If the Authority considers that Project Co’s proposed time for providing the Estimate is not 
reasonable, the parties shall endeavour to agree the time, failing which the matter may be 
referred to the Dispute Resolution Procedure. 

2.5 If the Authority considers that the Project Co’s estimate of Third Party Costs to prepare 
the Estimate is not reasonable, the parties shall endeavour to agree the same, failing 
which the matter may be referred to the Dispute Resolution Procedure. 

2.6 If any matter is referred to the Dispute Resolution Procedure pursuant to paragraph 2 
(Medium Value Change Notice) of this Section 3 (Medium Value Changes), the time for 
Project Co to provide the Estimate shall be counted from the date of determination of that 
dispute. 

3. Contractor’s Estimate 

As soon as reasonably practicable and in any event within the time period agreed or determined 
pursuant to paragraph 2.4 of this Section 3, Project Co shall deliver to the Authority the Estimate.  
The Estimate must contain: 

3.1 a detailed timetable for implementation of the Medium Value Change;  

3.2 any requirement for relief from compliance with obligations, including the obligations of 
Project Co to achieve the [Actual Completion Date by the Completion Date] [an Actual 
Phase Completion Date by the relevant Phase Completion Date] and to meet the 
requirements set out in the Authority’s Requirements during the implementation of the 
Medium Value Change; 

3.3 an outline of the proposed design solution and design, including an appropriate 
analysis/risk appraisal and, to the extent relevant, the impact on whole life costings; 

3.4 any impact on the provision of the Works and/or the Services; 

3.5 a value for money justification for any proposed change to the quality of the works or the 
services comprised in the Medium Value Change as compared to the Works and the 
Services; 

3.6 any amendment required to this Agreement and/or any Project Document as a result of 
the Medium Value Change;  

3.7 any Estimated Change in Project Costs that results from the Medium Value Change; 

3.8 any Capital Expenditure that is required or no longer required as a result of the Medium 
Value Change;  

3.9 amendments to existing Necessary Consents that are required; 

3.10 a payment schedule for any Capital Expenditure required to implement the Change, 
based on milestones where relevant; 

3.11 costs and details of (i) any other approvals required and/or due diligence permitted 
pursuant to paragraph 12 of this Section 3 (Medium Value Changes); and (ii) any Third 
Party Costs;  

3.12 the method of implementation and the proposed method of certification of any 
construction aspects of the Medium Value Change, if not covered by the procedures 
specified in Clause 14 (Programme and Dates for Completion); and 

3.13 any other information requested by the Authority in the Authority Change Notice. 
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4. Costing of the Estimate 

In calculating the Estimated Change in Project Costs and/or the Capital Expenditure for the 
purposes of the Estimate, Project Co shall apply the following principles wherever applicable: 

4.1 unless the Authority’s requirements for the Medium Value Change specify a different 
quality as compared to the Works: 

4.1.1 the unit cost of any construction or installation works or associated preliminaries 
(excluding any temporary or demolition works, professional fees, contingencies, 
overheads and profit margins) required to implement the Medium Value Change 
is the equivalent unit rate set out in Part 1 (Unit Cost for Construction or 
Installation Costs) of Appendix 2 of this Schedule Part 16 (Change Protocol), 
uplifted using the DTI Pubsec index for construction cost inflation in the period 
between the Commencement Date and the date the Medium Value Change is 
to be commenced; 

4.1.2 any lifecycle replacement and maintenance associated with additional works (or 
changes to the Works) are consistent with the lifecycle and maintenance profile 
of the Facilities envisaged in Section 4 (Project Co’s Proposals) of Schedule 
Part 7 including (without limitation) in terms of the replacement cycles for 
equipment, provided that Project Co must reflect improvements in technology 
that can optimise Whole Life Costs for the Authority; and 

4.1.3  the unit costs to be applied to the pricing of the lifecycle replacement and 
maintenance is the equivalent unit rate set out in Part 2 (Unit Costs of Lifecycle 
Maintenance) of Appendix 2 of this Schedule Part 16 (Change Protocol) (index 
linked); 

4.2 any professional fees, contingencies, overheads and/or profit margins to be charged by 
any consultant, sub-contractor or supplier in respect of construction and/or installation 
and/or lifecycle and/or service provision for the Medium Value Change are the equivalent 
rates set out in Part 3 (Consultant, Sub-contractor or Supplier Fees) of Appendix 2 of this 
Schedule Part 16 (Change Protocol), or if the professional fees, contingencies, overheads 
and profit margins being charged by consultants, sub-contractors and/or suppliers in 
current market conditions have changed significantly from those set out in Part 3 
(Consultant, Sub-contractor or Supplier Fees) of Appendix 2 of this Schedule Part 16 
(Change Protocol), such other rates as the parties agree or failing agreement as may be 
determined under the Dispute Resolution Procedure as being consistent with those 
charged in current market conditions;  

4.3 unless the Authority’s requirements for the Medium Value Change specify a different 
quality than required by the Service Level Specification, the unit cost of any extension of, 
or change to, any Service (either in scope or area), taking into account the capacity of 
existing labour resources, is consistent with the equivalent unit rate set out in Part 4 of 
Appendix 2 to this Schedule Part 16 (Change Protocol); 

4.4 other than as referred to in paragraphs 4.1 to 4.3 of this Section 3 (Medium Value 
Changes) no charge shall be made in respect of Project Co’s time, or that of any Project 
Co Party spent processing, managing or monitoring the Medium Value Change (and no 
additional mark up or management fee shall be applied by Project Co); and 

4.5 where aspects of the Medium Value Change are not addressed by paragraphs 4.1 to 4.4 
of this Section 3 (Medium Value Changes), they shall be costed on a fair and reasonable 
basis reflecting the then current market rates. 

 

 

Page 3414

A43230746



 

20\23835991.6\co12 265 

5. Standards of provision of the Estimate 

In providing the Estimate Project Co must: 

5.1 use reasonable endeavours to oblige its Sub-Contractors to minimise any increase in 
costs and maximise any reduction in costs;  

5.2 demonstrate how any Capital Expenditure to be incurred or avoided is being measured in 
a cost effective manner, including showing that when such expenditure is incurred, 
reasonably foreseeable Changes in Law at that time have been taken into account; and  

5.3 demonstrate that any expenditure that has been avoided, which was anticipated to be 
incurred to replace or maintain assets that have been affected by the Medium Value 
Change concerned, has been taken into account in the amount which in its opinion has 
resulted or is required under paragraphs 3.7 and/or 3.8 of this Section 3; and 

5.4 provide written evidence of Project Co’s compliance with paragraphs 5.1 to 5.3 of this 
Section 3. 

6. Determination of the Estimate 

As soon as practicable after the Authority receives the Estimate, the parties shall discuss and 
endeavour to agree the contents of the Estimate.  If the parties cannot agree on the contents of the 
Estimate, the matter may be referred by either party to the Dispute Resolution Procedure to 
determine if the Estimate represents a fair and reasonable approach to implementing the Medium 
Value Change in all respects.  

7. Confirmation or Withdrawal of the Medium Value Change Notice 

7.1 As soon as practicable after the contents of the Estimate have been agreed or otherwise 
determined pursuant to paragraph 6 of this Section 3, the Authority shall: 

7.1.1 confirm in writing to Project Co the Estimate (as modified); or 

7.1.2 withdraw the Authority Change Notice. 

7.2 If, in any Contract Year, the Authority has either not confirmed an Estimate (as modified, 
if applicable) within twenty (20) Business Days of the contents of the Estimate having 
been agreed or determined in accordance with the foregoing provisions of this Section 3 
or has withdrawn an Authority Change Notice for a Medium Value Change  on three or 
more occasions, then the Authority shall pay to Project Co on the third and each 
subsequent such occasion in that Contract Year the reasonable additional Third Party 
Costs incurred by Project Co in preparing the Estimate provided that: 

7.2.1 Project Co has used all reasonable endeavours to submit a reasonably priced 
Estimate; and 

7.2.2 Project Co made available to the Authority, with the Estimate, a cost break 
down of Third Party Costs incurred by Project Co to prepare the Estimate, 
which shall be consistent with the estimate of such costs approved by the 
Authority pursuant to paragraph 2.5 of this Section 3. 

8. Implementation of the Medium Value Change 

8.1 When the Authority has confirmed the Estimate in accordance with paragraph 7.1 of this 
Section 3, Project Co shall, subject to Project Co obtaining all new or amended 
Necessary Consents that are required and have not already been obtained, implement 
the required Medium Value Change in accordance with the Estimate.  

8.2 Project Co shall notify the Authority when it considers that the Medium Value Change has 
been completed.  
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8.3 If: 

8.3.1 Project Co fails to provide a response pursuant to paragraph 3 of this Section 3 
within fifteen (15) Business Days of the date of the Medium Value Change 
Notice;  

8.3.2 Project Co fails to provide an Estimate in accordance with paragraph 3 of this 
Section 3; or 

8.3.3 the Authority has confirmed an Estimate but Project Co fails to fully implement 
the Medium Value Change within [ten (10)] Business Days after the expiry of 
the time for implementing the Medium Value Change set out in the Estimate 
Low Value Change (as such time may be extended for any delay that is, or is 
equivalent to, a Delay Event); 

then, subject to paragraph 14.3 of this Section 3, the Authority may notify Project Co that 
the Medium Value Change Notice is withdrawn and, following such notification, may 
procure the implementation of the Medium Value Change without further recourse to 
Project Co, but the Authority must ensure that the Medium Value Change is carried out in 
accordance with Good Industry Practice and to the standards that would have applied to 
Project Co if it had implemented the Medium Value Change. 

9. Certification of the Medium Value Change 

9.1 Where the Medium Value Change is implemented at the Facilities before the Actual 
Completion Date [the relevant Phase Actual Completion Date], the procedure set out at 
clause [Notification of Services Availability] shall apply to the Medium Value Change at 
the same time as it applies to the original Works.   

9.2 Where the Medium Value Change is implemented at the Facilities after the Actual 
Completion Date [Phase Actual Completion Date], and constitutes additional works, the 
procedure set out and agreed in the Estimate for certifying the completion of the Medium 
Value Change shall apply to determine whether the Medium Value Change has been 
completed appropriately.   

10. Method of Payment of Authority Contribution 

10.1 Project Co shall invoice the Authority for Capital Expenditure incurred by Project Co to 
implement a Medium Value Change according to the payment schedule set out in the 
Estimate as referred to in paragraph 3.10.  

10.2 The Authority shall make a payment to Project Co within fifteen (15) Business Days of 
receipt by the Authority of invoices presented to the Authority (complete in all material 
respects) in accordance with paragraph 10.1 of this Section 3 accompanied by the 
relevant evidence (where applicable) that the relevant part of the Medium Value Change 
has been carried out. 

11. Adjustment to Annual Service Payment 

Any adjustment to the Annual Service Payment that is necessary due to the implementation of a 
Medium Value Change shall be calculated in accordance with Section 6 of this Schedule Part 16 
(Change Protocol). 

12. Due Diligence 

12.1 Project Co shall procure that the Senior Lenders shall not:  

12.1.1 (in any event) withhold or delay any consents that are required pursuant to the 
Senior Financing Agreements to a Medium Value Change other than on the 
basis that the Senior Lenders, acting pursuant to the terms of the Senior 

Page 3416

A43230746



 

20\23835991.6\co12 267 

Financing Agreements, reasonably believe that one or more of the 
circumstances set out in paragraphs 1.1 to 1.6 of this Section 3 apply; or  

12.1.2 carry out any due diligence (whether funder, legal, technical, insurance or 
financial) in relation to the carrying out of any Medium Value Change unless 
either (i) the Medium Value Change in question would result in an adjustment to 
the Annual Service Payment that, on a full year basis, is in excess of one 
percent (1%) of the Annual Service Payment in the relevant Contract Year or (ii) 
the Senior Lenders, acting pursuant to the terms of the Senior Financing 
Agreements, reasonably believe that one or more of the circumstances set out 
in paragraphs 1.1 to 1.6 of this Section 3 apply. 

12.2 Where not prohibited by paragraph 12.1 of this Section 3, the Senior Lenders may carry 
out legal, financial, insurance and/or technical due diligence on any proposal for a 
Medium Value Change.  In the event that such due diligence is permitted and required, 
the parties shall agree a budget for the due diligence not exceeding 5% of the overall 
value of the Medium Value Change in question unless the parties (acting reasonably) 
agree otherwise.  Any costs incurred by Project Co as a result of the Senior Lenders due 
diligence shall be reimbursed by the Authority following agreement or determination of the 
contents of the Estimate within ten (10) Business Days of Project Co submitting an 
invoice for and evidence of such costs, subject to the invoices being in accordance with 
the agreed budget.   

12.3 It is acknowledged that Changes (particularly where they involve a change to the Works 
or the Facilities) may require authorisation from the insurers under the Required 
Insurances.  Project Co shall notify the relevant insurance broker immediately upon any 
material Medium Value Change being agreed (materiality being judged in relation to the 
size and nature of the scope of the Medium Value Change).   

13. Project Documentation 

13.1 Unless the parties otherwise agree, no changes to the Project Documents shall be made 
as a result of a Medium Value Change. 

13.2 Project Co shall, no later than one (1) month following completion of a Medium Value 
Change, update the as-built drawings and the operating and maintenance manuals as 
necessary to reflect the Medium Value Change. 

14. Disputes  

14.1 Any dispute concerning any matter referred to in this Section 3 may be referred by either 
party to the Dispute Resolution Procedure. 

14.2 Project Co shall not be obliged to implement the Medium Value Change until the dispute 
has been determined. 

14.3 The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a Medium Value Change in respect of which there is a dispute that has 
been referred to the Dispute Resolution Procedure, unless that dispute has been 
determined in its favour and Project Co has not confirmed to the Authority in writing within 
five (5) Business Days of the date of the determination that it will implement and carry out 
the Medium Value Change in accordance with the determination. 
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SECTION 4  

HIGH VALUE CHANGES 

1. High Value Changes 

If the Authority requires a High Value Change, it must serve an Authority Change Notice on Project 
Co in accordance with paragraph 2 of this Section 4 (High Value Changes).  Project Co shall be 
entitled to refuse a High Value Change that: 

1.1 requires the Works and/or the Services to be performed in a way that infringes any law or 
is inconsistent with Good Industry Practice; 

1.2 would cause any Necessary Consent to be revoked (or would require a new consent to 
be obtained to implement the relevant change in the Works and/or the Services which, 
after using reasonable efforts, Project Co has been unable to obtain); 

1.3 would materially and adversely affect Project Co’s ability to deliver the Works and /or 
Services (except those Works and/or Services which have been specified as requiring to 
be amended in the High Value Change Notice) in a manner not compensated pursuant to 
this Section 4 (High Value Changes); 

1.4 would materially and adversely affect the health and safety of any person; 

1.5 would, if implemented, materially and adversely change the nature of the Project 
(including its risk profile);  

1.6 is the subject of a High Value Change Notice that cannot reasonably be complied with;  

1.7 the Authority does not have the legal power or capacity to require implementation of; or 

1.8 would if implemented adversely affect the enforceability or priority of the security held by 
or on behalf of the existing Senior Lenders. 

2. High Value Change Notice 

2.1 An Authority Change Notice for a High Value Change must:  

2.1.1 state that is refers to a High Value Change; 

2.1.2 set out the maximum available capital and/or revenue the Authority is able to 
commit to that High Value Change (the “Target Cost”);  

2.1.3 identify any requirements of the Authority that must be satisfied as part of the 
High Value Change Proposal (the “High Value Change Requirements”); and 

2.1.4 identify how the Authority will assess whether the High Value Change Stage 2 
Submission offers it value for money. 

2.2 The parties may agree written protocols with express reference to this Section 4 (High 
Value Changes) which explain or clarify any aspects of the High Value Change approval 
procedure set out in this Section 4 (High Value Changes) and such protocols shall be 
read as if incorporated into this Section 4 (High Value Changes) (including accelerated 
procedures with reduced requirements for High Value Changes of relatively low values). 

2.3 The parties must: 

2.3.1 within five (5) Business Days of receipt by Project Co of any High Value Change 
Notice, discuss and review the nature of the High Value Change, including a 
discussion as to which of the items set out in paragraph 3.4 of this Section 4 
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(High Value Changes) are appropriate to be included within the High Value 
Change Proposal; and 

2.3.2 within five (5) Business Days of a High Value Change Proposal becoming a 
Stage 1 Approved Project, discuss and review the nature of the Stage 1 
Approved Project, including a discussion as to which of the items set out in 
paragraph 4.3 of this Section 4 (High Value Changes) are appropriate to be 
included within the High Value Change Stage 2 Submission. 

3. High Value Change Proposal 

3.1 Project Co must notify the Authority in writing as soon as practicable and in any event 
within fifteen (15) Business Days after having received the Authority Change Notice for a 
High Value Change if it considers that any of the circumstances set out in paragraphs 1.1 
to 1.8 of this Section 4 (High Value Changes) apply.  If no such notice is served, Project 
Co must (within thirty (30) Business Days  after having received the Authority Change 
Notice) either: 

3.1.1 submit a High Value Change Proposal to the Authority; or 

3.1.2 notify the Authority as to when the High Value Change Proposal will be provided 
to it (provided that Project Co shall use all reasonable endeavours to obtain all 
the information that it requires, expeditiously). 

3.2 If Project Co notifies the Authority that it considers that one or more of the grounds set out 
in paragraphs 1.1 to 1.8 of this Section 4 (High Value Changes) apply, then unless the 
parties otherwise agree, the Authority shall be deemed to have withdrawn the Authority 
Notice of Change if it has not referred the matter to the Dispute Resolution Procedure 
within [twenty (20)] Business Days of receipt of Project Co’s notice.  If the matter is 
referred to the Dispute Resolution Procedure the time for Project Co to provide the High 
Value Change Proposal shall be counted from the date of determination of that dispute. 

3.3 If the Authority considers that Project Co’s proposed time for providing the High Value 
Change Proposal is not reasonable, the parties shall endeavour to agree the time, failing 
which the matter may be referred to the Dispute Resolution Procedure. 

3.4 Unless Project Co has submitted a High Value Change Proposal in accordance with 
paragraph 3.1.1 of this Section 4 (High Value Changes), Project Co must deliver to the 
Authority the High Value Change Proposal as soon as reasonably practicable and in any 
event within the time period agreed or determined pursuant to paragraph 3.3 of this 
Section 4 (High Value Changes).  Unless the parties agree otherwise, a High Value 
Change Proposal will contain at least the following information in sufficient detail to 
enable the Authority to make an informed decision under paragraph 3.6 of this Section 4 
(High Value Changes): 

3.4.1 a description of the High Value Change, with evidence of how the High Value 
Change meets the High Value Change Requirements; 

3.4.2 an outline of the proposed building solution and design including an appropriate 
analysis/risk appraisal of, in each case to the extent relevant (if at all), the 
preferred investment solution contemplated in terms of new build, 
refurbishment, whole life costings; 

3.4.3 the Change Management Fee for the High Value Change, which shall be a 
capped fee calculated in accordance with paragraph 10 of this Section 4 (High 
Value Changes); 

3.4.4 details of the third party activity likely to be required by Project Co in developing 
a High Value Change Stage 2 Submission together with a budget (or budgets) 
for relative Third Party Costs; 
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3.4.5 an estimated programme for submission of the High Value Change Stage 2 
Submission and for the implementation of the High Value Change;  

3.4.6 any requirement for relief from compliance with obligations, including the 
obligations of Project Co to achieve the Actual Completion Date by the 
Completion Date [an Actual Phase Completion Date by the relevant Phase 
Completion Date] and meet the requirements set out in the Authority’s 
Requirements during the implementation of the High Value Change; 

3.4.7 any impact on the provision of the Works and/or the Services; 

3.4.8 any amendment required to this Agreement and/or any Project Document as a 
result of the High Value Change;  

3.4.9 any Estimated Change in Project Costs that results from the High Value 
Change; 

3.4.10 an outline of how Project Co proposes to finance any Capital Expenditure 
required for the High Value Change; 

3.4.11 Project Co's suggested payment schedule for any Capital Expenditure to be 
incurred in implementing the Change that is to be borne by the Authority, based 
on milestones where relevant; 

3.4.12 any new Necessary Consents and/or any amendments to existing Necessary 
Consents which are required; 

3.4.13 costs and details of any other approvals required or due diligence permitted 
pursuant to paragraph 14 of this Section 4 (High Value Changes); 

3.4.14 the proposed method of certification of any construction or operational aspects 
of the Works or the Services required by the proposed High Value Change if not 
covered by the procedures specified in Clause 17 (Pre-Completion 
Commissioning and Completion); and 

3.4.15 a value for money assessment explaining why Project Co’s proposals represent 
value for money taking into account both the proposed Capital Cost and Whole 
Life Cost. 

3.5 Liaison between Project Co, the Authority and relevant end users 

In developing a High Value Change Proposal Project Co must liaise with the Authority 
and relevant end users (being such persons or organisations as Project Co in 
consultation with the Authority considers appropriate).  The Authority must provide Project 
Co with such information about its requirements as Project Co reasonably requires and 
must assist Project Co in the review of any draft designs in relation to the High Value 
Change Proposal.  Any and all information and other input or feedback provided by the 
Authority to Project Co, unless expressly stated otherwise by the Authority, will be without 
warranty and will be provided without prejudice to the Authority’s rights under this Section 
4 (High Value Changes). 

3.6 Consideration of a High Value Change Proposal by the Authority 

The Authority will consider in good faith each High Value Change Proposal put forward by 
Project Co and the Authority will not unreasonably withhold or delay its consent to a High 
Value Change Proposal.  If, acting reasonably, the Authority finds that any material 
aspects of the High Value Change Proposal are unsatisfactory to it, it shall notify Project 
Co of the same and offer reasonable assistance to Project Co to enable it to revise and 
resubmit the High Value Change Proposal as soon as reasonably practicable.   

3.7 Authority response to a High Value Change Proposal 
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If the Authority approves a High Value Change Proposal (including any revised High 
Value Change Proposal resubmitted pursuant to paragraph 3.5 of this Section 4 (High 
Value Changes)), then it shall be a "Stage 1 Approved Project" or be referred to as 
having received "Stage 1 Approval", as the context requires. 

3.8 Project Co not entitled to dispute non-approval 

Project Co shall not be entitled to refer any dispute concerning the Authority’s failure to 
approve a High Value Change Proposal to the Dispute Resolution Procedure. 

4. Stage 2 Submission 

4.1 Development of a High Value Change Stage 2 Submission 

4.1.1 Within ten (10) Business Days of a High Value Change Proposal having 
become a Stage 1 Approved Project, the parties shall seek to agree the time 
period within which Project Co must develop the Stage 1 Approved Project into 
a detailed submission (the “High Value Change Stage 2 Submission”).  If the 
parties are unable to agree a reasonable time period for such submission any 
dispute may be referred to the Dispute Resolution Procedure. 

4.1.2 Following agreement or determination of what is an appropriate time period for 
submission by Project Co of the High Value Change Stage 2 Submission 
pursuant to paragraph 4.1.1 of this Section 4 (High Value Changes), Project Co 
shall proceed regularly and diligently to produce and submit the same to the 
Authority within the agreed or determined time period. 

4.2 Liaison between Project Co, the Authority and relevant end users 

In developing a High Value Change Stage 2 Submission Project Co must continue to 
liaise with the Authority and relevant end users (being such persons or organisations as 
the Authority in consultation with Project Co considers appropriate).  The Authority must 
provide Project Co with such information as to its requirements as is reasonably 
necessary to enable Project Co to submit a full and complete High Value Change Stage 2 
Submission and any such other information as Project Co may reasonably require and 
must assist Project Co in the review of any draft designs in relation to the Stage 1 
Approved Project and in the development of other aspects of the High Value Change 
Stage 2 Submission (but not where this would involve the Authority incurring additional 
material expense).  Any and all information and other input or feedback provided by the 
Authority to Project Co will be without warranty and will be provided without prejudice to 
the Authority’s rights under this Section 4 (High Value Changes). 

4.3 Content requirements in relation to a High Value Change Stage 2 Submission 

Save where the parties agree otherwise, in relation to the relevant Stage 1 Approved 
Project, Project Co shall procure that a High Value Change Stage 2 Submission includes 
(but not be limited to): 

4.3.1 draft(s) of the relevant Project Document(s) identifying (if relevant) any material 
changes or amendments proposed in respect of the relevant Stage 1 Approved 
Project, together with the reasons for any such changes or amendments 
proposed and including full details of which provisions of the relevant Project 
Documents will apply to the High Value Change so that it is implemented in 
equivalent manner and to an equivalent standard as required in respect of the 
Works and/or Services as appropriate; 

4.3.2 detailed design solutions (to RIBA Level D); 

4.3.3 appropriate plans and drawings; 
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4.3.4 relevant detailed planning permissions and any other relevant planning 
approvals and Necessary Consents (or such lesser confirmation or information 
in relation to planning as may be agreed with the Authority); 

4.3.5 a proposed revised Financial Model including the detailed price estimates for 
the Stage 1 Approved Project; 

4.3.6 an explanation (together with appropriate supporting evidence) as to why the 
High Value Change Stage 2 Submission meets the Approval Criteria (as 
defined in paragraph 7 of this Section 4 (High Value Changes));  

4.3.7 confirmation (or details of any requested variations to (with supporting 
justification)) of the Change Management Fee referred in paragraph 3.4.3 of this 
Section 4 (High Value Changes); 

4.3.8 the proposed method of certification of any construction aspects of the High 
Value Change, if not covered by the procedures specified in Clause 17 (Pre-
Completion Commissioning & Completion); 

4.3.9 a value for money assessment explaining why Project Co's proposals represent 
value for money taking into account both the proposed Capital Cost and Whole 
Life Cost; 

4.3.10 a timetable and method statement setting out how the relevant High Value 
Change will be delivered, which shall include (but not be limited to) in so far as 
relevant: 

(a) proposals for the effective management of the building programme; 

(b) [project specific information]; 

(c) an assessment as to the savings to be generated by the High Value 
Change, particularly on staff costs and lifecycle replacement and 
maintenance and operation of Services; 

(d) details of the Sub-Contractors together with evidence and explanation 
of the value testing undertaken by Project Co in relation to the High 
Value Change; 

(e) a completed risk register showing the potential risks identified in 
relation to the delivery of the High Value Change the occurrence of 
which are capable of adversely affecting the time for completion, cost 
and/or quality of the project, the probability of such risks occurring and 
a financial estimate of the most likely consequences of each risk 
occurring together with the prioritisation of all continuing risks and an 
action plan in respect of, and risk owners for, all risks prioritised as 
serious risks; 

4.3.11 any surveys and investigations and associated reports that are reasonably 
necessary to ascertain (in relation to Changes involving the construction of 
additional buildings) information as to the nature, location and condition of the 
relevant land (including hydrological, geological, geotechnical and sub-surface 
conditions) together with information relating to archaeological finds, areas of 
archaeological, scientific or natural interest and (in relation to the refurbishment 
of any existing buildings) information on the condition and quality of existing 
structures and, in particular, the presence of any latent defects. 
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Co-operation of the Authority 

4.4 The Authority will co-operate with Project Co in relation to any High Value Change Stage 
2 Submission being developed by Project Co, including (without limitation) promptly 
providing: 

4.4.1 written confirmation of the Target Cost and/or High Value Change 
Requirements and any change to such Target Cost and/or High Value Change 
Requirements; and 

4.4.2 any information reasonably required by Project Co to enable it to satisfy the 
requirements of paragraph 4.3 of this Section 4 (High Value Changes). 

5. Time periods for approval 

5.1 Each High Value Change Proposal and each High Value Change Stage 2 Submission 
shall be valid for a period of three (3) months from the date of its submission by Project 
Co. 

5.2 If by the end of the three (3) month period referred to in paragraph 5.1 of this Section 4 
(High Value Changes) the Authority has not: 

5.2.1 in relation to a High Value Change Proposal, approved or rejected that High 
Value Change Proposal in accordance with the procedures set out in this 
Section 4 (High Value Changes): 

(a) Project Co shall be entitled to withdraw the High Value Change 
Proposal; and 

(b) Project Co shall not be entitled to any costs relating to the High Value 
Change Proposal unless the Authority has either not responded to the 
High Value Change Proposal and/or is in material breach of its 
obligations in paragraph 3 and/or paragraph 4.4 of this Section 4 in 
which case paragraph 8.5 of this Section 4 (High Value Changes) 
shall apply;  

5.2.2 in relation to a High Value Change Stage 2 Submission, approved or rejected 
that High Value Change Stage 2 Submission in accordance with the procedures 
set out in this Section 4 (High Value Changes) (or has not given any notification 
of the Authority's response to the High Value Change Stage 2 Submission or 
has given written notice to Project Co withdrawing or cancelling the High Value 
Change to which the High Value Change Stage 2 Submission relates) then the 
High Value Change Stage 2 Submission shall be deemed to have been 
improperly rejected by the Authority and paragraph 8.5 shall apply.  

6. Changes to the High Value Change Requirements or Approval Criteria 

6.1 If the High Value Change Requirements or Approval Criteria are subject to any material 
variation in relation to a High Value Change by the Authority after the High Value Change 
Proposal has been submitted then: 

6.1.1 Project Co and the Authority shall negotiate in good faith as to the implications 
on the High Value Change Proposal or High Value Change Stage 2 Submission 
(as the case may be) and shall seek to agree changes thereto to accommodate 
the variation (including any change to the Target Cost and/or to the Change 
Management Fee); 

6.1.2 if agreement has not been reached pursuant to paragraph 6.1.1 of this Section 
4 (High Value Changes) within twenty (20) Business Days (or such longer 
period as the parties may agree) then:  
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(a) Project Co shall be entitled by notice in writing to the Authority to 
withdraw the High Value Change Proposal or the High Value Change 
Stage 2 Submission (as the case may be) and to be paid the Incurred 
Change Management Fee with the Calculation Date being the date of 
the variation notified by the Authority; and 

(b) the Authority shall not be entitled to procure the High Value Change 
without issuing a new Authority Change Notice for the High Value 
Change and complying with the procedure in this Section 4 (High 
Value Changes) in relation to that High Value Change.  

6.1.3 The Authority may, at any time, give notice in writing to Project Co that it 
proposes to cancel a High Value Change without completing the process set 
out in this Section 4 (High Value Changes) in which case the Authority must pay 
Project Co the Incurred Change Management Fee in respect of the cancelled 
High Value Change with the Calculation Date being the date of such notice. 

7. Approval Criteria 

7.1 For the purposes of this Section 4 (High Value Changes), Approval Criteria means the 
criteria against which any Stage 1 Approved Project is to be judged by the Authority in 
determining whether it achieves Stage 2 Approval.  The criteria are: 

7.1.1 whether the costs of the Stage 1 Approved Project are within the Target Cost 
notified to Project Co by the Authority; 

7.1.2 whether it has been demonstrated that the Stage 1 Approved Project provides 
value for money assessed in accordance with the measures identified by the 
Authority in accordance with paragraph 2.1.3 of this Section 4 (High Value 
Changes);  

7.1.3 whether the Authority, acting reasonably, is satisfied that the High Value 
Change Stage 2 Submission meets the High Value Change Requirements;  

7.1.4 whether any material changes or amendments to the relevant Project 
Document(s) as detailed pursuant to paragraph 4.3.1 of this Section 4 (High 
Value Changes) are acceptable to the Authority, acting reasonably; and 

7.1.5 whether the High Value Change Stage 2 Submission contains all the 
information required pursuant to paragraph 4.3 of this Section 4 (High Value 
Changes) (or as otherwise agreed by the parties). 

8. Submission of the High Value Change Stage 2 Submission to the Authority and 
consideration of that submission by the Authority  

8.1 The Authority will consider in good faith High Value Change Stage 2 Submissions 
submitted by Project Co and the Authority will not unreasonably withhold or delay its 
consent to a High Value Change Stage 2 Submission.  The Authority is entitled to call for 
such reasonable information and assistance as it considers appropriate to enable it to 
decide whether the High Value Change Stage 2 Submission meets the Approval Criteria.  
Project Co must reply promptly to all such requests for further information and assistance.  

8.2 As soon as reasonably practicable after the submission to it of a High Value Change 
Stage 2 Submission (including any revised High Value Change Stage 2 Submission re-
submitted by Project Co) the Authority must give written notice of whether it: 

8.2.1 approves the relevant Stage 1 Approved Project (in which case the Stage 1 
Approved Project will be referred to as having received "Stage 2 Approval" or 
as being a "Stage 2 Approved Project" or an "Approved Project" as the 
context requires); or 
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8.2.2 rejects the Stage 1 Approved Project:  

(a) on the ground that the High Value Change Stage 2 Submission in 
relation to the relevant Stage 1 Approved Project has failed to meet 
one or more of the Approval Criteria (except as referred to in 
paragraph 8.2.2(b)(b)(i) or paragraph 8.2.2(b)(ii)), in which case 
(subject to resubmission under paragraph 8.2.3) paragraph 8.3 shall 
apply; 

(b)  

(i) because, as a result of any change to the Target Cost 
referred to in paragraph 2.1.2, the Stage 1 Approved Project 
is not in fact Affordable despite the High Value Change 
Stage 2 Submission being within the Target Cost notified by 
the Authority pursuant to paragraph 2.1.2 of this Section 4 
(High Value Changes); or 

(ii) because Project Co has failed to meet one or more of the 
Approval Criteria and the sole reason for that failure is that 
any Necessary Consent identified by Project Co (in 
compliance with paragraph 3.4.12 of this Section 4 (High 
Value Changes)) has not been obtained; or 

(iii) otherwise on grounds other than those set out in paragraphs 
8.2.2(a), 8.2.2(b)(i) and 8.2.2(ii) of this Section 4 (High Value 
Changes), 

in which case paragraph 8.5 shall apply. 

8.2.3 If the Authority rejects the High Value Change Stage 2 Submission on the 
grounds set out in paragraph 8.2.28.2.2(a) the Authority and Project Co will 
work together to address the reasons for such failure and attempt in good faith 
to produce a revised High Value Change Stage 2 Submission for Project Co to 
re-submit to the Authority.  

8.2.4 If: 

(a) a resubmitted High Value Change Stage 2 Submission is rejected by 
the Authority on the ground set out in paragraph 8.2.28.2.2(a) (subject 
to paragraphs 16.3 to 16.5 (if applicable) of this Section 4 (High Value 
Changes)); or 

(b) no resubmission of the High Value Change Stage 2 Submission is 
made within 30 Business Days of the date of the notice of rejection (or 
such longer period as the parties may agree), 

then the relevant Stage 1 Approved Project shall be treated as having been 
properly rejected, the provisions of paragraph 8.3 of this Section 4 (High Value 
Changes) shall apply and neither the Authority nor Project Co will have any 
further obligations in relation to the relevant High Value Change referred to in 
the High Value Change Stage 2 Submission. 

If a High Value Change Stage 2 Submission is properly rejected by the Authority 

8.3 Where this paragraph 8.3 applies (as set out in paragraph 8.2.28.2.2(a), paragraph 8.2.4 
and paragraph 16.4.2 of this Section 4 (High Value Changes)) the Authority shall not be 
required to reimburse or compensate Project Co in respect of any costs relating to the 
High Value Change including the Change Management Fee. 
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8.4 If the Authority has validly rejected a High Value Change Stage 2 Submission in 
accordance with paragraph 8.2 and the matter has not been referred to the Dispute 
Resolution Procedure or any such dispute has been determined as described in 
paragraph 16.4.2 of this Section 4 (High Value Changes), the Authority may notify Project 
Co that the High Value Change Notice is withdrawn and, following such notification, may 
procure the implementation of the High Value Change without further recourse to Project 
Co, but the Authority must ensure that the High Value Change is carried out in 
accordance with Good Industry Practice and to the standards that would have applied to 
Project Co if it had implemented the High Value Change. 

If a High Value Change Stage 2 Submission is improperly rejected by the Authority  

8.5 Where this paragraph 8.5 applies (as set out in paragraph 5.2.1(b), paragraph 5.2.2 
paragraph 8.2.2(b) and paragraph 16.4.1)), the Incurred Change Management Fee and 
Third Party Costs incurred by Project Co to prepare the High Value Change Proposal and 
Stage 2 Submission, which shall be in accordance with the activities and budget referred 
to in paragraph 3.4.4 of this Section 4 (High Value Changes),  in relation to the relevant 
High Value Change will be paid by the Authority within ten (10) Business Days of the date 
on which Project Co receives written notice of the rejection or the date of the deemed 
rejection (as the case may be) with the date of the rejection or the deemed rejection (as 
the case may be) being the Calculation Date for the purposes of calculating the amount of 
the Incurred Change Management Fee (unless a different Calculation Date is expressly 
stated in this Section 4 (High Value Changes) in relation to the circumstances giving rise 
to the entitlement of Project Co to be paid the Incurred Change Management Fee). 

9. Information and notifications by the Authority to Project Co and cooperation of the 
Authority 

9.1 The Authority must notify Project Co as soon as it becomes aware of any matter which 
may have a reasonably foreseeable material adverse effect on the viability of any High 
Value Change including any: 

9.1.1 planning issues likely to cause a material delay in the anticipated programme 
for the High Value Change or material cost increases; and 

9.1.2 changes to funding which the Authority receives or to the way in which funding 
may be applied, either or both of which may affect whether a High Value 
Change is Affordable. 

9.2 The Authority shall provide reasonable assistance to Project Co in relation to the 
procurement by Project Co of all relevant Necessary Consents.  

10. Change Management Fee 

The Change Management Fee is to reimburse Project Co for the time spent by its employees in 
project managing the development, procurement and implementation of the High Value Change 
and shall: 

10.1 be based on actual time spent (validated by time sheets); 

10.2 be calculated at the daily rates as set out in Appendix 2 Part 3 to this Schedule Part 16 
(Change Protocol), but capped at the sum set out in the High Value Change Proposal; 

10.3 not include the time of any person who is not employed by Project Co; 

10.4 not include any mark-up or profit or additional overheads; 

10.5 be paid in three stages as follows: 

10.5.1 on Stage 1 Approval; 
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10.5.2 on Stage 2 Approval; and 

10.5.3 when any works involved in the High Value Change have been completed, 

and at each stage Project Co shall charge the Authority (subject to the applicable cap) only for the 
time incurred by its staff up to completion of that stage.   

11. Implementation of the High Value Change 

Project Co must implement any High Value Change approved by the Authority so as to minimise 
any inconvenience to the Authority and to the provision of Authority Services and in accordance 
with the Approved Project. 

12. Method of Payment of Authority Contribution 

12.1 This paragraph 12 shall apply where Capital Expenditure for an Approved Project is to be 
funded in whole or part by the Authority.   

12.2 Project Co shall invoice the Authority for Capital Expenditure incurred by Project Co to 
implement a High Value Change that is to be borne by the Authority according to the 
payment schedule set out in the High Value Change Stage 2 Submission as referred to in 
paragraph 3.3.11 of this Section 4. 

12.3 The Authority shall make a payment to Project Co within fifteen (15) Business Days of 
receipt by the Authority of invoices presented to the Authority (complete in all material 
respects) in accordance with paragraph 12.2 of this Section 4, accompanied by the 
relevant evidence (where applicable) that the relevant part of the High Value Change has 
been carried out. 

13. Adjustment to Annual Service Payment 

Any adjustment to the Annual Service Payment which is necessary as a result of the 
implementation of a High Value Change shall be calculated in accordance with Section 6 of this 
Schedule Part 16 (Change Protocol). 

14. Due Diligence 

14.1 Where the Authority is funding the High Value Change, Project Co shall procure that the 
Senior Lenders shall not withhold or delay any consents which are required pursuant to 
the Senior Financing Agreements to such High Value Change other than on the basis that 
the Senior Lenders, acting pursuant to the terms of the Senior Financing Agreements, 
reasonably believe that one or more of the circumstances set out in paragraphs 1.1 to 1.8 
of this Section 4 (High Value Changes) apply.  

14.2 Where the Authority is not funding the High Value Change, Project Co shall procure that 
the Senior Lenders do not unreasonably withhold or delay any consents which are 
required pursuant to the Senior Financing Agreements to such High Value Change other 
than on the basis that the Senior Lenders, acting pursuant to the terms of the Senior 
Financing Agreements, reasonably believe that one or more of the circumstances set out 
in paragraphs 1.1 to 1.8 of this Section 4 (High Value Changes) apply.  

14.3 The parties agree that the Senior Lenders may carry out legal, financial, insurance and 
technical due diligence on any proposal for a High Value Change.  The parties shall 
agree a budget for the due diligence provided that the costs may not exceed the lower of 
(i) 3% of the overall value of the High Value Change in question or (ii) fifty thousand 
pounds (£50,000) unless, in either case, the parties (acting reasonably) agree otherwise.  
Any costs incurred by Project Co as a result of the Senior Lenders due diligence will be 
reimbursed by the Authority following the conclusion of the process in this Section 4 (High 
Value Changes) within ten (10) Business Days of Project Co submitting an invoice for and 
evidence of such costs, subject to the invoices being in accordance with the agreed 
budget.   
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14.4 It is acknowledged that High Value Changes (particularly where they involve a change to 
the Works or the Facilities) may require authorisation from the insurers under the 
Required Insurances.  Project Co shall notify the relevant insurance broker immediately 
upon any material High Value Change being agreed (materiality being judged in relation 
to the size and nature of the scope of the High Value Change).   

14.5 The parties agree that paragraph 13.1.2 of this Section 4 (High Value Changes) of this 
Schedule Part 16 (Change Protocol) does not oblige the Senior Lenders to provide any 
additional funding for the relevant High Value Change, which shall be in their absolute 
discretion.   

15. Project Documentation 

15.1 The only changes to the Project Documents or Ancillary Documents to be made as a 
result of a High Value Change shall be those identified in the Approved Project (subject to 
any amendments to it agreed by the parties). 

15.2 Project Co shall, on completion of the Change, update the as-built drawings and the 
operating and maintenance manuals as necessary to reflect the High Value Change. 

16. Disputes  

16.1 Except as otherwise expressly provided, any dispute concerning any matter referred to in 
this Section 4 (High Value Changes) may be referred by either party to the Dispute 
Resolution Procedure. 

16.2 The Authority shall not be entitled to approve a High Value Change Proposal or a High 
Value Change Stage 2 Submission that is the subject of a dispute until the dispute has 
been determined. 

16.3 If the Authority rejects a High Value Change Stage 2 Submission pursuant to the 
provisions of paragraph 8.2.2.1 of this Section 4, Project Co shall be entitled to refer the 
matter for consideration under the Dispute Resolution Procedure within ten (10) Business 
Days after receiving written notice of the Authority's decision. 

16.4 If, following a referral to the Dispute Resolution Procedure, it is agreed or determined: 

16.4.1 that the High Value Change rejected by the Authority pursuant to paragraph 
8.2.28.2.2(a) of this Section 4 met the Approval Criteria the Authority shall 
either: 

(a) declare that the relevant High Value Change has received Stage 2 
Approval and that High Value Change shall proceed; or 

(b) declare that its rejection of the relevant High Value Change be treated 
as an improper rejection and that the provisions of paragraph 8.5 of 
this Section 4 (High Value Changes) shall apply.  

16.4.2 the High Value Change did not meet the Approval Criteria, save in one of the 
respects referred to in paragraphs 8.2.28.2.2(b)8.2.2(b)(i) or 8.2.28.2.2(b)(ii), 
the provisions of paragraph 8.3 of this Section 4 (High Value Changes) shall 
apply. 

17. The Authority is not entitled to withdraw an Authority Change Notice and procure implementation of 
a High Value Change in respect of which there is a dispute that has been referred to the Dispute 
Resolution Procedure, unless that dispute has been determined in its favour and Project Co has 
not confirmed to the Authority in writing within five (5) Business Days of the date of the 
determination that it will comply with its obligations under this Section 4 in accordance with the 
determination.
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SECTION 5  

PROJECT CO CHANGES 

1. If Project Co wishes to introduce a Project Co Change, it shall serve a notice containing the 
information required pursuant to paragraph 2 of this Section 5 (Project Co Changes) (a “Project Co 
Notice of Change”) on the Authority.  

2. A Project Co Notice of Change shall: 

2.1 set out the proposed Project Co Change in sufficient detail to enable the Authority to 
evaluate it in full; 

2.2 specify Project Co’s reasons for proposing Project Co Change; 

2.3 indicate any implications of Project Co Change; 

2.4 indicate what savings, if any, will be generated by Project Co Change, including: 

2.4.1 whether a reduction of the Annual Service Payment is; or 

2.4.2 whether such savings will be paid to the Authority in a lump sum, 

in each case giving details in accordance with paragraph 8 of this Section 5 (Project Co 
Changes);  

2.5 indicate whether there are any critical dates by which a decision by the Authority is 
required; and 

2.6 request the Authority to consult with Project Co with a view to deciding whether to agree 
to Project Co Change and, if so, what consequential changes the Authority requires as a 
result. 

3. The Authority shall evaluate Project Co Notice of Change in good faith, taking into account all 
relevant issues, including whether: 

3.1 a revision of the Annual Service Payment will occur; 

3.2 the Project Co Change may affect the quality of the Services and/or the Works or the 
likelihood of successful completion of the Works and/or delivery of the Services (or any of 
them); 

3.3 the Project Co Change will interfere with the relationship of the Authority with third parties; 

3.4 the financial strength of Project Co is sufficient to perform the Works and/or Services after 
implementation of Project Co Change; 

3.5 the value and/or life expectancy of any of the will be reduced; or 

3.6 the Project Co Change materially affects the risks or costs to which the Authority is 
exposed. 

4. As soon as practicable after receiving Project Co Notice of Change, the parties shall meet and 
discuss the matters referred to in it, including in the case of a Relevant Change in Law those 
matters referred to in Clause 32.4 of this Agreement.  During discussions the Authority may 
propose modifications to, or accept or reject, Project Co Notice of Change. 

5. If the Authority accepts Project Co Notice of Change (with or without modification) the parties shall 
consult and agree the remaining details as soon as practicable and upon agreement the Authority 
shall issue a notice confirming Project Co Change which shall set out the agreed Project Co 
Change and: 
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5.1 shall enter into any documents to amend this Agreement or any relevant Ancillary 
Document which are necessary to give effect to Project Co Change; 

5.2 subject to paragraph 7 of this Section 5 (Project Co Changes), the Annual Service 
Payment shall be revised in accordance with Section 6 (Changing the Financial Model) of 
this Schedule Part 16 (Change Protocol); and 

5.3 Project Co Change shall be implemented within the period specified by the Authority in its 
notice of acceptance. 

6. If the Authority rejects Project Co Notice of Change, it shall not be obliged to give its reasons for 
such a rejection and Project Co shall not be entitled to reimbursement by the Authority of any of its 
costs involved in the preparation of Project Co Notice of Change.  

7. Unless the Authority’s written acceptance expressly agrees to an increase in the Annual Service 
Payment or that Project Co should be entitled to relief from any of its obligations, there shall be no 
increase in the Annual Service Payment or relief granted from any obligations as a result of a 
Project Co Change. 

8. If a Project Co Change causes, or will cause, Project Co’s costs or those of a sub-contractor to 
decrease, there shall be a decrease in the Annual Service Payment such that any cost savings 
(following deduction of costs reasonably incurred by Project Co in implementing such Project Co 
Change) will be shared on the basis of fifty per cent (50%) of the saving being retained by Project 
Co and fifty per cent (50%) of the saving being paid to the Authority as a lump sum within ten (10) 
Business Days of agreement or determination or by way of revision of the Annual Service Payment 
pursuant to Section 6 (Changing the Financial Model) of this Schedule Part 16 (Change Protocol). 
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SECTION 6  

CHANGING THE FINANCIAL MODEL 

Procedure 

1. If a Relevant Event occurs, the Financial Model shall be adjusted in accordance with this Section 6 
(Changing the Financial Model) of this Schedule Part 16 (Change Protocol). 

Adjusting the Logic or Formulae 

2. If it is necessary to make a Logic Adjustment to permit an Input Adjustment or Assumption 
Adjustment to be made, Project Co shall make such Logic Adjustment only: 

2.1 to the extent necessary; 

2.2 in accordance with generally accepted accounting principles in the United Kingdom; and 

2.3 so as to leave Project Co in no better and no worse a position. 

 
3. In order to demonstrate that the conditions in paragraph 2 are met, Project Co shall prepare: 

3.1 a run of the Financial Model before making any Assumption Adjustment or Input 
Adjustment and immediately prior to making the Logic Adjustment; and 

3.2 a run of the Financial Model immediately following the Logic Adjustment which shows that 
Project Co is in no worse and no better a position following the making of the Logic 
Adjustment. 

Adjusting the Assumptions 

4. Subject to paragraph 5, Project Co may make an Assumption Adjustment so that the Assumptions 
in the Financial Model reflect: 

4.1 reasonable economic assumptions prevailing at the Adjustment Date; and 

4.2 reasonably foreseeable changes in the prospective technical performance of the Project 
arising as a result of the Relevant Event. 

5. In making Assumption Adjustments, Project Co may make such adjustments only insofar as they 
relate to the Relevant Event, and such adjustments shall not have effect in relation to any period 
prior to the Adjustment Date, nor in relation to any aspect of the Project other than the Relevant 
Event in the period following the Adjustment Date. 

Adjusting the Inputs 

6. Project Co may make Input Adjustments to the extent required to reflect the Estimated Change in 
Project Costs arising out of the Relevant Event. 

Adjusting the Annual Service Payments 

7. In order to calculate the adjustment to be made to the Annual Service Payments, Project Co shall 
run the Financial Model after making the Logic Adjustments, the Assumption Adjustments and the 
Input Adjustments relating to the Relevant Event and permitted by this Section 6 (Changing the 
Financial Model) of this Schedule Part 16 (Change Protocol) so that, following the Relevant Event, 
it is in no better and no worse a position than it would have been if no Relevant Event had 
occurred. 
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8. The Annual Service Payments shall be adjusted by such amount as leaves Project Co, following 
the Relevant Event, in no better and no worse a position than it would have been if no Relevant 
Event had occurred. 

No better and no worse 

9. Any reference in this Agreement to “no better and no worse” or to leaving Project Co in “no better 
and no worse a position” shall be construed by reference to Project Co’s: 

9.1 rights, duties and liabilities under or arising pursuant to performance of this Agreement, 
the Funding Agreements, the Construction Contract and Service Contracts; and 

9.2 ability to perform its obligations and exercise its rights under this Agreement, the Funding 
Agreements, the Construction Contract and Service Contracts, 

so as to ensure that: 

9.3 Project Co is left in a position in relation to the Key Ratios which is no better and no 
worse in the Post-Adjustment Financial Model than it is in the Pre-Adjustment Financial 
Model; and 

9.4 following the making of the Adjustments, the ability of Project Co to comply with this 
Agreement is not adversely affected or improved as a consequence of the Relevant 
Event. 
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APPENDIX 1 

Part 1 

Catalogue 
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APPENDIX 1 

Part 2 

Small Works and Services Rates 
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APPENDIX 2 

Part 1 

Unit Cost for Construction or Installation Costs 
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APPENDIX 2 

Part 2 

Unit Costs for Lifecycle Maintenance 
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APPENDIX 2 

Part 3 

Consultant, Sub-Contractor or Supplier Fees 
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APPENDIX 2 

Part 4 

Unit Costs for Labour Rates 
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SCHEDULE PART 17 

COMPENSATION ON TERMINATION 

SECTION 1  

COMPENSATION ON TERMINATION FOR AUTHORITY DEFAULT AND VOLUNTARY TERMINATION 
[AND TERMINATION ON AN AUTHORITY BREAK POINT DATE] 

1. Compensation on Termination for the Authority Default and Voluntary Termination 

1.1 If Project Co terminates this Agreement pursuant to Clause 39 (Authority Events of 
Default) or the Authority terminates this Agreement pursuant to Clause 42.2 the Authority 
shall pay to Project Co the "Authority Default Termination Sum" as set out in 
paragraph 1.2. 

1.2 Subject to paragraphs 1.4 to 1.6 below the Authority Default Termination Sum shall be an 
amount equal to the aggregate of: 

1.2.1 the Base Senior Debt Termination Amount; 

1.2.2 Redundancy Payments and Sub-Contractor Losses; and  

1.2.3 the aggregate amount for which the share capital of Project Co and the 
amounts outstanding under the Subordinated Funding Agreements could have 
been sold on an open market basis based on the Relevant Assumptions,  

LESS, to the extent it is a positive amount, the aggregate of without double counting in 
relation to the calculation of the Base Senior Debt Termination Amount or the amounts 
below: 

1.2.4 the value of any right of Project Co to receive insurance proceeds (save where 
such insurance proceeds are held in the Insurance Proceeds Account and are 
to be applied in accordance with Clause 53.19 of this Agreement in 
reinstatement, restoration or replacement or, in the case of any third party legal 
liability or employer's liability, in satisfaction of the claim, demand, proceeding or 
liability) or sums due and payable from third parties (but only when received 
from third parties) but excluding any claims under any Sub-Contracts or claims 
against other third parties which have not been determined or have been 
determined but not yet paid provided that in such case Project Co shall assign 
any such rights and claims under the Sub-Contracts or claims against other 
third parties to the Authority and give the Authority reasonable assistance in 
prosecuting such claims;  

1.2.5 to the extent realised before the Invoice Date the market value of any other 
assets and rights of Project Co (other than those transferred to the Authority 
pursuant to this Agreement) less liabilities of Project Co properly incurred in 
carrying out its obligations under this Agreement as at the Termination Date 
provided that no account should be taken of any liabilities and obligations of 
Project Co arising out of: 

(a) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in 
connection with Project Co's obligations in relation to the Project; or 

(b) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in the 
ordinary course of business and on commercial arm's length terms; 
and 
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1.2.6 amounts which the Authority is entitled to set off pursuant to Clause 46.13 of 
this Agreement.  

1.3 To the extent that such assets and rights referred to in paragraph 1.2.5 above are not 
realised and applied by the Invoice Date, Project Co shall on payment of the Authority 
Default Termination Sum assign such assets and rights to the Authority. 

1.4 If the aggregate of the amounts referred to in paragraphs 1.2.1 and 1.2.3 is less than the 
Revised Senior Debt Termination Amount, then the Authority Default Termination Sum 
shall be increased so that it is equal to the aggregate of the Revised Senior Debt 
Termination Amount and the amount referred to in paragraph 1.2.2 LESS the amounts 
referred to in paragraphs 1.2.4 to 1.2.6 above; provided always that (a) the amount 
referred to in paragraph 1.2.2 shall only be paid to the extent that Project Co has 
demonstrated to the reasonable satisfaction of the Authority that the amount will not be 
applied (in whole or in part) in payment of any Distribution and (b) if, at the time of 
termination, there are any Additional Permitted Borrowings outstanding, no Sub-
Contractor Losses shall be paid in respect of any Sub Contract in circumstances where 
there is an event of default under such Sub-Contract which would entitle Project Co to 
terminate such Sub-Contract. 

1.5 If a Distribution is made whilst any Additional Permitted Borrowing is outstanding and 
Project Co has wilfully, or through gross negligence failed to comply with its obligations 
under Clause 9.4.4(a) of the Funders' Direct Agreement then in addition to the deduction 
of the Distribution made pursuant to paragraph v of the definition of Revised Senior Debt 
Termination Amount, the Authority shall be entitled to set off the value of that Distribution 
a second time against the Authority Default Termination Sum, provided that the amount of 
the Authority Default Termination Sum shall never be less than the Revised Senior Debt 
Termination Amount. 

1.6 If Project Co has wilfully or through gross negligence failed to comply with its obligations 
under Clause 9.4.4(b) of the Funders' Direct Agreement and there has been an 
overstatement of the cash balances by Project Co as at that date which has caused the 
Authority to reasonably believe that it would be required to pay a lesser sum at the 
Termination Date than it actually is required to pay under the terms of this Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination [and 
Termination on an Authority Break Point Date]), then the Authority Default Termination 
Sum shall be reduced by the amount of such overstatement (to the extent such 
overstatement is still applicable at the Termination Date), provided that the amount of the 
Authority Default Termination Sum will never be less than the Revised Senior Debt 
Termination Amount. 

1.7 The Authority Default Termination Sum shall be payable in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination). 

2. [COMPENSATION ON AN AUTHORITY BREAK POINT DATE 

On termination under Clause 42.2.2, the Authority shall pay Project Co in accordance with [Section 
5 (General) of this Schedule Part 17 (Compensation on Termination)], an amount equal to the 
amount payable in accordance with paragraph 1 of this Section 1 (Compensation on Termination 
for Authority Default and Voluntary Termination [and Termination on an Authority Break Point 
Date]) of this Schedule Part 17 (Compensation on Termination), save that in calculating such 
amount, the amount specified in paragraph 1.2.3 of this Section 1 (Compensation on Termination 
for Authority Default and Voluntary Termination [and Termination on an Authority Break Point 
Date]) shall be substituted by: 

2.1  [ in the case of termination on the first Authority Break Point Date,] £[          ]; [or] ] 

2.2 [in the case of termination on the second Authority Break Point Date, £[       ].] 
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SECTION 2  

COMPENSATION FOR PROJECT CO DEFAULT 

1. If the Authority terminates this Agreement pursuant to Clause 40 (Project Co Events of Default), 
with the exception of termination pursuant to Clause 40.1.3(b), the Authority shall pay to Project Co 
such sum as is calculated according to this Section 2 (Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination). 

2. RETENDERING ELECTION 

2.1 The Authority shall be entitled to retender the provision of the Project Operations in 
accordance with paragraph 3 (Retendering Procedure) and the provisions of paragraph 3 
(Retendering Procedure) shall apply if:  

2.1.1 the Authority notifies Project Co on or before the date falling twenty 
(20) Business Days after the Termination Date that it intends to retender; and 

2.1.2 there is a Liquid Market; and either 

(a) the Senior Funders have not exercised their rights to step-in under 
clause 5 (Representative) of the Funders' Direct Agreement; or 

(b) Project Co or the Senior Funders have not procured the transfer of 
Project Co's rights and liabilities under this Agreement to a Suitable 
Substitute Contractor and have failed to use all reasonable efforts to 
do so  

but otherwise the Authority shall not be entitled to re-tender the provision of the Project 
Operations and paragraph 4 (No Retendering Procedure) shall apply. 

3. RETENDERING PROCEDURE 

3.1 The objective of the Tender Process shall be to enter into a New Agreement with a 
Compliant Tenderer.  

3.2 The Authority shall (subject to any legal requirements preventing it from doing so) use all 
reasonable endeavours to complete the Tender Process as soon as practicable.  

3.3 The Authority shall as soon as reasonably practicable notify Project Co of the 
Qualification Criteria and the other requirements and terms of the Tender Process, 
including the timing of the Tender Process, and shall act reasonably in setting such 
requirements and terms.  

3.4 Project Co authorises the release of any information by the Authority under the Tender 
Process which would otherwise be prevented under Clause 61 (Confidentiality) that is 
reasonably required as part of the Tender Process.  

3.5 For all or any part of a month, falling within the period from the Termination Date to the 
Compensation Date, the Authority shall pay to Project Co: 

3.5.1 the Post Termination Service Amount for each completed month, on or before 
the date falling ten (10) Business Days after the end of that month; and 

3.5.2 the Post Termination Service Amount for the period from the end of the last 
completed month until the Compensation Date, on or before the date falling 
twenty (20) Business Days after the Compensation Date.   

3.6 Project Co may, at its own cost, appoint a person to monitor the Tender Process for the 
purpose of monitoring and reporting to Project Co and the Senior Funders on the 
Authority's compliance with the Tender Process. 
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3.7 The Tender Process Monitor shall enter into a confidentiality agreement with the Authority 
in a form acceptable to the Authority and shall be entitled to attend all meetings relating to 
the Tender Process, inspect copies of all the tender documentation and bids and make 
representations to the Authority as to compliance with the Tender Process.  The Authority 
shall not be bound to consider or act upon such representations but acknowledges that 
such representations may be referred to by Project Co in the event that Project Co refers 
a dispute as to the Adjusted Highest Compliant Tender Price to the Dispute Resolution 
Procedure.  The Tender Process Monitor will not disclose confidential information to 
Project Co or the Senior Funders or any other person (and shall provide an undertaking 
to the Authority to such effect as a condition of his appointment) but shall be entitled to 
advise Project Co and the Senior Funders on whether it considers that the Authority has 
acted in accordance with the Tender Process and correctly determined the Adjusted 
Highest Compliant Tender Price.   

3.8 If any Post Termination Service Amount is less than zero then it may be carried forward 
and may be set off against any future positive Post Termination Service Amounts. 

3.9 The Authority shall require bidders to bid on the basis that they will receive the benefit of 
any outstanding claims under material damage insurance policies and the amount (if any) 
standing to the credit of the Joint Insurance Account on the date that the New Agreement 
is entered into. 

3.10 As soon as practicable after tenders have been received, the Authority shall (acting 
reasonably) review and assess the Compliant Tenders and shall notify Project Co of: 

3.10.1 the Highest Compliant Tender Price; 

3.10.2 the Tender Costs; and 

3.10.3 the Adjusted Highest Compliant Tender Price.  

3.11 If Project Co refers a dispute relating to the Adjusted Highest Compliant Tender Price to 
dispute resolution in accordance with Clause 56 (Dispute Resolution), the Authority shall 
irrespective of such dispute be entitled to enter into a New Agreement.  

3.12 The Adjusted Highest Compliant Tender Price shall be paid in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination). 

3.13 Subject to paragraphs 1.6 and 1.8 of Section 5 (General) of this Schedule Part 17 
(Compensation on Termination), if the Authority has not paid an amount equal to the 
Adjusted Highest Compliant Tender Price to Project Co on or before the date falling two 
years after the Termination Date then the following provisions of this paragraph 3 shall 
not apply to that termination and the provisions of paragraph 4 (No Retendering 
Procedure) shall apply instead. 

3.14 The Authority may elect at any time prior to the receipt of a Compliant Tender, to follow 
the no retendering procedure under paragraph 4 (No Retendering Procedure) by notifying 
Project Co that this election has been made. 

3.15 In the event that the Adjusted Highest Compliant Tender Price exceeds the Maximum 
Termination Amount, the Adjusted Highest Compliant Tender Price shall be deemed to be 
an amount equal to the Maximum Termination Amount. 

4. NO RETENDERING PROCEDURE 

4.1 Subject to paragraph 4.2, if the provisions of this paragraph 4 (No Retendering 
Procedure) apply Project Co shall not be entitled to receive any Post Termination Service 
Amount.  

4.2 If the Authority elects to follow the no retendering procedure in accordance with this 
paragraph 4 (No Retendering Procedure) after it has elected to follow the procedure 
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under paragraph 3 (Retendering Procedure), then the Authority shall continue to pay to 
Project Co each Post Termination Service Amount until the Compensation Date, in 
accordance with paragraph 3 (Retendering Procedure).  

4.3 In agreeing or determining the Estimated Fair Value of the Agreement the parties shall be 
obliged to follow the principles set out below: 

4.3.1 all forecast amounts of revenues and costs should be calculated in nominal 
terms at current prices, recognising the adjustment for indexation in respect of 
forecast inflation between the date of calculation and the forecast payment 
date(s) as set out in this Agreement; 

4.3.2 the total of all payments of the full Service Payments forecast to be made from 
the Termination Date to the Expiry Date shall be calculated and discounted at 
the Discount Rate; 

4.3.3 the total of all costs reasonably forecast to be incurred by the Authority as a 
result of termination shall be calculated and discounted at the Discount Rate 
and deducted from the payment calculated pursuant to paragraph 4.3.2 above, 
such costs to include (without double counting): 

(a) a reasonable risk assessment of any cost overruns that will arise, 
whether or not forecast in the relevant base case; 

(b) the costs of providing the Services reasonably forecast to be incurred 
by the Authority from the Termination Date to the Expiry Date in 
providing the Project Operations to the standard required; and 

(c) any rectification costs required to deliver the Project Operations to the 
standard required (including any costs reasonably forecast to be 
incurred by the Authority to complete the Works) and additional 
operating costs required to restore operating services standards less 
(to the extent that such sums are included in any calculation of 
rectification costs for the purposes of this paragraph) the aggregate of: 

i. any insurance proceeds received (or held in the Insurance 
Proceeds Account) or which will be received pursuant to policies 
maintained in accordance with Clause 53 (Insurance): and 

ii. amounts payable by the Authority in respect of Capital 
Expenditure under this Agreement which have not been paid,  

in each case such costs to be forecast at a level that will deliver the Services to 
the standards required by this Agreement; 

4.3.4 the Net Present Value at the Termination Date of all future Surplus Payments 
forecast in the Financial Model shall be calculated and deducted from the 
payment calculation pursuant to paragraph 4.3.2 above. 

4.4 If the parties cannot agree on the Estimated Fair Value of the Agreement on or before the 
date falling twenty (20) Business Days after the date on which the Authority elected or 
was required pursuant to paragraph 2 (Retendering Election) or paragraph 3 
(Retendering Procedure) to follow the no retendering procedure in accordance with this 
paragraph 4 (No Retendering Procedure), then the Adjusted Estimated Fair Value of the 
Agreement shall be determined in accordance with Clause 56 (Dispute Resolution).  

4.5 The Adjusted Estimated Fair Value of the Agreement shall be paid in accordance with 
Section 5 (General) of this Schedule Part 17 (Compensation on Termination). 

Page 3443

A43230746



 

20\23835991.6\co12 294 

4.6 In the event that the Adjusted Estimated Fair Value of the Agreement exceeds the 
Maximum Termination Amount, the Adjusted Estimated Fair Value of the Agreement shall 
be deemed to be an amount equal to the Maximum Termination Amount.

Page 3444

A43230746



 

20\23835991.6\co12 295 

SECTION 3  

CONSEQUENCES OF TERMINATION FOR FORCE MAJEURE 

1. CONSEQUENCES OF TERMINATION FOR FORCE MAJEURE 

1.1 If Project Co or the Authority terminates this Agreement pursuant to Clause 31.1 (Force 
Majeure) or Clause 53.14.2 the Authority shall pay to Project Co the "Force Majeure 
Termination Sum" as set out in paragraph 1.2. 

1.2 Subject to paragraphs 1.4 to 1.6 below the Force Majeure Termination Sum shall be an 
amount equal to the aggregate of: 

1.2.1 the Base Senior Debt Termination Amount;  

1.2.2 Redundancy Payments and Sub-Contractor Losses (but excluding therefrom 
any claims for loss of profit);  

1.2.3 an amount equal to the Subordinated Debt less an amount equal to the 
aggregate of payments of interest paid on the Subordinated Debt provided that 
where such figure is a negative number it shall be instead fixed at zero; and 

LESS, to the extent it is a positive amount, the aggregate of (without double counting) in 
relation to the calculation of the Base Senior Debt Termination Amount or the amounts 
below: 

1.2.4 the value of any right of Project Co to receive insurance proceeds (save where 
such insurance proceeds are held in the Insurance Proceeds Account and are 
to be applied in accordance with Clause 53.19 of this Agreement in 
reinstatement, restoration or replacement, or in the case of third party legal 
liability or employer's liability, in satisfaction of the claim, demand, proceeding or 
liability) or sums due and payable from third parties (but only when received 
from third parties) but excluding any claims under any Sub-Contracts or claims 
against other third parties which have not been determined or have been 
determined but not yet paid provided that in such case Project Co shall assign 
any such rights and claims under the Sub-Contracts or claims against other 
third parties  to the Authority and give the Authority reasonable assistance in 
prosecuting such claims;  

1.2.5 to the extent realised before the Invoice Date, the market value of any other 
assets and rights of Project Co (other than those transferred to the Authority 
pursuant to this Agreement) less liabilities of Project Co properly incurred in 
carrying out its obligations under this Agreement as at the Termination Date 
provided that no account should be taken of any liabilities and obligations of 
Project Co arising out of: 

(a) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in 
connection with Project Co's obligations in relation to the Project; and  

(b) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in the 
ordinary course of business and on commercial arm's length terms; 
and 

1.2.6 amounts which the Authority is entitled to set off pursuant to Clause 46.13 of 
this Agreement.   

1.3 To the extent that such assets and rights referred to in paragraph 1.2.4 above are not 
realised and applied pursuant to that paragraph Project Co shall on payment of the Force 
Majeure Termination Sum assign such assets and rights to the Authority. 
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1.4 If the aggregate of the amounts referred to in paragraphs 1.2.1 and 1.2.3 is less than the 
Revised Senior Debt Termination Amount, then the Force Majeure Termination Sum shall 
be increased so that it is equal to the aggregate of the Revised Senior Debt Termination 
Amount and the amount referred to in paragraph 1.2.2 LESS the amounts referred to at 
paragraphs 1.2.4 to 1.2.6 above; provided always that (a) the amount referred to in 
paragraph 1.2.2 LESS the amounts referred to at paragraphs 1.2.4 to 1.2.6 above shall 
only be paid to the extent that Project Co has demonstrated to the reasonable satisfaction 
of the Authority that the amount will not be paid (in whole or in part) in payment of any 
Distribution and (b) if, at the time of termination, there are any Additional Permitted 
Borrowings outstanding, no Sub-Contractor Losses shall be paid in respect of any Sub 
Contract in circumstances where there is an event of default under such Sub-Contract 
which would entitle Project Co to terminate such Sub-Contract. 

1.5 If a Distribution is made whilst any Additional Permitted Borrowing is outstanding and 
Project Co has wilfully, or through gross negligence failed to comply with its obligations 
under Clause 9.4.4(a) of the Funders' Direct Agreement then in addition to the deduction 
of the Distribution made pursuant to paragraph v of the definition of Revised Senior Debt 
Termination Amount, the Authority shall be entitled to set off the value of that Distribution 
a second time against the Force Majeure Termination Sum, provided that the amount of 
the Force Majeure Termination Sum shall never be less than the Revised Senior Debt 
Termination Amount. 

1.6 If Project Co has wilfully or through gross negligence failed to comply with its obligations 
under Clause 9.4.4(b) of the Funders' Direct Agreement and there has been an 
overstatement of the cash balances by Project Co as at that date which has caused the 
Authority to reasonably believe that it would be required to pay a lesser sum at the 
Termination Date than it actually is required to pay under the terms of this Section 3 
(Consequences of Termination for Force Majeure), then the Force Majeure Termination 
Sum shall be reduced by the amount of such overstatement (to the extent such 
overstatement is still applicable at the Termination Date), provided that the amount of the 
Force Majeure Termination Sum will never be less than the Revised Senior Debt 
Termination Amount. 

1.7 The Force Majeure Termination Sum shall be paid in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination). 
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SECTION 4  

CORRUPT GIFTS AND FRAUD, BREACH OF REFINANCING  
OR BREACH OF NPD REQUIREMENTS 

 

1. CONSEQUENCES OF TERMINATION FOR CORRUPT GIFTS AND FRAUD, BREACH OF 
REFINANCING OR BREACH OF NPD REQUIREMENTS 

1.1 If the Authority terminates this Agreement pursuant to Clause (b), Clause 44.3 or Clause 
45 (Breach of NPD Requirements) the Authority shall pay to Project Co an amount equal 
to the Revised Senior Debt Termination Amount; 

LESS, to the extent it is a positive number, the aggregate of (without double counting): 

1.1.1 the value of any right to receive insurance proceeds (save where such 
insurance proceeds are held in the Insurance Proceeds Account and are to be 
applied in accordance with Clause 53.19 of this Agreement in reinstatement, 
restoration or replacement or, in the case of third party legal liability or 
employer's liability, in satisfaction of the claim, demand, proceeding or liability) 
or sums due and payable from third parties (but only when received from third 
parties) but excluding any claims under any Sub-Contracts or claims against 
other third parties which have not been determined or which have been 
determined but not paid provided that in such case Project Co shall assign any 
such rights and claims under the Sub-Contracts or claims against other third 
parties to the Authority and give the Authority reasonable assistance in 
prosecuting such claims; and 

1.1.2 to the extent realised before the Invoice Date, the market value of any other 
assets and rights of Project Co (other than those transferred to the Authority 
pursuant to this Agreement) less liabilities of Project Co properly incurred in 
carrying out its obligations under this Agreement as at the Termination Date 
provided that no account should be taken of any liabilities and obligations of 
Project Co arising out of: 

(a) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in 
connection with Project Co's obligations in relation to the Project; and  

(b) agreements or arrangements entered into by Project Co to the extent 
that such agreements or arrangements were not entered into in the 
ordinary course of business and on commercial arm's length terms.   

1.2 To the extent that such assets and rights referred to in paragraph 1.1.2 above are not 
realised and applied pursuant to that paragraph, Project Co shall, on payment of the sum 
referred to in paragraph 1.1 above, assign such assets and rights to the Authority. 

1.3 The sum referred to in paragraph 1.1 above shall be paid in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination). 
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SECTION 5  

GENERAL 

1. PAYMENT AND INTEREST 

Following termination for Authority Default, Force Majeure, Corrupt Gifts and Fraud, Breach 
of Refinancing or Breach of Refinancing or Breach of NPD Requirements. 

1.1 In respect of the termination payments to be made pursuant to any of Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination), Section 
3 (Consequences of Termination for Force Majeure), or Section 4 (Corrupt Gifts and 
Fraud, Breach of Refinancing or Breach of NPD Requirements) of this Schedule Part 17 
(Compensation on Termination), as soon as practicable after, and in any event within 
twenty (20) Business Days of, the Termination Date Project Co shall give to the Authority 
an invoice for the relevant termination sum and sufficient supporting evidence, reasonably 
satisfactory to the Authority, justifying the amount of the relevant termination sum 
including a breakdown of each of the individual elements of such sum. 

1.2 Subject to paragraph 1.3 below, the Authority shall pay to Project Co: 

1.2.1 the relevant termination amount within forty (40) Business Days of the Invoice 
Date; and 

1.2.2 interest on the relevant termination amount (or any part of such amount that 
remains outstanding) from the Termination Date until the date of payment: 

(a) at the No Default Interest Rate for the period from (but excluding) the 
Termination Date to (and including) the date which is forty 
(40) Business Days after the Invoice Date; and  

(b) thereafter, at the Default Interest Rate. 

1.3 The Authority shall be entitled to pay the amount payable pursuant to Section 3 or 
Section 4 or paragraph 4.1. (as the case may be) of this Schedule Part 17 (“Termination 
Sum”) in [4] equal instalments by serving notice on Project Co within thirty (30) Business 
Days of the Invoice Date, in which case the provisions of paragraph 1.4 shall apply. 

1.4 In the event that the Authority elects to pay the Termination Sum in instalments pursuant 
to paragraph 1.3 then: 

1.4.1 the first such instalment (together with interest thereon calculated pursuant to 
paragraph 1.4.2 below) shall be due on the first Business Day occurring six (6) 
months after the date of the Authority's notice served pursuant to paragraph 1.3 
above and the remaining instalments (together with interest therein calculated 
pursuant to paragraph 1.4.2 below) shall be due, respectively, on the first 
Business Day occurring twelve (12), eighteen (18) and twenty-four (24) months 
after the date of such notice; and 

1.4.2 the Authority shall pay interest on the Termination Sum (or any part of such sum 
that remains outstanding) from the Termination Date until the date of payment 
at the No Default Interest Rate. 

1.4.3 if the Authority fails to make a payment under paragraph 1.4.1 or 1.4.2 above in 
full within ten (10) Business Days of the due date for payment, or an Adverse 
Law or a Proposal for an Adverse Law is made then the outstanding amount of 
the Termination Sum shall be immediately due and payable and, thereafter, the 
Authority shall pay interest on such sum at the Default Interest Rate. 
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Following Retendering 

1.5 Subject to paragraph 1.6, following a retendering exercise under Section 2 
(Compensation for Project Co Default) of this Schedule Part 17 the Authority shall pay to 
Project Co an amount equal to the Adjusted Highest Compliant Tender Price no later than 
the date falling twenty (20) Business Days after the later of: 

1.5.1 the date on which the Authority receives the Market Value of the Agreement 
from the New Project Co; and 

1.5.2 if Project Co has referred a dispute relating to the Adjusted Highest Compliant 
Tender Price to dispute resolution pursuant to paragraph 3.11 of Section 2 
(Compensation for Project Co Default) of this Schedule Part 17, the date on 
which the dispute is finally determined in accordance with Clause 56 (Dispute 
Resolution), 

provided that, to avoid doubt, if the dispute referred by Project Co to dispute resolution 
(pursuant to paragraph 1.5.2 above) concerns only a proportion of the Adjusted Highest 
Compliant Tender Price then the Authority shall pay the undisputed proportion of such 
sum no later than 20 Business Days after the date referred to in paragraph 1.5.1 above 
(the "Undisputed Payment Date") and the Authority shall pay interest to Project Co on 
any amount of the Adjusted Highest Compliant Tender Price which has been withheld, 
from the Undisputed Payment Date until the date on which payment is due under 
paragraph 1.5.2 above at the No Default Interest Rate. 

1.6 If the Authority has received all bids from bidders under the Tender Process and has 
received a Compliant Tender but decides not to complete the Tender Process, it shall 
notify Project Co of this decision and pay to Project Co an amount equal to the Adjusted 
Highest Compliant Tender Price within [20] Business Days of such notification. 

1.7 If the Authority fails to pay the Adjusted Highest Compliant Tender Price (or any 
proportion thereof) by the date on which payment is due in accordance with paragraph 
1.5 or paragraph 1.6 above, the Authority shall pay to Project Co interest on such unpaid 
amount, which shall accrue on such amount at the Default Interest Rate from (but not 
including) the date on which payment is due in accordance with paragraph 1.5 or 
paragraph 1.6 above until such amount is 

1.8 If the Adjusted Highest Compliant Tender Price is zero or a negative number then, on 
entering into the New Agreement with the New Project Co, the Authority shall have no 
obligation to make any payment to Project Co and (if a negative number) an amount 
equal to the Adjusted Highest Compliant Tender Price shall be due and payable by 
Project Co to the Authority on the date of the New Agreement or (where paragraph 1.6 
applies) within [20] Business Days of notification from the Authority pursuant to that 
paragraph. 

Following no retendering 

1.9 If the Authority follows the no retendering procedure set out in paragraph 4 of Section 2 
(Compensation for Project Co Default) of this Schedule Part 17 (Compensation on 
Termination) then, subject to paragraph 1.10, the Authority shall pay to Project Co an 
amount equal to the Adjusted Estimated Fair Value of the Agreement no later than the 
date falling twenty (20) Business Days after the Compensation Date together with interest 
on such amount calculated in accordance with paragraph 1.2.2 above unless the 
Authority has paid Post Termination Service Amounts pursuant to paragraph 3.5 of 
Section 2 (Compensation for Project Co Default) of this Schedule Part 17 (Compensation 
on Termination). 

1.10 To the extent that the Adjusted Estimated Fair Value of the Agreement is less than zero, 
then an amount equal to the Adjusted Estimated Fair Value of the Agreement shall be 
due and payable by Project Co to the Authority on the Compensation Date. 

Page 3449

A43230746



 

20\23835991.6\co12 300 

2. FULL AND FINAL SETTLEMENT 

2.1 Any and all sums irrevocably paid by the Authority to Project Co under this 
Schedule Part 17 (Compensation on Termination) will be in full and final settlement of 
each party's rights and claims against the other for breaches and/or termination of this 
Agreement and any other Project Document whether under contract, delict, restitution or 
otherwise but without prejudice to: 

2.1.1 any antecedent liability of Project Co to the Authority which the Authority has 
been unable to set off pursuant to Clause 46.13 of this Agreement;   

2.1.2 any antecedent liability of either party to the other that arose prior to the 
Termination Date (but not from the termination itself) to the extent such liability 
has not already been taken into account in determining or agreeing the 
Authority Default Termination Sum, Adjusted Highest Compliant Tender Price, 
or Adjusted Estimated Fair Value of the Agreement, the Force Majeure 
Termination Sum or the Corrupt Gifts Termination Sum as the case may be; 
and  

2.1.3 any liabilities arising in respect of any breach by either party of their obligations 
under Clause 47.6 of this Agreement which arises or continues after the 
Termination Date.  

2.2 If either the Adjusted Highest Compliant Tender Price or (as the case may be) the 
Adjusted Estimated Fair Value of the Agreement is zero or a negative number the 
Authority shall be released from all liability to Project Co for breaches and/or termination 
of this Agreement and any other Project Document whether under contract, delict, 
restitution or otherwise save for: 

2.2.1 any antecedent liability of the Authority which arose prior to the Termination 
Date (but not from the termination itself) to the extent such liability has not 
already been taken into account in determining the Adjusted Highest Compliant 
Tender Price or the Adjusted Estimated Fair Value of the Agreement (as the 
case may be); and  

2.2.2 any liabilities arising in respect of any breach by either party of their obligations 
under Clause 47.6 of the Agreement which continues after the Termination 
Date.  

3. COSTS 

The costs and/or expenses to be taken into account in the calculation of all termination sums due 
pursuant to this Schedule Part 17 (Compensation on Termination) shall only be such costs and/or 
expenses to the extent that they are reasonable and proper in quantum and shall have been or will 
be reasonably and properly incurred and shall only be counted once. 

4. UNDISPUTED AMOUNTS 

If the calculation of any termination amount is disputed then any undisputed element of that amount 
shall be paid in accordance with this Section 5 (General) of this Schedule Part 17 (Compensation 
on Termination) and the disputed element shall be dealt with in accordance with Schedule Part 20 
(Dispute Resolution Procedure). 

5. OUTSTANDING SENIOR DEBT AMOUNT 

5.1 The Authority shall be entitled to rely on the certificate of the [Senior Funders' Agent] as 
conclusive as to the amount of the Base Senior Debt Termination Amount or Revised 
Senior Debt Termination Amount (as the case may be) outstanding at any relevant time. 

5.2 The receipt by the [Senior Funders' Agent] of the Base Senior Debt Termination Amount 
or Revised Senior Debt Termination Amount or elements thereof (as appropriate) (as the 
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case may be) (and where appropriate any accrued interest or breakage costs as certified 
in accordance with paragraph 5.1 above) shall discharge the Authority's obligations to 
pay such sums to Project Co. 
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SECTION 6  

DEFINITIONS 

“Adjusted Estimated Fair Value of the 
Agreement” 

means, subject to paragraph 4.6 of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination),  the 
Estimated Fair Value of the Agreement adjusted as 
follows: 

(a) where in respect of any month or part of a 
month from the Termination Date to the 
Compensation Date the Post Termination 
Service Amount is a negative number, the 
aggregate of all such negative Post Termination 
Service Amounts shall be set against and shall 
reduce the Estimated Fair Value of the 
Agreement (whether or not such amounts have 
been set-off by the Authority pursuant to 
paragraph 3.8 of Section 2 (Compensation for 
Project Co Default) of this Schedule Part 17 
(Compensation on Termination)); 

the aggregate of the following amounts shall be deducted 
from the Estimated Fair Value of the Agreement: 

(b) the Post Termination Service Amounts actually 
paid by the Authority to Project Co prior to the 
Compensation Date;] 

(c) the Tender Costs; and 

(d) amounts that the Authority is entitled to set off 
or deduct, 

the aggregate of the following amounts shall be added to 
the Estimated Fair Value of the Agreement: 

(e) all credit balances on any bank accounts held 
by or on behalf of Project Co on the date that 
the Estimated Fair Value of the Agreement is 
calculated; and 

(f) any insurance proceeds and other amounts 
owing to Project Co (and which Project Co is 
entitled to retain), to the extent not included in 
(e); 

to the extent that: 

i. (e) and (f) have not been directly taken into 
account in calculating the Estimated Fair 
Value of the Agreement; and 

ii. the Authority has received such amounts in 
accordance with this Agreement or such 
amounts are standing to the credit of the 
Insurance Proceeds Account 

“Adjusted Highest Compliant Tender means, subject to paragraph 3.15 of Section 2 
(Compensation for Project Co Default) of this 
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Price” Schedule Part 17 (Compensation on Termination), the 
Highest Compliant Tender Price adjusted as follows: 

(a) where in respect of any month or part of a 
month from the Termination Date to the 
Compensation Date the Post Termination 
Service Amount is a negative number, the 
aggregate of all such negative Post Termination 
Service Amounts shall be set against and shall 
reduce such highest tender price (whether or 
not such amounts have been set-off by the 
Authority pursuant to paragraph 3.8 of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on 
Termination)); 

the aggregate of the following amounts shall be deducted 
from the Highest Compliant Tender Price: 

(b) the Forecast Surpluses; 

(c) the Post Termination Service Amounts actually 
paid by the Authority to Project Co prior to the 
Compensation Date; 

(d) the Tender Costs; and 

(e) amounts that the Authority is entitled to set off 
or deduct, 

the aggregate of the following amounts shall be added to 
such highest tender price: 

(f) all credit balances on any bank accounts held 
by or on behalf of Project Co on the date that 
the highest priced Compliant Tender is 
received; and 

(g) any insurance proceeds and other amounts 
owing to Project Co (and which Project Co is 
entitled to retain), to the extent not included in 
(d); 

to the extent that: 

i. (f) and (g) have not been directly taken into 
account in that Compliant Tender; and 

ii. the Authority has received such amounts in 
accordance with this Agreement 

“APB Distribution” means, for the period during which the Additional 
Permitted Borrowing subsists, an amount equal to the 
aggregate of all Distributions made during that period up 
to an amount equal to the principal of the Additional 
Permitted Borrowing on the first day of that period 

“Base Senior Debt Termination 
Amount” 

means, subject to Clause 4.3: 

(a) all amounts outstanding at the Termination 
Date, including interest and Default Interest 
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accrued as at that date, from Project Co to the 
Senior Funders  in respect of Permitted 
Borrowings (other than in respect of Additional 
Permitted Borrowing); and 

(b) all amounts including costs of early termination 
of interest rate hedging arrangements and other 
breakage costs, payable by Project Co to the 
Senior Funders as a result of a prepayment  in 
respect of Permitted Borrowings (other than in 
respect of Additional Permitted Borrowing), or, 
in the case of early termination of interest rate 
hedging arrangements only, as a result of 
termination of this Agreement, subject to Project 
Co and the Senior Funders mitigating all such 
costs to the extent reasonably possible; 

less, to the extent it is a positive amount the 
aggregate of (without double counting in relation 
to the calculation of the Base Senior Debt 
Termination Amount or the amounts below) 

i. any amounts claimable on or after the 
Termination Date in respect of Contingent 
Funding Liabilities; 

ii. all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by the Senior Funders to Project Co 
as a result of prepayment of amounts 
outstanding  in respect of Permitted 
Borrowings (other than in respect of 
Additional Permitted Borrowing), or, in the 
case of early termination of interest rate 
hedging arrangements only, as a result of 
termination of this Agreement; 

iii. all other amounts received by the Senior 
Funders on or after the Termination Date 
and before the date on which any 
compensation is payable by the Authority to 
Project Co as a result of enforcing any other 
rights they may have; and 

iv. all credit balances on any bank accounts 
(but excluding the Joint Insurance Account) 
held by or on behalf of Project Co on the 
Termination Date 

“Compensation Date” means either: 

(a) if paragraph 3 (Retendering Procedure) of 
Section 2 (Compensation for Project Co Default) 
of this Schedule Part 17 (Compensation on 
Termination) applies, the earlier of:  

i. the date that the New Agreement is entered 
into; and 

ii. the date on which the Authority pays the 
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Adjusted Highest Compliant Tender Price to 
Project Co, or 

(b) if paragraph 4 (No Retendering Procedure) of 
Section 2 (Compensation for Project Co Default) 
of this Schedule Part 17 (Compensation on 
Termination) applies, the date that the Adjusted 
Estimated Fair Value of the Agreement has 
been agreed or determined 

“Compliant Tender” means a tender that meets all of the Qualification Criteria 

“Compliant Tenderer” means a tenderer who submits a Compliant Tender 

[“Contingent Funding Liabilities” [insert any contingent liabilities of the shareholders in 
respect of financial obligations owed to the Contractor 
and/or Funders under the Funding Agreements which are 
triggered as a result of or in relation to the termination of 
the Agreement, e.g. guarantees or letters of credit in 
respect of deferred equity] 

“Deemed New Agreement”  means an agreement on the same terms and conditions 
as this Agreement, as at the Termination Date, but with 
the following amendments: 

(a) if this Agreement is terminated prior to the 
Actual Completion Date [a Phase Actual 
Completion Date], then the [Longstop Date] 
[relevant Longstop Date(s)] shall be extended 
by a period to allow a New Project Co (had one 
been appointed) to achieve the Actual 
Completion Date [relevant Phase Actual 
Completion Date(s)] prior to the Longstop Date 
[relevant Longstop Date(s)]; 

(b) any accrued Deductions and/or Warning 
Notices shall, for the purposes of termination 
only, and without prejudice to the rights of the 
Authority to make financial deductions, be 
cancelled; and 

(c) the term of such agreement shall be for a period 
equal to the term from the Termination Date  to 
the Expiry Date 

“Discount Rate” means a discount rate expressed as [(1+ real base case 
project IRR + Gilt B – Gilt A)* ( )i+1 -1] 

where: 

"real base case project IRR" is the real pre-tax [Project 
IRR] as set out in the Financial Model at Financial Close; 

"i" is the agreed assumed forecast rate of increase in RPI 
set out in the Agreement, for the remaining term of the 
Agreement; 

"Gilt A" is the real yield to maturity on a benchmark 
government Gilt instrument of the same maturity as the 
average life of the outstanding Senior Debt as shown in 
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the Financial Model at Financial Close; 

and 

"Gilt B" is the real yield to maturity on a benchmark 
government Gilt instrument of the same maturity as the 
average life of the outstanding Senior Debt as shown in 
the Financial Model as on the Termination Date 

“Estimated Fair Value of the 
Agreement” 

means the amount determined in accordance with 
paragraph 4 (No Retendering Procedure) of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination) that a 
third party would pay to the Authority as the market value 
of the Deemed New Agreement 

“Fair Value” means the amount at which an asset or liability could 
be exchanged in an arms length transaction between 
informed and willing parties, other than in a forced or 
liquidated sale 

“Forecast Surpluses” means the Net Present Value of the Surplus Payments 
projected to be made by the Compliant Tenderer, as 
adjusted by the Authority to take account of the 
Authority’s assessment of the likelihood of such 
Surpluses arising 

“Highest Compliant Tender Price” means the price offered by the Compliant Tenderer (if 
any) with the highest tender price, being the sum of: 

(a) the capital sum offered by such Compliant 
Tenderer; and 

(b) the Forecast Surpluses, 

and, if no Compliant Tenders are received, means zero  

“Invoice Date” means, in respect of the Authority Default Termination 
Sum, the Force Majeure Termination Sum or the Corrupt 
Gifts Termination Sum (as appropriate), the date that is 
the later of: 

(a) the date on which the Authority receives an 
invoice from Project Co for the relevant 
termination sum; and 

(b) the date on which the Authority receives the 
supporting evidence required pursuant to 
paragraph 1.1 of Section 5 (General) of this 
Schedule Part 17 (Compensation on 
Termination) 

“Liquid Market” means that there are sufficient willing parties (being at 
least two parties, each of whom is capable of being a 
Suitable Substitute Contractor) in the market for 
design, build, finance and maintain contracts or similar 
contracts for the provision of services (in each case 
the same as or similar to this Agreement) for the price 
that is likely to be achieved through a tender to be a 
reliable indicator of Fair Value provided always that 
any vehicle controlled and established by the Senior 
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Funders specifically for the purposes of the Project 
and to which this Agreement may be novated shall be 
discounted in assessing whether there are sufficient 
willing parties in the market for such purposes  

[“Market Value Availability Deduction 
Amount” 

means for any month or part of a month, an amount equal 
to the availability deduction that was made to the Monthly 
Service Payment under paragraph [  ] of 
Schedule Part 14 (Payment Mechanism) in the month 
immediately preceding the Termination Date, less an 
amount equal to any availability deduction that was made 
for a Functional Area which was unavailable at the 
Termination Date but which has subsequently become 
available whether as a result of the Authority incurring 
Rectification Costs or otherwise] 

“Maximum Service Payment” means the Annual Service Payments payable at any time 
before any deductions under paragraph [  ] of 
Schedule Part 14 (Payment Mechanism) but allowing for 
indexation under the [indexation provisions] 

“Maximum Termination Amount” means either an amount equal to the aggregate of: 

(a) the Base Senior Debt Termination Amount; and 

(b) the principal amount of the Subordinated Debt 
outstanding; and 

(c) Redundancy Payments and Sub-Contractor 
Losses 

OR, if the aggregate of the amounts referred to in (a) and 
(b) above is less than the Revised Senior Debt 
Termination Amount then an amount equal to the 
aggregate of: 

(d) the Revised Senior Debt Termination Amount; 
and 

(e) Redundancy Payments 

“New Agreement”  means an agreement on the same terms and conditions 
as this Agreement at the Termination Date, but with the 
following amendments: 

(a) if this Agreement is terminated prior to the 
Actual Completion Date [a Phase Actual 
Completion Date], then the [Longstop Date] 
[relevant Longstop Date(s)]shall be extended by 
a period to allow a New Project Co to achieve 
the Actual Completion Date [relevant Phase 
Actual Completion Date(s)] prior to the 
[Longstop Date] [relevant Longstop Date(s)]; 

(b) any accrued Deductions and/or Warning 
Notices shall, for the purposes of termination 
only, and without prejudice to the rights of the 
Authority to make financial deductions, be 
cancelled; 

(c) the term of such agreement shall be equal to 
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the term from the [Termination Date]  until the 
Expiry Date; and 

(d) any other amendments which do not adversely 
affect the Project Co 

“New Project Co” means the person who has entered or who will enter into 
the New Agreement with the Authority 

“No Default Interest Rate”  means [incorporate the non-default interest rate definition 
in the Senior Funding Agreements] 

“Post Termination Service Amount” means for the purposes of paragraph 3 (Retendering 
Process) of Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 (Compensation on 
Termination), for the whole or any part of a month for the 
period from the Termination Date to the Compensation 
Date, an amount equal to the Maximum Service Payment 
which would have been payable under this Agreement 
had this Agreement not been terminated, less an amount 
equal to the aggregate of (without double counting): 

(a) (where relevant) the amount by which the Post 
Termination Service Amounts for the previous 
month was less than zero; 

(b) the [Market Value Availability Deduction 
Amount] for that month; and 

(c) the Rectification Costs incurred by the Authority 
in that month  

“Qualification Criteria” means the criteria that the Authority requires tenderers to 
meet as part of the Tender Process, which (subject to 
compliance with procurement regulations) shall be: 

(a) the New Agreement terms; 

(b) tenderers should have the financial ability to pay 
the capital sum tendered for the New 
Agreement and the financial ability to deliver the 
Works and/or the Services (as appropriate) for 
the price tendered; 

(c) the tenderers may only bid on the basis of a 
single capital payment to be made on the date 
of the New Agreement; and 

(d) the tenderer is experienced in providing the 
Services or similar services 

(e) the technical solution proposed by the tenderers 
is capable of delivery and the tenderer is 
technically capable of delivery of the Services; 
and 

(f) any other tender criteria agreed by the Authority 
and the Project Co 

“Rectification Costs” means, for the purposes of any Termination Date that 
occurs after the Actual Completion Date [a Phase Actual 
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Completion Date], an amount equal to the reasonable 
and proper costs incurred by the Authority in a particular 
month or part of a month in ensuring that the Services are 
available 

“Redundancy Payments” means redundancy payments and other termination 
payments which are required under Law to be made to 
employees of Project Co reasonably and properly 
incurred by Project Co arising as a direct result of 
terminating this Agreement (provided that Project Co shall 
use all reasonable endeavours to mitigate its loss) and 
provided that in calculating such amount no account 
should be taken of any liabilities and obligations of Project 
Co arising out of: 

(a) contracts of employment or other agreements or 
arrangements entered into by Project Co to the 
extent that such contracts of employment 
agreements or arrangements were not entered 
into in connection with the Project; and/or 

(b) contracts of employment or other agreements or 
arrangements entered into by Project Co to the 
extent that such contracts of employment 
agreements or arrangements were not entered 
into in the ordinary course of business and on 
commercial arm's length terms 

“Relevant Assumptions” means the assumptions that the sale of Project Co is on 
the basis that there is no default by the Authority, that the 
sale is on a going concern basis, that no restrictions exist 
on the transfer of share capital, that no Additional 
Permitted Borrowing has taken place and therefore that 
the effect of the Additional Permitted Borrowing on the 
calculation of such amount is disregarded but that 
otherwise the actual state of affairs of Project Co and the 
Project is taken into account 

“Revised Senior Debt Termination 
Amount” 

means, subject to Clause 4.3 and Refinancing: 

(a) all amounts outstanding at the Termination 
Date, including interest and (other than in 
respect of Additional Permitted Borrowing) 
Default Interest accrued as at that date, from 
Project Co to the Senior Funders in respect of 
Permitted Borrowing;  and 

(b) all amounts including costs of early termination 
of interest rate hedging arrangements and other 
breakage costs, payable by Project Co to the 
Senior  Funders as a result of a prepayment in 
respect of Permitted Borrowing, or, in the case 
of early termination or interest rate hedging 
arrangements only, as a result of termination of 
this Agreement subject to Project Co and the 
Senior Funders mitigating all such costs to the 
extent reasonably possible, 

less, to the extent it is a positive amount, the 
aggregate of (without double counting in relation 
to the calculation of the Revised Senior Debt 
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Termination Amount or the amounts below); 

i. all credit balances on any bank accounts 
(but excluding the Joint Insurance Account) 
held by or on behalf of Project Co on the 
Termination Date; 

ii. any amounts claimable on or after the 
Termination Date in respect of Contingent 
Funding Liabilities; 

iii. all amounts, including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by the Senior Funders to Project Co 
as a result of prepayment of amounts 
outstanding in respect of Permitted 
Borrowing, or, in the case of early 
termination of interest rate hedging 
arrangements only, as a result of termination 
of this Agreement; 

iv. all other amounts received by the Senior 
Funders on or after the Termination Date 
and before the date on which any 
compensation is payable by the Authority to 
Project Co as a result of enforcing any other 
rights they may have; and 

v. all APB Distributions 

“Senior Debt” means the financing provided by the Senior Funders 
under the Senior Funding Agreements 

“Senior Funding Agreements” has the meaning given in Schedule Part 1 (Definitions 
and Interpretation) 

“Sub-Contractor Losses” means:  

(a) the amount reasonably and properly payable by 
Project Co to the Contractor under the terms of 
the Construction Contract as a direct result of 
the termination of this Agreement provided that 
such amount shall be reduced to the extent that 
Project Co fails to use all reasonable 
endeavours to mitigate such amount; and 

(b) the amount reasonably and properly payable by 
Project Co to the Service Providers [under their 
respective contracts with Project Co] (as the 
case may be) as a direct result of the 
termination of this Agreement provided that 
such amount shall be reduced to the extent that 
Project Co fails to use all reasonable 
endeavours to mitigate such amount; 

provided that in both cases no account should 
be taken of any liabilities and obligation of 
Project Co to the Sub-Contractors arising out of: 

i. agreements or arrangements entered into by 
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Project Co and/or the Sub-Contractors to the 
extent that such agreements or 
arrangements were not entered into in 
connection with those parties obligations in 
relation to the Project; and/or 

ii. agreements or arrangements into by Project 
Co and/or the Sub-Contractors to the extent 
that such agreements or arrangements were 
not entered into in the ordinary course of 
business and on commercial arm's length 
terms 

“Suitable Substitute Contractor” has the meaning given in the Funders' Direct Agreement 

“Subordinated Debt” means [                    ]  

“Tender Costs” means the reasonable and proper costs of the Authority 
incurred in carrying out the Tender Process and/or in 
connection with any calculation of the Estimated Fair 
Value of the Agreement; 

“Tender Process” means the process by which the Authority requests 
tenders from any parties interested in entering into a New 
Agreement, evaluates the responses from those 
interested parties and enters into a New Agreement with 
a new service provider, in accordance with paragraph 3  
(Retendering Process) of Section 2 (Compensation for 
Project Co Default) of this Schedule Part 17 
(Compensation on Termination)  

“Tender Process Monitor” means the person appointed under paragraph 3.6 of 
Section 2 (Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination) 

“Termination Sum” has the meaning given in paragraph 1.3 of Section 5 of 
this Schedule Part 17 (Compensation on Termination) 
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SCHEDULE PART 18 

HANDBACK PROCEDURE 

1. DEFINITIONS 

In this Schedule Part 18 (Handback Procedure) and elsewhere in this Agreement (save where 
Schedule Part 1 (Definitions and Interpretations) provides to the contrary) the following words 
shall have the following meanings: 

“Handback Works”  the maintenance works (if any) required to be 
carried out in respect of the Facilities in order to 
procure that they will on the Expiry Date, satisfy 
the Handback Requirements 

“Handback Programme”  the programme for carrying out the Handback 
Works over the remainder of the Project Term 
describing the total works to be carried out and 
the method of carrying out such works during 
the overall period in which the Handback Works 
are to be executed 

“Handback Amount”  the estimated cost of carrying out the Handback 
Works 

2. On the Expiry Date, each element of the Facilities shall be in a condition which is:  

2.1 consistent with due performance by Project Co of the Service Level Specification and 
Method Statement for the [Facilities Service]; and  

2.2 consistent with the Facilities and each of the elements of them having been designed and 
constructed in accordance with the applicable design life requirements set out in 
paragraph [                    ] of the Authority's Construction Requirements,  

together referred to as (the "Handback Requirements"). 

3. Not less than [                    ] prior to the Expiry Date, Project Co and the Authority's Representative 
shall conduct a joint inspection of the Facilities.  

4. Within [                    ] Business Days after the completion of the inspection, if it is found that any 
element of the Facilities is not in a condition consistent with the Handback Requirements, Project 
Co shall forthwith provide to the Authority Representative's in accordance with Schedule Part 8 
(Review Procedure): 

4.1 Project Co's proposal as to the Handback Works; 

4.2 Project Co's proposal as to the Handback Programme; and 

4.3 Project Co's estimate of the cost of the Handback Amount. 

5. The Authority's Representative may, within [                    ] Business Days after receipt of the details 
set out in paragraph 4 from Project Co, raise comments in accordance with paragraph 3 of 
Schedule Part 8 (Review Procedure) on Project Co's proposals and estimate referred to in 
paragraph 1 above. 

6. On agreement, or determination in accordance with Schedule Part 20 (Dispute Resolution 
Procedure), of the Handback Works, the Handback Programme and/or the Handback Amount (as 
the case may be), Project Co shall procure that the Handback Works are carried out in accordance 
with the Handback Programme so as to meet the Handback Requirements.  Project Co shall carry 
out the Handback Works at its own cost notwithstanding that the actual cost of the Handback 
Works may be higher than the Handback Amount. 
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7. From the date of the agreement (or determination in accordance with Schedule Part 20 (Dispute 
Resolution Procedure)) of the matters identified in paragraph 6, the Authority shall be entitled to 
withhold [  ]% of each subsequent Monthly Service Payment up to the amount of the Handback 
Amount (the "Withheld Amount") and the provisions of paragraph 11 shall apply.  The Authority 
shall pay such amounts into an interest bearing account in its own name (the "Retention Fund"). 

8. Project Co may elect by notice in writing to the Authority within [10] Business Days of the 
agreement (or determination in accordance with Schedule Part 20 (Dispute Resolution Procedure)) 
of the matters identified in paragraph 6 to procure the provision of a bond (the "Handback Bond") 
in favour of the Authority (and in a form acceptable to the Authority (acting in its sole discretion)) for 
an amount equal to the Handback Amount and from a bank or insurance company authorised to 
carry out business in the United Kingdom, and  upon delivery of the same to the Authority, the 
provisions of paragraph 7 shall not apply. 

9. Project Co shall carry out the Handback Works to the satisfaction of the Authority's Representative 
in accordance with Good Industry Practice and in accordance with the Handback Programme so as 
to meet the Handback Requirements. 

10. Notwithstanding:  

10.1 the agreement of the Authority's Representative to any Handback Works, the Handback 
Programme or the Handback Amount; 

10.2 the participation of the Authority's Representative in any inspection under this Schedule; 
and/or 

10.3 the complete or partial carrying out of the Handback Works, 

Project Co shall not be relieved or absolved from any obligation to conduct any other inspection or 
to perform any other works in accordance with the Service Level Specification and Method 
Statement for the [describe relevant facilities service]. 

11. Where this paragraph 11 applies, if and to the extent that Project Co carries out any material part of 
the Handback Works in accordance with paragraph 6, Project Co may make a claim for payment 
for the work carried out.  Any such claim shall be accompanied by a certificate by Project Co 
setting out the works performed and the value of such works.  The Authority shall be entitled to 
require any reasonable further evidence in respect of the valuation of the works.  The Authority 
shall make payment of the amount of a valid claim within [  ] Business Days of the date of the claim 
and shall be entitled to withdraw that amount from the Retention Fund.  If at any time the amount in 
the Retention Fund is insufficient to cover the costs claimed by Project Co, the Authority shall pay 
the unpaid portion of such valid claim from any amounts which subsequently stand to the credit of 
the Retention Fund.  In the event that the amount remaining in the Retention Fund on the Expiry 
Date is insufficient to cover Project Co's costs which have not been paid, Project Co shall bear the 
balance of such costs itself. 

12. Not later than [          ] Business Days before the Expiry Date, Project Co and the Authority's 
Representative shall conduct a joint inspection of the Facilities.  Such inspection shall confirm 
whether or not the condition of the Facilities is in accordance with paragraph 1 above. 

13. On, or within [                    ] Business Days after, the Expiry Date, the Authority's Representative 
shall either: 

13.1 issue to Project Co a Handback Certificate and return the Handback Bond or pay any 
balance standing to the credit of the Retention Fund (as appropriate), to Project Co; or 

13.2 notify Project Co of its decision not to issue the Handback Certificate stating the reasons 
for such decision. 

14. Any notice given by the Authority's Representative in accordance with paragraph 13.2 shall set out 
each respect in which the Handback Works have not been completed or the Facilities do not 
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comply with the Handback Requirements and shall state the Authority Representative's estimate of 
the cost of procuring that the Facilities comply in all respects with the Handback Requirements. 

15. Project Co may, within [                    ] Business Days after receipt of the notice given in accordance 
with paragraph 13.2 by notice to the Authority's Representative, object to any matter set out in the 
Authority Representative's notice.  The notice from Project Co shall give details of the grounds of 
such objection and shall set out Project Co's proposals in respect of such matters. 

16. If no agreement is reached between Project Co and the Authority's Representative as to any matter 
referred to in Project Co's notice given in accordance with paragraph 15 within [                    ] 
Business Days of receipt of that notice by the Authority's Representative, then either Project Co or 
the Authority's Representative may refer the matter for determination in accordance with 
Schedule Part 20 (Dispute Resolution Procedure) as to: 

16.1 whether the Facilities comply in all respects with the Handback Requirements; and 

16.2 the estimated cost of procuring that the Facilities comply in all respects with the 
Handback Requirements, where the Facilities do not comply in all respects with the 
Handback Requirements. 

17. If it is agreed or determined in accordance with Schedule Part 20 (Dispute Resolution Procedure) 
that the Facilities did not, at the Expiry Date, comply in all respects with the Handback 
Requirements, Project Co shall pay to the Authority an amount equal to the estimated cost of 
completing such Handback Works (less, where applicable, any amounts standing to the credit of 
the Retention Fund at that time) or procuring that the Facilities comply in all respects with the 
Handback Requirements. Such payment shall be made not later than [                    ] Business Days 
after the estimated cost has been agreed or determined and, upon such payment being received 
by the Authority, the Authority's Representative shall issue the Handback Certificate and return 
(where applicable) the Handback Bond to Project Co. 
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SCHEDULE PART 19 

RECORD PROVISIONS 

SECTION 1  

GENERAL REQUIREMENTS 

1. Project Co shall retain and maintain all the records (including superseded records) referred to in 
Section 2 (Records to be Kept) of this Schedule Part 19 (Record Provisions) in accordance with 
this Section 1 (General Requirements) of this Schedule Part 19 (Record Provisions), the 
requirements of Good Industry Practice, in chronological order, in a form that is capable of audit 
and at its own expense.  Project Co shall make such records available for inspection to the 
Authority where it has reasonable cause for requiring such records, on giving reasonable notice 
shall provide such facilities as the Authority may reasonably require for its representatives to visit 
any place where the records are held and examine the records maintained under this 
Schedule Part 19 (Record Provisions).  

2. Wherever practical, original records shall be retained and maintained in hard copy form.  True 
copies of the original records may be kept by Project Co where it is not practicable to retain original 
records. 

3. Those records relating to the Project Operations (including the design, construction, development, 
enhancement and maintenance of the Facilities) shall be retained for the duration of the 
Agreement. 

4. Financial and other records (including without limitation all information provided in support of any 
Change) shall be retained and maintained by Project Co for a period of at least six (6) years after 
the end of the Project Term in sufficient detail, in appropriate categories and generally in such a 
manner to enable Project Co to comply with its obligations under Clause 63.1 and where 
appropriate to enable the data in such records to be entered into the Financial Model so that the 
output from the Financial Model (on the basis of such data) can be directly compared with the 
actual financial cashflow and performance of Project Co. 

5. Where Project Co wishes to dispose of any records maintained as provided in this 
Schedule Part 19 (Record Provisions) which are more than fifteen (15) years old, or in respect of 
which the required period for their retention has expired, then Project Co shall notify the Authority 
and if, within forty (40) Business Days of such notice, the Authority elects to receive certain of 
those records, then Project Co shall deliver up such records to the Authority in the manner and at 
the location as the Authority shall reasonably specify, and the costs of retaining those records in 
safe storage and delivering up the same shall be borne by Project Co. 

6. Subject to paragraph 5, for a period of not more than six (6) years following the termination for 
whatever reason of this Agreement, Project Co shall retain in safe storage all such records as are 
referred to in Section 2 (Records to be Kept) of this Schedule Part 19 (Record Provisions) which 
were in existence at the date of termination of this Agreement.  On the expiry of such period or at 
the earlier request of the Authority (and the Parties acknowledge that such a request shall be 
deemed to have been issued by the Authority upon the occurrence of any of the events set out in 
Clause 40.1.1 whether prior to or following termination of this Agreement), Project Co shall deliver 
up all those records (or where those records are required by statute to remain with Project Co or a 
Contracting Associate of Project Co, copies thereof) to the Authority in the manner and at the 
location as the Authority shall reasonably specify.  The Authority shall make available to Project Co 
all the records Project Co delivers up pursuant to this paragraph subject to reasonable notice.  The 
costs of retaining those records in safe storage and delivering up the same shall be borne[: 

6.1 by Project Co where the termination arises as a result of a Project Co Event of Default; 
and 

6.2 by the Authority where the termination arises for any other cause. 
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7. Without prejudice to the foregoing, Project Co shall provide the Authority: 

7.1 as soon as they may be available and in any event within sixty (60) Business Days after 
the end of the first six (6) months of each financial year of Project Co which falls during 
the Project Term, a copy, certified as a true copy by an officer of Project Co, of its 
unaudited interim accounts and, if appropriate, of consolidated unaudited interim 
accounts of Project Co, its Subsidiaries and Holding Company (if any) which would (if 
Project Co were listed on the London Stock Exchange whether or not it is) be required to 
be sent to shareholders as at the end of and for each such six (6) month period; and 

7.2 as soon as they shall have been sent to its shareholders in order to be laid before an 
annual general meeting of Project Co but not later than one hundred and thirty (130) 
Business Days after the end of each accounting reference period of Project Co part or all 
of which falls in a Contract Year, a copy of Project Co's audited accounts and if 
appropriate, of the consolidated audited accounts of Project Co and, its Associated 
Companies (if any), in respect of that period, prepared in accordance with the Companies 
Act 1985 and generally accepted accounting principles and bases in Scotland, 
consistently applied together with copies of all related directors' and auditors' reports and 
all other notices/circulars to shareholders. 

8. Project Co shall provide to the Authority on 31 March, 30 June, 30 September and 31 December 
each year a document listing all information provided by it to the Senior Funders during the 
preceding three month period and, at the request of the Authority, provide to the Authority any 
information provided to it by the Senior Funders during the Project Term and any other information 
relating to the Project that the Authority may reasonably require. 

9. Any drawings required to be made or supplied pursuant to this Agreement shall be of a size 
appropriate to show the detail to be depicted clearly without magnifying aids and shall conform to 
British Standards 1192 or 308 or equivalent as appropriate.  Where by prior agreement the 
Authority has agreed to accept microfilm, microfiche or other storage media (which must include 
secure back up facilities), drawings and other documents shall be made or supplied in such form as 
has been agreed.   

10. Upon termination or expiry of this Agreement, and in the event that the Authority wishes to enter 
into another contract for the operation and management of the Project, Project Co shall (and shall 
ensure that the sub-contractors will) comply with all reasonable requests of the Authority to provide 
information relating to Project Co's costs of operating and maintaining the Project. 

11. Project Co shall use all reasonable endeavours to assist the Authority in its preparation of any 
report and/or return required pursuant to regulations, directions or guidance applicable to the 
Authority (in each case as amended, replaced or consolidated from time to time) or as required by 
external agencies including without limitation, reports and returns regarding the physical condition 
of the Facilities, health and safety, under the Fire (Scotland) Regulations 2005 and the Fire Safety 
(Scotland) Regulations 2006, relating to environmental health [and to comply with The NHS and 
You or any document replacing it or by the Scottish Government Health Directorates], the Scottish 
Government or the Scottish Futures Trust from time to time. 
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SECTION 2  

RECORDS TO BE KEPT 

1. The Design Build Finance and Maintain Agreement, its Schedule and the Project Documents 
including all amendments to such agreements. 

2. Project Co shall at all times maintain a full record of particulars of the costs of performing the 
Project Operations, including those relating to the design, construction, maintenance, operation 
and finance of the Facilities.  This shall require Project Co to keep (and where appropriate to 
procure that the sub-contractors shall keep) books of account in accordance with best accountancy 
practice with respect to the Agreement showing in detail: 

2.1 administrative overheads; 

2.2 payments to Sub-Contractors and to sub-contractors; 

2.3 capital and revenue expenditure; 

2.4 such other items as the Authority may reasonably require to conduct cost audits for 
verification of cost expenditure or estimated expenditure, for the purpose of Clause 29.11, 
Schedule Part 16 (Change Protocol) and Clause 32 (Changes in Law), 

and Project Co shall have (and procure that the sub-contractors shall have) the books of account 
evidencing the items listed in paragraphs 2.1 to 2.4 available for inspection by the Authority (and 
any expert) upon reasonable notice, and shall present a report of these to the Authority as and 
when requested. 

3. All other documents, software or other information expressly referred to in this Agreement. 

4. Records relating to the appointment and supersession of the Authority's Representative and 
Project Co's Representative. 

5. Project Data. 

6. Documents, drawings, design data or submissions raised in accordance with Schedule Part 8 
(Review Procedure). 

7. Documents relating to planning applications, consents, refusals and appeals. 

8. Records relating to any specialist or statutory inspections of the Facilities, including any roadways. 

9. Notices, reports, results and certificates relating to completion of the Works and completion of the 
commissioning activities. 

10. All operation and maintenance manuals and a full record of all maintenance procedures carried out 
during the Project Term. 

11. Documents relating to events of Force Majeure, Delay Events and Relief Events and the 
consequences of the same. 

12. All formal notices, reports or submissions made to or received from the Authority's Representative 
in connection with the provision of Services, the Monitoring of Performance [or the Availability of 
the Facilities]. 

13. All certificates, licences, registrations or warranties related to the provision of Services. 

14. Documents in support of claims for Services Payments. 

15. Documents submitted in accordance with Schedule Part 16 (Change Protocol) and all documents 
provided in support. 
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16. Documents related to referrals to the Dispute Resolution Procedure. 

17. Documents related to change in ownership or any interest in any or all of the shares in Project Co 
[and/or Hold Co]. 

18. Documents relating to the rescheduling of the indebtedness of Project Co or refinancing of the 
Project. 

19. Tax invoices and records related to Value Added Tax. 

20. Financial records, including audited and unaudited accounts of [Hold Co and] Project Co and 
related reports 

21. Records required by Law (including in relation to Health and Safety matters and health and safety 
files prepared pursuant to CDM Regulations) and all Consents. 

22. Documents relating to insurance and insurance claims. 

23. All other records, notices or certificates required to be produced and/or maintained by Project Co 
pursuant to this Agreement or any Project Document. 

24. Records of all persons employed by Project Co or its sub-contractors and who are wholly or mainly 
engaged in the delivery of Services, including information equivalent to that referred to in Section 1 
(Employee Information) of Schedule Part 24 (Employment and Pensions) and identifying any 
person who is a Pensionable Authority Employee.   
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SCHEDULE PART 20 

DISPUTE RESOLUTION PROCEDURE 

1. The procedure set out in this Schedule Part 20 (Dispute Resolution Procedure) shall apply to any 
dispute, claim or difference arising out of or relating to this Agreement (“Dispute”) except where it 
has been excluded from this procedure by an express term of this Agreement. 

2. This Dispute Resolution Procedure shall not impose any pre-condition on either party or otherwise 
prevent or delay either party from commencing proceedings in any court of competent jurisdiction 
in relation to any Dispute in which that party requires either: 

2.1 an order (whether interlocutory or final) restraining the other party from doing any act or 
compelling the other party to do any act; or 

2.2 a decree for a liquidated sum to which there is no stateable defence. 

3. MEDIATION 

3.1 If the parties have been unable to resolve the Dispute within twenty (20) Business Days 
of the Dispute arising, they may (if both parties so agree) refer the Dispute to mediation 
on such conditions as may be agreed between the parties.  Any mediation shall be 
completed within thirty (30) Business Days of such referral and any agreement arising 
therefrom shall be recorded in writing and signed by the parties and shall be binding and 
final to the extent set out in such agreement unless otherwise agreed. 

3.2 For the avoidance of doubt, mediation shall not be a precondition to the commencement 
of Adjudication or court proceedings. 

4. ADJUDICATION 

4.1 Either party may at any time (notwithstanding that other dispute resolution procedures are 
running concurrently) give the other party to the Dispute notice of its intention to refer the 
Dispute to adjudication (the "Notice of Adjudication").  The party giving the Notice of 
Adjudication (the "Referring Party") shall by the same means of communication send a 
copy of the Notice of Adjudication to an adjudicator selected in accordance with 
paragraph 4.2 below or paragraph 4.11 (Related Adjudicator) below (the "Adjudicator"). 

4.2 The Adjudicator nominated to consider a Dispute referred to him shall be selected on a 
strictly rotational basis from the relevant panel of adjudicators appointed in accordance 
with the following: 

4.2.1 there shall be two (2) panels of adjudicators, one in respect of construction 
matters (the "Construction Panel") and one in respect of operational and 
maintenance matters (the "Operational Panel").  All the adjudicators on each 
panel shall be wholly independent of Project Co, the Authority, the relevant Sub-
Contractor and any of the major competitors of Project Co or the relevant Sub-
Contractor; 

4.2.2 the Construction Panel shall be comprised of three (3) adjudicators as identified 
in paragraph 7 (Panel Members) who shall be selected jointly by Project Co and 
the Authority.  Such selections shall take place within twenty-eight (28) days of 
the date of this Agreement; 

4.2.3 the Operational Panel shall be comprised of three (3) adjudicators as identified 
in paragraph 7 (Panel Members) who shall be selected jointly by Project Co and 
the Authority.  Such selections shall take place on or before the Actual 
Completion Date; 
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4.2.4 if any member of either panel resigns during the term of the Agreement, a 
replacement adjudicator shall be appointed by Project Co and the Authority as 
soon as practicable; 

4.2.5 if Project Co and the Authority are unable to agree on the identity of the 
adjudicators to be selected for the panels or any replacement adjudicator, the 
Chairman (or Vice Chairman) for the time being of the Chartered Institute of 
Arbitrators Scottish Branch shall appoint such adjudicators(s) within seven (7) 
days of any application for such appointment by either party; 

4.2.6 in the event that the first panel member is unable or unwilling to confirm 
acceptance of his appointment as Adjudicator or where he fails to respond 
within two (2) days of the date of the Notice of Adjudication, then the Referring 
Party shall invite the person next in line to act as Adjudicator.  In the event that 
the second panel member is unwilling or unable to confirm acceptance of his 
appointment as Adjudicator within four (4) days of the date of the Notice of 
Adjudication or if the parties disagree as to the relevant panel of adjudicators to 
be used, then the Referring Party may apply to the Chairman (or Vice 
Chairman) for the time being of the Chartered Institute of Arbitrators Scottish 
Branch who shall within seven (7) days of the Notice of Adjudication, nominate 
an Adjudicator (who shall also within the same period, confirm acceptance of 
his appointment as Adjudicator) to determine the Dispute described in the 
Notice of Adjudication;  

4.2.7 no member of the panel shall be entitled to accept an appointment to act as 
Adjudicator unless he is willing also to be appointed as the adjudicator to 
adjudicate any dispute which: 

(a) may arise between Project Co and the Contractor and raises issues 
which, in the opinion of Project Co, are substantially the same as or 
connected with the Dispute in relation to which he has been 
appointed; and/or 

(b) may arise between Project Co and the Service Provider and raises 
issues which, in the opinion of Project Co, are substantially the same 
as or connected with the Dispute in relation to which he has been 
appointed; and/or 

(c)  may arise between Project Co and the Independent Tester and raises 
issues which, in the opinion of Project Co, are substantially the same 
as or connected with the Dispute in relation to which he has been 
appointed. 

4.3 The Referring Party shall, within 7 days of the date of the Notice of Adjudication, serve its 
statement of case (the "Referral Notice") on the Adjudicator (appointed pursuant to 
paragraph 4.2) and the other party to the Dispute (the "Responding Party").  The 
Referral Notice shall set out each element of the Referring Party's claim and the relief or 
remedy sought in sufficient detail so as to enable the Responding Party to understand 
and, where appropriate, respond to the claim and the Referral Notice shall be 
accompanied by copies of, or relevant extracts from, this Agreement and such other 
documents as the Referring Party intends to rely upon.  The date of the referral of the 
Dispute (the "Referral") shall be the date of the Referral Notice.  

4.4 Within seven (7) days of appointment in relation to a particular Dispute, the Adjudicator 
shall establish the procedure and timetable for the adjudication.  The Adjudicator shall 
have absolute discretion as to how to conduct the adjudication, including whether a 
meeting is necessary.  He shall establish the procedure and timetable subject to any 
limitation within this Agreement.  The parties shall comply with any request or direction of 
the Adjudicator in relation to the adjudication.   
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4.5 The Adjudicator shall reach a decision on the Dispute within twenty-eight (28) days of the 
date of the Referral (or such other period as the parties may agree).  The Adjudicator may 
extend the period of 28 days by up to 14 days with the consent of the Referring Party.  
Unless the parties otherwise agree, the Adjudicator shall give reasons for his decision.  
Unless and until the Dispute is finally determined by Court proceedings or by an 
agreement in writing between the parties, the Adjudicator's decision shall be binding on 
both parties who shall forthwith give effect to the decision. 

4.6 The Adjudicator's costs of any reference shall be borne as the Adjudicator shall specify 
or, in default, equally by the parties.  Each party shall bear its own costs arising out of the 
adjudication, including legal costs and the costs and expenses of any witnesses. 

4.7 The Adjudicator shall be deemed not to be an arbitrator but shall render his decision as 
an adjudicator and the law relating to arbitration shall not apply to the Adjudicator or his 
determination or the procedure by which he reached his determination. 

4.8 The Adjudicator shall act fairly and impartially and may take the initiative in ascertaining 
the facts and the law.  The Adjudicator shall have the power to open up, review and 
revise any opinion, certificate, instruction, determination or decision of whatever nature 
given or made under this Agreement. 

4.9 All information, data or documentation disclosed or delivered by a party to the Adjudicator 
in consequence of or in connection with his appointment as Adjudicator shall be treated 
as confidential.  The Adjudicator shall not, save as permitted by Clause 61 
(Confidentiality), disclose to any person or company any such information, data or 
documentation and all such information, data or documentation shall remain the property 
of the party disclosing or delivering the same and all copies shall be returned to such 
party on completion of the Adjudicator's work. 

4.10 The Adjudicator is not liable for anything done or omitted in the discharge or purported 
discharge of his functions as Adjudicator unless the act or omission is in bad faith.  Any 
employee or agent of the Adjudicator is similarly protected from liability. 

4.11 If any Dispute raises issues which, in the opinion of Project Co, are substantially the 
same as or connected with issues raised in a dispute or difference arising out of or 
relating to any other agreement (all such agreements being referred to as the "Related 
Agreements") between:  

4.11.1 Project Co and the Contractor;  

4.11.2 Project Co and the Service Provider; and/or,  

4.11.3 Project Co and the Independent Tester;  

which was or has been referred to adjudication (the "Related Adjudication") and an 
adjudicator has already been appointed (the "Related Adjudicator") then Project Co may 
request that the Dispute be referred to the Related Adjudicator and paragraphs 4.12 to  
shall apply. 

4.12 Subject to paragraphs 4.13 and 4.14 below, in the event that a Related Adjudicator orders 
that a Dispute under this Agreement be consolidated with a Related Adjudication with 
which he is dealing under the Related Agreement, then: 

4.12.1 with effect from the time of such order, the Dispute which shall be determined 
by the Related Adjudicator, who shall become the Adjudicator; and 

4.12.2 such order shall be binding on Project Co and the Authority and both of them 
shall acknowledge the appointment of the Related Adjudicator as the 
adjudicator of the Dispute, with Project Co or the Authority (as the case may be) 
using its best endeavours to procure that the third party who is a party to the 
Related Agreement shall with effect from the time of such order comply with the 
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requirements of the Related Agreement (including if applicable any requirement 
or direction of the Related Adjudicator appointed under such Related 
Agreement) as to the future conduct of the determination of the Dispute and the 
Related Adjudication; and 

4.12.3 notwithstanding paragraph 4.6, Project Co and the Authority shall be jointly 
responsible with the third party who is a party to the Related Agreement for the 
Related Adjudicator’s fees and expenses including those of any specialist 
consultant appointed under the adjudication procedure in the Related 
Agreement, in respect of the period in which the Dispute is consolidated with 
the Related Adjudication pursuant to an order of the Related Adjudicator 
(“Consolidated Adjudication Costs”).  Project Co and the Authority agree that 
the Related Adjudicator shall have the discretion to make directions to require 
Project Co, the Authority and the third party who is a party to the Related 
Agreement to pay or make contribution to the Consolidated Adjudication Costs 
in different proportions.  If no such directions are made, Project Co, the 
Authority and the third party who is a party to the Related Agreement shall bear 
the Consolidated Adjudication Costs in equal shares, and if Project Co, the 
Authority or the third party has paid more than such equal share, that party or 
third party shall be entitled to a contribution from the other party, parties or third 
party, as the case may be.  

4.13 Notwithstanding anything to the contrary a Dispute under this Agreement may only be 
consolidated with a Related Adjudication, if the Related Adjudicator receives particulars of 
the Dispute within ten (10) days of the referral of the Related Adjudication to the Related 
Adjudicator under the Related Agreement. 

4.14 Where Project Co requests that a Dispute under this Agreement be consolidated (in 
terms of paragraph 4.11) with a Related Adjudication and heard by the Related 
Adjudicator, the Dispute may only be consolidated where the Authority has previously 
consented in writing to the identity of the Related Adjudicator appointed in respect of the 
Related Adjudication.  The Authority’s consent to such request shall not be unreasonably 
withheld and if the Authority refuses to consent, it must give reasons in writing for its 
refusal.  Should the Authority fail to respond within two (2) days of receipt of such a 
request it shall be deemed to have consented to the appointment of the Related 
Adjudicator.  Where the Related Adjudicator is on the Construction Panel or Operational 
Panel at the time of the Referral then the Authority shall be deemed to have consented to 
the appointment of the Related Adjudicator. 

5.  COURT PROCEEDINGS 

Subject to paragraph 4 (Adjudication) all Disputes, to the extent not finally resolved pursuant to the 
procedures set out in the foregoing provisions of this Schedule Part 20 (Dispute Resolution 
Procedure), shall be referred to the Court of Session in Edinburgh. 

6. SUBMISSIONS IN RELATION TO ADJUDICATION 

6.1 If any Dispute raises issues which relate to: 

6.1.1 any dispute between Project Co and the Contractor arising under the 
Construction Contract or otherwise affects the relationship or rights of Project 
Co and/or the Contractor under the Construction Contract (the "Construction 
Contract Dispute"); or 

6.1.2 any dispute between Project Co and the Service Provider arising under the 
Service Contract or otherwise affects the relationship or rights of Project Co 
and/or the Service Provider under the Service Contract (the "Service Contract 
Dispute"); or 

6.1.3 any dispute between Project Co and the Independent Tester arising under the 
Independent Tester Contract or otherwise affects the relationship or rights of 
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Project Co and/or the Independent Tester under the Independent Tester 
Contract (the "Independent Tester Contract Dispute")  

then Project Co may include as part of its submissions made to the Adjudicator 
submissions made by the Contractor or by the Service Provider or the Independent 
Tester as appropriate. 

6.2 Any submissions made by the Contractor or the Service Provider or the Independent 
Tester shall: 

6.2.1 be made within the time limits applicable to the delivery of submissions by 
Project Co to the Adjudicator; and 

6.2.2 concern only those matters which relate to the Dispute between the Authority 
and Project Co arising out of this Agreement or in connection therewith. 

6.3 Where the Contractor or the Service Provider or the Independent Tester makes 
submissions in any reference before the Adjudicator, the Adjudicator's costs of such 
reference shall be borne as the Adjudicator shall specify, or in default, one-third by the 
Authority and two-thirds by Project Co. 

6.4 The Authority shall have no liability to the Contractor or the Service Provider or the 
Independent Tester arising out of or in connection with any decision of the Adjudicator or 
in respect of the costs of the Contractor or the Service Provider or the Independent Tester 
in participating in the resolution of any Dispute under this Agreement. 

6.5 Project Co shall not allow the Contractor or the Service Provider or the Independent 
Tester access to any Confidential Information relevant to the issues in dispute between 
the Authority and Project Co save where: 

6.5.1 the Confidential Information is relevant also to the issues relating to the 
Construction Contract Dispute or the Service Contract Dispute or the 
Independent  Tester Contract Dispute as the case may be; and 

6.5.2 Project Co has first delivered to the Authority a written undertaking from the 
Contractor and/or the Service Provider and/or the Independent Tester (as 
appropriate) addressed to the Authority that they shall not use any such 
Confidential Information otherwise than for the purpose of the dispute resolution 
proceedings under this Agreement and that they shall not disclose such 
Confidential Information to any third party other than the Adjudicator  or the 
courts or any professional adviser engaged by the Contractor or the Service 
Provider or Independent Tester (as appropriate) to advise in connection with the 
Dispute. 

7. PANEL MEMBERS 

The panel members referred to in paragraph 4 are as follows: 

Construction Panel [                 ] 

Operational Panel [                 ] 

 
8. NO LOSS 

Where the Authority would otherwise be expressly liable to make payment to Project Co of sums 
which include amounts payable in turn by Project Co to any Sub-Contractor, the Authority shall not 
be entitled to withhold, reduce or avoid any such payment to Project Co in reliance only on the fact 
that the amount which is due from Project Co to the Sub-Contractor or the entitlement of the Sub-
Contractor to payment of such amount as a result of the circumstances giving rise to the Authority’s 
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obligation to pay, is conditional on the entitlement of, or receipt of payment by Project Co from the 
Authority. 

9. CONTINUING OBLIGATIONS 

Unless this Agreement has already been repudiated or terminated, the parties shall, 
(notwithstanding that any Dispute is subject to the Dispute Resolution Procedure set out in this 
Schedule Part 20 (Dispute Resolution Procedure)), continue to carry out their obligations in 
accordance with this Agreement. 
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SCHEDULE PART 21 

PROJECT CO INFORMATION 

SECTION 1  

PROJECT CO INFORMATION 

1. Name    : 

2. Date of Incorporation  : 

3. Registered number   : 

4. Registered office   : 

5. Directors 

Name Address 

  

  

 
6. Secretary   : 

7. Subsidiary undertakings at 
the date of this Agreement  : 

8. Authorised and issued share 
capital at the date of this  
Agreement   : 

Name and address of registered 
holder 

Number and class held Amount paid up 

   

   

   

 
9. Loan Stock at the date of this Agreement issued as follows: 

Name and address of registered holder Nominal value of Loan stock 

  

  

  

 

10. Loan Stock Provisions  : 
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SECTION 2  

HOLD CO INFORMATION 

1. Name    : 

2. Date of Incorporation  : 

3. Registered number   : 

4. Registered office   : 

5. Directors 

Name Address 

  

  

 

6. Secretary   : 

7. Subsidiary undertakings at 
the date of this Agreement  : 

8. Authorised and issued share 
capital at the date of this  
Agreement   : 

Name and address of registered 
holder 

Number and class held Amount paid up 

   

   

   

9. Loan Stock at the date of this Agreement issued as follows: 

Name and address of registered holder Nominal value of Loan stock 

  

  

  

 

10. Loan Stock Provisions  : 
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SCHEDULE PART 22 

CERTIFICATES 

Commencement Certificate 

Issued by:  [AUTHORITY]  

Address:  [                    ]  

 

 

Project Co: [PROJECT CO]  

Address:  [                    ]  

Issue date: ………………… 

Works: 

Situated at: 

Design Build Finance and Maintain Agreement dated: ………………………  

I/we certify that this is the Commencement Certificate issued pursuant to Clauses 2 (Execution and Delivery 
of Documents) and 9 (Nature of Land Interests) and Section 2 (Documents to be delivered by the Authority) 
of Schedule Part 2 (Completion Documents) of the above mentioned Design Build Finance and Maintain 
Agreement. 

To be signed by or for the issuer named above.   
 
  
Signed ....…………………………………………………............................. 

[AUTHORITY] 
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Handback Certificate 

Issued by:  Authority's Representative 

Address:  [                    ]  

Authority:  [AUTHORITY]  

Address:  [                    ]  

Project Co: [PROJECT CO] 

Address:  [                    ]  

Issue date: ………………  

Works  : 

Situated at : 

Design Build Finance and Maintain Agreement dated: ……………………  

I/we certify that the condition of the Facilities is in accordance with paragraph 1 of Schedule Part 18 
(Handback Procedure) of above mentioned Design Build Finance and Maintain Agreement. 

To be signed by or for the issuer named above. 
 

Signed....…………………………………………………............................. 

[AUTHORITY] 
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*Certificate of Phase/Stage Practical Completion 

Issued by:  Independent Tester - [                    ]  

Address:   [                    ]  

Project Co:  [PROJECT CO] 

Address:    [                    ]  

Authority:   [AUTHORITY]  

Address:   [                    ]. 

Contractor:  [CONTRACTOR] 

Address:   [                    ]  

Issue date: ………………… 

[Phase:] 

Works: 

Situated at: 

Design Build Finance and Maintain Agreement dated: ………………… 

Under the terms of the above-mentioned Design Build Finance and Maintain Agreement, 

I/we certify that the Actual Completion Date [for Phase No.  [   ]] of the Works was achieved on [  ]. 

To be signed by or for the issuer named above. 
 
 
Signed....……………………………………………… 

[INDEPENDENT TESTER] 
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*Commissioning Completion Certificate 

Issued by:  Independent Tester - [                    ]  

Address:   [                    ]  

Hold Co:   [PROJECT CO] 

Address:    [                    ]  

Authority:   [AUTHORITY]  

Address:   [                    ]. 

Contractor:  [CONTRACTOR] 

Address:   [                    ]  

Issue date: ………………… 

Works: 

Situated at: 

Design Build Finance and Maintain Agreement dated: ………………… 

Under the terms of the above-mentioned Design Build Finance and Maintain Agreement, 

I/we certify that the Actual Commissioning End Date was achieved on [   ]. 

To be signed by or for the issuer named above. 
 
 
Signed....……………………………………………… 

[INDEPENDENT TESTER] 
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SCHEDULE PART 23 

REFINANCING 

Requirement for Authority Consent 

1. Project Co shall obtain the Authority's prior written consent to any Qualifying Refinancing and both 
the Authority and Project Co shall at all times act in good faith with respect to (a) any Refinancing 
or (b) any potential or proposed Refinancing under Article [4] of the Articles of Association. 

2. The Authority shall be entitled to receive: 

2.1 a 50% share of any Refinancing Gain arising from a Qualifying Refinancing in respect of 
any Refinancing Gain up to (when considered in aggregate with all previous Qualifying 
Refinancings) a Refinancing Gain of £1 million; 

2.2 a 60 % cent share of any further Refinancing Gain arising from a Qualifying Refinancing, 
in respect of any Refinancing Gain up to (when considered in aggregate with all previous 
Qualifying Refinancings) a Refinancing Gain of £3 million, and also 

2.3 a 70 % share of any other Refinancing Gain arising from a Qualifying Refinancing 

3. The Authority shall not withhold or delay its consent to a Qualifying Refinancing to obtain a greater 
share of the Refinancing Gain than that specified in paragraph 2 below. 

Project Co Details 

4. Project Co shall promptly provide the Authority with full details of any proposed Qualifying 
Refinancing, including a copy of the proposed financial model relating to it (if any) and the basis for 
the assumptions used in the proposed financial model.  The Authority shall (before, during and at 
any time after any Refinancing) have unrestricted rights of audit over any financial model and 
documentation (including any aspect of the calculation of the Refinancing Gain) used in connection 
with the Refinancing whether that Refinancing is a Qualifying Refinancing or not. 

Receipt of Gain 

5. The Authority shall have the right to elect to receive its share of any Refinancing Gain as: 

5.1 a single payment being the proportion (corresponding to the proportion of the Refinancing 
Gain to which the Authority is entitled pursuant to paragraph 2 above) of the amount 
which, but for the provisions of this Schedule Part 23, would otherwise be capable of 
being released as a Distribution and/or a Surplus Payment on or about the date of the 
Refinancing; 

5.2 a reduction in the Annual Service Payments over the remaining term of this Agreement; 
or 

5.3 a combination of the above. 

Method of Calculation 

6. The Authority and Project Co will negotiate in good faith to agree the basis and method of 
calculation of the Refinancing Gain and payment of the Authority's share of the Refinancing Gain 
(taking into account how the Authority has elected to receive its share of the Refinancing Gain 
under paragraph 5 (Receipt of Gain) above).  If the parties fail to agree the basis and method of 
calculation of the Refinancing Gain or the payment of the Authority's share, the dispute shall be 
determined in accordance with Schedule Part 20 (Dispute Resolution Procedure). 
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Costs 

7. The Refinancing Gain shall be calculated after taking into account the reasonable and proper 
professional costs that each party directly incurs in relation to the Qualifying Refinancing and on 
the basis that all reasonable and proper professional costs incurred by the Authority will be paid to 
the Authority by Project Co within twenty eight (28) days of any Qualifying Refinancing. 

8. Without prejudice to the other provisions of this Schedule Part 23 (Refinancing), Project Co shall: 

8.1 notify the Authority of all Notifiable Financings on becoming aware of the same and again 
when they are entered into and provide full details of the same;  and 

8.2 include a provision in the Funding Agreements whereby it is entitled to be informed of any 
proposals which the Senior Funders may have to refinance the Funding Agreements.   

Definitions 

In this Schedule Part 23 (Refinancing) and elsewhere in this Agreement (save where Schedule Part 1 
(Definitions and Interpretation) provides to the contrary) the following words and expressions shall have the 
following meanings: 

“Distribution” means: 

(a) whether in cash or in kind, any: 

i. dividend or other distribution in respect 
of share capital (whether made validly 
in accordance with the Articles of 
Association or otherwise); 

ii. reduction of capital, redemption or 
purchase of shares or any other 
reorganisation or variation to share 
capital; 

iii. payments under the [Subordinated 
Funding Agreements] (whether of 
principal, interest, breakage costs or 
otherwise); 

iv. payment, loan, contractual arrangement 
or transfer of assets or rights to the 
extent (in each case) it was put in place 
after Financial Close and was neither in 
the ordinary course of business nor on 
reasonable commercial terms; 

v. the receipt of any other benefit which is 
not received in the ordinary course of 
business and on reasonable 
commercial terms, or 

(b) the early release of any Contingent 
Funding Liabilities, the amount of such 
release being deemed to be a gain for the 
purposes of any calculation of Refinancing 
Gain 

“EEA” means from time to time the European Economic 
Area as created by The Agreement on the European 
Economic Area 1992 or any successor or 

Page 3482

A43230746



 

20\23835991.6\co12 333 

replacement body, association, entity or organisation 
which has assumed either or both the function and 
responsibilities of the European Economic Area 

“Exempt Refinancing” means: 

(a) any Refinancing that was fully taken into 
account in the calculation of the Annual 
Service Payments; 

(b) a change in taxation or change in 
accounting treatment; 

(c) the exercise of rights, waivers, consents 
and similar actions which relate to day to 
day administrative and supervisory matters, 
and which are in respect of  

i. breach of representations and 
warranties or undertakings; 

ii. movement of monies between the 
[Project Accounts] in accordance with 
the terms of the Senior Funding 
Agreements as at Financial Close; 

iii. late or non-provision of information, 
consents or licences; 

iv. amendments to Sub-Contracts; 

v. approval of revised technical and 
economic assumptions for financial 
model runs (to the  extent required for 
forecasts under the Funding 
Agreements); 

vi. restrictions imposed by Senior Funders 
on the dates at which the [Senior Debt] 
can be advanced to Project Co under 
the Senior Funding Agreements and/or 
amounts released from [Escrow 
Account] during the [Initial Availability 
Period], each as defined in the Senior 
Funding Agreements and which are 
given as a result of any failure by 
Project Co to ensure that the 
construction work is performed in 
accordance with the agreed 
construction programme and which is 
notified in writing by Project Co or the 
Senior Funders to the Authority prior to 
being given; 

vii. changes to milestones for drawdown 
and/or amounts released from the 
[Escrow Account] during the [Initial 
Availability Period] set out in the Senior 
Funding Agreements and which are 
given as a result of any failure by 
Project Co to ensure that construction 
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work is performed in accordance with 
the agreed construction programme 
and which is notified in writing by 
Project Co or the Senior Funders to the 
Authority prior to being given; 

viii. failure by Project Co to obtain any 
consent by statutory bodies required by 
the Senior Funding Agreements; or 

ix. voting by Senior Funders and the voting 
arrangements between the Senior 
Funders in respect of the levels of 
approval required by them under the 
Senior Funding Agreements; 

(d) any amendment, variation or supplement of 
any agreement approved by the Authority 
as part of any Qualifying Change under this 
Agreement. 

(e) any sale of shares in Project Co [or 
HoldCo] by the shareholders or 
securitisation of the existing rights and/or 
interests attaching to shares in Project Co 
[or HoldCo provided that this paragraph (e) 
shall, in respect of shares in HoldCo, only 
apply for so long as HoldCo holds 100% of 
the issued share capital of Project Co]; 

(f) any sale or transfer of the Subordinated 
Funders' existing rights and/or interests 
under the Subordinated Funding 
Agreements or securitisation of the 
Subordinated Funders' existing rights 
and/or interests under the Subordinated 
Funding Agreements; or 

(g) any Qualifying Bank Transaction 

“Insurance Undertaking” has the meaning given in the rules from time to time 
of the Financial Services Authority 

“Net Present Value” means the aggregate of the discounted values, 
calculated as at the relevant date, of each of the 
relevant projected cashflows, in each case 
discounted at [7]% 

“Notifiable Financings” means any Refinancing described in paragraph (a) 
or (c) of the definition of Refinancing and any other 
arrangement which has or would have a similar 
effect or which has or would have the effect of 
limiting Project Co's or any Associated Company's 
ability to carry out any such arrangement 

“Project Accounts” means accounts referred to in and required to be 
established under the Senior Funding Agreements 

“Qualifying Bank Transaction” means: 

(a) the syndication by a Senior Funder, in the 
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ordinary course of its business, of any of its 
rights or interests in the Senior Funding 
Agreements; 

(b) the grant by a Senior Funder of any rights 
of participation, or the disposition by Senior 
Funder of any of its rights or interests 
(other than as specified in paragraph (a) 
above in respect of the Senior Funding 
Agreements in favour of: 

i. any other Senior Funder 

ii. any institution which is recognised or 
permitted under the law of any member 
state of the EEA to carry on the 
business of a credit institution pursuant 
to Council Directive 2000/12/EC 
relating to the taking up and pursuit of 
business of credit institutions or which 
is otherwise permitted to accept 
deposits in the United Kingdom or any 
other EEA member state 

iii. a local authority or public authority 

iv. a trustee of a charitable trust which has 
(or has had at any time during the 
previous two years) assets of at least 
£10 million (or its equivalent in any 
other currency at the relevant time) 

v. a trustee of an occupational pension 
scheme or stakeholder pension scheme 
where the trust has (or has had at any 
time during the previous two years) at 
least 50 members and assets under 
management of at least £10 million (or 
its equivalent in any other currency at 
the relevant time) 

vi. an EEA or Swiss Insurance 
Undertaking 

vii. a Regulated Collective Investment 
Scheme 

viii. any Qualifying Institution or 

ix. any other institution in respect of which 
the prior written consent of the Authority 
has been given; and/or 

(c) the grant by a Senior Funder of any other 
form of benefit or interest in either the 
Senior Funding Agreements or the 
revenues or assets of Project Co [or 
HoldCo], whether by way of security or 
otherwise, in favour of: 
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i. any other Senior Funder 

ii. any institution specified in 
paragraphs (b)ii to vii above 

iii. any Qualifying Institution or 

iv. any other institution in respect of which 
the prior written consent of the Authority 
has been given 

“Qualifying Institutions” means [          ] 

“Qualifying Refinancing” means any Refinancing that will give rise to a 
Refinancing Gain greater than zero that is not an 
Exempt Refinancing 

“Refinancing” means: 

(a) any amendment, variation, novation, 
supplement or replacement of any Funding 
Agreement (other than any Subordinated 
Funding Agreement); 

(b) the exercise of any right, or the grant of any 
waiver or consent, under any Funding 
Agreement (other than any Subordinated 
Funding Agreement); 

(c) the disposition of any rights or interests in, 
or the creation of any rights of participation 
in respect of, the Funding Agreements 
(other than the Subordinated Funding 
Agreements) or the creation or granting of 
any other form of benefit or interest in 
either the Funders' Agreements (other than 
the [Subordinated Funding Agreements]) or 
the contracts, revenues or assets of Project 
Co whether by way of security or 
otherwise; or 

(d) any other arrangement put in place by 
Project Co or another person which has an 
effect which is similar to any of (a)-(c) 
above or which has the effect of limiting 
Project Co's or any Associated Company's 
ability to carry out any of (a)–(c) above 

“Refinancing Gain” means an amount equal to the greater of zero and 
[(A – B)], where: 

A =  the Net Present Value of the Surplus 
Payments projected immediately prior to 
the Refinancing (taking into account the 
effect of the Refinancing using the 
Financial Model as updated (including as to 
the performance of the Project) so as to be 
current immediately prior to the 
Refinancing but disregarding any 
Distribution (including any payment under 
clause [ ] of the [Loan Stock Instrument]) 
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that, but for the Refinancing, would not be 
made) to be made over the remaining term 
of this Agreement following the 
Refinancing; and 

B =  the Net Present Value of the Surplus 
Payments projected immediately prior to 
the Refinancing (but without taking into 
account the effect of the Refinancing and 
using the Financial Model as updated 
(including as to the performance of the 
Project) so as to be current immediately 
prior to the Refinancing) to be made over 
the remaining term of this Agreement 
following the Refinancing 

“Regulated Collective Investment 
Scheme” 

has the meaning given in the rules from time to time 
of the Financial Services Authority 

“Shareholder” means any person from time to time holding share 
capital in Project Co or [HoldCo] 
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SCHEDULE PART 24 

EMPLOYMENT AND PENSIONS 
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SECTION 1  

EMPLOYEE INFORMATION 
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SECTION 2  

BULK TRANSFER ASSUMPTIONS 
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SECTION 3  

PROPOSED WORKFORCE INFORMATION
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SCHEDULE PART 25 

INSURANCE PROCEEDS ACCOUNT AGREEMENT 

AGREEMENT 

AMONG: 

(1) [PROJECT CO] of [                     ] (the "Issuer"); and 

(2) [AUTHORITY] (the "Authority") 

(3) [FUNDER] of [                      ] (the "Account Bank"); and 

(4) [TRUSTEE] of [                        ] (the "Security Trustee") 

WHEREAS 

(A) The Issuer and the Authority have agreed to open an insurance proceeds account in their joint 
names. 

(B) The parties hereto have agreed to set out the terms on which payments may be made to or from 
that account in this Agreement. 

IT IS AGREED as follows: 

1. [DEFINITIONS AND INTERPRETATION 

"Credit Provider" means [                    ]  

"Event of Default" has the meaning given in Clause 4.5 of this Agreement 

"Qualifying Bank" means any institutions which is recognised or permitted under 
the law of any member state of the EEA to carry on the 
business of a credit institution pursuant to Council Directive 
2001/12EC relating to the taking up and pursuit of the business 
of credit institutions or which is otherwise permitted to accept 
deposits in the United Kingdom or any other EU member state 

"Senior Finance Documents" means [                    ]  

"Security Documents" means [                    ]  

1.1 Capitalised terms defined in the Design Build Finance and Maintain Agreement shall have 
the same meaning in this Agreement.] 

1.2 European Economic and Monetary Union 

In the event that the United Kingdom joins EMU any figures expressed in "£" and 
"sterling" under this Agreement shall be converted into Euro at the rate for conversion of 
sterling into Euro established by the Council of the European Union pursuant to the 
Treaty (including compliance with rules relating to rounding in accordance with European 
Community regulations) and any reference to a figure in "£" or "Sterling" shall mean that 
figure adjusted into Euro. 

2. INSURANCE PROCEEDS ACCOUNT  

Each of the Issuer and the Authority (together the "Account Holders") hereby appoint 
[                    ] as the Account Bank. 
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2.1 The Account Bank has opened on its books, at its office at [       ], an account in the joint 
names of the Account Holders designated the Authority Insurance Proceeds Account (the 
"Account"). 

2.2 The Account Bank shall, save as otherwise provided herein, maintain the Account in 
accordance with its usual practices, provided that, in the event of any conflict between the 
provisions of this Agreement and any applicable mandate, the provisions of this 
Agreement shall prevail. 

2.3 Notwithstanding anything else in this Agreement, no person shall request or require that 
any withdrawal be made from the Account if it would cause the Account to become 
overdrawn and to the extent that any withdrawal (if made in full) would cause the Account 
to become so overdrawn, such withdrawal shall be made in part in as great an amount as 
possible as will not result in such Account becoming overdrawn. 

2.4 Where any withdrawal required under this Agreement cannot be made in its entirety, the 
Account Bank shall promptly notify both of the Account Holders of that fact and provide 
details of the payment not made, the date on which it should have been made and the 
amount unpaid. 

2.5 Each amount from time to time standing to the credit of the Account shall bear interest at 
the rate agreed between the Account Bank and the Account Holders from time to time, 
such interest to be credited to the Account in respect of which such interest has accrued 
in accordance with the relevant mandate. 

2.6 Subject to and in accordance with the provisions of this Agreement, including without 
limitation Clause 4 (General Provisions for the Account) of this Agreement, the Account 
Bank agrees that it shall make such payments out of the amount standing to the credit of 
the Account as may from time to time be requested by the Account Holders jointly subject 
to the restrictions as contained in this Agreement.  Save as otherwise provided in this 
Agreement, no party shall be entitled to require the Account Bank to make, and the 
Account Bank shall not make, any payment out of the amount standing to the credit of the 
Account. 

2.7 Subject to Clause 8.6 of this Agreement, the Account Holders shall maintain the Account 
with the Account Bank until the termination of the Design Build Finance and Maintain 
Agreement.  If so instructed after the termination of the Design Build Finance and 
Maintain Agreement, the Account Bank shall, at the sole cost and expense of the Issuer, 
terminate the Account in accordance with the relevant instructions and pay any amount 
standing to the credit of such accounts as the Account Holders may elect in accordance 
with Clause 4.1 of this Agreement. 

3. RECEIPTS AND PAYMENTS 

3.1 The Account may only be used in accordance with the terms of and for the purposes set 
out in this Clause 3 (Receipts and Payments). 

3.2 The Account shall be used for receiving, to the extent required by Clause 53 (Insurance) 
of the Design Build Finance and Maintain Agreement, the proceeds of all Insurances (as 
defined in the Design Build Finance and Maintain Agreement). 

3.3 Subject to restrictions set out in this Agreement, the Account shall only be used for 
applying the proceeds of the Authority Insurances in accordance with Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement either directly or 
indirectly by way of the reimbursement to the Issuer of costs or expenses incurred or 
monies paid by it (or on its behalf) in or towards satisfaction of the reinstatement 
restoration or replacement requirements of that Clause  53 (Insurance).  In the event that 
any amount standing to the credit of the Account is not so required to be applied, such 
amount shall (subject to Clause 4.3 and 4.5 below) be paid by the Account Bank to the 
Receipts Account, or as otherwise instructed by the Security Trustee pursuant to 
Clause 4.5 below. 
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4. GENERAL PROVISIONS FOR THE ACCOUNT 

4.1 Subject to Clauses 4.3 and 4.5 below, and provided that: 

4.1.1 the Account Bank has received notice in writing from two signatories, one of 
which shall be an authorised signatory of the Issuer and the other an authorised 
signatory of the Authority, as listed under the applicable mandate that such 
payment is authorised under this Agreement; and 

4.1.2 no notice has been given to the Account Bank by the Credit Provider prior to the 
making of such payment or transfer of an Event of Default which is subsisting 
and the Account Bank has no actual notice that an Event of Default will occur as 
a result of the making of any such payment or transfer, 

the Account Bank agrees that it shall only make payments or transfers from the Account 
on the request of the Account Holders. 

4.2 The Authority undertakes to provide notice to the Account Bank as prescribed in 
Clause 4.1.1 for, the purposes of applying any part of the balance standing to the credit of 
the Account in accordance with Clause 3.3 of this Agreement. 

Each of the Account Bank and the Issuer shall be entitled to treat any act of the 
authorised signatory of the Authority as being expressly authorised by the Authority and 
neither the Account Bank nor the Issuer shall be required to determine whether an 
express authority has in fact been given. 

4.3 No payments or transfers from the Account shall be made after an Event of Default which 
is continuing until the Credit Provider has confirmed to the Account Bank that such 
payment or transfer may be made except as expressly permitted under this Agreement.  
The Account Bank shall not be under any obligation to investigate the compliance of any 
payment with this Agreement. 

4.4 All amounts withdrawn from the Account for transfer to another account or for application 
in or towards making a specific payment or meeting a specific liability shall be transferred 
to that Account or applied in or towards making that payment or meeting that liability, and 
for no other purpose. 

4.5 Notwithstanding any other provision of this Agreement, at any time following the 
occurrence of any Event of Default (as defined in Schedule Part 4 (Funders' Direct 
Agreement) of the Design Build Finance and Maintain Agreement) which is continuing 
and has not been waived or remedied, the Security Trustee may at any time give notice 
to the Account Bank instructing it not to act on the instructions of or at the request of the 
Issuer in relation to any sums at any such time standing to the credit of the Account.  
Without prejudice to the foregoing, the Account Bank agrees that it shall pay any amount 
standing to the credit of the Account and payable to the Issuer in accordance with 
Clause 3.3 of this Agreement to such a bank account as the Security Trustee shall direct 
following the occurrence of any Event of Default.  The Account Bank agrees that it shall 
not so act and shall act on the instructions of the Security Trustee in place of the Issuer. 

4.6 In establishing the balance standing to the credit of the Account at any time, the Account 
Bank may take into account credits to and withdrawals from such Account which are to be 
made on such day. 

5. QUALIFYING BANK  

If at any time the Account Bank ceases to be a Qualifying Bank, the Account Holders shall promptly 
open or cause to be opened a new account with a Qualifying Bank on the same terms as the 
Account and the Account Holders shall take all such action as may be required to open the new 
account. 

Page 3494

A43230746



 

20\23835991.6\co12 345 

6. CHARGES 

The charges of the Account Bank (if any) for the operation of the Account shall be for the account 
of the Account Holders in equal amounts and shall be debited from the balance standing to the 
credit of the Account as from time to time agreed between the Account Bank, the Authority and the 
Issuer. 

7. MANDATES 

Each of the Account Holders will deliver to the Account Bank on or prior to the date hereof the 
applicable mandate together with authorised signature lists for both the Issuer and the Authority. 

8. THE ACCOUNT BANK 

8.1 The Account Bank may: 

8.1.1 engage and pay reasonable fees for the advice or services of any lawyers, 
accountants or other experts whose advice or services may to it seem 
necessary, expedient or desirable and rely upon any advice so obtained; 

8.1.2 rely upon any communication or document believed by it to be genuine and, in 
particular, rely upon any notice, request or other communication of the Account 
Holders for the purposes of this Agreement if such notice, request or other 
communication purports to be signed or sent by or on behalf of an authorised 
signatory of the Account Holders; 

8.1.3 assume that no Event of Default has occurred unless it has actual notice to the 
contrary; and 

8.1.4 assume that all conditions for the making of any payment out of the amount 
standing to the credit of the Account which is specified in the Design Build 
Finance and Maintain Agreement or any of the Senior Finance Documents has 
been satisfied, unless it has actual notice to the contrary. 

8.2 Notwithstanding anything to the contrary expressed or implied herein and subject to 
Clause 2 (Insurance Proceeds Account) of this Agreement (Insurance Proceeds 
Account), the Account Bank shall not: 

8.2.1 be bound to enquire as to the occurrence or otherwise of an Event of Default or 
be affected by notice of any of the same except by reason of and to the extent 
expressly provided in this Agreement; 

8.2.2 be bound to account to any other party hereto for any sum or the profit element 
of any sum received by it for its own account; 

8.2.3 save as provided in this Agreement be bound to disclose to any other person 
any information relating to any other party hereto; 

8.2.4 be under any fiduciary duty towards any other party hereto or under any 
obligations other than those for which express provision is made in this 
Agreement; 

8.2.5 have any responsibility to ensure that the information set out in any instructions 
received by it hereunder are correct or to check or enquire as to or otherwise be 
affected by whether any condition has been or will be met or fulfilled or any 
instruction is properly given on behalf of the person from whom it purports to be 
given or any instruction is given properly other than to exercise the bankers duty 
of care; or 

8.2.6 have any responsibility to any party if any instruction which should be given by 
the Account Holders to the Account Bank under or in connection with this 
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Agreement is for any reason not received by the Account Bank or is not made 
at the time it should be made. 

8.3 The Account Bank does not have and does not accept any responsibility for the accuracy 
and/or completeness of any information (other than statements provided in accordance 
with Clause 9.2 of this Agreement (Acknowledgements by the Account Bank)) and the 
Account Bank shall not be under any liability as a result of taking or omitting to take any 
action in relation to the Account, save in the case of negligence or wilful misconduct or 
breach of its obligations under this Agreement. 

8.4 Each of the other parties hereto agrees that it will not assert or seek to assert against any 
director, officer or employee of the Account Bank any claim it might have against the 
Account Bank in respect of the matters referred to in Clause 8.3 above. 

8.5 The Account Bank may accept deposits from, lend money to, invest in and generally 
engage in any kind of banking or other business with the Account Holders, the 
Shareholders and any other party to any of the Project Documents. 

8.6 The Account Bank may, at any time, (without assigning any reason therefor) notify the 
Account Holders in writing that it wishes to cease to be a party hereto as Account Bank (a 
"cessation notice").  Upon receipt of a cessation notice the Account Holders may 
nominate a Qualifying Bank as a successor to the Account Bank (a "successor Account 
Bank").  If no such nomination is made before the date specified in the cessation notice 
as being the date on which the Account Bank wishes to cease to be a party hereto (the 
"cessation date") (which date shall be a Business Day falling not less than thirty (30) 
days after the date of delivery of the cessation notice to the Account Holders) then the 
Account Bank may nominate a Qualifying Bank as successor Account Bank itself. 

8.7 If a successor Account Bank is nominated under the provisions of Clause 8.6 above, then 
on the cessation date, provided the successor Account Bank has executed and delivered 
to the Account Holders a deed of novation in such form as the Account Holders may 
require undertaking to become a party to and bound by the terms and conditions of this 
Agreement and to become a party to such other documents as may be required by the 
Security Trustee in order to perfect the security created by the Senior Finance 
Documents: 

8.7.1 the successor Account Bank shall open on its books at its principal office an 
account equivalent to that described in Clause 2 of this Agreement and any 
amounts standing to the credit of the Account shall be transferred to the 
corresponding one of such account;  

8.7.2 any reference in the Design Build Finance and Maintain Agreement or any 
Senior Finance Document to the Account shall be deemed to refer to the 
corresponding account opened pursuant to Clause 8.7.1; 

8.7.3 the Account Bank shall cease to be a party hereto as Account Bank and shall 
cease to have any obligation hereunder in such capacity (but without prejudice 
to any accrued liabilities under this Agreement and its obligations under this 
Clause 8 (The Account Bank)) (but shall remain entitled to the benefit of the 
provisions of this Clause 8 (The Account Bank)); and 

8.7.4 the successor Account Bank and each of the other parties hereto shall have the 
same rights and obligations amongst themselves as they would have had if 
such successor Account Bank had been an original party hereto as Account 
Bank. 

9. ACKNOWLEDGEMENTS BY THE ACCOUNT BANK 

9.1 Notwithstanding anything to the contrary in any applicable mandate, the Account Bank 
hereby waives so far as it may validly and lawfully do so any right it has or may hereafter 
acquire to combine, consolidate or merge the Account with any other account of the 
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Account Bank, Account Holders or the Security Trustee or any other person or with any 
liabilities of Account Holders or the Security Trustee or any other person to the Account 
Bank.  In addition, the Account Bank agrees so far as it may validly and lawfully do so 
that it may not set off, combine, withhold or transfer any sum standing to the credit of the 
Account in or towards satisfaction of any liabilities to the Account Bank of the Account 
Holders, the Security Trustee or any other person. 

9.2 After the date hereof and until the Account Bank has been notified by the Account 
Holders of the termination of the Design Build Finance and Maintain Agreement or until 
the Account Bank ceases to be a party to this Agreement pursuant to the provisions of 
Clause 8.7 above, the Account Bank shall provide each of the Account Holders and the 
Security Trustee with statements in respect of the Account, such statement to be supplied 
in accordance with any reasonable request therefore by the Account Holders. 

10. ASSIGNATION 

The Account Holders may not assign any of their rights under this Agreement or in relation to the 
Account otherwise than pursuant to the Security Documents or as permitted under the Design Build 
Finance and Maintain Agreement.  The Security Trustee may assign its rights under this 
Agreement to a successor Security Trustee appointed in accordance with the Security Trust and 
Intercreditor Deed and shall promptly give notice of any such assignation to the Account Bank.  
The Account Bank shall not be entitled to novate (except in accordance with Clause 8.7 above) or 
assign all or any part of its rights under this Agreement. 

11. SECURITY TRUSTEE 

The Security Trustee is party hereto solely for the purpose of receiving the benefits and exercising 
the rights specifically allocated to it under the terms of this Agreement. 

12. FURTHER ASSURANCE 

The parties hereto agree that they will co-operate fully to do all such further acts and things and 
execute any further documents as may be necessary or reasonably desirable to give full effect to 
the arrangements contemplated by this Agreement, subject to any such party being reimbursed to 
its satisfaction for any costs, expenses (including VAT) liabilities or fees reasonably incurred by it in 
the negotiation, preparation or execution of any such further documents. 

13. AMENDMENTS  

The provisions of this Agreement may not be amended (otherwise than in accordance with the 
terms hereof) except by written agreement between all the parties hereto. 

14. NOTICES 

14.1 Each communication to be made hereunder shall be made in writing and, unless 
otherwise stated, may be made by facsimile or letter delivered by registered post or 
courier. 

14.2 Any communication or document to be made or delivered by one person to another 
pursuant to or in connection with this Agreement shall (unless that other person has by 
ten days' written notice to the other specified another address) be made or delivered to 
that other person at the address set out below identified with its signature below or 
identified with its signature in any deed of novation and shall be deemed to have been 
made or delivered: 

14.2.1 (in the case of any communication made by letter) when delivered to that 
address; or 

14.2.2 (in the case of any communication by facsimile) when transmission of such 
facsimile communication has been received in legible form and receipt has 
been confirmed, and communication verified, by telephone, 
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provided that (a) if such communication or document would otherwise be deemed to have 
been received on a day which is not a Business Day it shall be deemed to have been 
received on the next subsequent Business Day, (b) if any communication is made or 
document is delivered to the Security Trustee, such communication or document shall be 
effective only if the same is expressly marked for the attention of the officer identified the 
Security Trustee, as the case may be, below (or such other officer as the Credit Provider 
or the Security Trustee, as the case may be, shall from time to time specify for this 
purpose) and (c) if any communication or document is made or delivered to the Account 
Bank or the Security Trustee, such communication or document shall be effective only 
when received by the Account Bank, or the Security Trustee. 

14.3 Notice to the Account Bank at any other office than the address shown beside its 
execution of this Agreement or such substitute address notified in accordance with 
Clause 14.2 above shall not constitute notice to the Account Bank unless agreed in 
writing by the Account Bank by reference to this Agreement. 

15. MISCELLANEOUS  

The parties hereto each acknowledge that the Security Trustee when acting hereunder shall be 
acting in accordance with and subject to the terms of the Security Trust and Intercreditor Deed. 

16. GOVERNING LAW AND JURISDICTION 

This Agreement is governed by, and shall be construed in accordance with, Scottish law. 

17. THIRD PARTY RIGHTS 

Save to the extent expressly provided in this Agreement, it is expressly declared that no rights shall 
be conferred under and arising out of this Agreement upon any person who is not a party to this 
Agreement and, without prejudice to the foregoing generality, there shall not be created by this 
Agreement a jus quaesitum tertio in favour of any person whatsoever. 

IN WITNESS WHEREOF: 
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SCHEDULE PART 26 

COMMERCIALLY SENSITIVE INFORMATION 

Where information or material falls within more than one category identified in column 1 of the table below, it 
shall be deemed to fall within the category whose corresponding period of confidentiality identified in column 
2 of the table below will expire the soonest. 

 
Category of Information/Material Period for which information is to be kept confidential 

Financial Model (as at Financial Close)  From the Effective Date until the date falling 2 years after 
the [first Phase] Actual Completion Date  

Financial Model (amended from time to 
time in accordance with this Agreement) 

From the date of the relevant Financial Model until the date 
falling 2 years after the later of: 

the [first Phase] Actual Completion Date; and 

the date on which the amendments to Financial Model are 
agreed in accordance with this Agreement 

Prices within the Catalogue of Small Works 
and Services  

Period during which the relevant prices are applicable 

Small Works and Services Rates Period during which the relevant Small Works and Services 
Rates are applicable 

Project Co bank account information Project Term 

[IRR]  In the case of the [IRR] contained in the Financial Model as 
at Financial Close from the Effective Date until the date 
falling 2 years after the [first Phase] Actual Completion Date  

In the case of the [IRR] contained in the Financial Model as 
amended from time to time in accordance with this 
Agreement, from the date of the relevant Financial Model 
until the date falling 2 years after the later of: 

the [first Phase] Actual Completion Date; and 

the date of the Financial Model containing the relevant 
information 

Ancillary Documents Project Term 

Funding Agreements Project Term 

Information about Project Co’s processes, 
methodologies, working methods and 
information relating to the development of 
new processes and methodologies which 
amounts to a trade secret or which, if 
disclosed, could reasonably be considered 
to provide a commercial advantage to 
Project Co’s competitors 

Trade secrets – Project Term 

All other cases – 5 years from the date on which the 
information is produced to the Authority 

Breakdown of prices within the overall 
contract price (to the extent not disclosed 

Project Term 
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within the Financial Model) 

Information on Project Co’s costing 
mechanisms including information obtained 
from Project Co relating to project risks and 
pricing of the same and cost information 
relating to third party contractors and the 
Sub-Contractors 

Project Term 

Financial term sheets and related funding 
information including any funder pricing 

2 years from the date on which the information is produced 
to the Authority 

Information relating to the appointment of 
Project Co as the preferred bidder to the 
Project (including the preferred bidder letter 
and correspondence and minutes relating 
to the same) 

Until the date falling 2 years after the [first Phase] Actual 
Completion Date 

Information contained within or relating to 
Project Co’s bid for the Project except as 
otherwise listed in this Schedule Part 26 
(Commercially Sensitive Information) or 
otherwise provided  in the Agreement 

Until the date falling 2 years after the [first Phase] Actual 
Completion Date 

 

Page 3500

A43230746



Standard Form Project 
Agreement

(NPD Model)

Version 2: June 2012

July 2011

SCOTTISH 
FUTURES 

TRUST 

Page 3501

A43230746



.= 

Page 3502

A43230746



.

Agreement

between

[Authority]

and

[Project Co]

[Facility/Project]

[Date]

    

Page 3503

A43230746



.

STANDARD FORM PROJECT AGREEMENT (NPD MODEL)

VERSION 1

THIS STANDARD FORM PROJECT AGREEMENT 
MUST BE USED IN CONJUNCTION WITH THE 
STANDARD PROJECT AGREEMENTS USER’S 

GUIDE (VERSION 2) PUBLISHED BY THE SCOTTISH 
FUTURES TRUST

Page 3504

A43230746



.

CONTENTS
PAGE

PART 1: GENERAL 1

AGREEMENT

between

[AUTHORITY]

and

[PROJECT CO]

[Project]

[Date]

Page 3505

A43230746



TABLE OF CONTENTS

Clause Heading Page No.

i

1 DEFINITIONS AND INTERPRETATION ..........................................................................1

2 EXECUTION AND DELIVERY OF DOCUMENTS ...........................................................1

3 COMMENCEMENT AND DURATION ..............................................................................1

4 PROJECT DOCUMENTS .................................................................................................1

5 THE PROJECT OPERATIONS.......................................................................................34

6 GENERAL OBLIGATIONS AND RESPONSIBILITIES OF PROJECT CO ...................45

7 AUTHORITY'S DATA .....................................................................................................56

8 REPRESENTATIVES......................................................................................................67
PART 2: LAND ISSUES 9

9 NATURE OF LAND INTERESTS .................................................................................911

10 THE SITE.....................................................................................................................1012

11 CONSENTS & PLANNING APPROVAL ....................................................................1114
PART 3: DESIGN AND CONSTRUCTION 12

12 THE DESIGN CONSTRUCTION AND COMMISSIONING PROCESS......................1216

13 RIGHT OF ACCESS OF AUTHORITY'S REPRESENTATIVE ..................................1418

14 PROGRAMME AND DATES FOR COMPLETION.....................................................1520

15 INDEPENDENT TESTER............................................................................................1622

16 EQUIPMENT ...............................................................................................................1723

17 PRE-COMPLETION COMMISSIONING AND COMPLETION ...................................1723

18 POST COMPLETION COMMISSIONING...................................................................2026

19 FOSSILS AND ANTIQUITIES.....................................................................................2128
PART 4: QUALITY ASSURANCE 23

20 QUALITY ASSURANCE .............................................................................................2330
PART 5: INFORMATION TECHNOLOGY 25

21 INFORMATION TECHNOLOGY.................................................................................2533
PART 6: SERVICES 26

22 THE SERVICES ..........................................................................................................2634

23 MAINTENANCE ..........................................................................................................2735

Page 3506

A43230746



TABLE OF CONTENTS

Clause Heading Page No.

ii

24 MONITORING OF PERFORMANCE ..........................................................................3140

25 TUPE AND EMPLOYMENT MATTERS .....................................................................3343

26 PENSION MATTERS ................................................................................... 41PENSIONS 53

27 SITE SECURITY AND PERSONNEL ISSUES ...........................................................4355

28 STOCKS, CONSUMABLES, MATERIALS AND EQUIPMENT .................................4659
PART 7: DELAY EVENTS, RELIEF EVENTS AND FORCE MAJEURE 48

29 DELAY EVENTS .........................................................................................................4862

30 RELIEF EVENTS.........................................................................................................5166

31 FORCE MAJEURE......................................................................................................5268
PART 8: CHANGES IN LAW & CHANGES 54

32 CHANGES IN LAW .....................................................................................................5470

33 CHANGE PROTOCOL................................................................................................5673
PART 9: FINANCIAL 57

34 PAYMENT ...................................................................................................................5774

35 VAT AND CONSTRUCTION INDUSTRY TAX DEDUCTION SCHEME....................5976

36 PAYMENT OF SURPLUSES AND COMPLIANCE WITH NPD 
REQUIREMENTS........................................................................................................6280

37 FINANCIAL MODEL ...................................................................................................6281

38 RECORDS AND OPEN BOOK ACCOUNTING .........................................................6281
PART 10: TERMINATION 63

39 AUTHORITY EVENTS OF DEFAULT ........................................................................6382

40 SUB-HUBCOPROJECT CO EVENT OF DEFAULT...................................................6383

41 TERMINATION RESULTING FROM FORCE MAJEURE..........................................6787

42 AUTHORITY VOLUNTARY TERMINATION ..............................................................6787

43 EXPIRY........................................................................................................................6888

44 CORRUPT GIFTS 68 AND PAYMENTS ........................................................................88

45 BREACH OF THE NPD REQUIREMENTS ................................................................7091

46 COMPENSATION ON TERMINATION.......................................................................7092

47 CONSEQUENCES OF TERMINATION ......................................................................7294

Page 3507

A43230746



TABLE OF CONTENTS

Clause Heading Page No.

iii

48 HANDBACK PROCEDURE........................................................................................7598
PART 12: INDEMNITIES, WARRANTIES & INSURANCE 76

49 INDEMNITIES..............................................................................................................7699

49A MALICIOUS DAMAGE .................................................................................................102

50 TAX ON INDEMNITY PAYMENTS ...........................................................................78104

51 EXCUSING CAUSES ................................................................................................79105

52 WARRANTIES ..........................................................................................................80107

53 INSURANCE .............................................................................................................80107

54 EXCLUSIONS AND LIMITATIONS ON LIABILITY..................................................89118
PART 13: MISCELLANEOUS 90

55 INTELLECTUAL PROPERTY...................................................................................90120

56 DISPUTE RESOLUTION PROCEDURE ..................................................................91121

57 ASSIGNATION AND SUB-CONTRACTING ............................................................91121

58 OWNERSHIP INFORMATION AND CHANGES IN CONTROL ..............................93124

59 MITIGATION..............................................................................................................94125

60 DATA PROTECTION ................................................................................................94125

61 CONFIDENTIALITY ..................................................................................................94126

62 FREEDOM OF INFORMATION ................................................................................97129

63 INFORMATION AND AUDIT ACCESS ....................................................................98131

64 NOTICES...................................................................................................................99132

65 NO WAIVER ............................................................................................................100133

66 NO AGENCY ...........................................................................................................100133

67 ENTIRE AGREEMENT ...........................................................................................100134

68 THIRD PARTY RIGHTS..........................................................................................101134

69 SEVERABILITY.......................................................................................................101134

70 CONFLICTS OF AGREEMENTS............................................................................101134

71 COSTS AND EXPENSES .......................................................................................101135

72 FURTHER ASSURANCE........................................................................................101135

Page 3508

A43230746



TABLE OF CONTENTS

Clause Heading Page No.

iv

73 GOVERNING LAW AND JURISDICTION ..............................................................101135

SCHEDULES

SCHEDULE PART 1 - DEFINITIONS AND INTERPRETATION.................................................102136
SCHEDULE PART 2 - COMPLETION DOCUMENTS ................................................................129170
SCHEDULE PART 3 - KEY WORKS PERSONNEL ...................................................................132173
SCHEDULE PART 4 - FUNDERS' DIRECT AGREEMENT ........................................................133174
SCHEDULE PART 5 - LAND MATTERS.....................................................................................146190
SCHEDULE PART 6 - CONSTRUCTION MATTERS .................................................................147191
SCHEDULE PART 7 - THE PROGRAMME ................................................................................155199
SCHEDULE PART 8 - REVIEW PROCEDURE ..........................................................................156200
SCHEDULE PART 9 - COLLATERAL AGREEMENTS...............................................................166212
SCHEDULE PART 10 - OUTLINE COMMISSIONING PROGRAMME.......................................202258
SCHEDULE PART 11 - EQUIPMENT .........................................................................................203259
SCHEDULE PART 12   - SERVICE REQUIREMENTS...............................................................204260
SCHEDULE PART 13 - INDEPENDENT TESTER CONTRACT ................................................207263
SCHEDULE PART 14 - PAYMENT MECHANISM ......................................................................222281
SCHEDULE PART 15 - INSURANCE REQUIREMENTS ...........................................................237299
SCHEDULE PART 16 - CHANGE PROTOCOL..........................................................................253319
SCHEDULE PART 17 - COMPENSATION ON TERMINATION.................................................289365
SCHEDULE PART 18 - HANDBACK PROCEDURE ..................................................................312394
SCHEDULE PART 19 - RECORD PROVISIONS........................................................................315398
SCHEDULE PART 20 - DISPUTE RESOLUTION PROCEDURE ..............................................319404
SCHEDULE PART 21 - SUB-HUBCOPROJECT CO INFORMATION .......................................325411
SCHEDULE PART 22 -21 CERTIFICATES.................................................................................327413
SCHEDULE PART 23 - REFINANCING......................................................................................331417
SCHEDULE PART 24 - EMPLOYMENT AND PENSIONS ............................................ 338NOT USED

426
SCHEDULE PART 25 - INSURANCE PROCEEDS ACCOUNT AGREEMENT .........................342429
SCHEDULE PART 26 -25 COMMERCIALLY SENSITIVE INFORMATION ...............................349438

Page 3509

A43230746



20\23835991.6\co12

1

BETWEEN:

(1) (1)  [                    ] (the "Authority"); and

(2) (2) [                    ] (registered under number [                    ]) whose registered office is [                    ] 
("Project Co").

WHEREAS:

[                   ] 

NOW IT IS HEREBY AGREED as follows:

PART 1: GENERAL

1 1. DEFINITIONS AND INTERPRETATION

Schedule Part 1 (Definitions and Interpretation) shall apply.

2 2. EXECUTION AND DELIVERY OF DOCUMENTS

On or prior to execution of this Agreement:

2.1 Project Co shall deliver to the Authority the documents referred to in Section 1 
(Documents to be delivered by Project Co) of Schedule Part 2 (Completion 
Documents) (unless the requirement to deliver any such document is waived by the 
Authority by written notice to Project Co); and

2.2 the Authority shall deliver to Project Co the documents referred to in Section 2 
(Documents to be delivered by the Authority) of Schedule Part 2 (Completion 
Documents) (unless the requirement to deliver any such document is waived by 
Project Co by written notice to the Authority).

3 3. COMMENCEMENT AND DURATION

This Agreement, and the rights and obligations of the parties, shall commence on the date of 
execution of this Agreement and, without prejudice to Clause 47.6, shall terminate 
automatically on the expiry of the Project Term.

4 4. PROJECT DOCUMENTS

Ancillary Documents

4.1 Project Co shall perform its obligations under, and observe all of the provisions of, 
the Project Documents to which it is a party and shall not:
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4.1.1 terminate or agree to the termination of all or part of any Ancillary 
Document;

4.1.2 make or agree to any material variation of any Ancillary Document;

4.1.3 in any material respect depart from its obligations (or waive or allow to 
lapse any rights it may have in a material respect), or procure that others 
in any material respect depart from their obligations (or waive or allow to 
lapse any rights they may have in a material respect), under any Ancillary 
Document; or

4.1.4 enter into (or permit the entry into by any other person of) any agreement 
replacing all or part of (or otherwise materially and adversely affecting the 
interpretation of) any Ancillary Document,

unless the proposed course of action (and any relevant documentation) has been 
submitted to the Authority's Representative for review under Schedule Part 8 
(Review Procedure) and either:

(a) there has been no objection in accordance with paragraph 3 of Schedule 
Part 8 (Review Procedure) within twenty (20) Business Days of receipt by 
the Authority's Representative of the submission of the proposed course 
of action (and any relevant documentation), or such shorter period as may 
be agreed by the parties; or 

(b) Project Co is acting in accordance with the comments of the Authority as 
provided in paragraph 4.2 of Schedule Part 8 (Review Procedure); 

and, in the circumstances specified in Clause 4.1.1, Project Co has complied with 
Clause 57 (Assignation and Sub-contracting).

Changes to Funding Agreements and Refinancing 

4.2 Subject to Clauses 4.3, 4.4 and 4.5, Project Co shall be free, at any time, to enter 
into, terminate, amend, waive its rights and generally deal with its Funding 
Agreements on such terms and conditions as it sees fit without the prior written 
consent of the Authority provided that (at the time such action is contemplated and 
effected) the same will not materially and adversely affect the ability of Project Co to 
perform its obligations under the Project Documents or this Agreement.

4.3 No amendment, waiver or exercise of a right under any Funding Agreement or 
Ancillary Document shall have the effect of increasing the Authority's liabilities on 
early termination of this Agreement unless:

4.3.1 Project Co has obtained the prior written consent of the Authority to such 
increased liability for the purposes of this Clause 4.3; or
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4.3.2 it is an Additionala Permitted Borrowing.

4.4 Project Co shall not, without the prior written consent of the Authority for the 
purposes of this Clause 4.4, vary, amend or replace any Funding Agreement or 
enter into any new Funding Agreement, the effect of which is to:

4.4.1 change the circumstances in, or conditions on, which the Agreed Order of 
Priorities may be varied;

4.4.2 change the circumstances in, or conditions on, which Project Co is entitled 
or obliged to make payments into the Surplus Account; and/or

4.4.3 change the circumstances in, or conditions on, which Project Co is entitled 
or obliged to make Surplus Payments.

4.5 Any amendment or variation of any Funding Agreements which constitutes a 
Refinancing shall be carried out in accordance with the provisions of Schedule Part 
23 (Refinancing).

4.6 Without prejudice to Clause 4.2, Project Co shall liaise with the Authority, and shall 
use all reasonable endeavours to provide the Authority with a copy of the relevant 
agreement in settled draft form, not less than ten (10) Business Days before it enters 
into any Funding Agreement (other than the Initial Funding Agreements).

Delivery

4.7 Without prejudice to the provisions of this Clause 4 (Project Documents), if at any 
time an amendment is made to any Project Document, or Project Co enters into a 
new Project Document (or any agreement which affects the interpretation or 
application of any Project Document), Project Co shall deliver to the Authority a 
conformed copy of each such amendment or agreement within ten (10) Business 
Days of the date of its execution or creation, certified as a true copy by an officer of 
Project Co.

Funding Default

4.8 Project Co shall promptly upon the occurrence of a [Funding Default] notify the 
Authority of such [Funding Default].

4.9 The Authority may, in circumstances referred to in Clause 4.8 above (regardless of 
whether the Senior Funders have exercised any enforcement or similar rights under 
the Senior Funding Agreements), require Project Co to provide an [Interim Project 
Report] and to attend, and use all reasonable endeavours to ensure that the Senior 
Funders attend, such meetings as the Authority may convene to discuss such 
[Interim Project Report] and the circumstances giving rise to it.
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4.10 Project Co shall promptly upon a failure by the Senior Funders to advance amounts 
due under the Senior Funding Agreements (or in circumstances that might 
reasonably be expected to lead to such a failure) notify the Authority of such failure 
(or expected failure).

4.11 The Authority may, in the circumstances referred to in Clause 4.10 above, require 
Project Co to attend, and use all reasonable endeavours to ensure that the Senior 
Funders attend, such meetings as the Authority may convene to discuss the 
circumstances.

5 5. THE PROJECT OPERATIONS

Scope

5.1 Subject to and in accordance with the provisions of this Agreement, Project Co shall 
perform its duties under this Agreement at its own cost and risk without recourse to 
the Authority except as otherwise expressly provided in this Agreement.

General standards

5.2 Project Co shall at its own cost be solely responsible for procuring that the Project 
Operations are at all times performed:

5.2.1 in compliance with all Law and Consents (including without limitation the 
giving of notices and the obtaining of any such Consents) and so as not to 
prejudice the renewal of any such Consents;

5.2.2 in a manner that is not likely to be injurious to health or to cause damage to 
property;

5.2.3 in a manner consistent with the Quality Plans;

5.2.4 [except to the extent expressly stated to the contrary in the Authority'’s 
Construction Requirements or the Service Level Specification, in 
compliance with all applicable NHS Requirements;]

5.2.5 in a manner consistent with the Authority discharging its statutory duties 
and other functions undertaken by it as the same may be notified to 
Project Co from time to time; and

5.2.6 in so far as not in conflict with an express obligation of Project Co under 
this Agreement, or where in relation to a matter there is no express 
obligation or standard imposed on Project Co under this Agreement, in 
accordance with Good Industry Practice.
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In the event that any ambiguity, uncertainty, dispute or discrepancy arises in the 
nature and scope of Project Co's obligations under this Clause 5.2 (General 
Standards), the provisions of this Clause 5.2 (General Standards) will be given 
meaning and have effect in descending order of precedence set out in this Clause 
5.2 (General Standards).

Authority's Undertaking

5.3 The Authority undertakes to Project Co that it shall:

5.3.1 subject to the provisions of this Agreement, comply with all Laws, [NHS 
Requirements] and Consents applicable to it which relate to the Project Operations;

5.3.2 not wilfully impede Project Co in the performance of its obligations under this 
Agreement (having regard always to the interactive nature of the activities of the 
Authority and of Project Co and to the Authority’s use of the Facilities to provide the 
relevant Authority Services and any other operations or activities carried out by the 
Authority on or at the Site for the purposes contemplated by this Agreement and any 
other of the Authority’s statutory functions); 

5.3.3 inform Project Co as soon as reasonably practicable if at any time it becomes 
unable to meet any of its financial obligations and in such case inform, and keep 
Project Co informed, of any course of action to remedy the situation recommended 
or required by the Scottish Government, the Authority or other competent authority;  
and

5.3.4 to the extent permitted by Law, supply to Project Co within sixty (60) Business Days 
of their publication, a copy of the Authority's Annual Report and Accounts, 

provided that, to avoid doubt, nothing in this Clause 5.3 (Authority's Undertaking) shall in any 
way fetter the discretion of the Authority in fulfilling its statutory functions.

Co-operation

5.4 Each party agrees to co- operate, at its own expense, with the other party in the 
fulfilment of the purposes and intent of this Agreement.  To avoid doubt, neither 
party shall be under any obligation to perform any of the other's obligations under 
this Agreement.

5.5 [Without prejudice to the generality of Clause 5.4, the parties shall liaise with a view 
to ensuring that the requirements of The NHS and You and any other NHS 
requirement relating to customer service and satisfaction which may from time to 
time supplement or replace The NHS and You are met in respect of the operation of 
the Facilities.]

6 6. GENERAL OBLIGATIONS AND RESPONSIBILITIES OF PROJECT CO
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Other business

6.1 Project Co shall not engage in any business or activity other than the business or 
activities related to, and conducted for, the purpose of the Project Operations.

Project Co Parties

6.2 Subject to the provision of Clause 30.1.7, Project Co shall not be relieved or 
excused of any responsibility, liability or obligation under this Agreement by the 
appointment of any Project Co Party.  Project Co shall, as between itself and the 
Authority, be responsible for the selection, pricing, performance, acts, defaults, 
omissions, breaches and negligence of all Project Co Parties.  All references in this 
Agreement to any act, default, omission, breach or negligence of Project Co shall be 
construed accordingly to include any such act, default, omission, breach or 
negligence of a Project Co Party.

Safety

6.3 Project Co shall, in carrying out the Project Operations, have full regard for the 
safety of all persons on the Site (whether lawfully or not) and keep the Site, the 
Works and the Facilities in an orderly state, appropriate in accordance with Good 
Industry Practice, to avoid danger to such persons.  

7 7. AUTHORITY'S DATA

No liability

7.1 [Subject to Clause 52 (Warranties),] the Authority shall not be liable to Project Co for 
and Project Co shall not seek to recover from the Authority (or from any Authority 
Party) any damages, losses, costs, liabilities or expenses which may arise (whether 
in contract, delict or otherwise) from the adoption, use or application of the 
Disclosed Data by, or on behalf of, Project Co, the Independent Tester or any 
Project Co Party.

No warranty

7.2 [Subject to Clause 52 (Warranties),] the Authority gives no warranty or undertaking 
of whatever nature in respect of the Disclosed Data and, specifically (but without 
limitation), the Authority does not warrant that the Disclosed Data represents all of 
the information in its possession or power (either during the conduct of the tender 
process for the Project or at the time of execution of this Agreement) relevant or 
material to or in connection with the Project or the obligations of Project Co under 
this Agreement or under any of the Project Documents.  In addition, [subject to 
Clause 52 (Warranties),] the Authority shall not be liable to Project Co in respect of 
any failure to disclose or make available to Project Co (whether before, on or after 
the execution of this Agreement) any information, documents or data, nor any failure 
to review or to update the Disclosed Data, nor any failure to inform Project Co 
(whether before, on or after execution of this Agreement) of any inaccuracy, error, 
omission, defects or inadequacy in the Disclosed Data.
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Project Co investigation

7.3 [Without prejudice to its rights and remedies under Clause 52 (Warranties),] Project 
Co acknowledges and confirms that:

7.3.1 it has conducted its own analysis and review of the Disclosed Data and 
has, before the execution of this Agreement, satisfied itself as to the 
accuracy, completeness and fitness for purpose of any such Disclosed 
Data upon which it places reliance; and

7.3.2 it shall not be entitled to and shall not (and shall procure that no Project Co 
Party shall) make any claim against the Authority or any Authority Party 
whether in contract, delict or otherwise including, without limitation, any 
claim in damages, for extensions of time or for additional payments under 
this Agreement on the grounds:

(a) of any misunderstanding or misapprehension in respect of the 
Disclosed Data; or

(b) that incorrect or insufficient information relating to the Disclosed 
Data was given to it by any person, whether or not an Authority 
Party,

nor shall Project Co be relieved from any obligation imposed on, or undertaken by it, 
under this Agreement on any such ground.

8 8. REPRESENTATIVES

Representatives of the Authority

8.1 The Authority's Representative shall be [               ] or such other person appointed 
pursuant to this Clause.  The Authority's Representative shall exercise the functions 
and powers of the Authority in relation to the Project Operations which are identified 
in this Agreement as functions or powers to be carried out by the Authority's 
Representative.  The Authority's Representative shall also exercise such other 
functions and powers of the Authority under this Agreement as may be notified to 
Project Co from time to time.

8.2 The Authority's Representative shall be entitled at any time, by notice to Project Co, 
to authorise any other person to exercise the functions and powers of the Authority 
delegated to him pursuant to this Clause, either generally or specifically.  Any act of 
any such person shall, for the purposes of this Agreement, constitute an act of the 
Authority's Representative and all references to the "Authority's Representative" 
in this Agreement (apart from this Clause) shall be taken as references to such 
person so far as they concern matters within the scope of such person's authority.

8.3 The Authority may by notice to Project Co change the Authority's Representative.  
The Authority shall (as far as practicable) consult with Project Co prior to the 

Page 3516

A43230746



20\23835991.6\co12

8

appointment of any replacement for the Authority's Representative, taking account 
of the need for liaison and continuity in respect of the Project.  Such change shall 
have effect on the date specified in the written notice (which date shall, other than in 
the case of emergency, be such date as will not cause material inconvenience to 
Project Co in the execution of its obligations under this Agreement).

8.4 During any period when no Authority's Representative has been appointed (or when 
the Authority's Representative is unable through illness, incapacity or any other 
reason whatsoever to carry out or exercise his functions under this Agreement) the 
Authority shall carry out the functions which would otherwise be performed by the 
Authority's Representative.

8.5 No act or omission of the Authority, the Authority's Representative or any officer, 
employee or other person engaged by the Authority shall, except as otherwise 
expressly provided in this Agreement:

8.5.1 in any way relieve or absolve Project Co from, modify, or act as a waiver or 
personal bar of, any liability, responsibility, obligation or duty under this 
Agreement; or

8.5.2 in the absence of an express order or authorisation under Schedule Part 
16 (Change Protocol), constitute or authorise a Change.

8.6 Except as previously notified in writing before such act by the Authority to Project 
Co, Project Co and Project Co's Representative shall be entitled to treat any act of 
the Authority's Representative which is authorised by this Agreement as being 
expressly authorised by the Authority and Project Co and Project Co's 
Representative shall not be required to determine whether an express authority has 
in fact been given.

Representative of Project Co

8.7 Project Co's Representative shall be [  ] or such other person appointed pursuant to 
Clause 8.8.  Project Co's Representative shall have full authority to act on behalf of 
Project Co for all purposes of this Agreement.  Except as previously notified in 
writing before such act by Project Co to the Authority, the Authority and the 
Authority's Representative shall be entitled to treat any act of Project Co's 
Representative in connection with this Agreement as being expressly authorised by 
Project Co and the Authority and the Authority's Representative shall not be 
required to determine whether any express authority has in fact been given.

8.8 Project Co may by notice to the Authority change Project Co’s Representative.  
Where Project Co wishes to do so it shall by written notice to the Authority propose a 
substitute for approval, taking account of the need for liaison and continuity in 
respect of the Project.  Such appointment shall be subject to the approval of the 
Authority (not to be unreasonably withheld or delayed).

8.9 Project Co's Key Works Personnel are identified in Schedule Part 3 (Key Works 
Personnel).  Project Co shall, as far as it is within Project Co's control, ensure that 
such persons retain their involvement in the Works and, in particular, will not, for the 
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duration of the Works, require or request any of them to be involved in any other 
project on behalf of Project Co or any of the Shareholders or its or their Associated 
Companies if, in the reasonable opinion of the Authority, this would adversely affect 
the Project.

Authority Observer

8.10 Project Co shall, subject to Clauses 8.11 to 8.13, ensure that the Authority 
Observer:

8.10.1 is invited to attend all Project Co board meetings;

8.10.2 receives at or around the time that they are received by Project Co’s board 
members) the agendas and supporting papers that are circulated to the 
board members in advance of the board meetings or tabled at the board 
meetings including, without prejudice to the foregoing generality, 
six-monthly management accounts, budgets and management reports 
(including explanations of material variances against budget) and the 
statutory accounts in respect of each financial year;

8.10.3 is permitted by Project Co to attend and participate (but not vote at) all 
Project Co board meetings; and

8.10.4 receives (at or around the same time as they are received by the board 
members) copies of the minutes of Project Co’s board meetings and all 
other financial information relating to Project Co as any Director might 
reasonably require to keep himself properly informed about the activities 
of Project Co.

8.11 The Authority Observer shall, unless otherwise determined by a board resolution in 
respect of any particular matter, be entitled to disclose any information received 
pursuant to Clause 8.10 subject to and in accordance with the provisions of Clause 
61 (Confidentiality) and the Authority shall procure that the individual appointed to 
fulfil such role executes suitable undertakings of confidentiality to comply with the 
terms of Clause 61 (Confidentiality).

8.12 Project Co, acting reasonably, shall be entitled to exclude the Authority Observer 
from attending Project Co’s board meetings and withhold the agendas and 
supporting papers referred to in Clause 8.10:

8.12.1 in the event that the Authority Observer discloses information received 
pursuant to Clause 8.10 other than in accordance with Clause 8.11; or

8.12.2 where and for so long as the conduct of the Authority Observer is  
inappropriate.

8.13 Project Co shall be entitled to exclude the Authority Observer from attending any 
part of a Project Co board meeting at which:
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8.13.1 the exercise or purported exercise of contractual rights by Project Co 
against the Authority or by the Authority against Project Co; or

8.13.2 any claims or potential claims by Project Co against the Authority or by the 
Authority against Project Co; or

8.13.3 any matter of interpretation of this Agreement,

is discussed and shall be entitled to withhold from the Authority any supporting 
papers and information to the extent that they relate to the matters listed in Clauses 
8.13.1 to 8.13.3.
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PART 2: LAND ISSUES

9 9. NATURE OF LAND INTERESTS

Access During Construction

9.1 From the Commencement Date until the Actual Completion Date or (if earlier) the 
Termination Date, the Authority shall grant to Project Co and Project Co Parties, or 
procure that Project Co and the Project Co Parties are granted:

9.1.1 access to the Site; and

9.1.2 the Ancillary Rights; 

in each case subject only to the Reserved Rights, the Title Conditions and the 
Authority’s rights under this Agreement and solely for the purposes of implementing 
the Works and carrying out Project Co's Pre-Completion Commissioning.

Access Following Construction

9.2 After the occurrence of the Actual Completion Date [a Phase Actual Completion 
Date] the Authority shall grant to Project Co and Project Co Parties, or procure that 
Project Co and Project Co Parties are granted, access to the Facilities subject only 
to the Reserved Rights, the Title Conditions and the provisions of this Agreement 
and solely for the purposes of:

9.2.1 carrying out the Project Operations (other than those Project Operations 
for which Project Co is granted rights pursuant to Clause 9.1 (Access 
During Construction));

9.2.2 remedying Defects and carrying out Snagging Matters [relating to that 
Phase]; and

9.2.3 exercising the Ancillary Rights.

Such rights shall terminate on the Expiry Date or (if earlier) the Termination Date.

Extent of Rights

9.3 The rights referred to at ClauseClauses 9.1 (Access During Construction) and 9.2 
(Access Following Construction) shall not operate or be deemed to operate as a 
lease of the Facilities or the Site or any part of the Facilities or the Site and Project 
Co shall not have or be entitled to exclusive possession (save to the extent 
expressly included within the Ancillary Rights) or any estate, right, title or interest in 
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and to the Site or the Facilities except as provided herein and shall occupy the Site 
as a licensee only. 

9.4 The rights referred to at Clause 9.1 (Access During Construction) and 9.2 (Access 
Following Construction) are personal to Project Co and the Project Co Parties.

9.5 Project Co shall procure that:

9.5.1 all Project Operations carried out at the Site by or on behalf of Project Co 
(whether before, during or after the completion of the Works) shall be 
carried out in a manner which does not breach any of the Title Conditions 
and/or the Reserved Rights; and

9.5.2 there shall be no action, or omission to act by Project Co or a Project Co 
Party, which shall give rise to a right for any person to obtain title to the 
Site or any part of it.

9.6 Notwithstanding the terms of ClauseClauses 9.1 and 9.2 or any other rights granted 
under this Agreement, the Authority shall (if it is the heritable proprietor of the Site), 
or (if it is not the heritable proprietor of the Site) shall procure that the heritable 
proprietor of the Site shall, enter into such wayleaves, deeds of servitude or other 
similar agreements with any third party that Project Co or any Project Co Party may 
require to be granted in favour of or by any third party, in order to exercise its rights 
or perform its obligations under this Agreement.  The Authority shall enter into (or, 
where appropriate, shall procure that the heritable proprietor of the Site shall enter 
into) any such wayleave, deed of servitude or other similar agreement, as soon as 
reasonably practicable after Project Co has provided to the Authority all relevant 
information in connection therewith provided always that Project Co has obtained at 
its own cost the prior agreement of the third party in terms acceptable to the 
Authority (acting reasonably).  Project Co shall reimburse the Authority for all costs 
and expenses reasonably and properly incurred by the Authority (and/or the 
heritable proprietor of the Site) in connection with entering into such wayleaves,
deeds of servitude or other similar agreements at the request of Project Co.

10 10. THE SITE

10.1 The condition of the Site shall [, subject to ClauseClauses 10.3 and 10.4,] be the 
sole responsibility of Project Co.  Accordingly (without prejudice to any other 
obligation of Project Co under this Agreement), Project Co shall be deemed to have:

10.1.1 carried out a Ground Physical and Geophysical Investigation and to have 
inspected and examined the Site and its surroundings and (where 
applicable) any existing structures or works on, over or under the Site;

10.1.2 satisfied itself as to the nature of the Site Conditions, the ground and the 
subsoil, the form and nature of the Site, the load bearing and other 
relevant properties of the Site, the risk of injury or damage to property 
affecting the Site, the nature of the materials (whether natural or 
otherwise) to be excavated and the nature of the design, work and 
materials necessary for the execution of the Works;
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10.1.3 satisfied itself as to the extent and adequacy of the Site and of the rights of 
access to and through the Site granted hereunder and any 
accommodation it may require for the purposes of fulfilling its obligations 
under this Agreement (such as additional land or buildings outside the 
Site) without prejudice to Project Co's rights under this Agreement in 
respect of a breach by the Authority of its obligations under Clause 9.1 
and/or Clause 9.2; 

10.1.4 satisfied itself as to the precautions, times and methods of working 
necessary to prevent any nuisance or interference, whether public or 
private, being caused to any third parties; and

10.1.5 satisfied itself as to the conditions, burdens, restrictions and reservations 
set out in the Title Conditions and the Reserved Rights.

10.2 To avoid doubt, Project Co accepts full responsibility for all matters referred to in 
Clause 10.1 and [, subject to Clause 10.3 and Clause 10.4 [and [Clause 52 
(Warranties)],] Project Co shall:

10.2.1 not be entitled to make any claim against the Authority of any nature 
whatsoever save, if applicable, as expressly provided in Clause 29 (Delay 
Events), on any grounds including (without limitation) the fact that 
incorrect or insufficient information on any matter relating to the Site was 
given to it by any person, whether or not the Authority or an Authority 
Party; and

10.2.2 be responsible for, and hold the Authority harmless from, cleaning up 
and/or otherwise dealing with any Contamination at the Site so that it shall 
at all times comply with its obligations under this Agreement including 
(without limitation) complying with, at its own cost, any applicable Laws 
and any Consents, orders, notices or directions of any regulatory body 
(whether made against the Authority or Project Co).

[Responsibility for Ground Conditions and Contamination

10.3 To the extent that unforeseen ground conditions and/or Contamination exist in any 
parts of the Site which are under existing buildings as at the Execution Date and 
which it is not practical for Project Co to investigate or survey, Project Co shall not 
be responsible for them, unless they were discovered by the Ground Physical and 
Geophysical Investigation and accordingly identified in Section 3 (Authority'’s 
Construction Requirements) of Schedule Part 6 (Construction Matters) or unless 
they should reasonably have been discoverable if the Ground Physical and 
Geophysical Investigation had been properly carried out or unless they would have 
been identified had Project Co carried out such additional surveys as it would have 
been reasonable to expect an experienced contractor to have carried out in the 
circumstances. The Authority shall be responsible for any ground conditions and/or 
Contamination for which Project Co is not responsible by virtue of this Clause 10.3.
This Clause 10.3 applies to the following areas: [                           ] .

10.4 Where pursuant to Clause 10.3 the Authority is responsible for any of the matters 
referred to then the following provisions shall apply:
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10.4.1 during the Construction Phase any such matter shall be deemed to be a 
Compensation Event for the purposes of this Agreement;

10.4.2 where any such matter arises during the Operational Term it shall, for the
avoidance of doubt, be deemed to be an Excusing Cause for the purposes 
of Clause 51 (Excusing Causes);

10.4.3 further where any such matter arises during the Operational Term and any 
work or change to the Services is required or instructed to be done in 
consequence of it, it shall be deemed to be a Qualifying Change; and

10.4.4 where any such matter is Contamination (whether during the Construction 
Phase or the Operational Term) the Authority shall further hold Project Co 
harmless from cleaning up and otherwise dealing with the Contamination 
and shall indemnify Project Co in respect of all Direct Losses incurred by 
Project Co resulting from such Contamination.]

11 11. CONSENTS & PLANNING APPROVAL

11.1 Project Co shall be responsible for:

11.1.1 obtaining all Consents which may be required for the performance of the 
Project Operations; and

11.1.2 implementing each Consent within the period of its validity in accordance 
with its terms.

11.2 In the event that:

11.2.1 a Consent that has been granted is subsequently amended, repealed, 
revoked or otherwise ceases to be in full force and effect in accordance 
with its terms as a consequence of any action by a Relevant Authority;

11.2.2 affected persons are entitled to claim compensation for the adverse 
effects of such action under a statutory scheme of compensation; and

11.2.3 Project Co is not entitled in its own name to claim under that scheme but 
the Authority is so entitled

the Authority must use all reasonable endeavours, at the request and at the cost of 
Project Co, to claim or to include within its claim such sums as Project Co acting 
reasonably requests and shall pay to Project Co the part of any compensation that it 
receives under that scheme that relates to the sums claimed at the request of 
Project Co.
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PART 3: DESIGN AND CONSTRUCTION

12 12. THE DESIGN CONSTRUCTION AND COMMISSIONING PROCESS

Overall Responsibility

12.1 Project Co shall carry out the Works:

12.1.1 so as to procure satisfaction of the Authority's Construction Requirements;

12.1.2 in accordance with Project Co's Proposals; and

12.1.3 in accordance with the terms of this Agreement.

12.2 To avoid doubt, the obligations in Clauses 12.1.1, 12.1.2 and 12.1.3 are 
independent obligations.  In particular:

12.2.1 the fact that Project Co has complied with Project Co's Proposals shall not 
be a defence to an allegation that Project Co has not satisfied the 
Authority's Construction Requirements; and

12.2.2 the fact that Project Co has satisfied the Authority's Construction 
Requirements shall not be a defence to an allegation that Project Co has 
failed to comply with Project Co's Proposals.

Design responsibility

12.3 Project Co warrants that it has used, and will continue to use, the degree of skill and 
care in the design of the Facilities that would reasonably be expected of a 
competent professional designer experienced in carrying out design activities of a 
similar nature, scope and complexity to those comprised in the Works.

Corporate Identity and Signage

12.4 The parties acknowledge that the Authority may, from time to time during the 
Construction Phase, be required to procure the erection of hoarding, site boards, 
plaques and/or other signage in connection with the Project.  Accordingly:

12.4.1 where requested by the Authority (acting reasonably), Project Co shall 
procure the erection and maintenance of such hoarding, site boards, 
plaques and/or other signage as the Authority may require; and
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12.4.2 the size, design, information disclosed, position and materials used in 
connection with such hoarding, site boards, plaques or other signage shall 
be approved by the Authority, such approval not to be unreasonably 
withheld[; [and

12.4.3 for the purposes of this Clause 12.4 (Corporate Identity and Signage), the 
Authority shall be deemed to be acting reasonably where any proposals 
made by it and/or any approvals exercised by it conform with any relevant 
guidance issued to NHS Boards by the Scottish Government Health 
DepartmentDirectorate (or any successor Department) in relation to such 
matters whether by Executive Letter or otherwise.]. 

Authority design approval

12.5 The Authority confirms that, as at the date of this Agreement, it has reviewed such of 
Project Co's Proposals as have been initialled by the Authority and that, subject to 
any qualifications and/or comments notified by the Authority to Project Co in writing 
and set out in [                    ] such proposals satisfy the Authority's requirements in 
respect of Operational Functionality, so far as can reasonably be determined given 
the level of detail of Design Data which has been disclosed to the Authority.

12.6 Project Co shall develop and finalise the design and specification of the Works and 
the Authority shall review the Reviewable Design Data in accordance with Schedule 
Part 8 (Review Procedure) and the provisions of this Clause 12.6:

12.6.1 Project Co shall submit the Reviewable Design Data and the design of any 
Changes developed in accordance with the procedure set out in Schedule 
Part 16 (Change Protocol) to the Authority's Representative for review 
under Schedule Part 8 (Review Procedure).  Project Co shall not 
commence or permit the commencement of construction of the part or 
parts of the Facilities to which such Reviewable Design Data relates until it 
has submitted the appropriate Reviewable Design Data and either it is 
confirmed by the Authority's Representative that Project Co is entitled to 
proceed with construction in accordance with paragraph 3.3 of Schedule 
Part 8 (Review Procedure) or Project Co is:

(a) disputing the status of such Reviewable Design Data pursuant to 
paragraph 1.3.1 or paragraph 4.3 of Schedule Part 8 (Review 
Procedure); and

(b) proceeding at risk pursuant to paragraph 1.3.2 of Schedule Part 
8 (Review Procedure).

12.6.2 with effect from the date at which any item of Reviewable Design Data is 
or becomes an Approved RDD Item in accordance with Schedule Part 8 
(Review Procedure), such Approved RDD Item shall for the purposes of 
this Agreement be deemed to have satisfied the requirements of the 
Authority in the manner and to the extent set out in, Table A in Appendix 1 
of Schedule Part 8 (Review Procedure); 
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12.6.3 Project Co shall allow the Authority's Representative, at any time, a 
reasonable opportunity to view any items of Design Data, which shall be 
made available to the Authority's Representative as soon as practicable 
following receipt of any written request from the Authority's 
Representative; and

12.6.4 Project Co shall procure that the Contractor establishes and maintains a 
computerised design database which Project Co and the Authority's 
Representative may access remotely by computer to view drawings 
comprised within the Design Data (including Reviewable Design Data) 
and electronically store and/or print copies of such Design Data.  In the 
event of the Authority's Representative being unable to access such 
design database, Project Co shall procure that it is made available for 
inspection by the Authority's Representative, or any other person 
authorised by the Authority's Representative.

Rectification of Project Co's Proposals 

12.7 Without prejudice to Clause 12.1, if it should be found that Project Co's Proposals do 
not fulfil the Authority's Construction Requirements, Project Co shall at its own 
expense, and in accordance with Clause 12.8 below, amend Project Co's Proposals 
and rectify the Works or any part affected.  Such amendment and rectification shall 
have the effect that:

12.7.1 Project Co's Proposals shall satisfy the Authority's Construction 
Requirements; and

12.7.2 following the amendment or rectification, the structural, mechanical and 
electrical performance of the Facilities will be of an equivalent standard of 
performance to that set out in Project Co's Proposals prior to their 
amendment or rectification (for the purpose of this comparison 
disregarding the fault which required the amendment or rectification to be 
made).

12.8 Where Clause 12.7 applies, Project Co shall submit its proposal for amending 
Project Co’s Proposals and rectifying the Works (or any part affected) to the 
Authority’s Representative for review under Schedule Part 8 (Review Procedure) 
and shall not amend Project Co’s Proposals or commence or allow the 
commencement of the rectification of the Works (or any part affected) until it is 
permitted to proceed in accordance with Schedule Part 8 (Review Procedure).

13 13. RIGHT OF ACCESS OF AUTHORITY'S REPRESENTATIVE

Access to the Site

13.1 Project Co shall procure that:

13.1.1 subject to complying with all relevant safety procedures, which shall 
include any relevant construction phase plans and health and safety plans 
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for the construction of the Facilities, the Contractor's Site Rules from time 
to time and any reasonable directions with regard to site safety that may 
be issued by or on behalf of the Contractor's Site Manager from time to 
time, the Authority's Representative shall have unrestricted access at all 
reasonable times during normal working hours to:

(a) view the Works at the Site on reasonable prior notice 
appropriate to the circumstances, provided that the notice 
procedures in this Clause 13.1.1(a) shall not apply to the right of 
access for the Authority's Representative and his staff and 
visitors to the office and other facilities provided at the Site for his 
use; and

(b) subject to obtaining the consent of the relevant manufacturer or 
supplier (which Project Co agrees to use all reasonable 
endeavours to obtain), visit any site or workshop where 
materials, plant or equipment are being manufactured, prepared 
or stored for use in the Works for the purposes of general 
inspection and of attending any test or investigation being 
carried out in respect of the Works;

13.1.2 the Authority's Representative shall have such rights of access to the Site 
in an emergency as he (acting reasonably) considers suitable in the 
circumstances; and

13.1.3 monthly progress meetings and site meetings are held and that the 
Authority's Representative shall have the right to attend such monthly 
progress meetings and site meetings and to attend such other meetings 
as the Authority's Representative may reasonably request.

Increased monitoring

13.2 If, following any viewing, visit or inspection made pursuant to Clause 13.1.1, it is 
discovered that there are defects in the Works or that Project Co has failed to 
comply with the Authority's Construction Requirements or Project Co's Proposals, 
the Authority's Representative may (without prejudice to any other right or remedy 
available to the Authority) by notice to Project Co increase the level of monitoring of 
Project Co until such time as Project Co shall have demonstrated to the satisfaction 
of the Authority that it is capable of performing and will perform all its obligations to 
the Authority under this Agreement.  Project Co shall compensate the Authority for 
any reasonable additional costs incurred as a result of such increased monitoring.

Right to Open Up

13.3 Subject to Clause 13.4, the Authority's Representative shall have the right at any 
time prior to the Actual Completion Date [a Phase Actual Completion Date] to 
request Project Co to open up and inspect any part or parts of the Works [relating to 
the relevant Phase] where the Authority's Representative reasonably believes that 
such part or parts of the Works [relating to the relevant Phase] is or are defective 
and Project Co shall comply with such request.
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13.4 Prior to exercising his right pursuant to Clause 13.3 above, the Authority's 
Representative shall notify Project Co of his intention to exercise such right, setting 
out detailed reasons.

13.5 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the inspection shows that the relevant part or parts of the Works are 
not defective then Clause 29.3.4 shall apply.

13.6 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the inspection shows that the relevant part or parts of the Works is or 
are defective, Project Co shall rectify and make good such Defect(s) and any 
consequence of such rectification and/or making good Defect(s) shall be carried out 
by Project Co at no cost to the Authority and Project Co shall not be entitled to any 
extension of time in relation to such rectification and making good of the Works.

13.7 If, following the exercise by the Authority's Representative of his right pursuant to 
Clause 13.3, the Authority's Representative is of the opinion that the inspection 
shows that the relevant part or parts of the Works is or are defective and Project Co 
does not agree with such opinion, the matter shall be determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure).

13.8 Without prejudice to the rights of the Authority's Representative pursuant to this 
Clause 13 (Right of Access of Authority's Representative) the parties acknowledge 
that the exercise of such rights shall not in any way affect the obligations of Project 
Co under this Agreement save as expressly set out in this Clause 13 (Right of 
Access of Authority's Representative).

Safety during Construction

13.9 The provisions of Section 2 (Safety During Construction) of Schedule Part 6 
(Construction Matters) shall apply to matters of safety.

14 14. PROGRAMME AND DATES FOR COMPLETION

Dates for Completion

14.1 Project Co shall complete the Works [relating to a Phase] by the Completion Date 
[relevant Phase Completion Date].  Without prejudice to Clause 40 (Project Co 
Event of Default), 42 (Authority Voluntary Termination), 46 (Compensation on 
Termination) and 47 (Consequences of Termination) the Authority shall not be 
entitled to claim liquidated or general damages in respect of any delay which 
elapses between the Completion Date [Phase Completion Date] and the Actual 
Completion Date [relevant Phase Actual Completion Date].

The Programme

14.2 Any Programme submitted in accordance with the provisions set out below shall be 
prepared in accordance with Good Industry Practice and shall be in sufficient detail 
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so as to enable the Authority's Representative to monitor the progress including all 
commissioning activities and likely future progress of the Works.

14.3 The initial Programme is set out at Schedule Part 7 (The Programme).  Any change 
to the Programme shall only be made in accordance with this Clause 14 
(Programme and Dates for Completion) and Schedule Part 8 (Review Procedure).  
Project Co shall promptly submit to the Authority's Representative a copy of any 
version of the Programme varied in accordance with this Clause 14 (Programme 
and dates for Completion) and Schedule Part 8 (Review Procedure).

14.4 If it appears to the Authority's Representative at any time that the actual progress of 
the Works has significantly fallen behind the Programme, then the Authority's 
Representative shall be entitled to require Project Co to submit to the Authority's 
Representative a report identifying the reasons for the delay and, unless the event 
causing the delay is still subsisting and it is not possible to predict with any certainty 
when the delay might come to an end, require Project Co (at the Authority's option):

14.4.1 to produce and submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) a revised Programme showing 
the manner and the periods in which the Works will be carried out to 
ensure completion; and/or

14.4.2 to produce and submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) a revised Programme showing 
the steps which are to be taken to eliminate or reduce the delay.

Early completion

14.5 Notwithstanding that the Works [relating to a Phase] may have been completed in 
accordance with this Agreement, the Actual Completion Date [Phase Actual 
Completion Date] may only occur on a date on or after the Completion Date [Phase 
Completion Date] unless the Authority, in its absolute discretion, agrees otherwise in 
writing.

14.6 Project Co shall notify the Authority's Representative if at any time the actual 
progress of the Works [relating to a Phase] is significantly ahead of the Programme 
such that Project Co anticipates that the Actual Completion Date [the Phase Actual 
Completion Date] could occur earlier than the  Completion Date [relevant Phase 
Completion Date] in which case the Authority's Representative shall be entitled to 
require Project Co to produce and submit to the Authority's Representative a revised 
Programme showing the manner and the periods in which the Works [relating to the 
relevant Phase] will be carried out and what the revised date for completion would 
be to enable:

14.6.1 the Authority to consider (at its absolute discretion) whether to agree an 
earlier date for completion if requested by Project Co to do so; and

14.6.2 the parties to consider what modifications (if any) will be required to the 
Agreement in order to accommodate such earlier date for completion if 
agreed to by the Authority pursuant to Clause 14.5.
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15 15. INDEPENDENT TESTER

Appointment

15.1 The parties have on or prior to the date of this Agreement, in compliance with all Law 
relating to procurement which is applicable to either party, appointed a suitably 
qualified and experienced consultant to act as the Independent Tester for the 
purposes of this Agreement upon the terms of the Independent Tester Contract.

Changes to terms of appointment

15.2 Neither the Authority nor Project Co shall without the other's prior written approval 
(not to be unreasonably withheld or delayed):

15.2.1 terminate, repudiate or discharge the Independent Tester Contract or treat 
the same as having been terminated, repudiated or otherwise discharged;

15.2.2 waive, settle, compromise or otherwise prejudice any rights or claims 
which the other may from time to time have against the Independent 
Tester; or

15.2.3 vary the terms of the Independent Tester Contract or the service 
performed or to be performed by the Independent Tester.

15.3 The parties shall comply with and fulfil their respective duties and obligations arising 
under or in connection with the Independent Tester Contract.

Co-operation

15.4 The parties agree to co-operate with each other generally in relation to all matters 
within the scope of or in connection with the Independent Tester Contract.  All 
instructions and representations issued or made by either of the parties to the 
Independent Tester shall be simultaneously copied to the other and both parties 
shall be entitled to attend all inspections undertaken by or meetings involving the 
Independent Tester.

Replacement

15.5 If the Independent Tester's appointment is terminated otherwise than for full 
performance, the parties shall liaise and co-operate with each other in order to 
appoint, in accordance with this Clause 15.5, a replacement consultant to act as the 
Independent Tester as soon as reasonably practicable.  The identity of any such 
replacement shall be as agreed by the parties and the terms of his appointment 
shall, unless otherwise agreed, be as set out in the Independent Tester Contract.
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15.6 If the parties fail to agree the identity and/or terms of a replacement Independent 
Tester in accordance with Clause 15.5 within ten (10) Business Days of the original 
Independent Tester's appointment being terminated then such disagreement shall 
be referred for resolution in accordance with Schedule Part 20 (Dispute Resolution 
Procedure).

16 16. EQUIPMENT

[TO BE COMPLETED]

17 17. PRE-COMPLETION COMMISSIONING AND COMPLETION

17.1 Not less than [     ] before the Completion Date [a Phase Completion Date], the 
Authority shall provide Project Co with a draft of the Final Commissioning 
Programme [for the relevant Phase] as jointly developed by the Authority and 
Project Co in accordance with the provisions of Clause 17.2 and 17.3.  Project Co 
shall provide the Authority with comments on the draft Final Commissioning 
Programme [for the relevant Phase] submitted to it within [     ].  The parties shall, 
within [                    ] Business Days of receipt by the Authority of Project Co'’s 
comments agree the terms of the Final Commissioning Programme [for the relevant 
Phase] provided that the Authority may by prior notice to Project Co change the 
scope and time of the Authority's Commissioning and reimburse Project Co its 
reasonable costs incurred as a result of such change in scope or time.  If the parties 
are unable to agree the Final Commissioning Programme [for the relevant Phase] or 
the change in scope or time of the Authority's Commissioning by [     ], the matter 
shall be referred for determination in accordance with Schedule Part 20 (Dispute 
Resolution Procedure).

17.2 The Final Commissioning Programme [for each Phase] shall be in accordance with 
the Outline Commissioning Programme and shall impose no greater or more 
onerous obligations on the Authority than those set out in the Outline 
Commissioning Programme (unless otherwise agreed by the Authority in its 
absolute discretion).  The Final Commissioning Programme shall then replace the 
Outline Commissioning Programme [as it relates to that Phase].

17.3 The Final Commissioning Programme shall describe the steps necessary, the party 
responsible for taking each of such steps and the timing and sequence of each of 
such steps to ensure [insofar as relevant for the Phase]:

17.3.1 that Project Co's Pre-Completion Commissioning and the Authority's 
Commissioning will not delay the Actual Completion Date [Phase Actual 
Completion Date] from occurring by the Completion Date [Phase 
Completion Date]; and

17.3.2 that Project Co's Post Completion Commissioning and the Authority's Post 
Completion Commissioning are completed by the Commissioning End 
Date. 

17.4 The parties shall procure that the steps that they are responsible for carrying out and 
completing pursuant to the Final Commissioning Programme [for the relevant 
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Phase] include, [in the case of Project Co's activities, the activities described at 
paragraph [                    ] of the Authority's Construction Requirements].

17.5 Project Co shall notify the Independent Tester and the Authority's Representative of 
the date when Project Co (acting reasonably) considers that [a Phase of] the Works 
will be complete in accordance with the Authority's Construction Requirements [, the 
Completion Criteria] and this Agreement not less than [                    ]  months prior to 
such anticipated completion.  Such notification shall trigger the activities of the 
Independent Tester under this Clause.

17.6 The parties each undertake to co-operate with the Independent Tester to ensure 
that the Independent Tester is familiar with all necessary aspects of the Project for 
the purposes of its role as described in this Clause.

Commissioning prior to Completion Date

17.7 Project Co shall [insofar as relevant for each Phase]:

17.7.1 undertake Project Co's Pre-Completion Commissioning in accordance 
with the [relevant] Final Commissioning Programme; and

17.7.2 permit the Authority to undertake the Authority's Commissioning [including 
[permitting specialist contractors engaged by the Authority to deliver and 
install equipment] on such dates as agreed between the Authority and 
Project Co, in accordance with the Final Commissioning Programme

and the Authority shall undertake the Authority's Commissioning in accordance with 
the [relevant] Final Commissioning Programme and so as not to cause material 
damage to the Works.

17.8 Project Co shall give written notice to the Independent Tester and the Authority of 
the commencement of Project Co's Pre-Completion Commissioning [in relation to a 
Phase] and shall ensure that the Independent Tester and the Authority's 
Representative are invited to witness all of, and are provided with all information 
they may reasonably require in relation to, Project Co's Pre-Completion 
Commissioning [of the relevant Phase] and that the Independent Tester is invited to 
comment on Project Co's Pre-Completion Commissioning [of the relevant Phase].

17.9 Project Co shall (or shall procure that the Contractor shall), give the Authority 
access to the Facilities at such times as may be set out in the [relevant] Final 
Commissioning Programme to enable the Authority to undertake the Authority's 
Commissioning in accordance with the Final Commissioning Programme [for the 
relevant Phase] for the period prior to completion [of the relevant Phase].  When 
exercising such rights the Authority shall comply with all relevant safety procedures, 
which shall include any relevant construction phase plans and health and safety 
plans for the construction of the Facilities, the Contractor's Site Rules from time to 
time and any reasonable directions with regard to site safety that may be issued by 
or on behalf of the Contractor's Site Manager from time to time.
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Pre-Completion inspection

17.10 Project Co shall give the Independent Tester and the Authority's Representative not 
less than [                    ] Business Days' notice and not more than [                    ] 
Business Days' notice of the date upon which Project Co considers that the Works 
[relating to a Phase] will be complete and the tests on completion [required [for the 
relevant Phase] to be performed in accordance with the Final Commissioning 
Programme [for the relevant Phase] will be carried out.  Following receipt of the 
notice specified in this Clause 17.10 (Pre-Completion Inspection) the Authority's 
Representative and the Independent Tester shall be entitled to inspect the Works 
[relating to the relevant Phase] on the date or dates reasonably specified by Project 
Co in accordance with this Clause 17.10 (Pre-Completion Inspection), and to attend 
any of the tests on completion.  Project Co shall, if so requested, accompany the 
Authority's Representative and the Independent Tester on any such inspection.

Pre-Completion matters

17.11 The parties shall procure that the Independent Tester, within [                    ] Business 
Days of any inspection made pursuant to Clause 17.10 (Pre-Completion 
Inspection), notifies Project Co and the Authority of any outstanding matters 
(including, without limitation, the repetition of any of the tests on completion which 
are required to be carried out and passed in accordance with the Final 
Commissioning Programme [for the relevant Phase]) which are required to be 
attended to before the Works [relating to the relevant Phase] can be considered to 
be complete in accordance with the Authority's Construction Requirements and,
Project Co's Proposals [and the Completion Criteria]. Project Co shall attend to such 
matters and shall, if necessary, give the Independent Tester further notices in 
accordance with Clause 17.10 (Pre-Completion Inspection) (but dealing only with 
matters raised in the notification under this Clause 17.11 (Pre-Completion Matters)) 
so that the procedures in Clause 17.10 (Pre-Completion Inspection) and this Clause 
17.11 (Pre-Completion Matters) are repeated as often as may be necessary to 
ensure that all outstanding matters in relation to the Works [relating to the relevant 
Phase] are attended to.  

[Phase] Completion certificateCertificate

17.12 Pursuant to the terms of the Independent Tester Contract, the parties shall procure 
that the Independent Tester, when he is satisfied that the Facilities are [a Phase is] 
complete in accordance with the Completion Criteria, issues a Certificate of 
Practical Completion [in respect of that Phase] to that effect to the Authority and to 
Project Co.  

17.13 Without prejudice to Clauses 17.14 and 17.17, the issue of the Certificate of 
Practical Completion [in respect of a Phase] shall, in the absence of manifest error, 
bad faith or fraud, be conclusive evidence (but only for the purpose of ascertaining 
the [relevant] Payment Commencement Date), that the Facilities were [the Phase 
was] complete in accordance with the Completion Criteria on the date stated in the 
[relevant] Certificate of Practical Completion. 

17.14 The Independent Tester shall issue the Certificate of Practical Completion [in 
relation to a Phase] notwithstanding that there are Snagging Matters.  Where there 
are Snagging Matters, the parties shall procure that the Independent Tester shall, 
within [                    ] Business Days of the date of issue of the [relevant] Certificate of 
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Practical Completion, issue a Snagging Notice which shall specify the Snagging 
Matters and an estimate of the cost of rectifying such Snagging Matters.

17.15 Following the issue of a Snagging Notice, Project Co shall, in consultation with the 
Authority's Representative and in such manner as to cause as little disruption as 
reasonably practicable to the Authority's Post Completion Commissioning and the 
Authority's use of the Facilities, rectify all Snagging Matters within [                    ] 
Business Days of the issue of the Snagging Notice.

17.16 If, within [                    ] Business Days of the issue of the Snagging Notice, Project Co 
has failed to rectify the Snagging Matters specified in the Snagging Notice the 
Authority may by itself (or engage others to) carry out the works necessary to rectify 
the Snagging Matters, at the risk and cost of Project Co.

17.17 The issue of the Certificate of Practical Completion [in respect of a Phase] shall in no 
way affect the obligations of Project Co under this Agreement including in respect of 
any Defects.

As-built specification

17.18 As soon as it is available, after the issue of the Certificate of Practical Completion [in 
relation to a Phase to the extent relating to that Phase], Project Co shall provide to 
the Authority a copy of the as-built building specification, together with all [drawings 
relating to the Works].

18 18. POST COMPLETION COMMISSIONING

Commissioning

18.1 Project Co and the Authority shall, within [                    ] Business Days following the 
Actual Completion Date, [Phase Actual Completion Date,], respectively undertake 
and complete Project Co's Post-Completion Commissioning and the Authority's 
Post Completion Commissioning, in accordance with the Final Commissioning 
Programme [for the relevant Phase].  Both parties shall, at all times, and in particular 
in the period between the Actual Completion Date [Phase Actual Completion Date] 
and the Actual Commissioning End Date [for the relevant Phase], use reasonable 
endeavours to assist the other party to ensure compliance with the Final 
Commissioning Programme [for the relevant Phase].

Information

18.2 Project Co shall ensure that the Authority's Representative is provided with all the 
information he may reasonably require in relation to Project Co's Post-Completion 
Commissioning and the Authority shall ensure that Project Co is provided with all 
information Project Co may reasonably require in relation to the Authority's Post 
Completion Commissioning.
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18.3 If the Authority's Representative, acting reasonably, makes any comment in relation 
to the carrying out of Project Co's Post-Completion Commissioning, such comments 
shall be taken into account by Project Co and if Project Co, acting reasonably, 
makes any comment in relation to the carrying out of the Authority's Post 
Completion Commissioning, such comment shall be taken into account by the 
Authority.

18.4 On the completion of Project Co’s Post-Completion Commissioning and the 
Authority’s Post Completion Commissioning [for a Phase] the Independent Tester 
shall issue the Commissioning Completion Certificate [for that Phase].

Operational Manuals

18.5 Project Co shall make available on the Site to the Authority's Representative:

18.5.1 at least [   ] weeks prior to the anticipated Actual Completion Date [Phase 
Actual Completion Date], [   ] [paper/electronic] copies of a draft operation 
and maintenance manual [in connection with the relevant Phase] in 
sufficient detail to allow the Authority to plan for the safe and efficient 
operation of the Facilities;

18.5.2 on or before the Actual Completion Date [Phase Actual Completion Date],
[   ] [paper/electronic] copies of a final draft operation and maintenance 
manual [in connection with the relevant Phase] in sufficient detail to allow 
the Authority to operate and use the Facilities safely and efficiently;

18.5.3 within [          ] weeks following the Actual Completion Date [Phase Actual 
Completion Date], the principal operation and maintenance manual [in 
connection with the relevant Phase];

in each case including all manufacturers' instructions relating to Equipment installed 
by Project Co and [               ].

18.6 Project Co shall provide to the Authority such information after the Actual 
Completion Date [Phase Actual Completion Date] as relates to any Snagging 
Matters or rectification of Defect [in relation to the relevant Phase] as is reasonably 
necessary to allow for the updating of any of the items listed in Clause 18.5.

18.7 On termination of this Agreement (howsoever arising) prior to the provision by 
Project Co in accordance with Clause 18.5 of the items listed therein, Project Co 
shall within [   ] Business Days of such termination provide a copy of any operating 
and maintenance manual not yet provided (completed as appropriate to the date of 
termination) to the Authority.

[Decanting, Decommissioning and Equipment Transfer

18.8 The Authority and Project Co shall, as appropriate, undertake any necessary 
Decanting and Decommissioning activities in accordance with the requirements of 
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the Final Commissioning Programme [for the relevant Phase] and Appendix [                    
] of Schedule Part 10 (Outline Commissioning Programme), and any Equipment 
transfer in accordance with Schedule Part 11 (Equipment), such that Project Co is 
able to perform its obligations in subsequent Phases.]

19 19. FOSSILS AND ANTIQUITIES

Property

19.1 As between the parties, all fossils, antiquities, and other objects having artistic, 
historic or monetary value and human remains which may be found on or at the Site 
are or shall become, upon discovery, the absolute property of the Authority.

Discovery

19.2 Upon the discovery of any such item during the course of the Works, Project Co 
shall:

19.2.1 immediately notify the Authority's Representative of such discovery;

19.2.2 take all steps not to disturb the object and, if necessary, cease any Works 
in so far as the carrying out of such Works would endanger the object or 
prevent or impede its excavation; and

19.2.3 take all necessary steps to preserve the object in the same position and 
condition in which it was found.

Action

19.3 The Authority shall procure that the Authority's Representative promptly, and in any 
event within [                    ] Business Days of receipt of notice pursuant to Clause 
19.2.1, issues an instruction to Project Co specifying what action the Authority's 
Representative requires Project Co to take in relation to such discovery.

19.4 Project Co shall promptly and diligently comply with any instruction issued by the 
Authority's Representative referred to in Clause 19.3 above (except and to the 
extent that such instruction constitutes an Authority Change pursuant to Clause 19.6 
below in which case the provisions of Schedule Part 16 (Change Protocol) shall 
apply), at its own cost.

19.5 If directed by the Authority's Representative, Project Co shall allow representatives 
of the Authority to enter the Site for the purposes of removal or disposal of such 
discovery provided that such entry shall be subject to the Authority complying with 
all relevant safety procedures, which shall include any relevant construction phase 
plans and health and safety plans for the construction of the Facilities, the 
Contractor's Site Rules from time to time and any reasonable directions with regard 
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to site safety that may be issued by or on behalf of the Contractor's Site Manager 
from time to time.

19.6 If, in relation to such discovery, the Authority requires Project Co to carry out works 
(being any work of alteration, addition, demolition or extension or variation in the 
FacilitiesWorks) which are not works which would be necessary for the purpose of 
compliance with Law or any Consents, it must issue an Authority Change Notice in 
accordance with the provisions of Schedule Part 16 (Change Protocol).
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PART 4: QUALITY ASSURANCE

20 20. QUALITY ASSURANCE

Quality Plans and Systems

20.1 Project Co shall procure that all aspects of the Project Operations are the subject of 
quality management systems in accordance with the provisions of this Clause 20 
(Quality Assurance).

20.2 The quality management systems referred to in Clause 20.1 above shall be 
reflected in appropriate quality plans, the standard of which shall be consistent with 
BS EN ISO 9001 or 9002 (as the case may be) or any equivalent standard which is 
generally recognised as having replaced them (or either of them).

20.3 Without limitation to the generality of Clause 20.2, there shall be:

20.3.1 a Design Quality Plan;

20.3.2 a Construction Quality Plan; and

20.3.3 a Services Quality Plan for each Service,

provided that the Design Quality Plan and the Construction Quality Plan may be 
incorporated into one document.

20.4 Project Co shall procure that the Project Operations are carried out in compliance 
with the Quality Plans.  All Quality Plans shall be submitted to the Authority's 
Representative in accordance with Schedule Part 8 (Review Procedure) and Project 
Co shall not be entitled to implement or procure the implementation of any Quality 
Plan unless Project Co is entitled to proceed with such implementation pursuant to 
Schedule Part 8 (Review Procedure).

20.5 Project Co shall implement the quality management systems referred to in Clause 
20.1 and shall procure that:

20.5.1 the Contractor implements the Design Quality Plan;

20.5.2 the Contractor implements the Construction Quality Plan;

20.5.3 each Service Provider implements the relevant Services Quality Plan for 
each Service being provided by that Service Provider.
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20.6 Where any aspect of the Project Operations is performed by more than one 
contractor or subcontractor, then the provisions of this Clause 20 (Quality 
Assurance) (in so far as relevant or appropriate to the activities to be performed by 
such contractor or subcontractor) shall apply in respect of each of such contractors 
or subcontractors, and references in this Clause 20 (Quality Assurance) to the 
"Contractor" or the "Service Provider" shall be construed accordingly.  To avoid 
doubt, this Clause shall not be construed as requiring subcontractors of the 
Contractor or the Service Provider to have their own quality plans but only to comply 
with the Design Quality Plan and the Construction Quality Plan or the relevant 
aspects of the Services Quality Plan (as the case may be).

20.7 Project Co shall from time to time submit to the Authority's Representative in 
accordance with Schedule Part 8 (Review Procedure) any changes to any of the 
Quality Plans required for such Quality Plan to continue to comply with the 
requirements set out in Clause 20.2.  The Authority's Representative may raise 
comments on any such proposed change only on the grounds set out in paragraph 3 
of Schedule Part 8 (Review Procedure).

20.8 If there is no objection under Schedule Part 8 (Review Procedure) to a change to 
any Quality Plan proposed pursuant to Clause 20.7, the Quality Plan shall be 
amended to incorporate such change.

Quality Manuals and Procedures

20.9 If any Quality Plan refers to, relies on or incorporates any quality manual or 
procedure, then such quality manual or procedure or the relevant parts of it shall be 
submitted to the Authority's Representative at the time that the relevant Quality Plan 
or part of (or change to) a Quality Plan is submitted in accordance with Schedule 
Part 8 (Review Procedure), and the contents of such quality manual or procedure 
shall be taken into account in the consideration of the relevant Quality Plan or part of 
(or change to) a Quality Plan in accordance with Schedule Part 8 (Review 
Procedure).

Quality Management

20.10 Project Co shall maintain a quality management system which shall:

20.10.1 ensure the effective operation of the quality systems described in this 
Clause 20 (Quality Assurance);

20.10.2 cause an audit of the quality systems at regular intervals and the findings 
of such audit will be reported to the Authority's Representative;

20.10.3 require review of all quality systems at intervals agreed with the Authority's 
Representative to ensure their continued suitability and effectiveness;

20.10.4 require liaison with the Authority's Representative on all matters relating to 
quality management; and
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20.10.5 require production of reports and their delivery to Project Co.

Quality Monitoring

20.11 The Authority's Representative may carry out audits of Project Co's quality 
management system (including all relevant Quality Plans and any quality manuals 
and procedures) to establish that Project Co is complying with Clauses 20.1 and 
20.3.  The Authority's Representative may carry out such audits at approximate 
intervals of three (3) months and may carry out other periodic monitoring, spot 
checks and auditing of Project Co's quality management systems.  Project Co shall 
procure that the Authority's Representative shall have an equivalent right in respect 
of the Contractor’s and the Service Providers’ quality management systems.  
Project Co shall co- operate, and shall procure that any Sub--Contractor
co--operates, with the Authority's Representative including providing him with all 
information and documentation which he reasonably requires in connection with his 
rights under this Clause.
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PART 5: INFORMATION TECHNOLOGY

21 21. INFORMATION TECHNOLOGY

[TO BE COMPLETED]
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PART 6: SERVICES

22 22. THE SERVICES

General obligations

22.1 Throughout the Operational Term Project Co shall provide (or procure that the 
Service Providers provide) the Services in accordance with:

22.1.1 the Service Level Specification;

22.1.2 the Method Statements; and

22.1.3 the terms of this Agreement.

22.2 To avoid doubt the obligations in Clauses 22.1.1, 22.1.2 and 22.1.3 are independent 
obligations and:

22.2.1 the fact that Project Co has complied with the Method Statements shall not 
be a defence to an allegation that Project Co has not satisfied the Service 
Level Specification; and

22.2.2 the fact that  Project Co has complied with the Service Level Specification 
shall not be a defence to an allegation that Project Co has not satisfied the 
Method Statements;

provided that where there is any conflict between the Service Level Specification 
and the Method Statements the Authority shall be entitled (in its sole discretion) to 
decide which shall take precedence and inform Project Co of its decision and 
Project Co shall, at its own cost, be obliged to implement the Authority's decision.

Commencement and phase in of Services

22.3 Project Co shall procure that the provision of the Services [in respect of a Phase] 
commences on the Actual Completion Date [relevant Phase Actual Completion 
Date].

Project Co Services Changes

22.4 Project Co may at any time submit to the Authority's Representative in accordance 
with Schedule Part 8 (Review Procedure) proposals for amendments to or 
substitution for the Method Statements or any part of them.  If there is no comment 
on such proposed amendment or substitution (on the grounds set out in paragraph 3 
of Schedule Part 8 (Review Procedure)), then the Method Statements as so 
amended or substituted shall be the Method Statements for the purposes of this 
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Agreement, subject to any further amendment or substitution to which there has 
been no comment in accordance with Schedule Part 8 (Review Procedure).

22.5 To avoid doubt, an amendment to or substitution for the Method Statements 
proposed pursuant to Clause 22.4 shall not be a Qualifying Change entitling Project 
Co to any payment (or other compensation) or to any relief from the performance of 
its obligations under this Agreement.

No disruption

22.6 Project Co shall perform the Services so as to co-ordinate with the Authority's 
operations on the Site and/or in the Facilities and shall take all reasonable care to 
ensure that it does not interfere with the operations of the Authority or any Authority 
Party.

23 23. MAINTENANCE

Programmed Maintenance Works

23.1 No later than [                    ] months prior to the [first Phase] Completion Date Project 
Co shall submit to the Authority's Representative in accordance with Schedule Part 
8 (Review Procedure) a Schedule of Programmed Maintenance for the period from 
the [first Phase] Completion Date  to the expiry of that Contract Year.

23.2 Not later than [                    ] months prior to the commencement of each subsequent 
anniversary of the [first Phase] Completion Date Project Co shall submit to the 
Authority's Representative in accordance with Schedule Part 8 (Review Procedure) 
a Schedule of Programmed Maintenance for the next succeeding Contract Year [in 
respect of all Phases completed prior to, and all Phases scheduled to be completed 
in, that Contract Year]. 

23.3 Each Schedule of Programmed Maintenance shall contain the following information 
(the "Programmed Maintenance Information"):

23.3.1 details of the proposed start and end dates for each period of 
Programmed Maintenance, the works to be carried out and the proposed 
hours of work; and

23.3.2 details of any effect of the Programmed Maintenance on the delivery of 
any of the Services and/or the activities of the Authority.

23.4 Not later than [                    ] Business Days prior to the commencement of any quarter 
(being a three month period commencing on 1 April, 1 July, 1 October or 1 January), 
Project Co may submit to the Authority's Representative for approval in accordance 
with Schedule Part 8 (Review Procedure) a revision to the Schedule of Programmed 
Maintenance for the Contract Year in which the relevant quarter falls showing the 
effect of the proposed changes to the Programmed Maintenance Information.  If the 
Authority's Representative does not raise comments on such proposed revision in 
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accordance with Schedule Part 8 (Review Procedure), the Schedule of 
Programmed Maintenance as revised shall become the Schedule of Programmed 
Maintenance in respect of that quarter.

23.5 Where the Authority's Representative raises comments in respect of any 
Programmed Maintenance periods and/or hours of work shown in a Schedule of 
Programmed Maintenance in accordance with paragraph 3 of Schedule Part 8 
(Review Procedure), he shall indicate whether, and if so when, the Programmed 
Maintenance can be re--scheduled and Project Co shall amend the relevant 
Schedule of Programmed Maintenance accordingly.

Programmed and Unprogrammed Maintenance

23.6 Project Co shall not carry out any Programmed Maintenance or Unprogrammed 
Maintenance Works save:

23.6.1 in accordance with a Schedule of Programmed Maintenance to which no 
objection has been made under Schedule Part 8 (Review Procedure) or, 
where comment has been raised in respect of the Programmed 
Maintenance periods and/or time, the Schedule of Programmed 
Maintenance has been amended pursuant to the Service Level 
Specification;

23.6.2 in accordance with the procedures set out in Clause 23.8; or

23.6.3 in an emergency, in accordance with Clause 23.9.

23.7 Notwithstanding that there has been no objection to a Schedule of Programmed 
Maintenance, the Authority's Representative may, at any time, require Project Co to 
accelerate or defer any Programmed Maintenance by giving written notice to Project 
Co, (unless otherwise agreed) not less than twenty (20) Business Days prior to the 
scheduled date for carrying out such Programmed Maintenance, which notice shall 
set out the time and/or periods at or during which the Authority requires the 
Programmed Maintenance to be performed.  Project Co shall notify the Authority of 
the amount of any additional reasonable costs which it will incur as a direct 
consequence of such acceleration or deferment (the "Estimated Increased 
Maintenance Costs") within five (5) Business Days of the receipt of the written 
notice advising of the requirement for an acceleration or deferment of the 
Programmed Maintenance.  The Authority shall, within a further period of five (5) 
Business Days following receipt by the Authority of notification of the amount of the 
Estimated Increased Maintenance Costs, at the Authority's option, either confirm or 
withdraw its request to accelerate or defer the Schedule of Programmed 
Maintenance.  If the Authority does not respond within this five (5) Business Day 
period, the request shall be deemed to have been confirmed.  The Authority shall 
reimburse Project Co the direct and reasonable costs actually incurred by Project 
Co as a consequence of such acceleration or deferment up to, but not exceeding, 
the amount of the Estimated Increased Maintenance Costs.

23.8 If, in circumstances other than an emergency, the need arises for Maintenance 
Works (excluding any works of a de minimis nature in respect of which the parties 
have agreed this Clause 23.8 shall not apply [and excluding works carried out for the 
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purpose of Rectification, which shall take place in accordance with the provisions of 
Schedule Part 14 (Payment Mechanism)]), which are not scheduled to be carried 
out as part of the Programmed Maintenance ("Unprogrammed Maintenance 
Work"), Project Co shall not carry out any Unprogrammed Maintenance Work 
unless and until the Authority's Representative has approved the proposed 
commencement date, the proposed hours of work and estimated duration of the 
requisite Unprogrammed Maintenance Works in accordance with the provisions of 
paragraph 3.9 of Schedule Part 8 (Review Procedure).  Nothing in this Clause 23.8 
(including any approval of the Authority pursuant to Schedule Part 8 (Review 
Procedure) shall prevent the Authority from making any deductions in calculating 
the Monthly Service Payments pursuant to the Payment Mechanism.

23.9 If, as a result of an emergency, the need arises for Unprogrammed Maintenance 
Works, Project Co may carry out such Unprogrammed Maintenance Works 
provided that Project Co shall notify the Authority's Representative as soon as 
possible (and in any event within [   ] Business Days of the occurrence of the 
emergency) of the extent of the necessary Unprogrammed Maintenance Works and 
the reasons for them.  Project Co shall take all reasonable steps to minimise the 
duration of such Unprogrammed Maintenance Works.  Nothing in this Clause 23.9 
shall prevent the Authority from making any deductions in calculating the Monthly 
Service Payments pursuant to the Payment Mechanism.

23.10 Where Programmed Maintenance scheduled to be carried out in accordance with 
the Schedule of Programmed Maintenance has been deferred by the Authority's 
Representative under Clause 23.7, Project Co shall not be treated as having failed 
to perform the relevant Service on account of the condition of the Facilities or any 
part of them from the time the Programmed Maintenance was scheduled to have 
been completed until the time the deferred Programmed Maintenance was 
scheduled to have been completed, but not afterwards, provided always, to avoid 
doubt, that Project Co shall not be relieved from the consequences of any failure to 
maintain the Facilities in respect of any period prior to the period for performing the 
particular work according to the Schedule of Programmed Maintenance.

5 Year Maintenance Plan

23.11 Project Co shall deliver to the Authority's Representative not less than [                    ] 
Business Days prior to [the [first Phase] Completion Date, and thereafter not less 
than [   ] Business Days prior to the commencement of each Contract Year the latest 
version of the 5 Year Maintenance Plan.

23.12 The Authority shall have a right to inspect the Facilities and the Maintenance Works 
to ensure that the Facilities are being maintained in accordance with the Service 
Level Specification and that the Facilities comply with the Authority's Construction 
Requirements and Project Co's Proposals throughout the Project Term.  The 
Authority may appoint an independent third party for the purposes of carrying out 
any such inspection and shall make known the findings to Project Co and the 
Funders.  The parties shall then meet to discuss any implications of such findings 
and any steps that are necessary to remedy any failure to comply with such 
obligations.  Project Co shall (subject to Clause 33 (Change Protocol)) take into 
account such discussions in the next Schedule of Programmed Maintenance so that 
any failure to comply with such obligations shall be remedied.

Authority’s Maintenance Obligations

Page 3545

A43230746



20\23835991.6\co12

37

23.13 The Authority’s Maintenance Obligations are as follows:

23.13.1 not less frequently than once in every five (5) years from the [first Phase]
Actual Completion Date, in a good and workmanlike manner to make good 
plaster and other interior wall and ceiling finishes and decoration in all 
such parts of the interior of the Functional Areas as were plastered, 
finished and/or decorated by Project Co as part of the Works or in 
implementing an Authority Change;

23.13.2 [not less frequently than once in every [● ] years from the [first Phase]
Actual Completion Date, to renew and replace all [carpets and other 
non-permanent floor coverings] in the Functional Areas provided by 
Project Co as part of the Works or in implementing an Authority Change;];

23.13.3 [not less frequently than once in every [● ] years from the [first Phase]
Actual Completion Date, to resurface/restore the finish of all 
[semi-permanent floor finishes that are subject to wear such as wood 
floors] in the Functional Areas provided by Project Co as part of the Works 
or in implementing an Authority Change;];

23.13.4 [as often as is necessary, to maintain anything provided by the Authority 
under a Derogated Low Value Change]; and

23.13.5 to ensure that all portable electrical appliances that are connected to the 
electricity supply in the Facilities by the Authority and Authority Parties 
have been tested in accordance with Law and the "Code of Practice for 
In-service Inspection and Testing of Electrical Equipment" published 
from time to time by the  Institution of Electrical Engineers. 

23.14 Subject to Clause 23.20,23.21, the Authority must carry out and perform the 
Authority’s Maintenance Obligations or procure that the Authority’s Maintenance 
Obligations are carried out and performed as often as required by Clause 
23.1223.13 and in accordance with Good Industry Practice.  Without prejudice to the 
Authority’s rights under Clause 23.7, the Authority’s Maintenance Obligations must 
be scheduled by the Authority so as not to interfere with Project Co carrying out 
Programmed Maintenance in accordance with the Schedule of Programmed 
Maintenance and/or interfere with Project Co carrying out Unprogrammed 
Maintenance Work in accordance with Clause 23.8.

23.15 If the Authority is in breach of Clause 23.13,23.14, Project Co may, while the breach 
is continuing, give a notice to the Authority requiring it to carry out the relevant 
Authority Maintenance Obligations.  If the Authority:

23.15.1 does not reply to Project Co in writing within ten (10) Business Days of the 
date of Project Co’s notice with a programme for carrying out the relevant 
Authority Maintenance Obligations within a period of time that is 
reasonable having regard to the nature of the breach, the reasonably 
foreseeable consequences of non-performance of the relevant Authority 
Maintenance Obligations for the Facilities and/or the Services and Project 
Co’s obligations under this Agreement; or
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23.15.2 having provided such a programme, does not comply with it, 

Project Co shall be entitled to perform the Authority’s Maintenance Obligations so 
far as necessary to prevent any reasonably foreseeable adverse effect on the 
Facilities and/or the Services and/or Project Co’s obligations under this Agreement 
consequent upon the non-performance of the relevant Authority Maintenance 
Obligations.

23.16 Project Co shall not carry out any Project Co’s Remedial Services unless and until 
the Authority's Representative, pursuant to this Clause 23.15,23.16, has approved 
or is deemed to have approved or has specified the proposed commencement date, 
the proposed hours of work and the estimated duration of Project Co’s Remedial 
Services (together the “PRS Timetable”).  Project Co must give the Authority not 
less than [twenty (20)] Business Days notice of its proposed PRS Timetable.  If the 
Authority's Representative considers that the proposed PRS Timetable is not 
consistent with the principles set out in Appendix 2 to Schedule Part 8 (Review 
Procedure), he may specify an alternative PRS Timetable that is consistent with 
those principles, which shall be as near to the PRS Timetable proposed by Project 
Co as reasonably practicable.  If the Authority’s Representative fails either to 
approve Project Co’s proposed PRS Timetable or to specify an alternative PRS 
Timetable within ten (10) Business Days of receipt of Project Co’s proposed PRS 
Timetable, he shall be deemed to have approved it.

23.17 The Authority must allow Project Co and relevant Project Co Parties access to the 
Site and the Facilities:

23.17.1 for the purpose of monitoring the carrying out of Authority’s Maintenance 
Obligations; and

23.17.2 in accordance with the approved PRS Timetable for the purpose of 
carrying out any of Project Co’s Remedial Services.

23.18 If the Authority does not allow access to the Site and/or the Facilities as required 
pursuant to Clause 23.16.2,23.17.2, or otherwise prevents or interferes with Project 
Co and any relevant Project Co Party performing the PRS Remedial Works, Project 
Co may propose a new PRS Timetable in respect of the relevant PRSProject Co’s
Remedial Services and Clause 23.1523.16 shall apply.

23.19 In carrying out and performing PRSProject Co’s Remedial Services, Project Co 
must comply with the standards applicable to the relevant Authority’s Maintenance 
Obligations and Good Industry Practice and must use reasonable endeavours to 
match colours and other finishes to those that currently exist in the relevant part or
parts of the Facilities.

23.20 The Authority must reimburse Project Co all reasonable costs that it incurs in 
carrying out and performing PRSProject Co’s Remedial Services in accordance with 
this Clause 23.

23.21 Notwithstanding the terms of Clauses 23.1323.14 to 23.1823.19 above, Project Co 
is responsible for:
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23.21.1 making good any defects in plaster and other interior wall and ceiling 
finishes and decoration [and floor coverings referred to in Clauses 
23.12.223.13.2 and 23.12.323.13.3] provided by Project Co as part of the 
Works or in implementing an Authority Change, caused by defective 
design or workmanship in the carrying out of the Works or in implementing 
the Authority Change; and

23.21.2 making good any defects in plaster and other interior wall and ceiling 
finishes and decoration [and floor coverings referred to in Clauses 
23.12.223.13.2 and 23.12.323.13.3] provided by Project Co as part of the 
Works or in implementing an Authority Change (whether or not these have 
subsequently been replaced or renewed by the Authority), [and things 
referred to in Clause 23.12.423.13.4] consequential on any Programmed 
Maintenance or Unprogrammed Maintenance or any act or omission of 
Project Co.

23.22 The Authority and Project Co shall co-operate with each other to coordinate any 
activities that the Authority proposes to undertake to implement any of the 
Authority’s Maintenance Obligations and Project Co’s Programmed Maintenance 
and Project Co must include the Authority’s intentions with regard to performing the 
Authority’s Maintenance Obligations in the Schedule of Programmed Maintenance 
for each Contract Year.

Energy for Repairs

23.23 Subject to Clause 23.23,23.24, the Authority is entitled to be reimbursed by Project 
Co for costs incurred by the Authority for Utilities supplied to the Facilities during the 
Operational Term that are consumed in the process of Project Co or any Project Co 
Party carrying out operations to rectify an Availability Failure.

23.24 For the purpose of applying Clause 23.2223.23 the costscost of each Utility shall be 
considered separately and Clause 23.2223.23 shall not apply if the costs 
concerned, in respect of the particular Availability Failure, do not exceed [the daily 
average cost based on bills paid by the Authority to the supplier of the relevant Utility 
to the Facilities over the most recent 12-month period for which figures are 
available].

23.25 Where the Authority claims reimbursement of Utilities costs pursuant to Clause 
23.2223.23 it must reasonably estimate those costs using all available evidence and 
send Project Co a statement showing its calculation of the amount claimed along 
with its supporting evidence. Unless Project Co disputes the statement within ten 
(10) Business Days of receipt, the Authority will be entitled, pursuant to Clause 34.6, 
to set-off the amount claimed.

24 24. MONITORING OF PERFORMANCE

Monitoring
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24.1 In carrying out the Project OperationsServices, Project Co shall, and shall procure 
that all Project Co Parties and any other persons for whom it is responsible shall, 
comply with the provisions of Schedule Part 12 (Service Requirements).

24.2 Project Co shall be responsible for monitoring its performance of this Agreement 
during the Operational Term, in the manner and at the frequencies set out in 
Schedule Part 12 (Service Requirements).  Project Co shall provide the Authority's 
Representative with relevant particulars of any aspects of its performance which fail 
to meet the requirements of this Agreement (unless otherwise notified in writing by 
the Authority).  The Authority may at all reasonable times observe, inspect and 
satisfy itself as to the adequacy of the monitoring procedures (including without 
limitation carrying out sample checks).

Grounds for Warning Notices

24.3 If at any time during the Operational Term (other than by reason of a Force Majeure  
Event, a Relief Event or an Emergency):

24.3.1 the total Deductions for any Contract Month amount to more than [●]   ] per 
cent of the Annual Service Payment for the current Contract Year; or

24.3.2 the total Deductions in each of any three Contract Months in any six 
consecutive Contract Months amount to more than [●   ] per cent of the 
Annual Service Payment for the current Contract Year;

the Authority’s Representative may serve a Warning Notice on Project Co, 
provided always that, to give Project Co time to take appropriate rectification 
measures, the Authority’s Representative shall not be entitled:

(a) to serve more than one Warning Notice in any month;

(b) to serve a Warning Notice in respect of the same circumstance in any 
2two consecutive months to the extent that the same event has 
contributed to the Authority’s right to serve the Warning Notice, but 
provided that Project Co demonstrates to the Authority that it has taken all 
reasonable steps to remedy the cause of the circumstance that gave rise
to the Authority’s right to serve the Warning Noticethat event.

Warning Notices Disputes

24.4 If Project Co disputes that the Authority was or is entitled to serve a Warning Notice, 
Project Co may refer that dispute for determination under the Dispute Resolution 
Procedure for resolution.  If, after the Authority’s Representative issues a Warning 
Notice, the parties subsequently agree, or it is determined under the Dispute 
Resolution Procedure that the Warning Notice was served without justification, that 
Warning Notice shall be recalled or shall be cancelled and deemed not to have been 
served.
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Authority's remedial rights

24.5 The provisions of Clauses 24.6 to 24.9 (inclusive) shall apply if the Authority, acting 
reasonably, considers that it needs to take action in connection with the Services:

24.5.1 because of an immediate and serious threat to the health or safety of any 
user of the Facilities; or

24.5.2 to prevent or address material interruption in the provision of one or more 
of the Services; or

24.5.3 because of a risk of the ability of the Authority to provide the relevant 
Authority Services being prejudiced to a material degree;

24.6 If any of the circumstances set out in Clause 24.5 arise (without prejudice to its 
rights under Clause 40 (Project Co Event of Default) or any other express rights 
under this Agreement) and the Authority wishes to take action (either by itself or by 
engaging others), the Authority shall notify Project Co in writing of the following:

24.6.1 the action it wishes to take;

24.6.2 the reason for such action;

24.6.3 the date it wishes to commence such action;

24.6.4 the time period which it believes will be necessary for such action; and

24.6.5 to the extent practicable, the effect on Project Co and its obligation to 
provide the Services during the period such action is being taken.

24.7 Following service of such notice, the Authority shall take such action as has been 
notified under Clause 24.6 and any consequential additional action as it reasonably 
believes is necessary (together, the “Required Action”) and Project Co shall give 
all reasonable assistance to the Authority while it is taking the Required Action.  To 
the extent that the Authority performs any of the obligations of Project Co hereunder 
or undertakes tasks that would otherwise be undertaken by Project Co pursuant to 
this Agreement, the Authority shall perform such obligations or undertake such 
tasks to the same standard as would be required of Project Co under the terms of 
this Agreement.

24.8 If the Required Action is taken other than as a result of a breach by Project Co of its 
obligations under this Agreement, then for so long as and to the extent that the 
Required Action is taken, and this prevents Project Co from providing any part of the 
Services:
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24.8.1 Project Co shall be relieved from its obligations to provide such part of the 
Services; and

24.8.2 in respect of this period in which the Authority is taking the Required 
Action and provided that Project Co provides the Authority with 
reasonable assistance (such assistance to be at the expense of the 
Authority to the extent that additional costs are incurred), the Monthly 
Service Payments due from the Authority to Project Co shall equal the 
amounts that Project Co would receive if it were satisfying all of its 
obligations and providing the Services affected by the Required Action in 
full over that period and the Authority shall indemnify Project Co against all 
Direct Losses sustained by Project Co as a result of the Authority taking 
the Required Action.

24.9 If the Required Action is taken as a result of a breach by Project Co of its obligations 
under this Agreement, then for so long as and to the extent that the Required Action 
is taken, and this prevents Project Co from providing any part of the Services:

24.9.1 Project Co shall be relieved of its obligations to provide such part of the 
Services; and 

24.9.2 in respect of the period in which the Authority is taking the Required 
Action, the Monthly Service Payments due from the Authority to Project 
Co shall equal the amounts Project Co would receive if it were satisfying 
all of its obligations and providing the Services affected by the Required 
Action in full over that period, less an amount equal to all of the costs 
incurred by the Authority in taking the Required Action (including, without 
limitation, an appropriate sum in respect of general staff costs and 
overheads).

Emergencies

24.10 If an Emergency arises during the Operational Term which cannot be dealt with by 
performance of the Services, the Authority may instruct Project Co to procure that 
such additional or alternative services are undertaken by Project Co as and when 
required by the Authority to ensure that the Emergency is dealt with and normal 
operation of the Facility resumes as soon as is reasonably practicable.

24.11 The cost of any additional or alternative services provided by Project Co under 
Clause 24.10 shall be borne by the Authority and paid in accordance with Clause 34
(Payment).  The Authority will not be entitled to levy Deductions in respect of any 
failure to provide the Services to the extent that such failure arises by reason of 
Project Co's compliance with Clause 24.10.

25 25. TUPE AND EMPLOYMENT MATTERS

Employee Transfer
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25.1 The Authority and Project Co agree that the Transfer Regulations shall apply to the 
transfer on one or more dates agreed by the Partiesparties (each a "“Relevant 
Service Transfer Date"”) to Project Co of responsibility for the provision of (or 
procuring the provision by Service Providers of) the Services in accordance with this 
Agreement and that an Employee Transfer shall take place on each Relevant 
Service Transfer Date (or such date as may be determined by Law).  The Relevant 
Service Transfer Date in respect of each Servicethe Services is specified in [   ].

25.2 As a consequence of Clause 25.125.1, and in accordance with the Transfer 
Regulations, the contracts of employment of all Transferring Employees shall 
(subject to Regulation 4(7) of the Transfer Regulations) have effect after the 
Relevant Service Transfer Date (or such other date as may be determined by Law) 
as if originally made between those employees and the relevant Service Provider 
except insofar as such contracts relate to an occupational pension scheme.

25.3 The Authority and Project Co agree and intend and shall take all reasonable steps to 
procure that there shall be an Employee Transfer on each occasion on which the 
identity of a Service Provider changes pursuant to this Agreement, and that the 
contracts of employment of all those employees of the relevant Service Provider 
wholly or mainly engaged in the provision of the relevant Service or Services 
immediately before the change of identity of the Service Provider shall have effect 
(subject to Regulation 4(7) of the Transfer Regulations) thereafter as if originally 
made between those employees and the relevant Service Provider except insofar 
as such contracts relate to an occupational pension scheme. Project Co shall 
procure that both the former and the relevant Service Provider shall comply with 
their obligations under the Transfer Regulations.

25.4 [If Project Co or the relevant Service Provider dismisses by reason of redundancy a 
Transferring Authority Employee who had he or she been so dismissed before the 
Relevant Service Transfer Date would have been entitled to a payment pursuant to 
[section 45 of the Whitely Agreement or section 16 of the Agenda for Change] then 
Project Co shall provide, or shall procure that the relevant Service Provider shall 
provide, such employee with a payment or other benefit calculated in the same 
manner as would have been applied on dismissal by reason of redundancy 
immediately before the Relevant Service Transfer Date.  For these purposes a 
dismissal by reason of redundancy is one so defined in section 139 of the 
Employment Rights Act 1996.  If the provisions of this Clause 25.4 and the 
provisions of Clause 26.8 apply (or would apply but for this provision) to the same 
circumstances, then the provisions of Clause 26.8 shall apply instead of this Clause 
25.4.]

25.5 The Authority shall comply with its obligations under the Transfer Regulations in 
respect of each Employee Transfer pursuant to this Agreement and Project Co shall 
comply, and shall procure that the relevant Service Provider shall comply, with its 
obligations (including without limitation the obligation under Regulation 13(4) of the 
Transfer Regulations) in respect of each Employee Transfer pursuant to this 
Agreement and each of the Authority and Project Co shall indemnify the other 
against any Direct Losses sustained as a result of any breach of this Clause 25.5 by 
the party in default.

Offer of Employment

25.6 If the Transfer Regulations do not apply to any person who is a Transferring 
Authority Employee, Project Co shall offer to, or shall procure the offer by the 
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relevant Service Provider to, each and every such employee, a new contract of 
employment commencing on the Relevant Service Transfer Date under which their 
terms and conditions including full continuity of employment shall not differ from 
those enjoyed by them immediately prior to the Relevant Service Transfer Date 
(except insofar as such terms and conditions relate to an occupational pension 
scheme).  This offer of employment shall be in writing, shall be open to acceptance 
for a period of not less than ten (10) Business Days and shall be made:

25.6.1 if it is believed that the Transfer Regulations will not apply to a person, not 
less than ten (10) Business Days before the Relevant Service Transfer 
Date,; or

25.6.2 if it is believed that the Transfer Regulations apply to a person but it is 
subsequently decided that the Transfer Regulations do not so apply, as 
soon as is practicable and in any event no later than ten (10) Business 
Days after that decision is known to Project Co.

25.7 Where any such offer as referred to in Clause 25.6 is accepted, the Authority shall 
indemnify and keep indemnified in full Project Co on the same terms and conditions 
as those set out in Clauses 25.20, 25.21, 25.22 and 25.25 of this Agreement as if 
there had been an Employee Transfer in respect of each and every Transferring 
Authority Employee who has accepted any such offer and the provisions of Clause 
25.12 shall apply in the event of any increase or decrease in the [Remuneration 
Costs and Reorganisation Costs].

25.8 Where any such offer as referred to in Clause 25.6 is accepted, Project Co shall act 
and shall procure that each relevant Service Provider shall act in all respects as if 
the Transfer Regulations had applied to each and every Transferring Authority 
Employee who has accepted any such offer and shall comply with Clause 26
(Pension Matters) of this Agreement in respect of each and every such employee 
who was immediately before the Relevant Service Transfer Date a Pensionable 
Authority Employee.

Provision of Information and Employment Costs

25.9 The Authority has supplied to Project Co the information, as at the date of this 
Agreement, which is contained in Section 1 (Employee Information) of Schedule 
Part 24 (Employment and Pensions) (the "“First Employee List"”) regarding the 
identity, number, age, sex, length of service, job title, grade and terms and 
conditions of employment of and other matters affecting each of those employees of 
the Authority and of any sub-contractor of the Authority who it is expected, if they 
remain in the employment of the Authority or of the sub-contractor of the Authority 
as the case may be until immediately before the Relevant Service Transfer Date, 
would be Transferring Employees but the Authority gives no warranty as to the 
accuracy or completeness of this information.

25.10 The Authority shall supply to Project Co an update of the First Employee List at 
three-monthly intervals from the date of this Agreement and an updated list shall 
also be provided ten (10) Business Days before each Relevant Service Transfer 
Date.  The Authority shall also supply to Project Co within five (5) Business Days 
after each Relevant Service Transfer Date information, which was correct as at that 
Relevant Service Transfer Date, in respect of the Transferring Employees on all the 
same matters as should be provided in the First Employee List.  This list is the 
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"“Final Employee List"” and where there is more than one Relevant Service 
Transfer Date the "“Final Employee List"” means each list so prepared in respect 
of each Servicethe Services and at each Relevant Service Transfer Date.  The 
Authority gives and shall give no warranty as to the accuracy or completeness of 
any information contained in any update of the First Employee List or in the Final 
Employee List.

25.11 Project Co has provided to the Authority, and the Authority has agreed, the details 
set out in the Section 3 (Proposed Workforce Information) of Schedule Part 24 
(Employment and Pensions) which show, in respect of each of the Services, the 
following information:

25.11.1 the workforce which Project Co proposes to establish to provide the 
Services (the "“Proposed Workforce"”) classified by reference to grade, 
job description, hours worked, shift patterns, pay scales, rates of pay and 
terms and conditions;

25.11.2 the monthly costs of employing the Proposed Workforce.  These costs 
(the "“Remuneration Costs”) have been calculated on the basis of 
(amongst other things) the information contained in the First Employee 
List;

25.11.3 the costs, including any lump sum payments, which Project Co has 
allowed for the purposes of any reorganisation which may be required to 
establish the Proposed Workforce or a workforce which is as close as 
reasonably practicable to the Proposed Workforce (including but not 
limited to costs associated with dismissal by reason of redundancy or 
capability and costs of recruitment.  These costs (the "“Reorganisation 
Costs”) have been calculated by Project Co and the Service Providers on 
the basis of (amongst other things) the information contained in the First 
Employee List. 

25.12 If at any time (including, for the avoidance of doubt, after the submission of the Final 
Employee List) the Remuneration Costs and/or the Reorganisation Costs require to 
be adjusted on account of any differences between the information contained in the 
First Employee List and that contained in the Final Employee List, or on account of 
any inaccuracies in or omissions from the information contained in the First 
Employee List or the Final Employee List then (subject to Clauses 25.13, 25.14 and 
25.15) there shall be a corresponding adjustment to the Annual Service Payments
to compensate for any such difference.

25.13 If the circumstances described in Clause 25.12 arise:

25.13.1 in circumstances where there are more Transferring Employees than 
shown on the Final Employee List then the parties shall discuss the 
implications for the provision of the Services, and the implementation of 
the Authority Policy relating to change; 

25.13.2 Project Co and the relevant Service Provider shall take all reasonable 
steps to mitigate any additional costs and any adjustment to the Annual 
Service Payments shall be calculated as if they had done so.
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25.14 In calculating any adjustment which shall be made to the Annual Service Payments 
pursuant to Clause 25.12:

25.14.1 no account shall be taken of a decrease in the [Remuneration Costs or 
Reorganisation Costs] to the extent that it arises from a reduction in the 
number of Transferring Employees or their whole time equivalent [such 
that there are, immediately after the Relevant Service Transfer Date, 
fewer suitably qualified persons available than are required in order to 
establish the Proposed Workforce];

25.14.2 to avoid double counting, no account shall be taken of any change to the 
[Remuneration Costs or the Reorganisation Costs] to the extent that 
Project Co has been or will be compensated as a result of any indexation 
of the Annual Service Payments under this Agreement;

25.14.3 to avoid doubt any changes in costs which fall to be dealt with under 
Clause 25.12 and which arise from a Change in Law shall be dealt with in 
accordance with the provisions of Clause 25.12 and shall not be taken into 
account for the purposes of Clause 32 (Changes in Law);

25.14.4 no adjustments under Clause 25.12 shall be made in respect of 
overpayments made by Project Co or a Service Provider to Transferring 
Employees which arise from reliance on the Final Employee List to the 
extent that Project Co or the Service Provider is unable to correct 
overpayments in respect of continuing employment having taken 
reasonable steps to do so;

25.14.5 if there are underpayments by Project Co or a Service Provider to 
Transferring Employees, whether claimed or established as unlawful 
deductions from wages or as a breach of contract, which arise from 
reliance on the Final Employee List, there shall be an immediate increase 
to the Annual Service Payments in respect of all such liabilities of Project 
Co or the Service Provider for all such underpayments which are 
retrospective (save that any such liabilities which relate to the period prior 
to the Relevant Service Transfer Date shall be dealt with in accordance 
with Clauses 25.20 or 25.21) and an appropriate increase in respect of 
such liabilities of Project Co which represent ongoing costs but this 
provision shall not apply to any underpayment relating to an Equal Pay 
Ruling (which underpayment shall be dealt with in accordance with Clause 
25.25).

To the extent that it is appropriate to do so, in order to ensure that the parties are 
treated fairly and reasonably, a lump sum payment may be made in place of some 
or all of any adjustment referred to above which would otherwise have been 
required to the Annual Service Payments.

25.15 Either party may propose an adjustment to the Annual Service Payments pursuant 
to Clause 25.12 by giving not less than ten (10) Business Days notice to the other.  
Each party will provide or procure the provision to the other on an open book basis 
access to any information or data which the other party reasonably requires for the 
purpose of calculating or confirming the calculation of any adjustment pursuant to 
Clause 25.12.
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25.16 In relation to all matters described in Clause 25.13, Project Co and the Authority 
shall, and Project Co shall procure that the relevant Service Provider shall, 
co-operate with the other or others and take all reasonable steps to mitigate any 
costs and expenses and any adverse effect on industrial or employee relations. 

25.17 The Authority shall and Project Co shall, and Project Co shall procure that each and 
every Service Provider shall, take all reasonable steps, including co-operation with 
reasonable requests for information, to ensure that each and every Employee 
Transfer pursuant to this Agreement takes place smoothly with the least possible 
disruption to the services of the Authority including the Services and to the 
employees who transfer.

25.18 The Authority shall and shall procure if it has the contractual or legal powers to do so 
and shall otherwise use all reasonable endeavours to procure that every relevant 
sub-contractor of the Authority shall supply to Project Co no later than five (5) 
Business Days prior to the Relevant Service Transfer Date true copies of its 
Recognition Agreement(s) and Project Co shall and shall procure that each and 
every Service Provider shall in accordance with the Transfer Regulations recognise 
the trade unions representing Transferring Employees (as relevant to each Service 
Provider) after the transfer to the same extent as they were recognised by the 
Authority or the relevant sub-contractor before the Relevant Service Transfer Date.

25.19 Project Co shall procure that, on each occasion on which the identity of a Service 
Provider changes pursuant to this Agreement, in the event that there is an 
Employee Transfer, the new Service Provider shall in accordance with the Transfer 
Regulations recognise the trade unions representing the employees whose 
contracts of employment transfer to the new Service Provider to the same extent as 
they were recognised before the change of identity of the Service Provider in 
respect of the provision of the Services at the Authority’s premises. 

Authority Indemnities

25.20 The Authority shall indemnify and keep indemnified in full Project Co (for itself and 
for the benefit of each relevant Service Provider) against all emoluments and all 
other contractual or statutory payments due to any Transferring Authority Employee, 
or former employee of the Authority in respect of his or her employment by the 
Authority or its termination by the Authority which relate to any period of employment 
prior to or on the Relevant Service Transfer Date even if the liability to make any 
such payment does not arise until on or after the Relevant Service Transfer Date 
(which shall include any backdated pay award by the Authority), and against all 
income tax and pension and national insurance contributions payable thereon.

25.21 Insofar as Clause 25.20 does not apply, the Authority shall indemnify and keep 
indemnified in full Project Co against all Direct Losses sustained by Project Co in 
consequence of any liability which transfers to Project Co or a Service Provider in 
accordance with the Transfer Regulations and/or the Acquired Rights Directive in 
relation to any Transferring Authority Employee or former employee of the Authority 
in respect of his or her employment by the Authority or its termination by the 
Authority which arises as a result of any act or omission by the Authority occurring 
before or on the Relevant Service Transfer Date.  The provisions of this Clause 
25.21 and of Clause 25.20 shall not apply in respect of any claim that the terms and 
conditions of employment relating to Pay of Transferring Authority Employees 
contravene the Equal Pay Legislation including but not limited to any claim in 
respect of an Equal Pay Ruling.
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25.22 Where any liability in relation to any Transferring Authority Employee, or former 
employee of the Authority in respect of his or her employment by the Authority or its 
termination which transfers in whole or part in accordance with the Transfer 
Regulations and/or the Acquired Rights Directive arises partly as a result of any act 
or omission occurring on or before the Relevant Service Transfer Date and partly as 
a result of any act or omission occurring after the Relevant Service Transfer Date, 
the Authority shall indemnify and keep indemnified in full Project Co against only 
such part of the Direct Losses sustained by Project Co in consequence of the liability 
as is reasonably attributable to the act or omission occurring before the Relevant 
Service Transfer Date.

25.23 The indemnities contained in Clause 25.20 and Clause 25.21 shall apply as if 
references in those Clauses to any Transferring Authority Employee also included a 
reference to any Transferring Private Sector Employee to the extent that the 
Authority recovers any sum in respect of the subject matter of those indemnities 
from any sub–-contractor of the Authority under any indemnity or other legal 
entitlement it has against such sub-contractor.  The Authority undertakes that it will 
use all reasonable endeavours to recover any sums under any such entitlement as 
is mentioned in this Clause 25.23.

25.24 To avoid doubt, nothing in Clauses 25.20 or 25.21 shall impose any liability upon the 
Authority for any part of any statutory or contractual redundancy payment to any 
Transferring Employee which is payable as a result of any termination of 
employment of a Transferring Employee occurring after the Relevant Service 
Transfer Date.

25.25 If there is an Equal Pay Ruling relating to any Transferring Authority Employees the 
Authority shall indemnify Project Co and keep Project Co indemnified (for itself and 
for the benefit of each relevant Service Provider) against all loss, damages, injury, 
claims, costs, liabilities and expenses (including legal expenses) arising out of or in 
connection with the Equal Pay Ruling.  Project Co will not be entitled to the benefit of 
this indemnity in respect of an Equal Pay Adjustment which is dealt with in Clause 
25.26 below.

25.26 Following each Equal Pay Adjustment the Annual Service Payments shall be 
adjusted by operation of Clause 34.2.1(e) to reflect the additional cost to the Project 
Co and/or the Service Provider of employment of the Transferring Authority 
Employee.

25.27 To avoid doubt, Clause 49.3 applies to the indemnities under Clauses 25.20, 25.21, 
25.22 and 25.25.

Compliance with Law and Authority Policies

25.28 Project Co  shall comply and shall procure that each Service Provider and all 
persons employed or engaged by a Service Provider in connection with the 
provision of any Service shall comply at all times with the Law on health and safety 
at work and on anti-discrimination and equal opportunities.

25.29 Project Co shall procure that each Service Provider takes all reasonable steps to 
procure that all persons including any employed or engaged by a Service Provider in 
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connection with the provision of any Service shall, so far as applicable, comply with 
the Authority Policies as regards health and safety at work (including the Authority 
Policy regarding smoking) and with those relating to anti-discrimination and equal 
opportunities (including those relating to harassment).  Project Co also shall take 
and shall procure that every Service Provider shall take all such steps as the 
Authority may reasonably require, which shall include co-operation with action 
proposed or taken by the Authority, to ensure that the Authority complies with its 
duty under section 3(1) Health and Safety at Work Act 1974 regarding the conduct 
of the undertaking of the Authority. 

25.30 The Project Co shall or shall procure that it and/or any relevant Service Provider to 
whom any Transferring Authority Employees transfer under an Employee Transfer 
shall:

25.30.1 ensure that all individuals (including Transferring Authority Employees) 
employed or engaged from time to time in the provision of the Services 
(“Assigned Employees”) are engaged on terms and conditions of 
employment which are no less favourable overall than those applying to 
the Transferring Authority Employees;

25.30.2 subject to Clause 25.30.1 ensure that the terms and conditions offered to 
any new employees who are being employed or engaged in the provision 
of the Services are offered after full consultation with the representatives 
of any recognised trade union of the Assigned Employees or, in the event 
that there is no recognised trade union for the Assigned Employees, with 
other elected representatives of such Assigned Employees;

25.30.3 subject to Clauses 25.30.1 and 25.34, ensure that any changes to the 
terms and conditions of the Assigned Employees are achieved after full 
consultation with the representatives of any recognised trade union of 
such Assigned Employees or, in the event that there is no recognised 
trade union for such Assigned Employees, with other elected 
representatives of such Assigned Employees;

25.30.4 use all reasonable endeavours to promote and conduct fair employment 
practices and best practice in relation to health and safety and equal 
opportunities and maintain a constructive approach to employee relations, 
including to the question of trade union recognition;

25.30.5 support any government sponsored review of any guidelines, 
recommendations or requirements in relation to public private 
partnerships in Scotland and that Project Co shall provide (and shall 
procure that any Service Provider shall provide) the Authority with all such 
advice, information or other support as it shall require to enable it to assist 
any such reviews;

25.30.6 provide in writing to the Authority immediately upon a request from the 
Authority, subject to its obligations relating to data protection and 
confidentiality, all such information or documentation as the Authority may 
require acting reasonably to enable it to review and monitor the extent to 
which the Project Co (or any Service Provider) complies with the 
conditions set out in the document “Public Private Partnerships in 
Scotland – Protocol and Guidance Concerning Employment Issues” (or 
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any such similar protocol, requirements or guidance issued and with which 
the Authority, Project Co or any Service Provider may be required to 
comply) and in this Clause 25.30 throughout the period of this Agreement.  
Such information may include (but shall not be limited to) information 
relating to:-

(a) the management arrangements for the Assigned Employees;

(b) the pay, terms and conditions of the Assigned Employees, 
including details of the pension arrangements for Assigned 
Employees;

(c) the variety of workforce training and development opportunities 
available to the Assigned Employees;

(d) the framework for and conduct of employee relations relating to 
the Assigned Employees, including the employer’s approach to 
trade union recognition and facilities;

(e) the health and safety, equal opportunities or other employment 
related procedures relating to the Assigned Employees;

25.30.7 provide to the Authority as soon as reasonably practicable any further 
information or documentation in its possession or under its control (or 
which it can reasonably obtain) which updates any information or 
documentation provided in accordance with Clause 25.30.6 above;

25.30.8 warrant that the information provided to the Authority in accordance with 
Clauses 25.30.6 and 25.30.7 above will be full, complete and accurate;

25.30.9 indemnify the Authority and keep the Authority indemnified in full against 
all costs, claims, liabilities or expenses (including legal expenses) suffered 
or incurred by the Authority which relate to or arise out of any breach by
the Project Co (or any Service Provider) of any of the provisions of 
Clauses 25.30.6 and 25.30.7 above;

25.30.10 indemnify the Authority and keep the Authority indemnified in full from and 
against any cost, claims, liabilities and expenses (including legal 
expenses) suffered or incurred by the Authority which relate to or arise out 
of any act or omission by the Project Co or any Service Provider or any 
other event or occurrence in each case on or after the Relevant Service 
Transfer Date up to but not including the date of expiry or termination of 
this Agreement (including, without prejudice to the foregoing generality, in 
relation to negligence claims by any Transferring Authority Employee or 
third party, unfair dismissal, redundancy, unlawful discrimination, breach 
of contract, unlawful deduction of wages and, subject to Clauses 25.25 
and 25.26, equal pay).

Project Co Indemnities
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25.31 Project Co shall indemnify and keep indemnified in full the Authority and, at the 
Authority’'s request, each and every service provider who has or shall provide any 
service equivalent to any of the Services against:

25.31.1 claims in respect of all emoluments and all other contractual or statutory 
payments unpaid by Project Co or a Service Provider to any person 
entitled to such payments from Project Co or a Service Provider who is or 
has been employed or engaged by Project Co or any Service Provider in 
connection with the provision of any of the Services which relate to any 
period of employment or engagement with Project Co or any Service 
Provider on or after the Relevant Service Transfer Date but on or prior to 
the date of expiry or termination of this Agreement, and all income tax and 
pension and national insurance contributions payable thereon; and

25.31.2 insofar as Clause 25.31.1 does not apply, all Direct Losses incurred by the 
Authority as a result of any claim against the Authority in respect of any 
liability to any person who is or has been employed or engaged (whether 
as a consequence of the Transfer Regulations or of the provisions of this 
Clause 25 (TUPE and Employment Matters)) by Project Co or any Service 
Provider in connection with the provision of any of the Services, where 
such claim arises as a result of any act or omission of Project Co or the 
Service Provider occurring after the Relevant Service Transfer Date and 
on or before the expiry or termination of this Agreement;

BUT the indemnities in Clauses 25.3125.31.1 and 25.31.2 shall not apply:

(a) in respect of any sum for which the Authority is obliged to 
indemnify Project Co or a relevant Service Provider pursuant to 
Clause 25.20 or 25.21 or as a result of any adjustment to the 
Annual Service Payments in accordance with Clause 25.12; or 

(b) to the extent that the claim arises from a wrongful act or 
omission of the Authority.

25.32 Clause 49.3 (Conduct of Claims) of this Agreement shall apply where any claim is 
made in respect of the indemnities given by Project Co under Clause 25.31 .25.31.

Position on expiry or earlier termination of this Agreement 

25.33 On the expiry or earlier termination of this Agreement, the Authority and Project Co 
agree that it is their intention that the Transfer Regulations shall apply in respect of 
the provision thereafter of any service equivalent to a Service but the position shall 
be determined in accordance with the Law at the date of expiry or termination as the 
case may be and this Clause is without prejudice to such determination.

25.34 Project Co shall not, and shall procure that no Service Provider shall, make any 
material change to the terms and conditions of employment of any person employed 
in the provision of any Service, transfer any person employed in the provision of any 
Service to another part of its business, or materially increase or decrease the 
number of such persons:
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25.34.1 within the period of twelve months immediately preceding the expiry of this 
Agreement,; or

25.34.2 within the period of twelve months before the termination of this 
Agreement or, if shorter, during the period of notice of termination 

without the Authority’'s consent (which shall not be unreasonably withheld), except if 
such change is required by Law.

25.35 If the Transfer Regulations do not apply on the expiry or earlier termination of this 
Agreement, the Authority shall ensure that each new provider of a service 
equivalent to a Service on or after the expiry or earlier termination of this Agreement 
(including the Authority) shall offer employment to the persons employed by Project 
Co or a Service Provider in the provision of the Service immediately before the 
expiry or earlier termination of this Agreement and shall indemnify Project Co or a 
Service Provider for Direct Losses any of them may suffer or incur as a result of its 
failure to do so, and for any costs, claims or liabilities for redundancy payments 
(whether statutory or contractual).

25.36 If an offer of employment is made in accordance with Clause 25.35 the employment 
shall be on the same terms and conditions as applied immediately before the expiry 
or earlier termination of this Agreement including full continuity of employment, 
except that the Authority or other new service provider may at its absolute discretion 
not offer such terms and conditions if there has been any change to the terms and 
conditions of the persons concerned in breach of Clause 25.34.

Staff Records

25.37 The Authority shall, subject to the requirements of the Law, deliver to Project Co as 
soon as reasonably practicable after the Relevant Service Transfer Date all those 
records relating to the Transferring Employees which were in its possession or 
under its control at the Relevant Service Transfer Date, which shall include all such 
records relating to competence, qualifications and training.

25.38 The Authority gives no warranty as to the accuracy or completeness of any records 
referred to in Clause 27.4 except that it warrants that it has maintained all those 
records relating to the Transferring Authority Employees as it is required by Law to 
maintain to the extent which the Law requires.

25.39 Project Co shall procure that there shall be provided to each Transferring Authority 
Employee who was employed by the Authority immediately before the Relevant 
Service Transfer Date rights in respect of employment on or after the Relevant 
Service Transfer Date equivalent to those to which the employee would have been 
entitled under the NHS (Scotland) (Injury Benefit) Regulations 1998 as amended 
from time to time had he remained in the Authority’s employment.

26. PENSION MATTERS

26 PENSIONS
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26.1 [Project Co shall procure that each Pensionable Authority Employee shall be offered 
membership of a pension scheme for future service operated by Project Co (or the 
relevant Service Provider), on the Relevant Service Transfer Date, which has been 
certified by the Government Actuary’s Department as broadly comparable to the 
NHS Pension Scheme assessed following the principles set out in the Statement of 
Practice issued by the Government Actuary’s Department as current at the time.

26.2 Project Co shall ensure that a certificate from the Government Actuary’s 
Department referred to in Clause 26.1 for each relevant pension scheme shall be 
delivered to the Authority on or before signature of this Agreement and shall provide 
confirmation that the certificate remains in force three months before each Relevant 
Service Transfer Date in respect of each Pensionable Authority Employee who is to 
be offered membership of the pension scheme to which the certificate relates.

26.3 The Authority shall provide Project Co with such information as it (or its Service 
Providers) may reasonably require in relation to the NHS Pension Scheme to enable 
Project Co (or its Service Providers) to submit a proposal to the Government 
Actuary’s Department to assess the comparability of Project Co’s (or the relevant 
Service Provider’s) pension scheme. The Authority may (at its option) provide such 
information directly to the Government Actuary’s Department.  Project Co shall (and 
it shall procure that its Service Providers shall) provide such documentation as is 
required to enable the Government Actuary’s Department to consider the question 
of comparability including, but not necessarily limited to, the Trust Deed and Rules 
of any scheme operated by Project Co and its Service Providers, the latest actuarial 
valuation report, the latest trustees’ report and accounts together with a statement 
giving details of the increases in pensions in payment and deferred pensions in each 
of the last ten years and details of any area where the trustees will operate 
discretion to improve benefits.

26.4 All costs incurred in obtaining a certificate of broad comparability from the 
Government Actuary’s Department shall be borne by Project Co.

26.5 Where the employment of any Pensionable Authority Employee is transferred on a 
second and/or subsequent occasion on a change of Service Provider during the 
subsistence of this Agreement, Project Co shall procure each Pensionable Authority 
Employee who is a member of, or eligible for membership of, the outgoing Service 
Provider’s pension scheme shall be offered membership of a pension scheme 
operated by the incoming Service Provider which, as a minimum:

26.5.1 for future service offers the benefits which enabled any preceding Service 
Provider’s pension schemes of which that Pensionable Authority 
Employee was a member (or was eligible to be a member) to be certified 
as being broadly comparable in accordance with the provisions of Clauses 
26.1 to 26.3 inclusive; and

26.5.2 in respect of accrued benefits meets the requirements for bulk transfer 
agreements contained in Clause 26.6.

26.6 Project Co shall procure that each relevant pension scheme of which any 
Pensionable Authority Employee becomes a member, whether on initial transfer of 
their employment from the Authority to the Service Provider or on a second or 
subsequent transfer, shall, on the initial transfer, be able to accept and (subject to 
one or more Pensionable Authority Employees making the necessary election and 
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in consideration of the payment of Transfer Values but otherwise without condition), 
shall accept bulk transfers from the NHS Pension Scheme, or, on a second or 
subsequent transfer, from any relevant pension scheme of a Service Provider of 
which that Pensionable Authority Employee has become a member, in respect of 
benefits which that Pensionable Authority Employee has accrued in the NHS 
Pension Scheme or subsequent relevant pension scheme.  The assumptions terms 
which the parties have agreed shall apply with respect to the calculation of Transfer 
Values from the NHS Pension Scheme (the "“Initial Bulk Transfer Terms"”) are 
set out in Section 2 (Bulk Transfer Assumptions) of Schedule Part 24 (Employment 
and Pensions).  In respect of second and subsequent transfers, the terms which 
shall apply with respect to the calculation of Transfer Values shall be such as shall 
provide Transfer Values which are not less than the Transfer Values which would 
result from applying the Initial Bulk Transfer Terms.   

26.7 The Authority shall have the right, but not the obligation, on any second or 
subsequent transfer, to request the Government Actuary’s Department to certify, in 
respect of any relevant pension scheme, that the requirements of Clauses 26.5 and 
26.6 have been met. Project Co shall (and it shall procure that its Service Providers 
shall) provide all such documentation as is required to enable the Government 
Actuary’s Department to make the necessary assessment.

26.8 Notwithstanding the provisions of Clause 25.4 Project Co shall procure that there 
shall be provided for each Pensionable Authority Employee, as far as practicable, 
on termination of employment on or after the Relevant Service Transfer Date, and 
on or before the Termination Date, rights which replicate those to which the 
employee would have been entitled under the NHS Superannuation Scheme 
(Scotland) Regulations 1995 and the NHS (Compensation for Premature 
Retirement) (Scotland) Regulations 2003 as amended from time to time had he 
remained in Authority employment or if any such Employee cannot be given in any 
respect such equivalent rights he shall be provided with compensation which is 
broadly comparable or of equivalent value to the lost entitlement.

26.9 Project Co shall procure that any persons who may be employed by Project Co or by 
a Service Provider at any time during the subsistence of this Agreement who are not 
Pensionable Authority Employees but who are nevertheless wholly or substantially 
engaged in the provision of any of the Services shall be offered membership of the 
broadly comparable pension scheme operated by Project Co (or the relevant 
Service Provider) pursuant to Clause 26.1 or Clause 26.5, as applicable, on the 
same basis as the relevant Pensionable Authority Employees.]

27 27. SITE SECURITY AND PERSONNEL ISSUES

Access

27.1 The Authority shall have the right to refuse admittance to, or order the removal from, 
the Facilities of any person employed by (or acting on behalf of) Project Co, any 
Project Co Party or any sub-contractor whose presence, in the reasonable opinion 
of the Authority, is likely to have a material adverse effect on the provision by the 
Authority of the relevant Authority Services at the Facilities or who is not a fit and 
proper person to be in the Facilities.
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27.2 Action taken under Clause 27.1 shall forthwith be confirmed in writing by the 
Authority to Project Co and, to avoid doubt, shall not relieve Project Co of any of its 
obligations under this Agreement.

27.3 If and when so directed in writing by the Authority, Project Co shall within twenty (20) 
Business Days provide a list of the names and addresses of all persons it expects 
may require admission in connection with this Agreement, to any premises occupied 
by the Authority, specifying the capacities in which those persons are concerned 
with this Agreement and giving such other particulars as the Authority may 
reasonably require. 

27.4 The decision of the Authority as to whether any person is to be refused admission 
shall be final and conclusive.

Authority Policies

27.5 Project Co shall, and shall procure that all Project Co Parties shall, comply at all 
times with the Authority Policies.

27.6 The Authority shall notify Project Co of any proposed change to the Authority 
Policies as soon as practicable (and, in any event, prior to such change taking 
effect) and consult with Project Co.  Subject to Clause 27.7, such change shall take 
effect as a Change in accordance with Schedule Part 16 (Change Protocol).

27.7 The Authority may, at its sole option, notify Project Co that Project Co shall not be 
obliged to comply with any change to any Authority Policy and that Project Co 
should continue to comply with the relevant Authority Policy prior to any change in 
which case such change shall not take effect as a Change in accordance with 
Schedule Part 16 (Change Protocol).

Resources and training

27.8 Project Co shall procure that:

27.8.1 there shall at all times be a sufficient number of staff (including all relevant 
grades of supervisory staff) engaged in the provision of the Services with 
the requisite level of skill and experience.  To avoid doubt, this obligation 
shall include ensuring that there are sufficient staff to cover periods of 
holiday, sickness, other absence, and anticipated and actual peaks in 
demand for each of the Services; and

27.8.2 all staff receive such training and supervision as is necessary to ensure 
the proper performance of this Agreement and compliance with all health 
and safety rules, procedures and requirements[;

provided that Project Co shall not be in breach of its obligations under this Clause 
27.8 to the extent that such breach is caused or contributed to by the Authority 
failing to comply with its obligations under Clause 27.9.27.9].

Page 3564

A43230746



20\23835991.6\co12

56

27.9 [The Authority agrees to permit and arrange for any person who in the event that he 
or she remains in the employment of the Authority as at the Relevant Service 
Transfer Date will be a Transferring Authority Employee to receive training and to 
make familiarisation visits to the Facilities (all as reasonably requested by Project 
Co and in such manner as to ensure that there is no material adverse effect on the 
operations of the Authority as a result of the same).]

Convictions and disciplinary action

27.10 Project Co (to the extent permitted by Law) shall procure that all potential staff or 
persons performing any of the [Project Operations] ([other than [Transferring 
Authority Employees] as confirmed by the Authority whose duties do not thereafter 
change so that they may reasonably be expected to have access to children, the 
elderly and/or vulnerable adults in the course of their employment or engagement) 
who may reasonably be expected in the course of their employment or engagement 
to have access to children, the elderly and/or vulnerable adults:

27.10.1 are questioned concerning their Convictions; and

27.10.2 only in the case of potential staff who may reasonably be expected in the 
course of their employment to have access to children, the elderly and/or 
vulnerable adults, are required to complete an enhanced Disclosure 
Scotlanda [Protecting Vulnerable Groups Scheme] form.

27.11 Project Co shall procure that no person who discloses any Convictions, or who is 
found to have any Convictions following the completion of an enhanced Disclosure 
Scotland check, in either case of which Project Co or a Service Provider is aware or 
ought to be aware is employed or engaged in the provision of the [Project 
Operations] without the Authority’s prior written consent (such consent not to be 
unreasonably withheld or delayed).

27.12 Project Co shall procure that the Authority is kept advised at all times of any person 
employed or engaged by Project Co or any Service Provider in the provision of any 
of the [Project Operations] who, subsequent to his/her commencement of such 
employment or engagement, receives a Conviction of which Project Co or a Service 
Provider becomes aware or whose previous Convictions become known to Project 
Co or a Service Provider.

27.13 The Authority’s Representative (acting reasonably) may instruct Project Co to 
procure that appropriate disciplinary action is taken against any employee of Project 
Co or any Sub-Contractor (in accordance with the terms and conditions of 
employment of the employee concerned) who misconducts himself or is 
incompetent or negligent in his duties or whose presence or conduct on the Site or 
at work is otherwise considered by the Authority’s Representative (acting 
reasonably) to be undesirable.  The Authority shall co-operate with any such 
disciplinary proceedings and shall be advised in writing by Project Co of the 
outcome.

27.14 Project Co shall procure that there are set up and maintained, by it and by all 
Service Providers, personnel policies and procedures covering all relevant matters 
(including discipline, grievance, equal opportunities and health and safety).  Project 
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Co shall procure that the terms and the implementation of such policies and 
procedures comply with Law and Good Industry Practice and that they are 
published in written form and that copies of them (and any revisions and 
amendments to them) are forthwith issued to the Authority.

Management

27.15 [Project Co shall consult with the Authority in relation to the selection procedure for 
Project Co’s Facility Manager and such person shall not be appointed (or replaced) 
without the prior written consent of the Authority (such consent not to be 
unreasonably withheld or delayed)].]

27.16 Project Co shall provide, and shall procure that all Service Providers provide, to the 
Authority upon request details of their respective management organisations.

Lists and Records

27.17 Project Co shall procure that the Authority’s Representative shall at all reasonable 
times have access to all material details in respect of all employees of Project Co or 
any Service Provider engaged in the provision of the Services including numbers 
and categories of staff employed to perform the Services and including in respect of 
each such employee:

27.17.1 details of qualifications; and

27.17.2 details of training undertaken by the employee.

Health Requirements

27.18 [Project Co shall procure that all potential employees or persons who may otherwise 
perform any of the Services (other than Transferring Authority Employees) undergo 
pre-employment health screening (including a medical examination if necessary) by 
a qualified occupational health professional to establish in each case that the 
relevant person is medically fit for his proposed tasks in the provision of any 
Servicethe Services and that he does not pose at that time any danger to the health 
of other persons (provided that Project Co is not required to procure compliance with 
an obligation which contravenes the Equality Act 2010) and Project Co shall also 
procure (to the extent permitted by Law) that all persons employed or engaged in 
the provision of any Servicethe Services shall undergo such medical screening 
examination or treatment and provide such information during the currency of this 
Agreement when reasonably requested to do so by the Authority as required to 
ensure that the Authority is able to comply with relevant legal obligations in respect 
of the health of Authority staff, patients or visitors to Authority premises.]

27.19 To the extent permitted by Law, records of all screenings, examinations or 
treatments referred to in this Clause 27 (Site Security and Personnel Issues) shall 
be held by Project Co on behalf of and as agent for the Authority and produced 
(subject to requirements under the Law) for inspection upon request by the 
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Authority’s Representative provided that no such inspection shall take place unless 
each staff member has given his or her written consent to such inspection.

27.20 Project Co shall (to the extent permitted by Law) procure that the Authority shall be 
informed upon reasonable request by the Authority of the outcome of each and 
every medical screening examination or treatment referred to in Clause 27.18 with 
reference to the purpose of the screening, examination or treatment concerned and 
shall receive all such other information referred to in Clause 27.18 subject to 
requirements under the Law.

27.21 The Authority’s Representative may (acting reasonably) refuse admittance to or 
order the removal from the Authority’s premises of any person employed or 
engaged in the provision of any Servicethe Services whose presence poses or is 
reasonably believed to pose a risk to the health of Authority staff, patients or visitors 
and such action, which shall forthwith be confirmed in writing by the Authority, shall 
not relieve Project Co of any of its obligations under this Agreement.

28 28. STOCKS CONSUMABLES, MATERIALS AND EQUIPMENT

Standards

28.1 All goods, equipment, consumables and materials which are to be used in the 
provision of the Services shall be of satisfactory quality.

28.2 Project Co shall ensure that the goods, equipment, consumables and materials 
used by it or any Sub-Contractor in connection with the provision of any of the 
Services (each as a distinct and separate obligation) are:

28.2.1 maintained in a safe, serviceable and clean condition in accordance with 
Good Industry Practice;

28.2.2 of the type specified in the Service Level Specification and/or the Method 
Statements (where appropriate); and

28.2.3 in compliance with any relevant rules, regulations, codes of practice 
and/or British or European Standards,  

and shall, as soon as practicable after receiving a request from the Authority's 
Representative, supply to the Authority's Representative evidence to demonstrate 
its compliance with this Clause 28.2.

28.3 Project Co shall procure that sufficient stocks of goods, consumables, equipment 
and materials are held in order to comply with its obligations under this Agreement.

Hazardous substances and materials

Page 3567

A43230746



20\23835991.6\co12

59

28.4 Project Co shall not install, keep or use in or on the Facilities any materials, 
equipment or apparatus the installation, keeping or use of which is likely to cause (or 
in fact causes):

28.4.1 material damage to the Facilities;

28.4.2 dust, noise or vibration constituting a nuisance to the owners and/or 
occupiers of any property adjoining or near to the Facilities; or

28.4.3 the generation, accumulation or migration of any hazardous substance in 
an unlawful manner whether within or outside the Facilities,

and shall use all reasonable endeavours to ensure (by directions to staff and 
otherwise) that all materials, equipment or apparatus in or on the Facilities is 
operated so as to minimise noise and vibration likely to cause annoyance or 
disturbance and the unlawful generation or migration of any hazardous substance.

28.5 Project Co shall not bring in or on to (or keep or maintain in or on) the Facilities any 
hazardous materials or equipment without the prior written consent of the Authority 
and unless Project Co has complied with all relevant Law.

28.6 Without prejudice to the generality of its obligations, Project Co shall:

28.6.1 procure that all hazardous materials and equipment used, by it or by a 
Sub-Contractor or used on behalf of any of them, or stored, by it or by a 
Sub-Contractor or stored on behalf of any of them, on the Site are kept in 
accordance with all relevant Law and Good Industry Practice, properly 
and securely labelled and stored, under appropriate supervision and used 
only by appropriately trained and competent staff; and

28.6.2 use all practicable and reasonable means to:

(a) prevent or counteract, to the satisfaction of the Authority's 
Representative, the unlawful emission of any such hazardous 
substance;

(b) avoid the unlawful discharge into any conducting media serving 
the Facilities of any hazardous substance;

(c) prevent the unlawful generation, accumulation or migration of 
any hazardous substance at or from the Facilities; and

(d) prevent any environmental claims arising or any circumstances 
arising likely to result in any environmental claims,
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in so far as any such hazardous substance is, or should be, under the 
control of Project Co pursuant to this Agreement.

28.7 The Authority shall:

28.7.1 procure that all hazardous materials and equipment used, by it or by any 
Authority Party or used on behalf of any of them, or stored, by it or by any 
Authority Party or stored on behalf of any of them, on the Site are kept in 
accordance with all relevant Law and Good Industry Practice, properly 
and securely labelled and stored, under appropriate supervision and used 
only by appropriately trained and competent staff; and

28.7.2 use all practicable and reasonable means to:

(a) prevent or counteract the unlawful emission of any such 
hazardous substance;

(b) avoid the unlawful discharge into any conducting media serving 
the Facilities of any hazardous substance;

(c) prevent the unlawful generation, accumulation or migration of 
any hazardous substance at or from the Facilities; and

(d) prevent any environmental claims arising or any circumstances 
arising likely to result in any environmental claims,

in so far as any such hazardous substance is, or should be, under the 
control of the Authority.

28.8 [The Authority shall] [Project Co] shall]:

28.8.1 [maintain] [maintain or procure that a Service Provider maintains] a 
COSHH register for the Facilities, which shall be up-to-date at all times;

28.8.2 ensure that a copy of the COSHH register is kept at the Facilities; and

28.8.3 ensure that a further copy of the COSHH register is given to [Project Co] 
[the Authority] [Project Co] as often as it is changed.
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PART 7: DELAY EVENTS, RELIEF EVENTS AND FORCE MAJEURE

29 29. DELAY EVENTS

29.1 If, at any time, Project Co becomes aware that there will be (or is likely to be) a delay 
in completion of the Works [relating to one or more Phases], Project Co shall 
forthwith give notice to the Authority's Representative to that effect specifying the 
relevant delay or impediment.  In relation to any such delay or impediment if the 
Authority's Representative is satisfied, or it is determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure), that such delay or impediment 
has arisen as a result of the occurrence of a Delay Event, then, subject to Clause 
29.2, the Authority's Representative shall allow Project Co an extension of time 
equal to the delay or impediment caused by such Delay Event (taking into account 
reasonably foreseeable consequences of the Delay Event) and shall revise the 
Completion Date [relevant Phase Completion Date(s)] accordingly but to avoid 
doubt, there shall be no extension to the Project Term as a result of any such delay 
or impediment.

29.2 If Project Co is (or claims to be) affected by a Delay Event:

29.2.1 it shall (and shall procure that the Project Co Parties shall) take and 
continue to take all reasonable steps to eliminate or mitigate the 
consequences of such an event upon the performance of its obligations 
under this Agreement and, where relevant, resume performance of its 
obligations affected by the Delay Event as soon as practicable; and

29.2.2 it shall neither be relieved from liability under this Agreement nor entitled 
to any extension of time for the purpose of Clause 29 (Delay Events) to the 
extent that it is delayed or impeded due to its failure (if any) to comply with 
its obligations under Clause 29.2.1 above.

29.3 For the purposes of this Agreement, a Delay Event means any of the following to the 
extent in each case that there will be (or is likely to be) a delay in completion of the 
Facilities [a Phase or Phases]:

29.3.1 the occurrence of a Qualifying Change (other than a Qualifying Change 
that is a Low Value Change) in relation to which it has been agreed or 
determined that the implementation of the Authority Change would delay 
the completion of the Facilities [the Phase(s)];

29.3.2 any breach by the Authority and/or any Authority Party of any of the 
Authority's express obligations under this Agreement to the extent in each 
case that any such breach is not caused, or contributed to, by Project Co 
or any Project Co Party;

29.3.3 the execution of works on the Site not forming part of this Agreement by 
the Authority or any contractors employed by the Authority;
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29.3.4 opening up of the Works pursuant to Clauses 13.3 to 13.7 (inclusive) 
where such Works are not subsequently found to be defective (unless it is 
agreed or determined in accordance with Schedule Part 20 (Dispute 
Resolution Procedure) that the opening up of the Works was reasonable 
in the light of other defects previously discovered by the Authority);

29.3.5 Force Majeure; 

29.3.6 a Relief Event; 

29.3.7 a Relevant Change in Law referred to in Clause 32.3.1 (Discriminatory 
Change in Law) and Clause 32.3.2 (Specific Change in Law)[; [or

29.3.8 the occurrence of circumstances deemed to be a Compensation Event 
pursuant to Clause 10.4].

29.4 Without prejudice to the generality of Clause 29 (Delay Events), Project Co shall 
give notice in writing to the Authority's Representative as soon as it (or the 
Contractor) can reasonably foresee a Delay Event occurring or, if the same is not 
reasonably foreseeable, as soon as it (or the Contractor) shall become aware of a 
Delay Event.  Project Co shall within [           ] Business Days after such notification, 
give further written details to the Authority's Representative which shall include:

29.4.1 a statement of which Delay Event the claim is based upon;

29.4.2 details of the circumstances from which the Delay Event arises;

29.4.3 details of the contemporary records which Project Co will maintain to 
substantiate its claim for extra time;

29.4.4 details of the consequences (whether direct or indirect, financial or 
non--financial) which such Delay Event may have upon completion of the 
Facilities [relevant Phase(s)] ; and

29.4.5 details of any measures which Project Co proposes to adopt to mitigate 
the consequences of such Delay Event.

29.5 As soon as possible but in any event within [          ]  Business Days of Project Co (or 
the Contractor) receiving, or becoming aware of, any supplemental information 
which may further substantiate or support Project Co's claim then, provided that the 
Completion Date [Phase Completion Date] has not otherwise already been revised 
pursuant to Clause 29.7, Project Co shall submit further particulars based on such 
information to the Authority's Representative.

29.6 The Authority's Representative shall, after receipt of written details under Clause 
29.3.7, or of further particulars under Clause 29.5, be entitled by notice in writing to 
require Project Co to provide such further supporting particulars as he may 
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reasonably consider necessary.  Project Co shall afford the Authority's 
Representative reasonable facilities for investigating the validity of Project Co's 
claim including, without limitation, on-siteonsite inspection.

29.7 Subject to the provisions of this Clause, the Authority's Representative shall revise 
the Completion Date [relevant Phase Completion Date(s)] in accordance with 
Clause 29.1 (Delay Events) as soon as reasonably practicable and in any event 
within [                    ] Business Days of the later of:

29.7.1 the date of receipt by the Authority's Representative of Project Co's notice 
given in accordance with Clause 29.4 and the date of receipt of any further 
particulars (if such are required under Clause 29.6), whichever is the later; 
and

29.7.2 the date of receipt by the Authority's Representative of any supplemental 
information supplied by Project Co in accordance with Clause 29.5 and 
the date of receipt of any further particulars (if such are required under 
Clause 29.6), whichever is the later.

If Project Co has failed to comply with the requirements as to the giving of notice 
under Clause 29.4, or has failed to maintain records or afford facilities for inspection 
to the Authority's Representative, then Project Co shall not be entitled to any 
extension of time (and the Completion Date [relevant Phase Completion Date(s)] 
shall not be revised) in respect of any period of delay by Project Co in giving notice 
or providing information under Clause 29.4 and/or to the extent that its failure to 
maintain records or afford facilities for inspection to the Authority’s Representative 
has prevented the Authority’s Representative from assessing the consequences of 
the Delay Event. 

29.8 If:

29.8.1 the Authority's Representative declines to fix a revised Completion Date 
[Phase Completion Date(s)]; or

29.8.2 Project Co considers that a different Completion Date [Phase Completion 
Date(s)] should be fixed; or

29.8.3 there is a disagreement as to whether a Delay Event has occurred,

then Project Co shall be entitled to refer the matter for determination in accordance 
with Schedule Part 20 (Dispute Resolution Procedure).

Compensation

29.9 If the Delay Event is a Compensation Event Project Co's sole right to compensation 
shall be as provided for in Clauses 29.11 to 29.13 inclusive.  To avoid doubt, no 
other Delay Event shall entitle Project Co to receive any compensation save as 
otherwise expressly provided in:
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29.9.1 Schedule Part 16 (Change Protocol) in the case of a Delay Event referred 
to in Clause 29.3.1 (subject always to the provisions of Clause 32 
(Changes in Law)); or 

29.9.2 Clause 32 (Changes in Law) in the case of a Delay Event referred to in 
Clause 29.3.7.29.3.7

29.10 For the purposes of Clause 29.9, a Compensation Event means:

29.10.1 any Delay Event referred to in Clause 29.3.2, Clause 29.3.3 or Clause 
29.3.4 for which, in each case, it has been agreed or determined pursuant 
to this Clause 29 (Delay Events) that Project Co is entitled to an extension 
of time; or

29.10.2 in the period prior to the Actual Completion Date [a Phase Actual
Completion Date], in circumstances where there is no delay in completion 
of the Facilities [relevant Phase] any breach by the Authority and/or any 
Authority Party of any of the Authority's express obligations under this 
Agreement to the extent that such breach is not caused, or contributed to, 
by Project Co or any Project Co Party[; [or

29.10.3 the occurrence of circumstances deemed to be a Compensation Event 
pursuant to Clause 10.4].

29.11 Subject to Clause 29.12, if it is agreed, or determined, that there has been a 
Compensation Event, and Project Co has incurred loss (including loss of revenue) 
and/or expense as a direct result of such Compensation Event, Project Co shall be 
entitled to such compensation as would place Project Co in no better or worse 
position than it would have been in had the relevant Compensation Event not 
occurred.  Project Co shall promptly provide the Authority's Representative with any 
additional information he may require in order to determine the amount of such 
compensation.

29.12 Project Co shall take all reasonable steps so as to minimise the loss and/or expense 
referred to in Clause 29.11 in relation to any Compensation Event and any 
compensation payable shall:

29.12.1 exclude any amounts incurred or to be incurred as a result of any failure of 
Project Co (or any Project Co Party) to comply with this Clause 29.12; and

29.12.2 be reduced by any amount which Project Co has recovered or will recover 
under any insurance policy (or would have recovered if it had complied 
with the requirements of this Agreement or of any policy of insurance 
required under this Agreement) which amount, to avoid doubt, shall not 
include any excess or deductibles or any amount over the maximum 
amount insured applicable to any such insurance policy.
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29.13 The amount of any compensation due to Project Co under Clause 29.11 shall be 
agreed between the parties or, failing agreement, determined pursuant to Schedule 
Part 20 (Dispute Resolution Procedure) and such compensation shall be payable:

29.13.1 in respect of compensation for a Compensation Event to the extent 
resulting in Capital Expenditure being incurred the Authority shall 
compensate Project Co for the actual Capital Expenditure incurred by 
Project Co within twenty (20) Business Days of its receipt of a written 
demand accompanied by a valid VAT invoice for the same by Project Co 
supported by all relevant information; and

29.13.2 in all other cases in accordance with Section 6 (Changing the Financial 
Model) of Schedule Part 16 (Change Protocol) as if a Relevant Event had 
taken place.

30 30. RELIEF EVENTS

30.1 For the purposes of this Agreement, subject to Clause 30.4, Relief Events mean any 
of the following events:

30.1.1 fire, explosion, lightning, storm, tempest, flood, bursting or overflowing of 
water tanks, apparatus or pipes, ionising radiation (to the extent it does not 
constitute Force Majeure), earthquake, riot or civil commotion;

30.1.2 failure by any statutory undertaker, utility company, local authority or other 
like body to carry out works or provide services;

30.1.3 accidental loss or damage to the Works and/or Facilities or any roads 
servicing the same;

30.1.4 without prejudice to any obligation of Project Co to provide stand--by 
power facilities in accordance with the Authority's Construction 
Requirements, the Service Level Specification, failure or shortage of 
power, fuel or transport;

30.1.5 blockade or embargo falling short of Force Majeure;

30.1.6 the discovery of fossils, antiquities and human remains requiring action in 
accordance with Clause 19 (Fossils and Antiquities); or

30.1.7 official or unofficial strike, lockout, go slow or other dispute in each case 
generally affecting the construction, building maintenance or facilities 
management industry (or a significant sector of that industry),

provided in each case that such event does not arise (directly or indirectly) as a 
result of any wilful act or default of the party claiming relief and/or (i) in the case of 
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Project Co claiming relief, any Project Co Party and (ii) in the case of the Authority 
claiming relief, any Authority Party.

30.2 Subject to Clauses 30.3 and 30.4, no right of termination shall arise under this 
Agreement by reason of any failure by a party to perform any of its obligations under 
this Agreement to the extent that such failure to perform occurs because of the 
occurrence of a Relief Event (and, to avoid doubt, and without prejudice to Clause 
30.9, unless expressly stated to the contrary in this Agreement, it is acknowledged 
that all other rights and obligations of the parties under this Agreement remain 
unaffected by the occurrence of a Relief Event).

30.3 Without prejudice to Project Co's rights under Clause 29 (Delay Events), Project Co 
shall only be relieved of its obligations under Clauses 12 (The Design, Construction 
and Commissioning Process), 13 (Right of Access of Authority's Representative), 
14 (Programme and Dates for Completion), 17 (Pre-Completion Commissioning 
and Completion) and 29 (Delay Events) by Delay Events in accordance with Clause 
29 (Delay Events).

Mitigation

30.4 Where a party is (or claims to be) affected by a Relief Event:

30.4.1 it shall take all reasonable steps to mitigate the consequences of such an 
event upon the performance of its obligations under this Agreement, 
resume performance of its obligations affected by the Relief Event as soon 
as practicable and use all reasonable endeavours to remedy its failure to 
perform; and

30.4.2 it shall not be entitled to rely upon the relief afforded to it pursuant to 
Clause 30.2 of this Agreement to the extent that it is not able to perform, or 
has not in fact performed, its obligations under this Agreement due to its 
failure (if any) to comply with its obligations under Clause 30.4.1 above.

30.5 The party claiming relief shall serve written notice on the other party within five (5) 
Business Days of it becoming aware of the relevant Relief Event.  Such initial notice 
shall give sufficient details to identify the particular event claimed to be a Relief 
Event.

30.6 A subsequent written notice shall be served by the party claiming relief on the other 
party within a further five (5) Business Days of the notice referred to in Clause 30.5 
which shall contain such relevant information relating to the failure to perform (or 
delay in performing) as is available, including (without limitation) the effect of the 
Relief Event on the ability of the party to perform, the action being taken in 
accordance with Clause 30.4, the date of the occurrence of the Relief Event and an 
estimate of the period of time required to overcome it (and/or its effects).

30.7 The party claiming relief shall notify the other as soon as the consequences of the 
Relief Event have ceased and of when performance of its affected obligations can 
be resumed.
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30.8 If, following the issue of any notice referred to in Clause 30.6, the party claiming 
relief receives or becomes aware of any further information relating to the Relief 
Event (and/or any failure to perform), it shall submit such further information to the 
other party  as soon as reasonably possible.

30.9 To avoid doubt, the occurrence of a Relief Event shall not entitle Project Co to any 
compensation.

31 31. FORCE MAJEURE

31.1 For the purposes of this Agreement, Force Majeure means any of the following 
events or circumstances:

31.1.1 war, civil war, armed conflict or terrorism; or

31.1.2 nuclear contamination unless in any case Project Co and/or any Project 
Co Party is the source or the cause of the contamination; or

31.1.3 chemical or biological contamination of the Works and/or the Facilities 
and/or the Site from any of the events referred to in Clause 31.1.1 above; 
or

31.1.4 31.1.1 pressure waves caused by devices travelling at supersonic speeds,

which directly causes either party to be unable to comply with all or a material part of 
its obligations under this Agreement.  

31.2 Subject to Clauses 31.3 and 31.4 the party claiming relief shall be relieved from 
liability under this Agreement to the extent that by reason of the Force Majeure it is 
not able to perform its obligations under this Agreement.  For the avoidance of doubt 
(but without prejudice to Clause 41 (Termination Resulting from Force Majeure)) the 
Authority shall not be entitled to terminate this Agreement for a Project Co Event of 
Default if such Project Co Event of Default arises from a Force Majeure Event.

31.3 Where a party is (or claims to be) affected by an event of Force Majeure:

31.3.1 it shall take all reasonable steps to mitigate the consequences of such an 
event upon the performance of its obligations under this Agreement, 
resume performance of its obligations affected by the event of Force 
Majeure as soon as practicable and use all reasonable endeavours to 
remedy its failure to perform; and

31.3.2 it shall not be relieved from liability under this Agreement to the extent that 
it is not able to perform, or has not in fact performed, its obligations under 
this Agreement due to its failure (if any) to comply with its obligations 
under Clause 31.3.1.
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31.4 Without prejudice to Project Co's rights under Clause 29 (Delay Events), Project Co 
shall only be relieved from its obligations under Clauses 12 (The Design, 
Construction and Commissioning Process), 13 (Right of Access of Authority's 
Representative), 14 (Programme and Dates for Completion) and 29 (Delay Events) 
by Delay Events in accordance with Clause 29 (Delay Events).

31.5 The party claiming relief shall serve written notice on the other party within five (5) 
Business Days of it becoming aware of the relevant event of Force Majeure.  Such 
initial notice shall give sufficient details to identify the particular event claimed to be 
an event of Force Majeure.

31.6 A subsequent written notice shall be served by the party claiming relief on the other 
party within a further five (5) Business Days which shall contain such relevant 
information relating to the failure to perform (or delay in performing) as is available, 
including (without limitation) the effect of the event of Force Majeure on the ability of 
the party to perform, the action being taken in accordance with Clause 31.3, the date 
of the occurrence of the event of Force Majeure and an estimate of the period of 
time required to overcome it (and/or its effects).

31.7 The party claiming relief shall notify the other as soon as the consequences of the 
event of Force Majeure have ceased and of when performance of its affected 
obligations can be resumed.

31.8 If, following the issue of any notice referred to in Clause 31.6, the party claiming 
relief receives or becomes aware of any further information relating to the event of 
Force Majeure (and/or any failure to perform), it shall submit such further 
information to the other party as soon as reasonably possible.

31.9 Nothing in this Clause 31 shall affect the Authority’s entitlement to make Deductions 
in the period during which any event of Force Majeure is subsisting. 

31.10 The parties shall endeavour to agree any modifications to this Agreement which 
may be equitable having regard to the nature of an event or events of Force 
Majeure.  Schedule Part 20 (Dispute Resolution Procedure) shall not apply to a 
failure of the Authority and Project Co to reach agreement pursuant to this Clause 
31.10.
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PART 8: CHANGES IN LAW & CHANGES

32 32. CHANGES IN LAW

General

32.1 Project Co shall take all steps necessary to ensure that the Project Operations are 
performed in accordance with the terms of this Agreement (including, without 
limitation, Clause 5.2.1) following any Change in Law.

Relevant Changes in Law

32.2 Subject to Clause 32.4.3(e) and Clause 32.4.3(f) and on the occurrence of any 
Relevant Change in Law, the parties shall be entitled to seek adjustments to the 
Annual Service Payments to compensate for any increase or decrease (as the case 
may be) in the net cost to Project Co of performing the Project Operations.  Such 
adjustments (if any) will be calculated in accordance with and subject to Clause 
32.4.

32.3 Relevant Change in Law means any of the following:

32.3.1 the occurrence of any Discriminatory Change in Law having an impact on 
the cost of performance of the Project Operations;

32.3.2 the occurrence of any Specific Change in Law having an impact on the 
cost of performance of the Project Operations; or

32.3.3 the occurrence, after the relevant date, of any Change in Law which 
requires any work of alteration, addition, demolition or extension or 
variation in the quality or function of the Facilities which is not 
Maintenance Work or work which Project Co would otherwise be required 
to undertake to comply with its obligations under this Agreement.  For the 
purposes of this Clause 32.3.3, the relevant date shall [in respect of a 
Phase] be the later to occur of the  Completion Date [Phase Completion 
Date] and the Actual Completion Date [Phase Actual Completion Date], 
save where the Actual Completion Date [Phase Actual Completion Date] 
is delayed by a Compensation Event, a Delay Event referred to in Clause 
29.3.1 or by a Delay Event referred to in Clause 29.3.7, in which case the 
relevant date shall be the later to occur of the Completion Date [Phase 
Completion Date] and the date on which the Works [relating to the relevant 
Phase] would have been completed in accordance with this Agreement 
had the relevant Compensation Event or Delay Event not occurred,

provided that:

(a) such Change in Law was not reasonably foreseeable at the date 
of this Agreement by an experienced contractor performing 
operations similar to the relevant the Project Operations, on the 
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basis of draft bills published in Government green or white 
papers or other Government departmental consultation papers, 
bills, draft statutory instruments or draft instruments or proposals 
published in the Official Journal of the European Union, in each 
case published:

(i) prior to the date of this Agreement; and

(ii) in substantially the same form or having substantially 
the same effect as the Relevant Change in Law; and

(b) a Change in Law relating to the application for, coming into 
effect, terms, implementation, repeal, revocation or otherwise of 
any Planning Permission shall not constitute a Relevant Change 
in Law.

32.4 On the occurrence of a Relevant Change in Law:

32.4.1 either party may give notice to the other of the occurrence of the Relevant 
Change in Law;

32.4.2 the parties shall meet within [                    ] Business Days of the notice 
referred to in Clause 32.4.1 to consult and seek to agree the effect of the 
Relevant Change in Law.  If the parties, within [                    ] Business Days 
of this meeting, have not agreed the occurrence or the effect of the 
Relevant Change in Law, either party may refer the question of whether a 
Relevant Change in Law has occurred or the effect of any Relevant 
Change in Law for resolution in accordance with Schedule Part 20 
(Dispute Resolution Procedure); and

32.4.3 within [                    ] Business Days of the agreement or determination 
referred to in Clause 32.4.2 above, the Authority's Representative shall 
issue an Authority Change Notice and the relevant provisions of Schedule 
Part 16 (Change Protocol) shall apply except that:

(a) Project Co may give notice to the Authority's Representative that 
it objects to such an Authority Change Notice only on the 
grounds that the implementation of the Change would not give 
effect to or comply with the Relevant Change in Law;

(b) the Authority shall, (i) agree the implementation of the Low Value 
Change, or  (ii) confirm the estimate for the Medium Value 
Change, or (iii) approve the High Value Change Stage 2 
Submission, (as appropriate) in respect of the Change in 
accordance with the relevant provisions of Schedule Part 16 
(Change Protocol);

(c) the provisions of Clause 11 (Consents and Planning Approval) 
shall apply;
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(d) the Authority shall not be entitled to withdraw any Authority 
Change Notice or its agreement as to the implementation of the 
Low Value Change, confirmation of an estimate for the Medium 
Value Change or approval of a High Value Change Stage 2 
Submission (as appropriate), issued in accordance with this 
Clause 32.4;

(e) Project Co shall, without prejudice to its general obligation to 
comply with the terms of this Agreement:

(i) use all reasonable endeavours to mitigate the adverse 
effects of any Relevant Change in Law and take all 
reasonable steps to minimise any increase in costs 
arising from such Relevant Change in Law; and

(ii) use all reasonable endeavours to take advantage of 
any positive or beneficial effects of any Relevant 
Change in Law and take all reasonable steps to 
maximise any reduction in costs arising from such 
Relevant Change in Law; and

(f) any compensation payable, or reduction to the Annual Service 
Payments, shall be calculated in accordance with the relevant 
provisions of Schedule Part 16 (Change Protocol) provided that:

(i) the amount of any compensation payable; or

(ii) the amount by which the Annual ServicesService
Payment is to be reduced,

shall not take into account any amounts incurred or to be 
incurred as a result of Project Co's failure to comply with Clause 
32.4.3(e) above.

General Change in Law

32.5 Either party may give notice to the other of the need for a Change which is 
necessary in order to enable Project Co to comply with any Change in Law which is 
not a Relevant Change in Law, in which event:

32.5.1 the parties shall meet within [                    ] Business Days to consult and 
seek to agree the effect of the Change in Law and any Change required as 
a consequence.  If the Partiesparties, within [              ] Business Days of 
this meeting, have not agreed the occurrence or the effect of the 
Relevantrelevant Change in Law, either party may refer the question of 
whether a Change in Law has occurred or the effect of the Change in Law 
for resolution in accordance with Schedule Part 20 (Dispute Resolution 
Procedure); and
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32.5.2 within [                    ] Business Days of the agreement or determination 
referred to in Clause 32.5.1 above the Authority's Representative shall, if it 
is agreed or determined that a Change is required in order to comply with 
the Change in Law, issue an Authority Change Notice and the relevant 
provisions of Schedule Part 16 (Change Protocol) shall apply except that:

(a) Project Co may give notice to the Authority's Representative that 
it objects to such an Authority Change Notice only on the 
grounds that the implementation of the Change would not give 
effect to or comply with the Change in Law;

(b) the Authority shall (i) agree the implementation of the Low Value 
Change; or (ii) confirm the estimate for the Medium Value 
Change; or (iii) approve the High Value Change Stage 2 
Submission, (as appropriate) in respect of the Change in 
accordance with the relevant provisions of Schedule Part 16 
(Change Protocol);

(c) the provisions of Clause 11 (Consents and Planning Approval) 
shall apply;

(d) the Authority shall not be entitled to withdraw any Authority 
Change Notice or its (i) agreement as to the implementation of 
the Low Value Change; or (ii) confirmation of an estimate for the 
Medium Value Change; or (iii) approval of a High Value Change 
Stage 2 Submission (as appropriate), issued in accordance with 
this Clause 32.5 (General Changes in Law); and

(e) Project Co shall not be entitled to any payment or other 
compensation or relief from any performance of its obligations 
under this Agreement in respect of such Change in Law or 
associated Change (or the consequences of either).

33 33. CHANGE PROTOCOL

The provisions of Schedule Part 16 (Change Protocol) shall have effect in respect of Changes 
except as otherwise expressly provided in this Agreement.
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PART 9: FINANCIAL

34 34. PAYMENT

Service Payments

34.1 Project Co shall not be entitled to receive any Monthly Service Payments until the 
Payment Commencement Date [Payment Commencement Date 1].  Subject to the 
provisions of this Agreement, the Authority shall pay Project Co the Monthly Service 
Payments in respect of each Contract Month following the Payment 
Commencement Date [Payment Commencement Date 1] in accordance with the 
provisions of Schedule Part 14 (Payment Mechanism).

Invoicing and payment arrangements

34.2 The provisions of this Clause 34.2 apply to the issue of invoices by Project Co under 
this Agreement:

34.2.1 On or before the [   ] day of each Contract Month Project Co shall submit to 
the Authority an invoice (“Monthly Invoice”) aggregating the following:

(a) the Monthly Service Payment for that Contract Month, calculated 
in accordance with Section 2 (Calculation of Service Payments) 
of Schedule Part 14 (Payment Mechanism);

(b) adjustments to reflect previous over-payments and/or 
under-payments (each adjusted stated separately);

(c) any other amounts due by one party to the other (and where 
owed by Project Co showing as a negative figure);

(d) any VAT payable in respect of the above amounts; 

(e) any amounts owed to Project Co to take account of an Equal 
Pay Adjustment in accordance with Clause 25.26; 

(f) as a negative figure, in respect of the Monthly Invoice issued 
during the final Contract Month only, an amount equivalent to 
twice the monthly average of the Deductions incurred in the 
previous six Contract Months (“Estimated Deductions”),

and setting out the date of the invoice, the due date for payment of the 
invoice and the account to which payment is to be made together with 
supporting information that clearly sets out the derivation and calculation 
of amounts referred to in the Monthly Invoice.
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34.2.2 Subject to Clauses 34.2.3 and 34.3 and the submission of the supporting 
information referred to in Clause 34.2.1, where a Monthly Invoice shows a 
net amount owed by the Authority to Project Co, the Authority shall pay the 
amount of the Monthly Invoice within [   ] Business Days of its submission 
and delivery of a valid VAT invoice in respect thereof.  Where a Monthly 
Invoice shows a net amount owed by Project Co to the Authority, Project 
Co shall pay that amount to the Authority within [   ] Business Days of the 
Monthly Invoice or, at the option of the Authority, carry forward that 
amount to the next Monthly Invoice to reduce amounts which would 
otherwise be owed by the Authority to Project Co.

34.2.3 Within 10 Business Days of the Expiry Date, Project Co shall provide to 
the Authority a Performance Monitoring Report in respect of the final two 
Contract Months.  If the Deductions incurred in the final two Contract 
Months exceed the Estimated Deductions, Project Co shall pay to the 
Authority an amount equal to the excess within [   ] Business Days of 
receipt of an invoice therefor.  If the Estimated Deductions exceed the 
Deductions incurred in the final two Contract Months the Authority shall 
pay to Project Co an amount equal to the excess within [  ] Business Days 
of receipt of an invoice therefor.

34.2.4 On or before the [   ] day of each Contract Month Project Co shall submit to 
the Authority a Monthly Service Report in respect of the immediately 
preceding Contract Month.  The Monthly Service Report shall set out, in 
respect of the immediately preceding Contract Month:

(a) details of each and the aggregate amount of all Deductions 
incurred in relation to Performance Failures;

(b) details of each and the aggregate amount of all Deductions 
incurred in relation to Availability Failures;

(c) other information detailed in Schedule Part 12 (Service 
Requirements).

34.2.5 The parties shall endeavour to agree the contents of a Monthly Service 
Report within ten (10) Business Days of its submission in accordance with 
Clause 34.2.4, failing which either party may refer the matter to the 
Dispute Resolution Procedure.

Manner of payment

34.3 All payments under this Agreement shall be made in pounds sterling by [electronic 
transfer of funds for value on the day in question] to the bank account of the recipient 
(located in the United Kingdom) specified in the relevant invoice, quoting the invoice 
number against which payment is made.

Disputes

Page 3583

A43230746



20\23835991.6\co12

75

34.4 If the Authority (acting in good faith) disputes all or any part of the Monthly Service 
Payments calculated in accordance with Clause 34.2 (Invoicing and Payment 
Arrangements), the undisputed amount of the Monthly Service Payment shall be 
paid by the Authority in accordance with Clause 34.2 (Invoicing and Payment 
Arrangements) and the provisions of this Clause 34.4 shall apply.  The parties shall 
use all reasonable endeavours to resolve the dispute in question within [                    ] 
Business Days of the dispute arising.  If they fail so to resolve it, either party may 
refer the matter to the Dispute Resolution Procedure.  Following resolution of the 
dispute, any amount agreed or determined to have been payable shall be paid 
forthwith by the Authority to Project Co, together with interest on such amount 
calculated in accordance with Clause 34.5 (Late Payments).

Late Payments

34.5 Each party shall be entitled, without prejudice to any other right or remedy, to 
receive interest on any payment not duly made pursuant to the terms of this 
Agreement on the due date calculated from day to day at a rate per annum equal to 
the Default Interest Rate and including from the day after the date on which payment 
was due up to and including the date of payment.

Set-Off

34.6 Subject to Clause 46.13,46.12, whenever any sum of money shall be agreed, or 
determined, as due and payable by Project Co to the Authority, such sum may at the 
Authority's discretion be deducted from or applied to reduce the amount of any sum 
then due, or which at any time afterwards may become due, to Project Co from the 
Authority under this Agreement provided that the Authority has given Project Co not 
less than [                    ] Business Days' notice of its intention to deduct or apply such 
sum.

34.7 Whenever any sum of money shall be agreed, or determined, as due and payable 
by the Authority to Project Co, such sum may at Project Co's discretion be deducted 
from or applied to reduce the amount of any sum then due, or which at any time 
afterwards may become due, from Project Co to the Authority under this Agreement 
provided that Project Co has given the Authority not less than [                    ] Business 
Days' notice of its intention to deduct or apply such sum.

35 35. VAT AND CONSTRUCTION INDUSTRY TAX DEDUCTION SCHEME

VAT

35.1 All amounts stated to be payable by either party under this Agreement shall be 
exclusive of any VAT properly chargeable on any amount.

35.2 Each party shall pay to the other party any VAT properly chargeable on any supply 
made to it under this Agreement provided that it shall first have received from the 
other party a valid tax invoice in respect of that supply which complies with the 
requirements of Part III VAT Regulations 1995.
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35.3 If either party (referred to in this Clause as the "First Party") shall consider that any 
VAT which the other party (referred to in this Clause as the "Second Party") claims 
to be properly chargeable to the First Party in connection with this Agreement is not 
in fact properly so chargeable, the First Party shall be entitled to require the Second 
Party to obtain a ruling from the Commissioners for Customs and Excise (or, if 
relevant, such other body as is charged at the time with the collection and 
management of VAT) (referred to in this Clause as the "Commissioners") as to the 
VAT (if any) properly so chargeable.  The Second Party shall forthwith request the 
Commissioners for such a ruling.

35.4 The following further provisions shall apply in respect of the application for a ruling in 
accordance with Clause 35.3:

35.4.1 prior to submitting its request for such a ruling and any further 
communication to the Commissioners in connection with the obtaining of 
the ruling, the Second Party shall first obtain the agreement of the First 
Party to the contents of such request and any such further communication, 
such agreement not to be unreasonably withheld or delayed;

35.4.2 the Second Party shall provide to the First Party copies of all 
communications received from the Commissioners in connection with the 
application for a ruling as soon as practicable after receipt; and

35.4.3 the Second Party shall use all reasonable endeavours (including without 
limitation the provision of such additional information as the 
Commissioners may require) to obtain such a ruling as soon as 
reasonably practicable following the initial request.

35.5 If a ruling is required by the First Party under Clause 35.3, the First Party shall not be 
obliged to pay the VAT so claimed by the Second Party unless and until a ruling is 
received from the Commissioners which states that a sum of VAT (the "VAT Sum") 
is properly so chargeable or the Commissioners state that they are not prepared to 
give any ruling on the matter.  In this case, then subject to Clauses 35.6 and 35.7 
and provided that the First Party shall first have received a valid tax invoice which 
complies with the requirements of Part III VAT Regulations 1995 and which states 
the VAT Sum to be the amount of VAT chargeable to the First Party, the First Party 
shall pay the VAT Sum (and any interest or penalties attributable to the VAT Sum) to 
the Second Party.

35.6 If the First Party disagrees with any ruling obtained pursuant to Clause 35.3 by the 
Second Party from the Commissioners, then the Second Party (provided that it is 
indemnified to its reasonable satisfaction against all costs and expenses including 
interest and penalties which it may incur in relation thereto) shall take such action 
and give such information and assistance to the First Party as the First Party may 
require to challenge such ruling or otherwise to resist or avoid the imposition of VAT 
on the relevant supply.

35.7 The following further provisions shall apply if the First Party shall exercise its rights 
under Clause 35.6:
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35.7.1 the action which the First Party shall be entitled to require the Second 
Party to take shall include (without limitation) contesting any assessment 
to VAT or other relevant determination of the Commissioners before any 
VAT tribunal or court of competent jurisdiction and appealing any 
judgement or decision of any such tribunal or court;

35.7.2 if the Second Party shall be required to pay to or deposit with the 
Commissioners a sum equal to the VAT assessed as a condition 
precedent to its pursuing any appeal, the First Party shall, at its election, 
either pay such sum to the Commissioners on behalf of the Second Party 
or on receipt of proof in a form reasonably satisfactory to the First Party 
that the Second Party has paid such sum to or deposited such sum with 
the Commissioners the First Party shall pay such sum to the Second 
Party;

35.7.3 save as specifically provided in Clause 35.5, the First Party shall not be 
obliged to pay to the Second Party any sum in respect of the VAT in 
dispute to the Second Party or in respect of VAT on any further supplies 
made by the Second Party to the First Party which are of the same type 
and raise the same issues as the supplies which are the subject of the 
relevant dispute unless and until the final outcome of the relevant dispute 
is that it is either determined or agreed that VAT is properly chargeable on 
the relevant supply or supplies; and

35.7.4 the Second Party shall account to the First Party for any costs awarded to 
the Second Party on any appeal, for any sum paid to or deposited with the 
Commissioners in accordance with Clause 35.7.2 which is repayable to 
the Second Party and for any interest to which the Second Party is entitled 
in respect of such sums.

Changes in recoverability of VAT

35.8 Subject to Clause 35.9, if, following a Change in Law, Project Co becomes unable to 
recover VAT attributable to supplies to be made to the Authority by Project Co 
pursuant to this Agreement, the Authority shall ensure that Project Co is left in no 
better and no worse position than it would have been had such Change in Law not 
occurred (including but not limited to making such amendments to this Agreement 
as Project Co and the Authority shall agree acting reasonably), provided that Project 
Co shall use all reasonable endeavours to mitigate the adverse effects of any such 
Change in Law.

35.9 The provisions of Clause 35.8 shall apply only if (and to the extent that) the Change 
in Law was not reasonably foreseeable at the date of this Agreement by an 
experienced contractor performing operations similar to the relevant Works on the 
basis of draft bills published in Government green or white papers or other 
Government departmental consultation papers, bills, draft statutory instruments or 
draft instruments or proposals published in the Official Journal of the European 
Union, in each case published:

35.9.1 prior to the date of this Agreement; and
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35.9.2 in substantially the same form as the Change in Law.

Construction Industry Tax Deduction Scheme

35.10 This Clause 35.10 (Construction Industry Tax Deduction Scheme) relates to the 
Construction Industry Tax Deduction Scheme:

35.10.1 In this Clause 35.10 (Construction Industry Tax Deduction Scheme) (but 
not otherwise):

(a) "the Act" means the Finance Act 2004;

(b) "the Regulations" means the Income Tax (Construction 
Industry Scheme) Regulations 2005 (SI 2005/2045);

(c) "the Legislation" means Chapter 3 Part 3 of the Act and the 
Regulations, taken together;

(d) "Contractor" means a person who is a contractor for the 
purposes of Chapter 3 Part 3 of the Act; and 

(e) "sub-contractor" means a person who is a sub-contractor for 
the purposes of Chapter 3 Part 3 of the Act.

35.10.2 Each of the Authority and Project Co shall comply with the Legislation.

35.10.3 If any payment due from the Authority to Project Co under this Agreement 
is a contract payment under section 60(1) of the Act, then the Authority, as 
Contractor, shall (not later than fifteen (15) Business days before the first 
such payment is due to be made) verify, in accordance with paragraph 6 of 
the Regulations, whether the sub-contractor is registered for gross 
payment or for payment under deduction or is not registered under 
Chapter 3 Part 3 of the Act.

35.10.4 If any payment due from the Authority to Project Co under this Agreement 
is a contract payment under section 60(1) of the Act, then:

(a) if Project Co is registered for gross payment under section 63(2) 
of the Act, the Authority shall make a payment to Project Co 
without any deduction;

(b) if Project Co is not registered for gross payments under section 
63(2) of the Act, the Authority shall make a payment to Project 
Co, subject to the deduction of the relevant percentage in 
accordance with section 61(1) of the Act, and thereupon Clause 
35.10.6 below shall apply.
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35.10.5 If any dispute arises between the Authority and Project Co as to whether 
any payment due by the Authority to Project Co under this Agreement is or 
is not a contract payment by virtue of the exemption in Regulation 23 of 
the Regulations, the parties will jointly apply to HM Revenue and Customs 
for a written ruling and until such ruling is received it shall be assumed that 
such payment is a contract payment and the provisions of Clause 35.10 
(Construction Industry Tax Deduction Scheme) shall apply accordingly.

35.10.6 The Authority shall be entitled to make a deduction at the rate specified in 
section 61(1) of the Act or at such other rate as may be in force from time 
to time from the whole of any payment to Project Co (and not just that part 
of such payment which does not represent the direct cost to Project Co or 
any other person of materials used or to be used in carrying out the 
construction operations to which the relevant payment relates) unless 
prior to making such payment the Authority shall have received written 
confirmation from HM Revenue and Customs (obtained by and at the 
expense of Project Co) in a form which is reasonably satisfactory to the 
Authority directing the Authority to make the deduction against only a 
specified amount or proportion of any such payment to Project Co.

35.10.7 Where any error or omission has occurred in calculating or making any 
payment under this Clause 35.10 (Construction Industry Tax Deduction 
Scheme) then:

(a) in the case of an over deduction, the Authority shall correct that 
error by repayment of the sum over deducted to Project Co; and

(b) in the case of an under deduction, Project Co shall correct that 
error or omission by repayment of the sum under deducted to 
the Authority.

35.10.8 The Authority shall send promptly to H M Revenue & Customs any returns 
required by the Legislation, and shall provide to Project Co a payment 
statement (where appropriate) and/or such other information as may be 
required by the Legislation in relation to any contract payment.

35.10.9 If compliance with this Clause 35.10 involves the Authority or Project Co in 
not complying with any other of the terms of this Agreement, then the 
provisions of this Clause shall prevail.

36 36. PAYMENT OF SURPLUSES AND COMPLIANCE WITH NPD REQUIREMENTS

Project Co shall:

36.1 subject to the provisos, obligations and restrictions referred to in Article [3.1.2] of the 
Articles of Association and the right to postpone payments referred to in Article [3.2] 
of the Articles of Association, pay to the Authority (or to such other party as the 
Authority may, in its absolute discretion direct), within 30 Business Days of each 
Surplus Payment Date, the Surplus available as at the relevant Surplus Payment 
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Date as a rebate of the Monthly Service Payments for the Contract Year most 
recently ended prior to the relevant Surplus Payment Date; and

36.2 comply with the NPD Requirements at all times throughout the Project Term.

37 37. FINANCIAL MODEL

37.1 Unless otherwise agreed between the parties, any amendments to the Financial 
Model shall reflect, be consistent with and be made only in accordance with the 
provisions of this Agreement, and shall in all cases be subject to the prior written 
approval of the Authority (such approval not to be unreasonably withheld or 
delayed).  In the event that the parties fail to agree any proposed amendments to the 
Financial Model, the matter shall be referred for resolution in accordance with 
Schedule Part 20 (Dispute Resolution Procedure).

37.2 Following any amendment of the Financial Model in accordance with this 
Agreement, Project Co shall promptly deliver a copy of the revised Financial Model 
to the Authority in the same form as the original form (or such other form as may be 
agreed by the parties from time to time).

38 38. RECORDS AND OPEN BOOK ACCOUNTING

Records and Reports

The provisions of Schedule Part 19 (Record Provisions) shall apply to the keeping of records 
and the making of reports.
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PART 10: TERMINATION

39 39. AUTHORITY EVENTS OF DEFAULT

39.1 For the purposes of this Agreement, Authority Events of Default means any of the 
following events or circumstances:

39.1.1 the Authority is in material breach of its obligations under Clause 9 (Nature 
of Land Interests) (other than as a consequence of a breach by Project Co 
of its obligations under this Agreement) and such breach materially 
adversely affects the ability of Project Co to perform its material 
obligations under this Agreement for a continuous period of not less than 
thirty (30) Business Days; or

39.1.2 the Authority fails to pay any sum or sums due to Project Co under this 
Agreement (which sums are not in dispute) which, either singly or in 
aggregate, exceed(s) the amount of the Monthly Service Payment from 
time to time and such failure continues for thirty (30) Business Days from 
receipt by the Authority of a notice of non- payment from Project Co; or

39.1.3 the Authority is in breach of its obligations under Clause 57.4; or57.4.

39.1.4 the Authority is in breach of Clause 23.13 and has either failed to allow 
access to the Site and/or the Facilities as required by Clause 23.16 to 
carry out relevant Project Co Remedial Services in respect of two PRS 
Timetables relating to the same Project Co Remedial Services, so that 
Project Co has not been able to perform those Project Co Remedial 
Services.

Project Co's options

39.2 On the occurrence of an Authority Event of Default, or within a reasonable time after 
Project Co becomes aware of the same, and while the same is still subsisting, 
Project Co may, at its option:

39.2.1 in respect of execution of the Works, suspend performance by it of its 
obligations under this Agreement until such time as the Authority shall 
have demonstrated to the reasonable satisfaction of Project Co that it is 
capable of performing, and will perform, its obligations under this 
Agreement; or

39.2.2 serve notice on the Authority (or such other party as may be notified in 
advance in writing by the Authority to Project Co) of the occurrence (and 
specifying details) of such Authority Event of Default.  If the relevant 
matter or circumstance has not been rectified or remedied by the Authority 
(or otherwise) in respect of Clause 39.1.1, or Clause 39.1.3 or Clause 
39.1.4 within sixty (60) Business Days of such notice, and in respect of 
Clause 39.1.2 within thirty (30) Business Days of such notice, Project Co 
may serve a further notice on the Authority (or its substitute notified in 
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accordance with this Clause 39.2.2) terminating this Agreement with 
immediate effect.

39.3 Project Co shall not exercise or purport to exercise any right to terminate this 
Agreement (or accept any repudiation of this Agreement) except as expressly set 
out in this Agreement.

40 40. PROJECT CO EVENT OF DEFAULT

Project Co Event of Default

40.1 For the purposes of this Agreement, Project Co Event of Default means any of the 
following events or circumstances:

Insolvency

40.1.1 the occurrence of any of the following events in respect of Project Co, 
namely:

(a) any arrangement or composition with or for the benefit of 
creditors (including any voluntary arrangement as defined in the 
Insolvency Act 1986) being entered into by or in relation to 
Project Co;

(b) a receiver, administrator, administrative receiver or other 
encumbrancer taking possession of or being appointed over, or 
any distress, execution or other process being levied or enforced 
(and not being discharged within ten (10) Business Days) upon, 
the whole or any material part of the assets of Project Co;

(c) Project Co ceasing to carry on business;

(d) a petition being presented (and not being discharged within 
twenty (20) Business Days), or a resolution being passed or an 
order being made for the administration or the winding- up, 
bankruptcy or dissolution of Project Co[; or

(e) [if Project Co shall suffer any event analogous to the events set 
out in Clauses 40.1.1(a)- to (d) in any jurisdiction in which it is 
incorporated or resident;];

Long stop
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40.1.2 Project Co failing to achieve the Actual Completion Date [a Phase Actual 
Completion Date] within a period of [                    ] after the Completion Date 
[relevant Phase Completion Date];

Default

40.1.3

(a) Project Co committing a material breach of its obligations under 
this Agreement which has a material and adverse effect on the 
delivery of the Authority Services (other than as a consequence 
of a breach by the Authority of its obligations under this 
Agreement);

(b) Project Co wilfully breaches Schedule Part 23 (Refinancing);  

40.1.4 Project Co abandoning this Agreement;

Health and safety

40.1.5 at any time after the Actual Completion Date [relevant Phase Actual 
Completion Date] Project Co committing a material breach of its 
obligations under this Agreement (other than as a consequence of a 
breach by the Authority of its obligations under this Agreement) which 
results in the criminal investigation, prosecution and conviction of Project 
Co or any Project Co Party or the Authority under the Health and Safety 
Regime (an "H&S Conviction") provided that an H&S Conviction of a 
Project Co Party or the Authority shall not constitute a Project Co Event of 
Default if, within ninety (90) Business Days from the date of the H&S 
Conviction (whether or not the H&S Conviction is subject to an appeal or 
any further judicial process), the involvement in the Project Operations of 
each relevant Project Co Party (which in the case of an individual director, 
officer or employee shall be deemed to include the Project Co Party of 
which that person is a director, officer or employee) is terminated and a 
replacement is appointed by Project Co in accordance with Clause 57.5 
(Sub- contracting);

In determining whether to exercise any right of termination or right to 
require the termination of the engagement of a Project Co Party pursuant 
to this Clause 40.1.5, the Authority shall:

(a) act in a reasonable and proportionate manner having regard to 
such matters as the gravity of any offence and the identity of the 
person committing it; and

(b) give all due consideration, where appropriate, to action other 
than termination of this Agreement;
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Change in Control

40.1.6 the occurrence of any Change in Control which is prohibited by Clause 58 
(Ownership Information and Changes in Control);

Assignation

40.1.7 Project Co failing to comply with the provisions of Clauses 57.2 or 57.5;

Deductions

40.1.8 Inin each of any three Contract Months in any six consecutive Contract 
Months Project Co has suffered Deductions equal to or greater than [   ] 
percent of the Annual Service Payment for the current Contract Year; or

Warning Notices

40.1.9 Project Co is awarded a total of [four] or more Warning Notices in any 
period of [12 consecutive months]; or

Payment

40.1.10 Project Co failing to pay any sum or sums due to the Authority under this 
Agreement (which sums are not in dispute) which, either singly or in 
aggregate, exceed(s) £[                    ] (index linked) and such failure 
continues for sixty (60) Business Days from receipt by Project Co of a 
notice of non payment from the Authority; or

Insurance

40.1.11 a breach by Project Co of its obligation to take out and maintain the 
insurances required by Clauses 53.1 and 53.2.

Notification

40.2 Project Co shall notify the Authority of the occurrence, and details, of any Project Co 
Event of Default and of any event or circumstance which is likely, with the passage 
of time or otherwise, to constitute or give rise to a Project Co Event of Default, in 
either case promptly on Project Co becoming aware of its occurrence.

Authority's options
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40.3 On the occurrence of a Project Co Event of Default, or within a reasonable time after 
the Authority becomes aware of the same, and while the same is subsisting, the 
Authority may:

40.3.1 in the case of the Project Co Events of Default referred to in Clauses 
40.1.1 (Insolvency), 40.1.2 (Long Stop), 40.1.3(b), 40.1.5 (Health and 
Safety), 40.1.6 (Change in Control), 40.1.7 (Assignation), 40.1.8 
(Deductions) 40.1.9 (Warning Notices), or 40.1.10 (Payment), terminate 
this Agreement in its entirety by notice in writing having immediate effect;

40.3.2 in the case of any Project Co Event of Default referred to in Clause 
40.1.3(a) and 40.1.4, serve notice of default on Project Co requiring 
Project Co at Project Co's option either:

(a) to remedy the Project Co Event of Default referred to in such 
notice of default (if the same is continuing) within twenty (20) 
Business Days of such notice of default; or

(b) to put forward within twenty (20) Business Days of such notice of 
default a reasonable programme (set out, if appropriate, in 
stages) for remedying the Project Co Event of Default.  The 
programme shall specify in reasonable detail the manner in, and 
the latest date by, which such Project Co Event of Default is 
proposed to be remedied (Project Co shall only have the option 
of putting forward a programme in accordance with this Clause 
40.3.2(b) if it first notifies the Authority within ten (10) Business 
Days of such notice of default that it proposes to do so); and

40.3.3 in the case of any Project Co Event of Default referred to in Clause 40.1.11 
(Insurance) serve notice of default on Project Co requiring Project Co to 
remedy the Project Co Event of Default (if the same is continuing) within 
twenty (20) Business Days of such notice of default.

Remedy provisions

40.4 Where Project Co puts forward a programme in accordance with Clause 40.3.2(b), 
the Authority shall have twenty (20) Business Days from receipt of the same within 
which to notify Project Co (acting reasonably) that it does not accept the 
programme, failing which the Authority shall be deemed to have accepted the 
programme.  Where the Authority notifies Project Co that it does not accept the 
programme as being reasonable, the parties shall endeavour within the following 
five (5) Business Days to agree any necessary amendments to the programme put 
forward.  In the absence of agreement within five (5) Business Days, the question of 
whether the programme (as the same may have been amended by agreement) will 
remedy the Project Co Event of Default in a reasonable manner and within a 
reasonable time period (and, if not, what would be a reasonable programme) may 
be referred by either party for resolution in accordance with Schedule Part 20 
(Dispute Resolution Procedure).

40.5 If:
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40.5.1 the Project Co Event of Default notified in a notice of default served under 
Clause 40.3.2 or Clause 40.3.3 (as the case may be) is not remedied 
before the expiry of the period referred to in Clause 40.3.2(a) or Clause 
40.3.3 (as appropriate); or

40.5.2 where Project Co puts forward a programme pursuant to Clause 40.3.2(b)  
which has been accepted by the Authority or has been determined to be 
reasonable and Project Co fails to achieve any element of the programme 
or the end date for the programme (as the case may be); or

40.5.3 any programme put forward by Project Co pursuant to Clause 40.3.2(b) is 
rejected by the Authority as not being reasonable, and the Dispute 
Resolution Procedure does not find against that rejection,

then the Authority may terminate this Agreement in its entirety by written notice to 
Project Co with immediate effect.  Provided that for the purposes of Clause 40.5.2 if 
Project Co's performance of the programme is adversely affected by the occurrence 
of Force Majeure, a Relief Event or an Excusing Cause then, subject to Project Co 
complying with the mitigation and other requirements in this Agreement concerning 
Force Majeure, a Relief Event or an Excusing Cause (as the case may be), the time 
for performance of the programme or any relevant element of it shall be deemed to 
be extended by a period equal to the delay caused by Force Majeure, the Relief 
Event or the Excusing Cause (as the case may be) which is agreed by the parties or 
determined in accordance with Schedule Part 20 (Dispute Resolution Procedure).

Authority's costs

40.6 Project Co shall reimburse the Authority for all reasonable costs incurred by the 
Authority in exercising any of its rights pursuant to this Clause 40 (Project Co Event 
of Default) (including, without limitation, any relevant increased administrative 
expenses).  The Authority shall take reasonable steps to mitigate such costs.

40.7 The Authority shall not exercise, or purport to exercise, any right to terminate this 
Agreement except as expressly set out in this Agreement.  The rights of the 
Authority (to terminate or otherwise) under this Clause are in addition (and without 
prejudice) to any right which the Authority may have to claim the amount of loss or 
damage suffered by the Authority on account of the acts or omissions of Project Co 
(or to take any action other than termination of this Agreement).

41 41. TERMINATION RESULTING FROM FORCE MAJEURE

If, in the circumstances referred to in Clause 31 (Force Majeure), the parties have failed to 
reach agreement on any modification to this Agreement pursuant to Clause 31 (Force 
Majeure) within six (6) calendar months of the date on which the party affected serves notice 
on the other party in accordance with Clause 31 (Force Majeure) either party may at any time 
afterwards terminate this Agreement by written notice to the other party having immediate 
effect provided always that the effects of the relevant event of Force Majeure continues to 
prevent either party from performing any material obligation under this Agreement.

42 42. AUTHORITY VOLUNTARY TERMINATION
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42.1 The Authority shall be entitled to terminate this Agreement at any time on [                    
] months' written notice to Project Co.  In the event of notice being given by the 
Authority in accordance with this Clause, the Authority shall, at any time before the 
expiration of such notice, be entitled to direct Project Co, where the Works (or any 
part or parts of the Works) or any Service (or any elements of any Service) have not 
been commenced, to refrain from commencing any such Works or Services (or to 
procure the same).

[Termination on an Authority Break Point Date

42.2 Without prejudice to its rights under Clause 42.1, the Authority may terminate this 
Agreement on any of the Authority Break Point Dates by complying with its 
obligations under paragraph (a)Clause 42.2.1 below:.

42.2.1 If the Authority wishes to terminate this Agreement under this Clause, it 
must give notice to Project Co stating:

(a) that the Authority is terminating this Agreement under this 
Clause 42.2; and

(b) that this Agreement will terminate on the specified Authority 
Break Point Date, which must be a minimum of [30] days after 
the date of receipt of the notice; and.

42.2.2 Provided the notice has been provided in accordance with Clause 
42.2.1(a) above, this Agreement will terminate on the specified Authority 
Break Point Date.]  

43 43. EXPIRY

This Agreement shall terminate automatically on the Expiry Date unless it shall have been 
terminated earlier in accordance with the provisions of this Agreement.  To avoid doubt, 
Project Co shall not be entitled to any compensation for termination of this Agreement on the 
Expiry Date.

44 44. CORRUPT GIFTS AND PAYMENTS

Prohibition on corruption

44.1 The term "Prohibited Act" means:

44.1.1 offering, giving or agreeing to give to the Authority or any other public body 
or to any person employed by or on behalf of the Authority or any other 
public body any gift or consideration of any kind as an inducement or 
reward:
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(a) for doing or not doing (or for having done or not having done) 
any act in relation to the obtaining or performance of this 
Agreement or any other agreement with the Authority or any 
other public body; or

(b) for showing or not showing favour or disfavour to any person in 
relation to this Agreement or any other agreement with the 
Authority or any other public body;

44.1.2 entering into this Agreement or any other agreement with the Authority or 
any other public body in connection with which commission has been paid 
or has been agreed to be paid by Project Co or on its behalf, or to its 
knowledge, unless before the relevant agreement is entered into 
particulars of any such commission and of the terms and conditions of any 
such agreement for the payment of such commission have been disclosed 
in writing to the Authority;

44.1.3 committing any offence:

(a) under the Bribery Act 2010;

(b) under any Law creating offences in respect of fraudulent acts; or

(c) at common law, in respect of fraudulent acts in relation to this 
Agreement or any other agreement with the Authority or any 
other public body; or

44.1.4 defrauding or attempting to defraud or conspiring to defraud the Authority 
or any other public body.

Warranty

44.2 Project Co warrants that in entering into this Agreement it has not committed any 
Prohibited Act.

Remedies

44.3 If Project Co or any Project Co Party (or anyone employed by or acting on behalf of 
them) commits any Prohibited Act, then the Authority shall be entitled to act in 
accordance with Clauses 44.3.1 to 44.3.6 below:

44.3.1 if a Prohibited Act is committed by Project Co or by an employee not acting 
independently of Project Co, then the Authority may terminate this 
Agreement with immediate effect by giving written notice to Project Co;
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44.3.2 if the Prohibited Act is committed by an employee of Project Co acting 
independently of Project Co, then the Authority may give written notice to 
Project Co of termination and this Agreement will terminate, unless within 
twenty (20) Business Days of receipt of such notice Project Co terminates 
the employee's employment and (if necessary) procures the performance 
of the relevant part of the Works and/or Services by another person;

44.3.3 if the Prohibited Act is committed by a Contracting Associate or by an 
employee of that Contracting Associate not acting independently of that 
Contracting Associate then the Authority may give written notice to Project 
Co of termination and this Agreement will terminate, unless within twenty
(20) Business Days of receipt of such notice Project Co terminates the 
relevant Sub-Contract and procures the performance of the relevant part 
of the Works and/or Services by another person, where relevant, in 
accordance with Clause 57 (Assignation and Sub--Contracting);

44.3.4 if the Prohibited Act is committed by an employee of a Contracting 
Associate acting independently of that Contracting Associate, then the 
Authority may give notice to Project Co of termination and this Agreement 
will terminate, unless within twenty (20) Business Days of receipt of such 
notice Project Co procures the termination of the employee's employment 
and (if necessary) procures the performance of the relevant part of the 
Works and/or Services by another person;

44.3.5 if the Prohibited Act is committed by any other person not specified in 
Clauses 44.3.1 to 44.3.4 above, then the Authority may give notice to 
Project Co of termination and this Agreement will terminate unless within 
twenty (20) Business Days Project Co procures the termination of such 
person's employment and of the appointment of their employer (where the 
employer is not the Authority and where such person is not employed by 
Project Co or the Contracting Associate) and (if necessary) procures the 
performance of the relevant part of the Works and/or Services by another 
person; and 

44.3.6 any notice of termination under this Clause shall specify:

(a) the nature of the Prohibited Act;

(b) the identity of the party who the Authority believes has 
committed the Prohibited Act; and

(c) the date on which this Agreement will terminate in accordance 
with the applicable provisions of this Clause.

44.4 Without prejudice to its other rights or remedies under this Clause, the Authority 
shall be entitled to recover from Project Co:

44.4.1 the amount or value of any such gift, consideration or commission; and
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44.4.2 any other loss sustained in consequence of any breach of this Clause.

Permitted payments

44.5 Nothing contained in this Clause shall prevent Project Co from paying any proper 
commission or bonus to its employees within the agreed terms of their employment.

Notification

44.6 Project Co shall notify the Authority of the occurrence (and details) of any Prohibited 
Act promptly on Project Co becoming aware of its occurrence.

Interim Management

44.7 Where Project Co is required to replace any Sub Contractor pursuant to this Clause, 
the provisions of Clause 57.9 shall apply and be construed accordingly.

45 45. BREACH OF THE NPD REQUIREMENTS

Breach by Project Co

45.1 If Project Co breaches Clause 36 (Payment of Surpluses and Compliance with NPD 
Requirements) then the Authority may terminate this Agreement, at any time within 
18 months of becoming aware of such breach, in accordance with Clause 45.2 
below.  The Authority shall inform Project Co of the occurrence of any such breach 
as soon as reasonably practicable after becoming aware of the breach, provided 
that failure by the Authority to so inform Project Co shall not constitute a breach of 
this Agreement by the Authority and shall not prejudice the exercise of its rights 
under Clause 45.2.

Notice of Termination

45.2 If the Authority wishes to terminate this Agreement under this Clause 45 (Breach of 
the NPD Requirements), it must first give Project Co notice stating:

45.2.1 that the Authority is terminating this Agreement under this Clause 45
(Breach of the NPD Requirements); and

45.2.2 that this Agreement will terminate on the date falling 30 Business Days 
after the date of receipt of the notice.

and this Agreement will terminate on the day falling 30 Business Days after Project 
Co receives the notice unless Project Co demonstrates to the satisfaction of the 
Authority (acting reasonably) that such breach was caused by an administrative 
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error of Project Co and Project Co rectifies such breach within 10 Business Days of 
receipt of such notice, in which the notice shall be deemed not to have been served.

46 46. COMPENSATION ON TERMINATION

46.1 If this Agreement is terminated pursuant to Clause 41 (Termination Resulting from 
Force Majeure), then the Authority shall pay compensation to Project Co in 
accordance with Section 3 (Consequence of Termination for Force Majeure) of 
Schedule Part 17 (Compensation on Termination).

46.2 If this Agreement is terminated pursuant to Clause 40 (Project Co Events of Default) 
other than pursuant to Clause 40.1.3(b), then the Authority shall pay compensation 
to Project Co in accordance with Section 2 (Compensation on Project Co Default) of 
Schedule Part 17 (Compensation on Termination).

46.3 If this Agreement is terminated pursuant to Clause 39 (Authority Events of Default), 
then the Authority shall pay compensation to Project Co in accordance with Section 
1 (Compensation on Termination for Authority Default and Voluntary Termination) of 
Schedule Part 17 (Compensation on Termination).

46.4 If this Agreement is terminated pursuant to Clause 42.142 (Voluntary Termination), 
then the Authority shall pay compensation to Project Co in accordance with Section 
1 (Compensation on Termination for Authority Default and Voluntary Termination) of 
Schedule Part 17 (Compensation on Termination).

46.5 If this Agreement is terminated pursuant to Clause 40.1.3(b), Clause 44.3 or Clause 
45 (Breach of the NPD Requirements) then the Authority shall pay compensation to 
Project Co in accordance with Section 4 (Corrupt Gifts and Fraud or Breach of 
Refinancing or Breach of NPD Requirements) of Schedule Part 17 (Compensation 
on Termination).

46.6 [If this Agreement is terminated pursuant to Clause 42.1 (Termination on an 
Authority Break Point Date), then the Authority shall pay compensation to Project Co 
in accordance with Section 1 (Compensation on Termination for Authority Default 
and Voluntary Termination) of Schedule Part 17 (Compensation on Termination).]

Tax equalisation

46.6 46.7 Where a payment is to be made to Project Co pursuant to Clause 46.1, Clause 
46.3, Clause 46.4 or Clause 46.5 [or Clause 46.6] (a "Compensation Payment") 
and Project Co has a Relevant Tax Liability in respect of such payment, then the 
amount of the Compensation Payment to be made by the Authority to Project Co 
shall be increased so as to ensure that Project Co is in the same position (after 
account is taken of the Relevant Tax Liability) as it would have been in had it not 
been for such Relevant Tax Liability.

46.7 46.8 For the purposes of this Clause 46 (Compensation on Termination):
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46.7.1 46.8.1 "Relief" shall mean any relief, allowance or deduction in computing 
profits or tax or a credit against, or right to repayment of, tax granted by or 
pursuant to any legislation for tax purposes;

46.7.2 46.8.2 a "Relief derived from the Project" is a Relief which arises in 
connection with the Project and includes any Relief arising as a 
consequence of the distribution of any amount obtained in respect of the 
Project (other than a Compensation Payment) by Project Co (whether by 
way of interest, dividend or other distribution, repayment, reduction or 
redemption of capital or indebtedness or return of assets or otherwise); 
and

46.7.3 46.8.3 Project Co shall be regarded as having a "Relevant Tax Liability" 
in respect of a Compensation Payment to the extent that:

(a) it has a liability for tax in consequence of or in respect of a 
Compensation Payment ("Actual Liability"); or

(b) it would have had a liability for tax within paragraph (a) above but 
for the utilisation of a Relief other than a Relief derived from the 
Project ("Deemed Liability").

46.8 46.9 In determining whether Project Co has a Relevant Tax Liability by reason of a 
Compensation Payment, it should be assumed that any Reliefs derived from the 
Project which are available to Project Co (or would have been so available but for a 
surrender by Project Co of such Reliefs by way of group or consortium relief) for 
offset against the Compensation Payment, or against tax in relation to the same, 
have been so offset to the maximum extent possible.

46.9 46.10 Project Co shall keep the Authority fully informed of all negotiations with the 
HM Revenue and Customs in relation to any Relevant Tax Liability in respect of a 
Compensation Payment.  Project Co shall not agree, accept or compromise any 
claim, issue or dispute relating to such Relevant Tax Liability without the prior written 
consent of the Authority, which shall not be unreasonably withheld or delayed.  The 
Authority may, if it considers in good faith that such action is justified having regard 
to the likely costs and benefits, direct Project Co to resist, appeal, defend or 
otherwise dispute the Relevant Tax Liability in respect of the Compensation 
Payment, provided that the cost of any such dispute (including any interest or 
penalties incurred) shall be at the Authority's expense.  However, if Project Co 
obtains professional advice from an independent person with relevant expertise that 
any resistance, appeal, defence or other mode of dispute is not likely to result in any 
more beneficial position in relation to the Relevant Tax Liability, Project Co shall be 
entitled not to continue with such resistance, appeal, defence or other mode of 
dispute.  Where any resistance, appeal, defence or other mode of dispute results in 
a more beneficial position in relation to the Relevant Tax Liability, an adjustment will 
be made to the amount payable under Clause 46.746.6 to reflect such outcome.

46.10 46.11 Any increase in the amount of a Compensation Payment which is payable 
under Clause 46.746.6 shall be paid on the later of five (5) Business Days after a 
demand therefore (together with evidence in sufficient detail for the Authority to 
satisfy itself of the Relevant Tax Liability and its calculation) is made by Project Co 
and:
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46.10.1 46.11.1 in the case of an Actual Liability, five (5) Business Days before the 
date on which the relevant tax must be paid to the tax authority in order to 
avoid incurring interest and penalties; and

46.10.2 46.11.2 in the case of a Deemed Liability, five (5) Business Days before 
the date on which tax which would not have been payable but for the 
utilisation of the relevant Relief must be paid in order to avoid incurring 
interest or penalties (whether by Project Co or otherwise) and, for the 
purposes of determining when the Relief would otherwise have been 
utilised, Reliefs shall be regarded as utilised in the order in which they 
arise.

46.11 46.12 The Authority shall have the right to pay the amount payable under Clause 
46.746.6 direct to HM Revenue and Customs in satisfaction of the relevant tax due 
by Project Co.

Rights of Set-Off

46.12 46.13 To avoid doubt, the Authority's obligations to make any payment of 
compensation to Project Co pursuant to this Clause are subject to the Authority's 
rights under Clause 34.6, save that the Authority agrees not to set-off any amount 
agreed or determined as due and payable by Project Co to the Authority against any 
payment of termination compensation (whether payable as a lump sum or in 
instalments) under ClauseClauses 46.1, 46.3, 46.4, 46.546.4 or 46.6,46.5, except to 
the extent that such termination payment exceeds the Base Senior Debt 
Termination Amount or the Revised Senior Debt Termination Amount (as the case 
may be) at that time.

Full and final settlement

46.13 46.14 Subject to the provisions of paragraph 2.1 of Section 5 (General) of Schedule 
Part 17 (Compensation on Termination):

46.13.1 46.14.1 any compensation paid pursuant to this Clause shall be in full and 
final settlement of any claim, demand and/or proceedings of Project Co in 
relation to any termination of this Agreement and/or any Project Document 
(and the circumstances leading to such termination) and Project Co shall 
be excluded from all other rights and remedies in respect of any such 
termination; and

46.13.2 46.14.2 the compensation payable (if any) pursuant to this Clause 46 
(Compensation on Termination) above shall be the sole remedy of Project 
Co and Project Co shall not have any other right or remedy in respect of 
such termination.

47 47. CONSEQUENCES OF TERMINATION

Continued performance
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47.1 Subject to any exercise by the Authority of its rights to perform, or to procure a third 
party to perform, the obligations of Project Co, the parties shall continue to perform 
their obligations under this Agreement, notwithstanding the giving of any notice of 
default or notice of termination, until the Termination Date.

Transfer to Authority of Assets, Contracts etc.

47.2 On the service of a notice of termination in accordance with this Agreement for any 
reason:

47.2.1 if prior to the Actual Completion Date [final Phase Actual Completion 
Date], in so far as any transfer shall be necessary fully and effectively to 
transfer property to the Authority, Project Co shall transfer to, and there 
shall vest in, the Authority, such part of the Works and/or the Facilities as 
shall have been constructed and such items of the Plant [  and [ ]] as shall 
have been procured by Project Co if the Authority so elects:

47.2.2 all goods and all materials on or near to the Site not yet incorporated in the 
Works shall remain available to the Authority for the purposes of 
completing the Works and if the cost of such goods and materials has not 
been reflected in the payment of any compensation pursuant to Schedule 
Part 17 (Compensation on Termination), subject to the payment by the 
Authority (determined as between a willing vendor and willing purchaser 
with any disputes determined pursuant to Clause 56 (Dispute Resolution 
Procedure));

47.2.3 the construction plant shall remain available to the Authority for the 
purposes of completing the Works, subject to payment of the Contractor's 
reasonable charges;

47.2.4 Project Co shall hand over to, and there shall vest in, the Authority, free 
from any Encumbrances (other than any created on or by or against the 
Authority), the Facilities [and ] (which in the case of the termination of this 
Agreement in accordance with Clause 43 (Expiry) shall be in the state 
required in accordance with Schedule Part 18 (Handback Procedure));

47.2.5 if the Authority so elects, Project Co shall procure that any of the 
Construction Contract, the Service Contracts and/or the Independent 
Tester Contract shall be novated or assigned to the Authority, provided 
that where termination occurs under Clause 39 (Authority Events of 
Default) the consent of the Contractor, the Service Provider or the 
Independent Tester (as the case may be) shall be required;

47.2.6 Project Co shall, or shall procure that any Contracting Associate shall (as 
the case may be), offer to sell to the Authority at a fair value (determined 
as between a willing vendor and willing purchaser, with any disputes as to 
such fair value being determined pursuant to Schedule Part 20 (Dispute 
Resolution Procedure), free from any Encumbrance all or any part of the 
stocks of material and other assets, road vehicles, spare parts and other 
moveable property owned by Project Co or any of its Contracting 
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Associates and reasonably required by the Authority in connection with 
the operation of the Facilities or the provision of the Services;

47.2.7 Project Co shall deliver to the Authority (as far as not already delivered to 
the Authority) one complete set of:

(a) "as built drawings" showing all alterations made to the Facilities 
since the commencement of operation of the Facilities; and

(b) maintenance, operation and training manuals for the Facilities;

47.2.8 Project Co shall use all reasonable endeavours to procure that the benefit 
of all manufacturer's warranties in respect of mechanical and electrical 
plant and equipment used or made available by Project Co under this 
Agreement and included in the Facilities are assigned, or otherwise 
transferred, to the Authority with full title guarantee; and

47.2.9 Project Co shall deliver to the Authority [information equivalent to the 
information it is required to provide in accordance with [Clause 25 (TUPE 
and Employment mattersMatters)] and [Clause 26 (Pension 
MattersPensions)] in relation to the employees employed by Project Co 
and/or Service Providers and] the records referred to in Clause 38 
(Records and Open Book Accounting) except where such documents are 
required by Law to be retained by Project Co or its Contracting Associates 
(in which case complete copies shall be delivered to the Authority).

47.3 Project Co shall ensure that provision is made in all contracts of any description 
whatsoever to ensure that the Authority will be in a position to exercise its rights, and 
Project Co will be in a position to comply with its obligations, under Clause 47.2.

Transitional arrangements

47.4 On the termination of this Agreement for any reason, for a reasonable period both 
before and after any such termination, Project Co shall have the following duties:

47.4.1 Project Co shall co-operate fully with the Authority and any successor 
providing to the Authority services in the nature of any of the Services or 
any part of the Services in order to achieve a smooth transfer of the 
manner in which the Authority obtains services in the nature of the 
Services and to avoid or mitigate in so far as reasonably practicable any 
inconvenience or any risk to the health and safety of the employees of the 
Authority and members of the public;

47.4.2 Project Co shall as soon as practicable remove from the Site all property 
not acquired by the Authority pursuant to Clause 47.2 (or not belonging to 
the Authority or any Authority Party) and if it has not done so within forty 
(40) Business Days after any notice from the Authority requiring it to do so 
the Authority may (without being responsible for any loss, damage, costs 
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or expenses) remove and sell any such property and shall hold any 
proceeds less all costs incurred to the credit of Project Co;

47.4.3 Project Co shall forthwith deliver to the Authority's Representative:

(a) any security passwords, access codes and other keys to the 
Facilities and the equipment; and

(b) without prejudice to Clause 55 (Intellectual Property), any 
copyright licences for any computer programmes (or licences to 
use the same) necessary for the operation of the Facilities (but 
excluding computer programmes, which have been developed 
or acquired by a Service Provider for its own use and not solely 
for the purposes of provision of any of the Services at the 
Facilities or the assignation or transfer of which is otherwise 
restricted); and

47.4.4 Project Co shall as soon as practicable vacate the Site and (without 
prejudice to Schedule Part 18 (Handback Procedure)) shall leave the Site 
and the Facilities in a safe, clean and orderly condition.

47.5 If the Authority wishes to conduct a competition prior to the Expiry Date with a view 
to entering into an agreement for the provision of services (which may or may not be 
the same as, or similar to, the Services or any of them) following the expiry of this 
Agreement, Project Co shall co-operate with the Authority fully in such competition 
process including (without limitation) by:

47.5.1 providing any information which the Authority may reasonably require to 
conduct such competition but, to avoid doubt, information which is 
commercially sensitive to Project Co shall not be provided (and, for the 
purpose of this Clause 47.5.1 commercially sensitive shall mean 
information which would if disclosed to a competitor of Project Co give that 
competitor a competitive advantage over Project Co and thereby prejudice 
the business of Project Co but shall, to avoid doubt, exclude any 
information to be disclosed in terms of Clause 25 (TUPE and Employment 
matters)); and

47.5.2 assisting the Authority by providing all (or any) participants in such 
competition process with access to the Site and the Facilities.

Continuing Obligations

47.6 Save as otherwise expressly provided in this Agreement or as already taken into 
account in the calculation of any termination sum or other payment of compensation 
on termination pursuant to this Agreement:

47.6.1 termination of this Agreement shall be without prejudice to any accrued 
rights and obligations under this Agreement as at the date of termination; 
and
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47.6.2 termination of this Agreement shall not affect the continuing rights and 
obligations of Project Co and the Authority under Clauses 10 (The Site), 
25 (TUPE and Employment Matters), 31 (Force Majeure), 34 (Payment), 
35 (Taxation), 36 (IRR Sharing and CapPayment of Surpluses and 
compliance with NPD Requirements), 37 (Custody of Financial Model), 38 
(Records and Reports), 41 (Termination Resulting from Force Majeure), 
42 (Authority Voluntary Termination), 44 (Corrupt Gifts and Payments), 46 
(Compensation on Termination), 47.2, 47.4 and 47.5 (Transitional 
Arrangements), 49 (Indemnities and Liability), 53 (Insurance), 54 
(Exclusions and Limits on Liability), 55 (Intellectual Property), 56 (Dispute 
Resolution Procedure), 59 (Mitigation), 61 (Confidentiality), 64 (Notices) 
and Clause 73 (Governing Law and Jurisdiction) or under any other 
provision of this Agreement which is expressed to survive termination or 
which is required to give effect to such termination or the consequences of 
such termination.

48 48. HANDBACK PROCEDURE

The provisions of Schedule Part 18 (Handback Procedure) shall apply to the handback of the 
Facilities to the Authority on expiry of this Agreement.
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PART 11: INDEMNITIES, WARRANTIES & INSURANCE

49 49. INDEMNITIES

Project Co indemnities to Authority

49.1 Project Co shall indemnify and keep the Authority indemnified at all times from and 
against all Direct Losses sustained by the Authority in consequence of:

49.1.1 any claim for, or in respect of, the death and/or personal injury of any 
employee of, or person engaged by, Project Co or any Project Co Party  
notwithstanding any act or omission of the Authority or any Authority 
Party;

49.1.2 any claim for, or in respect of, the death and/or personal injury of any third 
party (other than a person referred to in Clause 49.2.1) arising out of, or in 
the course of, the Project Operations, save to the extent caused (or 
contributed to) by any Unreasonable Act by the Authority or any Authority 
Party, breach of any express provision of this Agreement by the Authority 
or any Authority Party or any deliberate or negligent act or omission of the 
Authority or any Authority Party;

49.1.3 any physical loss of or damage to Authority Assets arising by reason of 
any act or omission of Project Co or any Project Co Party, save to the 
extent that such loss or damage arises out of the breach of any express 
provision of this Agreement by the Authority or any Authority Party or any 
deliberate or negligent act or omission of the Authority or any Authority 
Party; and

49.1.4 any loss of or damage to property or assets of any third party arising by 
reason of any act or omission of Project Co or any Project Co Party, save 
to the extent that such loss or damage arises out of the breach of any 
express provision of this Agreement by the Authority or any Authority 
Party or any deliberate or negligent act or omission of the Authority or any 
Authority Party.

Authority indemnities to Project Co

49.2 The Authority shall indemnify and keep Project Co indemnified at all times from and 
against all Direct Losses sustained by Project Co in consequence of:

49.2.1 any claim for, or in respect of, the death and/or personal injury of any 
employee of, or person engaged by, the Authority or any Authority Party 
notwithstanding any act or omission of Project Co or any Project Co Party;

49.2.2 any claim for, or in respect of, the death and/or personal injury of any third 
party (other than a person referred to in Clause 49.1.1) arising by reason 
of any act or omission of the Authority or any Authority Party in the course 
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of provision of the Authority Services, any Unreasonable Act by the 
Authority or any Authority Party, breach of any express provision of this 
Agreement by the Authority or any Authority Party or any deliberate act or 
omission of the Authority or any Authority Party, save to the extent caused 
(or contributed to) by any act or omission of Project Co or any Project Co 
Party;

49.2.3 any physical damage to any part of the Facilities or any assets or other 
property of Project Co or any Project Co Party arising by reason of any 
breach of any express provision of this Agreement by the Authority or any 
Authority Party or any deliberate act or omission of the Authority or any 
Authority Party, save to the extent caused (or contributed to) by any act or 
omission of Project Co or any Project Co Party; and

49.2.4 any loss of or damage to property or assets of any third party arising by 
reason of any breach of any express provision of this Agreement by the 
Authority or any Authority Party or any deliberate act or omission of the 
Authority or any Authority Party, save to the extent caused (or contributed 
to) by any act or omission of Project Co or any Project Co Party;

provided that in the case of Clauses 49.2.3 and 49.2.4 there shall be 
excluded from the indemnity given by the Authority any liability:-

(a) for the occurrence of risks against which and to the extent to 
which Project Co is obliged to insure under this Agreement (but 
for the avoidance of doubt, not such liability to the extent within 
any applicable excess or deductible or over the maximum 
amount insured or to be insured under such insurance); or

(b) in respect of a matter which is a Compensation Event.; or

(c) in respect of malicious damage.

Conduct of claims

49.3 This Clause 49.3 (Conduct of Claims) shall apply to the conduct, by a party from 
whom an indemnity is sought under this Agreement, of claims made by a third 
person against a party having (or claiming to have) the benefit of the indemnity.  The 
party having, or claiming to have, the benefit of the indemnity is referred to as the 
"Beneficiary" and the party giving the indemnity is referred to as the "Indemnifier".  
Accordingly:

49.3.1 if the Beneficiary receives any notice, demand, letter or other document 
concerning any claim for which it appears that the Beneficiary is, or may 
become, entitled to indemnification under this Agreement, the Beneficiary 
shall give notice in writing to the Indemnifier as soon as reasonably 
practicable and in any event within twenty (20) Business Days of receipt of 
the same;
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49.3.2 subject to Clauses 49.3.3, 49.3.4 and 49.3.5 below, on the giving of a 
notice by the Beneficiary pursuant to Clause 49.3.1 above, where it 
appears that the Beneficiary is or may be entitled to indemnification from 
the Indemnifier in respect of all (but not part only) of the liability arising out 
of the claim, the Indemnifier shall (subject to providing the Beneficiary with 
an indemnity to its reasonable satisfaction against all costs and expenses 
that it may incur by reason of such action) be entitled to dispute the claim 
in the name of the Beneficiary at the Indemnifier's own expense and take 
conduct of any defence, dispute, compromise, or appeal of the claim and 
of any incidental negotiations.  The Beneficiary shall give the Indemnifier 
all reasonable co- operation, access and assistance for the purposes of 
considering and resisting such claim;

49.3.3 with respect to any claim conducted by the Indemnifier pursuant to Clause 
49.3.2 above:

(a) the Indemnifier shall keep the Beneficiary fully informed and 
consult with it about material elements of the conduct of the 
claim;

(b) the Indemnifier shall not bring the name of the Beneficiary into 
disrepute; and

(c) the Indemnifier shall not pay or settle such claims without the 
prior consent of the Beneficiary, such consent not to be 
unreasonably withheld or delayed;

49.3.4 the Beneficiary shall be free to pay or settle any claim on such terms as it 
thinks fit and without prejudice to its rights and remedies under this 
Agreement if:

(a) the Indemnifier is not entitled to take conduct of the claim in 
accordance with Clause 49.3.2 above; or

(b) the Indemnifier fails to notify the Beneficiary of its intention to 
take conduct of the relevant claim within twenty (20) Business 
Days of the notice from the Beneficiary under Clause 49.3.1 
above or notifies the Beneficiary that it does not intend to take 
conduct of the claim; or

(c) the Indemnifier fails to comply in any material respect with the 
provisions of Clause 49.3.3 above;

49.3.5 the Beneficiary shall be free at any time to give notice to the Indemnifier 
that it is retaining or taking over (as the case may be) the conduct of any 
defence, dispute, compromise or appeal of any claim (or of any incidental 
negotiations) to which Clause 49.3.2 above applies.  On receipt of such 
notice the Indemnifier shall promptly take all steps necessary to transfer 
the conduct of such claim to the Beneficiary, and shall provide to the 
Beneficiary all reasonable co- operation, access and assistance for the 
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purposes of considering and resisting such claim.  If the Beneficiary gives 
any notice pursuant to this Clause 49.3.5, then the Indemnifier shall be 
released from any liability under its indemnity under Clause 49.1 (Project 
Co Indemnities to Authority) or Clause 49.2 (Authority Indemnities to 
Project Co) (as the case may be) and, without prejudice to any accrued 
liabilities, any liability under its indemnity given pursuant to Clause 49.3.2 
in respect of such claim;

49.3.6 if the Indemnifier pays to the Beneficiary an amount in respect of an 
indemnity and the Beneficiary subsequently recovers (whether by 
payment, discount, credit, saving, relief or other benefit or otherwise) a 
sum which is directly referable to the fact, matter, event or circumstances 
giving rise to the claim under the indemnity, the Beneficiary shall forthwith 
repay to the Indemnifier whichever is the lesser of:

(a) an amount equal to the sum recovered (or the value of the 
saving or benefit obtained) less any out- of- pocket costs and 
expenses properly incurred by the Beneficiary in recovering the 
same; and

(b) the amount paid to the Beneficiary by the Indemnifier in respect 
of the claim under the relevant indemnity,

49.3.7 provided that there shall be no obligation on the Beneficiary to pursue 
such recovery and that the Indemnifier is repaid only to the extent that the 
amount of such recovery aggregated with any sum recovered from the 
Indemnifier exceeds any loss sustained by the Beneficiary (including for 
this purpose indirect or consequential losses or claims for loss of profits 
which are excluded by this Agreement from being recovered from the 
Indemnifier); and

49.3.8 any person taking any of the steps contemplated by Clauses 49.3.1 to 
49.3.5 shall comply with the requirements of any insurer who may have an 
obligation to provide an indemnity in respect of any liability arising under 
this Agreement.

Mitigation – indemnity claims

49.4 To avoid doubt the provisions of Clause 59 (Mitigation) apply to any indemnity given 
under this Agreement and any such indemnity shall not apply to the extent that such 
part or parts of Direct Losses could have been reduced or avoided by the 
Beneficiary complying with the provisions of such Clause 59 (Mitigation).

49A MALICIOUS DAMAGE

49A.1 Remit of Clause

This Clause 49A specifies the respective obligations of the parties in relation to 
malicious damage to the Facilities during the Operational Term.

Page 3610

A43230746



20\23835991.6\co12

102

49A.2 Notification

49A.2.1 As soon as possible after a Service Event has been notified to the 
Helpdesk or after Project Co has itself or by a Service Provider become 
aware of a Service Event, if it considers that the Service Event was 
caused by malicious damage by a person other than a Project Co Party, 
Project Co must verbally inform the Helpdesk and the [Authority’s 
Representative] (a “Malicious Damage Report”). Where it is reasonably 
practicable for it to do so without prejudicing its ability to achieve 
Rectification of the Service Event within the Rectification Period and 
subject to any immediate steps that it requires to take to make the 
Facilities safe, it must allow the [Authority’s Representative] an 
opportunity to inspect the evidence it relies on to support its claim that 
malicious damage caused the Service Event concerned before carrying 
out Rectification and, where this is not reasonably practicable, Project Co 
must take reasonable steps to preserve or record in a suitable manner any 
such evidence and forthwith make that record available to the Authority.

49A.2.2 Provided Project Co has complied with the requirements of Clause 
49A.2.1, unless within [two (2) hours] of receipt of a Malicious Damage 
Report or within [two (2) hours] of the start of the next Core Times where 
the Malicious Damage Report is made outside Core Times, or, if 
applicable, within [one (1)] Business Day of receipt of the evidence or 
record of the alleged malicious damage concerned the [Authority's 
Representative] notifies Project Co that he agrees that the Service Event 
referred to in the relevant Malicious Damage Report was caused by 
malicious damage by a person other than a Project Co Party, the 
[Authority's Representative] will be deemed to have disagreed that the 
Service Event concerned was caused by malicious damage by a person 
other than a Project Co Party.

49A.3 Rectification of Malicious Damage

49A.3.1 In relation to any Service Event referred to in a Malicious Damage Report, 
Project Co shall always take such steps as are necessary in accordance 
with its obligations under this Agreement to make the Facilities safe.

49A.3.2 If the [Authority's Representative] agrees in accordance with Clause 49A.2  
that a Service Event was caused by malicious damage by a person other 
than a Project Co Party, except when Clause 49A.3.3 applies, Project Co 
shall not Rectify the Service Event beyond what is required by Clause 
49A.3.1 unless instructed by the Authority to do so as an Authority Change 
under Schedule Part 16 (Change Protocol).

49A.3.3 If, in the reasonable opinion of Project Co, the Service Event referred to in 
a Malicious Damage Report, if not Rectified, will or is likely to result in the 
costs of performing the Services and in particular the costs of 
Maintenance Works and Lifecycle Replacement being materially 
increased, it may notify the [Authority’s Representative] to that effect and 
shall be entitled to proceed with Rectification in accordance with its 
obligations under this Agreement.
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49A.3.4 If the [Authority’s Representative] does not agree accordance with Clause 
49A.2  that the Service Event referred to in a Malicious Damage Report 
was caused by malicious damage by a person other than a Project Co 
Party, Project Co shall be entitled to proceed with Rectification in 
accordance with its obligations under this Agreement.

49A.4 Costs of rectifying malicious damage 

Project Co will be entitled to include all reasonable costs incurred with any Service 
Provider or third party:

49A.4.1 to make the Facilities safe pursuant to Clause 49A.3.1 if it is agreed by the 
Authority or subsequently determined under the Dispute Resolution 
Procedure that the Service Event was caused by malicious damage by a 
person other than a Project Co Party; or

49A.4.2 to carry out Rectification pursuant to Clause 49A.3.3; or

49A.4.3 to carry out Rectification pursuant to Clause 49A.3.4 if it is subsequently 
determined under the Dispute Resolution Procedure that the Service 
Event was caused by malicious damage by a person other than a Project 
Co Party,

in a Monthly Invoice in accordance with Clause 34.2.1(c). In deciding what a 
reasonable cost is, regard may be had to prices and rates in the Catalogue (as 
defined in Schedule Part 16 (Change Protocol)).

49A.5 Project Co to Provide Information

Project Co must provide the Authority with such information as the Authority 
reasonably requests for the purpose of making claims for losses due to malicious 
damage, under the Operational Insurances.

49A.6 Disputes

Any dispute under this Clause 49A shall be determined under the Dispute 
Resolution Procedure.

50 50. TAX ON INDEMNITY PAYMENTS

If any payment by one party under an indemnity in this Agreement is subject to income tax or 
corporation tax (or any tax replacing them) in the hands of the recipient, the recipient may 
demand in writing to the party making the payment that the payment shall be increased by 
such amount as would ensure that, after taking into account any such tax payable in respect 
of such additional amount, the recipient receives and retains a net sum equal to the amount it 
would have otherwise received had the payment not been subject to such tax.  In relation to 
any such additional amount payable to Project Co, Project Co and the Authority shall have the 
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same rights and obligations as would apply to a Relevant Tax Liability under Clause 
46.8.346.7.3 and Clauses 46.746.6 to 46.1246.11 (inclusive) shall apply mutatis mutandis to 
the payment of the additional amount.  The party making the payment shall pay such 
additional amount within ten (10) Business Days of receipt of such demand.

51 51. EXCUSING CAUSES

51.1 If an Excusing Cause interferes adversely with, or causes or contributes to a failure 
of, the performance of the Project Operations by Project Co and/or causes or 
contributes to the occurrence of an Availability Failure and/or a Performance Failure 
and provided that the effect of such Excusing Cause is claimed within ten (10) 
Business Days of the date on which Project Co became aware (or ought reasonably 
to have become so aware) of the occurrence of the Excusing Cause, then (subject 
to Clauses 51.3 (Insured Exposure) and 51.4) to the extent such failure or 
interference or occurrence of an Availability Failure and/or a Performance Failure 
arises as a result of such Excusing Cause:

51.1.1 such failure by Project Co to perform or interference or occurrence, and 
any poor performance of, any affected Service shall not constitute a 
breach of the provisions of this Agreement by Project Co;

51.1.2 such failure by Project Co to perform or interference or occurrence shall 
be taken account of in measuring the performance of any affected Service 
in accordance with the Service Level Specification, which shall be 
operated as though the relevant Service had been performed free from 
such adverse interference; and

51.1.3 any such Availability Failure and/or Performance Failure shall be deemed 
not to have occurred,

so that Project Co shall be entitled to payment under this Agreement as if there had 
been no such interference with, or failure in the performance of, the Project 
Operations and no such occurrence of an Availability Failure and/or Performance 
Failure.

51.2 For the purpose of Clause 51 (Excusing Causes), an Excusing Cause means:

51.2.1 any breach of any express provision of this Agreement by the Authority or 
any Authority Party (unless, and to the extent, caused or contributed to by 
Project Co or any Project Co Party);

51.2.2 any deliberate act or omission of the Authority or of any Authority Party or 
any failure by the Authority or Authority Party (having regard always to the 
interactive nature of the activities of the Authority and of Project Co) to 
take reasonable steps to carry out its activities in a manner which 
minimises undue interference with Project Co's performance of the Project 
Operations, save where (and to the extent):

(a) caused or contributed to by Project Co or any Project Co Party;
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(b) the Authority or Authority Party is acting in accordance with a 
recommendation or instruction of Project Co or any Project Co 
Party;

(c) any such act or omission giving rise to such failure was within 
the contemplation of the parties or was otherwise provided for in 
this Agreement; 

(d) the consequences of any such deliberate act or omission or 
other acts or omissions giving rise to such failure would have 
been prevented by the proper performance of Project Co's 
obligations under this Agreement; or

(e) [the same arises from an act of the Authority or an Authority 
Party compliant with the Contractor's Site Rules and other 
requirements of the Contractor as referred to in Clause 13.1 
(Access to Site) or 17.9.]

51.2.3 [the outbreak or the effects of any outbreak of any Medical Contamination 
unless and to the extent that the effects of such outbreak are caused (or 
contributed to) by any failure of Project Co or any Project Co Party to 
comply with procedures (or Authority instructions) relating to control of 
infection or to take all reasonable steps to mitigate the effect of such 
Medical Contamination;]

51.2.4 the implementation of any action taken by the Authority or any Authority 
Party, or any suspension of Project Co's obligation to deliver any or any 
part of the Services or the compliance by Project Co with instructions 
given by the Authority, in each case in the circumstances referred to in 
Clauses 24.6 to 24.9 (inclusive);

51.2.5 the carrying out of any Low Value Change in accordance with the terms of 
this Agreement during the period of time agreed between the Authority 
and Project Co; or

51.2.6 the carrying out of planned preventative maintenance in accordance with 
the Schedule of Programmed  Maintenance;

51.2.7 the occurrence of a Service Event that the [Authority’s Representative] 
has agreed pursuant to Clause 49A.3.2 has been caused by malicious 
damage by a person other than a Project Co Party, but only until such time 
as either (i) the Authority has instructed Project Co to Rectify the Service 
Event as an Authority Change and the time period for implementation of 
such Authority Change has expired or (ii) Project Co has Rectified the 
Service Event pursuant to Clause 49A.3.3; [or

51.2.8 51.2.7 the occurrence of a matter referred to in Clause 10.4 during the 
Operational Term.].
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Insured exposure

51.3 Without prejudice to Clause 53 (Insurance), Project Co shall not be entitled to any 
payment which would not have been due under this Agreement but for Clause 51
(Excusing Causes) to the extent that Project Co is or should be able to recover 
under any policy of insurance required to be maintained by Project Co or any Project 
Co Party in accordance with this Agreement (whether or not such insurance has in
fact been effected or, if effected, has been vitiated as a result of any act or omission 
of Project Co (or any Project Co Party), including but not limited to non--disclosure 
or under- insurance) or any other policy of insurance which Project Co has taken out 
and maintained.

Mitigation of Excusing Cause

51.4 Project Co shall take all reasonable steps to mitigate the consequences of an 
Excusing Cause on Project Co's ability to perform its obligations under this 
Agreement.  To the extent that Project Co does not take such steps, Project Co shall 
not be entitled to, and shall not receive, the relief specified in Clause 51.1

51.5 To avoid doubt, Clause 51.2.2 shall not impose a general obligation on the Authority 
to take (or to procure that any Authority Party takes) such steps and shall apply (and 
be construed) solely for the purpose of establishing whether an Excusing Cause has 
occurred.

52 52. WARRANTIES

[TO BE COMPLETED]

53 53. INSURANCE

Project Co Insurances

53.1 Project Co shall, at its own cost, procure that the insurances, details of which are set 
out in Section 1 (Policies to be taken out by Project Co and maintained during the 
Design and Construction Phase) of Schedule Part 15 (Insurance Requirements), 
are taken out prior to the commencement of the Works and are maintained for the 
periods specified in Section 1 (Policies to be taken out by Project Co and maintained 
during the Design and Construction Phase) of Schedule Part 15 (Insurance 
Requirements).

53.2 Project Co shall, at its own cost, procure that the insurances, details of which are set 
out in Section 2 (Policies to be taken out by Project Co and maintained from the 
Actual Completion Date)) of Schedule Part 15 (Insurance Requirements), are taken 
out prior to the Actual Completion Date and are maintained for the periods specified 
in Section 2 (Policies to be taken out by Project Co and maintained from the Actual 
Completion Date) of Schedule Part 15 (Insurance Requirements).
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53.3 Without prejudice to the other provisions of this Clause 53 (Insurance), Project Co 
shall, at all relevant times, at its own cost, effect and maintain in full force those 
insurances which it is required to effect by any applicable Law.  

53.4 All Insurances referred to in Clauses 53.1 and 53.2 shall:

53.4.1 be maintained in the names of the parties specified in Schedule Part 15 
(Insurance Requirements) and shall be composite policies of insurance 
(and not joint) unless stated otherwise in Schedule Part 15 (Insurance 
Requirements)); 

53.4.2 be placed with insurers who are acceptable to the Authority (such 
acceptance not to be unreasonably withheld or delayed);

53.4.3 in so far as they relate to damage to assets (including the Facilities), cover 
the same for the full reinstatement value; 

53.4.4 comply with the relevant provisions of Section 1 (Policies to be taken out 
by Project Co and maintained from during the Design and Construction 
Phase) and Section 2 (Policies to be taken out by Project Co and 
maintained from the  Actual Completion Date) of Schedule Part 15 
(Insurance Requirements).

53.4.5 provide for 30 days prior written notice of their cancellation, non–renewal 
or amendment to be given to the Authority in accordance with 
Endorsement 1 in Section 3 (Endorsement) of Schedule Part 15 
(Insurance Requirements); 

53.4.6 in respect of the Physical Damage Policies provide for payment of any 
proceeds received by Project Co to be applied in accordance with Clause 
53.22 (Reinstatement);

53.4.7 in the case of the Operational Insurances only, arebe taken out and 
maintained in accordance with Section 4 of Schedule Part 15 (Insurance 
Requirements).

53.5 Project Co shall ensure that its brokers give the Authority a letter of undertaking 
substantially in the form set out in Section 5 (Broker's Letter of Undertaking) of 
Schedule Part 15 (Insurance Requirements) at Financial Close and subsequently 
on the renewal of each of the Insurances.

Subrogation and Vitiation

53.6 Project Co shall in respect of the insurances referred to in Clauses 53.1 and 53.2:

53.6.1 [procure that all policies of insurance to be effected by it pursuant to this 
Clause shall contain a provision to the effect that the insurers have agreed 
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to waive all rights of subrogation against the Authority (and all Authority 
Parties other than contractors and sub-contractors) in accordance with 
Endorsement 2 in Section 3 (Endorsements) of Schedule Part 15 
(Insurance Requirements)]; and

53.6.2 [provide for non-vitiation protection in respect of any claim made by the 
Authority as co-insured in accordance with Endorsement [2] in Section 3 
(Endorsements) of Schedule Part 15 (Insurance Requirements);];

provided that, to avoid doubt, this Clause 53.6 shall not by itself prevent Project Co 
from claiming against the Authority (or any Authority Party) under an express 
provision of this Agreement for any loss or damage not covered because of the level 
of deductibles under such insurance permitted by this Agreement or to the extent 
such loss or damage exceeds the maximum of such insurance required by this 
Agreement.

53.7 Neither party shall take any action or fail to take any reasonable action or (in so far 
as it is reasonably within its power) permit or allow others to take or fail to take any 
action (including failure to disclose any fact) as a result of which any of the 
Insurances may be rendered void, voidable, unenforceable or suspended or 
impaired in whole or in part or which may otherwise render any sum paid out under 
any relevant policy repayable in whole or in part.

Evidence of Project Co Insurance

53.8 Not less than thirtytwenty (3020) Business Days prior to the amendment or expiry of 
any relevant insurance policy (other than the expiry of any of the Operational 
Insurances in respect of which Sub-hubcoProject Co must comply with the 
provisions of Section 4 of Schedule Part 15 (Insurance Requirements)), Project Co 
shall submit to the Authority a request for approval from the Authority of the insurer 
and the principal terms and conditions of such insurance policy (and any revision to 
such terms and conditions or change in identity of such insurer), such approval not 
to be unreasonably withheld or delayed.

53.9 Project Co shall provide to the Authority: 

53.9.1 copies on request of all insurance policies referred to in Clauses 53.1 to 
53.3 (together with any other information reasonably requested by the 
Authority relating to such insurance policies) and the Authority shall be 
entitled to inspect them during ordinary business hours; and

53.9.2 evidence that the premiums payable under all insurance policies have 
been paid and that the Insurances are in full force and effect in 
accordance with the requirements of this Clause 53 (Insurance) and 
Schedule Part 15 (Insurance Requirements).

53.10 Renewal certificates or other such evidence of renewal in relation to the Insurances 
shall be obtained as and when necessary and copies (certified in a manner 
acceptable to the Authority) shall be forwarded to the Authority as soon as possible 
but in any event within 20 Business Days of the renewal date.

Page 3617

A43230746



20\23835991.6\co12

109

53.11 If Project Co defaults in insuring or continuing to maintain the Insurances, the 
Authority may insure against any risk in respect of which such default has occurred 
and recover any premiums from Project Co as a debt provided that if the default 
occurs during the Operational Term the amount recoverable from Project Co shall 
be the difference between the premiums had Project Co continued to maintain the 
Insurances and the premiums paid by the Authority to take out and maintain the 
Insurances.

Acceptance and compliance

53.12 The supply to the Authority of any draft insurance policy or certificate of insurance or 
other evidence of compliance with this Clause 53 (Insurance) shall not imply 
acceptance by the Authority (or the Authority's Representative) that:

53.12.1 the extent of insurance cover is sufficient and its terms are satisfactory; or

53.12.2 in respect of any risks not insured against, that the same were 
Uninsurable.

53.13 Neither failure to comply, nor full compliance, with the insurance provisions of this 
Agreement shall relieve Project Co of its liabilities and obligations under this 
Agreement.

Uninsurable Risks

53.14.1 If a risk usually covered by [contractors’ ‘all risks’ insurance, property 
damage insurance, third party liability insurance, delay in start up and 
business interruption insurance (but not loss of profits) or statutory 
insurances] in each case required under this Agreement becomes 
Uninsurable then:

(a) Project Co shall notify the Authority of any risk becoming 
Uninsurable within five (5) Business Days of becoming aware 

of the same and in any event at least five (5) Business Days 
before expiry or cancellation of any existing insurance in respect 
of that risk; and

(b) if both parties agree, or it is determined in accordance with the 
Dispute Resolution Procedure that the risk is Uninsurable and 
that:

(i) the risk being Uninsurable is not caused by the actions 
of Project Co or any sub-contractor of Project Co (of 
any tier); and

(ii) Project Co has demonstrated to the Authority that 
Project Co and a prudent board of directors of a 
company operating the same or substantially similar 

Page 3618

A43230746



20\23835991.6\co12

110

businesses in the United Kingdom to that operated by 
Project Co would in similar circumstances (in the 
absence of the type of relief envisaged by this Clause) 
be acting reasonably and in the best interests of the 
company if they resolved to cease to operate such 
businesses as a result of that risk becoming 
Uninsurable, taking into account inter alia (and without 
limitation) the likelihood of the Uninsurable risk 
occurring (if it has not already occurred), the financial 
consequences for such company if such Uninsurable 
risk did occur (or has occurred) and other mitigants 
against such consequences which may be available to 
such company

the parties shall meet to discuss the means by which the risk 
should be managed or shared (including considering the issue of 
self–insurance by either party).

53.14.2 If the requirements of Clause 53.14.1 are satisfied, but the parties cannot 
agree as to how to manage or share the risk, then:

(a) where such requirements are satisfied in respect of such third 
party liability insurance only the Authority shall (at the Authority’s 
option) either pay to Project Co an amount equal to the amount 
calculated in accordance with Section 3 (Consequences 
ofCompensation on Termination for Force Majeure) of Schedule 
Part 17 (Consequences ofCompensation on Termination for 
Force Majeure) and this Agreement will terminate, or elect to 
allow this Agreement to continue and paragraph Clause 
53.14.2(b) below shall thereafter apply in respect of such risk; 
and

(b) where such requirements are satisfied in respect of such
[contractors’ ‘all risks’ insurance, property damage insurance, 
third party liability insurance (if the Authority elects to allow this 
Agreement to continue in accordance with Clause 53.14.2(a)), 
delay in start up and business interruption insurance (but not 
loss of profits) or statutory insurances] this Agreement shall 
continue and on the occurrence of the risk (but only for as long 
as such risk remains Uninsurable) the Authority shall (at the 
Authority’s option) either pay to Project Co an amount equal to 
insurance proceeds that would have been payable had the 
relevant insurance continued to be available and this Agreement 
will continue, or an amount equal to the amount calculated in 
accordance with Section 3 (Consequences ofCompensation on
Termination for Force Majeure) of Schedule Part 17 
(Consequences ofCompensation on Termination for Force 
Majeure) plus (in relation to third party liability insurance only) 
the amount of insurance proceeds that would have been 
payable whereupon this Agreement will terminate; and

(c) where pursuant to Clauses 53.14, 53.14.2(a) and/or 53.14.2(b) 
this Agreement continues then the Annual Service Payment 
shall be reduced in each year for which the relevant insurance is 
not maintained by an amount equal to the premium paid (or 
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which would have been paid) by Project Co in respect of the 
relevant risk in the year prior to it becoming Uninsurable (index 
linked from the date that the risk becomes Uninsurable) save to 
the extent that such reduction is otherwise reflected in a 
reduction in the payments claimed by Project Co pursuant to 
paragraph 3.1 of Section 6 (Pass Through Costs) of Schedule 
Part 14 (Payment Mechanism). Where the risk is Uninsurable for 
part of a year only the reduction in the Annual Service Payment 
shall be pro rated to the number of months for which the risk is 
Uninsurable; 

(d) where pursuant to paragraphsClauses 53.14.2(a) and/or 
53.14.2(b) this Agreement continues Project Co shall approach 
the insurance market at least every four months to establish 
whether the risk remains Uninsurable.  As soon as Project Co is 
aware (and, in relation to a risk that has become Uninsurable 
during the Operational Term, the Authority agrees) that the risk 
is no longer Uninsurable, Project Co shall take out and maintain 
or procure the taking out and maintenance of insurance (to be 
incepted as soon as is reasonably practicable) for such risk in 
accordance with this Agreement;

(e) in respect of any period between the Authority receiving 
notification in accordance with Clause 53.14.1(a) that a TPL 
Risk has become Uninsurable and the Authority’s notification to 
the Project Co in accordance with Clause 53.14.2(a) in respect 
of such risk then, provided it is ultimately agreed or determined 
that the requirements of Clause 53.14.1(b) are satisfied in 
respect of the Uninsurable TPL Risk and subject to Clause 
53.14.2(f) below, Clause 53.14.2(b) shall apply in respect of 
occurrences of the Uninsurable TPL Risk during such period 
unless the parties otherwise agree how to manage the risk 
during this period; and

(f) Clause 53.14.2(e) shall only apply provided the Project Co 
does not unreasonably materially delay (a) agreement and/or 
determination in accordance with the Dispute Resolution 
Procedure as to whether the requirements of Clause 53.14.1(b) 
are satisfied in respect of the Uninsurable TPL Risk and/or (b) 
meeting with the Authority to discuss the means by which the 
risk should be managed.

Where this Clause 53.14.2 applies and this Agreement continues, Project Co shall, 
subject to Clause 53.14.2(dc), be relieved of its obligations to maintain insurance in 
respect of the relevant Uninsurable Risk.

53.14.3 If, pursuant to Clause 53.14.1(b), the Authority elects to make payment of 
compensation to Project Co (such that this Agreement will terminate)(the 
“Relevant Payment”), Project Co shall have the option (exercisable in 
writing within (20) Business Days of the date of such election by the 
Authority (the “Option Period”)) to pay to the Authority on or before the 
end of the Option Period, an amount equal to the insurance proceeds that 
would have been payable had the relevant risk not become Uninsurable, 
in which case this Agreement will continue (and the Relevant Payment will 
not be made by the Authority), and Project Co’s payment shall be applied 
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for the same purpose and in the same manner as insurance proceeds 
would have been applied had the relevant risk not become Uninsurable.

53.14.4 During the Operational Term, the Authority shall be entitled to notify 
Project Co that a risk has become Uninsurable under paragraph (b) of the 
definition of "Uninsurable". Following such notification Clauses 53.14.1(b) 
to 53.14.3 (except Clause 53.14.1(b)(ii)) shall apply as if Project Co has 
issued a notice under Clause 53.14.1(a).

53.15 Unavailability of terms

53.15.1 If, upon the renewal of any of the Insurances:

(a) any Insurance Term is not available to Project Co in the 
worldwide insurance market with reputable insurers of good 
standing; and/or

(b) the insurance premium payable for Insurance incorporating such 
Insurance Term is such that the Insurance Term is not generally 
being incorporated in insurance procured in the worldwide 
insurance market with reputable insurers of good standing by 
contractors in the United Kingdom,

other than, in each case by reason of one or more actions of Project Co 
and/or any sub-contractor of Project Co (of any tier) then Clause 53.15.2, 
shall apply.

53.15.2 If it is agreed or determined that Clause 53.15.1 applies then the Authority 
shall waive Project Co’s obligations in Clauses 53.1 to 53.3 and/or 
Schedule Part 15 (Insurance Requirements) in respect of that particular 
Insurance Term and Project Co shall not be considered in breach of its 
obligations regarding the maintenance of insurance pursuant to this 
Agreement as a result of the failure to maintain insurance incorporating 
such Insurance Term for so long as the relevant circumstances described 
in Clause 53.15.1 continue to apply to such Insurance Term.

53.15.3 To the extent that the parties agree (acting reasonably), or it is determined 
pursuant to the Dispute Resolution Procedure, that an alternative or 
replacement term and /or condition of insurance is available to Project Co 
in the worldwide insurance market with reputable insurers of good 
standing which if included in the relevant insurance policy would fully or 
partially address Project Co’s inability to maintain or procure the 
maintenance of insurance with the relevant Insurance Term, at a cost 
which contractors in the UK are (at such time) generally prepared to pay, 
Project Co shall maintain or procure the maintenance of insurance 
including such alternative or replacement term and/or condition.
Notwithstanding any other provision of this Agreement, the costs of such 
insurance shall be subject to the premium costs sharing mechanism set 
out at Section 4 (Insurance Premium Risk Sharing Schedule) of Schedule 
Part 15 (Insurance Requirements).
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53.15.4 [Where the Authority has exercised the waiver pursuant to Clause 
53.15.2, it shall be entitled to deduct from the Annual Service Payment the 
“Adjusted Amount”, such amount being an amount equal to the amount 
paid for the particular Insurance Term in the preceding year (using a 
reasonable estimate of such amount where a precise figure is not 
available) less any annual amount paid or payable by Project Co to 
maintain and/or procure the maintenance of any (whether full or partial) 
alternative or replacement insurance in respect of such Insurance Term 
pursuant to Clause 53.15.3.]

53.15.5 [While Clause 53.15.1 applies, the Annual Service Payment shall be 
reduced each Contract Year by the Adjusted Amount, index linked from 
the date that the particular Insurance Term is no longer available.]

53.15.4 53.15.6 Project Co shall notify the Authority as soon as reasonably 
practicable and in any event within five (5) days of becoming aware that 
Clause 53.15.1(a) and/or Clause 53.15.1(b) are likely to apply or (on 
expiry of the relevant insurance then in place) do apply in respect of an 
Insurance Term (irrespective of the reason for the same). During the 
Operational Term the Authority shall be entitled to notify Project Co that 
Clause 53.15.1(b) is likely to apply or (on expiry of the relevant insurance 
then in place) does apply in respect of an Insurance Term (irrespective of 
the reason for the same).  Project Co shall provide the Authority with such 
information as the Authority reasonably requests regarding the 
unavailability of the Insurance Term and the parties shall meet to discuss 
the means by which such unavailability should be managed as soon as is 
reasonably practicable. 

53.15.5 53.15.7 In the event that Clause 53.15.1(a) and/or Clause 53.15.1(b) 
apply in respect of an Insurance Term, (irrespective of the reasons for the 
same) Project Co shall approach the insurance market at least every four 
months to establish whether Clause 53.15.1(a) and/or Clause 53.15.1(b) 
remain applicable to the Insurance Term. As soon as Project Co is aware 
that Clause 53.15.1(a) and/or Clause 53.15.1(b) has ceased to apply to 
the Insurance Term and the Authority agrees, Project Co shall take out 
and maintain or procure the taking out and maintenance of insurance (to 
be incepted as soon as is reasonably practicable) incorporating such 
Insurance Term in accordance with this Agreement.

Risk Management

53.16 With effect from the date of this Agreement, the Authority and Project Co shall each 
designate or appoint an insurance and risk manager and notify details of the same 
to the other party.  Such person shall:

53.16.1 be responsible for dealing with all risk management matters on behalf of 
its appointing or designating party including (without limitation) ensuring 
compliance by that party with this Clause 53.16;

53.16.2 advise and report to that party on such matters; and

53.16.3 ensure that any report or survey conducted by any insurer of any relevant 
procedures in relation to the Project is disclosed to the parties.
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53.17 Without prejudice to the provisions of Clause 53.16, the parties shall notify one 
another, and in Project Co's case the relevant insurer, of any circumstances which 
may give rise to a claim of a value equal to or in excess of [                    ] pounds (£[        
]) (index- linked) under the Insurances within [           ] Business Days of becoming 
aware of the same (or earlier, if so requested by the terms of the relevant insurance 
policy).  If any insurer disputes any such claim, Project Co shall provide the Authority 
with full details of any disputed claim and the parties shall liaise with one another to 
ensure that the relevant claim is preserved or pursued.

Application of Proceeds

53.18 All insurance proceeds received by Project Co under the insurances referred to in [                    
] of Schedule Part 1 (Definitions and InterpretationsInterpretation) and [                    ] 
of Schedule Part 2 (Completion Documents) and paragraph 1 (Contractor's "All 
Risk" Insurance) of Section 1 (Insurance Requirements) and paragraph 1 (Property 
Damage Insurance) of Section 2 (Policies to be taken out by Project Co and 
Maintained from the Actual Completion Date) of Schedule Part 15 (Insurance 
Requirements) shall be paid into the Insurance Proceeds Account and shall be 
applied in accordance with this Agreement and in accordance with the Insurance 
Proceeds Accounts Agreement.

53.19 Subject to the provisions of the Funders' Direct Agreement and Clause 53.22 
(Reinstatement) [and Clause 53.23 (Economic Test)], Project Co shall apply any 
proceeds of any policies of Insurance:

53.19.1 in the case of third party legal liability or employers' liability insurance, in 
satisfaction of the claim, demand, proceeding or liability in respect of 
which such proceeds are payable; and

53.19.2 in the case of any other insurance other than delay in start up or business 
interruption insurance, so as to ensure the performance by Project Co of 
its obligations under this Agreement, including where necessary the 
reinstatement, restoration or replacement of the Facilities, assets, 
materials or goods affected by the event giving rise to the insurance claim 
and consequent payment of proceeds.

53.20 Where reinstatement monies are required to be released from the Insurance 
Proceeds Account Project Co shall obtain the Authority's consent in accordance 
with the Insurance Proceeds Account Agreement.  The Authority shall give its 
consent (or confirm that it is withholding its consent) to the release of monies from 
the Insurance Proceeds Account within one (1) Business Day of a request from 
Project Co (provided that such consent must not be unreasonably withheld).

53.21 If the proceeds of any insurance claim are insufficient to cover the settlement of 
such claims, Project Co will make good any deficiency forthwith.

53.22 Reinstatement

53.22.1 [Subject to Clause 53.23,53.23 (Economic Test),] all insurance proceeds 
received under any Physical Damage Policy shall be applied to repair,
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reinstate and replace each part or parts of the Facilities in respect of which 
the proceeds were received.

53.22.2 All insurance proceeds paid under any Physical Damage Policy in respect 
of a single event (or a series of related events) in an amount in excess of £ 
[minimum level] (index-linked) shall be paid into the Joint Insurance 
Account.

53.22.2 53.22.3 [Subject to Clause 53.23,53.23 (Economic Test),] where a claim is 
made or proceeds of insurance are received or are receivable under any 
Physical Damage Policy in respect of a single event (or a series of related 
events) (the (“Relevant Incident”) in an amount in excess of [     ] pounds 
(£ [   ]) (index-linked):

(a) Project Co shall deliver as soon as practicable and in any event 
within [28] days after the making of the claim a plan prepared by 
Project Co for the carrying out of the works necessary (the 
“Reinstatement Works”) to repair, reinstate or replace (the 
“Reinstatement Plan”) the assets which are the subject of the 
relevant claim or claims in accordance with paragraph Clause 
53.22.2(b)(iv) below.  The Reinstatement Plan shall set out:

(i) if not the Contractor, the identity of the person 
proposed to effect the Reinstatement Works, which 
shall be subject to the prior written approval of the 
Authority; and

(ii) the proposed terms and timetable or, if not then 
established, the reasonably anticipated terms and 
timetable upon which the Reinstatement Works are to 
be effected (including the date that the Project will 
become fully operational), the final terms of which shall 
be subject to the prior written approval of the Authority, 
which approval shall not be unreasonably delayed;

(b) provided that the Authority is satisfied that the Reinstatement 
Plan will enable Project Co to comply with paragraph Clause 
53.22.2(b)(iv) below within a reasonable timescale:

(i) the Reinstatement Plan will be adopted and carried out 
by Project Co;

(ii) Project Co shall enter into contractual arrangements to 
effect the Reinstatement Works with the person 
identified in the Reinstatement Plan approved by the 
Authority;

(iii) prior to the earlier to occur of the Termination Date or 
the Expiry Date, any amounts standing to the credit of 
the Joint Insurance Proceeds Account (the “Relevant 
Proceeds”) (together with any interest accrued) may 
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be withdrawn by Project Co from the Joint Insurance
Proceeds Account as required to enable it to make 
payments in accordance with the terms of the 
contractual arrangements referred to in paragraph 
Clause 53.22.2(b)(ii) above, and to meet any other 
reasonable costs and expenses of Project Co for the 
sole purposes of funding the Reinstatement Works 
and the parties shall operate the signatory 
requirements of the Joint Insurance Proceeds Account 
in order to give effect to such payments. Following the 
earlier to occur of the Termination Date and the Expiry 
Date, the Authority may withdraw amounts standing to 
the credit of the Joint Insurance Proceeds Account for 
the purposes of funding any Reinstatement Works;

(iv) the Authority agrees and undertakes that, subject to 
compliance by Project Co with its obligations under 
this Clause, and provided that Project Co procures that 
the Reinstatement Works are carried out and 
completed in accordance with the contractual 
arrangements referred to in Clause 
53.22.353.22.2(b)(ii), it shall not exercise any right 
which it might otherwise have to terminate this 
Agreement by virtue of the event which gave rise to the 
claim for the Relevant Proceeds;

(v) the Authority undertakes to use reasonable 
endeavours to assist Project Co in the carrying out of 
the Reinstatement Plan; and

(vi) after the Reinstatement Plan has been implemented to 
the reasonable satisfaction of the Authority and in 
accordance with Clause 53.22.3(b) below the 
Authority shall permit withdrawal by Project Co of any 
Relevant Proceeds then held in the Joint Insurance 
Proceeds Account that have not been paid under 
Clause 53.22.353.22.2(b)(iii) above, in respect of the 
Relevant Incident, together with any interest accrued.

(vii) subject to the provisions of Clause 49.1 (Project Co 
Indemnities to Authority) Project Co shall be solely 
responsible for the payment of any deficiency.

53.22.3 53.22.4 Where insurance proceeds are to be used, in accordance with this 
Agreement, to repair, reinstate or replace any Facility, Project Co shall 
carry out the work in accordance with the Authority’s Construction 
Requirements so that on completion of the work, the provisions of this 
Agreement are complied with.

53.22.4 53.22.5 If and to the extent that a breach by Project Co of its obligations 
under Clause 53.22.353.22.2(b) leads to a delay in the completion of the 
Reinstatement Works, any entitlement that Project Co has to relief under 
Clause 3130 (Relief Events) shall be suspended. 
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[Economic Test

53.23 If all of the Facilities are destroyed or substantially destroyed in a single event 
and the insurance proceeds (when taken together with any other funds available to 
Project Co) are equal to or greater than the amount required to repair or reinstate 
the Facilities, then Project Co shall calculate the [senior debt loan life cover ratio] as 
used in the Financial Model as at Financial Close (on the assumption that the 
Facilities are repaired or reinstated in accordance with Clause 53.22 
(Reinstatement)).

53.24 If the calculation referred to in Clause 53.23 above shows that the [senior debt loan 
life cover ratio] is greater than or equal to [event of default level] then Project Co 
shall be subject to the procedure set out in Clause 53.22 (Reinstatement).

53.25 If the calculation referred to in Clause 53.23 above shows that the [senior debt loan 
life cover ratio] is less than [event of default level] then an amount equal to the lesser 
of:

53.25.1 the insurance proceeds; and

53.25.2 the Base Senior Debt Termination Amount, or, if any Additional Permitted 
Borrowing has been advanced, the Revised Senior Debt Termination 
Amount,

shall be released from the Joint Insurance Proceeds Account to Project Co.

53.26 If, pursuant to Clause 53.25 above, insurance proceeds are released from the Joint
Insurance Proceeds Account, Project Co shall be in breach of its obligations under 
this Agreement and shall not, pursuant to Clause 30 (Relief Events), be relieved of 
its obligations unless it can demonstrate, to the satisfaction of the Authority, that it 
can carry out the works necessary to repair, reinstate or replace the assets which 
are subject to the relevant claims in accordance with Clause 53.22.453.22.3 and 
within a reasonable timescale.]

54 54. EXCLUSIONS AND LIMITATIONS ON LIABILITY

Exclusions

54.1 The indemnities under this Agreement shall not apply and (without prejudice to the 
Authority's rights under the Payment Mechanism) there shall be no right to claim 
damages for breach of this Agreement, in delict or on any other basis whatsoever to
the extent that any loss claimed by either party is for loss of profits, loss of use, loss 
of production, loss of business or loss of business opportunity or is a claim for 
consequential loss or for indirect loss of any nature ("Indirect Losses") suffered or 
allegedly suffered by either party.  The Authority agrees that, notwithstanding the 
foregoing, any losses of Project Co arising under the Construction Contract and the 
Service Contracts as originally executed (or as amended in accordance with and 
subject to Clause 4.1 (Ancillary Documents)) which are not Indirect Losses shall not 
be excluded from such a claim solely by reason of this Clause 54.1.
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54.2 The Authority shall not be liable in delict to Project Co or any Project Co Party in 
respect of any negligent act or omission of the Authority or any Authority Party 
relating to or in connection with this Agreement and Project Co shall procure that no 
Project Co Party shall bring such a claim against the Authority.  Project Co has 
accepted this on the basis that it and each Project Co Party will cover the risk of 
negligent acts or omissions by insurance or in such other manner as it (or they) may 
think fit.

No Double Recovery

54.3 Subject to:

54.3.1 any other express right of the Authority pursuant to this Agreement; and

54.3.2 the Authority's right to claim, on or after termination of this Agreement, the 
amount of its reasonable costs, losses, damages and expenses suffered 
or incurred by it as a result of rectifying or mitigating the effects of any 
breach of this Agreement by Project Co save to the extent that the same 
has already been recovered by the Authority pursuant to this Agreement 
or has been taken into account to reduce any compensation payable by 
the Authority pursuant to Clause 46 (Compensation on Termination), 

the sole remedy of the Authority in respect of a failure to provide the Services in 
accordance with this Agreement shall be the operation of the Payment Mechanism.

54.4 Subject to Clause 39 (Authority Events of Default) and any other express right of 
Project Co pursuant to this Agreement, Project Co's sole remedy in respect of any 
breach of this Agreement which is a Compensation Event shall be pursuant to 
Clause 29 (Delay Events).

54.5 Nothing in Clause 54.3 shall prevent or restrict the right of the Authority to seek 
interdict or a decree of specific implement or other discretionary remedies of the 
court.

54.6 Notwithstanding any other provision of this Agreement, neither party shall be 
entitled to recover compensation or make a claim under this Agreement or any other 
agreement in relation to the Project in respect of any loss that it has incurred (or any 
failure of the other party) to the extent that it has already been compensated in 
respect of that loss or failure pursuant to this Agreement or otherwise.

54.7 Neither party shall have the right to terminate this Agreement for breach of contract 
save as expressly set out in this Agreement.
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PART 12: MISCELLANEOUS

55 55. INTELLECTUAL PROPERTY

Project Data

55.1 Project Co shall make available to the Authority free of charge (and hereby 
irrevocably licences the Authority to use) all Project Data that might reasonably be 
required by the Authority and Project Co shall ensure that it can make the Project 
Data available to the Authority on these terms, for the purposes of:

55.1.1 the Authority carrying out the Authority Services (and its operations 
relating to the performance of the Authority Services), its duties under this 
Agreement and/or any statutory duties that the Authority may have; and

55.1.2 following termination of this Agreement, the design or construction of the 
Facilities, the operation, maintenance or improvement of the Facilities 
and/or the carrying out of operations the same as, or similar to, the Project 
Operations,

(together the “Approved Purposes”) and in this Clause "use" shall include the acts 
of copying, modifying, adapting and translating the material in question and/or 
incorporating them with other materials and the term "the right to use" shall be 
construed accordingly.  

Intellectual Property Rights

55.2 Project Co:

55.2.1 hereby grants to the Authority, free of charge, an irrevocable, 
non--exclusive and transferable (but only to any assignee or transferee of 
any rights or benefits under this Agreement or upon or at any time 
following termination of this Agreement) licence (carrying the right to grant 
sub--licences) to use the Intellectual Property Rights which are or become 
vested in Project Co; and

55.2.2 shall, where any Intellectual Property Rights are or become vested in a 
third party, use all reasonable endeavours to procure the grant of a like 
licence to that referred to in Clause 55.2.1 above to the Authority,

in both cases, solely for the Approved Purposes.

Project Co shall use all reasonable endeavours to ensure that any Intellectual 
Property Rights created, brought into existence or acquired during the term of this 
Agreement vest, and remain vested throughout the term of this Agreement, in 
Project Co and Project Co shall enter into appropriate agreements with any Project 
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Co Party (or other third parties) that may create or bring into existence, or from 
which it may acquire, any Intellectual Property Rights.  

Maintenance of data

55.3 To the extent that any of the data, materials and documents referred to in this 
Clause are generated by or maintained on a computer or similar system, Project Co 
shall use all reasonable endeavours to procure for the benefit of the Authority, at no 
charge or at the lowest reasonable fee, the grant of a licence or sub--licence for any 
relevant software to enable the Authority or its nominee to access and otherwise use 
(subject to the payment by the Authority of the relevant fee, if any) such data for 
such purposes as the Authority may at its sole discretion require.  As an alternative, 
Project Co may provide such data, materials or documents in a format which may be 
read by software generally available in the market at the relevant time or in hard 
copy format.

55.4 Project Co shall ensure the back--up and storage in safe custody of the data, 
materials and documents referred to in Clause 55.3 in accordance with Good 
Industry Practice.  Without prejudice to this obligation, Project Co shall submit to the 
Authority's Representative for approval its proposals for the back--up and storage in 
safe custody of such data, materials and documents and the Authority shall be 
entitled to object if the same is not in accordance with Good Industry Practice.  
Project Co shall comply, and shall cause all Project Co Parties to comply, with all 
procedures to which the Authority's Representative has given its approval.  Project 
Co may vary its procedures for such back-up and storage subject to submitting its 
proposals for change to the Authority's Representative, who shall be entitled to 
object on the basis set out above.

Claims

55.5 Where a claim or proceeding is made or brought against the Authority which arises 
out of the infringement of any rights in or to any Intellectual Property (other than any 
Disclosed Data) or because the use of any materials, Plant, machinery or equipment 
in connection with the Project Operations infringes any rights in or to any Intellectual 
Property of a third party then, unless such infringement has arisen out of the use of 
any Intellectual Property by or on behalf of the Authority otherwise than in 
accordance with the terms of this Agreement, Project Co shall indemnify the 
Authority at all times from and against all such claims and proceedings and the 
provisions of Clause 49.3 (Conduct of Claims) shall apply.

56 56. DISPUTE RESOLUTION PROCEDURE

Except where expressly provided otherwise in this Agreement, any dispute arising out of or in 
connection with this Agreement shall be resolved in accordance with the procedure set out in 
Schedule Part 20 (Dispute Resolution Procedure).

57 57. ASSIGNATION AND SUB-CONTRACTING

Assignation
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57.1 This Agreement and any other agreement in connection with the Project to which 
both the Authority and Project Co are a party shall be binding on, and shall enure to 
the benefit of, Project Co and the Authority and their respective statutory successors 
and permitted transferees and assignees.  [In the case of the Authority, its 
successors shall include any person to whom the Scottish Ministers, in exercising 
their statutory powers to transfer property, rights and liabilities of the Authority upon 
the Authority ceasing to exist, transfers the property, rights and obligations of the 
Authority under this Agreement and such other agreements in connection with the 
Project to which the Authority and Project Co are both a party.]

57.2 Subject to Clause 57.3, Project Co shall not, without the prior written consent of the 
Authority, assign, novate transfer, sub-contract or otherwise dispose of any interest 
in this Agreement, [the Independent Tester Contract,] the Construction Contract, the 
Service Contracts and [any other contract] entered into by Project Co for the 
purposes of performing its obligations under this Agreement.

57.3 The provisions of Clause 57.2 do not apply to the grant of any security, in a form 
approved by the Authority prior to its grant (such approval not to be unreasonably 
withheld or delayed), for any loan made to Project Co under the Initial Funding 
Agreements provided that any assignee shall enter into the Funders' Direct 
Agreement in relation to the exercise of its rights, if the Authority so requires.

57.4 The Authority shall be entitled to assign, transfer or dispose of the whole of this 
Agreement and/or of any agreement entered into in connection with this Agreement 
to which the Authority and Project Co are both party to:

57.4.1 to the Scottish Ministers, another Health AuthorityBoard or any other 
person or body replacing any of the foregoing (or to whom the Scottish 
Ministers exercising histheir statutory rights would be entitled to transfer 
such benefits) covered by the National Health Service (Residual 
Liabilities) Act 1996; or

57.4.2 to any other person or body with the prior written consent of Project Co 
(not to be unreasonably withheld or delayed),  ;

provided that nothing in this Clause shall restrict the rights of the Scottish Ministers 
to effect a statutory transfer.

Sub-contractors

57.5 Project Co shall, without prejudice to Clause 57.1, procure that none of the persons 
listed below shall sub-contract all (or substantially all) of their obligations under or in 
the agreement set out next to its name:

Person Contract

Contractor Construction Contract
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Service Provider Service Contract
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Person Contract

Contractor Construction Contract

Service Provider Service Contract
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without, in each case, the prior written consent of the Authority (such consent not to 
be unreasonably withheld or delayed).  To avoid doubt, (i) any failure to comply with 
Clause 57.7 shall be a reasonable ground for withholding consent and (ii) consent 
shall, without prejudice to the other provisions of Clause 57.5, not be required in 
respect of the appointment of any party currently approved by the Authority as a 
suitable replacement.

57.6 If the contract set out next to the name of any person referred to in Clause 57.5 shall 
at any time lapse, terminate or otherwise cease to be in full force and effect (whether 
by reason of expiry or otherwise), with the effect that such person shall cease to act 
in relation to the Project, Project Co shall forthwith appoint a replacement (subject to 
compliance with Clause 57.5).

57.7 Project Co shall procure that any replacement for any person referred to in Clause 
57.5 [or any Key Sub-Contractor] shall enter into a contract upon the same or 
substantially similar terms as the person so replaced and shall also enter into a 
collateral agreement on the same or substantially the same terms as the Collateral 
Agreement entered into by the person so replaced.

57.8 Where Project Co enters into a contract with a sub-contractor for the purposes of 
carrying out the Project Operations or any part of the Project Operations under this 
Agreement, Project Co shall cause a term to be included in such contract:

57.8.1 which requires payment to be made to the sub-contractor within a 
specified period not exceeding thirty (30) days from receipt of a valid 
invoice as defined by the contract requirements and in the case of the 
provision of Services provides that, for the purpose of payment alone, 
where the Authority has made payment to Project Co and the 
sub-contractor's invoice includes Project Operations in relation to which 
payment has been made by the Authority then, to the extent that it relates 
to such Project Operations, the invoice shall be treated as valid and 
payment shall be made to the sub-contractor without deduction (but 
without prejudice to any right to deduct or set off validly arising under the 
terms of the contract with the sub-contractor); and

57.8.2 which notifies the sub-contractor that the contract forms part of a larger 
contract for the benefit of the Authority and that should the sub-contractor 
have any difficulty in securing the timely payment of an invoice that matter 
may be referred by the sub-contractor to the Authority's Representative; 
and

57.8.3 in the same terms as this Clause 57.8 (including for the avoidance of 
doubt this Clause 57.8.3) subject only to modification to refer to the correct 
designation of the equivalent party as the supplier and recipient of the 
relevant Project Operations as the case may be.

Replacement of a non-performing Sub-Contractor

57.9 On the substitution or replacement of a Service Provider due to a breach or default 
under a Service Contract, Project Co may elect, subject to Clause 57.11 and 
provided that at the time of making such election no notice of termination has been 
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served under this Agreement, that for the purposes of Clause 40.1.8 (Deductions) 
and Clause 40.1.9 (Warning Notices) only, all Deductions incurred and Warning 
Notices served prior to the date of such substitution or replacement shall be 
disregarded by virtue of Clause 57.10 below.

57.10 If Project Co makes an election pursuant to Clause 57.9 above then, with effect from 
the date of substitution or replacement of the Service Provider, all Deductions 
incurred and Warning Notices served prior to that date shall be disregarded for the 
purposes of Clause 40.1.8 (Deductions) and Clause 40.1.9 (Warning Notices).  For 
the avoidance of doubt, the Authority shall retain the right to make Deductions in 
accordance with Schedule Part 14 (Payment Mechanism) in respect of the 
Availability Failures and/or Performance Failures to which the Deductions and/or 
Warning Notices are attributable.

57.11 Project Co shall be entitled to make an election pursuant to Clause 57.9 on a 
maximum of two occasions during the Project Term.

58 58. OWNERSHIP INFORMATION AND CHANGES IN CONTROL

58.1 Project Co represents and warrants to the Authority that at the date of this 
Agreement the legal and beneficial ownership of Project Co is as set out in Schedule 
Part 21 (Project Co Information) and that, [other than any Shareholder pre-emption 
rights,] no arrangements are in place that have or may have or result in any sale, 
transfer or disposal of any legal, beneficial, equitable or other interest in any or all of 
the shares in Project Co.

58.2 Project Co shall inform the Authority as soon as reasonably practicable (and in any 
event, within thirty (30) days) of any Change in Control occurring in respect of 
Project Co.

58.3 The Authority may, not more than [twice] in any Contract Year, or at any time when 
a Project Co Event of Default is outstanding, require Project Co to inform it, as soon 
as reasonably practicable and in any event within thirty (30) days of receipt of the 
Authority's request for details, of any Change in Control in respect of Project Co.

58.4 Project Co's obligations under Clauses 58.1 and 58.2 above shall, except where a 
legal transfer of shares has occurred be limited to the extent of Project Co's 
awareness having made all reasonable enquiry.

58.5 Subject to Clause 58.6, prior to the expiry of a period of twelve (12) months 
commencing on the [final Phase] Actual Completion Date, no Change in Control in 
any or all of the shares in Project Co shall be permitted without the prior written 
approval of the Authority.  Any Change in Control arising as a consequence of the 
grant or enforcement of security in favour of the Senior Funders over or in relation to 
any of the shares of the Project Co, provided that any document conferring security 
over any shares has been approved by the Authority (such approval not to be 
reasonably withheld or delayed) shall be disregarded for the purpose of this Clause 
58.5 above.  either:
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58.5.1 the grant or enforcement of security in favour of the Senior Funders over 
or in relation to any of the shares of the Project Co, provided that any 
document conferring security over any shares has been approved by the 
Authority (such approval not to be unreasonably withheld or delayed); or

58.5.2 any transfer by a Shareholder to an [Associate] of such transferor;

shall be disregarded for the purpose of this Clause 58.5 above.  

Where Clause 58.5.2 applies and subsequent to any such transfer (the “Original 
Transfer”) the transferee ceases to be an [Associate] of the original transferor, it 
shall be a breach of this Clause 58.5 if the shares or interests which were the subject 
of the Original Transfer are not [within 20 Business Days] of the transferee ceasing 
to be an Associate of the original transferor, transferred to the original transferor or 
any Associate of such transferor.

58.6 No Change in Control (at any time) in any or all of the shares in Project Co (or any 
company (other than a public quoted company whose equity securities are listed on 
a recognised investment exchange, as defined in section 285 of the Financial 
Services and Markets Act 2000) holding shares in Hold Co, Project Co or in any 
company (or its shareholders) holding shares in such a company (or its 
shareholders)) shall be permitted without the prior written approval of the Authority 
where the person acquiring control is a Restricted Person.

59 59. MITIGATION

Each of the Authority and Project Co shall at all times take all reasonable steps to minimise 
and mitigate any loss for which the relevant party is entitled to bring a claim against the other 
party pursuant to this Agreement.

60 60. DATA PROTECTION

Data Protection

60.1 For the purpose of the following Clauses, the term "personal data" shall have the 
meaning given to it in the Data Protection Act 1998.

60.2 Project Co undertakes to the Authority that it shall comply with the obligations of a 
"data controller" under the provisions of the Seventh Data Protection Principle as set 
out in Schedule 1 of the Data Protection Act 1998.  In addition, Project Co:

60.2.1 warrants that it has, or will have at all material times, (and it shall use best 
endeavours to procure that all Sub--Contractors (and their agents and 
sub- contractors of any tier have or will have at all material times) the 
appropriate technical and organisational measures in place against 
unauthorised or unlawful processing of personal data and against 
accidental loss or destruction of, or damage to, personal data held or 
processed by it and that it has taken, or will take at all material times, all 
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reasonable steps to ensure the reliability of any of its staff which will have 
access to personal data processed as part of the Project Operations;

60.2.2 undertakes that it will act only on the instructions of the Authority in relation 
to the processing of any personal data made available by or on behalf of 
the Authority as part of the Project Operations;

60.2.3 undertakes that it will only obtain, hold, process, use, store and disclose 
personal data as is necessary to perform its obligations under this 
Agreement and (without prejudice to Clause 5.2 (General standards)) that 
such data will be held, processed, used, stored and disclosed only in 
accordance with the Data Protection Act 1998 and any other applicable 
Law; and

60.2.4 undertakes to allow the Authority access to any relevant premises on 
reasonable notice to inspect its procedures described at Clause 60.2.1 
above.

61 61. CONFIDENTIALITY

61.1 The Authority shall, subject to Clause 61.2 be entitled to make the documents and 
information listed in this Clause 61.1 freely available to the public (which may 
include, without limitation, publication on the Authority’s website):

61.1.1 this Agreement;

61.1.2 the Independent Tester Contract;

61.1.3 the Collateral Agreements;

61.1.4 the payment and performance report; 

61.1.5 the Financial Model (as updated from time to time in accordance with this 
Agreement); and

61.1.6 [   ]project specifics]

and Project Co acknowledges and agrees that, subject to the exclusion of 
information referred to in Clause 61.2.2, the provision or publication of the 
documents and information listed in this Clause 61.1 shall not give rise to any 
liability under the terms of this Agreement or otherwise.  The Authority shall notify 
Project Co in writing not less than ten (10) Business Days prior to any intended 
provision or publication of information pursuant to this Clause 61.1.

61.2
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61.2.1 The parties agree that the provisions of this Agreement and each Ancillary 
Document shall, subject to Clause 61.2.2 below, not be treated as 
Confidential Information and may be disclosed without restriction and 
Project Co acknowledges that the Authority shall, subject to Clause 61.2.2 
below, be entitled to make this Agreement and each Ancillary Document 
available in the public domain.

61.2.2 Clause 61.2.1 above shall not apply to provisions of this Agreement or an 
Ancillary Document designated as Commercially Sensitive Information 
and listed in Schedule Part 26 (Commercially Sensitive Information)] to 
this Agreement which shall, subject to Clause 61.3 be kept confidential for 
the periods specified in that Schedule Part Schedule Part 26 
(Commercially Sensitive Information).

61.2.3 The parties shall keep confidential all Confidential Information received by 
one party from the other party relating to this Agreement and Ancillary 
Documents or the Project and shall use all reasonable endeavours to 
prevent their employees and agents from making any disclosure to any 
person of any such Confidential Information.

Permitted Disclosure

61.3 Clauses 61.2.2 and 61.2.3 shall not apply to:

61.3.1 any disclosure of information that is reasonably required by any person 
engaged in the performance of their obligations under this Agreement for 
the performance of those obligations;

61.3.2 any matter which a party can demonstrate is already or becomes 
generally available and in the public domain otherwise than as a result of a 
breach of this Clause;

61.3.3 any disclosure to enable a determination to be made under Schedule Part 
20 (Dispute Resolution Procedure) or in connection with a dispute 
between Project Co and any of its subcontractors;

61.3.4 any disclosure which is required pursuant to any Law or Parliamentary 
obligation placed upon the party making the disclosure or the rules of any 
stock exchange or governmental or regulatory authority having the force 
of law or, if not having the force of law, compliance with which is in 
accordance with the general practice of persons subject to the stock 
exchange or governmental or regulatory authority concerned;

61.3.5 any disclosure of information which is already lawfully in the possession of 
the receiving party, prior to its disclosure by the disclosing party;

61.3.6 any provision of information to the parties’ own professional advisers or 
insurance advisers or to the Senior Funders or the Senior Funders’ 
professional advisers or insurance advisers or, where it is proposed that a 
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person should or may provide funds (whether directly or indirectly and 
whether by loan, equity participation or otherwise) to Project Co to enable 
it to carry out its obligations under this Agreement, or may wish to acquire 
shares in Project Co [and/or Hold Co] in accordance with the provisions of 
this Agreement to that person or their respective professional advisers but 
only to the extent reasonably necessary to enable a decision to be taken 
on the proposal;

61.3.7 any disclosure by the Authority of information relating to the design, 
construction, operation and maintenance of the Project and such other 
information as may be reasonably required for the purpose of conducting 
a due diligence exercise, to any proposed new contractor, its advisers and 
lenders, should the Authority decide to retender this Agreement; or

61.3.8 any registration or recording of the Consents and property registration 
required;

61.3.9 any disclosure of information by the Authority to any other department, 
office or agency of the Government or their respective advisers or to the 
Scottish Futures Trust or to any person engaged in providing services to 
the Authority for any purpose related to or ancillary to this Agreement;

61.3.10 any disclosure for the purpose of:

(a) the examination and certification of the Authority's or Project 
Co's accounts; 

(b) any examination pursuant to section 6(1) of the National Audit 
Act 1983 of the economy, efficiency and effectiveness with 
which the Authority has used its resources; 

(c) complying with a proper request from either party’s insurance 
adviser, or insurer on placing or renewing any insurance 
policies; or

(d) (without prejudice to the generality of Clause 61.3.4) compliance 
with the FOI(S)A and/or the Environmental Information 
(Scotland) Regulations;

61.3.11 [disclosure pursuant to Clause 61.1; or]; or

61.3.12 disclosure to the extent required pursuant to Clause 63.2,63.2; [or

61.3.13 [Identifyidentify here disclosure requirements to other public bodies where 
Facilities are joint facilities;]
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provided that, to avoid doubt, neither Clause 61.3.10(d) nor Clause 61.3.4 above 
shall permit disclosure of Confidential Information otherwise prohibited by Clause 
61.2.3 where that information is exempt from disclosure under section 36 of the 
FOI(S)A.

61.4 Where disclosure is permitted under Clause 61.3, other than under Clauses 61.3.2, 
61.3.4, 61.3.5, 61.3.8 and 61.3.10, the party providing the information shall procure 
that the recipient of the information shall be subject to the same obligation of 
confidentiality as that contained in this Agreement.

61.5 Project Co shall not make use of this Agreement or any information issued or 
provided by or on behalf of the Authority in connection with this Agreement 
otherwise than for the purpose of this Agreement, except with the written consent of 
the Authority.

61.6 Where Project Co, in carrying out its obligations under this Agreement, is provided 
with information relating to any Authority Party, Project Co shall not disclose or 
make use of any such information otherwise than for the purpose for which it was 
provided, unless Project Co has soughtobtained the prior written consent of that 
person and has obtained the prior written consent of the Authority.

61.7 On or before the Expiry Date, Project Co shall ensure that all documents or 
computer records in its possession, custody or control, which contain information 
relating to any patient or Authority Party including any documents in the possession, 
custody or control of a Sub-Contractor, are delivered up to the Authority.

61.8 The parties acknowledge that Audit Scotland has the right to publish details of this 
Agreement (including Commercially Sensitive Information) in its relevant reports to 
Parliament.

61.9 The provisions of this Clause 61 (Confidentiality) are without prejudice to the 
application of the Official Secrets Acts 1911 to 1989.

Announcements

61.10 Unless otherwise required by any Law or any regulatory or governmental authority 
(but only to that extent), neither party shall make or permit or procure to be made 
any public announcement or disclosure (whether for publication in the press, the 
radio, television screen or any other medium) of any Confidential Information or in 
the case of Project Co of its (or any Project Co Party's) interest in the Project or, in 
any such case, any matters relating thereto, without the prior written consent of the 
other party (which shall not be unreasonably withheld or delayed).

62 62. FREEDOM OF INFORMATION

62.1 Project Co acknowledges that the Authority is subject to the requirements of the 
FOI(S)A and the Environmental Information (Scotland) Regulations and shall assist 
and cooperate with the Authority to facilitate the Authority's compliance with its 
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Information disclosure requirements pursuant to the same in the manner provided 
for in Clauses 62.2 to 62.8. 

62.2 Where the Authority receives a Request for Information in relation to Information 
that Project Co is holding on its behalf and which the Authority does not hold itself 
the Authority shall refer to Project Co such Request for Information as soon as 
practicable and in any event within five (5) Business Days of receiving such Request 
for Information and Project Co shall:

62.2.1 provide the Authority with a copy of all such Information in the form that the 
Authority requires as soon as practicable and in any event within five (5) 
Business Days (or such other period as the Authority acting reasonably 
may specify) of the Authority's request; and

62.2.2 provide all necessary assistance as reasonably requested by the Authority 
in connection with any such Information, to enable the Authority to 
respond to the Request for Information within the time for compliance set 
out in section 10 of the FOI(S)A or Regulation 5 of the Environmental 
Information (Scotland) Regulations.

62.3 Following notification under Clause 62.2, and up until such time as Project Co has 
provided the Authority with all the Information specified in Clause 62.2.1, Project Co 
may make representations to the Authority as to whether or not or on what basis 
Information requested should be disclosed, and whether further information should 
reasonably be provided in order to identify and locate the information requested, 
provided always that the Authority shall be responsible for determining at its 
absolute discretion:

62.3.1 whether Information is exempt from disclosure under the FOI(S)A and the 
Environmental Information (Scotland) Regulations;

62.3.2 whether Information is to be disclosed in response to a Request for 
Information, and

in no event shall Project Co respond directly, or allow its Sub-Contractors to respond 
directly, to a Request for Information unless expressly authorised to do so by the 
Authority.

62.4 Project Co shall ensure that all Information held on behalf of the Authority is retained 
for disclosure for at least the number of years (from the date it is acquired) [specified 
in the Authority Policy relating to records retention] and shall permit the Authority to 
inspect such Information as requested from time to time.

62.5 Project Co shall transfer to the Authority any Request for Information received by 
Project Co as soon as practicable and in any event within two (2) Business Days of 
receiving it.

62.6 Project Co acknowledges that any lists provided by it listing or outlining Confidential 
Information are of indicative value only and that the Authority may nevertheless be 
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obliged to disclose Confidential Information in accordance with the requirements of 
FOI(S)A and the Environmental (Scotland) Regulations.

62.7 In the event of a request from the Authority pursuant to Clause 62.2 Project Co shall 
as soon as practicable, and in any event within five (5) Business Days of receipt of 
such request, inform the Authority of Project Co's estimated costs of complying with 
the request to the extent these would be recoverable, if incurred by the Authority, 
under section 13(1) of the FOI(S)A and the Fees Regulations.  Where such costs 
(either on their own or in conjunction with the Authority's own such costs in respect 
of such Request for Information) will exceed the appropriate limit referred to in 
section 12(1) of the FOI(S)A and as set out in the Fees Regulations (the 
"Appropriate Limit") the Authority shall inform Project Co in writing whether or not 
it still requires Project Co to comply with the request and where it does require 
Project Co to comply with the request the ten (10) Business Days period for 
compliance shall be extended by such number of additional days for compliance as 
the Authority is entitled to under section 10 of the FOI(S)A.  In such case, the 
Authority shall notify Project Co of such additional days as soon as practicable after 
becoming aware of them and shall reimburse Project Co for such costs as Project 
Co incurs in complying with the request to the extent it is itself entitled to 
reimbursement of such costs in accordance with its own FOI(S)A policy from time to 
time.

62.8 Project Co acknowledges that (notwithstanding the provisions of Clause 61 
(Confidentiality)) the Authority may, acting in accordance with the Scottish Ministers 
Code of Practice on the Discharge of Functions of Public Authorities under Part 6 of 
the Freedom of Information (Scotland) Act 2002 (the "Code"), and/or having full 
regard to any guidance or briefings issued by the Scottish Information 
Commissioner or the Scottish Ministers, be obliged under the FOI(S)A, or the 
Environmental Information (Scotland) Regulations to disclose Information 
concerning Project Co or the Project:

62.8.1 in certain circumstances without consulting with Project Co; or

62.8.2 following consultation with Project Co and having taken their views into 
account,

provided always that where paragraphClause 62.8.1 above applies the Authority 
shall, in accordance with the recommendations of the Code, draw this to the 
attention of Project Co prior to any disclosure.

62.9 In the event that the Project Co is or becomes subject to Environmental Information 
(Scotland) Regulations or FOI(S)A it shall comply with its obligations under 
Environmental Information (Scotland) Regulations and FOI(S)A.  In doing so, it will 
use reasonable endeavours to consult the Authority before disclosing Information 
about them or any agreement entered into between the Authority and Project Co.

63 63. INFORMATION AND AUDIT ACCESS

63.1 Project Co shall provide to the Authority's Representative all information, 
documents, records and the like in the possession of, or available to, Project Co 
(and to this end Project Co shall use all reasonable endeavours to procure that all 
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such items in the possession of the Contractor or any Service Providers shall be 
available to it and Project Co has included, or shall include, relevant terms in all 
contracts with the Contractor or any Service Providers to this effect) as may be 
reasonably requested by the Authority's Representative for any purpose in 
connection with this Agreement.

63.2 For the purpose of:

63.2.1 the examination and certification of the Authority's accounts; or

63.2.2 any examination pursuant to section 23 of the Public Finance and 
Accountability (Scotland) Act 2000 of the economy, efficiency and 
effectiveness with which the Authority has used its resources,

the Auditor General for Scotland may examine such documents as he may 
reasonably require which are owned, held or otherwise within the control of Project 
Co (and Project Co shall procure that any person acting on its behalf who has such 
documents and/or other information shall also provide access) and may require 
Project Co to produce such oral or written explanations as he considers necessary.

63.3 Project Co shall provide and shall procure that its Sub-Contractors shall provide 
such information as the Authority may reasonably require from time to time to 
enable it to meet its obligations to provide reports and returns pursuant to 
regulations, directions or guidance applicable to the Authority including, without 
limitation, reports and returns regarding the physical condition of buildings occupied 
by the Authority, health and safety, under the firecode, relating to environmental 
health and to comply with [requirements for the provision of information relating to 
achievement of customer service targets].

64 64. NOTICES

64.1 All notices under this Agreement shall be in writing and all certificates, notices or 
written instructions to be given under the terms of this Agreement shall be served by 
sending the same by first class post, [facsimile] or by hand, leaving the same at:
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If to Project Co Address:

Fax No:

If to the Authority Address:

Fax No:
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a.

If to Project Co Address:

If to the Authority Address:

64.2 Where any information or documentation is to be provided or submitted to the 
Authority's Representative or the Project Co Representative it shall be provided or 
submitted by sending the same by first class post, [facsimile] or by hand, leaving the 
same at:

Page 3644

A43230746



20\23835991.6\co12

136

If to Project Co’s Representative Address:

Fax No:  

If to the Authority's Representative Address:

Fax No:

(copied in each case to the Authority)
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b.

If to Project Co’s Representative Address:

If to the Authority's Representative Address:

(copied in each case to the Authority)

64.3 Either party to this Agreement (and either Representative) may change its 
nominated address [or facsimile number] by prior notice to the other party.

64.4 Notices given by post shall be effective upon the earlier of (i) actual receipt, and (ii) 
five (5) Business Days after mailing.  Notices delivered by hand shall be effective 
upon delivery.  [Notices given by facsimile shall be deemed to have been received 
where there is confirmation of uninterrupted transmission by a transmission report 
and where there has been no telephonic communication by the recipient to the 
senders (to be confirmed in writing) that the facsimile has not been received in 
legible form:  

64.4.1 within two (2) hours after sending, if sent on a Business Day between the 
hours of 9am and 4pm; or

64.4.2 by 11am on the next following Business Day, if sent after 4pm, on a 
Business Day but before 9am on that next following Business Day.]

65 65. NO WAIVER

65.1 Any relaxation, forbearance, indulgence or delay (together "indulgence") of any 
party in exercising any right shall not be construed as a waiver of the right and shall 
not affect the ability of that party subsequently to exercise that right or to pursue any 
remedy, nor shall any indulgence constitute a waiver of any other right (whether 
against that party or any other person).

Continued effect – no waiver 

65.2 Notwithstanding any breach of this Agreement by either party, and without prejudice 
to any other rights which the other party may have in relation to it, the other party 
may elect to continue to treat this Agreement as being in full force and effect and to 
enforce its rights under this Agreement.  The failure of either party to exercise any 
right under this Agreement, including any right to terminate this Agreement and any 
right to claim damages, shall not be deemed a waiver of such right for any 
continuing or subsequent breach.

66 66. NO AGENCY
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66.1 Nothing in this Agreement shall be construed as creating a partnership or as a 
contract of employment between the Authority and Project Co.

66.2 Save as expressly provided otherwise in this Agreement, Project Co shall not be, or 
be deemed to be, an agent of the Authority and Project Co shall not hold itself out as 
having authority or power to bind the Authority in any way.

66.3 Without limitation to its actual knowledge, Project Co shall for all purposes of this 
Agreement, be deemed to have such knowledge in respect of the Project as is held 
(or ought reasonably to be held) by any Project Co Party.

67 67. ENTIRE AGREEMENT

67.1 Except where expressly provided otherwise in this Agreement, this Agreement 
constitutes the entire agreement between the parties in connection with its subject 
matter and supersedes all prior representations, communications, negotiations and 
understandings concerning the subject matter of this Agreement.

67.2 Each of the parties acknowledges that:

67.2.1 it does not enter into this Agreement on the basis of and does not rely, and 
has not relied, upon any statement or representation (whether negligent or 
innocent) or warranty or other provision (in any case whether oral, written, 
express or implied) made or agreed to by any person (whether a party to 
this Agreement or not) except those expressly repeated or referred to in 
this Agreement and the only remedy or remedies available in respect of 
any misrepresentation or untrue statement made to it shall be any remedy 
available under this Agreement; and

67.2.2 this Clause shall not apply to any statement, representation or warranty 
made fraudulently, or to any provision of this Agreement which was 
induced by fraud, for which the remedies available shall be all those 
available under the law governing this Agreement.

68 68. THIRD PARTY RIGHTS

Save to the extent expressly provided in this Agreement and, to avoid doubt, without prejudice 
to the terms of the Funders' Direct Agreement or the rights of any permitted successor to the 
rights of Project Co or of any permitted assignee, it is expressly declared that no rights shall 
be conferred under and arising out of this Agreement upon any person other than the 
Authority and Project Co and without prejudice to the generality of the foregoing, there shall 
not be created by this Agreement a jus quaesitum tertio in favour of any person whatsoever.

69 69. SEVERABILITY

If any provision of this Agreement shall be declared invalid, unenforceable or illegal by the 
courts of any jurisdiction to which it is subject, such provision may be severed and such 
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invalidity, unenforceability or illegality shall not prejudice or affect the validity, enforceability 
and legality of the remaining provisions of this Agreement.

70 70. CONFLICTS OF AGREEMENTS

In the event of any conflict between this Agreement and the Project Documents, the 
provisions of this Agreement shall prevail.

71 71. COSTS AND EXPENSES

Each party shall be responsible for paying its own costs and expenses incurred in connection 
with the negotiation, preparation and execution of this Agreement.

72 72. FURTHER ASSURANCE

Each party shall do all things and execute all further documents necessary to give full effect to 
this Agreement.

73 73. GOVERNING LAW AND JURISDICTION

73.1 This Agreement shall be considered as a contract made in Scotland and shall be 
subject to the laws of Scotland.

73.2 Subject to the provisions of the Dispute Resolution Procedure, both parties agree 
that the courts of Scotland shall have exclusive jurisdiction to hear and settle any 
action, suit, proceeding or dispute in connection with this Agreement and irrevocably 
submit to the jurisdiction of those courts.

IN WITNESS WHEREOF these presents typewritten on this and the preceding [          ] pages together 
with the Schedule in [          ] Parts are executed by the parties hereto as follows:

Schedule Part 1
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SCHEDULES

SCHEDULE PART 1

DEFINITIONS AND INTERPRETATION

SECTION 1
SECTION 1
In this Agreement unless the context otherwise requires:

“5 Year Maintenance Plan” means the plan, to be prepared by or on behalf of 
Project Co, for any works for the maintenance or repair 
of the Facilities, including the renewal or replacement of 
plant or equipment as necessary, during each rolling 
five year period for the duration of the Project Term;

[“Acquired Rights Directive”] [means Council Directives 77/187/EEC and 
2001/23/EC];

“Actual Commissioning End Date” means the date specified in the Commissioning 
Completion Certificate issued by the 
independentIndependent Tester pursuant to Clause 
18.4;

“Actual Completion Date” means the later of:

(a) the date stated in the Certificate of Practical 
Completion issued by the Independent Tester
for the Facilities pursuant to Clause 17.12; and

(b) subject to Clause 14.5, the Completion Date;

“Actual Liability” has the meaning given in Clause 46.8.3 46.7.3;

“Additional Permitted Borrowing” means on any date, the amount equal to any amount of 
principal outstanding under the Senior Funding 
Agreements (as the same may from time to time be 
amended, whether or not with the approval of the 
Authority) in excess of the amount of principal 
scheduled under the Senior Funding Agreements at 
Financial Close to be outstanding at that date,

but only to the extent that:

(a) this amount is less than or equal to the 
Additional Permitted Borrowings Limit; and

(b) in respect of any Additional Permitted 
Borrowing the Agent is not in material breach of 
its obligations under clause 9.4.3 of the 
Funders' Direct Agreement as it applies to such 
Additional Permitted Borrowing, 

and provided further that any such excess amount of 
principal which is:
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(i) i. invested as part of any Qualifying Change;  or

(ii) ii. outstanding from time to time as a result of 
any drawing under the Senior Funding 
Agreements as entered into at the date of this 
Agreement, disregarding any subsequent 
amendment; or

(iii) iii. outstanding from time to time as a result of 
any amendment to the Senior Funding 
Agreements in respect of which the Authority 
has agreed that its liabilities on a termination 
may be increased pursuant to Clause 4.3

shall not be counted as Additional Permitted Borrowing;

“Additional Permitted Borrowings Limit” means an amount equal to:

(a) 10% of the Original Senior Commitment, for 
any Additional Permitted Borrowing subsisting 
in the period from the date of Financial Close to 
the date on which the amount outstanding 
under the Senior Funding Agreements is 
reduced to 50% or less of the Original Senior 
Commitment; and thereafter

(b) the higher of:

(i) i. 5% of the Original Senior Commitment; 
and

(ii) ii. the amount of any Additional 
Permitted Borrowing outstanding on the 
last day of the period referred to in 
paragraph (a);

“Adjudicator” has the meaning given in paragraph 4.1 of Schedule 
Part 20 (Dispute Resolution Procedure);

“Adjusted Amount” has the meaning given in Clause 53.15.4 
(Unavailability of Terms)

“Affiliate” means, in relation to any person, any holding company 
or subsidiary of that person or any subsidiary of such 
holding company, and "holding company" and 
"subsidiary" shall have the meaning given to them in 
section 1159 of the Companies Act 2006;

“Agent” has the meaning given in the Funders' Direct 
Agreement;

“Agreed Order of Priorities” has the meaning given in the Articles of Association;

“Ancillary Documents” means the Construction Contract, the Service Contracts 
and the Performance Guarantees [and [to be inserted]], 
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all as the same may be amended or replaced from time 
to time;

“Ancillary Rights” means such rights as set out in Section 3 (Ancillary 
Rights) of Schedule Part 5 (Land Matters);

“Annual Service Payment” has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Approved RDD Item” means an item of Reviewable Design Data which has 
been returned or has been deemed to have been 
returned endorsed either "Level A – no comment" or 
"Level B – proceed subject to amendment as noted" by 
the Authority's Representative pursuant to the 
provisions of Clause 12 (Design, Construction and 
Commissioning Process) and Schedule Part 8 (Review 
Procedure) (provided that in the case of any item of 
Reviewable Design Data which has been returned or 
has been deemed to have been returned endorsed 
"Level B – proceed subject to amendment as noted" 
Project Co has taken account of the Authority's 
Representative's comments), as such item of 
Reviewable Design Data may be varied or amended 
from time to time in accordance with Schedule Part 16 
(Change Protocol);

“Articles of Association” means Project Co’s articles of association, and the term 
“Articles” shall be construed accordingly

;
[“Assigned Employees”] [has the meaning given in Clause 25.30.1;]

“Associated Companies” means, in respect of a relevant company, a company 
which is a Subsidiary, a Holding Company or a company 
that is a Subsidiary of the ultimate Holding Company of 
that relevant company, and in the case of Project Co 
shall include [Hold Co] and] each of the Shareholders, 
and the term "Associate" shall be interpreted 
accordingly; 

“Authority Assets” means the [insert details of Authority existing 
premises/sites etc] and any other assets and equipment 
or other property used by, or on behalf of, the Authority 
or any Authority Party, other than the Facilities; 

[“Authority Break Point Date” means [                    ];]

“Authority Change” has the meaning given in Schedule Part 16 (Change 
Protocol); 

“Authority Change Notice” has the meaning given in Schedule Part 16 (Change 
Protocol);

[“Authority Employee”] [means in relation to any service equivalent to a 
Servicethe  Services (or any part thereof), all those 
persons employed by the Authority under a contract of 
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employment (excluding, to avoid doubt (without 
limitation), any person engaged by the Authority as an 
independent contractor or persons employed by any 
sub-contractor engaged by the Authority) who are 
wholly or substantially engaged in the provision of that 
service, as at the Relevant Service Transfer Date;]

“Authority Events of Default” has the meaning given in Clause 39.1;

“Authority Observer” means, from time to time, the individual designated as 
such by the Authority;

“Authority Party” means any of the Authority's agents, contractors and 
sub--contractors of any tier and its or their directors, 
officers and employees at the Facilities with the 
authority of the Authority but excluding Project Co, any 
Project Co Party and statutory undertakers and utilities 
and “Authority Parties” shall be construed accordingly; 

“Authority Policies” means, subject to Clause 27.7, the policies of the 
Authority set out in the document annexed to this 
Agreement as Attachment [  ] as amended from time to 
time; 

“Authority Services” means [               ] and such other services as may be 
notified to Project Co by the Authority from time to time; 

“Authority's Commissioning” means the Authority's pre-completion commissioning 
activities to be carried out by the Authority in 
accordance with Clause 17 (Pre-Completion 
Commissioning and Completion); 

“Authority's Construction 
Requirements”

means the requirements of the Authority set out or 
identified in Section 3 (Authority's Construction 
Requirements) of Schedule Part 6 (Construction 
Matters) as amended from time to time in accordance 
with the terms of this Agreement; 

“Authority's Maintenance Obligations” has the meaning given in Clause 23.1223.13; 

“Authority's Post Completion 
Commissioning”

means the Authority's post-completion commissioning 
activities to be carried out by the Authority in 
accordance with Clause 18.1 (Post Completion 
Commissioning); 

“Authority's Representative” means the person so appointed by the Authority 
pursuant to Clause 8 (Representatives); 

“Availability Failure” has the meaning given in Schedule Part 14 (Payment 
Mechanism); 

“Base Date” has the meaning given in paragraph 1516 of Section 2 
(Interpretation) of Schedule Part 1 (Definitions and 
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Interpretation); 

“Base Senior Debt Termination Amount” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Beneficiary” has the meaning given in Clause 49.3 (Conduct of 
Claims);

[“Bulk Transfer”] [means, where a Pensionable Authority Employee 
elects to transfer accrued benefits from a Transferor 
Scheme to a Transferee Scheme, that the Pensionable 
Authority Employee shall be awarded benefit credits in 
the Transferee Scheme which are, in actuarial terms, of 
equivalent value to the benefit credits which the 
Pensionable Authority Employee held in the Transferee 
Scheme immediately prior to the transfer of benefits 
taking effect;]

“Business Day” means a day other than a Saturday, Sunday or a bank 
holiday in Edinburgh; 

“Capital Expenditure” means capital expenditure (as such term is interpreted 
in accordance with generally accepted accounting 
principles in the United Kingdom from time to time); 

“CDM Regulations” has the meaning given in Section 2 (Safety During 
Construction) of Schedule Part 6 (Construction 
Matters);

“Certificate of Practical Completion” means a certificate in the relevant form set out in 
Schedule Part 22 (Certificates);

“Change” has the meaning given in Schedule Part 16 (Change 
Protocol);

“Change in Control” means:

(a) any sale or other disposal of any legal, 
beneficial or equitable interest in any or all of 
the equity share capital of a corporation 
(including the control over the exercise of 
voting rights conferred on that equity share 
capital, control over the right to appoint or 
remove directors or the rights to dividends); 
and/or

(b) any other arrangements that have or may have 
or which result in the same effect as paragraph 
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(a) above;

“Change in Law” means the coming into effect or repeal (without 
re-enactment or consolidation) in Scotland of any Law, 
or any amendment or variation to any Law, or any 
judgement of a relevant court of law which changes 
binding precedent in Scotland in each case after the 
date of this Agreement; 

“Collateral Agreements” means the Contractor's Collateral Agreement, the 
Service Providers' Collateral Agreements [and the Key 
Sub-Contractor Collateral Agreements]; 

“Commencement Date” means [the date of this Agreement]; 

“Commercially Sensitive Information” means the sub set of Confidential Information listed in 
[column 1 of Part 1 (Commercially Sensitive Contractual 
Provisions) and column 1 of Part 2 (Commercially 
Sensitive Material) of Schedule Part 26 (Commercially 
Sensitive Information) in each case for the period 
specified in column 2 of Parts 1 and 2 of Schedule Part 
26 (Commercially Sensitive Information)]; 

“Commissioners” has the meaning given in Clause 35.3; 

“Commissioning Completion Certificate” means a certificate in the relevant form set out in 
Schedule Part 22 (Certificates) ;  

“Commissioning End Date” means the date by which the parties' commissioning 
activities are programmed to be completed in 
accordance with the Final Commissioning Programme; 

[“Committed Standby Facility” means [          ];] 

“Compensation Event” has the meaning given in Clause 29.10; 

“Compensation Payment” has the meaning given in Clause 46.746.6; 

[“Completion Criteria” means the Completion Tests as defined in Appendix [                    
] of Schedule Part 10 (Outline Commissioning 
Programme) [and as may be applicable to each Phase]; 

“Completion Date” means [ ] or such revised date as may be specified by 
the Authority'’s Representative pursuant to Clause 29 
(Delay Events) or such other date as may be agreed by 
the parties ;

“Confidential Information” means:-

(a) information that ought to be considered as 
confidential (however it is conveyed or on 
whatever media it is stored) and may include 
information whose disclosure would, or would 
be likely to, prejudice the commercial  interests 
of any person, trade secrets,  Intellectual 
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Property Rights and know-how of either party 
and all personal data and sensitive personal 
data within the meaning of the Data Protection 
Act 1988 and

(b) Commercially Sensitive Information;

“Consents” means all permissions, consents, approvals, 
certificates, permits, licences, statutory agreements and 
authorisations required by Law, and all necessary 
consents and agreements from any third parties 
(including, without limitation, any Planning Permission), 
needed to carry out the Project Operations in 
accordance with this Agreement; 

“Construction Contract” means the design and build contract dated the same 
date as this Agreement between Project Co and the 
Contractor (which, as at the date of this Agreement, is in 
the Agreed Form) as amended or replaced from time to 
time in accordance with this Agreement; 

“Construction Phase” means [in respect of a Phase] the period from and 
including the date of execution of this Agreement to and 
including the Actual Completion Date [the relevant 
Phase Actual Completion Date];

“Construction Quality Plan” means the document at Section 8 (Quality Plans 
(Design and Construction)) of Schedule Part 6 
(Construction Matters);

“Contamination” means all or any pollutants or contaminants, including 
any chemical or industrial, radioactive, dangerous, toxic 
or hazardous substance, waste or residue (whether in 
solid, semi-solid or liquid form or a gas or vapour) and 
including without limitation genetically modified 
organisms;

“Contract Month” means a calendar month provided that:

(a) the first Contract Month shall be the period from 
and including the Payment Commencement 
Date to and including the last day of the 
calendar month in which the Payment 
Commencement Date falls; and 

(b) the last Contract Month shall be the period from 
and including the first day of the calendar 
month in which the Expiry Date or Termination 
Date (as the case may be) falls to and including 
the Expiry Date or the Termination Date (as the 
case may be);

“Contract Year” means the period of twelve (12) calendar months 
commencing on and including [the date of this 
Agreement] and each subsequent period of twelve (12) 
calendar months commencing on each anniversary of 
[the date of this Agreement], provided that the final 
Contract Year shall be such period as commences on 
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and includes the anniversary of [the date of this 
Agreement] that falls in the year in which this Agreement 
expires or is terminated (for whatever reason) and ends 
on and includes the date of expiry or earlier termination 
of this Agreement (as the case may be);

“Contracting Associate” means the Contractor, any Service Provider and [any 
other entity which performs on behalf of Project Co any 
material function in connection with this Agreement or 
the Project Operations];

“Contractor” means [   ] engaged by Project Co to carry out the Works 
and any substitute design and/or building contractor 
engaged by Project Co as may be permitted by this 
Agreement;

“Contractor's Collateral Agreement” means a collateral agreement among the Authority, 
Project Co and the Contractor in the form set out in 
Section 1 of Schedule Part 9 (Collateral Agreements);

“Contractor's Site Manager” means the manager to be appointed by the Contractor 
for purposes of supervision of all day-to-day activities on 
the Site; 

“Contractor's Site Rules” means the Contractor's rules, applicable on the Site to 
the Authority, Project Co, the Contractor and their 
respective sub-contractors and suppliers of every tier 
during the construction of the Facilities; 

“Convictions” means, other than in relation to minor road traffic 
offences, any previous or pending prosecutions, 
convictions, cautions and binding-over orders (including 
any spent convictions as contemplated by section 1(1) 
of The Rehabilitation of Offenders Act 1974 by virtue of 
the exemptions specified in Part II of Schedule 1 of the 
Rehabilitation of Offenders Act 1974 (Exceptions) Order 
1975 (SI 1975/1023) and the Rehabilitation of Offenders 
Act 1974 (Exclusions and Exceptions) (Scotland) Order 
2003 Scottish SI 2003/231) or any replacement or 
amendment to those Orders);

“Decanting and Decommissioning” means [see Clause 18.8]; 

“Deduction” means a deduction to be made in calculating a Monthly 
Service Payment, calculated in accordance with Section 
3 (Deductions from Monthly Service Payments) of 
Schedule Part 14 (Payment Mechanism);

“Deemed Liability” has the meaning given in Clause 46.8.3 46.7.3;  

“Default Interest” means any increased margin that is payable to the 
Senior Funders or which accrues as a result of any 
payment due to the Senior Funders not being made on 
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the date on which it is due;

“Default Interest Rate” means 2% over LIBOR; 

“Defects” means any defect or fault in the Works and/or the 
Facilities (not being a Snagging Matter) which occurs 
due to a failure by Project Co to meet the Authority's 
Construction Requirements and/or Project Co's 
Proposals or otherwise to comply with its obligations 
under this Agreement;

“Delay Event” has the meaning given in Clause 29.3;

[“Derogated Low Value Change”] [has the meaning given in Schedule Part 16 (Change 
Protocol);]

“Design Data” means all drawings, reports, documents, plans, 
software, formulae, calculations and other data relating 
to the design, construction, testing and/or operation of 
the Facilities;

“Design Quality Plan” means the document at Section 8 (Quality Plans 
(Design and Construction)) of Schedule Part 6 
(Construction Matters);

“Direct Losses” means, subject to the provisions of Clause 54.1, all 
damage, losses, liabilities, claims, actions, costs, 
expenses (including the cost of legal or professional 
services, legal costs being on an agent/client, client 
paying basis), proceedings, demands and charges 
whether arising under statute, contract or at common 
law but, to avoid doubt, excluding Indirect Losses; 

“Disclosed Data” means any Design Data and any other written 
information, data and documents [(excluding for the 
avoidance of doubt information contained in the First 
Employee List or any subsequently updated version of 
that list)] made available or issued to Project Co or any 
Project Co Party in connection with the Project by or on 
behalf of the Authority (or any Authority Party) whether 
on, before or after the execution of this Agreement; 

“Discriminatory Change in Law” means any Change in Law the effect of which is to 
discriminate directly against:

(a) [facilities] whose design, construction, 
financing and operation are procured under the 
private finance initiative in relation to other 
similar projects; or

(b) companies undertaking projects procured by 
contracts under the private finance initiative in 
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relation to other companies undertaking similar 
projects; or

(c) the [insert name of the Facilities] in relation to 
other similar facilities; or

(d) Project Co in relation to other companies,

save:

(i) i. where such Change in Law is in response to 
any act or omission on the part of Project Co 
which is illegal (other than an act or omission 
rendered illegal by virtue of the Change in Law 
itself);

(ii) ii. that such action shall not be deemed to be 
discriminatory solely on the basis that its effect 
on Project Co is greater than its effect on other 
companies; and

(iii) iii. that a change in taxes or the introduction of a 
tax affecting companies generally or a change 
in VAT shall be deemed not to be 
discriminatory in any circumstances (to avoid 
doubt, such changes being given effect in 
accordance with Clause 35 (TaxationVAT and 
Construction Industry Tax Deduction Scheme);

“Dispute” has the meaning given in paragraph 1 of Schedule Part 
20 (Dispute Resolution Procedure);

“Dispute Resolution Procedure” means the procedure set out in Schedule Part 20 
(Dispute Resolution Procedure);

“Emergency” means an event causing or, in the reasonable opinion of 
a party, threatening to cause death or injury to any 
individual, or serious disruption to the lives of a number 
of people or extensive damage to property, or 
contamination of the environment, in each case on a 
scale beyond the capacity of the emergency services or 
preventing the Services operating under normal 
circumstances and requiring the mobilisation and 
organisation of the emergency services;

[“Employee Transfer”] [means a relevant transfer of an undertaking in 
accordance with the Transfer Regulations;] 

"Encumbrance" means any option, right of pre-emption, pledge, 
security, interest, lien, charge, mortgage, lease, licence, 
claim, condition, retention or other encumbrance or 
restriction whether imposed by agreement, by law or 
otherwise;
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“Environmental Information (Scotland) 
Regulations”

means the Environmental Information (Scotland) 
Regulations 2004 together with any guidance and/or 
codes of practice issued by the Scottish Information 
Commissioner or relevant Government Department in 
relation to such regulations;

[“Equal Pay Adjustment” means in relation to any Transferring Authority 
Employee any alteration to salaries and pay scales in 
order to settle, address or compromise threatened or 
extant claims or grievances under the Equal Pay 
Legislation (including, the for the avoidance of doubt, as 
a result of an Equal Pay Ruling) which has its origin in 
any act or omission of the Authority before the Relevant 
Service Transfer Date and whether such claim relates to 
the periods before and/or after the Relevant Service 
Transfer Date against the Authority or Project Co;

[“Equal Pay Legislation” means any and all the legislation relating to equality of 
pay between men and women consisting of the Equal 
Pay Act 1970, the Sex Discrimination Act 1975, Article 
157 of the Treaty on the Functioning of the European 
Union, the Equal Treatment Directive (Recast) 
(2006/54/EC), and Chapters 1 and 3 of Part 5 to the 
Equality Act 2010;]

[“Equal Pay Ruling” means the determination by an employment tribunal or 
court of competent jurisdiction or any settlement or 
compromise to which the Authority has given consent 
(such consent not to be unreasonably withheld or 
delayed) in relation to any claim or grievance brought by 
any Transferring Authority Employee against the 
Authority or Project Co or a Service Provider under the 
Equal Pay Legislation which has its origin in any act or 
omission of the Authority before the Relevant Service 
Transfer Date and whether such claim relates to the 
periods before and/or after the Relevant Service 
Transfer Date, that the terms and conditions of 
employment relating to the pay of the Transferring 
Authority Employees,Employee contravene the Equal 
Pay Legislation;]

“Equipment” means [              ] ;

“Estimated Deductions” has the meaning given in Clause 34.2.1;

“Estimated Increased Maintenance 
Costs”

has the meaning given in Clause 23.7;

“Excusing Cause” has the meaning given in Clause 51.2;

“Expiry Date” means [midnight] on [date];

“Facilities” means [the buildings and other facilities, together with 
all supporting infrastructure (including the Plant and [the 
Group 1 Equipment]), external hard-standings, 
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specialist surfaces and other amenities located on the 
Site (including as a minimum all aspects detailed within 
Appendix B to Section 1 (Service Level Specification) 
toof Schedule Part 12 (Service Requirements)), as 
required to enable Project Co to comply with its 
obligations under this Agreement, all as the same may 
be varied, amended or supplemented from time to time 
in accordance with this Agreement;]

[“Facility Manager”] [means Project Co's duty manager who shall be present 
at the Facilities in accordance with the Service Level 
Specification;]

“Fees Regulations” means the Freedom of Information (Fees for Required 
Disclosure (Scotland)) Regulations 2004;

[“Final Employee List”] [has the meaning given in Clause 25.10]

“Final Commissioning Programme” means the programme jointly developed and agreed by 
the Authority and Project Co in accordance with the 
provisions of Clause 17.1;

[“Final Employee List” has the meaning given in Clause 25.10;]

“Financial Close” means the date of this Agreement;

“Financial Model” means the computer spreadsheet model for the Project 
incorporating statements of Project Co’s cashflows 
including all expenditure, revenues, financing and 
taxation of the Project Operations together with the 
profit and loss accounts and balance sheets for Project 
Co throughout the Project Term accompanied by details 
of all assumptions, calculations and methodology used 
in their compilation and any other documentation 
necessary or desirable to operate the model, as 
amended from time to time in accordance with the terms 
of Clause 37 (Financial Model), a copy of which is 
attached to this Agreement on disk as Attachment [  ];

“Finishes” means those finishes listed in the table set out in 
paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure);

“Finishes Proposal Date” means, in relation to a Finish, the relevant date 
identified in the table set out in paragraph 1.2.3 of 
Schedule Part 8 (Review Procedure);

“Finishes Selection Date” means, in relation to a Finish, the relevant date 
identified in the table set out in paragraph 1.2.3 of 
Schedule Part 8 (Review Procedure);

“Finishes” means those finishes listed in the table set out in 
paragraph 1.2.3 of Schedule Part 8 (Review 
Procedure)

“First Party” has the meaning given in Clause 35.3
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[“First Employee List”] [has the meaning given in Clause 25.9;]

“First Party” has the meaning given in Clause 35.3;

“FOI(S)A” means the Freedom of Information (Scotland) Act 2002 
and any subordinate legislation (as defined in section 73 
of  the Freedom of Information (Scotland) Act 2002) 
made under the Freedom of Information (Scotland) Act 
2002 from time to time together with any guidance 
and/or codes of practice issued by the Scottish 
Information Commissioner or relevant Government 
department in relation to such Act;

“Force Majeure” has the meaning given in Clause 31 (Force Majeure);

“Functional Area” means an area of the Facilities identified as such in 
[Appendix 2 to Schedule Part 14 (Payment 
Mechanism)];

“Funders” means all or any of the persons who provide financing or 
funding in respect of the Project Operations under the 
Funding Agreements including [  ]  and, where the 
context so permits, prospective financiers or funders;

“Funders' Direct Agreement” means the agreement to be entered into between the 
Authority, the Senior Funders and Project Co in the form 
set out in Schedule Part 4 (Funders' Direct Agreement);

“Funding Agreements” means all or any of the agreements or instruments to be 
entered into by Project Co or any of its Associates 
relating to the financing of the Project Operations 
(including the Initial Funding Agreements and any 
agreements or instruments to be entered into by Project 
Co or any of its Associates relating to the rescheduling 
of their indebtedness or the refinancing of the Project 
Operations);

“Funding Default” means [               ];

“Good Industry Practice” means using standards, practices, methods and 
procedures conforming to the Law and exercising that 
degree of skill and care, diligence, prudence and 
foresight which would reasonably and ordinarily be 
expected from a skilled and experienced person 
engaged in a similar type of undertaking under the same 
or similar circumstances;

“Government” means the government of the United Kingdom or the 
Scottish Ministers;

“Ground Physical and Geophysical 
Investigation”

means the investigation of all the conditions of and 
surrounding the Site and of any extraneous materials in, 
on or under the Site (including its surface and subsoil) to 
enable the Facilities to be designed and constructed 
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and the Works to be carried out with due regard for 
those conditions and the seismic activity (if any) in the 
region of the Site;

“H&S Conviction” has the meaning given in Clause 40.1.5;

“Handback Amount” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Bond” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Certificate” means the certificate of confirmation that the Facilities 
comply with the Handback Requirements in the relevant 
form set out in Schedule Part 18 (Handback Procedure);

“Handback Programme” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Requirements” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Handback Works” has the meaning given in Schedule Part 18 (Handback 
Procedure);

“Health and Safety Regime” means the Food Safety Act 1990 (and associated 
regulations), the Health & Safety at Work etc Act 1974 
(and associated regulations), the Fire Precautions Act 
1971, the Environmental Protection Act 1990 and the 
Water Industry (Scotland) Act 2002 and any similar or 
analogous health, safety or environmental legislation in 
force from time to time;

[“Health AuthorityBoard”] [means a Health Authorityhealth board established 
under section 2 of the National Health Service 
(Scotland) Act 1978 (or any successor body to any such 
body established with substantially the same powers or 
duties);]

“High Value Change Stage 2 
Submission”

has the meaning given in Schedule Part 16 (Change 
Protocol);

"Hold Co" means [          ];

“Holding Company” has the meaning given to it in section 1159 of the 
Companies Act 2006;

“Hours for Programmed Maintenance” has the meaning given in Appendix 2 of Schedule Part 8 
(Review Procedure); 

“Hours of Operation” has the meaning given in Appendix 2 of Schedule Part 8 
(Review Procedure);
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“Indemnifier” has the meaning given in Clause 49.3 (Conduct of
Claims);

“Indemnity Period” means [                ];

“Independent Tester” means the [insert name of Independent Tester] or such 
substitute independent tester as may be permitted 
pursuant to this Agreement;

“Independent Tester Contract” means the contract dated the same date as this 
Agreement in the form set out in Schedule Part 13 
(Independent Tester Contract) or any replacement 
thereof among Project Co, the Authority and the 
Independent Tester;

“Indirect Losses” has the meaning given in Clause 54.1 (Exclusions and 
Limits on Liability);

“Information” has the meaning given under section 73 of the Freedom 
of Information (Scotland) Act 2002;

[“Initial Bulk Transfer”] [has the meaning given in Clause 26.6];

“Initial Funding Agreements” means [   ] in the Agreed Form;

“Insurance Proceeds Account” means the account numbered [                    ] in the joint 
names of Project Co and the Authority with the [Account 
Bank (as defined in the Funding Agreement)];

“Insurance Proceeds Account 
Agreement”

means the agreement in the form set out in Schedule 
Part 25 (Insurance Proceeds Account Agreement);

“Insurance Term” means any termsterm and/or conditionscondition
required to be included in a policy of insurance by 
Clause 53 (Insurance) and/or Schedule Part 15 
(Insurance Requirements) but excluding any risk;

“Insurances” means, as the context requires, all or any of the 
insurances required to be maintained by Project Co 
pursuant to this Agreement; 

“Intellectual Property” means all registered or unregistered trademarks, 
service marks, patents, registered designs, utility 
models, applications for any of the foregoing, 
copyrights, unregistered designs, the sui generis rights 
of extraction relating to databases, trade secrets and 
other confidential information or know-how;

“Intellectual Property Rights”

means the Intellectual Property which (or the subject 
matter of which) is created, brought into existence, 
acquired, used or intended to be used by Project Co, 
any Project Co Party or by other third parties (for the use 
by or on behalf of or for the benefit of Project Co) for the 
purposes of the design or construction of the Facilities, 
the operation, maintenance, improvement and/or testing 
of the Facilities or the conduct of any other Project 
Operation or otherwise for the purposes of this 
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Agreement;

“Interim Project Report” means [ ];

“IT” means information technology systems, hardware and 
software;

“Joint Insurance Account” means the joint bank account in the names of the 
Authority and the Contractor, having account 
number [                 ], or any replacement account held 
by the Parties from time to time 

“Key Sub-Contractor” means [   ];

“Key Sub-Contractor Collateral 
Agreements”

means the collateral agreement among the Authority, 
Project Co [, the Contractor] and the Key 
Sub-Contractors in the form set out in Section 3 of 
Schedule Part 9 (Collateral Agreements);

“Law” means:

(a) any applicable statute or proclamation or any 
delegated or subordinate legislation;

(b) any enforceable community right within the 
meaning of section 2(1) of the European 
Communities Act 1972;

(c) any applicable guidance, direction or 
determination with which the Authority and/or 
Project Co is bound to comply to the extent that 
the same are published and publicly available 
or the existence or contents of them have been 
notified to Project Co by the Authority;  and

(d) any applicable judgement of a relevant court of 
law which is a binding precedent in Scotland,

in each case in force in Scotland;

“LIBOR” means the rate per annum determined by [                    ] 
Bank plc to be the offered rate for six month sterling 
deposits in the London interbank market which appears 
on Telerate Page 3750 (or such other page as may 
replace that page on the Dow Jones Telerate service);

“Low Value Change” has the meaning given in Schedule Part 16 (Change 
Protocol);

“Maintenance Works” means any works for maintenance or repair of the 
Facilities that are necessary to ensure that the Facilities 
are maintained in accordance with Service Level 
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Specification and Method Statements and that the 
Facilities comply with the Authority's Construction 
Requirements and Project Co's Proposals (including, 
without limitation, the renewal or replacement of any 
Plant or equipment) throughout the Project Term;

“Malicious Damage Report” has the meaning given in Clause 49A.2.1;

[“Medical Contamination”] [means a disease carrying agent which cleaning and 
prevention of infection or contamination techniques in 
use in accordance with Good Industry Practice and this 
Agreement cannot substantially prevent or cannot 
substantially remove with the result that:

(a) it is unsafe to admit patients or staff to the 
relevant area or to use the area for the purpose 
for which it is intended; and

(b) the area cannot be made safe for the 
admission of patients or staff;]

“Medium Value Change” has the meaning given in Schedule Part 16 (Change 
Protocol);

“Method Statements” means the method of providing a Service as set out or 
identified in Section 2 (Method Statements) of Schedule 
Part 12 (Service Requirements) as amended from time 
to time in accordance with Clause 33 (Change Protocol) 
and Clause 22 (The Services);

“Monthly Service Payment” has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Monthly Service Report” means a monthly report to be prepared by Project Co 
and provided to the Authority in accordance with the 
relevant provisions in Section 1 (Service Level 
Specification) of Schedule Part 12 (Service 
Requirements);

“Net Present Value” has the meaning given in Schedule Part 23 
(Refinancing);

[“NHS”] [means the National Health Service;]

[“NHS Pension Scheme”] [means [to be inserted by the Authority on a project 
specific basis, in context of the NHS pension scheme at 
the time this Agreement is to be signed];]

[“NHS Requirement”] [means:

(a) in relation to the Works, Health Building Notes 
and Health Technical Memoranda and such 
other requirements as are designated as NHS 
Requirements in the Authority'’s Construction 
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Requirements; and

(b) in relation to the Project Operations (other than 
the Works), Health Building Notes, Health 
Technical Memoranda, all Executive Letters, 
Health Service Guidelines, Health Circulars of 
the NHS and any similar official requests, 
requirements and guidance having similar 
status for the time being in force, but only to the 
extent the same are published and publicly 
available or the existence and contents of them 
have been notified to Project Co by the 
Authority;]

“NPD Mandatory Provisions” means [  ];

“NPD Requirements” means all of the following requirements:

(a) not to make a distribution of profit or surplus, or 
any transfer of assets to one or more 
shareholders  whether by means of any 
payment or transfer of assets, directly or 
indirectly, in cash or in any kind, whether by 
way of dividend, bonus or release of obligation 
or in any other way otherwise than:

(i) i. for full consideration; or

(ii) ii. to the Authority pursuant to Clause 36 
(Payment of Surpluses and Compliance 
with NPD Requirements) or Article [12 or 
13] of the Articles of Association); or

(iii) iii. [Project Co’s Share of a Project Co 
Change]; or

(iv) iv. [Project Co’s Share of a Refinancing 
Gain];

(b) not to amend or delete, or add new provisions 
to the Articles of Association, which have the 
effect of amending or frustrating the NPD 
Mandatory Provisions;

(c) to comply with the NPD Mandatory Provisions; 
and

(d) not to frustrate the appointment of the Public 
Interest Director to Project Co’s board of 
directors in accordance with the Articles of 
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Association;

“NPD Mandatory Provisions” means [  ]

“Operational Functionality” means [              ];

“Operational Insurances” means the insurances required by Clause 53.2 and 
“Operational Insurance” means any one of such 
insurances; 

“Operational Term” means [in respect of a Phase] the period from the Actual 
Completion Date [Phase Actual Completion Date] until 
the end of the Project Term; 

“Option Period” has the meaning given in Clause 53.14.3 (Uninsurable 
Risks);

“Original Senior Commitment” means the amount committed under the Senior Funding 
Agreements as at Financial Close (as adjusted to take 
into account any Qualifying Change)

;
“Outline Commissioning Programme” means the programme setting out the standards, 

specifications, procedures and other requirements for 
the carrying out and completion of the commissioning 
activities of the parties set out in outline in Schedule Part 
10 (Outline Commissioning Programme);

“Pay" means the ordinary basic or minimum wage or salary 
and any other consideration, whether in cash or in kind, 
which the Authority Transferring Employee receives 
either directly or indirectly in respect of his or her 
employment, from his/her employer;

“Payment Commencement Date” means the Actual Completion Date;

[“Payment Commencement Date 1”] [means the Phase 1 Actual Completion Date;]

[“Payment Commencement Date 2”] [means the Phase 2 Actual Completion Date;]

“Payment Mechanism” means Schedule Part 14 (Payment Mechanism);

[“Pensionable Authority Employee”] [means an Authority Employee who is a member of or is 
entitled to be a member of the [NHS Pension Scheme] [ 
LGPS] on or immediately prior to the Relevant Service 
Transfer Date;]

[“Pensionable Authority Employee”] [means an Authority Employee who is a member of
or is entitled to be a member of the LGPS on or 
immediately prior to the Relevant Service Transfer 
Date]

“Performance Failure” has the meaning given in Section 1 of Schedule Part 14 
(Payment Mechanism)
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;
“Performance Guarantees” means the guarantees to Project Co in respect of the 

Construction Contract, the Service Contracts [insert 
details of any other guarantees to be given] which, as at 
the date of this Agreement are in the Agreed Form;

“Permitted Borrowing” means without double-counting, any:

(a) advance to Project Co under the Senior 
Funding Agreements, provided that such 
advance is not made under any Committed 
Standby Facility;

(b) Additional Permitted Borrowing;

(c) advance to Project Co under any Committed 
Standby Facility which is made solely for the 
purpose of funding any cost overruns, 
increased expenses or loss of revenue which 
Project Co incurs, provided that such funds are 
not used in substitution for other sources of 
committed funding designated for those 
purposes; and

(d) interest and, in respect of the original Senior 
Funding Agreements only (as entered into at 
the date of this Agreement, prior to any 
subsequent amendment), other amounts 
accrued or payable under the terms of such 
original Senior Funding Agreements,

except where the amount referred to in paragraphs (a) 
to (d) above is or is being used to fund a payment of 
Default Interest on any Additional Permitted Borrowing;

[“Phase”] [means, as the context may require, Phase 1 and/or 
Phase 2 as described in Schedule Part [  ] and "Phases" 
shall be construed accordingly;]

[“Phase 1”] [means Phase 1 as described in Schedule Part [  ];]

[“Phase 1 Actual Completion Date”] [means the later of :

(a) (c) the date of the Certificate of Practical 
Completion issued by the Independent Tester 
in respect of Phase 1 pursuant to Clause 
17.217.12; and

(b) (d) subject to Clause 14.5, the Phase 1 
Completion Date;]

[“Phase 1 Completion Date”] [means, (subject to Clause 29 (Delay Events)), the date 
described as such in Schedule Part [   ]] or such other 
date as the parties may agree;] 
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[“Phase 2”] [means Phase 2 as described in Schedule Part [  ];]

[“Phase 2 Actual Completion Date”] [means the later of: 

(a) the date of the Certificate of Practical 
Completion issued by the Independent Tester 
in respect of Phase 2 pursuant to Clause 
17.217.12; and

(b) subject to Clause 14.5, the Phase 2 
Completion Date;]

[“Phase 2 Completion Date”] [means, (subject to Clause 29 (Delay Events)), the date 
described as such in Schedule Part [ ] or such other 
date as the parties may agree;] 

[“Phase Actual Completion Date”] [means, as the context may require, the Phase 1 Actual 
Completion Date and/or the Phase 2 Actual Completion 
Date;]

[“Phase Completion Date”] [means, as the context may require, the Phase 1 
Completion Date and/or the Phase 2 Completion Date;]

“Physical Damage Policies” means the policies of insurance referred to in paragraph 
1 (Contractors' 'All Risk' Insurance) of Section 1 
(Policies to be Taken Out by Project Co and Maintained 
During the Design and Construction Phase) and 
paragraph 1 (Property Damage) of Section 2 (Policies 
to be Taken Out By Project Co and Maintained 
Duringfrom the Actual Completion Date) of Schedule 
Part 15 (Insurance Requirements);

“Planning Approval” means detailed planning consent for the Project dated 
[insert date of Planning Approval] and annexed as 
Attachment [                    ] ;

“Planning Permission” means any planning permission, approval of reserved 
matters, listed building consent, conservation areas 
consent and/or other consent or approval reasonably 
required from time to time for construction and/or 
operation of the Facilities (including without limitation for 
any Authority Change and the Planning Approval);

“Plant” means the infrastructure systems, building systems, 
fixed, and immovable equipment systems, installed as 
part of the worksWorks or pursuant to an Authority 
changeChange as replaced from time to time;

“Post Completion Commissioning” means, as appropriate, Project Co's Post Completion 
Commissioning and/or the Authority's Post Completion 
Commissioning;

“Programme” means the programme set out in Schedule Part 7 (The 
Programme) as revised and issued by Project Co (or on 
its behalf) from time to time pursuant to Clause 14 
(Programme and Dates for Completion);
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“Programmed Maintenance” means the maintenance work which Project Co is to 
carry out in accordance with Schedule of Programmed 
Maintenance;

“Programmed Maintenance Information” has the meaning given in Clause 23.3;

“Prohibited Act” has the meaning given in Clause 44 (Corrupt Gifts and 
Payments);

“Project” means [ ]           ];

“Project Co Event of Default” has the meaning given in Clause 40 (Project Co Events 
of Default);

“Project Co Party” means Project Co's agents and contractors (including 
without limitation the Contractor and the Service 
Providers) and its or their sub-contractors of any tier and 
its or their directors, officers, employees and workmen 
in relation to the Project and "Project Co Parties" shall 
be construed accordingly;

“Project Co's Post-Completion 
Commissioning”

means Project Co's commissioning activities carried out 
in accordance with Clause 18.1 ;

“Project Co's Pre-Completion 
Commissioning”

means Project Co's commissioning activities to be 
carried out in accordance with Clause 17 (Pre 
Completion Commissioning and Completion);

“Project Co's Proposals” means the document at Section 4 (Project Co 
Proposals) of Schedule Part 6 (Construction Matters) as 
amended from time to time in accordance with Clause 
33 (Change Protocol);

“Project Co's Remedial Services” means any activities to be performed by or on behalf of 
Project Co pursuant to its rights under Clause 
23.1423.15;

“Project Co's Representative” means the person appointed by Project Co pursuant to 
Clause 8 (Representatives);

“Project Data” means:

(a) (a)          all Design Data;

(b) (b) all drawings, reports, documents, 
plans, software, formulae, calculations and 
other data relating to the provision of the 
Services; and
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(c) (c) any other materials, documents and or 
data acquired, brought into existence or used in 
relation to the Project Operations or this 
Agreement;

“Project Documents” means the Ancillary Documents and the Funding 
Agreements;

“Project Operations” means the carrying out of the Works, the carrying out of 
Project Co's Pre-Completion Commissioning and 
Project Co's Post-Completion Commissioning, the 
management and provision of the Services and the 
performance of all other obligations of Project Co under 
this Agreement from time to time;

“Project Term” means the period commencing at [midnight] on the date 
of this Agreement and ending on the earlier of the Expiry 
Date and the Termination Date;

[“Proposed Workforce”] [has the meaning given in Clause 25.11.1;]

“PRS Timetable” has the meaning given in Clause 23.1523.16;

“Qualifying Change” means (unless expressly stated otherwise):

(a) a Low Value Change in respect of which the 
parties have agreed the method of 
implementation; or

(b) a Medium Value Change in respect of which 
the Authority has issued a confirmation notice 
pursuant to paragraph 7.1.1 of Section 3 
(Medium Value Changes) of Schedule Part 16 
(Change Protocol); or

(c) a High Value Change which has received 
Stage 2 Approval pursuant to paragraph 8.2.1 
of Section 4 (High Value Changes) of Schedule 
Part 16 (Change Protocol),

in each case provided that any necessary changes 
required to be made to any Project Document and/or 
Ancillary Document pursuant to Schedule Part 16 
(Change Protocol) have been given effect to and 
become unconditional;

“Quality Plans” means the Design Quality Plan and Construction 
Quality Plan, prepared in accordance with Section 8 
(Quality Plans (Design and Construction)) of Schedule 
Part 6 (Construction Matters), and the Services Quality 
Plan, prepared in accordance with Section 3 (Service 
Quality Plan) of Schedule Part 12 (Service 
Requirements), as required to be implemented by 
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Project Co in accordance with Clause 20 (Quality 
Assurance);

“Range of Finishes” has the meaning given in paragraph 1.2.3(a) of 
Schedule Part 8 (Review Procedure);

“Rectification” has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Refinancing”"Rectification Period" has the meaning given in Schedule Part 23 
(Refinancing14 (Payment Mechanism);

“Refinancing” has the meaning given in Schedule Part 23 
(Refinancing);

“Reinstatement Plan” has the meaning given in Clause 53.22 
(Reinstatement);

“Reinstatement Works” has the meaning given in Clause 53.22.353.22.2
(Reinstatement);

“Relevant Authority” means any court with the relevant jurisdiction and any 
local, national or supra-national agency, inspectorate, 
minister, ministry, official or public or statutory person of 
the government of the United Kingdom, or of the 
European Union, (or of the Scottish Government or the 
Scottish Parliament);

“Relevant Change in Law” has the meaning given in Clause 32.3 (Changes in 
Law);

"Relevant Event" has the meaning given in Schedule Part 16 (Change 
Protocol);

“Relevant Incident” has the meaning given in Clause 53.22.353.22.2
(Reinstatement);

“Relevant Payment” has the meaning given in Clause 53.14.3;

“Relevant Proceeds” has the meaning given in Clause 53.22.353.22.2
(Reinstatement);

“Relevant Service Transfer Date” has the meaning given in Clause 25.1;

“Relevant Tax Liability” has the meaning given in Clause 46.7 46.7.3;

“Relief” has the meaning given in Clause 46.8 46.7.1;
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“Relief Events” has the meaning given in Clause 30 (Relief Events);

[“Remuneration Costs”] [has the meaning given in Clause 25.11.2;]

[“Reorganisation Costs”] [has the meaning given in Clause 25.11.3;]

“Request for Information” has the meaning set out in the FOI(S)A or the 
Environmental Information (Scotland) Regulations as 
relevant (where the meaning set out for the term 
“request” shall apply);

“Required Action” has the meaning given in Clause 24.7;

“Reserved Rights” means the matter referred to in Section 2 (Safety During 
Construction) of Schedule Part 5 (Land Matters);

“Restricted Person” means either:

(a) a person providing or proposing to provide 
[healthcare          ] services] of a similar nature to 
those provided or contemplated by the 
Authority at the time in question; or

(b) any person who has a material interest in the 
production of tobacco products and/or alcoholic 
beverages;

“Retail Prices Index” or “RPI” means the Retail Prices Index (All Items) as published 
by the Office for National Statistics from time to time (the 
“Index”), or, failing such publication or in the event of a 
fundamental change to the Index, such other index as 
the parties may agree, or such adjustments to the Index 
as the parties may agree (in each case with the intention 
of putting the parties in no better nor worse position than 
they would have been in had the Index not ceased to be 
published or the relevant fundamental change not been
made) or, in the event that no such agreement is 
reached, as may be determined in accordance with the  
Dispute Resolution Procedure;

“Revenue” means the projected Unavoidable Fixed Costs and 
Senior Debt Service Costs of Project Co ;

“Reviewable Design Data” means the Design Data listed at Section 5 (Reviewable 
Design Data) of Schedule Part 6 (Construction Matters);

“Revised Senior Debt Termination 
Amount”

has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Room Data Sheets” has the meaning given in Section 6 (Room Data Sheets) 
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of Schedule Part 6 (Construction Matters);

“Second Party” has the meaning given in Clause 35.3;

“Scottish Futures Trust” means Scottish Futures Trust Limited (Company 
Number SC348382), having its registered office at 1st 
Floor, 11-15 Thistle Street, Edinburgh EH2 1DT;

“Schedule of Programmed 
Maintenance”

means the programme referred to in Clause 23.1 to be 
submitted to the Authority's Representative by Project 
Co in accordance with Schedule Part 8 (Review 
Procedure);

“Security Trustee” means [                    ] ;

“Senior Debt” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Senior Debt Service Costs” means interest and debt service costs incurred in 
respect of the [Senior Funding Agreements] less:

(a) sums which are in arrears;

(b) all sums reserved by Project Co and which 
Project Co is entitled to use to make such 
payments, without breaching the [Senior 
Funding Agreements].;

“Senior Funders” means [specify relevant funders];

“Senior Funding Agreements” means [          ] as at the date of this Agreement and as 
amended as permitted under Clause 4 (Project 
Documents);

“Service Contracts” means the contracts dated the same date as this 
Agreement between Project Co and each Service 
Provider (which as at the date of this Agreement are in 
the Agreed Form), by which Project Co will procure the 
performance of the Services (as amended or replaced
from time to time in accordance with this Agreement);

"Service Event" has the meaning given in Schedule Part 14 (Payment 
Mechanism);

“Service Level Specification” means the requirements of the Authority set out in 
Section 1 (Service Level Specification) of Schedule Part 
12 (Service Requirements) as amended from time to 
time in accordance with Clause 33 (Change Protocol);
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“Service Provider” means each of [insert description of Service  Providers] 
or any other person engaged by Project Co from time to 
time as may be permitted by this Agreement to procure 
the provision of the Services (or any part of them);

“Service Providers' Collateral 
Agreements”

means the collateral agreements among the Authority, 
Project Co and each Service Provider in the form set out 
in Section 2 of Schedule Part 9 (Collateral Agreements);

“Services” means the services to be provided, managed and/or 
procured by Project Co for the Authority in accordance 
with Schedule Part 12 (Service Requirements) as 
subsequently amended or adjusted in accordance with 
this Agreement;

“Services Quality Plan” means the document set out in Section 3 (Services 
Quality Plan) of Schedule Part 12 (Service 
Requirements);

“Shareholder(s)” means any person(s) who from time to time, as 
permitted by this Agreement, holds share capital in 
Project Co or Hold Co which persons are, as at the date 
of this Agreement, listed as such in Schedule Part 21 
(Project Co Information) ;

“Shareholders Agreements” means the agreement or agreements between the 
Shareholders relating to Project Co, including any 
agreement relating to the subscription of equity (or other 
shareholder funding) by the Shareholders in Project Co 
[or Hold Co];

“Site” means the land made available to Project Co for the 
Project and outlined in red on [insert details of relevant 
plan];

“Site Conditions” means the condition of the Site including (but not limited 
to) climatic, hydrological, hydrogeological, ecological, 
environmental, geotechnical and archaeological 
conditions;

“Snagging Matters” means minor items of outstanding work (including in 
relation to landscaping) which would not materially 
impair the Authority's use and enjoyment of the 
Facilities or the carrying out by the Authority of the 
Authority Services or the performance of the Services 
by Project Co;

“Snagging Notice” means the notice to be issued by the Independent 
Tester in accordance with Clause 17.14;

“Specific Change in Law” means any Change in Law which specifically refers to:

(a) the provision of works or services the same as 
or similar to the Works or the Services in 
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premises similar to the Facilities; or

(b) the holding of shares in companies whose main 
business is providing works or services the 
same as or similar to the Works or the Services 
in premises similar to the Facilities;

“Sub-Contractor” means any third party (including the Contractor and a 
Services Provider) who enters into any Sub-Contract;

“Sub-Contracts” means the contracts entered into by or between Project 
Co, the Contractor and/or a Service Provider and other 
third parties in relation to any aspect of the Project 
Operations;

“Subordinated Debt” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Subordinated Funder” means a person providing finance under a Subordinated 
Funding Agreement;

“Subordinated Funding Agreements” means [                    ] as at the date of this Agreement or 
as amended with the prior written agreement of the 
Authority;

“Subsidiary” has the meaning given to it in Section 1159 of the 
Companies Act 2006;

“Suitable Substitute Contractor” has the meaning given in Section 6 (Definitions) of 
Schedule Part 17 (Compensation on Termination);

“Surplus” means, on any given date, the amount (if any) standing 
to the credit of the Surplus Account;

“Surplus Account” [has the meaning given in the Senior Funding 
Agreements];

“Surplus Payment” means the payment of a Surplus or Surpluses by Project 
Co to the Authority pursuant to Clause 36 (Payment of 
Surpluses and Compliance with NPD Requirements)

;
“Surplus Payment Date” means, in relation to each period of 6 months that 

follows the Commencement Date, the final day of such 
period;

“Termination Date” means the date on which termination of this Agreement 
takes effect in accordance with its terms;

[“The NHS and You”] [means the document so- entitled and issued by the 
Scottish Government Health Directorate in January 
2009;]

“Title Conditions” means title conditions set out in Section 1 of Schedule 
Part 5 (Land Matters);

“TPL Risk” means a risk which is required to be insured under the 
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third party liability insurance policy;

“Transfer Regulations” means the Transfer of Undertaking (Protection of 
Employment) Regulations 2006 (SI No. 246);

[“Transfer Value”] [means the sum of money payable by the Transferor 
Scheme to the Transferee Scheme in connection with a 
Bulk Transfer in consideration of which the Transferee 
Scheme agrees to assume the liability to provide 
pensions benefits to the Pensionable Authority 
Employee in place of the Transferor Scheme;]

[“Transferee Scheme”] [means a pension scheme of which a Pensionable 
Authority Employee becomes a member following the 
transfer of his or her employment pursuant to this 
Agreement on a Relevant Service Transfer Date or at 
any other time during the course of, or on the expiry or 
earlier termination of, this Agreement, where such 
transfer of employment takes place in connection with 
and as a consequence of the transfer of responsibility 
for provision of services to a new Service Provider or to 
the Authority;]

[“Transferor Scheme”] [means a pension scheme of which a Pensionable 
Authority Employee was a member prior to the transfer 
of his or her employment pursuant to this Agreement on 
a Relevant Service Transfer Date or at any other time 
during the course of, or on the expiry or earlier 
termination of , this Agreement where such transfer of 
employment takes place in connection with and as a 
consequence of the transfer of responsibility for 
provision of services to a new Service Provider or to the 
Authority;]

[“Transferring Authority Employee”] [means any Authority Employee who transfers under an 
Employee Transfer in accordance with this Agreement;]

[“Transferring Employees”] [means any Transferring Authority Employee and/or any 
Transferring Private Sector Employee;]

[“Transferring Private Sector Employee”] [means in relation to a service equivalent to a Service, 
any person employed by any sub-contractor engaged 
by the Authority who is wholly or mainly engaged in the 
provision of that service as at the Relevant Service 
Transfer Date and who will become an employee of 
Project Co or a Service Provider on the Relevant 
Service Transfer Date in accordance with the provisions 
of Clause 25 (TUPE and Employment Matters);]

“Unavoidable Fixed Costs” means the fixed costs incurred by Project Co which first 
fall due for payment by Project Co during the period of 
indemnity but excluding:

(a) costs which could have reasonably been 
mitigated or avoided by Project Co;

(b) payments to Project Co’s Associated 
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Companies;

(c) payments which are not entirely at arm’s 
length;

(d) payments to holders of equity in Project Co, 
providers of Subordinated Debt and any other 
financing costs other than Senior Debt Service 
Costs

(e) indirect losses suffered or allegedly suffered 
by any person;

(f) fines, penalties or damages for unlawful acts, 
breaches of contract or other legal obligations;

(g) payments Project Co can recover under 
contract or in respect of which Project Co has a 
remedy against another person in respect of 
the same liability;

(h) payments to the extent that Project Co has 
available to it including:

(i) i. reserves which Project Co can draw 
upon without breaching the Senior 
Financing AgreementFunding 
Agreements;

(ii) ii. standby or contingent facilities or 
funds of Senior Debt or equity which 
Project Co is entitled to have available;

(i) payments representing any profits of the 
Project (to the extent not already excluded in 
(e) above);

“Uninsurable” means, in relation to a risk, either that:

(a) insurance is not available to Project Co in 
respect of the Project in the worldwide 
insurance market with reputable insurers of 
good standing in respect of that risk; or

(b) the insurance premium payable for insuring 
that risk is at such a level that the risk is not 
generally being insured against in the 
worldwide insurance market with reputable 
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insurers of good standing by contractors in the 
United Kingdom;

“Unprogrammed Maintenance Work” has the meaning given in Clause 23.8;

“Unreasonable Act” means any act or omission which is contrary to any 
reasonable instruction, guidance or rules for the 
operation or management of the Facilities;

“Utilities” has the meaning given in the Service Level 
Specification;

“VAT” means value added tax at the rate prevailing at the time 
of the relevant supply charged in accordance with the 
provisions of the Value Added Tax Act 1994;

“VAT Sum” has the meaning given in Clause 35 (VAT and 
Construction Industry Tax Deduction Scheme);

“Vitiating Act” has the meaning given in Endorsement 2, Section 3 
(Endorsement) of Schedule Part 15 (Insurance 
Requirements);

“Warning Notice” means a notice validly served by the Authority’s 
Representative on Project Co under Clause 24.3 
(Warning Notices), specifying that it is a Warning Notice 
and setting out the circumstances that have given rise to 
the issue thereof;

[“Whitley Agreements” means (1) National Health Service Maintenance Staff 
Pay and Conditions of Service; (2) Whitley Councils for 
the Health Service (Great Britain) Ancillary Staffs 
Council -– Rates of Pay, Conditions of Service and 
General Information; (3) Whitley Councils for the Health 
Services (Great Britain) Administrative and Clerical Staff 
Council -– Pay and Conditions of Service (subject in the 
case of senior managers to the Secretary of State'’s 
Direction dated 27 January 1989); (4) Whitley Councils 
for the Health ServicesService (Great Britain) General 
Council Conditions of Service; and (5) Whitley Councils 
for the Health ServicesService (Great Britain) 
Professional and Technical Staffs B Council and any 
agreements derived from a process of national 
collective bargaining which shall replace any of them;]

“Works” means the design (including the preparation of all 
Design Data), construction, testing, commissioning and 
completion of the Facilities (including any temporary 
works) [and the installation of [Equipment]] to be 
performed by Project Co in accordance with this 
Agreement (as varied, amended or supplemented from 
time to time in accordance with this Agreement).
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SECTION 2
SECTION 2

INTERPRETATION

This Agreement shall be interpreted according to the following provisions, unless the context requires a 
different meaning:

1 1. The headings and marginal notes and references to them in this Agreement shall be 
deemed not to be part of this Agreement and shall not be taken into consideration in the 
interpretation of this Agreement.

2 2. Except where the context expressly requires otherwise, references to Clauses, 
Sub-clauses, paragraphs, sub-paragraphs, and parts and Schedulesof the Schedule are 
references to Clauses, Sub-clauses, paragraphs, sub-paragraphs and parts of and 
Schedulesthe Schedule to this Agreement and references to Sections, Appendices and 
Attachments (if any) are references to Sections, Appendices and Attachments to or contained 
in this Agreement.

3 3. The Schedule and Attachments (if any) to this Agreement are integral parts of this 
Agreement and a reference to this Agreement includes a reference to the Schedule and the 
Attachments (if any).  

4 4. Words importing persons shall, where the context so requires or admits, include individuals, 
firms, partnerships, trusts, corporations, governments, governmental bodies, authorities, 
agencies, unincorporated bodies of persons or associations and any organisations having 
legal capacity.  

5 5. Where the context so requires words importing the singular only also include the plural and 
vice versa and words importing the masculine shall be construed as including the feminine or 
the neuter or vice versa.

6 6. The language of this Agreement is English.  All correspondence, notices, drawings, Design 
Data, test reports, certificates, specifications and information shall be in English.  All operating 
and maintenance instructions, name plates, identification labels, instructions and notices to 
the public and staff and all other written, printed or electronically readable matter required in 
accordance with, or for purposes envisaged by, this Agreement shall be in English.

7 7. Save where stated to the contrary, references to any agreement or document include 
(subject to all relevant approvals and any other provisions of this Agreement concerning 
amendments to agreements or documents) a reference to that agreement or document as 
amended, supplemented, substituted, novated or assigned.

8 8. References to any Law are to be construed as references to that Law as from time to time 
amended or to any Law from time to time replacing, extending, consolidating or amending the 
same provided that the provisions of this paragraph shall be without prejudice to the operation 
of Clause 32 (Changes in Law) and Schedule Part 16 (Change Protocol) which shall operate 
in relation to a Change in Law on the basis set out in this Agreement.

9 9. Without prejudice to Clause 57.1, references to a public organisation (other than the 
Authority) shall be deemed to include a reference to any successor to such public 
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organisation or any organisation or entity which has taken over either or both the relevant 
functions and relevant responsibilities of such public organisation.  Without prejudice to 
Clause 57.1, references to other persons (other than the Authority and Project Co) shall 
include their successors and assignees.

10 Without prejudice to Clause 57.1, references to other persons (other than the Authority and 
Project Co) shall include their successors and assignees.

11 10. References to a deliberate act or omission of the Authority or any Authority Party shall be 
construed having regard to the interactive nature of the activities of the Authority and of 
Project Co and the expression shall exclude acts or omissions which were within the 
contemplation of the parties or which were otherwise provided for in this Agreement.

12 11. The words in this Agreement shall bear their natural meaning.  The parties have had the 
opportunity to take legal advice on this Agreement and no term shall, therefore, be construed 
contra proferentem.

13 12. Reference to "parties" means the parties to this Agreement and references to "a party" 
mean one of the parties to this Agreement.

14 13. In construing this Agreement, the rule known as the ejusdem generis rule shall not apply 
nor shall any similar rule or approach to the construction of this Agreement and accordingly 
general words introduced or followed by the word "other" or "including" or "in particular" shall 
not be given a restrictive meaning because they are followed or preceded (as the case may 
be) by particular examples intended to fall within the meaning of the general words.

15 14. All of Project Co's obligations, duties and responsibilities shall be construed as separate 
obligations, duties and responsibilities owed to the Authority and to be performed at Project 
Co's own cost and expense.  

16 15. ReferencesUnless expressly stated otherwise, references to amounts or sums expressed 
to be "index linked" are references to amounts or sums in [give base date reference] ("Base 
Date") prices which require to be adjusted whenever the provision containing the amount or 
sum is given effect in accordance with this Agreement to reflect the effects of inflation after 
that date.  The adjustment shall be measured by changes in the relevant index published for 
that Contract Year as calculated in accordance with the following formula:

Amount or sum in [date] prices x 

Where RPId is the value of the Retail Prices Index published or determined with respect to the 
month of [relevant month, or other date] most recently preceding the date when the provision 
in question is to be given effect and RPI0 is the value of the Retail Prices Index in respect of 
[date] being [ ].

17 16. Reference to a document being in the Agreed Form is a reference to the form of the 
relevant document agreed between the parties and for the purpose of identification initialled 
by each of them or on their behalf.  

RPId
RPI0

RPId
RPI0
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18 17. The operation of the Housing Grants, Construction and Regeneration Act 1996 upon any 
Project Document shall not affect the rights or obligations of the parties under this Agreement.

19 18. Words in parenthesis and italics appearing after a Clause reference or a reference to a 
Schedule Part are inserted for ease of reference only.  If there is any discrepancy between the 
Clause reference and the words appearing in parenthesis and italics after the Clause 
reference, the Clause reference shall prevail.

20 Where this Agreement states that an obligation shall be performed "no later than" or "within" 
or "by" a prescribed number of Business Days after a stipulated date or event, or “no later 
than” or “by” a stipulated date or event which is a prescribed number of Business Days after a 
stipulated date or event, the latest time for performance shall be [5pm] on the last Business 
Day for performance of the obligations concerned.

21 Where this Agreement states that an obligation shall be performed “no later than” or “within” or 
“by” a prescribed number of Business Days before a stipulated date or event, or “no later than” 
or “by” a stipulated date or event which is a prescribed number of Business Days before a 
stipulated date or event, the latest time for performance shall be [5pm] on the last Business 
Day for performance of the obligations concerned.

Schedule Part 2
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SCHEDULE PART 2

COMPLETION DOCUMENTS

SECTION 1
SECTION 1

DOCUMENTS TO BE DELIVERED BY PROJECT CO

Unless an original document is specifically requested, a copy (certified by an officer of Project Co as 
being a true copy) of each of the following documents is to be delivered by Project Co to the Authority in 
accordance with Clause 2.1 (Execution and Delivery of Documents) of this Agreement:

1 1. The Consents and other authorisations, licences, permits, and approvals listed below:

[Project specific items to be listed]

2 2. The Shareholders Agreements and certification from Project Co that the Shareholders 
Agreements have become (or will become, simultaneously with delivery of the other 
documents referred to in this Schedule Part 2 (Completion Documents)) unconditional in 
accordance with their terms, accompanied by evidence of the same.

3 3. The Initial Funding Agreements and certification from Project Co that (1) the Initial Funding 
Agreements have become unconditional (other than any condition relating to the 
conditionality of this Agreement) and (2) that all conditions to the availability of funds to Project 
Co under the Initial Funding Agreements have been satisfied or waived, accompanied by 
evidence of the same.

4 4. The Construction Contract, the Services Contract and the Performance Guarantees, 
executed by the parties to such agreements.

5 5. An original of the Funders' Direct Agreement, the Independent Tester Contract, the 
Insurance Proceeds Account Agreement, the Collateral Agreements and the brokers letters of 
undertaking relating to the Insurances referred to in paragraph 11 below in the Agreed Form, 
executed by the parties to such agreements (other than the Authority).

6 6. Extracts from the minutes of the meeting of the board of directors (certified as true and 
accurate by the Secretary of the relevant company) of each of Project Co, each Shareholder [, 
Hold Co] and each of the other parties to the documents listed in Section 1 (Documents to be 
delivered by Project Co) of Schedule Part 2 (Completion Documents), at which resolutions 
were passed approving the execution, delivery and performance of each relevant document 
to which such person is expressed to be a party and in each case authorising a named person 
or persons to execute and deliver each such document and any other documents to be 
delivered by it pursuant to it.  For the avoidance of doubt, this requirement shall not extend to 
the Senior Funders.

7 7. A certificate of the Secretary of each of the companies referred to in paragraph 6 above 
setting out the names and specimen signatures of the person or persons named in the 
relevant certified extract.
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8 8. Evidence of the share subscriptions required under the Shareholders Agreements and 
other shareholder funding commitments having been made by the Shareholders in Project Co 
[and Hold Co].

9 9. Project Co's [and Hold Co’s] Certificate of Incorporation and of any Certificate of 
Incorporation on Change of Name.

10 10. The Articles of Association of Project Co [and Hold Co].

11 11. The insurance broker’s letter of undertaking, evidence of the insurances required in 
accordance with Clause 53 (Insurances) having been taken out by Project Co and that the 
policies comply with the requirements of this Agreement, and an estimate by the insurance
broker of the premiums for the Operational Insurances for the first year of the Operational 
Term.

12 12. Two computer disk copies of the Financial Model audited by [relevant financial adviser].

13 13. Evidence that an election has been made for Project Co to act as "client" for the Project for 
the purposes of the CDM Regulations.

14 14. Evidence that the Insurance Proceeds Account has been opened.

15 15. [Authority to indicate other project specific documents, including any other project 
document, planning and property related agreements and any subordinated debt or other 
financing arrangement.]

16. An original duly executed copy of this Agreement.
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SECTION 2
SECTION 2

DOCUMENTS TO BE DELIVERED BY THE AUTHORITY

The Authority shall deliver to Project Co the following documents:

1 1. An original copy of the Funders' Direct Agreement, the Collateral Agreements, the 
Independent Tester Contract, the Insurance Proceeds Account Agreement and this 
Agreement, duly executed by the Authority.

2 2. A certified copy of the resolution of the Authority approving the execution, delivery and 
performance of the documents referred to in paragraph 1 above and in each case authorising 
a named person or persons to execute and deliver each such document and any documents 
to be delivered by it pursuant thereto.

3 3. A certificate of the relevant officer of the Authority setting out the names and specimen 
signatures of the person or persons named in the resolution of the Authority referred to in 
paragraph 32 above.

4 4. [Authority to list other project specific documents to be included.]

Schedule Part 3
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SCHEDULE PART 3
KEY WORKS PERSONNEL

Schedule Part 4
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SCHEDULE PART 4

FUNDERS' DIRECT AGREEMENT
1

THIS AGREEMENT IS MADE ON 

AMONG:

(1) (1) [ ] (the "Authority")

(2) (2) [ ] (the "Agent" for the Senior Funders) on behalf of itself and the Senior Funders; and

(3) (3) [ ] company no [ ]) whose registered office is at [ ] ("Project Co")

IT IS AGREED AS FOLLOWS:

1 1. INTERPRETATIONS

1.1 Definitions
2

In this Agreement, unless the context otherwise requires:

“Appointed Representative” means a Representative that has been notified 
to the Authority pursuant to a Step-In Notice;

“Authority Direct Agreements” means [          ];

“Authority Project Documents” means the Design Build Finance and Maintain 
Agreement and all other documents to which 
the Authority and Project Co are parties 
pursuant to the Design Build Finance and 
Maintain Agreement;

“Collateral Agreements” means [          ];

“Collateral Agreement Counterparty” means one of the parties to the Collateral 
Agreements (other than the Authority or Project 
Co);

“Enforcement Event” means [      ];

“Event of Default” shall have the meaning given to it in the Credit 
Agreement;

                                                     
1 The purpose of the Funders Direct Agreement is to provide rights for the Funders to step-in and manage the project 
where otherwise the right and obligation of Project Co to perform the project would terminate.  The Funders require this right 
because their preferred approach will generally be to keep the project alive and preserve the project'’s income stream, 
rather than allowing the Agreement to terminate, as this represents the Funders'’ best chance of being fully repaid.

The Funders Direct Agreement sets out arrangements whereby the effect of any notice of termination issued by the 
Authority will be suspended and the Funders will have a specified period to put intoin place alternative contractors to perform 
the project.  Key issues will include the length of the suspensory period and the liability (if any) the Funders will incur while 
trying to save the project.
2 A number of terms are defined by reference to various funding agreements.  If this is the case a Master Definition 
Schedule should be appended to the Direct Agreement setting out all such definitions so that the intended meaning of all such 
terms is clear to all parties.
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“Event of Insolvency” means [incorporate appropriate cross 
references from Design Build Finance and 
Maintain Agreement] (inclusive) of a Project Co 
Event of Default;

“Final Payment Date” means [      ];

“Design Build Finance and Maintain 
Agreement”

means an agreement dated [                    ] 
between Project Co and the Authority relating to 
the [                    ];

“Project Co Event of Default” shall have the meaning given to it in the Design 
Build Finance and Maintain Agreement;3

“Representative” means:

(a) the Agent, any Senior Funder and/or 
any of their Affiliates;

(b) an administrator, administrative 
receiver, receiver or receiver and 
manager of Project Co appointed 
under the Security Documents;

(c) a person directly or indirectly owned or 
controlled by the Agent and/or any 
Senior Funders; or

(d) any other person approved by the 
Authority (such approval not to be 
unreasonably withheld or delayed);

“Required Period” means subject to paragraph 4 (No Liquid 
Market) the period starting on the date of a 
Termination Notice and:

(a) prior to the Payment Commencement 
Date, ending eighty (80) Business 
Days later; and

(b) on or following the Payment 
Commencement Date, ending sixty 
(60) Business Days later;4

“Security Documents” [list the security documents forming part of the 
Senior Funding Agreements];

“Senior Debt Discharge Date” means the date on which all amounts owing by 
the Contractor to the Senior Funders under the 

                                                     
3 Definition to include not only the occurrence of an event of default under the credit agreement but also the taking of 
action to enforce repayment.
4 In schemes where there is phased completion, the move from eighty (80) to sixty (60) Business Days should occur at 
the payment commencement date for the first phase.
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Senior Funding Agreements have been 
irrevocably paid in full;

“Senior Funders” means [insert details if not included in Design 
Build Finance and Maintain Agreement];

“Step-In Date” means the date on which the Agent gives the 
Authority a Step-In Notice;

“Step-In Notice” means the notice given by Project Co to the 
Authority pursuant to paragraph 5
(Representative) stating that the Agent is 
exercising the step-in rights under this 
Agreement and identifying the Appointed 
Representative;

“Step-In Period” means the period from the Step-In Date up to 
and including the earlier of:

(a) the Step-Out Date; 

(b) the date of any transfer under 
paragraph 8 (Novation);

(c) the date of any termination for breach 
under paragraph 6 (Step-In Period); 
and 

(d) the date of expiry of the Design Build 
Finance and Maintain Agreement;

“Step-Out Date” means the date falling twenty (20) Business 
Days after the date of a Step-Out Notice;

“Step-Out Notice” means a notice from the Agent or Appointed 
Representative to the Authority pursuant to 
paragraph 7 (Step-Out);

“Suitable Substitute Contractor” means a person approved by the Authority 
(such approval not to be unreasonably withheld 
or delayed) as:

(a) having the legal capacity, power and 
authority to become a party to and 
perform the obligations of Project Co 
under the Authority Project 
Documents; and

(b) employing persons having the 
appropriate qualifications, experience 
and technical competence and having 
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the resources available to it (including 
committed financial resources and 
sub-contracts) which are sufficient to 
enable it to perform the obligations of 
Project Co under the Authority Project 
Documents;

“Termination Notice” means a notice given by the Authority to the 
Agent under paragraph 3.2;

“Unrestricted Assets” means those [Assets], excluding any revenues 
or cash balances or claims outstanding at the 
date of transfer under any Sub-Contract, which 
are required by the Authority or its nominee or 
any replacement of Project Co for the purposes 
of the construction, operation or maintenance of 
the Facilities following termination, assuming 
such construction, operation or maintenance is 
carried out on terms substantially the same as 
the terms of the Design Build Finance and 
Maintain Agreement

.

1.2 Interpretation

1.2.1 Capitalised terms defined in the Design Build Finance and Maintain 
Agreement shall have the same meaning in this Agreement.

1.2.2 The clause and paragraph headings in this Agreement are for ease of 
reference only and are not to be taken into account in the construction or 
interpretation of any provision to which they refer.

1.2.3 Unless the context otherwise requires:

(a) a reference in this Agreement to any clause, sub-clause, 
paragraph, schedule or annex is, except where it is expressly 
stated to the contrary, a reference to such clause, sub-clause, 
paragraph, schedule or annex of this Agreement;

(b) references to this Agreement or to any other such document 
shall include any permitted variation, amendment or 
supplements to such document;

(c) references to any enactment, order, regulation or other similar 
instrument shall be construed as a reference to the enactment, 
order, regulation or instrument (including any EU instrument) as 
amended or re-enacted;
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(d) references to a person includes firms and corporations and their 
successors and permitted assignees or transferees;

(e) words in this Agreement importing any one gender include both 
other genders and may be used interchangeably; and

(f) words in this Agreement importing the singular meaning, include 
the plural meaning and vice versa.

2 2. CONSENT TO SECURITY

2.1 The Authority acknowledges notice of, and consents to, the security interest granted 
over Project Co's rights under the Authority Project Documents5 effected by Project 
Co in favour of the Senior Funders under the Security Documents.

2.2 The Authority confirms that it has not received notice of any other security interest 
granted over Project Co's rights under the Authority Project Documents.

2.3 Except as specifically provided for in this Agreement the Authority has no 
obligations (whether express, implied, collateral or otherwise) to the Agent and/or 
the Senior Funders in connection with this Agreement or the Authority Project 
Documents or the Project.

2.4 The Authority acknowledges notice of and consents to the security interest granted 
by Hold Co in favour of the Agent over the entire issued share capital of Project Co.
6  

2.5 [For the purposes of Clause 34.3 of the Design Build Finance and Maintain 
Agreement, Project Co and the Agent hereby authorise and instruct the Authority 
(and the Authority agrees) to pay all sums payable to Project Co under the Authority 
Project Documents to the [account] and Project Co and the Authority agree that 
upon the occurrence of an Enforcement Event, if so directed in writing by the Agent 
upon giving reasonable notice7, the Authority shall pay any sum which it is obliged to 
pay to Project Co under the Authority Project Documents to a bank account 
specified by the Agent.]

2.6 The Authority shall not be obliged to make any enquiry as to the authority of the 
Agent in doing any act or entering into any document or making any agreement 
under or in connection with this Agreement and the Authority shall be entitled to 
assume that the Agent is duly authorised by each of the Senior Funders to assume 
the obligations expressed to be assumed by it under this Agreement and to 
undertake on behalf of each Senior Funder in the terms of this Agreement so as to 
bind each Senior Funder as if it were a party hereto.

                                                     
5 It may be appropriate to incorporate an acknowledgement of the creation of security over other project documents (eg any 

leases to Project Co’s if applicable).  It may also be appropriate to include in this clause an acknowledgement (if 
applicable) that Service Payments due from the Authority are to be made to a designated account of Project Co held by the 
Agent.

6 This clause is not mandatory and will only be relevant in cases where a holding company structure is adopted by the sponsors.
7 The Authority should not be exposed to the possibility that it may be too late to revoke a payment to Project Co which has 

already been set up, such that the Authority is at risk of having to pay twice.
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2.7 The rights of the Agent under this Agreement shall be extinguished upon the Final 
Payment Date. 

3 3. NO TERMINATION WITHOUT NOTICE

3.1 Subject only to paragraph 3.2, the Authority may serve notice terminating the 
Design Build Finance and Maintain Agreement at any time if it is entitled to do so 
under the terms of the Design Build Finance and Maintain Agreement.

3.2 The Authority shall not terminate or serve notice terminating the Design Build 
Finance and Maintain Agreement in respect of a Project Co Event of Default without 
giving to the Agent:

3.2.1 at least the Required Period of prior written notice (a "Termination 
Notice") stating:

(a) that a Project Co Event of Default has occurred and the 
proposed  Termination Date; and

(b) the grounds for termination in reasonable detail, and

3.2.2 not later than the date falling twenty (20) Business Days after the date of a 
Termination Notice a notice containing details of any amount owed by 
Project Co to the Authority, and any other liabilities or obligations of 
Project Co of which the Authority is aware (having made proper enquiry) 
which are:

(a) accrued and outstanding at the time of the Termination Notice; 
and/or

(b) which will fall due on or prior to the end of the Required Period, 
under the Design Build Finance and Maintain Agreement.

3.3 On becoming aware of an Enforcement Event the Agent shall give notice thereof to 
the Authority stating that an Enforcement Event has occurred and giving reasonable 
details thereof (an "Enforcement Event Notice") whereupon, subject to payment 
by the Agent of the Authority’s reasonable costs and expenses in respect thereof 
(being such costs and expenses as would not have been incurred in respect of the 
provision of such information had an Enforcement Event Notice not been served) 
the provisions of paragraph 3.2.2 shall apply as if references therein to a 
Termination Notice were to an Enforcement Event Notice.

4 4. NO LIQUID MARKET

4.1 At any time during the Required Period the Agent may issue a written notice (the 
"No Liquid Market Notice") to the Authority setting out the reasons why the Agent 
does not believe that a Liquid Market exists.
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4.2 On or before the date falling fourteen (14) Business Days after the date on which a 
No Liquid Market Notice is received by the Authority, the Authority shall notify the 
Agent of its opinion as to whether or not a Liquid Market exists.  Where the Authority 
believes that a Liquid Market does exist, such notice shall set out the reasons for the 
Authority's belief.  If the parties do not agree whether or not a Liquid Market exists, 
then either party may refer the dispute to be determined in accordance with 
paragraph 17 (Disputes) below.

4.3 If the parties agree or it is determined in accordance with Clause 56 (Dispute 
Resolution Procedure) of the Design Build Finance and Maintain Agreement that no 
Liquid Market exists, the Design Build Finance and Maintain Agreement shall 
automatically terminate and the provisions of paragraph 4 (No Retendering 
Procedure) of Section 2 (Compensation for Project Co Default) of Schedule Part 17 
(Compensation on Termination) to the Design Build Finance and Maintain 
Agreement (No Retendering) shall apply.

4.4 If any dispute relating to this paragraph 4 (No Liquid Market) is determined pursuant 
to paragraph 17, the Required Period shall be extended by the period of time spent 
determining such dispute pursuant to paragraph 17.

5 5. REPRESENTATIVE

5.1 Subject to paragraph 5.2 and without prejudice to the Agent's rights under the 
Security Documents, the Agent may give the Authority a Step-In Notice at any time:

5.1.1 during which a Project Co Event of Default or an Enforcement Event8  is 
subsisting (whether or not a Termination Notice has been served); or

5.1.2 during the Required Period.

5.2 The Agent shall give the Authority not less than 5 Business Days prior notice of:

5.2.1 its intention to issue a Step-In Notice; and

5.2.2 the identity of the proposed Appointed Representative.

5.3 On the issue of the Step-In Notice, the Appointed Representative shall assume 
jointly with Project Co the rights of Project Co under the Authority Project 
Documents and thereafter, until the end of the Step-In Period the Authority shall 
deal with the Appointed Representative and not Project Co.

6 6. STEP-IN PERIOD

                                                     
8   If Senior Funders are taking enforcement action, then there is no objection to there being a right of step-in, although in practice 

funders may not wish to step in if there is no Project Co Event of Default (and therefore no threat of termination of the 
Design Build Finance and Maintain Agreement).
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6.1 Notwithstanding paragraph 3 (No Termination Without Notice) above, the Authority 
may terminate the Design Build Finance and Maintain Agreement if: 

6.1.1 any amount referred to in paragraph 3.2.2(a) above has not been paid to 
the Authority on or before the Step-In Date; or 

6.1.2 any amount referred to in paragraph 3.2.2(b) above has not been paid on 
or before the last day of the Required Period;

6.1.3 amounts, of which the Authority was not aware (having made proper 
enquiry) at the time of the Termination Notice, subsequently become 
payable and are not discharged on or before the date falling twenty (20) 
Business Days after the date on which the liability of Project Co for these 
amounts is notified to the Agent or if later the Step-In Date; or

6.1.4 grounds arise after the Step-In Date in accordance with the terms of the 
Design Build Finance and Maintain Agreement provided that Deductions 
and/or Warning Notices that arose pursuant to Schedule Part 14 
(Payment Mechanism) to the Design Build Finance and Maintain 
Agreement prior to the Step-In Date shall not be taken into account during 
the Step-In Period but such Deductions and/or Warning Notices (to the 
extent applicable under the terms of the Design Build Finance and 
Maintain Agreement) shall be taken into account after the Step-Out Date.

6.2 The Authority shall not terminate the Design Build Finance and Maintain Agreement 
during the Step-In Period on grounds:

6.2.1 that the Agent has served a Step-In Notice or enforced any Security 
Document; or

6.2.2 arising prior to the Step-In Date of which the Authority was aware (having 
made proper enquiry) and whether or not continuing at the Step-In Date 
unless:

(a) the grounds arose prior to the Actual Completion Date, and the 
Actual Completion Date does not occur on or before the date 
twelve (12) months after the date on which the Authority would 
have been entitled to terminate the Design Build Finance and 
Maintain Agreement for non-completion of the Works under 
Clause 40.1.2 (Long stop) of the Design Build Finance and 
Maintain Agreement; or

(b) the grounds arose after the Actual Completion Date, and neither 
the Appointed Representative nor Project Co is using all 
reasonable endeavours (including implementation of any 
remedial programme) to remedy any breach of the Design Build 
Finance and Maintain Agreement thatwhich:

(i) i. arose prior to the Step-In Date; and
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(ii) ii. which is continuing (and capable of remedy); and

(iii) iii. which would have entitled the Authority to terminate 
the Design Build Finance and Maintain Agreement; or

(c) the grounds (whenever they first arose) did not give rise to any 
right to terminate until after the Step-In Notice; or

6.2.3 arising solely in relation to Project Co

7 7. STEP-OUT

7.1 The Appointed Representative may at any time during the Step-In Period deliver to 
the Authority a Step-Out Notice which shall specify the Step-Out Date.

7.2 On expiry of the Step-In Period:

7.2.1 the Appointed Representative will be released from all of its obligations 
and liabilities to the Authority under the Authority Project Documents 
arising prior to the end of the Step-In Period and rights of the Appointed 
Representative against the Authority will be cancelled;9  and

7.2.2 the Authority shall no longer deal with the Appointed Representative and 
shall deal with Project Co in connection with the Authority Project 
Documents.

7.3 Project Co shall continue to be bound by the terms of the Design Build Finance and 
Maintain Agreement, notwithstanding the occurrence of a Step-In Notice, a Step-In 
Period, a Step-Out Notice, Step-Out Date, any action by the Agent or Appointed 
Representative or the Senior Funders and/or any provision of this Agreement.

8 8. NOVATION

8.1 Subject to paragraph 8.2, at any time:

8.1.1 after an Enforcement Event has occurred; or

8.1.2 during the Step-In Period,

the Agent may, subject to paragraph 8.2, on not less than twenty (20) Business 
Days' prior notice to the Authority and any Appointed Representative, procure the 

                                                     
9 The effect of this provision is that rights and obligations which are outstanding from the Step-in Period are preserved and will be 

reflected in the amount of compensation payable by the Authority on early termination of the Design Build Finance and 
Maintain Agreement.  It is not therefore necessary for the Authority to retain rights of action against the Appointed 
Representative after the end of the Step-in Period.
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transfer of Project Co's rights and liabilities under the Authority Project Documents 
to a Suitable Substitute Contractor in accordance with the provisions of paragraph
8.4.

8.2 The Authority shall notify the Agent as to whether any person to whom the Agent 
proposes to transfer Project Co's rights and liabilities under the Authority Project 
Documents is a Suitable Substitute Contractor, on or before the date falling twenty 
(20) Business Days after the date of receipt from the Agent of all information 
reasonably required by the Authority to decide whether the proposed transferee is a 
Suitable Substitute Contractor.

8.3 The Authority shall not unreasonably withhold or delay its decision on whether the 
proposed transferee is a Suitable Substitute Contractor and it shall, without 
limitation, be reasonable for the Authority to withhold its consent if there are 
unremedied breaches under the Authority Project Documents and there is no 
rectification plan reasonably acceptable to the Authority in respect of the breaches.

8.4 Upon the transfer referred to in paragraph 8.1 becoming effective:

8.4.1 Project Co and the Authority will be released from their obligations under 
the Authority Project Documents to each other (the "discharged 
obligations");

8.4.2 the Suitable Substitute Contractor and the Authority will assume 
obligations towards each other which differ from the discharged 
obligations only insofar as they are owed to or assumed by the Suitable 
Substitute Contractor instead of Project Co;

8.4.3 the rights of Project Co against the Authority under the Authority Project 
Documents and vice versa (the "discharged rights") will be cancelled;

8.4.4 the Suitable Substitute Contractor and the Authority will acquire rights 
against each other which differ from the discharged rights only insofar as 
they are exercisable by or against the Suitable Substitute Contractor 
instead of Project Co;

8.4.5 any then subsisting ground for termination of the Design Build Finance 
and Maintain Agreement by the Authority shall be deemed to have no 
effect and any subsisting Termination Notice shall be automatically 
revoked; 

8.4.6 the Authority shall enter into a direct agreement with the Suitable 
Substitute Contractor and a representative of Senior Funders lending to 
the Suitable Substitute Contractor on substantially the same terms as this 
Agreement; and

8.4.7 any Deductions and/or Warning Notices that arose pursuant to Schedule 
Part 14 (Payment Mechanism) [or due to [unavailability]] prior to that time 
shall, without prejudice to the rights of the Authority to make financial 
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deductions, not be taken into account in determining whether a Project Co 
Event of Default has occurred. 

9 9. MISCELLANEOUS

9.1 The Authority shall at Project Co's expense, take whatever action the Agent, an 
Appointed Representative or a Suitable Substitute Contractor taking a transfer in 
accordance with paragraph 8.1 may require for perfecting any transfer or release 
under paragraph 5 (Representative) above, paragraph 7 (Step-Out) above and 
paragraph 8 (Novation) above including the execution of any transfer or assignment, 
and the giving of any notice, order or direction and the making of any registration 
which, in each case, the Agent or Appointed Representative or Suitable Substitute 
Contractor reasonably requires.

9.2 The Authority shall not take any action to wind up, appoint an administrator or 
sanction a voluntary arrangement (or similar) in relation to Project Co.

9.3 This Agreement shall remain in effect until the earlier of:

9.3.1 the Final Payment Date;

9.3.2 the date of termination of the Design Build Finance and Maintain 
Agreement; or

9.3.3 the date of transfer of Project Co's rights and liabilities under the Authority 
Project Documents to a Suitable Substitute Contractor pursuant to 
paragraph 9.1 above.

9.4 The Agent, in respect of paragraphs 9.4.1, 9.4.2 and 9.4.3, and Project Co, in 
respect of paragraph 9.4.4 shall promptly notify the Authority of:

9.4.1 any Enforcement Event and any action taken in connection with such 
Enforcement Event, any decisions to accelerate the maturity of any 
amounts owing by Project Co to the Senior Funders under the Senior 
Funders Agreement and/or any decisions to demand repayment;

9.4.2 the date referred to in paragraph 9.3.1 above on or before the date falling 
twenty (20) Business Days after its occurrence:

9.4.3 the details and amount of any proposed Additional Permitted Borrowing 
including:

(a) the circumstances giving rise to it and reasons for it; and

(b) the terms on which it will be borrowed;
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9.4.4 on the first Business Day of each calendar month during which any 
Additional Permitted Borrowing is, or may be, subsisting, the amount 
outstanding under the Senior Funding Agreements (as the same may be 
amended (whether or not with the approval of the Authority))and, to the 
extent it is aware (having made reasonable and proper enquiry);

(a) the amount of any [Distribution] made by Project Co; and

(b) the amount of any credit balance on any account of Project Co.10

9.5 Project Co joins in this Agreement to acknowledge and consent to the arrangements 
set out and agrees not knowingly to do or omit to do anything that may prevent any 
party from enforcing its rights under this Agreement.

9.6 For the avoidance of doubt, if there is any conflict or inconsistency between the 
provisions of this Agreement and the Design Build Finance and Maintain 
Agreement, the provisions of this Agreement shall prevail.

9.7 Notwithstanding any provision in the Collateral Agreements to the contrary, the 
Authority agrees that, subject to paragraphs 9.8 and 9.9, it will not, in respect of any 
particular Collateral Agreement, exercise or seek to exercise any of its step-in rights 
or other rights (other than design, intellectual property or similar rights) under such 
Collateral Agreement until the earliest of:

9.7.1 the Senior Debt Discharge Date; or

9.7.2 the date on which the Agent has given its written consent to such exercise; 
or

9.7.3 the time when in respect of any such Collateral Agreement either:

(a) the Senior Funders have failed to exercise any corresponding 
right to such Collateral Agreement under their own Security 
Documents and the time for exercising such right has ended in 
accordance with the terms thereof; or

(b) the Agent has confirmed in writing to the Authority (following any 
request from the Authority for such confirmation, to which the 
Agent shall be obliged to respond promptly) that it does not 
intend to exercise any of its rights under the relevant Security 
Document or that it has no further claim thereunder; or

                                                     
10 For a Bond Transaction, 9.4.4 may be replaced by a new clause as follows if the Authority think this is appropriate:

(a) (a) on each [Payment Date] during which any Additional Permitted Borrowing is, or may be, 
subsisting, the amount outstanding under the Senior Funding Agreements and to the 
extent it is aware (having made reasonable and proper enquiry);

(b) (b) on each [Payment Date] and the first Business Day of each calendar month following a Distribution 
made by Project Co the amount of any Distribution made; and

(c) (c) on each [Payment Date] and on the first Business Day of each calendar month following 5 
Business Days written notice from the Authority the amount of any credit balance on any 
account of Project Co.
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(c) the Senior Funders have stepped in to or otherwise directly or 
indirectly taken control over the rights of Project Co under the 
relevant Sub-Contract (in accordance with their rights under 
their Security Documents) and then stepped out from, or 
otherwise relinquished control of such rights under or in 
connection with such Sub-Contract; or

9.7.4 the date falling [          ] months after the date on which the Design Build 
Finance and Maintain Agreement has been terminated in accordance with 
its terms and the terms of this  Agreement.

9.8 In addition to its rights under paragraph 9.7, where the Design Build Finance and 
Maintain Agreement has not been terminated but a counterparty has a right to 
terminate its Sub-Contract for breach by Project Co of the terms of such 
Sub-Contract the Authority may pay directly, or undertake to make a payment 
directly to the counterparty concerned, amounts due pursuant to the Sub-Contract 
and may set off any such sums against any payments payable by the Authority to 
Project Co under the Design Build Finance and Maintain Agreement so as to satisfy 
them pro tanto, provided always that the Authority shall not exercise its rights under 
this paragraph 9.8 in respect of any particular Sub-Contract in circumstances where 
the Senior Funders have stepped in to or otherwise directly or indirectly taken 
control over the relevant Sub-Contract and have not stepped out of it or otherwise 
relinquished such control.

9.9 In addition to its rights under paragraph 9.7, where the Design Build Finance and 
Maintain Agreement has been terminated, the Authority shall from the Termination 
Date be able to exercise any of its step-in rights or other rights under or in respect of 
any of the Collateral Agreements; however notwithstanding the terms of the 
Collateral Agreements or any other provisions of this paragraph 9.9, each of the 
relevant Sub-Contractors (and any guarantors thereof as relevant) shall remain 
responsible, and be liable, to Project Co in respect of all costs, claims, damages, 
losses and liabilities which shall have arisen out of or in connection with the relevant 
Sub-Contracts in respect of the period prior to the Termination Date in relation to 
which the Agent acting on behalf of Project Co and the Senior Funders shall retain 
the benefit of all and any rights to all such costs, claims, damages, losses and 
liabilities.

9.10 Except in accordance with the provisions of paragraphs 9.7 to 9.9 (inclusive) the 
Authority shall not, prior to the Senior Debt Discharge Date:

9.10.1 claim, recover, retain or receive (or seek to claim, recover, retain or 
receive) any amount under the Collateral Agreements;

9.10.2 take any action to wind-up, appoint an administrator, seek an interim order 
appointee (under paragraph 3(b) of the Insolvency Act 1986 (as 
amended)) or sanction a voluntary arrangement (or similar) in relation to 
any Sub-Contractors; or

9.10.3 save with the prior written consent of the Agent, compete on grounds 
(whether in whole or in part) relating to the Project (by virtue of a claim 
under any of the Collateral Agreements, the Design Build Finance and 
Maintain Agreement or any other Project Document or otherwise) with the 
rights of the Senior Funders on any formal insolvency of any 
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Sub-Contractor or Project Co, nor claim to be subrogated to the rights of 
any Senior Funders.

9.11 The Authority agrees and undertakes that if it receives any amount in contravention 
of the provisions of paragraph 9.10 above it will promptly turn the same over to the 
Agent and pending such payment hold the same on trust for the Agent and the 
Senior Funders. 

9.12 Notwithstanding the terms of the Design Build Finance and Maintain Agreement and 
Security Documents, the Agent agrees that the Authority may exercise its rights to 
have transferred to it or its nominee any Unrestricted Assets following the 
Termination Date and the Agent will not exercise or seek to exercise any 
enforcement rights and shall on or before the date any Unrestricted Assets are 
transferred to the Authority or its nominee, as the case may be, release its security 
over them. 

9.13 Notwithstanding the terms of any Senior Funding Agreements, the parties agree 
and shall, to the extent it is within their power, direct that all insurance proceeds 
receivable or received by Project Co under the insurances referred to in Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement shall be paid 
directly into the Insurance Proceeds Account and applied in accordance with the 
Design Build Finance and Maintain Agreement.

10 10. ASSIGNATION

10.1 No party to this Agreement may assign or transfer any part of its rights or obligations 
under this Agreement save as provided in this paragraph 10 (Assignation).

10.2 The Agent may assign, novate or transfer its rights and obligations under this 
Agreement and in respect of the Security Documents to a successor Agent in 
accordance with the Senior Funding Agreements without the consent of the 
Authority and any such assignation novation or transfer shall not constitute a 
Change of Control for the purposes of Clause 58.6 of the Design Build Finance and 
Maintain Agreement.  The Authority also agrees that any enforcement by the Agent 
of the security referred to in paragraph 2.5 above (and any subsequent transfer of 
share capital in Project Co) following an Enforcement Event shall not constitute a 
Project Co Event of Default under Clause 40.1.6 (Change in Control) of the Design 
Build Finance and Maintain Agreement.

10.3 Any Senior Funder may assign or transfer its rights under the [Senior Funding 
Agreements] in accordance with the terms of the [Senior Funding Agreements].

10.4 The Authority may transfer its rights and obligations under this Agreement to any 
permitted assignee of its interest in the Design Build Finance and Maintain 
Agreement and the Agent and the Senior Funders shall co-operate with the 
Authority in completing the formalities of any transfer or assignment including by 
executing any additional documents as may be required by the Authority.
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10.5 If paragraph 10.2 applies in relation to the Agent, the Authority shall enter into a new 
direct Agreement with the new Agent on substantially the same terms as this 
Agreement.

11 11. ENTIRE AGREEMENT

Unless otherwise stated in this Agreement, this Agreement and the Authority Project 
Documents constitutes the entire agreement between the parties in connection with its 
subject matter and supersedes all prior representations, communications, negotiations and 
understandings concerning the subject matter of this Agreement.  No party has relied on any 
representation except as expressly set out in this Agreement.

12 12. WAIVER

12.1 The failure of any party to exercise any contractual right or remedy shall not 
constitute a waiver thereof until communication in writing under paragraph 12.2.

12.2 No waiver shall be effective unless it is communicated in writing to the other party.

12.3 A waiver of any right or remedy arising from a breach of contract shall not constitute 
a waiver of any right or remedy arising from any other breach of this Agreement.  

13 13. SEVERABILITY

If any term, condition or provision contained in this Agreement shall be held to be invalid, 
unlawful or unenforceable to any extent, such term, condition or provision shall not affect the 
validity, legality or enforceability of the remaining parts of this Agreement.

14 14. CONFIDENTIALITY

The Agent shall be bound to comply with the obligations on the part of Project Co contained in 
Clause 61 (Confidentiality) of the Design Build Finance and Maintain Agreement in relation to 
all information and matters obtained from any other party under or in connection with the 
Project.

15 15. NOTICES CONSENTS AND APPROVALS

15.1 Any notice served under or in connection with this Agreement is to be in writing and 
shall be deemed to have been served:-

15.1.1 if delivered at the time of delivery; or

15.1.2 if posted at noon (Greenwich mean time) one Business Day after posting; 
or
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15.1.3 if set by fax at the time shown in the relevant transmission report for the 
complete fax.

provided that a notice or other communication received on a non-Business Day or 
after 5p.m. in the place of receipt shall be deemed to be received at 9a.m. on the 
next following Business Day in such place.

15.2 Any notice to be given to the Authority should be marked for the attention of [                                    
] and delivered to [                                    ] or faxed to [                                    ] or such 
other party or address or fax number as notified in writing to the Agent by the 
Authority.

15.3 Any notice to be given to the Agent should be marked for the attention of [                                    
] and delivered to [                               ] or faxed to [                                    ] or such other 
party address or fax number as notified in writing to the Authority by the Agent.

15.4 Any consent or approval under this Agreement is required to be obtained before the 
act or event to which it applies is carried out or done and is to be treated as effective 
only if the consent or approval is given in writing.

16 16. SURVIVORSHIP

Notwithstanding the provisions of paragraph 9.3.2 and paragraphs 9.7 to 9.13 (inclusive) 
(Miscellaneous) shall survive termination of this Agreement.

17 17. DISPUTES

17.1 All disputes shall be resolved in accordance with terms equivalent (mutatis 
mutandis) to the Dispute Resolution Procedure set out in the Design Build Finance 
and Maintain Agreement.

17.2 Project Co, the Authority and the Agent shall co-operate to facilitate the proper, just, 
economical and expeditious resolution of any and all such disputes which arise 
under this Agreement.

18 18. GOVERNING LAW

18.1 Subject to paragraph 17 (Disputes) above, this Agreement is governed by the laws 
of Scotland.

18.2 The parties agree that the courts of Scotland shall have exclusive jurisdiction to hear 
and settle any action, suit, proceeding or dispute in connection with this Agreement 
and irrevocably submit to the jurisdiction of those courts.  

IN WITNESS WHEREOF: 

Schedule Part 5
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SCHEDULE PART 5

LAND MATTERS

SECTION 1 –- TITLE CONDITIONS

[TO BE INSERTED]

SECTION 2 – RESERVED RIGHTS

[TO BE INSERTED]

SECTION 3 – ANCILLARY RIGHTS

[TO BE INSERTED]

Schedule Part 6
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SCHEDULE PART 6

CONSTRUCTION MATTERS

SECTION 1
SECTION 1

PLANNING/CONSENTS
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SECTION 2
SECTION 2

SAFETY DURING CONSTRUCTION

1 1. In this Section 2 (Safety During Construction) of Schedule Part 6 (Construction Matters) 
and wherever used elsewhere in this Agreement:

1.1 "CDM Regulations" means the Construction (Design and Management) 
Regulations 2007 (and "CDM Regulation" shall be construed accordingly); and

1.2 "the client", "the CDM Co-ordinator" and "the Executive" shall have the same 
meanings as are ascribed to them in the CDM Regulations.

2 2. In so far as not already done, within [          ] Business Days of the date of execution of this 
Agreement, Project Co shall make and serve on the Authority a declaration pursuant to and in 
the form (if any) required by CDM Regulation 8 that Project Co will act as the client in relation 
to the Works for all the purposes of the CDM Regulations.  Notwithstanding the election made 
by Project Co in relation to CDM Regulation 8, the Authority will comply with its remaining 
obligations as set out in CDM Regulation 8.  During the Project Term, Project Co shall not, and 
shall not seek to, withdraw, terminate or in any manner derogate from its declaration that it will 
act as, and its acceptance of its responsibilities as, the client in relation to the Works for all the 
purposes of the CDM Regulations.  The Authority will endorse its consent, in writing, to such 
election on the said election and return it to Project Co within [  ] Business Days of receipt.

3 3. Project Co warrants that it has the competence, resources and capacity to, and shall, 
observe, perform and discharge or shall procure the observance, performance and discharge 
of:

3.1 all the obligations, requirements and duties of the client arising under the CDM 
Regulations in connection with the Works and, where necessary, the provision of 
the Services; and

3.2 all obligations incumbent on the client under any Code of Practice for the time being 
approved by the Health and Safety Commission pursuant to the Health and Safety 
at Work etc Act 1974 issued in connection with the CDM Regulations.

4 4. Project Co shall provide to the Authority's Representative:

4.1 in a substantially complete form on the Actual Completion Date; and

4.2 in final form within [    ] of the Actual Completion Date,

one electronic copy (on computer disk, tape or other format) of each and every health and 
safety file and construction phase plan prepared by the CDM Co-ordinator pursuant to the 
CDM Regulations in relation to the Works and the Services and electronic or paper copies of 
every amendment or update made to such file during the Project Term.
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SECTION 3
SECTION 3

AUTHORITY'S CONSTRUCTION REQUIREMENTS
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SECTION 4
SECTION 4

PROJECT CO'S PROPOSALS
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SECTION 5
SECTION 5

REVIEWABLE DESIGN DATA
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SECTION 6
SECTION 6

ROOM DATA SHEETS

Page 3712

A43230746



20\23835991.6\co12

204

SECTION 7
SECTION 7

THERMAL AND ENERGY EFFICIENCY TESTING PROCEDURE
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SECTION 8
SECTION 8

QUALITY PLANS (DESIGN AND CONSTRUCTION)
Schedule Part 7
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SCHEDULE PART 7

THE PROGRAMME

Schedule Part 8
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SCHEDULE PART 8

REVIEW PROCEDURE

1 1. REVIEW

1.1 The provisions of this Schedule Part 8 (Review Procedure) shall apply whenever 
any item, document or course of action is required to be reviewed, approved or 
otherwise processed in accordance with Schedule Part 8 (Review Procedure).

1.2 Subject to any express provision of this Agreement, the manner, form and timing of 
any submission to be made by Project Co to the Authority's Representative for 
review under this Schedule Part 8 (Review Procedure) shall be a matter for Project 
Co to determine.  Each submission under this Schedule Part 8 (Review Procedure) 
shall be accompanied by a copy of the proposed document to be reviewed 
(including, where applicable, any Reviewable Design Data) or a statement of the 
proposed course of action (the entire contents of a submission being referred to in 
this Schedule Part 8 (Review Procedure) as a "Submitted Item").  In relation to 
each Submitted Item, the following procedure shall apply:

1.2.1 as soon as possible and, if the Submitted Item comprises:

(a) an item of Reviewable Design Data;

(b) a revised Programme submitted pursuant to Clause 14 
(Programme and Dates for Completion); or 

(c) a document or proposed course of action submitted in the case 
of (an emergency),

within [          ] Business Days of the date of receipt of a submission (or 
re-submission, as the case may be) of the Submitted Item to the 
Authority's Representative (or such other period as the parties may 
agree), the Authority's Representative shall return one copy of the relevant 
Submitted Item to Project Co endorsed "no comment" or (subject to and in 
accordance with paragraph 3 (Grounds for Objection)) "comments" as 
appropriate; and

1.2.2 subject to paragraph 1.4, if the Authority's Representative fails to return a 
copy of any Submitted Item (including any re--submitted Submitted Item) 
duly endorsed in accordance with paragraph 1.2.1, within [          ] Business 
Days (or within such other period as the parties may agree in writing) of 
the date of its submission to the Authority's Representative, then the 
Authority's Representative shall be deemed to have returned the 
Submitted Item to Project Co endorsed "no comment" (and, in the case of 
Reviewable Design Data, endorsed "Level A - no comment"); and

1.2.3 in relation to the aspects of each Finish identified in the table below:

Page 3717

A43230746



20\23835991.6\co12

209

(a) Project Co shall submit to the Authority a range or selection of 
finishes ("Range of Finishes") no later than the relevant 
Finishes Proposal Date;

(b) the Authority's Representative shall by the relevant Finishes 
Selection Date notify Project Co of its selection for the relevant 
Finish; and

(c) if no selection of a Finish has been made by the Authority's 
Representative and notified to Project Co in accordance with 
paragraph 1.2.3(b) by the relevant Finish Selection Date, Project 
Co shall be entitled to make a selection from the Range of 
Finishes submitted in accordance with paragraph 1.2.3(a).  After 
the relevant Finish Selection Date, should the Authority wish to 
vary any selection previously made by Project Co or by the 
Authority, such variation shall be effected as a Change in 
accordance with Schedule Part 16 (Change Protocol).

Table of Finishes

Finishes Aspects
Finishes Proposal 

Date
Finishes Selection 

Date

External finishes (roof, 
windows and external 
elevations)

colour and material

wall finishes Colourcolour

floor finishes colour and type

ironmongery style and colour

tapware style and content

main public light fittings specification and style

external signage size, style, colour and 
location

internal signage size, style, colour and 
location

light switches and sockets style and colour

light fittings style and colour

hard landscaping colour and material

[Othersothers to be inserted 
on a project specific basis 
by the Authority]

1.3 If the Authority's Representative raises comments on any Submitted Item in 
accordance with paragraph 3 (Grounds for Objection) he shall state the ground 
upon which such comments are based and the evidence or other information 
necessary to substantiate that ground.  To the extent that the Authority's 
Representative comments on a Submitted Item other than on the basis set out in 
this Schedule Part 8 (Review Procedure), or fails to comply with the provisions of 
this paragraph, Project Co may, in its discretion, either:
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1.3.1 request written clarification of the basis for such comments and, if 
clarification is not received within [          ] Business Days of such request by 
Project Co, refer the matter for determination in accordance with Schedule 
Part 20 (Dispute Resolution Procedure); or

1.3.2 in the case of a Submitted Item comprising Reviewable Design Data only, 
at its own risk, and without prejudice to Clause 12 (The Design, 
Construction and Commissioning Process), proceed with further design or 
construction disregarding such comments pending the outcome of any 
reference to the Dispute Resolution Procedure that may be made by either 
party.

1.4 In the case of any Submitted Item of the type referred to in paragraph 3.10, a failure 
by the Authority's Representative to endorse and return such Submitted Item within 
the period specified in paragraph 1.2.2 shall be deemed to constitute an objection by 
the Authority's Representative to such Submitted Item.  If the parties fail to agree the 
form and content of such Submitted Item, within [          ] Business Days following the 
expiry of the period specified in paragraph 1.2.2, the matter shall be determined in 
accordance with Schedule Part 20 (Dispute Resolution Procedure).

2 2. FURTHER INFORMATION

Project Co shall submit any further or other information, data and documents that the 
Authority's Representative reasonably requires in order to determine whether he has a basis 
for raising comments or making objections to any Submitted Item in accordance with this 
Schedule Part 8 (Review Procedure).  If Project Co does not submit any such information, 
data and documents, the Authority's Representative shall be entitled to:

2.1 comment on the Submitted Item on the basis of the information, data and 
documents which have been provided; or

2.2 object to the Submitted Item on the grounds that insufficient information, data and 
documents have been provided to enable the Authority's Representative to 
determine whether he has a legitimate basis for commenting or objecting in 
accordance with this Schedule Part 8 (Review Procedure).

3 3. GROUNDS OF OBJECTION

The expression "raise comments" in this paragraph shall be construed to mean "raise 
comments or make objections" unless the contrary appears from the context.  The Authority's 
Representative may raise comments in relation to any Submitted Item on the grounds set out 
in paragraph 2 (Further Information) above or on the ground that the Submitted Item would 
(on the balance of probabilities) breach any Law but otherwise may raise comments in relation 
to a Submitted Item only as follows:

3.1 in relation to any Submitted Item if:
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3.1.1 Project Co's ability to perform its obligations under this Agreement would 
(on the balance of probabilities) be adversely affected by the 
implementation of the Submitted Item; or

3.1.2 the implementation of the Submitted Item would (on the balance of 
probabilities) adversely affect any right of the Authority under this 
Agreement or its ability to enforce any such right;

3.2 in relation to any Submitted Item submitted pursuant to Clause 4.1 (Ancillary 
Documents) if:

3.2.1 the Authority's ability to perform its obligations under this Agreement 
would be adversely affected by the proposed course of action;

3.2.2 the Authority's ability to provide the relevant Authority Services or to carry 
out any of its statutory functions would (on the balance of probabilities) be 
adversely affected by the proposed course of action; 

3.2.3 the proposed course of action would be likely to result in an increase to the 
Authority's liabilities or potential or contingent liabilities under this 
Agreement;

3.2.4 the proposed course of action would adversely affect any right of the 
Authority under this Agreement or its ability to enforce any such right; or

3.2.5 Project Co's ability to perform its obligations under this Agreement would 
be materially adversely affected by the proposed course of action;

3.3 in relation to Reviewable Design Data submitted pursuant to Clause 12.6:

3.3.1 which does not comprise 1:50 scale Room Layout Drawings the 
Authority's Representative may raise comments, subject to and in 
accordance with paragraph 4 (Effect of Review) on the ground that the 
Submitted Item is not in accordance with:

(a) the Authority's Construction Requirements; and/or

(b) Project Co's Proposals;

3.3.2 which comprises a 1:50 scale Room Layout Drawing in respect of which 
there is a corresponding generic 1:50 scale Room Layout Drawing for the 
relevant room type (which has previously been reviewed and commented 
upon by the Authority's Representative in accordance with this Schedule 
Part 8 (Review Procedure)), the Authority's Representative may raise 
comments, subject to and in accordance with paragraph 4 (Effect of 
Review), on the ground that the Submitted Item does not conform to the 
generic 1:50 scale Room Layout Drawing; and
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3.3.3 which comprises a 1:50 scale Room Layout Drawing in respect of which 
there is no corresponding generic 1:50 scale Room Layout Drawing for the 
relevant room type (which has previously been reviewed and commented 
upon by the Authority's Representative in accordance with this Schedule 
Part 8 (Review Procedure)), the Authority's Representative may raise 
comments, subject to and in accordance with paragraph 4 (Effect of 
Review), on the grounds that the Submitted Item:

(a) is not in accordance with the Authority's Construction 
Requirements and/or Project Co's Proposals; [or

(b) is inconsistent with the guidance contained in any current NHS 
Requirement which is applicable to a room of that function 
provided that such guidance has not been superseded by and is 
not inconsistent with any other provisions of the Authority'’s 
Construction Requirements (including any existing Approved 
RDD Item);] 

3.4 in relation to a proposal to amend Project Co’s Proposals and rectify (part of) the 
Works submitted pursuant to Clause 12.8, on the grounds that, following the 
amendment and rectification proposed:

3.4.1 Project Co’s Proposals would not satisfy the Authority’s Construction 
Requirements; and/or

3.4.2 the structural, mechanical and/or electrical performance of the Facilities 
would not be of an equivalent standard of performance to that set out in 
Project Co’s Proposals prior to their amendment or rectification (for the 
purpose of this comparison disregarding the fault which required the 
amendment or rectification to be made);

3.5 in relation to Finishes:

3.5.1 which have the effect of making a selection from the Range of Finishes (or 
any alternative range or selection of Finishes submitted by Project Co to 
the Authority's Representative) pursuant to Clause 12.6.1; or

3.5.2 where the Submitted Item does not comply with the relevant provisions of 
the Authority's Construction Requirements and/or Project Co's Proposals;

3.6 in relation to the submission of any revised Programme pursuant to Clause 14 
(Programme and Dates for Completion) on the ground that the revised Programme 
would not (on the balance of probabilities) enable the Works to be completed by the 
Completion Date;

3.7 in relation to the submission of any Quality Plan or part of a Quality Plan or any 
changes to any Quality Plan pursuant to Clause 20.4 or Clause 20.7 or any quality 
manual or procedure in accordance with Clause 20.9 (Quality Manuals and 
Procedures), on the grounds that such Quality Plans, or parts of or changes to such 
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Quality Plans, quality manuals or procedures, or the quality management systems 
which they reflect, would not comply with:

3.7.1 in the case of the Design Quality Plan and the Construction Quality Plan 
referred to in Clause 20.8, the requirements referred to in Section 8 
(Quality Plans (Design and Construction)) of Schedule Part 6 
(Construction Matters); and

3.7.2 in the case of the Services Quality Plan referred to in Clause 20 (Quality 
Assurance), the requirements referred to in Section 3 (Services Quality 
Plan) of Schedule Part 12 (Service Requirements); 

3.8 in relation to the submission of any proposed revision or substitution for the Method 
Statements or any part of any Method Statement (as the case may be) pursuant to 
Clause 22.4, on the grounds that:

3.8.1 the proposed revision or substitution is not in accordance with Good 
Industry Practice;

3.8.2 the performance of the ServiceServices in accordance with the proposed 
revision or substitution would (on the balance of probabilities):

(a) be materially different from the performance of the 
ServiceServices in accordance with the Method Statement prior 
to such proposed revision or substitution; or

(b) be less likely to achieve compliance with the Service Level 
Specification; or

(c) have an adverse effect on the provision by the Authority of the 
relevant Authority Services at, or on the safety of any users of, 
the Facilities; or

3.8.3 the proposed revision or substitution would (on the balance of 
probabilities) result in an inferior standard of performance of the relevant 
ServiceServices to the standard of performance in accordance with the 
Method Statement prior to such proposed revision or substitution; and

3.9 in relation to the submission of any Schedule of Programmed Maintenance pursuant 
to Clause 23.1, any revision to any Schedule of Programmed Maintenance  
pursuant to 23.4 or any submission of Unprogrammed Maintenance Works pursuant 
to Clause 23.8, on the grounds that:

3.9.1 carrying out the Programmed Maintenance or the Unprogrammed 
Maintenance Works in the period or at the times suggested would (on the 
balance of probabilities) interfere with the operations of the Authority and 
such interference could be avoided or mitigated by Project Co 

Page 3722

A43230746



20\23835991.6\co12

214

rescheduling the Programmed Maintenance or the Unprogrammed 
Maintenance Works; or

3.9.2 in relation to the Schedule of Programmed Maintenance, the proposed 
hours for carrying out the Programmed Maintenance are not consistent 
with the principles set out in Appendix 2, Table B to this Schedule Part 8 
(Review Procedure); or

3.9.3 the proposed method of performance of the Programmed Maintenance or
the Unprogrammed Maintenance Works would not be in accordance with 
the Service Level Specification for that Service; or

3.9.4 the safety of users of the Facilities would (on the balance of probabilities) 
be adversely affected; or

3.9.5 the period for carrying out the Programmed Maintenance or the 
Unprogrammed Maintenance Works would (on the balance of 
probabilities) exceed the period reasonably required for the relevant 
works.

3.10 In relation to the submission of Project Co's proposals for the Handback Works, the 
Handback Programme and the Handback Amount pursuant to Schedule Part 18 
(Handback Procedure), on the grounds that:

3.10.1 in the case of the Handback Works, Project Co's proposals will not (on the 
balance of probabilities) ensure that the Handback Requirements are 
achieved by the Expiry Date;

3.10.2 in the case of the Handback Programme, performance of the Handback 
Works in accordance with the programme is not (on the balance of 
probabilities) capable of achieving satisfaction of the Handback 
Requirements by the Expiry Date; and

3.10.3 in the case of the Handback Amount, it does not represent the cost of 
carrying out the Handback Works according to the Handback Programme 
and the provisions of Schedule Part 18 (Handback Procedure).

4 4. EFFECT OF REVIEW

4.1 Any Submitted Item which is returned or deemed to have been returned by the 
Authority's Representative endorsed "no comment" (and in the case of Reviewable 
Design Data, endorsed "Level A - no comment") shall be complied with or 
implemented (as the case may be) by Project Co.

4.2 In the case of any Submitted Item other than Reviewable Design Data, if the 
Authority's Representative returns the Submitted Item to Project Co endorsed 
"comments", Project Co shall comply with such Submitted Item after amendment in 
accordance with the comments unless Project Co disputes that any such comment 
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is on grounds permitted by this Agreement, in which case Project Co or the 
Authority's Representative may refer the matter for determination in accordance 
with Schedule Part 20 (Dispute Resolution Procedure) and Project Co shall not act 
on the Submitted Item until such matter is so determined or otherwise agreed.

4.3 In the case of a Submitted Item comprising Reviewable Design Data, if the 
Authority's Representative returns the Submitted Item endorsed other than "Level A 
- no comment", Project Co shall:

4.3.1 where the Authority's Representative has endorsed the Submitted  Item  
"Level B - proceed subject to amendment as noted", either proceed to 
construct or proceed to the next level of design of the part of the Works to 
which the Submitted Item relates but take into account any amendments 
required by the Authority's Representative in his comments;

4.3.2 where the Authority's Representative has endorsed the Submitted Item 
"Level C - subject to amendment as noted" not act upon the Submitted 
Item, amend the Submitted Item in accordance with the Authority's 
Representative's comments and re-submit the same to the Authority's 
Representative in accordance with paragraph 4.4; and

4.3.3 where the Authority's Representative has endorsed the Submitted Item 
"Level D - rejected" not act upon the Submitted Item, amend the 
Submitted Item and re-submit the Submitted Item to the Authority's 
Representative in accordance with paragraph 4.4,

unless Project Co disputes that any such comment or proposed amendment is on 
grounds permitted by this Agreement, in which case Project Co or the Authority's 
Representative may refer the matter for determination in accordance with Schedule 
Part 20 (Dispute Resolution Procedure) and Project Co shall not act on the 
Submitted Item until such matter is so determined or otherwise agreed except at its 
own risk in accordance with paragraph 1.3.2.

4.4 Within [   ] Business Days of receiving the comments of the Authority's 
Representative on any Submitted Item comprising Reviewable Design Data, Project 
Co shall (except in the case contemplated in paragraph 4.3.1) send a copy of the 
Submitted Item as amended to the Authority's Representative pursuant to 
paragraph 4.3 and the provisions of paragraphs 1.2.1, 4.1 and 4.3 shall apply 
(changed according to context) to such re-submission.

4.5 The return or deemed return of any Submitted Item endorsed "no comment" (or in 
the case of Reviewable Design Data endorsed "Level A - no comment" or otherwise 
endorsed in accordance with paragraph 4.3.1 or 4.3.2) shall mean that the relevant 
Submitted Item may be used or implemented for the purposes for which it is 
intended but, save to the extent expressly stated in this Agreement including, 
without limitation, as specified in Appendix 1 Table A to this Schedule Part 8 
(Review Procedure), such return or deemed return of any Submitted Item shall not 
otherwise relieve Project Co of its obligations under this Agreement nor is it an 
acknowledgement by the Authority that Project Co has complied with such 
obligations.
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5 5. DOCUMENTATION MANAGEMENT

5.1 Project Co shall issue [          ] copies of all Submitted Items to the Authority and 
compile and maintain a register of the date and contents of the submission of all 
Submitted Items.

5.2 Project Co shall compile and maintain a register of the date of receipt and content of 
all Submitted Items that are returned or deemed to be returned by the Authority's 
Representative.

5.3 Save to the extent set out in Appendix 1, Table A to this Schedule Part 8 (Review 
Procedure) or elsewhere in this Schedule Part 8 (Review Procedure), no review, 
comment or approval by the Authority shall operate to exclude or limit Project Co's 
obligations or liabilities under this Agreement (or the Authority's rights under this 
Agreement).

6 6. CHANGES

6.1 No approval or comment or any failure to give or make an approval or comment 
under this Schedule Part 8 shall constitute a Change save to the extent provided in 
this Schedule Part 8 (Review Procedure). 

6.2 If, having received comments from the Authority's Representative, Project Co 
considers that compliance with those comments would amount to a Change, Project 
Co shall, before complying with the comments, notify the Authority of the same and, 
if it is agreed by the parties or determined pursuant to Schedule Part 20 (Dispute 
Resolution Procedure) that a Change would arise if the comments were complied 
with, the Authority may, if it wishes, implement the Change and it shall be dealt with 
in accordance with Schedule Part 16 (Change Protocol). Any failure by Project Co to 
notify the Authority that it considers compliance with any comments of the 
Authority's Representative would amount to a Change shall constitute an 
irrevocable acceptance by Project Co that any compliance with the Authority's 
comments shall be without cost to the Authority and without any extension of time.

6.3 No alteration or modification to the design, quality and quantity of the Works arising 
from the development of detailed design or from the co-ordination of the design shall 
be construed or regarded as a Change.
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APPENDIX 1

TABLE A

Approved RDD Item
(by category)

Scale Meaning of "Level A - no comment" and "Level B 
– proceed subject to amendment as noted" 
endorsement of Reviewable Design Data under 
Schedule Part 8 (Review Procedure) (including 
both the actual and deemed endorsement).

Room Data Sheets n/a A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any room data sheet means that 
Project Co may proceed to construct in accordance 
with the Submitted Item and that the Authority is 
satisfied that the design and other information in the 
relevant room data sheet satisfies Operational 
Functionality.  

Drawings -–

Development Control

Plan

1:1250 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:1250 scale development 
control plan means that Project Co may proceed to 
construct in accordance with the Submitted Item and 
that the Authority is satisfied that the design and 
other information contained in the relevant drawing 
satisfies Operational Functionality.

Drawings -–

Site Plan

1:500 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:500 scale site plan means that 
Project Co may proceed to construct in accordance 
with the Submitted Item and that the Authority is 
satisfied that the design and other information 
contained in the relevant drawing satisfies 
Operational Functionality.

Drawings -–

Floor Plans

1:200 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:200 scale floor plan means 
that Project Co may proceed to construct in 
accordance with the Submitted Item and that the 
Authority is satisfied that the design and other 
information contained in the relevant drawing 
satisfies the Operational Functionality.

Drawings -–

Room Layouts (including room 
elevations) &

1:50 A "Level A - no comment" endorsement or a "Level B 
- proceed subject to amendment as noted" 
endorsement of any 1:50 scale room layout and/or 
reflected ceiling drawing means that Project Co may 
proceed to construct in accordance with the 
Submitted Item and that the Authority is satisfied (to
the extent of the design and other information 
contained in the relevant drawing) that the design 
and other information in the relevant drawing 
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Reflected ceiling plans satisfies Operational Functionality.

Drawings -–

Departmental plans

1:50 A "Level A - no comment" endorsement or a "Level B 
– proceed subject to amendment as noted" 
endorsement of any 1:50 scale departmental plan 
means that Project Co may proceed to construct in 
accordance with the Submitted Item and that the 
Authority is satisfied (to the extent of the design and 
other information contained in the relevant drawing) 
that the design and other information in the relevant 
drawing satisfies Operational Functionality.
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APPENDIX 2

HOURS FOR PROGRAMMED MAINTENANCE

1 1. Subject to paragraphs 3 to 5 below, Project Co shall carry out Programmed 
Maintenance at the Facilities during the hours of [   ] to [   ] on [days] ("Hours for 
Programmed Maintenance")

2 2. Project Co may, with the consent of the Authority (which consent shall not be 
unreasonably withheld) carry out Maintenance Works outside the Hours for 
Programmed Maintenance provided always that it shall take into account:

2.1 the likely disturbance to the Authority and/or its staff and users within the 
immediate area where the Maintenance Works are to be undertaken;

2.2 the likely disturbance to adjacent areas, the Authority and/or its staff and 
users in those adjacent areas that may be affected by the Maintenance 
Works to be undertaken in the area(s) identified in (i) above; and 

2.3 compliance with the Law.

3 3. Subject to paragraph 4, Project Co shall have access to the Facilities during the 
hours of operation to the areas set out in and in accordance with Table B below 
("“Hours of Operation"”) to carry out Programmed Maintenance.
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TABLE B

4 4. Where Project Co requires access to an area of the Facilities during the Hours of 
Operation, Project Co will consult with and obtain the consent of [the member of 
personnel in charge of a department ("Head of Department")] concerning dates, 
times and periods during which Programmed Maintenance is to be undertaken in 
those [departments] so as to minimise disruption to those [departments].

5 5. The Authority may request Project Co to carry out Programmed Maintenance 
outside the Hours for Programmed Maintenance in the event that the carrying out of 
such Programmed Maintenance during the Hours for Programmed Maintenance 
would adversely affect the use of the department or area.

Schedule Part 9
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SCHEDULE PART 9

COLLATERAL AGREEMENTS
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SECTION 1
SECTION 1

CONTRACTOR'S COLLATERAL AGREEMENT

COLLATERAL WARRANTY

AMONG:

(1) (1) [AUTHORITY] (the "Authority");

(2) (2) [CONTRACTOR] (the "Contractor"); 

(3) (3) [PROJECT CO] ("Project Co"); and

(4) [SECURITY TRUSTEE] ("Security Trustee").

WHEREAS:

(A) (A) The Authority and Project Co have agreed the terms on which Project Co will design, develop 
and construct and provide certain services in connection with [description of facilities] (the 
"Development") at the Site (as that expression is defined in the Design Build Finance and 
Maintain Agreement) and, accordingly, have entered into the Design Build Finance and 
Maintain Agreement and the Project Documents.

(B) (B) [Description of financing arrangements].

(C) (C) [Description of documents entered into by Project Co as security for its obligations.]

(D) (D) The Contractor and Project Co have entered into an agreement (the "Construction Contract") of 
even date herewith relating to the provision of the Works (as defined in the Design Build 
Finance and Maintain Agreement) by the Contractor to enable Project Co to discharge its 
obligations to the Authority regarding such Works under the Design Build Finance and 
Maintain Agreement and the Project Documents.

(E) (E) This Contractor's Collateral Agreement (the "Agreement") is the Contractor's Collateral 
Agreement contemplated by the Design Build Finance and Maintain Agreement.

NOW IT IS HEREBY AGREED as follows:

1 1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, the following terms shall, unless the context otherwise requires, have the 
following meanings:

“Ancillary Documents” has the meaning given in the Design Build 
Finance and Maintain Agreement;

“Business Day” means a day other than a Saturday, Sunday 
or a bank holiday in Scotland;

“Construction Contract” has the meaning given in the Design Build 
Finance and Maintain Agreement;

“Design Build Finance and Maintain 
Agreement”

means the Design Build Finance and 
Maintain Agreement of even date herewith 
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between (1) the Authority and (2) Project Co;

“Event of Project Co Default” has the meaning given in the Construction 
Contract;

“Funders” means [  ];

“Funders’ Contractor Direct Agreement” means [  ];

“Funders' Direct Agreement” is the agreement of even date herewith 
between, amongst others, Project Co, the 
Contractor and the Senior Funder;

“Funding Agreements” means [  ];

“Novation Agreement” has the meaning given in Clause 4.5.3(b) ;

“Novation Effective Date” means the date of performance of the 
obligations set out in Clause 4 (Novation);

“Parent Company Guarantee” has the meaning given in the Construction 
Contract;

“Proposed Novation Date”" has the meaning given in Clause 4.1 
(Proposed Substitute);

“Proposed Novation Notice” has the meaning given in Clause 4.1 
(Proposed Substitute);

“Proposed Step-in Date” has the meaning given in Clause 3.1 
(Commencement and DurationStep-in 
Notice);

“Proposed Substitute” has the meaning given in Clause 4.1 
(Proposed Substitute);

“Security Documents” has the meaning given in the Funders' Direct 
Agreement;

“Senior Funder” means [insert details];

“Step-in Date” means the date of issue of the Step-in 
Undertaking;

“Step-in Notice” has the meaning given in Clause 3.1 (Step-in 
Notice);

“Step-in Period” means the period commencing on the 
Step-in Date and ending on the earliest of:

(a) the date of the first anniversary of the 
Step-in Date (but subject always to 
Clause 4.7 (Extension of Step-in 
Period));

(b) the Step-out Date;

(c) the Novation Effective Date; and

Page 3733

A43230746



20\23835991.6\co12

225

(d) termination of the Construction 
Contract under Clause 3.3 (Restriction 
of Right of Termination);

“Step-in Undertaking” has the meaning given in Clause 3.2.4 ;

“Step-out Date” has the meaning given in Clause 3.4.1;

“Termination Notice” has the meaning given in Clause 2.3 
(Termination Notice).

1.2 Interpretation

Save to the extent that the context or the express provisions of this Agreement 
otherwise require:

1.2.1 headings and sub-headings are for ease of reference only and shall not be 
taken into consideration in the interpretation or construction of this 
Agreement;

1.2.2 all references to Clauses are references to Clauses of this Agreement;

1.2.3 all references to agreements, documents or other instruments include 
(subject to all relevant approvals) a reference to that agreement, 
document or instrument as amended, supplemented, substituted, novated 
or assigned from time to time;

1.2.4 all references to any statute or statutory provision shall include references 
to any statute or statutory provision which amends, extends, consolidates 
or replaces the same or which has been amended, extended, 
consolidated or replaced by the same and shall include any orders, 
regulations, codes of practice, instruments or other subordinate legislation 
made under the relevant statute or statutory provision;

1.2.5 any reference to time of day shall be a reference to Edinburgh time;

1.2.6 the words "herein", "hereto" and "hereunder" refer to this Agreement as a 
whole and not to the particular Clause in which such word may be used;

1.2.7 words importing the singular include the plural and vice versa;

1.2.8 words importing a particular gender include all genders;

1.2.9 "person" includes any individual, partnership, firm, trust, body corporate, 
government, governmental body, authority, agency, unincorporated body 
of persons or association; 
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1.2.10 any reference to a public organisation shall be deemed to include a 
reference to any successor to such public organisation or any organisation 
or entity which has taken over the functions or responsibilities of such 
public organisation;

1.2.11 references to "Party" means a party to this Agreement and references to 
"Parties" shall be construed accordingly;

1.2.12 all monetary amounts are expressed in pounds sterling;

1.2.13 references to the word "includes" or "including" are to be construed 
without limitation;

1.2.14 the obligations of any Party under this Agreement are to be performed at 
that Party's own cost and expense;

1.2.15 terms used in this Agreement that are defined in the Design Build Finance 
and Maintain Agreement or the Ancillary Documents shall have the 
meanings given to them in the Design Build Finance and Maintain 
Agreement or the Ancillary Documents, as appropriate.

2 2. TERMINATION NOTICE AND AUTHORITY TERMINATION

2.1 Contractor's Warranties and Undertakings

The Contractor warrants and undertakes to the Authority that it has complied with 
and fulfilled and shall continue to comply with and fulfil its duties and obligations 
arising under or by virtue of the Construction Contract, provided that the Authority 
shall only be entitled to make a claim against the Contractor under this Clause 2.1 
(Contractor's Warranties and Undertakings) if the Design Build Finance and 
Maintain Agreement has terminated and shall not be entitled to do so during the 
Step-in Period or after the Construction Contract has been novated under Clause 4 
(Novation).

2.2 Liability of Contractor

Any liability arising from any claim for breach of the warranty under or pursuant to 
Clause 2.1 (Contractor's Warranties and Undertakings) shall be in addition to and 
without prejudice to any other present or future liability of the Contractor to the 
Authority (including, without prejudice to the generality of the foregoing, any liability 
in negligence) and shall not be released, diminished or in any other way be affected 
by any independent enquiry into any relevant matter which may be made or carried 
out by or on behalf of the Authority by any person nor by any action or omission of 
any person whether or not such action or omission might give rise to an independent 
liability of such person to the Authority provided always that the Contractor shall owe 
no greater duties or obligations to the Authority under this Agreement than it owes or 
would have owed to Project Co under the Construction Contract.  Without prejudice 
to Clause 12 (Aggregate Liability), the Contractor shall be entitled in any action or 
proceedings brought by the Authority under this Agreement to rely on any limitation 
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or exclusion of liability in the Construction Contract and to raise equivalent rights in 
defence of liability (but excluding set-offs and counterclaims) as it would have 
against Project Co under the ServiceConstruction Contract.

2.3 Termination Notice

2.3.1 The Contractor undertakes not to terminate the Construction Contract on 
account of an Event of Project Co Default without first giving the Authority 
not less than [fifteen (15)] Business Days' prior written notice specifying 
the grounds for that termination.  Subject to Clause 2.3.2 below any such 
notice shall be a "Termination Notice".

2.3.2 Where the Contractor's right to terminate is subject to the terms of the 
Funders' Direct Agreement then the Contractor shall notify the Authority of 
the same as soon as reasonably practicable upon becoming aware of the 
provisions of the Funders' Direct Agreement applying.  Thereafter as soon 
as the Contractor becomes entitled to terminate the Construction  
Contract free from the constraints contained in the Funders' Direct 
Agreement, whether upon the expiry of the Step-in Period (as such term is 
defined in the Funders' Direct Agreement) or otherwise, then the 
Contractor undertakes to the Authority not to terminate the Construction 
Contract on account of an Event of Project Co Default (whether occurring 
before or after the Contractor's right to terminate the Construction 
Contract was free from the constraints of the Funders' Direct Agreement) 
without first giving the Authority not less than [fifteen (15)] Business Days' 
prior notice specifying the grounds for that termination and noting that the 
Contractor's right of termination is not subject to the Funders' Direct 
Agreement. Any such notice, other than one given in circumstances where 
there is no default under the Construction Contract by Project Co or the 
Contractor, shall for the purposes of this Agreement also be a Termination 
Notice and the provisions of this Agreement shall apply accordingly.

2.3.3 Notwithstanding any provision of the Construction Contract to the 
contrary, on termination of the Design Build Finance and Maintain 
Agreement by the Authority, the Parties agree that the Construction 
Contract shall not come to an end except in accordance with the terms of 
this Agreement.

2.3.4 The Authority acknowledges that it shall not be entitled to exercise its 
rights under Clauses 3 (Step-in and Step-out) and 4 (Novation):

(a) where the event giving rise to termination of the Design Build 
Finance and Maintain Agreement is a Contractor Event of 
Default (as that term is defined in the Construction Contract) 
whether or not at the relevant time there has been notice to 
terminate the Construction Contract for such Contractor Event of 
Default;

(b) until the Security Trustee has released its security over the 
Construction Contract; or
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(c) until the Security Trustee has confirmed to the Authority in 
writing that it has no further claims or interest in the claims of 
Project Co or any Suitable Substitute Contractor (as such term is 
defined in the Funders’ Contractor Direct Agreement) against 
the Contractor whether pursuant to the Security Documents, the 
Construction Contract or the enforcement of any rights under the 
Security Documents or the Funders’ Contractor Direct 
Agreement.

3 3. STEP-IN AND STEP-OUT

3.1 Step-in Notice

3.1.1 If the Authority has terminated the Design Build Finance and Maintain 
Agreement in accordance with the terms of the Design Build Finance and 
Maintain Agreement or if the Authority has received a Termination Notice, 
then subject to the provisions of this Agreement, the Authority may give 
written notice to the Contractor (copied to the Security Trustee) (a 
"Step-in Notice") of the intention of the Authority to issue a Step-in 
Undertaking on a specified date (the "Proposed Step-in Date") provided 
that such Proposed Step-in Date shall be:

(a) no later than [five (5)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has 
been terminated by the Authority; and 

(b) no earlier than the date falling five (5) Business Days prior to the 
date of expiry of the Termination Notice and no later than the 
date of expiry of the Termination Notice where a Termination 
Notice has been given by the Contractor.  

3.1.2 Unless the Contractor otherwise consents, only one Step-in Notice may 
be given during the period of this Agreement.  Subject to Clause 5.1 
(Rights of Termination) below, the Contractor shall not be entitled to 
terminate the Construction Contract until after the Proposed Step-in Date.

3.2 Notice of Obligations and Step-in Undertaking

3.2.1 Within [three (3)] Business Days of receipt of any Step-in Notice, the 
Contractor shall give written notice to the Authority of any sums of which 
the Contractor has actual knowledge which are due and payable but 
unpaid by Project Co and of any other material obligations or liabilities, of 
which the Contractor has actual knowledge, which should have been 
performed or discharged by Project Co under the Construction Contract, 
in each case, as at the date of the Step-in Notice.

3.2.2 The Contractor shall inform the Authority in writing as soon as reasonably 
practicable of:
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(a) any change in such sums, obligations or liabilities referred to in 
Clause 3.2.1; and

(b) any further sums, obligations or liabilities thereafter falling due 
and payable but unpaid or falling due for performance or 
discharge and unperformed or undischarged (as the case may 
be);

in each case of which the Contractor has actual knowledge, before the 
Step-in Date.

3.2.3 The Contractor shall give the Authority the information referred to in 
Clauses 3.2.1 and 3.2.2 in good faith and may not give any further 
notifications pursuant to Clause 3.2.2 less than [two (2)] Business Days 
prior to the Proposed Step-in Date.  The Authority shall not be required to 
assume any liability under a Step-in Undertaking for any outstanding 
obligations or liabilities of Project Co to the Contractor which are not 
notified to the Authority pursuant to Clauses 3.2.1 or 3.2.2.

3.2.4 Not later than the Proposed Step-in Date the Authority shall decide if it is 
prepared to issue a Step-in Undertaking.  If it does so decide, the Authority 
shall promptly give the Contractor written notification of such decision and, 
at the same time, provide a copy of such notification to the Senior Funder.  
The Authority shall deliver to the Contractor on the Proposed Step-in Date, 
a written undertaking in form and substance agreed with the Contractor 
(both the Authority and the Contractor acting reasonably) (the "Step- in 
Undertaking"), incorporating a clause in terms similar to Clause 11 (but 
only to the extent that there will not be double counting of default interest 
accruing under the Construction Contract and this Agreement), and 
undertaking to the Contractor:

(a) to pay or procure the payment to the Contractor, within [fifteen 
(15)] Business Days of demand by the Contractor, of any sum 
due and payable but unpaid by Project Co to the Contractor 
under the Construction Contract before the Step-in Date and 
which has been notified by the Contractor to the Authority in 
accordance with Clause 3.2.1 or 3.2.2;

(b) to perform or discharge or procure the performance or discharge 
of any unperformed or undischarged obligations of Project Co 
under the Construction Contract which shall have fallen due for 
performance or discharge before the Step-in Date and which 
have been notified by the Contractor to the Authority in 
accordance with Clause 3.2.1 or 3.2.2 within such period as the 
Contractor may reasonably require;

(c) to pay or procure the payment of any sum due and payable by 
Project Co under the Construction Contract as a result of any act 
or omission occurring during the Step-in Period which shall arise 
from any act or omission occurring after the Step-in Date (but 
subject to Clauses 3.4 and 4.5.3(b)) but not, to avoid doubt, any 
sum due in respect of any Works carried out before the Step-in 
Date; and
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(d) to perform or discharge or procure the performance or discharge 
of any obligations of Project Co under the Construction Contract 
as a result of any act or omission occurring during the Step-in
Period which shall arise from any act or omission occurring after 
the Step-in Date (but subject to Clauses 3.4 (Step-Out) and 
4.5.3(b)) but not, to avoid doubt, to perform or discharge or to 
procure the performance or discharge of any obligations in 
respect of any Works carried before the Step-in Date.

3.2.5 Following notification of the Authority’s decision pursuant to Clause 3.2.4, 
the Security Trustee shall, on or before the Proposed Step-in Date, take 
any action which is necessary unconditionally and irrevocably to release 
the Construction Contract and the Parent Company Guarantee from the 
security constituted by the Security Documents.

3.2.6 Upon release by the Security Trustee of its security over the Parent 
Company Guarantee in accordance with Clause 3.2.5, Project Co shall 
immediately assign all its rights and powers under the Parent Company 
Guarantee to the Authority in accordance with Clause [insert reference] of 
the same.

3.2.7 If the Authority shall not have issued the Step-in Undertaking on or before 
the Proposed Step-in Date the Step-in Notice shall be deemed to have 
been withdrawn and the rights and obligations of the Parties shall be 
construed as if the Step-in Notice had not been given.

3.3 Restriction of Right of Termination

During or in respect of the Step-in Period, the Contractor confirms to the Authority that it shall 
continue to observe and perform its duties and obligations under the Construction Contract 
and shall, without prejudice to Clause 5.1 (Rights of Termination), only be entitled to exercise 
its rights of termination under the Construction Contract:

3.3.1 by reference to an Event of Project Co Default arising during the Step-in 
Period provided that no event of default by Project Co under the Design 
Build Finance and Maintain Agreement (whether resulting in termination of 
the Design Build Finance and Maintain Agreement or otherwise, and 
notwithstanding that it has occurred during the Step-in Period) shall entitle 
the Contractor to exercise such rights of termination during the Step-in 
Period; or

3.3.2 if the Authority, in breach of the terms of the Construction Contract, fails to 
pay when due any amount owed to the Contractor or fails to perform or 
discharge when falling due for performance or discharge any obligation 
under the Step-in Undertaking or fails to procure such payment or 
performance or discharge; or

3.3.3 if such rights of termination arise in circumstances where there is no 
default under the Construction Contract by the Authority or the Contractor.
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3.4 Step-Out

3.4.1 the Authority may, at any time, give the Contractor at least [thirty (30)] 
days' prior written notice to terminate the Step-in Period on a date 
specified in the notice (the "Step-out Date");

3.4.2 the Authority shall give the Contractor at least [thirty (30)] days' prior 
written notice that (subject to Clause 4.4.2) the Step-in Period will end due 
to the occurrence (subject to Clause 4.7 (Extension of Step-in Period) of 
the first anniversary of the Step-in Date;

provided that:

(a) the Authority has performed and discharged in full or procured 
the performance and discharge in full of any obligations of 
Project Co under the Construction Contract in relation to the 
maintenance of records and the provision of reports during the 
Step-in Period so as to permit the Contractor to monitor the 
performance of Project Co's other obligations under the 
Construction Contract; and

(b) all liability under the Step-in Undertaking pursuant to any claims 
made up to the date specified in either Clause 3.4.1 or Clause 
3.4.2 (as the case may be) shall have been fully and 
unconditionally discharged,

the Authority shall be released from the Step-in Undertaking on the expiry 
of the Step-in Period in accordance with Clauses 3.4.1 and 3.4.2.  Such 
release shall not affect the continuation of Project Co's obligations towards 
the Contractor under the Construction Contract.

4 4. NOVATION

4.1 Proposed Substitute

At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 
3.1 (Step-in Notice) or at any time during the Step-in Period the Authority may give 
notice (copied to the Security Trustee) (a "Proposed Novation Notice") to the 
Contractor that it wishes itself or another person (a "Proposed Substitute") to 
assume, by way of sale, transfer or other disposal, the rights and obligations of 
Project Co under the Construction Contract and specifying a date (the "Proposed 
Novation Date"):

4.1.1 falling not later than [fifteen (15)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has been 
terminated by the Authority;
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4.1.2 falling not later than the expiry of the Termination Notice where a 
Proposed Novation Notice is given by the Authority at a time when it is 
entitled to give a Step-in Notice pursuant to Clause 3.1 (Step-in Notice); 
and

4.1.3 falling not later than [twenty-eight (28)] Business Days after the date of the 
Proposed Novation Notice, where a Proposed Novation Notice is given 
during a Step-in Period.

Save as provided in Clause 4.4 (Consent Withheld), only one Proposed Novation 
Notice may be given during the period of this Agreement.  Without prejudice to 
Clauses 3.3 (Restriction of Right of Termination) and 5.1 (Rights of Termination), 
the Contractor shall not be entitled to terminate the Construction Contract during the 
notice period specified in a Proposed Novation Notice.

4.2 Information for Consent to Novation

If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, 
the Contractor's consent to the novation shall be deemed to have been given 
automatically.  Where the Proposed Substitute is not the Authority, a novation in 
accordance with a Proposed Novation Notice shall only be effective if the Contractor 
consents to that novation in writing in accordance with Clause 4.3 (Grant of 
Consent) and the Authority shall (as soon as practicable) supply the Contractor with 
the following information (copied to the Security Trustee):

4.2.1 the name and registered address of the Proposed Substitute;

4.2.2 the names of the shareholders in the Proposed Substitute and the share 
capital owned by each of them;

4.2.3 the names of the directors and the secretary of the Proposed Substitute;

4.2.4 details of the means by which it is proposed to finance the Proposed 
Substitute (including the extent to which such finance is committed and 
any conditions precedent as to its availability for drawing); and

4.2.5 the resources (including contractual arrangements) which are to be 
available to the Proposed Substitute to enable it to perform its obligations 
under the Construction Contract.

4.3 Grant of Consent

The Contractor may withhold or delay consent to a novation only where the 
Proposed Substitute is not the Authority and the Authority has failed to show to the 
Contractor's satisfaction (acting reasonably) that:
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4.3.1 the Proposed Substitute has the legal capacity, power and authorisation to 
become a party to and perform the obligations of Project Co under the 
Construction Contract; and

4.3.2 the technical competence and financial standing of and the technical and 
financial resources available to the Proposed Substitute are sufficient to 
perform the obligations of Project Co under the Construction Contract.

The Contractor shall notify the Authority in writing, within [five (5)] Business Days of 
the later of receipt of a Proposed Novation Notice and all information required under 
Clause 4.2 (Information for Consent to Novation), as to whether or not it has decided 
to grant such consent (together with an explanation of its reasons if it has decided to 
withhold its consent).

4.4 Consent withheld

If, in accordance with Clause 4.3 (Grant of Consent), the Contractor withholds its 
consent to a Proposed Novation Notice, the Authority shall be entitled to give one or 
more subsequent Proposed Novation Notices, pursuant to the provisions of Clause 
4.1 (Proposed Substitute), containing changed particulars relating to the same 
Proposed Substitute or particulars relating to another Proposed Substitute which 
(where the replacement Proposed Substitute is not the Authority) the Authority has 
good cause to believe would fulfil the requirements of Clauses 4.3.1 and 4.3.2, 
provided that only one Proposed Novation Notice may be outstanding at any one 
time, and provided further that:

4.4.1 where a Step-in-Notice has not been issued, any revised Proposed 
Novation Date shall be a date falling no later than the date specified in 
Clause 4.1.1 or 4.1.2 as appropriate; and

4.4.2 if the Proposed Novation Notice was served during the Step-in Period, any 
revised Proposed Novation Date shall be a date falling not later than 
[twenty-eight (28)] Business Days after the date of the revised Proposed 
Novation Notice.

4.5 Implementation of Novation

4.5.1 If the Contractor consents to a novation pursuant to a Proposed Novation 
Notice (whether automatically or otherwise), then on the Proposed 
Novation Date and without prejudice to Clause 5.1 (Rights of 
Termination),

(a) following notification pursuant to Clause 4.1 (Proposed 
Substitute) and in the absence of any prior release in 
accordance with Clause 3.2.5, the Security Trustee shall, on or 
before the Proposed Novation Date, take any action which is 
necessary unconditionally and irrevocably to release the 
Construction Contract and the Parent Company Guarantee from 
the security constituted by the Security Documents; and
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(b) Project Co shall immediately assign all its rights and powers 
under the Parent Company Guarantee to the Authority in 
accordance with clause [insert reference] of the same and on the 
Proposed Novation Date and without prejudice to Clause 5.1 
(Rights of Termination).

4.5.2 Subject to the prior performance by the Security Trustee and Project Co of 
their respective obligations under Clause 4.5.1(a) and Clause 4.5.1(b) the 
Proposed Substitute shall become a party to the Construction Contract in 
place of Project Co and, thereafter, shall be treated as if it was and had 
always been named as a party to the Construction Contract in place of 
Project Co; and

(a) the Contractor, Project Co and the Proposed Substitute shall 
enter into a novation agreement (the "Novation Agreement") 
and any other requisite agreements, in form and substance 
satisfactory to the Contractor (acting reasonably), pursuant to 
which:

(i) i. the Proposed Substitute shall be granted all of the 
rights of Project Co under the Construction Contract 
(including those arising prior to the end of the Step-in 
Period);

(ii) ii. subject to the Contractor giving to the Proposed 
Substitute within [three (3)] Business Days of receipt of 
the Proposed Novation Notice such notice as is 
referred to in Clause 3.2.1 and to the provisions of 
Clauses 3.2.2 and 3.2.3, mutatis mutandis, the 
Proposed Substitute shall assume all of the obligations 
and liabilities of Project Co under the Construction 
Contract (including those arising prior to the end of any 
Step-in Period and those arising during the period of 
the Proposed Novation Notice);

provided that the Contractor will not be in breach of any of its obligations 
under this Agreement if the Proposed Substitute does not enter into one or 
other of such agreements.

4.5.3 On and after the Novation Effective Date:

(a) the Contractor shall owe its obligations under the Construction 
Contract (whether arising before, on or after such date) to the 
Proposed Substitute and the receipt, acknowledgement or 
acquiescence of the Proposed Substitute shall be a good 
discharge; and

(b) if the Authority shall have entered into a Step-in Undertaking, the 
Authority will be released from the Step-in Undertaking, provided 
that:
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(i) i. all obligations of the Authority under the Step-in 
Undertaking which have accrued up to the Novation 
Effective Date and are identifiable as at that date shall 
have been fully and unconditionally discharged; and 

(ii) ii. the Authority has performed and discharged in full or 
procured the performance and discharge in full of the 
obligations of Project Co under the Construction 
Contract in relation to the maintenance of records and 
the provision of reports during the Step-in Period up to 
the Novation Effective Date so as to permit the 
Contractor to monitor the performance of Project Co's 
other obligations under the Construction Contract.

4.5.4 the Authority and the Contractor shall use all reasonable endeavours to 
agree and the Authority shall use reasonable endeavours to procure that 
the Proposed Substitute agrees any amendments to the Construction 
Contract necessary to reflect Clause 3.2.2 and the fact that the Design 
Build Finance and Maintain Agreement may have terminated at the time of 
the Novation Effective Date.

4.6 Termination After Novation

After the Novation Effective Date the Contractor shall only be entitled to exercise its 
rights of termination under the Construction Contract: 

4.6.1 in respect of any Event of Project Co Default arising after that date in 
accordance with the Construction Contract; or

4.6.2 if the Proposed Substitute does not discharge the obligations and liabilities 
assumed by it under Clause 4.5.2(a) which relate to matters arising prior 
to the end of the Step-in Period within [fifteen (15)] Business Days 
following the Novation Effective Date.

4.7 Extension of Step-In Period

As at the date of the first anniversary of the Step-in Date, if the Step-in Period has 
not previously ended, and:

4.7.1 the Authority is in the course of conducting discussions in good faith with a 
Proposed Substitute (the novation to whom has been approved by the 
Contractor whether automatically or otherwise in accordance with Clause 
4.3 (Grant of Consent)), the Step-in Period shall be extended and shall 
continue until such date as is proposed by the Authority and agreed by the 
Contractor; or

4.7.2 a contract has been entered into between the Authority and a Proposed 
Substitute (which has been approved by the Contractor in accordance 
with Clause 4.3 (Grant of Consent)) as at such date, 
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the Step-in Period shall be extended and shall continue until the date such contract 
comes into force, provided that such date shall not be later than [thirty (30)] 
Business Days after the last date of execution of such contract.

5 5. RIGHTS AND OBLIGATIONS UNDER THE CONSTRUCTION CONTRACT

5.1 Rights of Termination

If:

5.1.1 no Step-in Notice or Proposed Novation Notice is given before a 
Termination Notice expires or within [  ] Business Days after termination of 
the Design Build Finance and Maintain Agreement by the Authority; or

5.1.2 a Step-in Undertaking is not issued on the Proposed Step-in Date; or

5.1.3 the Step-in Notice is withdrawn or, pursuant to Clause 3.2.7, deemed to 
have been withdrawn; or

5.1.4 the Step-in Period ends before the occurrence of the Novation Effective 
Date; or

5.1.5 in the absence of a Step-in Undertaking, the Contractor withholds its 
consent to a novation pursuant to a Proposed Novation Notice, in 
accordance with Clause 4.3 (Grant of Consent), and does not
subsequently grant consent to a novation in accordance with Clause 4.4 
(Consent Withheld) on or before the Proposed Novation Date; or

5.1.6 in the absence of a Step-in Undertaking, the obligations of the Proposed 
Substitute set out in Clause 4.5 (Implementation of Novation) are not 
performed on the Proposed Novation Date; or

5.1.7 the Contractor is entitled to terminate the Construction Contract under 
Clause 3.3 (Restriction of Right of Termination) or 4.6 (Termination after 
Novation); or

5.1.8 the Authority exercises its right to Step-out under Clause 3.4.1, 

the Contractor shall, on and from the Step-out Date, be entitled to:

5.1.9 exercise all of its rights under the Construction Contract and act upon any 
and all grounds for termination available to it in relation to the Construction 
Contract whenever occurring; and/or
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5.1.10 pursue any and all claims and exercise any and all rights and remedies 
against Project Co.

5.2 Project Co's Obligations to Continue

Until completion of a novation pursuant to Clause 4.5 (Implementation of Novation) 
(unless the terms of such novation expressly preserve an obligation or liability of 
Project Co), Project Co shall continue to be liable for all its obligations and liabilities, 
whenever occurring, under or arising from the Construction Contract 
notwithstanding:

5.2.1 the service of a Step-in Notice or the issue of a Step-in Undertaking or the 
expiry of the Step-in Period or the release of a Step-in Undertaking; or

5.2.2 the service of a Proposed Novation Notice; or

5.2.3 any other provision of this Agreement.

6 6. REVOCATION OF NOTICES

A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by 
the Party giving them before the expiry of their respective notice periods.  Upon any such 
revocation, the rights and obligations of the Parties shall be construed as if the relevant notice 
had not been given.

7 7. ASSIGNATION

7.1 Binding on Successors and Assignees

This Agreement shall be binding on and shall enure to the benefit of the Parties and 
their respective successors and permitted assignees.  In the case of the Authority, 
its successors shall include any person to which the [Scottish Ministers], in 
exercising their statutory powers to transfer property, rights and liabilities of the 
Authority upon the Authority ceasing to exist, transfers the rights and obligations of 
the Authority under this Agreement.

7.2 Restriction on Assignation

No Party shall assign or transfer any part of its respective rights or obligations under 
this Agreement without the prior consent of the others (such consent not to be 
unreasonably withheld or delayed), provided that:

7.2.1 Project Co shall not assign this Agreement to any party other than a party 
to whom Project Co's interests in the Design Build Finance and Maintain 
Agreement and Construction Contract are assigned in accordance with 
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the terms of the Design Build Finance and Maintain Agreement and 
Construction Contract respectively;

7.2.2 the Authority shall be entitled, without the consent of any other Party, to 
transfer all its rights and obligations hereunder, to any person to whom it 
assigns or otherwise disposes of the benefit of the Design Build Finance 
and Maintain Agreement in accordance with Clause 57 (Assignation and 
Sub-Contracting) of the Design Build Finance and Maintain Agreement 
and, otherwise, with Project Co's and the Contractor's consent (not to be 
unreasonably withheld or delayed);

7.2.3 nothing in this sub-clause shall restrict the rights of the [Scottish Ministers] 
to effect a statutory transfer;

7.2.4 the Contractor shall assign this Agreement to any party to whom it assigns 
the Construction Contract (in accordance with the terms of that 
agreement).

7.2.5 the Security Trustee may assign or transfer its rights and obligations to a 
successor trustee of the Funders under the Funding Agreement without 
the consent of any other Party and this Clause 7.2 shall not prevent any 
Funder assigning or transferring its rights under the Funding Agreements 
and the Security Documents in accordance with the terms of the Funding 
Agreements.

7.3 No Loss

The Contractor agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting 
from any breach of this Agreement by reason that such assignee is not an original 
party to this Agreement or that no lessloss or a different loss has been suffered by 
such assignee.

8 8. CONFIDENTIALITY

8.1 The parties shall be bound to observe, mutatis mutandis, the terms of Clause [insert 
reference] of the Construction Contract with respect to any information or document 
referred to in Clause [insert reference] of the Construction Contract which shall 
come into its possession pursuant to this Agreement.]

8.2 The Contractor agrees that the Authority shall be entitled to disclose the terms of 
this Agreement in accordance with Clause 61 (Confidentiality) of the Design Build 
Finance and Maintain Agreement. 

9 9. NOTICES

Any notice given under this Agreement shall be deemed to be duly given if it is delivered by 
hand or sent by recorded delivery to the party named therein at the address of such party 
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shown in this Agreement or such other address as such party may by notice in writing 
nominate for the purpose of service and if sent by recorded delivery shall be deemed (subject 
to proof to the contrary) to have been received forty eight (48) hours after being posted.

10 10. PAYMENTS AND TAXES

10.1 Payments

All payments under this Agreement to any Party shall be made in pounds sterling by 
electronic transfer of funds for value on the day in question to the bank account of 
the recipient (located in the United Kingdom) specified to the other Parties from time 
to time.

10.2 VAT

10.2.1 All amounts stated to be payable by any Party under this Agreement shall 
be exclusive of any VAT properly payable in respect of the supplies to 
which they relate. 

10.2.2 Each Party shall pay any VAT properly payable hereunder in respect of 
any supply made to it under this Agreement, provided that it shall first have 
received a valid tax invoice in respect of that supply which complies with 
the requirements of Part III VAT Regulations 1995.

10.3 Deductions from payments

All sums payable by a Party to any other Party under this Agreement shall be paid 
free and clear of all deductions or withholdings whatsoever in respect of taxation, 
save as may be required by Law.

11 11. DEFAULT INTEREST

Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest 
on any payment not made on the due date calculated from day to day at a rate per annum 
equal to the Default Interest Rate from the day after the date on which payment was due up to 
and including the date of payment.

12 12. AGGREGATE LIABILITY

Notwithstanding any other provision of this Agreement, the Contractor's aggregate liability 
from time to time under this Agreement and the Construction Contract shall not at any time 
exceed its maximum liability as stated in the Construction Contract.

13 13. PROFESSIONAL INDEMNITY INSURANCE

Page 3748

A43230746



20\23835991.6\co12

240

13.1 The Contractor by this Agreement covenants with the Authority that it has at its own 
cost taken out, or procured the taking out of, professional indemnity insurance with 
reputable insurers carrying on business in the European Union with a limit of 
indemnity of not less than £[  ],000,000 ([  ] million pounds) [on an each and every 
claim basis][in the annual aggregate] with at least one annual reinstatement, in 
relation to the Works, provided always that:

13.2 such insurance shall be in place from the commencement of the Works until no less 
than 12 years after the Actual Completion Date or, if earlier, after the date of 
termination of the Construction Contract;

13.3 the insurance premiums in respect of the insurance shall at all times be the 
responsibility of the Contractor;

13.4 if such insurance is not available to the Contractor (and/or design and build 
contractors engaged in projects of a similar scope, size, nature and complexity as 
the Contractor) at commercially reasonable rates and terms (excluding any increase 
in premiums attributable to the actions, omissions, errors or defaults of the 
Contractor), the Contractor and the Authority will meet and the Contractor will 
outline the steps it intends to take to manage such risks.  If the steps proposed by 
the Contractor are not acceptable to the Authority (acting reasonably), the 
Contractor and the Authority shall agree an alternative method of managing such 
risk.

13.5 The Contractor will, upon request, provide the Authority with reasonable 
evidence that the policy referred to in this Clause 13 (Professional Indemnity 
Insurance) is in full force and effect in accordance with the requirements of this 
Clause 13 (Professional Indemnity Insurance).

14 14. THIRD PARTY RIGHTS

It is agreed that this Agreement is not intended to, and does not, give to any person who is not 
a party to this Agreement any rights to enforce any provisions contained herein except for any 
person to whom the benefit of this Agreement is assigned or transferred in accordance with 
Clause 7 (Assignation).

15 15. AGENCY

15.1 No Delegation

No provision of this Agreement shall be construed as a delegation by the Authority 
of any of its statutory authority to any other Party.

15.2 No Agency

Save as otherwise provided in this Agreement, no other Party shall be or be deemed 
to be an agent of the other Parties nor shall any party hold itself out as having 
authority or power to bind the other parties in any way.
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15.3 Independent Contractor

The Parties shall, at all times, be independent contractors and nothing in this 
Agreement shall be construed as creating any partnership between the Parties or 
any relationship of employer and employee between the Parties.

16 16. WHOLE AGREEMENT

16.1 This Agreement (when read together with the Design Build Finance and Maintain 
Agreement, the Construction Contract and the Parent Company Guarantee) 
contains or expressly refers to the entire agreement between the Parties with 
respect to the specific subject matter of this Agreement and expressly excludes any 
warranty, condition or other undertaking implied at Law or by custom and 
supersedes all previous agreements and understandings between the Parties with 
respect thereto and each of the Parties acknowledges and confirms that it does not 
enter into this Agreement in reliance on any representation, warranty or other 
undertaking not fully reflected in the terms of this Agreement.

16.2 Nothing in this Agreement is intended to or shall operate so as to exclude or limit any 
liability for fraud or fraudulent misrepresentation.

17 17. WAIVER

Failure by any Party at any time to enforce any provision of this Agreement or to require 
performance by the other Parties of any provision of this Agreement shall not be construed as 
a waiver of such provision and shall not affect the validity of this Agreement or any part of it or 
the right of the relevant Party to enforce any provision in accordance with its terms.

18 18. SEVERABILITY

If any condition, Clause or provision of this Agreement not being of a fundamental nature, is 
held to be illegal or unenforceable, the validity or enforceability of the remainder of this 
Agreement shall not be affected thereby.

19 19. COSTS AND EXPENSES

Each Party shall be responsible for paying its own costs and expenses incurred in connection 
with the negotiation, preparation and execution of this Agreement.

20 20. AMENDMENTS

No amendment to this Agreement shall be binding unless in writing and signed by the duly 
authorised representatives of the Parties.

21 21. GOVERNING LAW AND JURISDICTION
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21.1 Law

This Agreement shall be governed by and construed in all respects in accordance 
with Scottish law.

21.2 Jurisdiction

The Parties each submit to the jurisdiction of the Scottish Courts as regards any 
claim or matter arising in relation to this Agreement.

IN WITNESS WHEREOF these presents consisting of this and the [  ] preceding pages are executed as 
follows:-
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SECTION 2
SECTION 2

SERVICE PROVIDER COLLATERAL AGREEMENT

COLLATERAL WARRANTY

AMONG:

(1) (1) [AUTHORITY] (the "Authority");

(2) (2) [SERVICE PROVIDER] (the "Service Provider"); 

(3) (3) [PROJECT CO] ("Project Co"); and

(4) (4) [SECURITY TRUSTEE] ("Security Trustee").

WHEREAS:

(A) (A) The Authority and Project Co have agreed the terms on which Project Co will design, develop 
and construct and provide certain services in connection with the redevelopment of 
[description of facilities] (the "Development") at the Site (as that expression is defined in the 
Design Build Finance and Maintain Agreement) and, accordingly, have entered into the 
Design Build Finance and Maintain Agreement and the Project Documents.

(B) (B) [Description of financing arrangements].

(C) (C) [Description of documents entered into by Project Co as security for its obligations.]

(D) (D) The Service Provider and Project Co have entered into an agreement of even date herewith 
relating to the provision of certain of the Services (as defined in the Design Build Finance and 
Maintain Agreement) by the Service Provider to enable Project Co to discharge its obligations 
to the Authority regarding such Services under the Design Build Finance and Maintain 
Agreement and the Project Documents (the "Service Contract").

(E) This Service Provider's Collateral Agreement (the "Agreement") is one of the Service 
Providers' Collateral Agreements contemplated by the Design Build Finance and Maintain 
Agreement.

NOW IT IS HEREBY AGREED as follows:

1 1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, the following terms shall, unless the context otherwise requires, have the 
following meanings:

“Ancillary Documents” has the meaning given in the Design Build 
Finance and Maintain Agreement;

“Business Day” means a day other than a Saturday, Sunday or a 
bank holiday in Scotland;

“Design Build Finance and Maintain 
Agreement”

means the Design Build Finance and Maintain 
Agreement of even date herewith between (1) the 
Authority and (2) Project Co;
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“Event of Project Co Default” has the meaning given in the Service Contract;

“Funders” means [  ];

“Funders' Direct Agreement” is the agreement of even date herewith between, 
amongst others, Project Co, the Service Provider 
and the Senior Funder;

“Funders’ Service Provider Direct 
Agreement”

means [  ];

“Funding Agreements” means [  ];

“Novation Agreement” has the meaning given in Clause 4.5.3(b);

“"Novation Effective Date” means the date of performance of the obligations 
set out in Clause 4 (Novation);

“Parent Company Guarantee” has the meaning given in the Service Contract;

“Proposed Novation Date” has the meaning given in Clause 4.1 (Proposed 
Substitute);

“Proposed Novation Notice” has the meaning given in Clause 4.1 (Proposed 
Substitute);

“Proposed Step-in Date” has the meaning given in Clause 3.1 (Step-in 
Notice);

“Proposed Substitute” has the meaning given in Clause 4.1 (Proposed 
Substitute);

“Security Documents” has the meaning given in the Funders' Direct 
Agreement;

“Senior Funder” means [insert details];

“Service Contract” has the meaning given in the Design Build 
Finance and Maintain Agreement;

  “Step-in Date” means the date of issue of the Step-in 
Undertaking;

“Step-in Notice” has the meaning given in Clause 3.1 (Step-in 
Notice);

“Step-in Period” means the period commencing on the Step-in 
Date and ending on the earliest of:

(a) (e) the date of the first anniversary of the 
Step-in Date (but subject always to Clause 
4.7 (Extension of Step-in Period));

(b) (f) the Step-out Date;

(c) (g) the Novation Effective Date; and

(d) (h) termination of the Service Contract 
under Clause 3.3 (Restriction of Right of 
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Termination);

“"Step-in Undertaking” has the meaning given in Clause 3.2.4;

“"Step-out Date” has the meaning given in Clause 3.4.1 ;

“"Termination Notice” " has the meaning given in Clause 2.4 (Termination 
Notice).

1.2 Interpretation

Save to the extent that the context or the express provisions of this Agreement 
otherwise require:

1.2.1 headings and sub-headings are for ease of reference only and shall not be 
taken into consideration in the interpretation or construction of this 
Agreement;

1.2.2 all references to Clauses are references to Clauses of this Agreement;

1.2.3 all references to agreements, documents or other instruments include 
(subject to all relevant approvals) a reference to that agreement, 
document or instrument as amended, supplemented, substituted, novated 
or assigned from time to time;

1.2.4 all references to any statute or statutory provision shall include references 
to any statute or statutory provision which amends, extends, consolidates 
or replaces the same or which has been amended, extended, 
consolidated or replaced by the same and shall include any orders, 
regulations, codes of practice, instruments or other subordinate legislation 
made under the relevant statute or statutory provision;

1.2.5 any reference to time of day shall be a reference to Edinburgh time;

1.2.6 the words "herein", "hereto" and "hereunder" refer to this Agreement as a 
whole and not to the particular Clause in which such word may be used;

1.2.7 words importing the singular include the plural and vice versa;

1.2.8 words importing a particular gender include all genders;

1.2.9 "person" includes any individual, partnership, firm, trust, body corporate, 
government, governmental body, authority, agency, unincorporated body 
of persons or association; 

1.2.10 any reference to a public organisation shall be deemed to include a 
reference to any successor to such public organisation or any organisation 
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or entity which has taken over the functions or responsibilities of such 
public organisation;

1.2.11 references to "Party" means a party to this Agreement and references to 
"Parties" shall be construed accordingly;

1.2.12 all monetary amounts are expressed in pounds sterling;

1.2.13 references to the word "includes" or "including" are to be construed 
without limitation;

1.2.14 the obligations of any Party under this Agreement are to be performed at 
that Party's own cost and expense;

1.2.15 terms used in this Agreement that are defined in the Design Build Finance 
and Maintain Agreement or the Ancillary Documents shall have the 
meanings given to them in the Design Build Finance and Maintain 
Agreement or the Ancillary Documents, as appropriate.

2 2. TERMINATION NOTICE AND AUTHORITY TERMINATION

2.1 Service Provider's Warranties and Undertakings

The Service Provider warrants and undertakes to the Authority that it has complied 
with and fulfilled and shall continue to comply with and fulfil its duties and obligations 
arising under or by virtue of the Service Contract, provided that the Authority shall 
only be entitled to make a claim against the Service Provider under this Clause 2.1 
(Service Provider's Warranties and Undertakings) if the Design Build Finance and 
Maintain Agreement has terminated and shall not be entitled to do so during the 
Step-in Period or after the Service Contract has been novated under Clause 4 
(Novation).

2.2 Liability of Service Provider

Any liability arising from any claim for breach of the warranty under or pursuant to 
Clause 2.1 (Service Provider's warranties and Undertakings) shall be in addition to 
and without prejudice to any other present or future liability of the Service Provider to 
the Authority (including, without prejudice to the generality of the foregoing, any 
liability in negligence) and shall not be released, diminished or in any other way be 
affected by any independent enquiry into any relevant matter which may be made or 
carried out by or on behalf of the Authority by any person nor by any action or 
omission of any person whether or not such action or omission might give rise to an 
independent liability of such person to the Authority provided always that the Service 
Provider shall owe no greater duties or obligations to the Authority under this 
Agreement than it owes or would have owed to Project Co under the Service 
Contract.  Without prejudice to Clause 12 (Aggregate Liability), the Service Provider 
shall be entitled in any action or proceedings brought by the Authority under this 
Agreement to rely on any limitation or exclusion of liability in the Service Contract 
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and to raise equivalent rights in defence of liability (but excluding set-offs and 
counterclaims) as it would have against Project Co under the Service Contract.

2.3 [Retained Employee Indemnity

If the Design Build Finance and Maintain Agreement is terminated because of a 
Project Co default then the Service Provider shall indemnify and keep indemnified 
the Authority against all Direct Losses relating to any contractual claims made by 
Retained Employees as a consequence of their redundancy resulting from the early 
termination of the Design Build Finance and Maintain Agreement and/or the Service 
Contract.  The Authority will use reasonable endeavours to mitigate such Direct 
Losses.]

2.4 Termination Notice

2.4.1 The Service Provider undertakes not to terminate the Service Contract on 
account of an Event of Project Co Default without first giving the Authority 
not less than [fifteen (15)] Business Days' prior written notice specifying 
the grounds for that termination.  Subject to Clause 2.4.2 below any such 
notice shall be a "Termination Notice".

2.4.2 Where the Service Provider's right to terminate is subject to the terms of 
the Funders' Direct Agreement then the Service Provider shall notify the 
Authority of the same as soon as reasonably practicable upon becoming 
aware of the provisions of the Funders' Direct Agreement applying.  
Thereafter as soon as the Service Provider becomes entitled to terminate 
the Service Contract free from the constraints contained in the Funders' 
Direct Agreement, whether upon the expiry of the Step-in Period (as such 
term is defined in the Funders' Direct Agreement) or otherwise, then the 
Service Provider undertakes to the Authority not to terminate the Service 
Contract on account of an Event of Project Co Default (whether occurring 
before or after the Service Provider's right to terminate the Service 
Contract was free from the constraints of the Funders' Direct Agreement) 
without first giving the Authority not less than [fifteen (15)] Business Days' 
prior notice specifying the grounds for that termination and noting that the 
Service Provider's right of termination is not subject to the Funders' Direct 
Agreement. Any such notice, other than one given in circumstances where 
there is no default under the Service Contract by Project Co or the Service 
Provider, shall for the purposes of this Agreement also be a Termination 
Notice and the provisions of this Agreement shall apply accordingly.

2.4.3 Notwithstanding any provision of the Service Contract to the contrary, on 
termination of the Design Build Finance and Maintain Agreement by the 
Authority, the Parties agree that the Service Contract shall not come to an 
end except in accordance with the terms of this Agreement.

2.4.4 The Authority acknowledges that it shall not be entitled to exercise its 
rights under Clauses 3 (Step-in and Step-out) and 4 (Novation):

(a) where the event giving rise to termination of the Design Build 
Finance and Maintain Agreement is a Service Provider Event of 
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Default (as that term is defined in the Service Contract) whether 
or not at the relevant time there has been notice to terminate the 
Service Contract for such Service Provider Event of Default;

(b) until the Security Trustee has released its security over the 
Service Contract; or

(c) until the Security Trustee has confirmed to the Authority in 
writing that it has no further claims or interest in the claims of 
Project Co or any Suitable Substitute Contractor (as such term is 
defined in the Funders’ Service Provider Direct Agreement) 
against the Service Provider whether pursuant to the Security 
Documents, the Service Contract or the enforcement of any 
rights under the Security Documents or the Funders’ Service 
Provider Direct Agreement.

3 3. STEP-IN AND STEP-OUT

3.1 Step-in Notice

3.1.1 If the Authority has terminated the Design Build Finance and Maintain 
Agreement in accordance with the terms of the Design Build Finance and 
Maintain Agreement or if the Authority has received a Termination Notice, 
then subject to the provisions of this Agreement, the Authority may give 
written notice to the Service Provider (copied to the Security Trustee) (a 
"Step-in Notice") of the intention of the Authority to issue a Step-in 
Undertaking on a specified date (the "Proposed Step-in Date") provided 
that such Proposed Step-in Date shall be:

(a) no later than [five (5)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has 
been terminated by the Authority; and 

(b) no earlier than the date falling five (5) Business Days prior to the 
date of expiry of the Termination Notice and no later than the 
date of expiry of the Termination Notice where a Termination 
Notice has been given by the Service Provider.  

3.1.2 Unless the Service Provider otherwise consents, only one Step-in Notice 
may be given during the period of this Agreement.  Subject to Clause 5.1 
(Rights of Termination) below, the Service Provider shall not be entitled to 
terminate the Service Contract until after the Proposed Step-in Date.

3.2 Notice of Obligations and Step-in Undertaking

3.2.1 Within [three (3)] Business Days of receipt of any Step-in Notice, the 
Service Provider shall give written notice to the Authority of any sums of 
which the Service Provider has actual knowledge which are due and 
payable but unpaid by Project Co and of any other material obligations or 
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liabilities, of which the Service Provider has actual knowledge, which 
should have been performed or discharged by Project Co under the 
Service Contract, in each case, as at the date of the Step-in Notice.

3.2.2 The Service Provider shall inform the Authority in writing as soon as 
reasonably practicable of:

(a) any change in such sums, obligations or liabilities referred to in 
Clause 3.2.1; and

(b) any further sums, obligations or liabilities thereafter falling due 
and payable but unpaid or falling due for performance or 
discharge and unperformed or undischarged (as the case may 
be);

in each case of which the Service Provider has actual knowledge, before 
the Step-in Date.

3.2.3 The Service Provider shall give the Authority the information referred to in 
Clauses 3.2.1 and 3.2.2 in good faith and may not give any further 
notifications pursuant to Clause 3.2.2 less than [two (2)] Business Days 
prior to the Proposed Step-in Date.  The Authority shall not be required to 
assume any liability under a Step-in Undertaking for any outstanding 
obligations or liabilities of Project Co to the Service Provider which are not 
notified to the Authority pursuant to Clauses 3.2.1 or 3.2.2.

3.2.4 Not later than the Proposed Step-in Date the Authority shall decide if it is 
prepared to issue a Step-in Undertaking.  If it does so decide, the Authority 
shall promptly give the Service Provider written notification of such 
decision and, at the same time, provide a copy of such notification to the 
Senior Funder.  The Authority shall deliver to the Service Provider on the 
Proposed Step-in Date, a written undertaking in form and substance 
agreed with the Service Provider (both the Authority and the Service 
Provider acting reasonably) (the "Step- in Undertaking"), incorporating a 
clause in terms similar to Clause 11 (Default Interest) (but only to the 
extent that there will not be double counting of default interest accruing 
under the Service Contract and this Agreement), and undertaking to the 
Service Provider:

(a) to pay or procure the payment to the Service Provider, within 
[fifteen (15)] Business Days of demand by the Service Provider, 
of any sum due and payable but unpaid by Project Co to the 
Service Provider under the Service Contract before the Step-in 
Date and which has been notified by the Service Provider to the 
Authority in accordance with Clause 3.2.1 or 3.2.2;

(b) to perform or discharge or procure the performance or discharge 
of any unperformed or undischarged obligations of Project Co 
under the Service Contract which shall have fallen due for 
performance or discharge before the Step-in Date and which 
have been notified by the Service Provider to the Authority in 
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accordance with Clause 3.2.1 or 3.2.2 within such period as the 
Service Provider may reasonably require;

(c) to pay or procure the payment of any sum due and payable by 
Project Co under the Service Contract as a result of any act or 
omission occurring during the Step-in Period which shall arise 
from any act or omission occurring after the Step-in Date (but 
subject to Clauses 3.4 (Step-Out) and 4.5.3(b)) but not, to avoid 
doubt, any sum due in respect of any Services provided before 
the Step-in Date; and

(d) to perform or discharge or procure the performance or discharge 
of any obligations of Project Co under the Service Contract as a 
result of any act or omission occurring during the Step-in Period 
which shall arise from any act or omission occurring after the 
Step-in Date (but subject to Clauses 3.4 (Step-Out) and 4.5.3(b)) 
but not, to avoid doubt, to perform or discharge or to procure the 
performance or discharge of any obligations in respect of any 
Services provided before the Step-in Date.

3.2.5 Following notification of the Authority’s decision pursuant to Clause 3.2.4, 
the Security Trustee shall, on or before the Proposed Step-in Date, take 
any action which is necessary unconditionally and irrevocably to release 
the Service Contract and the Parent Company Guarantee from the 
security constituted by the Security Documents.

3.2.6 Upon release by the Security Trustee of its security over the Parent 
Company Guarantee in accordance with Clause 3.2.5 Project Co shall 
immediately assign all its rights and powers under the Parent Company 
Guarantee to the Authority in accordance with clause [insert reference] of 
the same.

3.2.7 If the Authority shall not have issued the Step-in Undertaking on or before 
the Proposed Step-in Date the Step-in Notice shall be deemed to have 
been withdrawn and the rights and obligations of the Parties shall be 
construed as if the Step-in Notice had not been given.

3.3 Restriction of Right of Termination

During or in respect of the Step-in Period, the Service Provider confirms to the 
Authority that it shall continue to observe and perform its duties and obligations 
under the Service Contract and shall, without prejudice to Clause 5.1 (Rights of 
Termination), only be entitled to exercise its rights of termination under the Service 
Contract:

3.3.1 by reference to an Event of Project Co Default arising during the Step-in 
Period provided that no event of default by Project Co under the Design 
Build Finance and Maintain Agreement (whether resulting in termination of 
the Design Build Finance and Maintain Agreement or otherwise, and 
notwithstanding that it has occurred during the Step-in Period) shall entitle 
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the Service Provider to exercise such rights of termination during the 
Step-in Period; or

3.3.2 if the Authority, in breach of the terms of the Service Contract, fails to pay 
when due any amount owed to the Service Provider or fails to perform or 
discharge when falling due for performance or discharge any obligation 
under the Step-in Undertaking or fails to procure such payment or 
performance or discharge; or

3.3.3 if such rights of termination arise in circumstances where there is no 
default under the Service Contract by the Authority or the Service 
Provider.

3.4 Step-Out

3.4.1 the Authority may, at any time, give the Service Provider at least [thirty 
(30)] days' prior written notice to terminate the Step-in Period on a date 
specified in the notice (the "Step-out Date");

3.4.2 the Authority shall give the Service Provider at least [thirty (30)] days' prior 
written notice that (subject to Clause 4.4.2) the Step-in Period will end due 
to the occurrence (subject to Clause 4.7 (Extension of Step-In Period) of 
the first anniversary of the Step-in Date;

provided that:

(a) the Authority has performed and discharged in full or procured 
the performance and discharge in full of any obligations of 
Project Co under the Service Contract in relation to the 
maintenance of records and the provision of reports during the 
Step-in Period so as to permit the Service Provider to monitor 
the performance of Project Co's other obligations under the 
Service Contract; and

(b) all liability under the Step-in Undertaking pursuant to any claims 
made up to the date specified in either Clause 3.4.1 or Clause 
3.4.2 (as the case may be) shall have been fully and 
unconditionally discharged,

the Authority shall be released from the Step-in Undertaking on the expiry 
of the Step-in Period in accordance with Clauses 3.4.1 and 3.4.2.  Such 
release shall not affect the continuation of Project Co's obligations towards 
the Service Provider under the Service Contract.

4 4. NOVATION

4.1 Proposed Substitute
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At any time that the Authority is entitled to give a Step-in Notice pursuant to Clause 
3.1 (Step-in Notice) or at any time during the Step-in Period the Authority may give 
notice (copied to the Security Trustee) (a "Proposed Novation Notice") to the 
Service Provider that it wishes itself or another person (a "Proposed Substitute") to 
assume, by way of sale, transfer or other disposal, the rights and obligations of 
Project Co under the Service Contract and specifying a date (the "Proposed 
Novation Date"):

4.1.1 falling not later than [fifteen (15)] Business Days after termination of the 
Design Build Finance and Maintain Agreement where this has been 
terminated by the Authority;

4.1.2 falling not later than the expiry of the Termination Notice where a 
Proposed Novation Notice is given by the Authority at a time when it is 
entitled to give a Step-in Notice pursuant to Clause 3.1 (Step-in Notice); 
and

4.1.3 falling not later than [twenty-eight (28)] Business Days after the date of the 
Proposed Novation Notice, where a Proposed Novation Notice is given 
during a Step-in Period.

Save as provided in Clause 4.4 (Consent withheld), only one Proposed Novation 
Notice may be given during the period of this Agreement.  Without prejudice to 
Clauses 3.3 (Restriction of Right of Termination) and 5.1 (Rights of Termination), 
the Service Provider shall not be entitled to terminate the Service Contract during 
the notice period specified in a Proposed Novation Notice.

4.2 Information for Consent to Novation

If the Proposed Novation Notice specifies the Authority as the Proposed Substitute, 
the Service Provider's consent to the novation shall be deemed to have been given 
automatically.  Where the Proposed Substitute is not the Authority, a novation in 
accordance with a Proposed Novation Notice shall only be effective if the Service 
Provider consents to that novation in writing in accordance with Clause 4.3 (Grant of 
Consent) and the Authority shall (as soon as practicable) supply the Service 
Provider with the following information (copied to the Security Trustee):

4.2.1 the name and registered address of the Proposed Substitute;

4.2.2 the names of the shareholders in the Proposed Substitute and the share 
capital owned by each of them;

4.2.3 the names of the directors and the secretary of the Proposed Substitute;

4.2.4 details of the means by which it is proposed to finance the Proposed 
Substitute (including the extent to which such finance is committed and 
any conditions precedent as to its availability for drawing); and
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4.2.5 the resources (including contractual arrangements) which are to be 
available to the Proposed Substitute to enable it to perform its obligations 
under the Service Contract.

4.3 Grant of Consent

The Service Provider may withhold or delay consent to a novation only where the 
Proposed Substitute is not the Authority and the Authority has failed to show to the 
Service Provider's satisfaction (acting reasonably) that:

4.3.1 the Proposed Substitute has the legal capacity, power and authorisation to 
become a party to and perform the obligations of Project Co under the 
Service Contract; and

4.3.2 the technical competence and financial standing of and the technical and 
financial resources available to the Proposed Substitute are sufficient to 
perform the obligations of Project Co under the Service Contract.

The Service Provider shall notify the Authority in writing, within [five (5)] Business 
Days of the later of receipt of a Proposed Novation Notice and all information 
required under Clause 4.2 (Information for Consent to Novation), as to whether or 
not it has decided to grant such consent (together with an explanation of its reasons 
if it has decided to withhold its consent).

4.4 Consent withheld

If, in accordance with Clause 4.3 (Grant of Consent), the Service Provider withholds 
its consent to a Proposed Novation Notice, the Authority shall be entitled to give one 
or more subsequent Proposed Novation Notices, pursuant to the provisions of 
Clause 4.1 (Proposed Substitute), containing changed particulars relating to the 
same Proposed Substitute or particulars relating to another Proposed Substitute 
which (where the replacement Proposed Substitute is not the Authority) the 
Authority has good cause to believe would fulfil the requirements of Clauses 4.3.1 
and 4.3.2, provided that only one Proposed Novation Notice may be outstanding at 
any one time, and provided further that:

4.4.1 where a Step-in-Notice has not been issued, any revised Proposed 
Novation Date shall be a date falling no later than the date specified in 
Clause 4.1.1 or 4.1.2 as appropriate; and

4.4.2 if the Proposed Novation Notice was served during the Step-in Period, any 
revised Proposed Novation Date shall be a date falling not later than 
[twenty-eight (28)] Business Days after the date of the revised Proposed 
Novation Notice. 

4.5 Implementation of Novation
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4.5.1 If the Service Provider consents to a novation pursuant to a Proposed 
Novation Notice (whether automatically or otherwise), then on the 
Proposed Novation Date and without prejudice to Clause 5.1 (Rights of 
Termination):

(a) following notification pursuant to Clause 4.1 (Proposed 
Substitute) and in the absence of any prior release in 
accordance with Clause 3.2.5, the Security Trustee shall, on or 
before the Proposed Novation Date, take any action which is 
necessary unconditionally and irrevocably to release the 
Construction Contract and the Parent Company Guarantee from 
the security constituted by the Security Documents; and

(b) Project Co shall immediately assign all its rights and powers 
under the Parent Company Guarantee to the Authority in 
accordance with Clause [insert reference] of the same, and on 
the Proposed Novation Date and without prejudice to Clause 5.1 
(Rights of Termination).

4.5.2 Subject to the prior performance by the Security Trustee and Project Co of 
their respective obligations under Clause 4.5.1(a) and Clause 4.5.1(b) the 
Proposed Substitute shall become a party to the Service Contract in place 
of Project Co and, thereafter, shall be treated as if it was and had always 
been named as a party to the Service Contract in place of Project Co; and

(a) the Service Provider, Project Co and the Proposed Substitute 
shall enter into a novation agreement (the "Novation 
Agreement") and any other requisite agreements, in form and 
substance satisfactory to the Service Provider (acting 
reasonably), pursuant to which:

(i) i. the Proposed Substitute shall be granted all of the 
rights of Project Co under the Service Contract 
(including those arising prior to the end of the Step-in 
Period);

(ii) ii. subject to the Service Provider giving to the 
Proposed Substitute within [three (3)] Business Days 
of receipt of the Proposed Novation Notice such notice 
as is referred to in Clause 3.2.1 and to the provisions 
of Clauses 3.2.2 and 3.2.3,3.2.3 mutatis mutandis, the 
Proposed Substitute shall assume all of the obligations 
and liabilities of Project Co under the Service Contract 
(including those arising prior to the end of any Step-in 
Period and those arising during the period of the 
Proposed Novation Notice);

provided that the Service Provider will not be in breach of any of 
its obligations under this Agreement if the Proposed Substitute 
does not enter into one or other of such agreements.
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4.5.3 On and after the Novation Effective Date:

(a) the Service Provider shall owe its obligations under the Service 
Contract (whether arising before, on or after such date) to the 
Proposed Substitute and the receipt, acknowledgement or 
acquiescence of the Proposed Substitute shall be a good 
discharge; and

(b) if the Authority shall have entered into a Step-in Undertaking, the 
Authority will be released from the Step-in Undertaking, provided 
that:

(i) i. all obligations of the Authority under the Step-in 
Undertaking which have accrued up to the Novation 
Effective Date and are identifiable as at that date shall 
have been fully and unconditionally discharged; and 

(ii) ii. the Authority has performed and discharged in full or 
procured the performance and discharge in full of the 
obligations of Project Co under the Service Contract in 
relation to the maintenance of records and the 
provision of reports during the Step-in Period up to the 
Novation Effective Date so as to permit the Service 
Provider to monitor the performance of Project Co's 
other obligations under the Service Contract.

4.5.4 the Authority and the Service Provider shall use all reasonable 
endeavours to agree and the Authority shall use reasonable endeavours 
to procure that the Proposed Substitute agrees any amendments to the 
Service Contract necessary to reflect Clause 3.2.2 and the fact that the 
Design Build Finance and Maintain Agreement may have terminated at 
the time of the Novation Effective Date.

4.6 Termination After Novation

After the Novation Effective Date the Service Provider shall only be entitled to 
exercise its rights of termination under the Service Contract: 

4.6.1 in respect of any Event of Project Co Default arising after that date in 
accordance with the Service Contract; or

4.6.2 if the Proposed Substitute does not discharge the obligations and liabilities 
assumed by it under Clause 4.5.2(a) which relate to matters arising prior 
to the end of the Step-in Period within [fifteen (15)] Business Days 
following the Novation Effective Date.

4.7 Extension of Step-In Period
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As at the date of the first anniversary of the Step-in Date, if the Step-in Period has 
not previously ended, and:

4.7.1 the Authority is in the course of conducting discussions in good faith with a 
Proposed Substitute (the novation to whom has been approved by the 
Service Provider whether automatically or otherwise in accordance with 
Clause 4.3 (Grant of Consent)), the Step-in Period shall be extended and 
shall continue until such date as is proposed by the Authority and agreed 
by the Service Provider; or

4.7.2 a contract has been entered into between the Authority and a Proposed 
Substitute (which has been approved by the Service Provider in 
accordance with Clause 4.3 (Grant of Consent)) as at such date, 

the Step-in Period shall be extended and shall continue until the date such contract 
comes into force, provided that such date shall not be later than [thirty (30)] 
Business Days after the last date of execution of such contract.

5 5. RIGHTS AND OBLIGATIONS UNDER THE SERVICE CONTRACT

5.1 Rights of Termination

If:

5.1.1 no Step-in Notice or Proposed Novation Notice is given before a 
Termination Notice expires or within [fifteen (15)] Business Days after 
termination of the Design Build Finance and Maintain Agreement by the
Authority; or

5.1.2 a Step-in Undertaking is not issued on the Proposed Step-in Date; or

5.1.3 the Step-in Notice is withdrawn or, pursuant to Clause 3.2.7, deemed to 
have been withdrawn; or

5.1.4 the Step-in Period ends before the occurrence of the Novation Effective 
Date; or

5.1.5 in the absence of a Step-in Undertaking, the Service Provider withholds its 
consent to a novation pursuant to a Proposed Novation Notice, in 
accordance with Clause 4.3 (Grant of Consent), and does not 
subsequently grant consent to a novation in accordance with Clause 4.4 
(Consent Withheld) on or before the Proposed Novation Date; or

5.1.6 in the absence of a Step-in Undertaking, the obligations of the Proposed 
Substitute set out in Clause 4.5 (Implementation of Novation) are not 
performed on the Proposed Novation Date; or
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5.1.7 the Service Provider is entitled to terminate the Service Contract under 
Clause 3.3 (Restriction of Right of Termination) or 4.6 (Termination after 
Novation); or

5.1.8 the Authority exercises its right to Step-out under Clause 3.4.1, 

the Service Provider shall, on and from the Step-out Date,  be entitled to:

5.1.9 exercise all of its rights under the Service Contract and act upon any and 
all grounds for termination available to it in relation to the Service Contract 
whenever occurring; and/or

5.1.10 pursue any and all claims and exercise any and all rights and remedies 
against Project Co.

5.2 Project Co's Obligations to Continue

Until completion of a novation pursuant to Clause 4.5 (Implementation of Novation) 
(unless the terms of such novation expressly preserve an obligation or liability of 
Project Co), Project Co shall continue to be liable for all its obligations and liabilities, 
whenever occurring, under or arising from the Service Contract notwithstanding:

5.2.1 the service of a Step-in Notice or the issue of a Step-in Undertaking or the 
expiry of the Step-in Period or the release of a Step-in Undertaking; or

5.2.2 the service of a Proposed Novation Notice; or

5.2.3 any other provision of this Agreement.

6 6. REVOCATION OF NOTICES

A Termination Notice and a Step-in Notice may each be revoked (in writing to the recipient) by 
the Party giving them before the expiry of their respective notice periods.  Upon any such 
revocation, the rights and obligations of the Parties shall be construed as if the relevant notice 
had not been given.

7 7. ASSIGNATION

7.1 Binding on Successors and Assignees

This Agreement shall be binding on and shall enure to the benefit of the Parties and 
their respective successors and permitted assignees. In the case of the Authority, its 
successors shall include any person to which the [Scottish Ministers], in exercising 
their statutory powers to transfer property, rights and liabilities of the Authority upon 
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the Authority ceasing to exist, transfers the rights and obligations of the Authority 
under this Agreement.

7.2 Restriction on Assignation

No Party shall assign or transfer any part of its respective rights or obligations under 
this Agreement without the prior consent of the others (such consent not to be 
unreasonably withheld or delayed), provided that:

7.2.1 Project Co shall not assign this Agreement to any party other than a party 
to whom Project Co's interests in the Design Build Finance and Maintain 
Agreement and Service Contract are assigned in accordance with the 
terms of the Design Build Finance and Maintain Agreement and Service 
Contract respectively;

7.2.2 the Authority shall be entitled, without the consent of any other Party, to 
transfer all its rights and obligations hereunder, to any person to whom it 
assigns or otherwise disposes of the benefit of the Design Build Finance 
and Maintain Agreement in accordance with Clause 57 (Assignation and 
Sub-Contracting) of the Design Build Finance and Maintain Agreement 
and, otherwise, with Project Co's and the Service Provider's consent (not 
to be unreasonably withheld or delayed);

7.2.3 nothing in this sub-clause shall restrict the rights of the Secretary of State 
to effect a statutory transfer;

7.2.4 the Service Provider shall assign this Agreement to any party to whom it 
assigns the Service Contract (in accordance with the terms of that 
agreement).

7.2.5 the Security Trustee may assign or transfer its rights and obligations to a 
successor trustee of the Funders under the Funding Agreement without 
the consent of any other Party and this Clause 7.2 (Restriction on 
Assignation) shall not prevent any Funder assigning or transferring its 
rights under the Funding Agreements and the Security Documents in 
accordance with the terms of the Funding Agreements.

7.3 No Loss

The Services Provider agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting 
from any breach of this Agreement by reason that such assignee is not an original 
party to this Agreement or that no lessloss or a different loss has been suffered by 
such assignee.

8 8. CONFIDENTIALITY
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8.1 The parties shall be bound to observe, mutatis mutandis, the terms of Clause [                    
●] of the Service Contract with respect to any information or document referred to in 
Clause [                    ●] of the Service Contract which shall come into its possession 
pursuant to this Agreement.]

8.2 The Service Provider agrees that the Authority shall be entitled to disclose the terms 
of this Agreement in accordance with Clause 61 (Confidentiality) of the Design 
Build, Finance and Maintain Agreement.

9 9. NOTICES

Any notice given under this Agreement shall be deemed to be duly given if it is delivered by 
hand or sent by recorded delivery to the party named therein at the address of such party 
shown in this Agreement or such other address as such party may by notice in writing 
nominate for the purpose of service and if sent by recorded delivery shall be deemed (subject 
to proof to the contrary) to have been received forty eight (48) hours after being posted.

10 10. PAYMENTS AND TAXES

10.1 Payments

All payments under this Agreement to any Party shall be made in pounds sterling by 
electronic transfer of funds for value on the day in question to the bank account of 
the recipient (located in the United Kingdom) specified to the other Parties from time 
to time.

10.2 VAT

10.2.1 All amounts stated to be payable by any Party under this Agreement shall 
be exclusive of any VAT properly payable in respect of the supplies to 
which they relate. 

10.2.2 Each Party shall pay any VAT properly payable hereunder in respect of 
any supply made to it under this Agreement, provided that it shall first have 
received a valid tax invoice in respect of that supply which complies with 
the requirements of Part III VAT Regulations 1995.

10.3 Deductions from payments

All sums payable by a Party to any other Party under this Agreement shall be paid 
free and clear of all deductions or withholdings whatsoever in respect of taxation, 
save as may be required by Law.

11 11. DEFAULT INTEREST
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Each Party shall be entitled, without prejudice to any other right or remedy, to receive interest 
on any payment not made on the due date calculated from day to day at a rate per annum 
equal to the Default Interest Rate from the day after the date on which payment was due up to 
and including the date of payment.

12 12. AGGREGATE LIABILITY

Notwithstanding any other provision of this Agreement, the Service Provider's aggregate 
liability from time to time under this Agreement and the Service Contract shall not at any time 
exceed its maximum liability as stated in the Service Contract.

13 13. THIRD PARTY RIGHTS

It is agreed that this Agreement is not intended to, and does not, give to any person who is not 
a party to this Agreement any rights to enforce any provisions contained herein except for any 
person to whom the benefit of this Agreement is assigned or transferred in accordance with 
Clause 7 (Assignation).

14 14. AGENCY

14.1 No Delegation

No provision of this Agreement shall be construed as a delegation by the Authority 
of any of its statutory authority to any other Party.

14.2 No Agency

Save as otherwise provided in this Agreement, no other Party shall be or be deemed 
to be an agent of the other Parties nor shall any party hold itself out as having 
authority or power to bind the other parties in any way.

14.3 Independent Contractor

The Parties shall, at all times, be independent contractors and nothing in this 
Agreement shall be construed as creating any partnership between the Parties or 
any relationship of employer and employee between the Parties.

15 15. WHOLE AGREEMENT

15.1 This Agreement (when read together with the Design Build Finance and Maintain 
Agreement, the Service Contract and the Parent Company Guarantee) contains or 
expressly refers to the entire agreement between the Parties with respect to the 
specific subject matter of this Agreement and expressly excludes any warranty, 
condition or other undertaking implied at Law or by custom and supersedes all 
previous agreements and understandings between the Parties with respect thereto 
and each of the Parties acknowledges and confirms that it does not enter into this 
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Agreement in reliance on any representation, warranty or other undertaking not fully 
reflected in the terms of this Agreement.

15.2 Nothing in this Agreement is intended to or shall operate so as to exclude or limit any 
liability for fraud or fraudulent misrepresentation.

16 16. WAIVER

Failure by any Party at any time to enforce any provision of this Agreement or to require 
performance by the other Parties of any provision of this Agreement shall not be construed as 
a waiver of such provision and shall not affect the validity of this Agreement or any part of it or 
the right of the relevant Party to enforce any provision in accordance with its terms.

17 17. SEVERABILITY

If any condition, Clause or provision of this Agreement not being of a fundamental nature, is 
held to be illegal or unenforceable, the validity or enforceability of the remainder of this 
Agreement shall not be affected thereby.

18 18. COSTS AND EXPENSES

Each Party shall be responsible for paying its own costs and expenses incurred in connection 
with the negotiation, preparation and execution of this Agreement.

19 19. AMENDMENTS

No amendment to this Agreement shall be binding unless in writing and signed by the duly 
authorised representatives of the Parties.

20 20. GOVERNING LAW AND JURISDICTION

20.1 Law

This Agreement shall be governed by and construed in all respects in accordance 
with Scottish law.

20.2 Jurisdiction

The Parties each submit to the jurisdiction of the Scottish Courts as regards any 
claim or matter arising in relation to this Agreement.

IN WITNESS WHEREOF these presents consisting of this and the [  ] preceding pages are executed as 
follows:-
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SECTION 3
SECTION 3

KEY SUB-CONTRACTOR COLLATERAL AGREEMENT

COLLATERAL WARRANTY 

AMONG:

[THE AUTHORITY] having its principal offices at [                    ] (the "Beneficiary” which expression shall 
include its successors in title or permitted assignees under this Agreement and/or the Beneficiary’s 
appointee);

and

[Project Co], a company incorporated in Scotland under the Companies Acts (Registered Number [     ]) 
and having its Registered Office at [     ] (“Project Co” which expression shall include its successors in 
title or permitted assignees under this Agreement);

and

[   ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] under the 
Companies Acts (Registered Number [     ]) and having its Registered Office at [     ] (the "Contractor” 
which expression shall include its successors in title or permitted assignees under this Agreement).

and

[   ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] under the 
Companies Acts (Registered Number [     ]) and having its Registered Office at [     ] (the "Consultant”).

WHEREAS:

(A) (A) The Beneficiary and Project Co have entered into an agreement for the design, build, finance 
and maintenance of [insert name of Facilities] (the "Project") on or about the date hereof (the 
"DBFM Agreement").

(B) (B) Project Co and the Contractor have entered into a contract (the "Construction Contract") on or 
about the date hereof for the design and construction of the Project (the "Contract Works").

(C) (C) The Contractor has entered or intends to enter into an agreement with the Consultant whereby 
the Consultant will provide certain [design] services (the "Services") in connection with the 
Project ("the Appointment") as more particularly described in the Appointment.

(D) (D) It is a condition of the Appointment that the Consultant enters this Agreement with the 
Beneficiary.

(E) (E) The Beneficiary shall be entitled to rely and is deemed to have relied on the Consultant's 
reasonable skill, care and diligence in respect of all matters covered by this Agreement insofar 
as they relate to the Services provided by the Consultant under the Appointment.

NOW IT IS AGREED as follows: 

1 1. WARRANTY AND UNDERTAKING

1.1 The Consultant warrants and undertakes to the Beneficiary that it has complied and 
will continue to comply with all the terms and obligations under or arising out of the 
Appointment on the Consultant’s part to be performed and observed and shall 
complete the Services in accordance with the Appointment.
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1.2 Without prejudice to Clause 1.1 of this Agreement, the Consultant further warrants 
and undertakes to the Beneficiary that:

1.2.1 it has exercised and will continue to exercise all the due skill, care and 
diligence to be expected from a properly qualified and competent 
consultant experienced in providing design services on projects similar in 
nature, size and complexity to the Project in:

(a) the [design] of the Contract Works;

(b) the specification of goods and materials for the Contract Works, 
and in particular in ensuring that it has not and will not specify for 
use in relation to the Contract Works any products or materials 
not in conformity with relevant British or European standards or 
Codes of Practice or which are at the time of specification 
generally known within the United Kingdom to an experienced 
designer of such as the Contract Works to be deleterious to 
health and safety or to the durability of buildings and/or other 
structures and/or finishes and/or plant and machinery in the 
particular circumstances in which they are used; and

(c) the performance of the Services to the Contractor under the 
Appointment;

1.2.2 1.3 the final [design] and all materials and goods specified therein will 
correspond as to description, quality and condition with the requirements 
of the Construction Contract;

1.2.3 1.4 the final [design] will at practical completion or its equivalent under the 
Construction Contract, as the case may be, comply with all relevant 
legislation and Good Industry Practice;

2 2. INSURANCE

2.1 The Consultant shall maintain throughout the duration of provision of the Services 
and for a period of 12 years after the date of practical completion or its equivalent 
under the Construction Contract, professional indemnity insurance in an amount of 
not less than [      ] million pounds (£[  ],000,000) sterling on an each and every claim 
basis and for any one occurrence or series of occurrences arising out of any one 
event with insurer of good repute carrying on business in the European Union 
provided always that such insurance is available at rates which are commercially 
reasonable to consultants. 

2.2 In determining whether or not insurance is available as aforesaid, the financial 
characteristics and claims’ record of the Consultant shall be ignored. 

2.3 The Consultant shall immediately inform the Beneficiary if such insurance ceases to 
be available at rates which are commercially reasonable in order that the Consultant 
and the Beneficiary can consider alternative means of best protecting their 
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respective positions in respect of the Project in the absence of such insurance 
provided that the Beneficiary shall be entitled to require the  Consultant to maintain 
such lesser amount of Professional Indemnity Insurance as is available to the 
Consultant at rates which are commercially reasonable. 

2.4 As and when it is reasonably requested to do so by the Beneficiary the Consultant 
shall produce for inspection documentary evidence satisfactory to the Beneficiary 
(acting reasonably) that its Professional Indemnity Insurance is being maintained. 

2.5 The Consultant confirms that this Agreement has been disclosed to and has been 
approved by the Consultant’s Professional Indemnity Insurers or Underwriters. 

2.6 Should the Consultant be in breach of any of its obligations under this Clause 2 
(Insurance), the Beneficiary may itself insure against any risk with respect to which 
the breach shall have occurred and may recover such sum or sums from the 
Consultant as a debt.

3 3. COPYRIGHT

3.1 The Consultant hereby grants to the Beneficiary or its appointee and all those 
authorised by the Beneficiary an irrevocable, transferable, non-exclusive and 
royalty-free licence (which shall be capable of assignation) to use and reproduce all 
information (whether or not stored in computer systems), drawings, models, bills of 
quantities, specifications, schedules, details, plans, programmes, budgets, reports, 
calculations or other documents, work or things including all applicable passwords 
or access codes whatsoever provided or to be provided by the Consultant in 
connection with the Services (the “Documents”) for such purposes as the 
Beneficiary may at its sole discretion require. 

3.2 Such licence shall carry the right to grant sub-licences and shall subsist 
notwithstanding that the Appointment is terminated or the obligations and duties 
there under have been competedcompleted.  For the avoidance of doubt, the grant 
of such licence or sub-licences shall not impose any additional liability on the 
Consultant. 

3.3 The Consultant shall on reasonable demand provide to the Beneficiary or its 
appointee and those authorised by the Beneficiary additional copies of any 
documents on receipt of reasonable copying costs.  The Consultant will not be liable 
for any use by the Beneficiary or any appointee or sub-licensee of any of the 
Documents for any purpose other than that for which the same were prepared and 
provided by the Consultant or for any improper or negligent use by the Beneficiary or 
any appointee or sub-licensee. 

3.4 The Consultant agrees to indemnify and keep indemnified the Beneficiary from and 
against all loss, damage, cost, expense, liability or claim in respect of breach of the 
copyright or other intellectual property rights of any third party caused by or arising 
out of the carrying out of the Services or the use of the licence.

4 4. ASSIGNATION

Page 3773

A43230746



20\23835991.6\co12

265

4.1 This Agreement may be assigned in whole or in part by the Beneficiary to any 
successor to the Beneficiary’s interest in the Project or any part thereof without the 
consent of the Consultant being required and such assignation shall be effective 
upon written notice thereof being given to the Consultant.  No assignation of this 
Agreement by any other party shall be permitted.  

4.2 The Consultant agrees that it shall not at any time assert that any permitted 
assignee in terms of this Agreement is precluded from recovering any loss resulting 
from any breach of this Agreement by reason that such assignee is not an original 
party to this Agreement or that no less or a different loss has been suffered by such 
assignee.

5 5. NO WAIVER OR VARIATION

5.1 No failure, approval, act or forbearance on the part of the Beneficiary in respect of 
any right of the Beneficiary pursuant to this Agreement shall constitute any waiver of 
any right of the Beneficiary under or arising out of this Agreement nor relieve the 
Consultant of any of its duties or obligations under or arising out of this Agreement.

5.2 The Consultant will not seek to modify or vary any of the obligations for which it is 
responsible under the Appointment in any respect if that modification or variation will 
be detrimental to the Beneficiary or affects the Beneficiary's rights or obligations 
under the DBFM Agreement or affects the Consultant's obligations under this 
Agreement.

6 6. EQUIVALENT RIGHTS

The obligations of the Consultant under this Agreement shall be no greater in extent or 
quantity than if the Beneficiary had been named as joint employer with the Contractor under 
the Appointment.  The Consultant shall be entitled in any action or proceedings by the 
Beneficiary to rely on any limitation in the Appointment and to raise the equivalent rights in 
defence of liability as it would have against the Contractor under the Appointment (other than 
counterclaim, set-off or to state a defence of no loss or a different loss has been suffered by 
the Contractor).

7 7. NOTICES

7.1 Any notice, consent or demand to be given or made by any party under this 
Agreement (hereinafter called a “Notice”) shall only be validly served if in writing and 
delivered personally or sent by pre-paid first class recorded delivery post or sent by 
fax to the following address and marked for the attention of the following person in 
the case of each party:

Party A Fax Number Person

The Beneficiary [●] [●] [●]

Project Co [●] [●] [●]

The Contractor [●] [●] [●]
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The Consultant [●] [●] [●]

Any party may by Notice to the other party/parties change its address, fax number or 
the title of the person for whose attention Notices are to be given or made pursuant 
to this Clause.  Any such Notice shall be deemed to have been received:

7.1.1 if delivered personally, at the time of delivery;

7.1.2 in the case of pre-paid first class recorded delivery post, on the first 
Business Day after the date of posting; and

7.1.3 in the case of a fax, at the time of transmission.

7.2 If any Notice is delivered or faxed after 5 p.m. on a Business Day, or at any time 
during a day which is not a Business Day, that Notice shall be deemed to have been 
received at 9 a.m. on the next Business Day. 

7.3 For the purposes of this Clause 7 (Notices), “Business Day” means any day which is 
not a Saturday, a Sunday or a public holiday in Scotland.  In proving service it shall 
be sufficient to prove that the envelope containing such Notice was properly 
addressed to the relevant party and either delivered personally to that address or 
delivered into the custody of the postal authorities as a pre-paid first class recorded 
delivery letter, or that such Notice was transmitted by fax to the correct fax number 
of the relevant party (as demonstrated by the transmission slip).  For the avoidance 
of doubt, Notices shall not be validly served if sent by e-mail.

7.4 The definitions of words and phrases used in this Agreement shall be those set out 
in the Construction Contract and Appointment except where expressly defined in 
this Agreement.

7.5 This Agreement shall be governed by and construed in accordance with Scots Law 
and the parties hereto submit to the exclusive jurisdiction of the Scottish Courts.

7.6 Save to the extent expressly provided in this Agreement no provision of this 
Agreement is intended to or does confer upon any third party any benefit or right 
enforceable at the option of that third party or any liability whatsoever to any third 
party, and without prejudice to the generality of the foregoing, there shall not in any 
circumstances be created by this Agreement a jus quaesitum tertio in favour of any 
person whatsoever.

IN WITNESS WHEREOF this Agreement consisting of this and the preceding [  ] pages is executed as 
follows: 

Schedule Part 10

Page 3775

A43230746



20\23835991.6\co12

267

Page 3776

A43230746



20\23835991.6\co12

268

SCHEDULE PART 10

OUTLINE COMMISSIONING PROGRAMME

Schedule Part 11
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SCHEDULE PART 11

EQUIPMENT

Schedule Part 12
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SCHEDULE PART 12

SERVICE REQUIREMENTS

SECTION 1
SECTION 1

SERVICE LEVEL SPECIFICATION
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SECTION 2
SECTION 2

METHOD STATEMENTS
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SECTION 3
SECTION 3

SERVICES QUALITY PLAN
Schedule Part 13
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SCHEDULE PART 13

INDEPENDENT TESTER CONTRACT

AGREEMENT 

AMONG:

(1) (1) [AUTHORITY] (the "Authority");

(2) (2) [PROJECT CO] ("Project Co"); 

(3) (3) [INDEPENDENT TESTER] (the "Independent Tester"); 

(4) (4) [FUNDER] (the "Funder" being one of the Funders); 

(5) (5) [CONTRACTOR] (the "Contractor"); and

(6) (6) [EQUIPMENT SERVICES PROVIDER] (the "Equipment Services Provider"); ]

WHEREAS:

(A) (A) Project Co and the Authority have entered into an agreement for the financing, design and 
construction of and the provision of certain services in connection with [details of facilities] at 
the Site (the “Project”) pursuant to the Government’s private finance initiative (the “Design 
Build Finance and Maintain Agreement”) under the terms of which they have jointly agreed to 
appoint an independent tester.

(B) (B) Project Co has entered into the Construction Contract with the Contractor for the development of 
[details of facilities] at the Site.

(C) (C) Project Co has entered into the [Funding Agreements] with the Funders.

(D) (D) The Independent Tester is an independent adviser willing to provide services to Project Co and 
the Authority and for the benefit of the Funders.

(E) Project Co and the Authority have jointly agreed to engage the Independent Tester to carry 
out the duties and obligations ascribed to the Independent Tester in the Design Build Finance 
and Maintain Agreement upon the terms of this Agreement.

IT IS AGREED as follows:

1 1. INTERPRETATION

1.1 Unless the context otherwise requires, words and expressions defined in the Design 
Build Finance and Maintain Agreement have the same meanings in this Agreement 
as in the Design Build Finance and Maintain Agreement.

1.2 The headings in this Agreement do not affect its interpretation.

1.3 Unless the context otherwise requires, all references to Clauses and 
SchedulesAppendices are references to clauses of and schedulesappendices to 
this Agreement.

2 2. APPOINTMENT
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2.1 Project Co and the Authority jointly appoint the Independent Tester to perform the 
obligations and tasks which are ascribed to the Independent Tester under the 
Design Build Finance and Maintain Agreement and which are set out in Appendix 1 
upon the terms and conditions set out below.  The Contractor [and the Equipment 
Services Provider] is a party [are parties] to this Agreement solely to make the 
commitments on its part [their respective parts] as expressly made in this 
Agreement and, for the avoidance of doubt, the Independent Tester shall have no 
liability to the Contractor [and the Equipment Services Provider]. 11.

2.2 The Independent Tester shall provide the services under Clause 2.1 above (the 
“Services”) independently, fairly and impartially to and as between Project Co and 
the Authority in relation to the Design Build Finance and Maintain Agreement at 
such times and at such locations as the parties shall agree from time to time.  In 
performing the Services, the Independent Tester shall have regard to the interest of 
the Funders. Whilst the Independent Tester mayshall take account of any 
representations made by Project Co and the Authority and the Contractor (as 
appropriate) [and the Funder's Technical Adviser] the Independent Tester shall not 
be bound to comply with any representations made by any of them in connection 
with any matter on which the Independent Tester is required to exercise his 
professional judgement.

3 3. VARIED SERVICES

3.1 The Independent Tester shall carry out and perform any additional and/or varied 
services required for the implementation of the Project reasonably required by the 
Authority and Project Co which are not included in, or which are omitted from, the 
Services (the "Varied Services"), subject to prior agreement by the Authority and 
Project Co to the costs thereof.  The written agreement by the Authority and Project 
Co pursuant to this Clause 3.1 shall state whether (and where applicable in what 
proportions) the Authority and/or Project Co will be responsible for the payment of 
the fee agreed for the Varied Services.  The Independent Tester acknowledges that 
the liability of Project Co and the Authority to pay the Independent Tester for the 
Varied Services shall be several and not joint.

3.2 If the Independent Tester shall at any time be required to perform Varied Services, it 
shall give to the Authority and Project Co a written estimate of the cost thereof 
(taking into account any reduction in work or other expense which might also occur 
as a result of the circumstances giving rise to the Varied Services).

3.3 Where a change to the Project occurs pursuant to the terms of the Design Build 
Finance and Maintain Agreement (whether by virtue of a Delay Event, Change, 
change to the Programme or otherwise) which may materially impact on the 
Services or otherwise on the Independent Tester, the Authority and Project Co shall 
promptly notify the Independent Tester of such change.  The Independent Tester 
shall within [   ] Business Days of receiving such notification, notify the Authority and 
Project Co of the impact of such change, if any, on the Services, including whether 

                                                     
11 It has been suggested on some projects that the Contractor should receive the benefit of a duty of care from the 

Independent Tester (whether under this agreement or through a collateral warranty).  Authorities should consider the 
implications fully and seek advice from their legal advisers on this point.  Authorities'’ interests are likely to be prejudiced as 
a result.  Issues that need to be considered include: whether this would increase the fee,; whether the financial liability of 
the IT would be diluted (e.g. consider any cap on liability); whether the IT’s liability to the TrustAuthority may be 
prejudiced as a result of anya claim made by the Contractor,; whether there could be any adverse impact on the resources 
of the IT; whether the Contractor’s remedy should lie against Project Co in the event of any claim; and other project 
-specific considerations.  
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such change gives rise to any Varied Services and the provisions of this Clause 3.3 
shall apply accordingly.

3.4 The Independent Tester shall promptly and efficiently provide the Services and the 
Varied Services:

3.4.1 with the reasonable care, skill and diligence to be expected of a properly 
qualified and competent professional adviser who has held itself out as 
competent and experienced in rendering such services for projects of a 
similar size, nature, scope and complexity to the Project; and

3.4.2 in accordance with all applicable Law [and NHS Requirements12].

3.5 All instructions to the Independent Tester must be given signed and given jointly by 
the Authority's Representative and Project Co's Representative or such other 
person appointed pursuant to Clause 12 of the Design Build Finance and Maintain 
Agreement (Representatives) and, for the avoidance of doubt, the Independent 
Tester shall not act in accordance with any instructions given to him by either the 
Authority or Project Co (or any other person) not given in accordance with the 
provisions of this Clause 3.5.

3.6 The Independent Tester shall comply with all reasonable instructions given to it by 
Project Co and the Authority pursuant to Clause 3.5 except and to the extent that the 
Independent Tester reasonably considers that any such instructions vary or might 
vary the Services or its authority or responsibilities under this Agreement or 
prejudices or might prejudice the exercise by the Independent Tester of its 
professional judgement in accordance with Clauses 2.2 and 3.4 above. The 
Independent Tester shall promptly confirm in writing to Project Co and the Authority 
whether or not it shall comply with any such instruction setting out the grounds upon 
which the decision is made.

3.7 The Authority, Project Co[, the Equipment Services Provider] and the Contractor 
agree to co-operate with and provide reasonable assistance to the Independent 
Tester to familiarise the Independent Tester with all necessary aspects of the 
Project to enable the Independent Tester to carry out its obligations under this 
Agreement.

3.8 The Independent Tester shall be deemed to have full knowledge of the provisions of 
the Design Build Finance and Maintain Agreement, the Construction Contract, the 
Service Contracts, the Funding Agreements and the [Sub-Contractor Co-operation 
Agreement (as defined in the Construction Contract)] such as relates to the Services 
and shall be deemed to be aware of and to have taken full account of all the 
undertakings and warranties, both expressed and implied, on the part of Project Co 
and the Authority which are set out in the Design Build Finance and Maintain 
Agreement provided always that true and accurate copies have been delivered to 
the Independent Tester.

3.9 Subject to Clause 3.10, the Independent Tester shall use the following partners, 
directors or employees: [insert names of individuals] in connection with the 

                                                     
12 Where the Authority is a health board.
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performance of the Services and such persons’ services shall be available when 
necessary and for so long as may be necessary to ensure the proper performance 
by the Independent Tester of the Services.  Such persons shall have full authority to 
act on behalf of the Independent Tester for all purposes in connection with the 
Services.

3.10 The Independent Tester may by written notice to the Authority and Project Co 
replace the staff identified in Clause 3.9 taking into account the need for liaison, 
continuity, level of qualification and availability of personnel in respect of the Project.  
Such replacement shall be subject to approval in writing by Project Co and the 
Authority (not to be unreasonably withheld or delayed).

4 4. DURATION

4.1 The Services shall commence on the date of this Agreement13.

4.2 The Partiesparties hereby agree that this Agreement governs all of the Services
(including the Varied Services, if any) provided by the Independent Tester in relation 
to the Project whether before or after the date hereof.

5 5. FEE
14

5.1 Project Co shall pay to the Independent Tester a fee of [INSERT FEE] for the 
Services provided in relation to the Design Build Finance and Maintain Agreement.  
The fee is exclusive of value added tax and inclusive of disbursements.  The 
Independent Tester shall issue an invoice to Project Co on a monthly basis in 
accordance with Appendix 2 Section 1 (Schedule of Drawdown of Fees).  The (the 
“Application for Payment”). 5 days after the date on which the invoice is received 
by Project Co shall constitute the due date (the “Due Date”).  The final date for 
payment by Project Co shall be thirty (30) days after receipt of the Independent 
Tester's invoice (the “Final Date”).  If Varied Services are provided then they shall 
be paid for in accordance with the agreement between the Independent Tester and 
the Authority and Project Co pursuant to Clause 3.1.

5.2 Not later than [   ] Business Days5 days after the due dateDue Date ascertained in 
accordance with Clause 5.1, Project Co mayshall give written notice to the 
Independent Tester stating the amount which Project Co proposes to payconsiders 
to be or have been due at the Due Date and the basis on which the amount is 
calculated. (the “Payment Notice”). It is immaterial that the sum referred to in this 
notice may be zero. If Project Co fails to give a Payment Notice in accordance with 
this Clause 5.2 and the Independent Tester has given an Application for Payment in 
accordance with Clause 5.1, subject to any Pay Less Notice given under Clause 5.3, 
the sum to be paid to the Independent Tester shall be the sum specified in the 
Application for Payment.  

5.3 Where Project Co intends to withhold payment of any amount stated in the invoice, 
Project Co and the Authority shall givenpay less than the sum stated as due 

                                                     
13 Authorities to amend according to specific requirements.
14 This drafting assumes that Project Co is responsible for paying the Independent Tester.  Authorities should consider 

whether this will be the case as it may be better value for money for the Authority to pay an element of the fee itself, 
although the Authority must ensure that it is able to meet such a commitment.

Page 3787

A43230746



20\23835991.6\co12

279

pursuant to this Agreement, Project Co shall, not later than 2 days before the 
relevant Final Date, give a written notice to the Independent Tester not later than [    ] 
Business Days before the final date for payment pursuant to Clause 5.1.  The notice 
shall state the amount to be withheld and the ground or grounds for withholding the 
payment and if there is more than one ground, the notice shall identify the amount 
attributable to each ground.(a “Pay Less Notice”). Such Pay Less Notice shall 
specify both the sum that Project Co considers to be due to the Independent Tester 
at the date the notice is given and the basis on which that sum is calculated. It is 
immaterial that the sum referred to in this Clause 5.3 may be zero. Where any Pay 
Less Notice is given, the payment to be made on or before the relevant Final Date 
shall be not less than the amount stated as due in such notice.  

5.4 Save in respect of any amounts validly withheld pursuant to Clause 5.3, ifIf Project 
Co fails to pay a sum, or any part of it, due to the Independent Tester any sum 
payable under this Agreement by the final date for paymentrelevant Final Date, 
Project Co shall, in addition to any unpaid amount that should properly have been 
paid, pay the Independent Tester simple interest on that sumamount from the final 
date for paymentFinal Date until the actual date of payment at the Default Interest 
Rate. 

5.5 If Project Co fails to pay the amountsany amount properly due pursuant to these 
provisions and no notice to withhold the payment has been given pursuant to Clause 
5.3,this Agreement by the relevant Final Date and the failure continues for 21 days 
after the Independent Tester mayhas given notice to Project Co of its intention to
suspend performance of anyall or allany of the Services.  This right is subject to the 
Independent Tester first giving Project Co and the Authority not less than [    ] 
Business Days' notice in writing of such intention stating the grounds for 
suspension.  The right to suspend performance shall cease when Project Co pays 
the amount properly due and the ground or grounds on which it is intended to 
suspend performance, the Independent Tester may suspend performance of any or 
all of its obligations until payment is made in full.  [Any period of suspension of the 
Services in accordance with this Clause 5.5 shall be disregarded in computing any 
contractual time limit to complete work directly or indirectly affected by the exercise 
of the rights conferred by this Clause 5.5 or as the case may be, the time for 
completion of such work shall be extended by a period equal to the period of 
suspension.]15

Where the Independent Tester exercises its right of suspension under this Clause 
5.5, it shall be entitled to a reasonable amount in respect of costs and expenses 
reasonably incurred by it as a result of the exercise of that right. Any such costs and 
expenses shall be included in the Independent Tester’s next Application for 
Payment and the Independent Tester shall, with its application, submit such details 
of the costs and expenses as are reasonably necessary to enable the Independent 
Tester’s entitlement to be ascertained.

5.6 Without prejudice to Clause 3.5, neither the Authority nor Project Co shall issue 
instructions or do anything which does or is reasonably likely materially to increase 
the fees payable to the Independent Tester without the prior approval of the other 
(such approval not to be unreasonably withheld or delayed).

5.7 As soon as the Independent Tester becomes aware of the same and before acting 
on the same the Independent Tester shall inform the Authority and Project Co of any 

                                                     
15 Authorities to consider whether this or similar drafting is necessary for compliance with the Housing Grants and 
Construction Act 1996, as amended.
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instructions given to him pursuant to Clause 3.5 which will or could reasonably be 
expected to increase the fees payable to the Independent Tester under the terms of 
this Agreement.  The Independent Tester shall if requested by either Project Co or 
the Authority provide both the Authority and Project Co with as detailed an estimate 
as is reasonably practicable of the increase to the fees payable to it if it carries out 
such instructions.  The estimate of increased fees shall be based upon the rates 
contained in Appendix 2, Section 2 (Schedule of Daily Rates).

6 6. LIMITATIONS ON AUTHORITY

6.1 The Independent Tester shall not:

6.1.1 make or purport to make any alteration or addition to or omission from the 
design of the Facilities (including, without limitation, the setting of 
performance standards) or issue any instruction or direction to any 
contractor or professional consultant employed or engaged in connection 
with the Project; or

6.1.2 (unless both Project Co and the Authority consent in writing) consent or 
agree to any waiver or release of any obligation of Project Co or the 
Authority under the Design Build Finance and Maintain Agreement or of 
any contractor or professional consultant employed or engaged in 
connection with the Project.

6.2 For the avoidance of doubt, the Independent Tester shall not express an opinion on 
and shall not interfere with or give any advice, opinion or make any representation in 
relation to any matters which are beyond its role and responsibilities under this 
Agreement.

7 7. TERMINATION

7.1 Project Co and the Authority may by joint notice in writing (a “Joint Notice”) 
immediately terminate this Agreement if the Independent Tester:

7.1.1 is in breach of any of the terms of this Agreement which, in the case of a 
breach capable of remedy, shall not have been remedied by the 
Independent Tester within 21 days of receipt by the Independent Tester of 
a Joint Notice specifying the breach and requiring its remedy; 

7.1.2 is incompetent, guilty of gross misconduct and/or any material failure, 
negligence or delay in the provision of the Services and/or its other duties 
under this Agreement;

7.1.3 fails or refuses after written warning to provide the Services and/or its 
other duties under this Agreement reasonably and as properly required of 
him; or 
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7.1.4 is subject to an event analogous to any of the events set out in Clause 
40.1.1 (Insolvency) of the Design Build Finance and Maintain Agreement.

7.2 If the Design Build Finance and Maintain Agreement is rescinded, terminated or 
repudiated for any reason and, notwithstanding that the validity of such rescission, 
termination or repudiation may be disputed, this Agreement may be terminated by 
Joint Notice and with immediate effect.

7.3 Following any termination of this Agreement, but subject to any set-off or deductions 
which Project Co or the Authority may be entitled properly to make as a result of any 
breach of this Agreement by the Independent Tester, the Independent Tester shall 
be entitled to be paid in full and final settlement of any valid claim which the 
Independent Tester may have in consequence thereof, any fees due under Clause 5 
(Fee) above in respect of the Services carried out in accordance with this 
Agreement prior to the date of termination.

7.4 Termination of this Agreement shall be without prejudice to any accrued rights and 
obligations under this Agreement as at the date of termination (including the right of 
Project Co and the Authority to recover damages from the Independent Tester).

7.5 If this Agreement is terminated in accordance with Clause 7.1, Project Co and the 
Authority shall use reasonable endeavours to engage an alternative Independent 
Tester within 30 days, subject to Law and public procurement rules.  If within such 
period Project Co and the Authority are unable to procure the appointment of an 
alternative Independent Tester on reasonable commercial terms, the Independent 
Tester shall pay to Project Co and/or the Authority, as the case may be, any 
reasonable incremental loss, damage or extra costs suffered by each of them.

7.6 If Project Co fails to make a payment of any undisputed sum to the Independent 
Tester within [  ] Business Days of the expiry of any notice issued pursuant to Clause 
5.5[●]. in respect of such sum, the Independent Tester may issue a further written 
notice to the Authority and Project Co specifying that the payment remains
outstanding (the “Second Notice”) and if payment is not made within [  ] Business 
Days of receipt of the Second Notice the Independent Tester may issue a further 
written notice terminating this Agreement with immediate effect.  Failure by Project 
Co to pay, following receipt of a Second Notice pursuant to this Clause 7.6, shall be 
the Independent Tester’s sole ground for terminating this Agreement by reason of 
breach of this Agreement by the Authority and/or Project Co.

7.7 Termination of this Agreement shall not affect the continuing rights and obligations 
of Project Co, the Authority and the Independent Tester under Clauses 6 
(Limitations on Authority), 8 (Confidential Information and Copyright), 9 
(Professional Indemnity Insurance), 18 (Dispute Resolution Procedure) and this 
Clause or under any other Clause which is expressed to survive termination or 
which is required to give effect to such termination or the consequences of such 
termination.

8 8. CONFIDENTIAL INFORMATION AND COPYRIGHT

8.1 The Independent Tester shall treat as secret and confidential and shall not at any 
time for any reason disclose or permit to be disclosed to any person or otherwise 
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make use of or permit to be made use of any unpublished information relating to 
Project Co’s or the Authority's or the Contractor's (if appropriate) technology or other 
know-how business plans or finances or any such information relating to a 
subsidiary, supplier, customer or client of Project Co or the Authority or the 
Contractor (if appropriate) where the information was received during the period of 
this Agreement except as may be reasonably necessary in the performance of the 
Services.  Upon termination of this Agreement for whatever reasons the 
Independent Tester shall offer to deliver up to Project Co or the Authority (as 
appropriate) all working papers, computer disks and tapes or other material and 
copies provided to or prepared by him pursuant either to this Agreement or to any 
previous obligation owed to Project Co or the Authority provided always that the 
Independent Tester shall be entitled to retain copies of all such items where such
offer is accepted.

8.2 The obligation to maintain confidentiality does not apply to any information or 
material to the extent that the Independent Tester is compelled to disclose any such 
information or material by law or any regulatory or Government authority.

8.3 The copyright in all reports, and other documents produced by the Independent 
Tester in connection with the Project shall remain vested in the Independent Tester 
but the Independent Tester grants to Project Co and Authority and their nominees 
with full title guarantee a non-exclusive irrevocable royalty free licence to copy and 
use such reports, and other documents and to reproduce the information contained 
in them for any purpose related to the Project including (but without limitation) the 
construction, completion, maintenance, letting, promotion, advertisement, 
reinstatement, extension and repair of the Project. Such licence shall include a 
licence to grant sub-licences and to transfer the same to third parties.

8.4 The Independent Tester shall not be liable for use by any person of the documents, 
(including reports, details, plans, specifications, schedules, computer programs, 
software, consents and any other papers, works, reports and inventions produced 
by the Independent Tester) for any purpose other than that for which the same were 
prepared by or on behalf of the Independent Tester.

9 9. PROFESSIONAL INDEMNITY INSURANCE

9.1 Without prejudice to its obligations under this Agreement, or otherwise at law, the 
Independent Tester shall maintain professional indemnity insurance with a limit of 
indemnity of not less than [ten million pounds (£10,000,000)]16  for any one claim in 
respect of any neglect, error or omission on the Independent Tester’s part in the 
performance of its obligations under this Agreement for the period commencing on 
the date of this Agreement and expiring 12 years after:

9.1.1 the date of final certification of the Works; or

9.1.2 the termination of this Agreement,

whichever is the earlier, provided that such insurance is available in the market 
place at commercially reasonable rates.

                                                     
16 Authorities to take advice from insurance advisers on appropriate level of PII cover for the scheme.
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9.2 The Independent Tester shall maintain such insurance with reputable insurers 
carrying on business in the United Kingdom. 

9.3 Any increased or additional premium required by insurers by reason of the 
Independent Tester's own claims record or other acts, omissions, matters or things 
particular to the Independent Tester shall be deemed to be within commercially 
reasonable rates.

9.4 The Independent Tester shall as soon as reasonably practicable inform Project Co 
and the Authority if such insurance ceases to be available at commercially 
reasonable rates in order that the Independent Tester and Project Co and the 
Authority can discuss means of best protecting the respective positions of Project 
Co and the Authority and the Independent Tester in respect of the Project in the 
absence of such insurance.

9.5 The Independent Tester shall fully co-operate with any measures reasonably 
required by Project Co and the Authority including (without limitation) completing 
any proposals for insurance and associated documents, maintaining such insurance 
at rates above commercially reasonable rates if Project Co and the Authority 
undertake in writing to reimburse the Independent Tester in respect of the net cost of 
such insurance to the Independent Tester above commercially reasonable rates. 

9.6 The Independent Tester shall, prior to commencing the provision of the Services 
and as soon as reasonably practicable following renewal dates, produce for 
inspection by Project Co and the Authority documentary evidence that such 
insurance is being properly maintained.

9.7 The above obligations in respect of professional indemnity insurance shall continue 
notwithstanding termination of this Agreement for any reason whatsoever, including 
(without limitation) breach by Project Co and the Authority.

10 10. LIMITATION OF LIABILITY

10.1 With the exception of liability for death, personal injury and/or any other liability that 
cannot lawfully be excluded or limited, the Independent Tester’’s maximum 
[aggregate] liability to all parties, under or in connection with this Agreement, 
whether in contract or in delict, or for breach of statutory duty is limited to £[●] 
million.17

10.2 [Notwithstanding anything to the contrary stated elsewhere in this Agreement, the 
parties hereby expressly agree that the Independent Tester shall have no liability to 

                                                     
17 It is suggested that an appropriate cap may depend on the capital value of the scheme, such as:
 Up to £10M capital value - £1M cap
 Greater than £10mM and up to £25M capital value - £2M cap
 Greater than £25M and up to £50M capital value - £3M cap
 Greater than £50M and up to £100M capital value - £5M cap
 Greater than £100M capital value - £10M cap

However, Authorities to consider what itis an appropriate cap on liability depending on the project-specific 
circumstances and should ensure that this is specified prior to calling for final tenders to ensure such tenders are 

based on the required cap.

Page 3792

A43230746



20\23835991.6\co12

284

any party under or in connection with this Agreement for any claim or claims related 
to terrorism, asbestos or toxic mould.]18

10.3 No action or proceedings under or in connection with this Agreement shall be 
commenced against the Independent Tester after the expiry of twelve years from 
the earlier of: (a) the completion of the Services; and (b) the termination of this 
Agreement.

10.4

11 11. SUB-CONTRACTOR LOSSES AND NO LOSS AVOIDANCE

11.1 Without prejudice to Clause 10 (Limitation of Liability) the Independent Tester
hereby acknowledges and accepts (a) that a breach or failure on the part of the 
Independent Tester could have adverse financial consequences for the 
Sub-Contractors (or any of them) and (b) any losses, damages, costs and/or other 
liabilities suffered or incurred by the Sub-Contractors (or any of them) (as the case 
may be) arising from or in connection with any breach or failure on the part of the 
Independent Tester under this Agreement shall, for the purposes of this Agreement 
and notwithstanding the provisions of any Sub-Contract, be deemed to be losses, 
damages, costs and/or liabilities suffered or incurred by Project Co arising from or in 
connection with such breach or failure.

11.2 Where the Independent Tester would otherwise be liable to make a payment by way 
of compensation to Project Co including amounts which, in turn, comprise 
compensation to any Sub-Contractor which is payable by Project Co and/or which 
would be payable by way of compensation to any Sub-Contractor by Project Co the 
Independent Tester shall not be entitled to withhold, reduce or avoid any such 
payment to Project Co in reliance (in whole or in part) on the fact that payment of the 
amount which is or would be due from Project Co to the Sub-Contractor or the 
entitlement of the Sub-Contractor to receive payment of such amount (as a result of 
the circumstances giving rise to the Independent Tester’s obligation to pay such 
compensation) is conditional on receipt by Project Co of such amount from the 
Independent Tester.

12 12. NOTICES

All notices or other communications required in connection with this Agreement shall be in 
writing and sent by hand, by first class pre-paid post or by facsimile transmission to the 
relevant address or facsimile number set out in the Design Build Finance and Maintain 
Agreement or in the case of the Independent Tester to its registered office for the attention of 
the company secretary or to such other address or facsimile number as a party to this 
Agreement may notify to another party to this Agreement in writing.

13 13. ASSIGNATION

13.1 The Independent Tester shall not assign or transfer any of its rights or obligations 
under this Agreement or sub-contract the whole or any part of the Services.19

                                                     
18 This may be appropriate where the IT’s insurance cover excludes liability for these occurrences.  Authorities to check.
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13.2 Neither Project Co nor the Authority shall be entitled to assign or transfer any of their 
respective rights or obligations under this Agreement save that the parties hereby 
consent to any such assignment or transfer which is contemporaneous to the 
assignment or transfer of the Design Build Finance and Maintain Agreement and is 
made to the same assignee or transferee.  In the event that the Design Build 
Finance and Maintain Agreement is novated to a third party, the term “Design Build 
Finance and Maintain Agreement” shall include any replacement contract arising 
from such novation.

13.3 The Independent Tester shall not be entitled to contend that any person to whom 
this Agreement is assigned in accordance with Clause 13.2 is precluded from 
recovering under this Agreement any loss incurred by such assignee resulting from 
any breach of this Agreement (whenever happening) by reason that such person is 
an assignee and not a named promisee under this Agreement.

14 14. CUMULATIVE RIGHTS AND ENFORCEMENT

14.1 Any rights and remedies provided for in this Agreement whether in favour of Project 
Co or the Authority or the Independent Tester are cumulative and in addition to any 
further rights or remedies which may otherwise be available to the parties.

14.2 The duties and obligations of the Independent Tester arising under or in connection 
with this Agreement are owed to Project Co and the Authority both jointly and 
severally and Project Co and the Authority may accordingly enforce the provisions 
hereof and pursue their respective rights hereunder in their own name, whether 
separately or with each other.

14.3 Project Co and the Authority covenant with each other that they shall not waive any 
rights, remedies or entitlements or take any other action under this Agreement 
which would or might reasonably be expected to adversely affect the rights, 
remedies or entitlements of the other without the other’s prior written consent, such 
consent not to be unreasonably withheld or delayed.

15 15. WAIVER

The failure of any party at any one time to enforce any provision of this Agreement shall in no 
way affect its right thereafter to require complete performance by any other party, nor shall the 
waiver of any breach or any provision be taken or held to be a waiver of any subsequent 
breach of any provision or be a waiver of the provision itself.

16 16. SEVERABILITY

In the event that any term, condition or provision contained in this Agreement shall be held to 
be invalid, unlawful or unenforceable to any extent, such term, clause or provision shall, to 
that extent, be omitted from this Agreement and the rest of this Agreement shall stand, without 
affecting the remaining clauses.

                                                                                                                                                                    
19 Where the Independent Tester intends to sub-contract any part of the Services, additional drafting should be included 

to identify any such sub-contractors and to ensure that the Independent Tester remains liable for the relevant part of the 
Services.  The Authority should consider whether it is appropriate to obtain a warranty from such sub-contractors. 
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17 17. VARIATION

A variation of this Agreement is valid only if it is in writing and signed by or on behalf of each 
party.

18 18. DISPUTE RESOLUTION PROCEDURE

18.1 All disputes shall be resolved in accordance with terms equivalent (mutatis 
mutandis) to the Dispute Resolution Procedure as set out in the Design Build 
Finance and Maintain Agreement.20

18.2 Project Co, the Authority and the Independent Tester shall co-operate to facilitate 
the proper, just, economical and expeditious resolution of any and all such disputes 
which arise under this Agreement.

19 19. GOVERNING LAW AND JURISDICTION

Subject to Clause 18 (Dispute Resolution Procedure) above, this Agreement shall be 
governed by and construed in accordance with the laws of Scotland, and (subject as 
aforesaid) the parties hereby submit to the non-exclusive jurisdiction of the courts of Scotland.

20 20. DELIVERY

This Agreement is delivered on the date written at the start of this Agreement.

21 21. THIRD PARTY RIGHTS

Save as expressly set out herein, no provision of this Agreement is intended to or does confer 
upon any third party any benefit or right enforceable at the option of that third party against 
any party to this Agreement.

IN WITNESS WHEREOF these presents consisting of this and the [          ] preceding pages are 
executed as follows:-

                                                     
20 Authorities should consider whether this is appropriate or whether a more specific DRP should be included in this 

document.  This may depend on whether the DRP contained in Schedule Part 20 (Dispute Resolution Procedure) is 
considered to be Construction Act compliant.
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APPENDIX 1

SCOPE OF SERVICES - INDEPENDENT TESTER CONTRACT
21

The Independent Tester shall perform the role of Independent Tester as referred to in Clauses 17 
(Pre-Completion Commissioning and Completion), 18 (Post Completion Commissioning) and 19 
(Fossils and Antiquities) (including complying with any time limits specified in such Clauses) and 
Schedule Part 6 (Construction Matters), Schedule Part 7 (The Programme), Schedule Part 8 (Review 
Procedure), Schedule Part 10 (Outlining Commissioning Programme) and Schedule Part 17 
(Compensation on Termination) of the Design Build Finance and Maintain Agreement22, by providing 
the following scope of Services:

1 1. MONTHLY REPORT AND COMPLETION CERTIFICATION

The Independent Tester shall: 

1.1 During the Works, attend monthly site progress meetings and provide the Authority 
and Project Co with a monthly report on the activities carried out by the Independent 
Tester.  

1.2 Undertake regular inspections during the Works, as necessary, in accordance with 
the [periods set out in the Completion Criteria]23.  Report on the completion status of 
the Project, identifying any work that is not compliant with the Authority's 
Construction Requirements, Project Co’s Proposals, the Approved Reviewable 
Design Data (Approved RDD) and/or the Completion Criteria.

1.3 Determine whether any relevant Phase is finished or complete in accordance with 
the Completion Criteria and advise Project Co and the Authority of the need for any 
re-testing which may be necessary to demonstrate whether a relevant Phase of the 
Project is finished or complete.]

1.4 Certify the Actual [Phase] Actual Completion Date and issue a Certificate of [Phase]
Practical Completion in accordance with the Design Build Finance and Maintain 
Agreement.

1.5 Within [five (5)] Business Days of issue of the [relevant] Certificate of Practical 
Completion, issue a Snagging Notice specifying any Snagging Matters.  Monitor and 
review rectification of such Snagging Matters in accordance with the Design Build 
Finance and Maintain Agreement.

1.6 Review the programme for the rectification of all Snagging Matters to be carried out 
and advise Project Co and the Authority as appropriate.

1.7 And in order to enable the Independent Tester to discharge these primary functions 
which are to be performed independently, fairly and impartially to and as between 

                                                     
21 Authorities to ensure that the scope of services is appropriate.
22 Authorities to insert andany other relevant references.
23 Insert periods here if not included in Completion Criteria.
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Project Co and the Authority and having regard to the interests of Funders, the 
Independent Tester shall discharge the further duties described below.

2 2. GENERAL

The Independent Tester shall:

2.1 Familiarise itself with the Design Build Finance and Maintain Agreement (including 
the Design Data, the Design Quality Plan, the Construction Quality Plan24  and any 
Changes issued from time to time and any other relevant documentation or 
information referred to in the Design Build Finance and Maintain Agreement, 
relevant Service Level Specification and Method Statements)[, the Equipment 
Services Contract] and the Construction Contract to the extent necessary to enable 
it to provide a report to the Authority and Project Co on any contradictory 
requirements contained within the same and to be in a position to carry out the 
Services in accordance with the terms of the Design Build Finance and Maintain 
Agreement and this Agreement.

2.2 Following notification by Project Co, pursuant to Clauses 17.8 and 17.10 
(Pre-Completion inspection) of the Design Build Finance and Maintain Agreement, 
inspect and comment as required on the Works [each relevant Phase] as required 
by [  ].

3 3. DESIGN REVIEW

The Independent Tester shall:

3.1 Monitor and report upon the implementation of the Design Quality Plan for the 
construction, structural and engineering services design for the Project.

3.2 Monitor the detailed working drawings and specifications for a sample number and 
type of rooms which in his professional judgment is appropriate to be selected by the 
Independent Tester to verify that they comply with the Approved RDD as described 
in the Design Build Finance and Maintain Agreement.  The Independent Tester has 
indicated that in normal circumstances [twenty-five percent (25%)] of rooms should 
be sampled.  If in the professional judgment of the Independent Tester, because of 
the results of its sample or other circumstances a different sampling percentage is 
appropriate, he shall provide a detailed report in respect of that and, if so agreed (or 
determined as between Project Co and the Authority by the Dispute Resolution 
Procedure) any change in the percentage sampling resulting in a change in fees will 
be borne by Project Co and the Authority as they shall agree or as determined by the 
Dispute Resolution Procedure.

3.3 [Review the detailed design information for any approved design or specification 
variations for compliance with the performance and quality standards of the Design 
Build Finance and Maintain Agreement, [insert reference to Equipment services 
contract and any Equipment performance measures] and quality standards as set 

                                                     
24 Insert reference to any equipment list or other document as appropriate.
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out in the [refer to Equipment Service Level Specification] and the Contractor's 
Quality Plan.]

4 4. PROCEDURE REVIEW

The Independent Tester shall:

4.1 Monitor the operation of the quality assurance procedures of the Contractor at 
regular intervals (maximum [three (3)] months) during the execution of the Works.

4.2 The Independent Tester shall familiarise itself with the proposed procedures and 
programmes for the testing and commissioning of the [Mechanical and Electrical 
engineering services] prior to the Authority's occupation.

4.3 Monitor the procedures for the identification, approval and recording of agreed 
Changes to the Works in accordance with the Design Build Finance and Maintain 
Agreement. 

4.4 Review any samples or mock ups as required by Schedule [●] and check that they 
have been approved in accordance with the Design Build Finance and Maintain 
Agreement.

5 5. CONSTRUCTION REVIEW

The Independent Tester shall:

5.1 Visit the Site and monitor the Works for their compliance with the Authority's 
Construction Requirements, Project Co’s Proposals and the Approved RDD.25  The 
frequency and timing of the Independent Tester's visits are dependent on the 
progress of construction on Site.  The Contractor shall agree a programme with the 
Independent Tester for the inspection of key construction processes and the 
completed [Phases of the] Works and shall give the Independent Tester advance 
notice of these Works being carried out on Site.  The Independent Tester shall 
identify any aspect of the Works which needs to be inspected before being covered 
over by subsequent activity so that he may satisfy himself that these have been 
constructed in accordance with the Contractor's Quality Plan without the need for 
opening up.

5.2 Randomly check that the Works are being undertaken in accordance with the 
Construction Quality Plan that has been agreed by the Authority and Project Co.

5.3 Review the written Mechanical and Electrical engineering services testing and 
commissioning procedure.  Undertake selective witnessing of the Mechanical and 
Electrical services testing and commissioning.  The Independent Tester has 
indicated that these sampling proportions should amount to approximately [fifty] 
percent [(50%)].  The Independent Tester shall review [one hundred] percent 

                                                     
25 Authorities to insert any other relevant documents.
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[(100%)] of all test results.  If in the professional judgment of the Independent 
Tester, because of the results of witnessing (or because of other circumstances) a 
different sampling percentage is appropriate he shall provide a detailed report in 
respect of that and any change in the percentage sampling resulting in a change of
fees will be borne by Project Co, the Authority or the Contractor as they shall agree, 
failing such agreement, as determined by the Dispute Resolution Procedure.

5.4 Inspect rectification works which have previously prevented the Independent Tester 
from certifying the Project as complete.  Concurrent with the issue of the Certificate 
of Practical Completion, agree a list of Snagging Matters with the Authority and
Project Co together with its programme for implementation and issue a Snagging 
Notice in accordance with Clause 18 of the Design Build Finance and Maintain 
Agreement.

5.5 Check the production of the relevant operating manuals, relevant approvals, test 
results, inspection records and as built drawings and monitor the timely handover of 
this documentation.

6 6. PARTICIPATION IN DISPUTE RESOLUTION

As and when required by the Authority or Project Co, the Independent Tester shall participate 
in the Dispute Resolution Procedure of the Design Build Finance and Maintain Agreement (as 
such term is defined in the Design Build Finance and Maintain Agreement) to the extent that 
issues under the Design Build Finance and Maintain Agreement which have been referred to 
the said Dispute Resolution Procedure relate to the Independent Tester's other obligations 
and tasks as set out in this Appendix 1 and this Agreement.
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APPENDIX 2

SECTION 1
SECTION 1

SCHEDULE OF DRAWDOWN OF FEES
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SECTION 2
SECTION 2

SCHEDULE OF DAILY RATES

Schedule Part 14
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SCHEDULE PART 14

PAYMENT MECHANISM

SECTION 1
SECTION 1

INTERPRETATION

In this Schedule Part 14 (Payment Mechanism) and elsewhere in this Agreement (save where Schedule 
Part 1 (Definitions and Interpretation) provides to the contrary) the following words shall have the 
following meanings:

“Annual Service Payment” means the sum in pounds sterling calculated in accordance with 
paragraph 2 (Annual Service Payment) of Section 2 (Calculation 
of Service Payments) of this Schedule Part 14 (Payment 
Mechanism) ;

“Availability Failure” subject to Section 4 (Temporary Repairs) of this Schedule Part 14 
(Payment Mechanism), means a Service Event which has not 
been Rectified within the relevant Rectification Period and which 
causes a Functional Area to be Unavailable;

“Availability Standards” means the service requirements identified as such, set out in the
Service Level Specification;

“Core Times” has the meaning given in the Service Level Specification and 
“Core Time” means a time within Core Times;

"Daily SUF" means, on a Day, the aggregate GSUs for all of the Functional 
Areas that have Core Time on that Day;

“Day” means a period of 24 hours, beginning at 00:00 hours, during 
which there are Core Times;

“Deduction Period” or “DP” (a) where the relevant Performance Failure or Availability 
Failure arises following a Service Event in respect of which 
a Rectification Period is specified in the Availability 
Standards or the Performance Standards, as applicable,

(i) i. if the Service Failure Time occurs before or during 
Core Time [for the relevant Functional Area] on a 
Day, means the number of Days that elapse from 
and including that Day to, and including, the Day on 
which the Logged Rectification Time occurs, but 
excludes the Day on which the Logged Rectification 
Time occurs if the Logged Rectification Time is 
before the commencement of Core Time [for the 
relevant Functional Area] on that Day]; and

(ii) ii. if the Service Failure Time occurs after the expiry 
of Core Times [for the relevant Functional Area] on 
a Day, means the number of Days that elapse from 
and including the next Day to, and including, the
Day on which the Logged Rectification Time occurs, 
but excludes the Day on which the Logged 
Rectification Time occurs if this occurs before 
commencement of Core Time [for the relevant 
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Functional Area] on that Day; and

(b) where the relevant Performance Failure arises following a 
Service Event in respect of which no Rectification Period is 
specified in the Performance Standards, as applicable, 
means 1;

[“External Utility Failure”] means a failure in:

(a) the supply of gas, electricity, water, telephone or 
telecommunications services to the Site; or

(b) the service and facility of discharging water and sewerage 
from the Site,

where such failure originates on the side of the relevant Utility 
Point that is owned or controlled by the relevant utility provider 
and provided that such failure has not arise as a result of an act 
or omission of Project Co or a Project Co Party;]

“Gross Monthly Service 
PaymentAvailability Deduction”

[means, in respect of any Contract Month, one-twelfth of the 
Annual Service Payment for the Contract Year in which that 
Contract Month occurs for Contract Month "n", the amount in 
pounds sterling calculated by the formula:

SUR x SUF x Daysn

where Daysn is the number of Days in Contract Monthn]

OR

[means, for Contract Month "n", the amount in pounds sterling 
calculated by the formula:

SUR x TMGSUF

where:

TMGSUF means, for Contract Month "n", the aggregate of the 
Daily SUF of all the Days in that Contract Month;]

“Gross Service Units” or 
“GSUs”

means the number of service units attributed to each Functional 
Area as set out in Appendix 2 to this Schedule Part 14 (Payment 
Mechanism);

"Helpdesk" means the helpdesk facilities established by Project Co Pursuant 
to the Service Level Specification;

“Logged Rectification Time” means the time which is shown in the Helpdesk records 
maintained by Project Co in accordance with the Service Level 
Specification as being the time when a Service Event was 
Rectified or Remedied, as the case may be[, [or, in the event that 
a failure affecting the Helpdesk occurs, as shown on the manual 
Helpdesk records maintained by Project Co];

“Logged Report Time” means the date and time which is shown in the Helpdesk records 
maintained by Project Co in accordance with the Service Level 
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Specification as being the date and time at which a Service 
Report was received by the Helpdesk [or, if a failure affecting the 
Helpdesk occurs, as shown on the manual Helpdesk records 
maintained by Project Co];

“Major Performance Failure” means a Performance Failure which has been designated as 
such in the Service Level Specification or in this Schedule Part 14 
(Payment Mechanism);

“Medium Performance Failure” means a Performance Failure which has been designated as 
such in the Service Level Specification or in this Schedule Part 14 
(Payment Mechanism) ;

“Minimum Agreed Availability 
Standards”

means the minimum standards with which a Functional Area must 
comply, as agreed between the Authority and Project Co, for the 
period until a Permanent Repair can be undertaken;

“Minimum Availability 
Deduction”

means either (i), in any Contract Year "n", an amount in pounds 
sterling calculated using the following formula:
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where

MADn is the Minimum Availability Deduction applicable for the 
relevant Contract Year; 

MADo is £[ ] (index linked)  ], or (ii), where the relevant Functional 
Area is Unavailable but Used, is £[ /2] (index linked)  ]; 

IF is the indexation factor being [   ]%; 

RPIn is the value of the Retail Price Index published or determined 
with respect to the month of February which most recently 
precedes the relevant Contract Year; and 

RPIo is the value of the Retail Price Index published or determined 
with respect to the Base Date;

“Minor Performance Failure” means a Performance Failure which has been designated as 
such in the Service Level Specification or in this Schedule Part 14 
(Payment Mechanism) ;

“Monthly Service Payment” means the sum in pounds sterling calculated in accordance with 
paragraph 1 of Section 2 (Calculation of Service Payments) of this 
Schedule Part 14 (Payment Mechanism);

“Pass Through Costs” means costs payable to Project Co pursuant to Section 6 (Pass 
Through Costs) of this Schedule Part 14 (Payment Mechanism);

“Performance Failure” subject to Section 4 (Temporary Repairs) of this Schedule Part 14 
(Payment Mechanism), means a Service Event relating to a 
Performance Standard which has not been  Rectified within the 
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relevant Rectification Period (if any);

“Performance Standards” means the service requirements identified as such, set out in the 
Service Level Specification;

“Permanent Repair” means Rectification following the agreement of a Temporary 
Repair;

“Permanent Repair Deadline” has the meaning given in paragraph 1.2 of Section 4 (Temporary 
Repairs) of this Schedule Part 14 (Payment Mechanism);

“Rectification” means, following the occurrence of a Service Event, making good 
the Service Event so that the subject matter of the Service Event 
complies with the levels of Service required pursuant to this 
Agreement which shall, without prejudice to the generality of the 
foregoing, include (a) restoring all functional capability and (b)
ensuring that any Functional Area which has been affected by the 
relevant Service Event complies with the Availability Standards 
and the Performance Standards, as applicable, and “Rectify” and 
“Rectifying” shall be construed accordingly;

“Rectification Period” means, where applicable, the period of time specified in the 
Availability Standards or the Performance Standards, as the case 
may be, allowed for the Rectification of the relevant Service 
Event, which period:

(a) shall commence at the Logged Report Time (if the Logged 
Report Time occurs during Core Time [for the relevant 
Functional Area]); or

(b) if the Logged Report Time occurs outwith Core Time [for 
the relevant Functional Area], shall commence at the 
commencement of the immediately following Core Time 
[for the relevant Functional Area];

provided that:

(i) i. subject to Sub-hubcoProject Co having promptly notified 
the Authority’s Representative of the fact and having 
recorded the same on the Helpdesk system, the 
Rectification Period shall be extended by any period during 
which Project Co was prevented or interrupted by the 
Authority and any Authority Party from Rectifying any 
failure to meet the Availability Standards or Performance 
Standards; and

(ii) ii. if the Rectification Period would otherwise expire outside 
Core Time [for the relevant Functional Area], it shall be 
extended so as to expire immediately prior to the start of 
the next Core Time [for the relevant Functional Area];

“Remedial Period” means, where applicable, the period of time specified in the 
Performance Standards within which Project Co must Remedy a 
Service Event; 

“Remedy” means the actions or tasks, detailed in the column headed 
[Remedial Period/Remedy] in the Performance Standards, 
required to remedy a Performance Failure and "Remedied" shall 
be construed accordingly;

Page 3806

A43230746



20\23835991.6\co12

298

“Service Event” means an incident or state of affairs which does not meet or 
comply with the Performance Standards and/or does not satisfy 
the Availability Standards ;

“Service Failure Time” means the date and time when a Service Event becomes a 
Performance Failure or an Availability Failure, as the case may 
be;

“Service Report” has the meaning given in Section 1 (Service Level Specification) 
of Schedule Part 12 (Service Requirements);

“Service Unit Rate” or “SUR” [means, for Contract Year “n”, the amount in pounds sterling 
calculated by the formula:

where:

ASPn is the Annual Service Payment for Contract Year “n” 
calculated in accordance with paragraph 2 of Section 2 
(Calculation of Service Payments) of this Schedule Part 14 
(Payment Mechanism); and

TSD is the number of Days in Contract Year “n”;]

OR

[means, for Contract Year “n”, the amount in pounds sterling 
calculated by the formula:

where:

ASPn is the Annual Service Payment for Contract Year “n” 
calculated in accordance with paragraph 2 of Section 2 
(Calculation of Service Payments) of this Schedule Part 14 
(Payment Mechanism) and

TAGSUF means the total, for Contract Year “n”, of the aggregate 
GSUs on each Day for the Functional Areasof the Daily SUF in 
respect of all of the Days in that have Core Time on that 
DayContract Year;]

“Service Units Affected” or 
“SUA”

means the total Gross Service Units of the Functional Areas 
affected by an Availability Failure;

“Service Units of the Facilities” 
or “SUF”

means the total number of Gross Service Units attributable to the 
Facilities as set out in Appendix 2 of this Schedule Part 14 
(Payment Mechanism);

“Temporary Repair” means, in respect of the occurrence of a Service Event, works of 
a temporary nature that do not constitute Rectification but satisfy 
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the Minimum Agreed Availability Standards and substantially 
make good the relevant Service Event for the period until a 
Permanent Repair can be undertaken;

“Unavailable” means in relation to a Functional Area that such Functional Area 
is in a state or condition which does not comply with any one or 
more of the Availability Standards;

“Unavailable but Used” means in relation to any Functional Area that it is Unavailable but 
is used by the Authority for its normal purpose at any time (apart 
from the purposes of evacuating the Functional Areas and the 
time taken for such evacuation) during the Core Times including 
for the avoidance of doubt, for the provision of Authority Services 
during which it would otherwise be Unavailable;

“Utility Point” means [               ];

[“Whole Facilities Unavailability 
Threshold”]

[means that Functional Areas having aggregate Gross Service 
Units equal to or greater than [30%] of the Service Units of the 
Facilities are Unavailable or Unavailable but Used;]

[“Whole Facilities Unavailability 
Conditions”]

[means any of the following conditions:

(a) the Whole Facilities Unavailability Threshold is exceeded; 
or

(b) more than [●] percent of the total toilet provision for the 
Facilities, for either sex, is Unavailable; or

(c) [for schools [and FE colleges] a meals related condition 
caused by a Service Event; or]

(d) [other project specific conditions affecting only parts of the 
Facilities but which will render the whole of the Facilities 
substantially unusable for Authority Services].]

Page 3808

A43230746



20\23835991.6\co12

300

SECTION 2
SECTION 2

CALCULATION OF SERVICE PAYMENTS

1 1. MONTHLY SERVICE PAYMENT

1.1 Calculate the Monthly Service Payment payable in respect of a Contract Month “n” 
using the following formula:

where:

MSP is the Monthly Service Payment for the Contract Month n; 

ASPn is the Annual Service Payment for the Contract Year in which Contract 
Month n occurs, calculated in accordance with paragraph 1.2 below;

ΣD is the sum of Deductions in respect of performance of the Services during the 
Contract Month that was 2 months prior to Contract Month n as shown in the 
Monthly Service Report for that Contract Month and calculated in accordance with 
the provisions set out in Section 3 (Deductions from Monthly Service Payments) of 
this Schedule Part 14 (Payment Mechanism);

PTC means any Pass Through Costs due for which supporting uncontested 
invoices from Project Co’s suppliers are available;

1.2 In the Contract Month in which the Payment Commencement Date falls, unless the 
Payment Commencement Date is the first day of that Contract Month, and in the last 
Contract Month of the Project Term, unless the last day of the Project Term is the 
last day of that Contract Month, adjust ASPn for the purposes of paragraph 1.1 
above pro rata to reflect the actual number of days in the relevant Contract Month 
from and including the Payment Commencement Date (for the first month)] and (for 
the last month) up to and including the last day of the Project Term (for the last 
month).

2 2. ANNUAL SERVICE PAYMENT

Calculate the Annual Service Payment for any Contract Year “n” using the following formula:

where:
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ASPn is the Annual Service Payment for the relevant Contract Year;

ASPo is the value for ASPo stated in Appendix 1 to this Schedule Part 14 (Payment 
Mechanism) (being the Annual Service Payment at the Base Date), subject to any 
adjustments made from time to time in accordance with any express provision of this 
Agreement;

IF is the indexation factor being [40   ]%;

RPIn is the value of the [Retail Prices Index] published or determined with respect to the 
month of February which most recently precedes the relevant Contract Year; and

RPIo is the value of the [Retail Prices Index] published or determined with respect to the 
Base Date. 

Page 3810

A43230746



20\23835991.6\co12 302

302

SECTION 3
SECTION 3

DEDUCTIONS FROM MONTHLY SERVICE PAYMENTS

1 1. ENTITLEMENT TO MAKE DEDUCTIONS

1.1 If at any time after the Payment Commencement Date an Availability Failure or a 
Performance Failure occurs the Authority will be entitled, subject to paragraphs 1.2 
and 1.31.4 of this Section 3 (Deductions from Monthly Service Payments) and 
paragraph 1 of Section 4 (Temporary Repairs and Alternative Accommodation), to 
make Deductions in calculating the Monthly Service Payment in respect of that 
Availability Failure or Performance Failure, calculated in accordance with this 
Section 3 (Deductions from Monthly Service Payments) of Schedule Part 14 
(Payment Mechanism).

1.2 TheIn calculating the Monthly Service Payment for Contract Month "n", the
maximum aggregate of all Deductions that the Authority may make in calculating the 
Monthly Service Payment in respect of any Contract Month "n-2" is the Gross 
Monthly Service PaymentAvailability Deduction for that Contract Month "n-2".

1.3 In any Contract Month where the value of ∑Dn-2 exceeds the value of ASPn/12, the 
Monthly Service Payment due by the Authority shall be an amount equal to PTC for 
that Contract Month but the Authority shall, in calculating the Monthly Service 
Payment in respect of the following and (to the extent necessary) any subsequent 
Contract Months, be entitled to carry forward and set off the amount of such excess 
against the amount by which the value of ASPn/12 exceeds the value of ∑Dn-2 (as 
such values are calculated in the following Contract Month and (to the extent 
necessary) any subsequent Contract Months) until the amount of such excess has 
been set-off in full.  To the extent that any such excess has not been set off as at the 
earlier to occur of the Expiry Date and the Termination Date, then an amount equal 
to such excess shall be immediately due and payable by Project Co to the Authority.

1.4 1.3 To the extent that an Availability Failure or a Performance Failure:

1.4.1 1.3.1 is the result of an Excusing Cause; or

1.4.2 1.3.2 [is the result of an External Utility Failure,]

the Authority shall not be entitled to make Deductions.

1.5 1.4 To the extent that an Availability Failure or a Performance Failure is the result of:

1.5.1 1.4.1 a Relief Event; or

1.5.2 1.4.2 an event of Force Majeure,
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the Authority shall be entitled to make Deductions but any such Deductions shall be 
disregarded for the purposes of Clause 24.3 and Clause 40.1.8.

2 2. DEDUCTIONS FOR PERFORMANCE FAILURES

2.1 Subject to paragraphs 1 (Entitlement to make Deductions) and 5 (Repeated 
Failures) of this Section 3 (Deductions from Monthly Service Payments), the amount 
of the Deduction in respect of a Performance Failure is calculated using the 
following formula:

D = PFD x DP

where:

D means the amount (in pounds sterling) of the Deduction in respect of 
the Performance Failure; and

PFD means: 

(a) (a) in the case of a Minor Performance Failure, the sum 
of [£    [   ], index linked;

(b) (b) in the case of a Medium Performance 
Failure, the sum of £[     ], index linked; and

(c) (c) in the case of a Major Performance Failure, 
the sum of £[        ], index linked.; 

2.2 In the case of a Service Event for which no Rectification Period is specified in the 
Performance Standard, a Performance Failure occurs immediately upon the 
occurrence of the Service Event and, if it is not Remedied within the relevant 
Remedial Period, it will reoccur at the expiry of the Remedial Period and the 
Remedial Period shall recommence and so on until such time as the Performance 
Failure has been Remedied.

2.3 No Deduction may be made by the Authority from the Monthly Service Payment for 
the relevant Contract Month in respect of any Minor Performance Failure if the total 
number of Minor Performance Failures which have occurred in the relevant Contract 
MontMonth is not more than [  ].

Where two or more Performance Failures occur in a Functional Area during a Day, 
only the Performance Failure that results in the highest Deduction will apply.

3 3. DEEMED PERFORMANCE FAILURES
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If Project Co fails to monitor or accurately report a Service Event, a Performance Failure or an 
Availability Failure then, without prejudice to the Deduction to be made in respect of the 
relevant Performance Failure or Availability Failure (if any), the failure to monitor or report the 
Service Event, Performance Failure or Availability Failure will be deemed to be a new Medium 
Performance Failure unless the circumstances set out in paragraph 6 of Section 5 (Failure by 
Project Co to Monitor or Report) apply, in which case there shall be deemed to be a new Major 
Performance Failure.

4 4. DEDUCTIONS FOR AVAILABILTYAVAILABILITY FAILURES

4.1 Subject to paragraphs 1 (Entitlement to make Deductions) and 5 (Repeated 
Failures) of this Section 3 (Deductions from Monthly Service Payments), and 
subject also to paragraph 4.2 [and paragraph 4.3] below where applicable, the 
amount of the Deduction in respect of an Availability Failure is the higher of:

4.1.1 Thethe Minimum Availability Deduction; and 

4.1.2 an amount calculated in accordance with the following formula:

D = SUA x SUR x DP

where:

D means the amount (in pounds sterling) of the Deduction in respect of the 
Availability Failure 

4.2 Where the relevant Functional Area is Unavailable but Used the Deduction for the 
Availability Failure shall be reduced by 50%.

4.3 [If on the relevant day any of the Whole Facilities Unavailability Conditions are met 
then, for the purpose of the formalformula in paragraph 3.14.1 above the SUA will be 
deemed to be equal to SUF.]

5 5. REPEATED FAILURES

Subject to paragraph 1 (Entitlement to make Deductions) of this Section 3 (Deductions from 
Monthly Service Payments) if:

5.1 a Performance Failure in respect of the same Performance Standard; or

5.2 an Availability Failure in respect of the same Availability Standard,

occurs [ ] or more times in a rolling period of [ ] consecutive Contract Months, then the 
Deduction calculated pursuant to paragraph 2 (Deductions for Performance Failures) or 
paragraph 4 (Deductions for Availability Failures) of this Section 3 (Deductions from Monthly 
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Service Payments) for the [ ] and each subsequent such Performance Failure and/or the [ ] 
and each subsequent such Availability Failure during the relevant period of [ ] consecutive 
Contract Months shall be multiplied by [1.5]. 

6 6. REPEATED RECTIFICATION

If four or more Service Events occur in any rolling seven day period and:

6.1 each such Service Event is in connection with the same Performance Standard or 
Availability Standard; 

6.2 each such Service Event affects the same Functional Area; and

6.3 there is good reason to believe that the root cause of each such Service Event is the 
same

then, notwithstanding paragraph 2.3 and notwithstanding that Project Co achieves 
Rectification of the Service Events within the relevant Rectification Period, there will be 
deemed to be a Major Performance Failure.  

7 7. EFFECT OF UNAVAILABILITY ON OTHER DEDUCTIONS

7.1 Subject to paragraphs 7.2 and 7.3, if a Performance Failure occurs affecting a 
Functional Area and the Service Event giving rise to the Performance Failure also 
gives rise to an Availability Failure affecting that Functional Area, only the 
deductions for the Availability Failure apply.

7.2 If an Availability Failure affects a Functional Area and the Authority does not 
continue to use that Functional Area, the Authority shall not, until Rectification of that 
Availability Failure, be entitled to make further Deductions in respect of that 
Functional Area other than in respect of the Availability Failure.

7.3 If a Functional Area is Unavailable but Used, the Authority will be entitled to make 
Deductions in respect of any Performance Failures affecting that Functional Area.

SECTION 4
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SECTION 4

TEMPORARY REPAIRS

1 1. If Project Co informs the Authority that it is unable to Rectify a Service Event within the 
specified Rectification Period due to the need for specialised materials or personnel that are 
not, and cannot reasonably be expected to be, immediately available at the Facilities but that 
a Temporary Repair can be effected:

1.1 Project Co may carry out the Temporary Repair proposed by Project Co unless the 
Authority, acting reasonably, considers that, if the Temporary Repair proposed by 
Project Co is carried out, the relevant Functional Area will not be fit for use for the 
Authority Services for which it is normally used; and

1.2 where a Temporary Repair is permitted pursuant to paragraph 1.1, the Authority and 
Project Co must act reasonably to agree a date and time (the “Permanent Repair 
Deadline”) by which a Permanent Repair must be made, giving Project Co a 
reasonable period within which to carry out the Permanent Repair.  

2 2. During any period beginning at the time when a Temporary Repair has been approved by 
the Authority and ending at the earlier of:

2.1 the time at which a Permanent Repair is successfully completed; and

2.2 the Permanent Repair Deadline,

the Availability Standards will be replaced by the Minimum Agreed Availability Standards. 

3 3. If an agreed Temporary Repair is completed by Project Co before the Permanent Repair 
Deadline and results in the Functional Area affected by the relevant Service Event satisfying 
the Minimum Agreed Availability Standards, the date and time shown in the Helpdesk records 
maintained by Project Co in accordance with the Service Level Specification as being the date 
and time when the Temporary Repair was completed (or, in the event that a failure affecting 
the Helpdesk occurs, as shown on the manual Helpdesk records maintained by Project Co as 
being the date and time when the Temporary Repair was completed) shall be deemed to be 
the Logged Rectification Time for that Service Event for the purpose of determining the value 
of DP in the formula in paragraph 4 (Deductions for Availability Failures) in Section 3 
(Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism).

4 4. If the Permanent Repair is not carried out by the Permanent Repair Deadline, a 
Performance Failure or, as the case may be, an Availability Failure, will occur at that date and 
time and the provisions of paragraph 2 (Deductions for Performance Failures), paragraph 4 
(Deductions for Availability Failures) and, if applicable, paragraph 5 (Repeated Failures) of 
Section 3 (Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism) shall apply.

SECTION 5
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SECTION 5

FAILURE BY PROJECT CO TO MONITOR OR REPORT

1 1. Subject to paragraphs 2 to 4 inclusive of this Section 5 (Failure by Project Co to Monitor or 
Report), the Performance Monitoring Report produced by Project Co for any Contract Month 
shall be the source of the factual information regarding the performance of the Services for the 
relevant Contract Month for the purposes of calculating the Deductions pursuant to Section 3 
(Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism).

2 2. Either party may give written notice to the other if it believes there is an error or omission in 
a Monthly Service Report provided that, save in the circumstances referred to in paragraph 6 
below, such notice must be given before the end of the Contract Month that falls two Contract 
Months after the Contract Month in which the relevant Monthly Service Report was submitted 
by Project Co.  The parties shall endeavour to agree the amendments required to rectify the 
error or omission (if any) within 10 Business Days of notice being given in accordance with 
this paragraph 2, failing which either party may, on giving written notice to the other, refer the 
matter to the Dispute Resolution Procedure.

3 3. Where Project Co fails to monitor or accurately to report a Performance Failure or an 
Availability Failure in the circumstances referred to in paragraph 6 of this Section 5 (Failure by 
Project Co to Monitor or Report), for the purposes of paragraph 1 of Section 1 (General 
Requirements) of Schedule Part 19 (Record Provisions) the Authority shall be deemed to 
have reasonable cause to require that Project Co shall make available to the Authority for 
inspection such of the records referred to in paragraphs 10 and 11 of Section 2 (Records to be 
Kept) of Schedule Part 19 (Record Provisions) as the Authority may specify.

4 4. Project Co shall upon submission of a valid invoice pay to the Authority a sum equal to the 
costs reasonably incurred by the Authority in carrying out any inspection and investigation of 
records made available pursuant to paragraph 3 above.

5 5. In the event that the Authority’s inspection or investigation of records made available 
pursuant to paragraph 3 above reveals any further matters of the types referred to in 
paragraphs 2 and 3 above, those matters shall be dealt with in accordance with paragraph 2 
or 3 as appropriate and the Authority shall, in addition, be entitled to make Deductions in 
respect of any Performance Failures or Availability Failures in the manner prescribed Section 
3 (Deductions from Monthly Service Payments) of this Schedule Part 14 (Payment 
Mechanism).  The Monthly Service Payment for the Contract Month in which any such 
Deduction would (but for the error or omission in the Performance Monitoring Report)  have 
been made shall be re-calculated to take account of such Deduction and the amount of such 
Deduction shall be immediately due and payable by Project Co to the Authority together with 
interest at the Default Interest Rate from the date on which the Authority paid the Monthly 
Invoice for the relevant Contract Month until the date on which payment is made by Project 
Co.           

6 6. For the purposes of paragraphs 2 and 3 of this Section 5 (Failure by Project Co to Monitor 
or Report) the relevant circumstances are:

6.1 fraudulent action or inaction; or

6.2 deliberate misrepresentation; or
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6.3 gross misconduct or gross incompetence, 

in each case on the part of Project Co or a Project Co Party.

7. The provisions of this Section 5 (Failure by Project Co to Monitor or Report) shall be without 
prejudice to any rights of the Authority in this Agreement pursuant to Clause 24 (Monitoring of 
Performance), Clause 40 (Project Co Events of Default) and Clause 44 (Corrupt Gifts and Payments).
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SECTION 6
SECTION 6

PASS THROUGH COSTS

1 1. [UTILITY CHARGES

1.1 Project Co may include charges for Utilities in the Monthly Service Payment in 
accordance with paragraph 1.1 of Section 2 (Calculation of Service Payments) of 
this Schedule Part 14 (Payment Mechanism) on the basis of costs reasonably 
incurred by Project Co and supported by an appropriate invoice from Project Co'’s 
suppliers.

1.2 The Authority is responsible for all connection, line rental and usage telephone 
charges.]

2 2. [RATES

Project Co may include local authority rates in the Monthly Service Payment in accordance 
with paragraph 1 (Monthly Service Payment)1.1 of Section 2 (Calculation of Service 
Payments) of this Schedule Part 14 (Payment Mechanism) on the basis of the cost incurred 
by Project Co and supported by an appropriate invoice from the relevant local authority.]

3 3. OPERATIONAL INSURANCE PREMIUMS

3.1 Subject to paragraph 3.1,3.2, Project Co may include the premiums paid by Project 
Co to take out and maintain the Operational Insurances in accordance with Clause 
53 in the Monthly Service Payment in accordance with paragraph 1 (Monthly 
Service Payment) of Section 2 (Calculation of Service Payments) of this Schedule 
Part 14 (Payment Mechanism) on the basis of the cost incurred by Project Co and 
supported by an appropriate premium notices from the relevant insurer.

3.2 There shall be excluded from the premiums referred to in paragraph 3.1, a sum 
equal to any portion of the premiums attributable to any issue or factor other than
circumstances generally prevailing in the relevant insurance market and 
circumstances attributable to [malicious damage or vandalism to the Facilities or]
the claims history or re-rating of the Authority or any Authority Party.
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APPENDIX 1

ANNUAL SERVICE PAYMENTS AT BASE DATE
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APPENDIX 2 

FUNCTIONAL AREAS AND GSUs

Schedule Part 15
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SCHEDULE PART 15

INSURANCE REQUIREMENTS

SECTION 1
SECTION 1

POLICIES TO BE TAKEN OUT BY PROJECT CO AND MAINTAINED DURING THE DESIGN AND 
CONSTRUCTION PHASE

Policies to be taken out by Project Co and maintained during the [design and construction 
phase].

Common to each policy in Section 1 (Policies to be taken out by Project Co and maintained during the
[design and construction phase]) (unless stated otherwise):

Insureds:

1 1. Authority

2 2. Project Co.

3 3. Contractor.

4 4. Service Provider.

5 5. Construction sub-contractors of any tier.

6 6. Senior Funders. 

7 7. Subordinated Funders.

8 8. Consultants - for their site activities only.

each for their respective rights and interests in the Project.

1 1. CONTRACTORS’ ‘ALL RISKS’ INSURANCE (CAR)

1.1 Insured Property

The permanent and temporary works, materials [(including but not limited to 
equipment supplied by the Authority], goods, plant and equipment for incorporation 
in the works (other than constructional plant, tools, accommodation and equipment 
belonging to or the responsibility of the Contractor or the Construction 
sub-contractors) and all other property used or for use in connection with works 
associated with the Project.

1.2 Coverage
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“All risks” of physical loss or damage to the Insured Property unless otherwise 
excluded. 

1.3 Sum Insured

At all times an amount not less than the full reinstatement or replacement value of 
the Insured Property, but not less than the value specified in the building 
contractConstruction Contract plus provision to include extensionsCover Features & 
Extensions as appropriate.

1.4 Maximum Deductible

£[     ].

1.5 Territorial Limits

United Kingdom including offsite storage and during inland transit.

1.6 Period of Insurance

From the date of this Agreement until the Actual Completion Date and thereafter in 
respect of defects liability until expiry of the [12] months defects liability period. 

1.7 Cover Features & Extensions 

1.7.1 Terrorism.

1.7.2 Munitions of war clause.

1.7.3 Additional costs of completion clause. 

1.7.4 Professional fees clause.

1.7.5 Debris removal clause.

1.7.6 72 hour clause.

1.7.7 European Union local authorities clause.

1.7.8 Free issue materials clause.
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1.7.9 [10]% escalation clause.

1.7.10 Automatic reinstatement of sum insured clause.

1.7.11 Loss minimisation.

1.8 Principal Exclusions

1.8.1 War and related perils (UK market agreed wording).

1.8.2 Nuclear/radioactive risks (UK market agreed wording).

1.8.3 Pressure waves caused by aircraft and other aerial devices travelling at 
sonic or supersonic speeds. 

1.8.4 Wear, tear and gradual deterioration.

1.8.5 Consequential financial losses.

1.8.6 Cyber risks.

1.8.7 Inventory losses

1.8.8 Fraud and employee dishonesty.

1.8.9 DE5/DE3 drop down option

2 2. DELAY IN START UP INSURANCE (DSU)

2.1 Insureds

2.1.1 Project Co

2.1.2 Senior Funders

2.1.3 Subordinated Funders

2.1.4 Authority

each for their respective rights and interests in the Project.
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2.2 Indemnity

In respect of:

2.2.1 loss of anticipated Revenue during at least the Minimum Indemnity Period 
arising from a delay in completion of the Project as a result of loss or 
damage covered under the Contractors’ All Risks’ Insurance effected in 
accordance with Item 1 (Contractors’ ‘All Risks’ Insurance (CAR)) of 
Schedule Part 15 (Insurance Requirements), including physical loss or 
damage which would be indemnifiable but for the application of any 
deductible;

2.2.2 the economic additional expenditure necessarily and reasonably incurred 
for the purpose of avoiding or reducing the loss of Revenue of Project Co 
which without such expenditure would have taken place, during the 
Minimum Indemnity Period.

2.3 Sum Insured

An amount sufficient to cover the sums the subject of the Indemnity for the Minimum 
Indemnity Period.

2.4 Maximum Excess

[   ] days.

2.5 Minimum Indemnity Period

[12] months.

2.6 Period of Insurance

As per the Contractors’ “All Risks” Insurance, excluding the defects liability period.

2.7 Cover Features & Extensions

2.7.1 Denial of access.

2.7.2 Utilities.

2.7.3 Terrorism.

2.7.4 Automatic Reinstatement of sum insured.
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2.7.5 Professional Fees.

2.8 Principal Exclusions

2.8.1 The exclusions under the Contractors’ ‘All Risks’ Insurance, other than for 
consequential financial losses.

2.8.2 Delayed response by a public body or state authority.

3 3. CONSTRUCTION THIRD PARTY LIABILITY INSURANCE

3.1 Interest

To indemnify the Insured in respect of all sums that they may become legally liable 
to pay (including claimant’s costs and expenses) as damages in respect of 
accidental:

3.1.1 death, or bodily injury, illness, death, disease contracted by any person;

3.1.2 loss or damage to property;

3.1.3 interference to property or any easement right of air, light, water or way or 
the enjoyment or use thereof by obstruction, trespass, nuisance, loss of 
amenities, or any like cause.

happening during the Period of Insurance and arising out of or in connection with the 
Project.

3.2 Limit of Indemnity

Not less than £[   ]m in respect of any one occurrence, the number of occurrences 
being unlimited, but in the aggregate in respect of pollution liability.

3.3 Maximum Deductible

£[     ] for each and every occurrence of property damage. (Personal injury claims 
will be paid in full).

3.4 Territorial Limits

UK [and elsewhere in the world in respect of non manual visits].
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3.5 Jurisdiction

Worldwide excluding USA and Canada.

3.6 Period of Insurance

As per the Contractors’ “All Risks” Insurance, including the defects liability period. 

3.7 Cover Features & Extensions

3.7.1 Munitions of war.

3.7.2 Cross liability clause.

3.7.3 Contingent motor.

3.7.4 Legal defence costs.

3.8 Principal Exclusions

3.8.1 Liability for death, illness, disease or bodily injury sustained by employees 
of the insured.

3.8.2 Liability arising out of the use of mechanically propelled vehicles whilst 
required to be compulsorily insured by legislation in respect of such 
vehicles. 

3.8.3 Liability in respect of predetermined penalties or liquidated damages 
imposed under any contract entered into by the Insured.

3.8.4 Liability in respect of loss or damage to property in the care, custody and 
control of the insured but this exclusion is not to apply to all property 
belonging to the Authority which is in the care, custody and control of 
another Insured.

3.8.5 Events more properly covered under a professional indemnity policy.

3.8.6 Liability arising from the ownership, possession or use of any aircraft or 
marine vessel.

3.8.7 Liability arising from seepage and pollution unless caused by a sudden, 
unintended and unexpected occurrence.
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Losses indemnified under the CAR policy or DSU policy. 3.8.9
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SECTION 2
SECTION 2

POLICIES TO BE TAKEN OUT BY PROJECT CO AND MAINTAINED FROM THE ACTUAL 
COMPLETION DATE

Common to all policies in Section 2 (Policies to be taken out by Project Co and maintained from the 
Actual Completion Date) (unless stated otherwise):

Insureds

1 1. Authority

2 2. Project Co

3 3. Service Provider

4 4. Service Provider's sub-contractors

5 5. Senior Funders

6 6. Subordinated Funders

each for their respective rights and interests in the Project.

1 1. PROPERTY DAMAGE INSURANCE

1.1 Insured Property

The project assets which are the property of Project Co or for which Project Co may 
be responsible including but not limited to the Facilities.

1.2 Coverage

“All risks” of physical loss or damage to the Insured Property from any cause not 
excluded, including machinery breakdown and computer breakdown in respect of 
appropriate equipment. 

1.3 Sum Insured

At all times an amount not less than the total reinstatement or replacement value of 
the Insured Property plus provision to include other Principal Extensions as 
appropriate.  (escalated periodically as appropriate).

1.4 Maximum Deductible
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£[     ] each and every claim.  (escalated periodically as appropriate).

1.5 Territorial Limits

United Kingdom plus elsewhere whilst in inland transit.

1.6 Period of Insurance

From the Actual Completion Date [Phase Actual Completion Date] or as otherwise 
specified in this Agreement for the duration of this Agreement and renewable on an 
annual basis unless agreed otherwise by the Parties.

1.7 Cover Features & Extensions

1.7.1 Terrorism

1.7.2 Automatic reinstatement of sum insured.

1.7.3 Capital additions clause.

1.7.4 72 hour clause.

1.7.5 European Union local authorities clause.

1.7.6 Professional fees.

1.7.7 Debris removal.

1.7.8 Pollution and contamination to the Insured Property arising from an event 
which itself is not otherwise excluded. 

1.7.9 Repair / reinstatement basis of claims settlement with cash option for 
non-reinstatement.

1.8 Principal Exclusions

1.8.1 War and related perils (UK market agreed wording).

1.8.2 Nuclear/radioactive risks (UK market agreed wording).
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1.8.3 Pressure waves caused by aircraft and other aerial devices travelling at 
sonic or supersonic speeds.

1.8.4 Wear, tear and gradual deterioration.

1.8.5 Consequential financial losses.

1.8.6 Cyber risks.

1.8.7 Losses recovered under the CAR policy.

2 2. BUSINESS INTERRUPTION INSURANCE

2.1 Insureds

2.1.1 Project Co.

2.1.2 Senior Funders.

2.1.3 Subordinated Funders.

2.1.4 Authority.

each for their respective rights and interests in the Project.

2.2 Indemnity

In respect of:

2.2.1 loss of anticipated Revenue during at least the Minimum Indemnity Period 
arising from an interruption or interference in the operation of the Project 
as a result of loss or damage covered under Property Damage Insurance 
effected in accordance with paragraph 1 of Section 2 (Policies to be taken 
out by Project Co and maintained from the Actual Completion Date) of this 
Schedule Part 15 (Insurance Requirements) including physical loss or 
damage which would be indemnifiable but for the application of any 
deductible;

2.2.2 the economic additional expenditure necessarily and reasonably incurred 
for the purpose of avoiding or reducing the loss of Revenue of Project Co 
which without such expenditure would have taken place, during the 
Indemnity Period.

Page 3832

A43230746



20\23835991.6\co12 324

324

2.3 Sum Insured

An amount sufficient to cover the sums the subject of the Indemnity for the Minimum 
Indemnity Period.

2.4 Maximum Excess

[£]/[   days].

2.5 Minimum Indemnity Period

[12] months.

2.6 Period of Insurance

From the Actual Completion Date [Phase Actual Completion Date] for the duration 
of this Agreement and renewable on an annual basis unless agreed otherwise.

2.7 Cover Features & Extensions 

2.7.1 Denial of access.

2.7.2 Terrorism.

2.7.3 Utilities.

2.7.4 Accountants Clause.

2.7.5 Automatic reinstatement of sum insured.

2.8 Principal Exclusions

2.8.1 Financial losses. 

2.8.2 Delayed response by a public body or state authority.

3 3. THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE

3.1 Indemnity
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To indemnify the Insured in respect of all sums that they may become legally liable 
to pay (including claimant’s costs and expenses) as damages in respect of 
accidental:

3.1.1 death, or bodily injury, illness, death, disease contracted by any person;

3.1.2 loss or damage to property;

3.1.3 interference to property or any easement right of air, light, water or way or 
the enjoyment or use thereof by obstruction, trespass, nuisance, loss of 
amenities, or any like cause.

happening during the period of insurance and arising out of or in connection with the 
Project and the provision of the Services.

3.2 Limit of Indemnity

Not less than £[      ]m (escalated periodically as appropriate) in respect of any one 
occurrence, the number of occurrences being unlimited, but in the aggregate in 
respect of pollution and products liability.

3.3 Maximum Deductible

£[      ] for each and every occurrence of property damage (escalated periodically as 
appropriate). (Personal injury claims will be paid in full).

3.4 Territorial Limits

UK [and elsewhere in the world in respect of non manual visits].

3.5 Jurisdiction

Worldwide.

3.6 Period of Insurance

From the Actual Completion Date or as otherwise specified in this Agreement for the 
duration of this Agreement and renewable on an annual basis unless agreed 
otherwise. 

3.7 Cover Features & Extensions

3.7.1 Munitions of war.
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3.7.2 Cross liability clause.

3.7.3 Contingent motor.

3.7.4 legal defence costs in addition to the Limit of Indemnity.

3.8 Principal Exclusions

3.8.1 Liability for death, illness, disease or bodily injury sustained by employees 
of the insured.

3.8.2 Liability arising out of the use of mechanically propelled vehicles whilst 
required to be compulsorily insured by legislation in respect of such 
vehicles. 

3.8.3 Liability in respect of predetermined penalties or liquidated damages 
imposed under any contract entered into by the insured.

3.8.4 Liability in respect of loss or damage to property in the care, custody and 
control of the insured but this exclusion is not to apply to all property 
belonging to the Authority which is in the care, custody and control of 
another Insured Party.

3.8.5 Liability arising out of technical or professional advice (given for a fee) 
other than in respect of death or bodily injury to persons or damage to third 
party property.

3.8.6 Liability arising from the ownership, possession or use of any aircraft or 
marine vessel.

3.8.7 Liability arising from seepage and pollution unless caused by a sudden, 
unintended and unexpected occurrence.

Losses under the property damage policy or business interruption policy. 3.8.9
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SECTION 3
SECTION 3

ENDORSEMENTS

Unless the context otherwise requires defined terms set out in the following endorsements shall have 
the meaning set out in the Contract.

Endorsement 1

Cancellation

1 1. This policy shall not be cancelled or terminated before the original expiry date is to take 
effect except in respect of non-payment of premium.

2 2. The insurer shall by written notice advise the Authority:

2.1 at least 30 days before any such cancellation or termination is to take 
effect;

2.2 at least 30 days before any reduction in limits or coverage or any increase 
in deductibles is to take effect; and

2.3 of any act or omission or any event of which the insurer has knowledge 
and which might invalidate or render unenforceable in whole or in part this 
policy.

Endorsement 2 

Multiple Insured/Non-Vitiation Clause

1 1. Each of the parties comprising the insured shall for the purpose of this policy be considered 
a separate co-insured entity, insured on a composite basis, with the words "the insured" 
applying to each as if they were separately and individually insured provided that the total 
liability of the insurers under each section of this policy to the insured collectively shall not 
(unless the policy specifically permits otherwise) exceed the limit of indemnity or amount 
stated to be insured under that section or policy.  Accordingly, the liability of the insurers under 
this policy to any one insured shall not be conditional upon the due observance and fulfilment 
by any other insured party of the terms and conditions of this policy or of any duties imposed 
upon that insured party relating thereto, and shall not be affected by any failure in such 
observance or fulfilment by any such other insured party.

2 2. It is understood and agreed that any payment or payments by insurers to any one or more 
of the insureds shall reduce, to the extent of that payment, insurers' liability to all such parties 
arising from any one event giving rise to a claim under this policy and (if applicable) in the 
aggregate.

3 3. Insurers shall be entitled to avoid liability to or (as may be appropriate) claim damages from 
any insured party in circumstances of fraud misrepresentation non-disclosure or material 
breach of warranty or condition of this policy (each referred to in this clause as a “Vitiating 
Act”) committed by that insured party save where such misrepresentation non-disclosure or 
breach of warranty or condition was committed innocently and in good faith. 
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4 4. For the avoidance of doubt it is however agreed that a Vitiating Act committed by one 
insured party shall not prejudice the right to indemnity of any other insured who has an 
insurable interest and who has not committed the Vitiating Act.

5 5. Insurers hereby agree to waive all rights of subrogation and/or recourse which they may 
have or acquire against any insured party (together with their employees and agents) except 
where the rights of subrogation or recourse are acquired in consequence of a Vitiating Act in 
which circumstances insurers may enforce such rights against the insured responsible for the 
Vitiating Act notwithstanding the continuing or former status of the vitiating party as an 
insured.

6 6. Notwithstanding any other provision of this policy or any other document or any act and/or 
omission by any insured party insurers agree that:

6.1 no party other than the Authority has any authority to make any warranty, disclosure 
or representation in connection with this policy on behalf of the Authority;

6.2 where any warranty, disclosure or representation is required from the Authority in 
connection with this policy insurers will contact the Authority in writing (in 
accordance with Endorsement 3 to the Contract) and set out expressly the warranty, 
disclosure and/or representation required within a reasonable period of time from 
the Authority (regarding itself); and

6.3 save as set out in a request from insurers to the Authority in accordance with (2) 
above, the Authority shall have no duty to disclose any fact or matter to insurers in 
connection with this policy save to the extent that for the Authority not to disclose a 
fact or matter would constitute fraudulent misrepresentation and/or fraudulent 
non-disclosure.

Endorsement 3

Communications

1 1. All notices or other communications under or in connection with this policy shall be given to 
each insured (and the Authority) in writing or by facsimile.  Any such notice will be deemed to 
be given as follows:

1.1 if in writing, when delivered;

1.2 if by facsimile, when transmitted but only if, immediately after transmission, the 
sender’s facsimile machine records a successful transmission has occurred.

2 2. The address and facsimile number of the Authority for all notices under or in connection 
with this policy are those notified from time to time by the Authority for this purpose to Project 
Co at the relevant time.  The initial address and facsimile number of the Authority are as 
follows:
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The Authority:

Address:

Facsimile No: [     ]

Attention: The Chief Executive from time to time of the Authority
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The Authority:

Address:

Facsimile No: [     ]

Attention: The Chief Executive from time to time of the Authority

3 3. It is further agreed that a notice of claim given by the Authority or any other insured shall in 
the absence of any manifest error be accepted by the insurer as a valid notification of a claim 
on behalf of all insureds.

Endorsement 4

Loss Payee (applicable only to the Physical Damage Policies)

Subject to the provision of Clause 53.22.2 of this Agreement all proceeds of this policy shall be payable 
without deduction or set-off to the Joint Insurance Proceeds Account.

Endorsement 5

Primary Insurance

It is expressly understood and agreed that this policy provides primary cover for the insured parties and 
that in the event of loss destruction damage or liability covered by this policy which is covered either in 
whole or in part under any other policy or policies of insurance effected by or on behalf of any of the 
insured parties the insurers will indemnify the insured parties as if such other policy or policies of 
insurance were not in force and the insurers waive their rights of recourse if any against the insurers of 
such other policy or policies of insurance.

Endorsement 6

Ringfencing

The level of any indemnity available to an insured party under this policy in relation to any claim(s) 
concerning the Project shall not be affected and/or reduced by any claim(s) unrelated to the Project. 
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SECTION 4
SECTION 4

INSURANCE ARRANGEMENTS

1 1. Project Co must comply with the provisions of this Section 4 of Schedule Part 15 when 
placing or renewing the Operational Insurances. 

2 2. Not less than [sixty (60)] Business Days prior to the [first Phase] Completion Date and each 
subsequent renewal date in respect of each of the Operational Insurances, Project Co must 
inform the Authority’s Representative of the forthcoming requirement to place or renew an 
Operational Insurance and its proposals for obtaining competitive quotations from at least 
([three (3)] suitable insurers.  Project Co must take advice from reputable insurance brokers 
experienced in arranging insurances for similar risks as to which insurers are most likely to 
provide quotations that will represent best value for money for the Authority as payer of the 
premiums for such insurance.  In considering which insurers to approach, Project Co must 
consider whether any of the Shareholders enjoys any special relationship with any insurer 
and/or is otherwise able to procure the placing of the relevant insurance in any particular 
manner consistent with the requirements of this Agreement that may result in lower premiums 
and shall include such insurers in its proposal under this paragraph 22.

3 3. Within [ten (10)] Business Days of receiving a notice from Project Co pursuant to paragraph 
2, the Authority may provide Project Co with details of any other insurers that it wishes Project 
Co to invite to quote for provision of the relevant Operational Insurance.

4 4. Not less than [thirty (30)] Business Days prior to the [first Phase] Completion Date and each 
subsequent renewal date for any of the Operational Insurances, Project Co must forward to 
the Authority’s Representative quotes from the proposed insurers (together with the principal 
terms and conditions of the relevant insurance policies), to include any insurer nominated by 
the Authority pursuant to paragraph 3, including a reasoned recommendation as to which 
quote Project Co views as offering best value for money for the Authority, taking into account 
all relevant circumstances.

5 5. Within [ten (10)] Business Days of receiving a recommendation from Project Co pursuant to 
paragraph 4, the Authority must notify Project Co in writing which insurer it is to place the 
relevant Operational Insurance with, failing which Project Co shall be entitled to place the 
relevant Operational Insurance with the insurer recommended by Project Co.
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SECTION 5
SECTION 5

BROKER’S LETTER OF UNDERTAKING

To:        The Authority

Dear Sirs

Agreement dated [ ] entered into between [                     ] Limited (“Project Co”) and 
[                    ] (the "Authority") (the "Agreement")

1 1. We refer to the Agreement.  Unless the context otherwise requires, terms defined in the 
Agreement shall have the same meaning in this letter.

2 2. We act as insurance broker to Project Co in respect of the Insurances and in that capacity 
we confirm that the Insurances which are required to be procured pursuant to Clause [  ]53
and Schedule [  ]Part 15 of the Agreement:

2.1 where appropriate name you and such other persons as are required to be named 
pursuant to the Agreement for their respective interests;

2.2 are, in our reasonable opinion as insurance brokers, as at today’s date, in full force 
and effect in respect of all the matters specified in the Agreement; and 

2.3 that all premiums due to date in respect of the Insurances are paid and the 
Insurances are, to the best of our knowledge and belief, placed with insurers which, 
as at the time of placement, are reputable and financially sound. We do not, 
however, make any representations regarding such insurers’ current or future 
solvency or ability to pay claims; and that

2.4 the endorsements set out in Section 3 (Endorsements) of Schedule Part 15 
(Insurance Requirements) of the Agreement are as at today’s date in full force and 
effect in respect of the Insurances.

3 3. We further confirm that the attached cover notes confirm this position.

4 4. Pursuant to instructions received from Project Co and in consideration of your approving 
our appointment [or continuing appointment] as brokers in connection with the Insurances, we 
hereby undertake in respect of the interests of the Authority  in relation to the Insurances:

4.1 Notification Obligations

4.1.1 to notify you at least 30 (thirty) days prior to the expiry of any of the 
Insurances if we have not received instructions from Project Co to 
negotiate renewal and in the event of our receiving instructions to renew, 
to advise you promptly of the details thereof; 
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4.1.2 to notify you at least 30 (thirty) days prior to ceasing to act as brokers to 
Project Co unless, due to circumstances beyond our control, we are 
unable to do so in which case we shall notify you as soon as practicable; 
and

4.1.3 to pay into the Joint Insurance Proceeds Account without set off or 
deduction of any kind for any reason all payments in respect of claims 
received by us from insurers in relation to the Insurances specified in 
Clauses 30.1 to 30.3 of the Agreement.

4.2 Advisory Obligations

4.2.1 to notify you promptly of any default in the payment of any premium for any 
of the Insurances; 

4.2.2 to notify you if any insurer cancels or gives notification of cancellation of 
any of the Insurances, at least 30 (thirty) days before such cancellation is 
to take effect or as soon as reasonably practicable in the event that 
notification of cancellation takes place less than 30 (thirty) days before it is 
to take effect;

4.2.3 to notify you of any act or omission, breach or default of which we have 
knowledge which in our reasonable opinion may either invalidate or render 
unenforceable in whole or in part any of the Insurances or which may 
otherwise materially impact on the extent of cover provided under the 
Insurances;  and

4.2.4 to advise Project Co of its duties of disclosure to insurers and to 
specifically advise upon:

(a) the facts, circumstances and beliefs that should generally be 
disclosed to insurers; and

(b) the obligation not to misrepresent any facts, matters or beliefs to 
insurers.

4.3 Disclosure Obligations

4.3.1 to disclose to insurers all information made available to us from any 
source and any fact, change of circumstances or occurrence made known 
to us from any source which in our reasonable opinion is material to the 
risks insured against under the Insurances and which properly should be 
disclosed to insurers as soon as practicable after we become aware of 
such information, fact, change of circumstance or occurrence whether 
prior to inception or renewal or otherwise; and

4.3.2 to treat as confidential all information so marked or otherwise stated to be 
confidential and supplied to us by or on behalf of Project Co or the 
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Authority and not to disclose such information, without the prior written 
consent of the supplier, to any third party other than those persons who, in 
our reasonable opinion have a need to have access to such information 
from time to time, and for the purpose of disclosure to the insurers or their 
agents in respect of the Insurances in discharge of our obligation set out at 
Clause 4.3.1 of this letter. Our obligations of confidentiality shall not 
conflict with our duties owed to Project Co and shall not apply to disclosure 
required by an order of a court of competent jurisdiction, or pursuant to 
any applicable law, governmental or regulatory authority having the force 
of law or to information which is in the public domain.

4.4 Administrative Obligations

4.4.1 to hold copies of all documents relating to or evidencing the Insurances, 
including but without prejudice to the generality of the foregoing, insurance 
slips, contracts, policies, endorsements and copies of all documents 
evidencing renewal of the Insurances, payment of premiums and 
presentation and receipt of claims;

4.4.2 to supply to the Authority and/or its insurance advisers (or the Authority’s 
or its insurance advisers’ authorised representatives) promptly on written 
request copies of the documents set out in Clause 4.4.1 of this letter, and 
to the extent available, to make available to such persons promptly upon 
the Authority’s request the originals of such documents;

4.4.3 to administer the payment of premiums due pursuant to the Insurances 
such that, in so far as we hold appropriate funds, all such premiums shall 
be paid to insurers in accordance with the terms of the Insurances;

4.4.4 to administer the payment of claims from insurers in respect of the
Insurances (the “Insurance Claims”) including:

(a) negotiating settlement of Insurance Claims presented in respect 
of the Insurances; 

(b) collating and presenting all information required by insurers in 
relation to Insurance Claims presented in respect of the 
Insurances, and

(c) insofar as it is relevant and practicable, liaising with and 
reporting to each Authority throughout the settlement, payment 
and administration of such Insurance Claims.

4.4.5 to advise the Authority promptly upon receipt of notice of any material 
changes which we are instructed to make in the terms of the Insurances 
and which, if effected, in our opinion as Insurance Brokers would result in 
any material reduction in limits or coverage or in any increase in 
deductibles, exclusions or exceptions;
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4.4.6 to advise the Authority in advance of any change to the terms of, or any 
lapse, non-renewal and/or cancellation of any policy maintained in respect 
of the Insurances; 

4.4.7 to use our reasonable endeavours to have endorsed on each and every 
policy evidencing the Insurances (when the same is issued) 
endorsements substantially in the form set out in Section 3 
(Endorsements) to Schedule Part 15 (Required Insurances) of the 
Agreement; and

4.4.8 to provide, prior to the Commencement of the Operational Insurances and 
prior to each renewal of any of them, a statement containing 

(a) the information required to satisfy the requirement of Section 4 
of Schedule Part 15 (Insurance Requirements) to the Project 
Agreement; and 

(b) our opinion, supported by appropriate evidence, of the generally 
prevailing market for the relevant Insurance and of any other 
circumstances relevant to the application of paragraph 3.2 of 
Section 6 (Pass Through Costs) of Schedule Part 14 (Payment 
Mechanism) to the Project Agreement to the premiums for the 
relevant Insurance specifying the impact of each factor on the 
premium quotations obtained.

5 5. NOTIFICATION DETAILS

Our obligations at Clause 4 of this letter to notify or inform you shall be discharged by 
providing the requisite information in hard copy to: [Authority]

6 6. We shall supply further letters substantially in this form on renewal of each of the 
Insurances and shall supply copies of such letters to those parties identified to us by the 
Authority for such purposes.

Yours faithfully

--------------------
For and on behalf of [Project Co’s broker]

Schedule Part 16
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SCHEDULE PART 16 

CHANGE PROTOCOL

SECTION 1
SECTION 1
DEFINITIONS

In this Schedule Part 16 (Change Protocol) and elsewhere in this Agreement (save where Schedule 
Part 1 provides to the contrary) the following words shall have the following meanings:

“Adjustment Date” means the date on which the adjustment to the Annual 
Service Payments takes effect in accordance with the 
provisions of this Agreement, or such other date as is agreed 
between the parties;

“Affordable” means within the revenue resource parameters determined 
by the Authority and notified in writing by it to Project Co as 
available for a proposed High Value Change;

“Approval Criteria” has the meaning given in paragraph 7 (Approval Criteria) of 
Section 4 (High Value Changes) of this Schedule Part 16 
(Change Protocol);

“Approved Criteria” has the meaning given in paragraph 8.2.1 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Assumption Adjustment” means an adjustment to any of the assumptions contained 
in the Financial Model;

“Authority Change” means, as the case may be, a Low Value Change, a 
Medium Value Change or a High Value Change;

“Authority Change Notice” means a notice issued in accordance with this Schedule 
Part 16 (Change Protocol) requiring an Authority Change;

“Calculation Date” means the relevant date for the purposes of calculating the 
Incurred Change Management Fee in accordance with 
Section 4 (High Value Changes) `of this Schedule Part 16 
(Change Protocol); 

“Capital Cost” means in relation to any High Value Change the cost of 
carrying out the design, construction and commissioning of 
any construction works required to implement that High 
Value Change; 

“Catalogue of Small Works and 
Services” and “Catalogue”

means the list of prices and time periods for types of Low 
Value Changes set out in Appendix 1 Part 1 (Catalogue) to 
this Schedule Part 16 (Change Protocol), as amended from 
time to time in accordance with paragraph 3 (Project Co 
Response and Authority Confirmation) of Section 2 (Low 
Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Catalogue Price” means the total cost (excluding VAT) of carrying out a Low 
Value Change as set out in the Catalogue;
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“Catalogue Review Date” means each third anniversary of the Commencement Date; 

“Change” means a change in the Works, the Facilities and/or 
Services or additional works and/or services or a change in 
the Authority's Policies that may be made under Clause 33 
(Change Protocol) or this Schedule Part 16 (Change 
Protocol);

“Change in Costs” means in respect of any Relevant Event, the effect of that 
Relevant Event (whether of a one-off or recurring nature, 
and whether positive or negative) upon the actual or 
anticipated costs, losses or liabilities of Project Co and/or 
the Contractor and/or any Service Provider (without double 
counting), including, as relevant, the following:

(a) the reasonable costs of complying with the 
requirements of Clauses 24.9, 29 (Delay Events), 32  
(Changes in Law) and/or Sections 2 (Low Value 
Changes) to 4 (High Value Changes) of this 
Schedule Part 16 (Change Protocol), including the 
reasonable costs of preparation of design and 
estimates;

(b) the costs of continued employment of, or making 
redundant, staff who are no longer required;

(c) the costs of employing additional staff;

(d) reasonable professional fees;

(e) the costs to Project Co of financing any Relevant 
Event (and the consequences thereof) including 
commitment fees and capital costs interest and 
hedging costs, lost interest on any of Project Co's 
own capital employed and any finance required 
pending receipt of a lump sum payment or  
adjustments to the Annual Service Payment;

(f) the effects of costs on implementation of any 
insurance reinstatement in accordance with this 
Agreement, including any adverse effect on the 
insurance proceeds payable to Project Co (whether 
arising from physical damage insurance or business 
interruption insurance (or their equivalent)) in 
respect of that insurance reinstatement and any 
extension of the period of implementation of the 
insurance reinstatement;

(g) operating costs, or life cycle,lifecycle maintenance 
or replacement costs;
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(h) Capital Expenditure (or, in the case of a Relevant 
Event which is a Relevant Change in Law, Capital 
Expenditure for which the Authority is responsible);

(i) the costs required to ensure continued compliance 
with the Funding Agreements;

(j) any deductible or increase in the level of deductible, 
or any increase in premium under or in respect of 
any insurance policy; and 

(k) Direct Losses or Indirect Losses, including 
reasonable legal expenses on an indemnity basis;

[“Change in Revenue” means, in respect of any Relevant Event, the effect of that 
Relevant Event (whether of a one-off or recurring nature, 
and whether positive or negative) upon the actual or 
anticipated income of Project Co and/or any Service 
Provider from [Third Party Use] or other income committed 
from third parties (without double counting);]

“Change Management Fee” means the fee calculated in accordance with paragraph 10 
(Information and notifications by the Authority to Project Co 
and cooperation of the Authority) of Section 4 (High Value 
Changes);

“Cost” where used in the definitions of High Value Change and 
Low Value Change means the immediate cost that will be 
incurred by Project Co to implement the relevant Change, 
disregarding any Whole Life Costs;

[“Derogated Low Value Change”] [means:

(a) [list of specific types of Changes to be allowed] and

(b) any other Low Value Change that:

(i) i. consists of minor works;

(ii) ii. only affects the interior of the Facilities;

(iii) iii. does not affect any of the mechanical and 
electrical equipment of the Facilities;

(iv) iv. does not involve any interference with the 
service media in the Facilities and;

(v) v. will not conflict with any Programmed 
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Maintenance; and

(vi) vi. will not prejudice any of the Operational 
Insurances;]

[“Derogated Low Value Change 
Notice”]

[means a notice given by the Authority in accordance with 
paragraph 1.2 of Section 2 (Low Value Changes) of this 
Schedule Part 16 (Change Protocol);]

“Estimate” has the meaning given in paragraph 3 of Section 3 
(Medium Value Changes) of this Schedule Part 16 
(Change Protocol);

“Estimated Change in Project Costs” means, in respect of any Relevant Event, the aggregate of 
any Change in Costs and/or (without double counting) 
Change in Revenue (as relevant);

“High Value Change” means:

(a) (a) a Change requested by the Authority that, 
in the reasonable opinion of the Authority, is likely 
either to Cost in excess of [one hundred thousand 
pounds (£100,000)] (index linked) or to require an 
adjustment to the Annual Service Payment that on a 
full year basis is 2% or more of the Annual Service 
Payment in the relevant Contract Year provided that 
the parties may agree that such a Change should 
instead be processed as a Medium Value Change; 
or

(b) (b) any other Change that the parties agree is 
to be treated as a High Value Change;

“High Value Change Proposal” means a proposal satisfying the requirements of paragraph 
3.4 of Section 4 (High Value Changes) of this Schedule 
Part 16 (Change Protocol);

“High Value Change Requirements” has the meaning given in paragraph 2.1.3 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“High Value Change Stage 2 
Submission”

has the meaning given in paragraph 4.1.1 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Incurred Change Management Fee” means the amounts actually incurred or payable by or on 
behalf of Project Co up to the Calculation Date in respect of 
matters identified by Project Co pursuant to paragraphs 
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3.4.3 and/or 4.3.7 of Section 4 (High Value Changes) of 
this Schedule as falling within the Change Management 
Fee (and not already reimbursed by the Authority); 

“Input Adjustment” means any adjustment to the Financial Model other than 
Assumption Adjustment and Logic Adjustments;

“Key Ratios” means the following ratios:

(a) the [Loan Life Cover Ratio] (as defined in the Senior 
Funding Agreements);

(b) the [Annual Debt Service Cover Ratio] (as defined in 
the Senior Funding Agreements);

(c) the [Project IRR]; and

(d) the [Subordinated Debt Rate];

“Logic Adjustment” means an adjustment to the logic or formulae contained in 
the Financial Model; 

“Low Value Change” means a Change which is either:

(a) of a type listed in the Catalogue of Small Works and 
Services; or

(b) is not so listed, but has an individual Cost not 
exceeding [five thousand pounds (£5,000)] (index 
linked), or as otherwise agreed from time to time, 
except for any request that would (if implemented) 
increase the likelihood of Project Co failing to meet 
the Authority’s Construction Requirements and/or 
the Service Level Specification or materially and 
adversely affect Project Co’s ability to perform its 
obligations under this Agreement;

“Medium Value Change” means a Change requested by the Authority which is not a 
Low Value Change or a High Value Change;

“Post-Adjustment Financial Model” means the Financial Model in effect immediately following 
the making of the relevant Adjustments; 

“Pre-Adjustment Financial Model” means the Financial Model in effect immediately prior to 
the making of the relevant Adjustments;

“Project Co Change” means a Change that is initiated by Project Co by 
submitting a Project Co Notice of Change to the Authority 
pursuant to Section 5 (Project Co Changes) of this 
Schedule Part 16 (Change Protocol); 

“"Project Co Notice of Change”" has the meaning given in paragraph 1 of Section 5 (Project 
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Co Changes) of this Schedule Part 16 (Change Protocol); 

“Relevant Event” means an event or circumstance in which this Agreement 
expressly provides for an adjustment to the Annual Service 
Payments to be made;

“Review Procedure” means the procedure set out in Schedule Part 8 (Review 
Procedure);

“Small Works and Services Rates” means the rates to be applied in respect of any request 
from the Authority for a Low Value Change set out in 
Appendix 1 Part 2 (Small Works and Services Rates) to this 
Schedule Part 16 (Change Protocol), as amended from 
time to time in accordance with paragraph 8 of Section 2 
(Low Value Changes) of this Schedule Part 16 (Change 
Protocol); 

“Stage 1 Approval” has the meaning given in paragraph 3.7 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Stage 1 Approved Project” has the meaning given in paragraph 3.7 of Section 4 (High 
Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Stage 2 Approval” has the meaning given in paragraph 8.2.1 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol);

“Target Cost” has the meaning given in paragraph 2.1.2 of Section 4 
(High Value Changes) of this Schedule Part 16 (Change 
Protocol) and;

“Third Party Costs” means the costs incurred by Project Co with third parties in 
responding to an Authority Change Notice for a Medium 
Value Change or a High Value Change, including, but not 
limited to, the Sub-Contractors, consultants and advisers; 
and 

“Whole Life Cost” means the estimated and (to the extent that such 
information is available) the actual cost of operating and 
maintaining that High Value Change over its intended 
design life (consistent with Project Co's Proposals).
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SECTION 2
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SECTION 2

LOW VALUE CHANGES

1 1. Low Value Change Notice

1.1 [Subject to paragraph 1.2 of this Section 2 (Low Value Changes),] where a Low 
Value Change is required by the Authority during the Services Period, it must submit 
an Authority Change Notice to Project Co.  Prior to the Services Period any Low 
Value Change shall be addressed as part of the Works and accommodated through 
the Review Procedure.

1.2 [The Authority may carry out Derogated Low Value Changes during the Operational 
Term.  If the Authority wishes to carry out a Derogated Low Value Change it shall 
send Project Co a notice at least [five (5)] Business Days prior to the date on which 
it proposes to start to implement the Change setting out the nature of the proposed 
Change in sufficient detail to enable Project Co to satisfy itself that the proposed 
Change constitutes a Derogated Low Value Change.  Project Co may notify the 
Authority within [three (3)] Business Days of receipt of a Derogated Low Value 
Change Notice that it does not agree that the proposed Change constitutes a 
Derogated Low Value Change and, unless the parties otherwise agree, the 
Authority must not take any steps to carry out the proposed Change unless it has 
referred the dispute to the Dispute Resolution Procedure and it has been 
determined that the proposed Change is a Derogated Low Value Change.]

1.3 [If it carries out a Derogated Low Value Change, the Authority must use Good 
Industry Practice to the standards that would have applied to Project Co if it had 
carried it out as a Low Value Change.]

2 2. Authority Change Notice

An Authority Change Notice for a Low Value Change must:

2.1 state that it relates to a Low Value Change;

2.2 contain a description of the works and/or the change to the Works and/or the 
Services that the Authority requires including, if relevant, the applicable type of 
SmallLow Value Change listed in the Catalogue; and

2.3 if there is no applicable type of change listed in the Catalogue, specify the time 
period within which the Authority requires the Change to be implemented.

3 3. Project Co Response and Authority Confirmation

Within five (5) Business Days of receipt of an Authority Change Notice for a Low Value 
Change, Project Co must notify the Authority of:
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3.1 the cost of implementing the required Low Value Change; and

3.2 the time period for implementing the Low Value Change,

in each case in accordance with paragraph 4 of this Section 2 (Low Value Changes). 

4 4. Cost and Timing

4.1 If the Low Value Change is of a type listed in the Catalogue, the cost of carrying out 
that Low Value Change shall not exceed the relevant Catalogue Price and the time 
period for implementing the Low Value Change shall not exceed the relevant time 
specified in the Catalogue.

4.2 If the Low Value Change is not of a type that is listed in the Catalogue, the cost of 
carrying out that Low Value Change shall be calculated on the basis that:

4.2.1 wherever practicable the Low Value Change will be carried out by an 
[existing on-site and] suitably qualified employee of Project Co or a Project 
Co Party and in that case Project Co may not charge for labour.  Where 
there is no such suitably qualified on-site employee reasonably available 
to carry out the Low Value Change, the cost of the labour element will be 
calculated in accordance with the Small Works and Services Rates or, 
where such rates are not applicable, in accordance with rates which are 
fair and reasonable; and

4.2.2 the materials element will be charged at the cost of materials to Project Co 
or to the Project Co Party carrying out the work (net of all discounts) and 
there shall be no management fee, margin, overhead, contingency or 
other cost applied in relation thereto.  

4.3 Other than the costs referred to in paragraphs 4.1 and 4.2 of this Section 2 (Low 
Value Changes) Project Co may not charge the Authority for processing, 
implementing or managing a Low Value Change.   

5 5. Authority objection

The Authority may object in writing within five (5) Business Days of receipt of Project Co’s 
notice pursuant to paragraph 3 of this Section 2 (Low Value Changes), to any part of that 
notice and in that event the parties shall act reasonably to endeavour to agree as soon as 
practicable how the Low Value Change is to be implemented, which may include the Authority 
withdrawing the Authority Notice of Change. 

6 6. Implementation

6.1 Project Co must implement a required Low Value Change so as to minimise any 
inconvenience to the Authority and, subject to paragraph 10.2 of this Section 2 (Low 
Value Changes), within the timescale specified in the notice given by Project Co 
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pursuant to paragraph 3 of this Section 2 (Low Value Changes) (or agreed by the 
parties pursuant to paragraph 5 of this Section 2 (Low Value Changes)).  

6.2 Project Co shall notify the Authority when it considers that the Low Value Change 
has been completed.

6.3 If Project Co:

6.3.1 fails to give a notice to the Authority in accordance with paragraph 3 of this 
Section 2 (Low Value Changes) within fifteen (15) Business Days of the 
date of the Authority Change Notice; or

6.3.2 gives a notice pursuant to paragraph 3 of this Section 2 (Low Value 
Changes) to which the Authority has objected pursuant to paragraph 5 of 
this Section 2 (MediumLow Value Changes) on any ground other than the 
cost of the Low Value Change, the parties have not reached agreement as 
to how the Low Value Change is to be implemented and the objection has 
not been referred to the Dispute Resolution Procedure; or

6.3.3 gives a notice pursuant to paragraph 3 of this Section 2 (Low Value 
Changes) to which the Authority does not object pursuant to paragraph 5 
but then fails to fully implement the Low Value Change within ten (10) 
Business Days  after the timescale specified in that notice or agreed in 
accordance with paragraph 5 of this Section 2 (Low Value Changes), 

then, subject to paragraph 10.3 of this Section 2 (Low Value Changes), the Authority 
may notify Project Co that the Low Value Change Notice is withdrawn and, following 
such notification, may procure the implementation of the Low Value Change without 
further recourse to Project Co, but the Authority must ensure that the Low Value 
Change is carried out in accordance with Good Industry Practice and to the 
standards that would have applied to Project Co if it had implemented the Low Value 
Change.

7 7. Payment 

Unless the Authority notifies Project Co within five (5) Business Days of receipt of a notice 
from Project Co pursuant to paragraph 6.2 above that the Low Value Change has not been 
implemented to its reasonable satisfaction:

7.1 Project Co shall, where the Low Value Change is implemented prior to the 
Operational Term, issue an invoice in respect of the costs of the Low Value Change, 
which the Authority must pay within 20 Business Days of receipt; or

7.2 Unless the Authority notifies Project Co within five (5) Business Days of receipt of a 
notice from Project Co pursuant to paragraph 6.2 above that the Low Value Change 
has not been implemented to its reasonable satisfaction, Project Co shall, where the 
Low Value Change is implemented during the Operational Term, include the costs 
of the Low Value Change in the next reportMonthly Invoice submitted pursuant to 
[●]Clause 34.2 of this Agreement following completion or implementation of the 
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relevant Low Value Change.  All and the amounts payable for the Low Value 
Changes shall be invoiced and paid in accordance with the procedure described in 
[●]Clause 34 of this Agreement.

8 8. Update of Catalogue and Small Works and Services Rates

8.1 From the Commencement Date the Catalogue shall be that set out in Part 1 of 
Appendix 1 to this Schedule Part 16 (Change Protocol) and the Small Works and 
Services Rates shall be those set out in Part 2 of Appendix 1 to this Schedule Part 
16 (Change Protocol).

8.2 Subject to paragraph 8.3 of this Section 2 (Low Value Changes), the unit prices and 
the Small Works and Services Rates set out in the Catalogue and the Small Works 
and Services Rates shall be indexed on each anniversary of the Commencement 
Date for the change in RPI since the Commencement Date or, after the first 
Catalogue Review Date, since the most recent Catalogue Review Date.

8.3 On the date which is twenty (20) Business Days before each Catalogue Review 
Date, Project Co must provide the Authority with:

8.3.1 a revised and updated Catalogue which:

(a) includes in the Catalogue unit prices for any types of Low Value 
Changes which have occurred and which the parties consider 
are reasonably likely to reoccur during the life of the Project and 
any other types of Low Value Changes as the parties may agree; 
and

(b) includes time periods for the carrying out of  each listed type of 
Low Value Change; and

8.3.2 updated Small Works and Services Rates.

The unit prices and Small Works and Services Rates will be for the ensuing 
three-year period following the Catalogue Review Date.  The unit prices must 
represent good value for money having regard to:

(a) prices prevailing for similar items in the market at the time; and

(b) paragraph 4.2 of this Section 2 (Low Value Changes). 

The Small Works and Services Rates must provide value for money with reference 
to rates prevailing for similar services in the market at the time.

8.4 Within ten (10) Business Days of the submission by Project Co of the revised and 
updated Catalogue and Small Works and Services Rates pursuant to paragraph 8.3 
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of this Section 2 (Low Value Changes), the Authority shall confirm in writing whether 
or not it agrees that the revised and the updated Catalogue shall constitute the 
Catalogue and the updated Small Works and Services Rates shall constitute the 
Small Works and Services Rates for the purposes of this Agreement from the 
relevant Catalogue Review Date;

8.5 If the Authority does not confirm to Project Co that it agrees with the revised and 
updated Catalogue and/or Small Works and Services Rates provided by Project Co 
pursuant to paragraph 8.3 of this Section 2 (Low Value Changes), the parties shall 
meet and endeavour, in good faith, to agree any amendments to the Catalogue 
and/or Small Works and Services Rates.  Any dispute in relation to this paragraph 8 
may be referred by either party to the Dispute Resolution Procedure.  The revised 
and updated Catalogue and revised and updated Small Works and Services Rates 
with such amendments as are agreed by the parties or determined under the 
Dispute Resolution Procedure shall constitute the Catalogue and the Small Works 
and Services Rates for the purposes of this Agreement from the relevant Catalogue 
Review Date.  

9 9. Documentation and Monitoring 

9.1 No due diligence (whether funder, legal, technical, insurance or financial) shall be 
required in relation to Low Value Changes unless otherwise agreed between the 
parties.  

9.2 No changes shall be made to this Agreement or any Project Document as a result of 
a Low Value Change, unless otherwise agreed between the parties.

9.3 Where it is agreed that an adjustment of the Annual Service Payment is required in 
respect of a Low Value Change, the Financial Model shall be adjusted to give effect 
to such Low Value Changes once each Contract Year on a date to be agreed 
between the parties and all relevant Low Value Changes that have occurred since 
the preceding such adjustment shall be aggregated together into a single 
cumulative adjustment in accordance with Section 6 (Changing the Financial Model) 
of this Schedule Part 16 (Change Protocol).  

9.4 Project Co shall keep a record of all Low Value Changes processed, completed and 
outstanding and shall provide the Authority with a copy of that record whenever 
reasonably required by the Authority.

10 10. Disputes 

10.1 Any dispute concerning any matter referred to in this Section 2 (Low Value 
Changes) may be referred by either party to the Dispute Resolution Procedure.

10.2 Project Co shall not be obliged to implement the Low Value Change until any 
dispute has been determined except that where such dispute concerns only the cost 
of a Low Value Change, unless the Authority otherwise directs, Project Co must 
continue to carry out or implement the Low Value Change within the prescribed 
timescale notwithstanding the dispute.
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10.3 The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a Low Value Change in respect of which there is a dispute that 
has been referred to the Dispute Resolution Procedure, unless that dispute has 
been determined in its favour and Project Co has not confirmed to the Authority in 
writing within five (5) Business Days of the date of the determination that it will 
implement and carry out the Low Value Change in accordance with the 
determination.

SECTION 3
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SECTION 3

MEDIUM VALUE CHANGES

1 1. Medium Value Changes

1.1 If the Authority requires a Medium Value Change, it must serve an Authority Change 
Notice on Project Co in accordance with paragraph 2 (Medium Value Change 
Notice) of this Section 3 (Medium Value Changes).  Project Co shall be entitled to 
refuse a Medium Value Change that:

1.2 Project Co shall be entitled to refuse a Medium Value Change that:

1.2.1 1.1 requires the Works and/or the Services to be performed in a way that 
infringes any law or is inconsistent with Good Industry Practice;

1.2.2 1.2 would cause any Necessary Consent to be revoked (or would require 
a new consent to be obtained or any existing Necessary Consent to be 
amended which, after using reasonable efforts, Project Co has been 
unable to obtain);

1.2.3 1.3 would materially and adversely affect Project Co’s ability to deliver the 
Works and /or the Services (except those Works and/or Services which 
have been specified as requiring to be amended in the Authority Change 
Notice) in a manner not compensated for pursuant to this Section 3 
(Medium Value Changes);

1.2.4 1.4 would materially and adversely affect the health and safety of any 
person;

1.2.5 1.5 would, if implemented, materially and adversely change the nature of 
the Project (including its risk profile); or

1.2.6 1.6 the Authority does not have the legal power or capacity to require 
implementation of.

2 2. Medium Value Change Notice

2.1 An Authority Change Notice for a Medium Value Change must:

2.1.1 state that it refers to a Medium Value Change;

2.1.2 set out the change in the Works or Services or the additional works or 
services required in sufficient detail to enable Project Co to calculate and 
provide the Estimated Change in Project Costs in accordance with 
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paragraph 3 (Contractor's Estimate) of this Section 3 (Medium Value 
Changes);  

2.1.3 set out whether, in respect of any additional facilities, Project Co is 
expected to provide [soft services, facilities management services and 
lifecycle maintenance services] in respect of such additional facilities; and

2.1.4 set out the timing of the additional works or services required by the 
Authority.

2.2 Within fifteen (15) Business Days of receipt of the Medium Value Change Notice, 
Project Co must notify the Authority in writing:

2.2.1 whether it considers that it is entitled to refuse the Medium Value Change 
on any of the grounds set out in paragraphs 1.11.2.1 to 1.61.2.6 of this 
Section 3;

2.2.2 when it will provide the Estimate to the Authority bearing in mind the 
requirement in paragraph 7.2.2 of this Section 3; and

2.2.3 its estimate of the Third Party Costs that it will incur to prepare the 
Estimate. 

2.3 If Project Co notifies the Authority that it considers that it is entitled to refuse the 
Medium Value Change on one or more of the grounds set out in paragraphs 
1.11.2.1 to 1.61.2.6 of this Section 3, then unless the parties otherwise agree, the 
Authority shall be deemed to have withdrawn the Authority Notice of Change if it has 
not referred the matter to the Dispute Resolution Procedure within [twenty (20)] 
Business Days of receipt of Project Co’s notice. 

2.4 If the Authority considers that Project Co’s proposed time for providing the Estimate 
is not reasonable, the parties shall endeavour to agree the time, failing which the 
matter may be referred to the Dispute Resolution Procedure.

2.5 If the Authority considers that the Project Co’s estimate of Third Party Costs to 
prepare the Estimate is not reasonable, the parties shall endeavour to agree the 
same, failing which the matter may be referred to the Dispute Resolution Procedure.

2.6 If any matter is referred to the Dispute Resolution Procedure pursuant to paragraph 
2 (Medium Value Change Notice) of this Section 3 (Medium Value Changes), the 
time for Project Co to provide the Estimate shall be counted from the date of 
determination of that dispute if the dispute is determined in Project Co’s favour.

3 3. Contractor’s Estimate
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As soon as reasonably practicable and in any event within the time period agreed or 
determined pursuant to paragraph 2.4 of this Section 3, Project Co shall deliver to the 
Authority the Estimate.  

The Estimate must contain:

3.1 a detailed timetable for implementation of the Medium Value Change; 

3.2 any requirement for relief from compliance with obligations, including the obligations 
of Project Co to achieve the [Actual Completion Date by the Completion Date] [an 
Actual Phase Completion Date] by the Completion Date [relevant Phase Completion 
Date] and to meet the requirements set out in the Authority’s Construction 
Requirements and/or the Service Level Specification during the implementation of 
the Medium Value Change;

3.3 an outline of the proposed design solution and design, including an appropriate 
analysis/risk appraisal and, to the extent relevant, the impact on whole life costings;

3.4 any impact on the provision of the Works and/or the Services;

3.5 a value for money justification for any proposed change to the quality of the works or 
the services comprised in the Medium Value Change as compared to the Works and 
the Services;

3.6 any amendment required to this Agreement and/or any Project Document as a 
result of the Medium Value Change; 

3.7 any Estimated Change in Project Costs that results from the Medium Value Change;

3.8 any Capital Expenditure that is required or no longer required as a result of the 
Medium Value Change;

3.9 amendments to existing Necessary Consents that are required;

3.10 a payment schedule for any Capital Expenditure required to implement the Change, 
based on milestones where relevant;

3.11 costs and details of (i) any other approvals required and/or due diligence permitted 
pursuant to paragraph 12 of this Section 3 (Medium Value Changes); and (ii) any 
Third Party Costs; 

3.12 the method of implementation and the proposed method of certification of any 
construction aspects of the Medium Value Change, if not covered by the procedures 
specified in Clause 14 (Programme and Dates for Completion); and
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3.13 any other information requested by the Authority in the Authority Change Notice.

together the "Estimate"

4 4. Costing of the Estimate

In calculating the Estimated Change in Project Costs and/or the Capital Expenditure for the 
purposes of the Estimate, Project Co shall apply the following principles wherever applicable:

4.1 unless the Authority’s requirements for the Medium Value Change specify a 
different quality as compared to the Works:

4.1.1 the unit cost of any construction or installation works or associated 
preliminaries (excluding any temporary or demolition works, professional 
fees, contingencies, overheads and profit margins) required to implement 
the Medium Value Change is the equivalent unit rate set out in Part 1 (Unit 
Cost for Construction or Installation Costs) of Appendix 2 of this Schedule 
Part 16 (Change Protocol), uplifted using the DTI Pubsec index for 
construction cost inflation in the period between the Commencement Date 
and the date the Medium Value Change is to be commenced; 

4.1.2 any lifecycle replacement and maintenance associated with additional 
works (or changes to the Works) are consistent with the lifecycle and 
maintenance profile of the Facilities envisaged in Section 4 (Project Co’s 
Proposals) of Schedule Part 76 (Construction Matters) including (without 
limitation) in terms of the replacement cycles for equipment, provided that 
Project Co must reflect improvements in technology that can optimise 
Whole Life Costs for the Authority; and

4.1.3 the unit costs to be applied to the pricing of the lifecycle replacement 
and maintenance is the equivalent unit rate set out in Part 2 (Unit Costs of 
Lifecycle Maintenance) of Appendix 2 of this Schedule Part 16 (Change 
Protocol) (index linked);

4.2 any professional fees, contingencies, overheads and/or profit margins to be charged 
by any consultant, sub-contractor or supplier in respect of construction and/or 
installation and/or lifecycle and/or service provision for the Medium Value Change 
are the equivalent rates set out in Part 3 (Consultant, Sub-contractor or Supplier 
Fees) of Appendix 2 of this Schedule Part 16 (Change Protocol), or if the 
professional fees, contingencies, overheads and profit margins being charged by 
consultants, sub-contractors and/or suppliers in current market conditions have 
changed significantly from those set out in Part 3 (Consultant, Sub-contractor or 
Supplier Fees) of Appendix 2 of this Schedule Part 16 (Change Protocol), such 
other rates as the parties agree or failing agreement as may be determined under 
the Dispute Resolution Procedure as being consistent with those charged in current 
market conditions; 

4.3 unless the Authority’s requirements for the Medium Value Change specify a 
different quality than required by the Service Level Specification, the unit cost of any 
extension of, or change to, any Service (either in scope or area), taking into account 

Page 3863

A43230746



20\23835991.6\co12 355

355

the capacity of existing labour resources, is consistent with the equivalent unit rate 
set out in Part 4 of Appendix 2 to this Schedule Part 16 (Change Protocol);

4.4 other than as referred to in paragraphs 4.1 to 4.3 of this Section 3 (Medium Value 
Changes) no charge shall be made in respect of Project Co’s time, or that of any 
Project Co Party spent processing, managing or monitoring the Medium Value 
Change (and no additional mark up or management fee shall be applied by Project 
Co); and

4.5 where aspects of the Medium Value Change are not addressed by paragraphs 4.1 
to 4.4 of this Section 3 (Medium Value Changes), they shall be costed on a fair and 
reasonable basis reflecting the then current market rates.

5 5. Standards of provision of the Estimate

In providing the Estimate Project Co must:

5.1 use reasonable endeavours to oblige its Sub-Contractors to minimise any increase 
in costs and maximise any reduction in costs;

5.2 demonstrate how any Capital Expenditure to be incurred or avoided is being 
measured in a cost effective manner, including showing that when such expenditure 
is incurred, reasonably foreseeable Changes in Law at that time have been taken 
into account; and 

5.3 demonstrate that any expenditure that has been avoided, which was anticipated to 
be incurred to replace or maintain assets that have been affected by the Medium 
Value Change concerned, has been taken into account in the amount which in its 
opinion has resulted or is required under paragraphs 3.7 and/or 3.8 of this Section 3; 
and

5.4 provide written evidence of Project Co’s compliance with paragraphs 5.1 to 5.3 of 
this Section 3.

6 6. Determination of the Estimate

As soon as practicable after the Authority receives the Estimate, the parties shall discuss and 
endeavour to agree the contents of the Estimate.  If the parties cannot agree on the contents 
of the Estimate, the matter may be referred by either party to the Dispute Resolution 
Procedure to determine if the Estimate represents a fair and reasonable approach to 
implementing the Medium Value Change in all respects. 

7 7. Confirmation or Withdrawal of the Medium Value Change Notice

7.1 As soon as practicable after the contents of the Estimate have been agreed or 
otherwise determined pursuant to paragraph 6 of this Section 3, the Authority shall:
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7.1.1 confirm in writing to Project Co the Estimate (as modified); or

7.1.2 withdraw the Authority Change Notice.

7.2 If, in any Contract Year, the Authority has either not confirmed an Estimate (as 
modified, if applicable) within twenty (20) Business Days of the contents of the 
Estimate having been agreed or determined in accordance with the foregoing 
provisions of this Section 3 or has withdrawn an Authority Change Notice for a 
Medium Value Change  on three or more occasions, then the Authority shall pay to 
Project Co on the third and each subsequent such occasion in that Contract Year 
the reasonable additional Third Party Costs incurred by Project Co in preparing the 
Estimate provided that:

7.2.1 Project Co has used all reasonable endeavours to submit a reasonably 
priced Estimate; and

7.2.2 Project Co made available to the Authority, with the Estimate, a cost break 
down of Third Party Costs incurred by Project Co to prepare the Estimate, 
which shall be consistent with the estimate of such costs approved by the 
Authority pursuant to paragraph 2.5 of this Section 3.

8 8. Implementation of the Medium Value Change

8.1 When the Authority has confirmed the Estimate in accordance with paragraph 7.1 of 
this Section 3, Project Co shall, subject to Project Co obtaining all new or amended 
Necessary Consents that are required and have not already been obtained, 
implement the required Medium Value Change in accordance with the Estimate.  
Where an extension of time has been agreed as part of the Estimate the Completion 
Date [relevant Phase Completion Dates] shall be extended as agreed in the 
Estimate. 

8.2 Project Co shall notify the Authority when it considers that the Medium Value 
Change has been completed. 

8.3 If:

8.3.1 Project Co fails to provide a response pursuant to paragraph 32.2 of this 
Section 3 within fifteen (15) Business Days of the date of the Medium 
Value Change Notice; or

8.3.2 Project Co fails to provide an Estimate in accordance with paragraph 3 of 
this Section 3; or

8.3.3 the Authority has confirmed an Estimate but Project Co fails to fully 
implement the Medium Value Change within [ten (10)] Business Days 
after the expiry of the time for implementing the Medium Value Change set 
out in the Estimate Low Value Change (as such time may be extended for 
any delay that is, or is equivalent to, a Delay Event);
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then, subject to paragraph 14.3 of this Section 3, the Authority may notify Project Co 
that the Medium Value Change Notice is withdrawn and, following such notification, 
may procure the implementation of the Medium Value Change without further 
recourse to Project Co, but the Authority must ensure that the Medium Value 
Change is carried out in accordance with Good Industry Practice and to the 
standards that would have applied to Project Co if it had implemented the Medium 
Value Change.

9 9. Certification of the Medium Value Change

9.1 Where the Medium Value Change is implemented at the Facilities before the Actual 
Completion Date [the relevant Phase Actual Completion Date], the procedure set 
out at clause [Notification of Services Availability]Clause 17 (Pre-Completion 
Commissioning and Completion) shall apply to the Medium Value Change at the 
same time as it applies to the original Works.  

9.2 Where the Medium Value Change is implemented at the Facilities after the Actual 
Completion Date [Phase Actual Completion Date], and constitutes additional works, 
the procedure set out and agreed in the Estimate for certifying the completion of the 
Medium Value Change shall apply to determine whether the Medium Value Change 
has been completed appropriately.  

10 10. Method of Payment of Authority Contribution

10.1 Project Co shall invoice the Authority for Capital Expenditure incurred by Project Co 
to implement a Medium Value Change according to the payment schedule set out in 
the Estimate as referred to in paragraph 3.10.

10.2 The Authority shall make a payment to Project Co within fifteen (15) Business Days 
of receipt by the Authority of invoices presented to the Authority (complete in all 
material respects) in accordance with paragraph 10.1 of this Section 3 accompanied 
by the relevant evidence (where applicable) that the relevant part of the Medium 
Value Change has been carried out.

11 11. Adjustment to Annual Service Payment

Any adjustment to the Annual Service Payment that is necessary due to the implementation of 
a Medium Value Change shall be calculated in accordance with Section 6 of this Schedule 
Part 16 (Change Protocol).

12 12. Due Diligence

12.1 Project Co shall procure that the Senior Lenders shall not:

12.1.1 (in any event) withhold or delay any consents that are required pursuant to 
the Senior Financing Agreements to a Medium Value Change other than 
on the basis that the Senior Lenders, acting pursuant to the terms of the 
Senior Financing Agreements, reasonably believe that one or more of the 
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circumstances set out in paragraphs 1.11.2.1 to 1.61.2.6 of this Section 3 
apply; or 

12.1.2 carry out any due diligence (whether funder, legal, technical, insurance or 
financial) in relation to the carrying out of any Medium Value Change 
unless either (i) the Medium Value Change in question would result in an 
adjustment to the Annual Service Payment that, on a full year basis, is in 
excess of one percent (1%) of the Annual Service Payment in the relevant 
Contract Year or (ii) the Senior Lenders, acting pursuant to the terms of 
the Senior Financing Agreements, reasonably believe that one or more of 
the circumstances set out in paragraphs 1.11.2.1 to 1.61.2.6 of this 
Section 3 apply.

12.2 Where not prohibited by paragraph 12.1 of this Section 3, the Senior Lenders may 
carry out legal, financial, insurance and/or technical due diligence on any proposal 
for a Medium Value Change.  In the event that such due diligence is permitted and 
required, the parties shall agree a budget for the due diligence not exceeding 5% of 
the overall value of the Medium Value Change in question unless the parties (acting 
reasonably) agree otherwise.  Any costs incurred by Project Co as a result of the 
Senior Lenders due diligence shall be reimbursed by the Authority following 
agreement or determination of the contents of the Estimate within ten (10) Business 
Days of Project Co submitting an invoice for and evidence of such costs, subject to 
the invoices being in accordance with the agreed budget.  

12.3 It is acknowledged that Changes (particularly where they involve a change to the 
Works or the Facilities) may require authorisation from the insurers under the 
Required Insurances.  Project Co shall notify the relevant insurance broker 
immediately upon any material Medium Value Change being agreed (materiality 
being judged in relation to the size and nature of the scope of the Medium Value 
Change).  

13 13. Project Documentation

13.1 Unless the parties otherwise agree, no changes to the Project Documents shall be 
made as a result of a Medium Value Change.

13.2 Project Co shall, no later than one (1) month following completion of a Medium 
Value Change, update the as-built drawings and the operating and maintenance 
manuals as necessary to reflect the Medium Value Change.

14 14. Disputes 

14.1 Any dispute concerning any matter referred to in this Section 3 may be referred by 
either party to the Dispute Resolution Procedure.

14.2 Project Co shall not be obliged to implement the Medium Value Change until the 
dispute has been determined.
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14.3 The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a Medium Value Change in respect of which there is a dispute 
that has been referred to the Dispute Resolution Procedure, unless that dispute has 
been determined in its favour and Project Co has not confirmed to the Authority in 
writing within five (5) Business Days of the date of the determination that it will 
implement and carry out the Medium Value Change in accordance with the 
determination.

SECTION 4

Page 3868

A43230746



20\23835991.6\co12 360

360

SECTION 4

HIGH VALUE CHANGES

1 1. High Value Changes

1.1 If the Authority requires a High Value Change, it must serve an Authority Change 
Notice on Project Co in accordance with paragraph 2 of this Section 4 (High Value 
Changes).  Project Co shall be entitled to refuse a High Value Change that:

1.2 Project Co shall be entitled to refuse a High Value Change that:

1.2.1 1.1 requires the Works and/or the Services to be performed in a way that 
infringes any law or is inconsistent with Good Industry Practice;

1.2.2 1.2 would cause any Necessary Consent to be revoked (or would require 
a new consent to be obtained to implement the relevant change in the 
Works and/or the Services which, after using reasonable efforts, Project 
Co has been unable to obtain);

1.2.3 1.3 would materially and adversely affect Project Co’s ability to deliver the 
Works and /or the Services (except those Works and/or Services which 
have been specified as requiring to be amended in the High Value Change 
Notice) in a manner not compensated pursuant to this Section 4 (High 
Value Changes);

1.2.4 1.4 would materially and adversely affect the health and safety of any 
person;

1.2.5 1.5 would, if implemented, materially and adversely change the nature of 
the Project (including its risk profile); 

1.2.6 1.6 is the subject of a High Value Change Notice that cannot reasonably 
be complied with; 

1.2.7 1.7 the Authority does not have the legal power or capacity to require 
implementation of; or

1.2.8 1.8 would if implemented adversely affect the enforceability or priority of 
the security held by or on behalf of the existing Senior Lenders.

2 2. High Value Change Notice

2.1 An Authority Change Notice for a High Value Change must: 
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2.1.1 state that is refers to a High Value Change;

2.1.2 set out the maximum available capital and/or revenue the Authority is able 
to commit to that High Value Change (the “Target Cost”);

2.1.3 identify any requirements of the Authority that must be satisfied as part of 
the High Value Change Proposal (the “High Value Change 
Requirements”); and

2.1.4 identify how the Authority will assess whether the High Value Change 
Stage 2 Submission offers it value for money.

2.2 The parties may agree written protocols with express reference to this Section 4 
(High Value Changes) which explain or clarify any aspects of the High Value 
Change approval procedure set out in this Section 4 (High Value Changes) and 
such protocols shall be read as if incorporated into this Section 4 (High Value 
Changes) (including accelerated procedures with reduced requirements for High 
Value Changes of relatively low values).

2.3 The parties must:

2.3.1 within five (5) Business Days of receipt by Project Co of any High Value 
Change Notice, discuss and review the nature of the High Value Change, 
including a discussion as to which of the items set out in paragraph 3.4 of 
this Section 4 (High Value Changes) are appropriate to be included within 
the High Value Change Proposal; and

2.3.2 within five (5) Business Days of a High Value Change Proposal becoming 
a Stage 1 Approved Project, discuss and review the nature of the Stage 1 
Approved Project, including a discussion as to which of the items set out in 
paragraph 4.3 of this Section 4 (High Value Changes) are appropriate to 
be included within the High Value Change Stage 2 Submission.

3 3. High Value Change Proposal

3.1 Project Co must notify the Authority in writing as soon as practicable and in any 
event within fifteen (15) Business Days after having received the Authority Change 
Notice for a High Value Change if it considers that any of the circumstances set out 
in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High Value Changes) apply.  If 
no such notice is served, Project Co must (within thirty (30) Business Days  after 
having received the Authority Change Notice) either:

3.1.1 submit a High Value Change Proposal to the Authority; or

3.1.2 notify the Authority as to when the High Value Change Proposal will be 
provided to it (provided that Project Co shall use all reasonable 
endeavours to obtain all the information that it requires, expeditiously).
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3.2 If Project Co notifies the Authority that it considers that one or more of the grounds 
set out in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High Value Changes) 
apply, then unless the parties otherwise agree, the Authority shall be deemed to 
have withdrawn the Authority Notice of Change if it has not referred the matter to the 
Dispute Resolution Procedure within [twenty (20)] Business Days of receipt of 
Project Co’s notice.  If the matter is referred to the Dispute Resolution Procedure the 
time for Project Co to provide the High Value Change Proposal shall be counted 
from the date of determination of that dispute if the dispute is determined in Project 
Co’s favour.

3.3 If the Authority considers that Project Co’s proposed time for providing the High 
Value Change Proposal is not reasonable, the parties shall endeavour to agree the 
time, failing which the matter may be referred to the Dispute Resolution Procedure.

3.4 Unless Project Co has submitted a High Value Change Proposal in accordance with 
paragraph 3.1.1 of this Section 4 (High Value Changes), Project Co must deliver to 
the Authority the High Value Change Proposal as soon as reasonably practicable 
and in any event within the time period agreed or determined pursuant to paragraph 
3.3 of this Section 4 (High Value Changes).  Unless the parties agree otherwise, a 
High Value Change Proposal will contain at least the following information in 
sufficient detail to enable the Authority to make an informed decision under 
paragraph 3.6 of this Section 4 (High Value Changes):

3.4.1 a description of the High Value Change, with evidence of how the High 
Value Change meets the High Value Change Requirements;

3.4.2 an outline of the proposed building solution and design including an 
appropriate analysis/risk appraisal of, in each case to the extent relevant 
(if at all), the preferred investment solution contemplated in terms of new 
build, refurbishment, whole life costings;

3.4.3 the Change Management Fee for the High Value Change, which shall be a 
capped fee calculated in accordance with paragraph 10 of this Section 4 
(High Value Changes);

3.4.4 details of the third party activity likely to be required by Project Co in 
developing a High Value Change Stage 2 Submission together with a 
budget (or budgets) for relative Third Party Costs;

3.4.5 an estimated programme for submission of the High Value Change Stage 
2 Submission and for the implementation of the High Value Change; 

3.4.6 any requirement for relief from compliance with obligations, including the 
obligations of Project Co to achieve the Actual Completion Date by the 
Completion Date [an[Phase Actual Phase Completion Date] by the 
Completion Date [relevant Phase Completion Date] and meet the 
requirements set out in the Authority’s Construction Requirements and/or 
the Service Level Specification during the implementation of the High 
Value Change;
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3.4.7 any impact on the provision of the Works and/or the Services;

3.4.8 any amendment required to this Agreement and/or any Project Document 
as a result of the High Value Change; 

3.4.9 any Estimated Change in Project Costs that results from the High Value 
Change;

3.4.10 an outline of how Project Co proposes to finance any Capital Expenditure 
required for the High Value Change;

3.4.11 Project Co's suggested payment schedule for any Capital Expenditure to 
be incurred in implementing the Change that is to be borne by the 
Authority, based on milestones where relevant;

3.4.12 any new Necessary Consents and/or any amendments to existing 
Necessary Consents which are required;

3.4.13 costs and details of any other approvals required or due diligence 
permitted pursuant to paragraph 14 of this Section 4 (High Value 
Changes);

3.4.14 the proposed method of certification of any construction or operational 
aspects of the Works or the Services required by the proposed High Value 
Change if not covered by the procedures specified in Clause 17 
(Pre-Completion Commissioning and Completion); and

3.4.15 a value for money assessment explaining why Project Co’s proposals 
represent value for money taking into account both the proposed Capital 
Cost and Whole Life Cost.

3.5 Liaison between Project Co, the Authority and relevant end users

In developing a High Value Change Proposal Project Co must liaise with the Authority and 
relevant end users (being such persons or organisations as Project Co in consultation with the 
Authority considers appropriate).  The Authority must provide Project Co with such 
information about its requirements as Project Co reasonably requires and must assist Project 
Co in the review of any draft designs in relation to the High Value Change Proposal.  Any and 
all information and other input or feedback provided by the Authority to Project Co, unless 
expressly stated otherwise by the Authority, will be without warranty and will be provided 
without prejudice to the Authority’s rights under this Section 4 (High Value Changes).

3.6 Consideration of a High Value Change Proposal by the Authority

The Authority will consider in good faith each High Value Change Proposal put forward by 
Project Co and the Authority will not unreasonably withhold or delay its consent to a High 
Value Change Proposal.  If, acting reasonably, the Authority finds that any material aspects of 
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the High Value Change Proposal are unsatisfactory to it, it shall notify Project Co of the same 
and offer reasonable assistance to Project Co to enable it to revise and resubmit the High 
Value Change Proposal as soon as reasonably practicable.  

3.7 Authority response to a High Value Change Proposal

If the Authority approves a High Value Change Proposal (including any revised High Value 
Change Proposal resubmitted pursuant to paragraph 3.5 of this Section 4 (High Value 
Changes)), then it shall be a "Stage 1 Approved Project" or be referred to as having 
received "Stage 1 Approval", as the context requires.

3.8 Project Co not entitled to dispute non-approval

Project Co shall not be entitled to refer any dispute concerning the Authority’s failure to 
approve a High Value Change Proposal to the Dispute Resolution Procedure.

4 4. Stage 2 Submission

4.1 Development of a High Value Change Stage 2 Submission

4.1.1 Within ten (10) Business Days of a High Value Change Proposal having 
become a Stage 1 Approved Project, the parties shall seek to agree the 
time period within which Project Co must develop the Stage 1 Approved 
Project into a detailed submission (the “High Value Change Stage 2 
Submission”).  If the parties are unable to agree a reasonable time 
period for such submission any dispute may be referred to the Dispute 
Resolution Procedure.

4.1.2 Following agreement or determination of what is an appropriate time 
period for submission by Project Co of the High Value Change Stage 2 
Submission pursuant to paragraph 4.1.1 of this Section 4 (High Value 
Changes), Project Co shall proceed regularly and diligently to produce 
and submit the same to the Authority within the agreed or determined time 
period.

4.2 Liaison between Project Co, the Authority and relevant end users

In developing a High Value Change Stage 2 Submission Project Co must continue to liaise 
with the Authority and relevant end users (being such persons or organisations as the 
Authority in consultation with Project Co considers appropriate).  The Authority must provide 
Project Co with such information as to its requirements as is reasonably necessary to enable 
Project Co to submit a full and complete High Value Change Stage 2 Submission and any 
such other information as Project Co may reasonably require and must assist Project Co in 
the review of any draft designs in relation to the Stage 1 Approved Project and in the 
development of other aspects of the High Value Change Stage 2 Submission (but not where 
this would involve the Authority incurring additional material expense).  Any and all 
information and other input or feedback provided by the Authority to Project Co will be without 
warranty and will be provided without prejudice to the Authority’s rights under this Section 4 
(High Value Changes).
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4.3 Content requirements in relation to a High Value Change Stage 2 Submission

Save where the parties agree otherwise, in relation to the relevant Stage 1 
Approved Project, Project Co shall procure that a High Value Change Stage 2 
Submission includes (but not be limited to):

4.3.1 draft(s) of the relevant Project Document(s) identifying (if relevant) any 
material changes or amendments proposed in respect of the relevant 
Stage 1 Approved Project, together with the reasons for any such changes 
or amendments proposed and including full details of which provisions of 
the relevant Project Documents will apply to the High Value Change so 
that it is implemented in equivalent manner and to an equivalent standard 
as required in respect of the Works and/or Services as appropriate;

4.3.2 detailed design solutions (to RIBA Level D);

4.3.3 appropriate plans and drawings;

4.3.4 relevant detailed planning permissions and any other relevant planning 
approvals and Necessary Consents (or such lesser confirmation or 
information in relation to planning as may be agreed with the Authority);

4.3.5 a proposed revised Financial Model including the detailed price estimates 
for the Stage 1 Approved Project;

4.3.6 an explanation (together with appropriate supporting evidence) as to why 
the High Value Change Stage 2 Submission meets the Approval Criteria
(as defined in paragraph 7 of this Section 4 (High Value Changes)); 

4.3.7 confirmation (or details of any requested variations to (with supporting 
justification)) of the Change Management Fee referred in paragraph 3.4.3 
of this Section 4 (High Value Changes);

4.3.8 the proposed method of certification of any construction aspects of the 
High Value Change, if not covered by the procedures specified in Clause 
17 (Pre-Completion Commissioning & Completion);

4.3.9 a value for money assessment explaining why Project Co's proposals 
represent value for money taking into account both the proposed Capital 
Cost and Whole Life Cost;

4.3.10 a timetable and method statement setting out how the relevant High Value 
Change will be delivered, which shall include (but not be limited to) in so 
far as relevant:

(a) proposals for the effective management of the building 
programme;
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(b) [project specific information];

(c) an assessment as to the savings to be generated by the High 
Value Change, particularly on staff costs and lifecycle 
replacement and maintenance and operation of Services;

(d) details of the Sub-Contractors together with evidence and 
explanation of the value testing undertaken by Project Co in 
relation to the High Value Change;

(e) a completed risk register showing the potential risks identified in 
relation to the delivery of the High Value Change the occurrence 
of which are capable of adversely affecting the time for 
completion, cost and/or quality of the project, the probability of 
such risks occurring and a financial estimate of the most likely 
consequences of each risk occurring together with the 
prioritisation of all continuing risks and an action plan in respect 
of, and risk owners for, all risks prioritised as serious risks;

4.3.11 any surveys and investigations and associated reports that are reasonably 
necessary to ascertain (in relation to Changes involving the construction 
of additional buildings) information as to the nature, location and condition 
of the relevant land (including hydrological, geological, geotechnical and 
sub-surface conditions) together with information relating to 
archaeological finds, areas of archaeological, scientific or natural interest 
and (in relation to the refurbishment of any existing buildings) information 
on the condition and quality of existing structures and, in particular, the 
presence of any latent defects.

Co-operation of the Authority

4.4 The Authority will co-operate with Project Co in relation to any High Value Change 
Stage 2 Submission being developed by Project Co, including (without limitation) 
promptly providing:

4.4.1 written confirmation of the Target Cost and/or High Value Change 
Requirements and any change to such Target Cost and/or High Value 
Change Requirements; and

4.4.2 any information reasonably required by Project Co to enable it to satisfy 
the requirements of paragraph 4.3 of this Section 4 (High Value Changes).

5 5. Time periods for approval 

5.1 Each High Value Change Proposal and each High Value Change Stage 2 
Submission shall be valid for a period of three (3) months from the date of its 
submission by Project Co.

5.2 If by the end of the three (3) month period referred to in paragraph 5.1 of this Section 
4 (High Value Changes) the Authority has not:
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5.2.1 in relation to a High Value Change Proposal, approved or rejected that 
High Value Change Proposal in accordance with the procedures set out in 
this Section 4 (High Value Changes):

(a) Project Co shall be entitled to withdraw the High Value Change 
Proposal; and

(b) Project Co shall not be entitled to any costs relating to the High 
Value Change Proposal unless the Authority has either not 
responded to the High Value Change Proposal and/or is in 
material breach of its obligations in paragraph 3 and/or 
paragraph 4.4 of this Section 4 in which case paragraph 8.5 of 
this Section 4 (High Value Changes) shall apply;

5.2.2 in relation to a High Value Change Stage 2 Submission, approved or 
rejected that High Value Change Stage 2 Submission in accordance with 
the procedures set out in this Section 4 (High Value Changes) (or has not 
given any notification of the Authority's response to the High Value 
Change Stage 2 Submission or has given written notice to Project Co 
withdrawing or cancelling the High Value Change to which the High Value 
Change Stage 2 Submission relates) then the High Value Change Stage 2 
Submission shall be deemed to have been improperly rejected by the 
Authority and paragraph 8.5 shall apply.

6 6. Changes to the High Value Change Requirements or Approval Criteria

6.1 If the High Value Change Requirements or Approval Criteria are subject to any 
material variation in relation to a High Value Change by the Authority after the High 
Value Change Proposal has been submitted then:

6.1.1 Project Co and the Authority shall negotiate in good faith as to the 
implications on the High Value Change Proposal or High Value Change 
Stage 2 Submission (as the case may be) and shall seek to agree 
changes thereto to accommodate the variation (including any change to 
the Target Cost and/or to the Change Management Fee);

6.1.2 if agreement has not been reached pursuant to paragraph 6.1.1 of this 
Section 4 (High Value Changes) within twenty (20) Business Days (or 
such longer period as the parties may agree) then: 

(a) Project Co shall be entitled by notice in writing to the Authority to 
withdraw the High Value Change Proposal or the High Value 
Change Stage 2 Submission (as the case may be) and to be 
paid the Incurred Change Management Fee with the Calculation 
Date being the date of the variation notified by the Authority; and

(b) the Authority shall not be entitled to procure the High Value 
Change without issuing a new Authority Change Notice for the 
High Value Change and complying with the procedure in this 
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Section 4 (High Value Changes) in relation to that High Value 
Change. 

6.1.3 The Authority may, at any time, give notice in writing to Project Co that it 
proposes to cancel a High Value Change without completing the process 
set out in this Section 4 (High Value Changes) in which case the Authority 
must pay Project Co the Incurred Change Management Fee in respect of 
the cancelled High Value Change with the Calculation Date being the date 
of such notice.

7 7. Approval Criteria

7.1 For the purposes of this Section 4 (High Value Changes), Approval Criteria means 
the criteria against which any Stage 1 Approved Project is to be judged by the 
Authority in determining whether it achieves Stage 2 Approval.  The criteria are:

7.1.1 whether the costs of the Stage 1 Approved Project are within the Target 
Cost notified to Project Co by the Authority;

7.1.2 whether it has been demonstrated that the Stage 1 Approved Project 
provides value for money assessed in accordance with the measures 
identified by the Authority in accordance with paragraph 2.1.32.1.4 of this 
Section 4 (High Value Changes); 

7.1.3 whether the Authority, acting reasonably, is satisfied that the High Value 
Change Stage 2 Submission meets the High Value Change 
Requirements; 

7.1.4 whether any material changes or amendments to the relevant Project 
Document(s) as detailed pursuant to paragraph 4.3.1 of this Section 4 
(High Value Changes) are acceptable to the Authority, acting reasonably; 
and

7.1.5 whether the High Value Change Stage 2 Submission contains all the 
information required pursuant to paragraph 4.3 of this Section 4 (High 
Value Changes) (or as otherwise agreed by the parties).

8 8. Submission of the High Value Change Stage 2 Submission to the Authority and 
consideration of that submission by the Authority

8.1 The Authority will consider in good faith High Value Change Stage 2 Submissions 
submitted by Project Co and the Authority will not unreasonably withhold or delay its 
consent to a High Value Change Stage 2 Submission.  The Authority is entitled to 
call for such reasonable information and assistance as it considers appropriate to 
enable it to decide whether the High Value Change Stage 2 Submission meets the 
Approval Criteria.  Project Co must reply promptly to all such requests for further 
information and assistance. 
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8.2 As soon as reasonably practicable after the submission to it of a High Value Change 
Stage 2 Submission (including any revised High Value Change Stage 2 Submission 
re-submitted by Project Co) the Authority must give written notice of whether it:

8.2.1 approves the relevant Stage 1 Approved Project (in which case the Stage 
1 Approved Project will be referred to as having received "Stage 2 
Approval" or as being a "Stage 2 Approved Project" or an "Approved 
Project" as the context requires); or

8.2.2 rejects the Stage 1 Approved Project:

(a) on the ground that the High Value Change Stage 2 Submission 
in relation to the relevant Stage 1 Approved Project has failed to 
meet one or more of the Approval Criteria (except as referred to 
in paragraph 8.2.2(b)(b)(i) or paragraph 8.2.2(b)(ii)), in which 
case (subject to resubmission under paragraph 8.2.3) paragraph 
8.3 shall apply;

(b)

(i) because, as a result of any change to the Target Cost 
referred to in paragraph 2.1.2, the Stage 1 Approved 
Project is not in fact Affordable despite the High Value 
Change Stage 2 Submission being within the Target 
Cost notified by the Authority pursuant to paragraph 
2.1.2 of this Section 4 (High Value Changes); or

(ii) because Project Co has failed to meet one or more of 
the Approval Criteria and the sole reason for that 
failure is that any Necessary Consent identified by 
Project Co (in compliance with paragraph 3.4.12 of this 
Section 4 (High Value Changes)) has not been 
obtained; or

(iii) otherwise on grounds other than those set out in 
paragraphs 8.2.2(a), 8.2.2(b)(i) and 8.2.2(b)(ii) of this 
Section 4 (High Value Changes),

in which case paragraph 8.5 shall apply.

8.2.3 If the Authority rejects the High Value Change Stage 2 Submission on the 
grounds set out in paragraph 8.2.28.2.28.2.2(a) the Authority and Project 
Co will work together to address the reasons for such failure and attempt 
in good faith to produce a revised High Value Change Stage 2 Submission 
for Project Co to re-submit to the Authority.

8.2.4 If:
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(a) a resubmitted High Value Change Stage 2 Submission is 
rejected by the Authority on the ground set out in paragraph 
8.2.28.2.28.2.2(a) (subject to paragraphs 16.3 to 16.516.4 (if 
applicable) of this Section 4 (High Value Changes)); or

(b) no resubmission of the High Value Change Stage 2 Submission 
is made within 30 Business Days of the date of the notice of
rejection (or such longer period as the parties may agree),

then the relevant Stage 1 Approved Project shall be treated as having 
been properly rejected, the provisions of paragraph 8.3 of this Section 4 
(High Value Changes) shall apply and neither the Authority nor Project Co 
will have any further obligations in relation to the relevant High Value 
Change referred to in the High Value Change Stage 2 Submission.

If a High Value Change Stage 2 Submission is properly rejected by the Authority

8.3 Where this paragraph 8.3 applies (as set out in paragraph 8.2.28.2.28.2.2(a), 
paragraph 8.2.4 and paragraph 16.4.2 of this Section 4 (High Value Changes)) the 
Authority shall not be required to reimburse or compensate Project Co in respect of 
any costs relating to the High Value Change including the Change Management 
Fee.

8.4 If :

8.4.1 Project Co fails to provide a response to an Authority Change Notice in 
accordance with paragraph 3.1 of this Section 4 (High Value Changes); or

8.4.2 (where applicable) Project Co fails to provide a High Value Change 
Proposal in accordance with paragraph 3.4 of this Section 4 (High Value 
Changes); or

8.4.3 Project Co fails to submit a High Value Change Stage 2 Submission in 
accordance with paragraph 4.1.2 of Section 4 (High Value Changes); or

8.4.4 the Authority has validly rejected a High Value Change Stage 2 
Submission in accordance with paragraph 8.2 and the matter has not 
been referred to the Dispute Resolution Procedure or any such dispute 
has been determined as described in paragraph 16.4.2 of this Section 4 
(High Value Changes), 

then, subject to paragraph 17 of this Section 4 (High Value Changes), the Authority 
may notify Project Co that the High Value Change Notice is withdrawn and, following 
such notification, may procure the implementation of the High Value Change without 
further recourse to Project Co, but the Authority must ensure that the High Value 
Change is carried out in accordance with Good Industry Practice and to the 
standards that would have applied to Project Co if it had implemented the High 
Value Change.

If a High Value Change Stage 2 Submission is improperly rejected by the Authority 
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8.5 Where this paragraph 8.5 applies (as set out in paragraph 5.2.1(b), paragraph 5.2.2 
paragraph 8.2.2(b) and paragraph 16.4.1)), the Incurred Change Management Fee 
and Third Party Costs incurred by Project Co to prepare the High Value Change 
Proposal and Stage 2 Submission, which shall be in accordance with the activities 
and budget referred to in paragraph 3.4.4 of this Section 4 (High Value Changes),  in 
relation to the relevant High Value Change will be paid by the Authority within ten 
(10) Business Days of the date on which Project Co receives written notice of the 
rejection or the date of the deemed rejection (as the case may be) with the date of 
the rejection or the deemed rejection (as the case may be) being the Calculation 
Date for the purposes of calculating the amount of the Incurred Change 
Management Fee (unless a different Calculation Date is expressly stated in this 
Section 4 (High Value Changes) in relation to the circumstances giving rise to the 
entitlement of Project Co to be paid the Incurred Change Management Fee).

9 9. Information and notifications by the Authority to Project Co and cooperation of the 
Authority

9.1 The Authority must notify Project Co as soon as it becomes aware of any matter 
which may have a reasonably foreseeable material adverse effect on the viability of 
any High Value Change including any:

9.1.1 planning issues likely to cause a material delay in the anticipated 
programme for the High Value Change or material cost increases; and

9.1.2 changes to funding which the Authority receives or to the way in which 
funding may be applied, either or both of which may affect whether a High 
Value Change is Affordable.

9.2 The Authority shall provide reasonable assistance to Project Co in relation to the 
procurement by Project Co of all relevant Necessary Consents. 

10 10. Change Management Fee

The Change Management Fee is to reimburse Project Co for the time spent by its employees 
in project managing the development, procurement and implementation of the High Value 
Change and shall:

10.1 be based on actual time spent (validated by time sheets);

10.2 be calculated at the daily rates as set out in Appendix 2 Part 3 to this Schedule Part 
16 (Change Protocol), but capped at the sum set out in the High Value Change 
Proposal;

10.3 not include the time of any person who is not employed by Project Co;

10.4 not include any mark-up or profit or additional overheads;
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10.5 be paid in three stages as follows:

10.5.1 on Stage 1 Approval;

10.5.2 on Stage 2 Approval; and

10.5.3 when any works involved in the High Value Change have been completed,

and at each stage Project Co shall charge the Authority (subject to the applicable cap) only for 
the time incurred by its staff up to completion of that stage.  

11 11. Implementation of the High Value Change

Project Co must implement any High Value Change approved by the Authority so as to 
minimise any inconvenience to the Authority and to the provision of Authority Services and in 
accordance with the Approved Project. Where an extension of time has been agreed as part 
of the Stage 2 Approval the Completion Date [relevant Phase Completion Dates] shall be 
extended as agreed in the Approved Project.

12 12. Method of Payment of Authority Contribution

12.1 This paragraph 12 shall apply where Capital Expenditure for an Approved Project is 
to be funded in whole or part by the Authority.  

12.2 Project Co shall invoice the Authority for Capital Expenditure incurred by Project Co 
to implement a High Value Change that is to be borne by the Authority according to 
the payment schedule set out in the High Value Change Stage 2 Submission as 
referred to in paragraph 3.3.113.4.11 of this Section 4.

12.3 The Authority shall make a payment to Project Co within fifteen (15) Business Days 
of receipt by the Authority of invoices presented to the Authority (complete in all 
material respects) in accordance with paragraph 12.2 of this Section 4, 
accompanied by the relevant evidence (where applicable) that the relevant part of 
the High Value Change has been carried out.

13 13. Adjustment to Annual Service Payment

Any adjustment to the Annual Service Payment which is necessary as a result of the 
implementation of a High Value Change shall be calculated in accordance with Section 6 of 
this Schedule Part 16 (Change Protocol).

14 14. Due Diligence

14.1 Where the Authority is funding the High Value Change, Project Co shall procure that 
the Senior Lenders shall not withhold or delay any consents which are required 
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pursuant to the Senior Financing Agreements to such High Value Change other 
than on the basis that the Senior Lenders, acting pursuant to the terms of the Senior 
Financing Agreements, reasonably believe that one or more of the circumstances 
set out in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High Value Changes) 
apply. 

14.2 Where the Authority is not funding the High Value Change, Project Co shall procure 
that the Senior Lenders do not unreasonably withhold or delay any consents which 
are required pursuant to the Senior Financing Agreements to such High Value 
Change other than on the basis that the Senior Lenders, acting pursuant to the 
terms of the Senior Financing Agreements, reasonably believe that one or more of 
the circumstances set out in paragraphs 1.11.2.1 to 1.81.2.8 of this Section 4 (High 
Value Changes) apply.

14.3 The parties agree that the Senior Lenders may carry out legal, financial, insurance 
and technical due diligence on any proposal for a High Value Change.  The parties 
shall agree a budget for the due diligence provided that the costs may not exceed 
the lower of (i) 3% of the overall value of the High Value Change in question or (ii) 
fifty thousand pounds (£50,000) unless, in either case, the parties (acting 
reasonably) agree otherwise.  Any costs incurred by Project Co as a result of the 
Senior Lenders due diligence will be reimbursed by the Authority following the 
conclusion of the process in this Section 4 (High Value Changes) within ten (10) 
Business Days of Project Co submitting an invoice for and evidence of such costs, 
subject to the invoices being in accordance with the agreed budget.  

14.4 It is acknowledged that High Value Changes (particularly where they involve a 
change to the Works or the Facilities) may require authorisation from the insurers 
under the Required Insurances.  Project Co shall notify the relevant insurance 
broker immediately upon any material High Value Change being agreed (materiality 
being judged in relation to the size and nature of the scope of the High Value 
Change).  

14.5 The parties agree that paragraph 13.1.214.2 of this Section 4 (High Value Changes) 
of this Schedule Part 16 (Change Protocol) does not oblige the Senior Lenders to 
provide any additional funding for the relevant High Value Change, which shall be in 
their absolute discretion.  

15 15. Project Documentation

15.1 The only changes to the Project Documents or Ancillary Documents to be made as a 
result of a High Value Change shall be those identified in the Approved Project 
(subject to any amendments to it agreed by the parties).

15.2 Project Co shall, on completion of the Change, update the as-built drawings and the 
operating and maintenance manuals as necessary to reflect the High Value 
Change.
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16 16. Disputes 

16.1 Except as otherwise expressly provided, any dispute concerning any matter referred 
to in this Section 4 (High Value Changes) may be referred by either party to the 
Dispute Resolution Procedure.

16.2 The Authority shall not be entitled to approve a High Value Change Proposal or a 
High Value Change Stage 2 Submission that is the subject of a dispute until the 
dispute has been determined.

16.3 If the Authority rejects a High Value Change Stage 2 Submission pursuant to the
provisions of paragraph 8.2.2.18.2.2(a) of this Section 4, Project Co shall be entitled 
to refer the matter for consideration under the Dispute Resolution Procedure within 
ten (10) Business Days after receiving written notice of the Authority's decision.

16.4 If, following a referral to the Dispute Resolution Procedure, it is agreed or 
determined:

16.4.1 that the High Value Change rejected by the Authority pursuant to 
paragraph 8.2.28.2.28.2.2(a) of this Section 4 met the Approval Criteria 
the Authority shall either:

(a) declare that the relevant High Value Change has received Stage 
2 Approval and that High Value Change shall proceed; or

(b) declare that its rejection of the relevant High Value Change be 
treated as an improper rejection and that the provisions of 
paragraph 8.5 of this Section 4 (High Value Changes) shall 
apply. 

16.4.2 the High Value Change did not meet the Approval Criteria, save in one of 
the respects referred to in paragraphs 8.2.28.2.2(b)8.2.2(b)(i) or 
8.2.28.2.28.2.2(b)(ii), the provisions of paragraph 8.3 of this Section 4 
(High Value Changes) shall apply.

17 17. The Authority is not entitled to withdraw an Authority Change Notice and procure 
implementation of a High Value Change in respect of which there is a dispute that has been 
referred to the Dispute Resolution Procedure, unless that dispute has been determined in its 
favour and Project Co has not confirmed to the Authority in writing within five (5) Business 
Days of the date of the determination that it will comply with its obligations under this Section 
4 in accordance with the determination.

18. 
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SECTION 5
SECTION 5

PROJECT CO CHANGES

1 1. If Project Co wishes to introduce a Project Co Change, it shall serve a notice containing the 
information required pursuant to paragraph 2 of this Section 5 (Project Co Changes) (a 
“Project Co Notice of Change”) on the Authority.

2 2. A Project Co Notice of Change shall:

2.1 set out the proposed Project Co Change in sufficient detail to enable the Authority to 
evaluate it in full;

2.2 specify Project Co’s reasons for proposing Project Co Change;

2.3 indicate any implications of Project Co Change;

2.4 indicate what savings, if any, will be generated by Project Co Change, including:

2.4.1 whether a reduction of the Annual Service Payment is; or

2.4.2 whether such savings will be paid to the Authority in a lump sum,

in each case giving details in accordance with paragraph 8 of this Section 5 (Project 
Co Changes); 

2.5 indicate whether there are any critical dates by which a decision by the Authority is 
required; and

2.6 request the Authority to consult with Project Co with a view to deciding whether to 
agree to Project Co Change and, if so, what consequential changes the Authority 
requires as a result.

3 3. The Authority shall evaluate Project Co Notice of Change in good faith, taking into account 
all relevant issues, including whether:

3.1 a revision of the Annual Service Payment will occur;

3.2 the Project Co Change may affect the quality of the Services and/or the Works or the 
likelihood of successful completion of the Works and/or delivery of the Services (or 
any of them);
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3.3 the Project Co Change will interfere with the relationship of the Authority with third 
parties;

3.4 the financial strength of Project Co is sufficient to perform the Works and/or Services 
after implementation of Project Co Change;

3.5 the value and/or life expectancy of any of the Facilities will be reduced; or

3.6 the Project Co Change materially affects the risks or costs to which the Authority is 
exposed.

4 4. As soon as practicable after receiving Project Co Notice of Change, the parties shall meet 
and discuss the matters referred to in it, including in the case of a Relevant Change in Law 
those matters referred to in Clause 32.4 of this Agreement.  During discussions the Authority 
may propose modifications to, or accept or reject, Project Co Notice of Change.

5 5. If the Authority accepts Project Co Notice of Change (with or without modification) the 
parties shall consult and agree the remaining details as soon as practicable and upon 
agreement the Authority shall issue a notice confirming Project Co Change which shall set out 
the agreed Project Co Change and:

5.1 shall enter into any documents to amend this Agreement or any relevant Ancillary 
Document which are necessary to give effect to Project Co Change;

5.2 subject to paragraph 7 of this Section 5 (Project Co Changes), the Annual Service 
Payment shall be revised in accordance with Section 6 (Changing the Financial 
Model) of this Schedule Part 16 (Change Protocol); and

5.3 Project Co Change shall be implemented within the period specified by the Authority 
in its notice of acceptance.

6 6. If the Authority rejects Project Co Notice of Change, it shall not be obliged to give its 
reasons for such a rejection and Project Co shall not be entitled to reimbursement by the 
Authority of any of its costs involved in the preparation of Project Co Notice of Change. 

7 7. Unless the Authority’s written acceptance expressly agrees to an increase in the Annual 
Service Payment or that Project Co should be entitled to relief from any of its obligations, there 
shall be no increase in the Annual Service Payment or relief granted from any obligations as a 
result of a Project Co Change.

8 8. If a Project Co Change causes, or will cause, Project Co’s costs or those of a sub-contractor 
to decrease, there shall be a decrease in the Annual Service Payment such that any cost 
savings (following deduction of costs reasonably incurred by Project Co in implementing such 
Project Co Change) will be shared on the basis of fifty per cent (50%) of the saving being 
retained by Project Co and fifty per cent (50%) of the saving being paid to the Authority as a 
lump sum within ten (10) Business Days of agreement or determination or by way of revision 
of the Annual Service Payment pursuant to Section 6 (Changing the Financial Model) of this 
Schedule Part 16 (Change Protocol).

Page 3885

A43230746



20\23835991.6\co12 377

377

SECTION 6
SECTION 6
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CHANGING THE FINANCIAL MODEL

Procedure

1 1. If a Relevant Event occurs, the Financial Model shall be adjusted in accordance with this 
Section 6 (Changing the Financial Model) of this Schedule Part 16 (Change Protocol).

Adjusting the Logic or Formulae

2 2. If it is necessary to make a Logic Adjustment to permit an Input Adjustment or Assumption 
Adjustment to be made, Project Co shall make such Logic Adjustment only:

2.1 to the extent necessary;

2.2 in accordance with generally accepted accounting principles in the United Kingdom; 
and

2.3 so as to leave Project Co in no better and no worse a position.

3 3. In order to demonstrate that the conditions in paragraph 2 are met, Project Co shall 
prepare:

3.1 a run of the Financial Model before making any Assumption Adjustment or Input 
Adjustment and immediately prior to making the Logic Adjustment; and

3.2 a run of the Financial Model immediately following the Logic Adjustment which 
shows that Project Co is in no worse and no better a position following the making of 
the Logic Adjustment.

Adjusting the Assumptions

4 4. Subject to paragraph 5, Project Co may make an Assumption Adjustment so that the 
Assumptions in the Financial Model reflect:

4.1 reasonable economic assumptions prevailing at the Adjustment Date; and

4.2 reasonably foreseeable changes in the prospective technical performance of the 
Project arising as a result of the Relevant Event.

5 5. In making Assumption Adjustments, Project Co may make such adjustments only insofar 
as they relate to the Relevant Event, and such adjustments shall not have effect in relation to 
any period prior to the Adjustment Date, nor in relation to any aspect of the Project other than 
the Relevant Event in the period following the Adjustment Date.

Adjusting the Inputs

6 6. Project Co may make Input Adjustments to the extent required to reflect the Estimated 
Change in Project Costs arising out of the Relevant Event.
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Adjusting the Annual Service Payments

7 7. In order to calculate the adjustment to be made to the Annual Service Payments, Project Co 
shall run the Financial Model after making the Logic Adjustments, the Assumption 
Adjustments and the Input Adjustments relating to the Relevant Event and permitted by this 
Section 6 (Changing the Financial Model) of this Schedule Part 16 (Change Protocol) so that, 
following the Relevant Event, it is in no better and no worse a position than it would have been 
if no Relevant Event had occurred.

8 8. The Annual Service Payments shall be adjusted by such amount as leaves Project Co, 
following the Relevant Event, in no better and no worse a position than it would have been if 
no Relevant Event had occurred.

No better and no worse

9 9. Any reference in this Agreement to “no better and no worse” or to leaving Project Co in “no 
better and no worse a position” shall be construed by reference to Project Co’s:

9.1 rights, duties and liabilities under or arising pursuant to performance of this 
Agreement, the Funding Agreements, the Construction Contract and Service 
Contracts; and

9.2 ability to perform its obligations and exercise its rights under this Agreement, the 
Funding Agreements, the Construction Contract and Service Contracts,

so as to ensure that:

9.3 Project Co is left in a position in relation to the Key Ratios which is no better and no 
worse in the Post-Adjustment Financial Model than it is in the Pre-Adjustment 
Financial Model; and

9.4 following the making of the Adjustments, the ability of Project Co to comply with this 
Agreement is not adversely affected or improved as a consequence of the Relevant 
Event.
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APPENDIX 1

Part 1

Catalogue
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APPENDIX 1

Part 2

Small Works and Services Rates
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APPENDIX 2

Part 1

Unit Cost for Construction or Installation Costs
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APPENDIX 2

Part 2

Unit Costs for Lifecycle Maintenance
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APPENDIX 2

Part 3

Consultant, Sub-Contractor or Supplier Fees
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APPENDIX 2

Part 4

Unit Costs for Labour Rates

Schedule Part 17

Page 3894

A43230746



20\23835991.6\co12 386

386

Page 3895

A43230746



20\23835991.6\co12 387

387

SCHEDULE PART 17

COMPENSATION ON TERMINATION

SECTION 1
SECTION 1

COMPENSATION ON TERMINATION FOR AUTHORITY DEFAULT AND VOLUNTARY 
TERMINATION [AND TERMINATION ON AN AUTHORITY BREAK POINT DATE]

1 1. Compensation on Termination for the Authority Default and Voluntary Termination

1.1 If Project Co terminates this Agreement pursuant to Clause 39 (Authority Events of 
Default) or the Authority terminates this Agreement pursuant to Clause 42.242.1 the 
Authority shall pay to Project Co the "Authority Default Termination Sum" as set 
out in paragraph 1.2.

1.2 Subject to paragraphs 1.4 to 1.6 below the Authority Default Termination Sum shall 
be an amount equal to the aggregate of:

1.2.1 the Base Senior Debt Termination Amount;

1.2.2 Redundancy Payments and Sub-Contractor Losses; and

1.2.3 the aggregate amount for which the share capital of Project Co and the 
amounts outstanding under the Subordinated Funding Agreements could 
have been sold on an open market basis based on the Relevant 
Assumptions,

LESS, to the extent it is a positive amount, the aggregate of without double counting 
in relation to the calculation of the Base Senior Debt Termination Amount or the 
amounts below:

1.2.4 the value of any right of Project Co to receive insurance proceeds (save 
where such insurance proceeds are held in the Insurance Proceeds 
Account and are to be applied in accordance with Clause 53.19 of this 
Agreement in reinstatement, restoration or replacement or, in the case of 
any third party legal liability or employer's liability, in satisfaction of the 
claim, demand, proceeding or liability) or sums due and payable from third 
parties (but only when received from third parties) but excluding any 
claims under any Sub-Contracts or claims against other third parties which 
have not been determined or have been determined but not yet paid 
provided that in such case Project Co shall assign any such rights and 
claims under the Sub-Contracts or claims against other third parties to the 
Authority and give the Authority reasonable assistance in prosecuting 
such claims;

1.2.5 to the extent realised before the Invoice Date the market value of any 
other assets and rights of Project Co (other than those transferred to the 
Authority pursuant to this Agreement) less liabilities of Project Co properly 
incurred in carrying out its obligations under this Agreement as at the 
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Termination Date provided that no account should be taken of any 
liabilities and obligations of Project Co arising out of:

(a) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in connection with Project Co's obligations in relation to the 
Project; or

(b) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in the ordinary course of business and on commercial arm's 
length terms; and

1.2.6 amounts which the Authority is entitled to set off pursuant to Clause 
46.1346.12 of this Agreement.

1.3 To the extent that such assets and rights referred to in paragraph 1.2.5 above are 
not realised and applied by the Invoice Date, Project Co shall on payment of the 
Authority Default Termination Sum assign such assets and rights to the Authority.

1.4 If the aggregate of the amounts referred to in paragraphs 1.2.1 and 1.2.3 is less than 
the Revised Senior Debt Termination Amount, then the Authority Default 
Termination Sum shall be increased so that it is equal to the aggregate of the 
Revised Senior Debt Termination Amount and the amount referred to in paragraph 
1.2.2 LESS the amounts referred to in paragraphs 1.2.4 to 1.2.6 above; provided 
always that (a) the amount referred to in paragraph 1.2.2 shall only be paid to the 
extent that Project Co has demonstrated to the reasonable satisfaction of the 
Authority that the amount will not be applied (in whole or in part) in payment of any 
Distribution and (b) if, at the time of termination, there are any Additional Permitted 
Borrowings outstanding, no Sub-Contractor Losses shall be paid in respect of any 
Sub Contract in circumstances where there is an event of default under such 
Sub-Contract which would entitle Project Co to terminate such Sub-Contract.

1.5 If a Distribution is made whilst any Additional Permitted Borrowing is outstanding 
and Project Co has wilfully, or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(a) of the Funders' Direct Agreement then in 
addition to the deduction of the Distribution made pursuant to paragraph v of the 
definition of Revised Senior Debt Termination Amount, the Authority shall be entitled 
to set off the value of that Distribution a second time against the Authority Default 
Termination Sum, provided that the amount of the Authority Default Termination 
Sum shall never be less than the Revised Senior Debt Termination Amount.

1.6 If Project Co has wilfully or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(b) of the Funders' Direct Agreement and there 
has been an overstatement of the cash balances by Project Co as at that date which 
has caused the Authority to reasonably believe that it would be required to pay a 
lesser sum at the Termination Date than it actually is required to pay under the terms 
of this Section 1 (Compensation on Termination for Authority Default and Voluntary 
Termination [and Termination on an Authority Break Point Date]), then the Authority 
Default Termination Sum shall be reduced by the amount of such overstatement (to 
the extent such overstatement is still applicable at the Termination Date), provided 
that the amount of the Authority Default Termination Sum will never be less than the 
Revised Senior Debt Termination Amount.

Page 3897

A43230746



20\23835991.6\co12 389

389

1.7 The Authority Default Termination Sum shall be payable in accordance with Section 
5 (General) of this Schedule Part 17 (Compensation on Termination).

2. [COMPENSATION ON AN AUTHORITY BREAK POINT DATE

2 Compensation on an Authority Break Point Date

On termination under Clause 42.2.2,42.2.2 the Authority shall pay Project Co, in accordance 
with [Section 5 (General) of this Schedule Part 17 (Compensation on Termination)], an 
amount equal to the amount payable in accordance with paragraph 1 of this Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination [and 
Termination on an Authority Break Point Date]) of this Schedule Part 17 (Compensation on 
Termination), save that in calculating such amount, the amount specified in paragraph 1.2.3 of 
this Section 1 (Compensation on Termination for Authority Default and Voluntary Termination 
[and Termination on an Authority Break Point Date]) of this Schedule Part 17 (Compensation 
on Termination) shall be substituted by:

2.1 in the case of termination on the first Authority Break Point Date, £[   ]; or

2.2 in the case of termination on the second Authority Break Point Date, £[   ].]

2.1[ in the case of termination on the first Authority Break Point Date,] £[          ]; [or] ]
2.2 [in the case of termination on the second Authority Break Point Date, £[       ].]

SECTION 2

Page 3898

A43230746



20\23835991.6\co12 390

390

Page 3899

A43230746



20\23835991.6\co12 391

391

SECTION 2

COMPENSATION FOR PROJECT CO DEFAULT

1 1. If the Authority terminates this Agreement pursuant to Clause 40 (Project Co Events of 
Default), with the exception of termination pursuant to Clause 40.1.3(b), the Authority shall 
pay to Project Co such sum as is calculated according to this Section 2 (Compensation for 
Project Co Default) of this Schedule Part 17 (Compensation on Termination).

2 2. RETENDERING ELECTION

2.1 The Authority shall be entitled to retender the provision of the Project Operations in 
accordance with paragraph 3 (Retendering Procedure) and the provisions of 
paragraph 3 (Retendering Procedure) shall apply if: 

2.1.1 the Authority notifies Project Co on or before the date falling twenty (20) 
Business Days after the Termination Date that it intends to retender; and

2.1.2 there is a Liquid Market; and either

(a) the Senior Funders have not exercised their rights to step-in 
under clause 5 (Representative) of the Funders' Direct 
Agreement; or

(b) Project Co or the Senior Funders have not procured the transfer 
of Project Co's rights and liabilities under this Agreement to a 
Suitable Substitute Contractor and have failed to use all 
reasonable efforts to do so 

but otherwise the Authority shall not be entitled to re-tender the provision of the 
Project Operations and paragraph 4 (No Retendering Procedure) shall apply.

3 3. RETENDERING PROCEDURE

3.1 The objective of the Tender Process shall be to enter into a New Agreement with a 
Compliant Tenderer. 

3.2 The Authority shall (subject to any legal requirements preventing it from doing so) 
use all reasonable endeavours to complete the Tender Process as soon as 
practicable.

3.3 The Authority shall as soon as reasonably practicable notify Project Co of the 
Qualification Criteria and the other requirements and terms of the Tender Process, 
including the timing of the Tender Process, and shall act reasonably in setting such 
requirements and terms. 
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3.4 Project Co authorises the release of any information by the Authority under the 
Tender Process which would otherwise be prevented under Clause 61 
(Confidentiality) that is reasonably required as part of the Tender Process. 

3.5 For all or any part of a month, falling within the period from the Termination Date to 
the Compensation Date, the Authority shall pay to Project Co:

3.5.1 the Post Termination Service Amount for each completed month, on or 
before the date falling ten (10) Business Days after the end of that month; 
and

3.5.2 the Post Termination Service Amount for the period from the end of the 
last completed month until the Compensation Date, on or before the date 
falling twenty (20) Business Days after the Compensation Date.  

3.6 Project Co may, at its own cost, appoint a person to monitor the Tender Process for 
the purpose of monitoring and reporting to Project Co and the Senior Funders on the 
Authority's compliance with the Tender Process.

3.7 The Tender Process Monitor shall enter into a confidentiality agreement with the 
Authority in a form acceptable to the Authority and shall be entitled to attend all 
meetings relating to the Tender Process, inspect copies of all the tender 
documentation and bids and make representations to the Authority as to compliance 
with the Tender Process.  The Authority shall not be bound to consider or act upon 
such representations but acknowledges that such representations may be referred 
to by Project Co in the event that Project Co refers a dispute as to the Adjusted 
Highest Compliant Tender Price to the Dispute Resolution Procedure.  The Tender 
Process Monitor will not disclose confidential information to Project Co or the Senior 
Funders or any other person (and shall provide an undertaking to the Authority to 
such effect as a condition of his appointment) but shall be entitled to advise Project 
Co and the Senior Funders on whether it considers that the Authority has acted in 
accordance with the Tender Process and correctly determined the Adjusted Highest 
Compliant Tender Price.  

3.8 If any Post Termination Service Amount is less than zero then it may be carried 
forward and may be set off against any future positive Post Termination Service 
Amounts.

3.9 The Authority shall require bidders to bid on the basis that they will receive the 
benefit of any outstanding claims under material damage insurance policies and the 
amount (if any) standing to the credit of the Joint Insurance Proceeds Account on 
the date that the New Agreement is entered into.

3.10 As soon as practicable after tenders have been received, the Authority shall (acting 
reasonably) review and assess the Compliant Tenders and shall notify Project Co 
of:

3.10.1 the Highest Compliant Tender Price;

Page 3901

A43230746



20\23835991.6\co12 393

393

3.10.2 the Tender Costs; and

3.10.3 the Adjusted Highest Compliant Tender Price.

3.11 If Project Co refers a dispute relating to the Adjusted Highest Compliant Tender 
Price to dispute resolution in accordance with Clause 56 (Dispute Resolution), the 
Authority shall irrespective of such dispute be entitled to enter into a New 
Agreement.

3.12 The Adjusted Highest Compliant Tender Price shall be paid in accordance with 
Section 5 (General) of this Schedule Part 17 (Compensation on Termination).

3.13 Subject to paragraphs 1.6 and 1.8 of Section 5 (General) of this Schedule Part 17 
(Compensation on Termination), if the Authority has not paid an amount equal to the 
Adjusted Highest Compliant Tender Price to Project Co on or before the date falling 
two years after the Termination Date then the following provisions of this paragraph 
3 shall not apply to that termination and the provisions of paragraph 4 (No 
Retendering Procedure) shall apply instead.

3.14 The Authority may elect at any time prior to the receipt of a Compliant Tender, to 
follow the no retendering procedure under paragraph 4 (No Retendering Procedure) 
by notifying Project Co that this election has been made.

3.15 In the event that the Adjusted Highest Compliant Tender Price exceeds the 
Maximum Termination Amount, the Adjusted Highest Compliant Tender Price shall 
be deemed to be an amount equal to the Maximum Termination Amount.

4 4. NO RETENDERING PROCEDURE

4.1 Subject to paragraph 4.2, if the provisions of this paragraph 4 (No Retendering 
Procedure) apply Project Co shall not be entitled to receive any Post Termination 
Service Amount.

4.2 If the Authority elects to follow the no retendering procedure in accordance with this 
paragraph 4 (No Retendering Procedure) after it has elected to follow the procedure 
under paragraph 3 (Retendering Procedure), then the Authority shall continue to 
pay to Project Co each Post Termination Service Amount until the Compensation 
Date, in accordance with paragraph 3 (Retendering Procedure).

4.3 In agreeing or determining the Estimated Fair Value of the Agreement the parties 
shall be obliged to follow the principles set out below:

4.3.1 all forecast amounts of revenues and costs should be calculated in 
nominal terms at current prices, recognising the adjustment for indexation 
in respect of forecast inflation between the date of calculation and the 
forecast payment date(s) as set out in this Agreement;
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4.3.2 the total of all payments of the full Service Payments forecast to be made 
from the Termination Date to the Expiry Date shall be calculated and 
discounted at the Discount Rate;

4.3.3 the total of all costs reasonably forecast to be incurred by the Authority as 
a result of termination shall be calculated and discounted at the Discount 
Rate and deducted from the payment calculated pursuant to paragraph 
4.3.2 above, such costs to include (without double counting):

(a) a reasonable risk assessment of any cost overruns that will 
arise, whether or not forecast in the relevant base case;

(b) the costs of providing the Services reasonably forecast to be 
incurred by the Authority from the Termination Date to the Expiry 
Date in providing the Project Operations to the standard 
required; and

(c) any rectification costs required to deliver the Project Operations 
to the standard required (including any costs reasonably 
forecast to be incurred by the Authority to complete the Works) 
and additional operating costs required to restore operating 
services standards less (to the extent that such sums are 
included in any calculation of rectification costs for the purposes 
of this paragraph) the aggregate of:

(i) i. any insurance proceeds received (or held in the 
Insurance Proceeds Account) or which will be received 
pursuant to policies maintained in accordance with 
Clause 53 (Insurance): and

(ii) ii. amounts payable by the Authority in respect of 
Capital Expenditure under this Agreement which have 
not been paid, 

in each case such costs to be forecast at a level that will deliver the 
Services to the standards required by this Agreement;

4.3.4 the Net Present Value at the Termination Date of all future Surplus 
Payments forecast in the Financial Model shall be calculated and 
deducted from the payment calculation pursuant to paragraph 4.3.2 
above.

4.4 If the parties cannot agree on the Estimated Fair Value of the Agreement on or 
before the date falling twenty (20) Business Days after the date on which the 
Authority elected or was required pursuant to paragraph 2 (Retendering Election) or 
paragraph 3 (Retendering Procedure) to follow the no retendering procedure in 
accordance with this paragraph 4 (No Retendering Procedure), then the Adjusted 
Estimated Fair Value of the Agreement shall be determined in accordance with 
Clause 56 (Dispute Resolution). 
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4.5 The Adjusted Estimated Fair Value of the Agreement shall be paid in accordance 
with Section 5 (General) of this Schedule Part 17 (Compensation on Termination).

In the event that the Adjusted Estimated Fair Value of the Agreement exceeds the 
Maximum Termination Amount, the Adjusted Estimated Fair Value of the 
Agreement shall be deemed to be an amount equal to the Maximum 
Termination Amount. 4.7
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SECTION 3
SECTION 3

COMPENSATION ON TERMINATION FOR FORCE MAJEURE

1 CONSEQUENCES OF TERMINATION FOR FORCE MAJEURE

1. CONSEQUENCES OF TERMINATION FOR FORCE MAJEURE

1.1 If Project Co or the Authority terminates this Agreement pursuant to Clause 31.1 
(Force Majeure) or Clause 53.14.2 the Authority shall pay to Project Co the "Force 
Majeure Termination Sum" as set out in paragraph 1.2.

1.2 Subject to paragraphs 1.4 to 1.6 below the Force Majeure Termination Sum shall be 
an amount equal to the aggregate of:

1.2.1 the Base Senior Debt Termination Amount;

1.2.2 Redundancy Payments and Sub-Contractor Losses (but excluding 
therefrom any claims for loss of profit);

1.2.3 an amount equal to the Subordinated Debt less an amount equal to the 
aggregate of payments of interest paid on the Subordinated Debt provided 
that where such figure is a negative number it shall be instead fixed at 
zero; and

LESS, to the extent it is a positive amount, the aggregate of (without double 
counting) in relation to the calculation of the Base Senior Debt Termination Amount 
or the amounts below:

1.2.4 the value of any right of Project Co to receive insurance proceeds (save 
where such insurance proceeds are held in the Insurance Proceeds 
Account and are to be applied in accordance with Clause 53.19 of this 
Agreement in reinstatement, restoration or replacement, or in the case of 
third party legal liability or employer's liability, in satisfaction of the claim, 
demand, proceeding or liability) or sums due and payable from third 
parties (but only when received from third parties) but excluding any 
claims under any Sub-Contracts or claims against other third parties which 
have not been determined or have been determined but not yet paid 
provided that in such case Project Co shall assign any such rights and 
claims under the Sub-Contracts or claims against other third parties  to the 
Authority and give the Authority reasonable assistance in prosecuting 
such claims;

1.2.5 to the extent realised before the Invoice Date, the market value of any 
other assets and rights of Project Co (other than those transferred to the 
Authority pursuant to this Agreement) less liabilities of Project Co properly 
incurred in carrying out its obligations under this Agreement as at the 
Termination Date provided that no account should be taken of any 
liabilities and obligations of Project Co arising out of:
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(a) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in connection with Project Co's obligations in relation to the 
Project; and 

(b) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in the ordinary course of business and on commercial arm's 
length terms; and

1.2.6 amounts which the Authority is entitled to set off pursuant to Clause 
46.1346.12 of this Agreement.  

1.3 To the extent that such assets and rights referred to in paragraph 1.2.4 above are 
not realised and applied pursuant to that paragraph Project Co shall on payment of 
the Force Majeure Termination Sum assign such assets and rights to the Authority.

1.4 If the aggregate of the amounts referred to in paragraphs 1.2.1 and 1.2.3 is less than 
the Revised Senior Debt Termination Amount, then the Force Majeure Termination 
Sum shall be increased so that it is equal to the aggregate of the Revised Senior 
Debt Termination Amount and the amount referred to in paragraph 1.2.2 LESS the 
amounts referred to at paragraphs 1.2.4 to 1.2.6 above; provided always that (a) the 
amount referred to in paragraph 1.2.2 LESS the amounts referred to at paragraphs 
1.2.4 to 1.2.6 above shall only be paid to the extent that Project Co has 
demonstrated to the reasonable satisfaction of the Authority that the amount will not 
be paid (in whole or in part) in payment of any Distribution and (b) if, at the time of 
termination, there are any Additional Permitted Borrowings outstanding, no 
Sub-Contractor Losses shall be paid in respect of any Sub Contract in 
circumstances where there is an event of default under such Sub-Contract which 
would entitle Project Co to terminate such Sub-Contract.

1.5 If a Distribution is made whilst any Additional Permitted Borrowing is outstanding 
and Project Co has wilfully, or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(a) of the Funders' Direct Agreement then in 
addition to the deduction of the Distribution made pursuant to paragraph (v) of the 
definition of Revised Senior Debt Termination Amount, the Authority shall be entitled 
to set off the value of that Distribution a second time against the Force Majeure 
Termination Sum, provided that the amount of the Force Majeure Termination Sum 
shall never be less than the Revised Senior Debt Termination Amount.

1.6 If Project Co has wilfully or through gross negligence failed to comply with its 
obligations under Clauseclause 9.4.4(b) of the Funders' Direct Agreement and there 
has been an overstatement of the cash balances by Project Co as at that date which 
has caused the Authority to reasonably believe that it would be required to pay a 
lesser sum at the Termination Date than it actually is required to pay under the terms 
of this Section 3 (Consequences ofCompensation on Termination for Force 
Majeure), then the Force Majeure Termination Sum shall be reduced by the amount 
of such overstatement (to the extent such overstatement is still applicable at the 
Termination Date), provided that the amount of the Force Majeure Termination Sum 
will never be less than the Revised Senior Debt Termination Amount.

1.7 The Force Majeure Termination Sum shall be paid in accordance with Section 5 
(General) of this Schedule Part 17 (Compensation on Termination).
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1.8 1.9

SECTION 4
CORRUPT GIFTS AND FRAUD, BREACH OF REFINANCING 

OR BREACH OF NPD REQUIREMENTS
SECTION 4

1. CONSEQUENCES OF TERMINATION FOR CORRUPT GIFTS AND FRAUD, BREACH OF 
REFINANCING OR BREACH OF NPD REQUIREMENTS

1 Con sequences of Termination for Corrupt Gifts and Fraud, Breach of Refinancing or 
Breach of NPD Requirements 

1.1 If the Authority terminates this Agreement pursuant to Clause (b),40.1.3, Clause 
44.3 or Clause 45 (Breach of NPD Requirements) the Authority shall pay to Project 
Co an amount equal to the Revised Senior Debt Termination Amount;

LESS, to the extent it is a positive number, the aggregate of (without double 
counting):

1.1.1 the value of any right to receive insurance proceeds (save where such 
insurance proceeds are held in the Insurance Proceeds Account and are 
to be applied in accordance with Clause 53.19 of this Agreement in 
reinstatement, restoration or replacement or, in the case of third party 
legal liability or employer's liability, in satisfaction of the claim, demand, 
proceeding or liability) or sums due and payable from third parties (but 
only when received from third parties) but excluding any claims under any 
Sub-Contracts or claims against other third parties which have not been 
determined or which have been determined but not paid provided that in 
such case Project Co shall assign any such rights and claims under the 
Sub-Contracts or claims against other third parties to the Authority and 
give the Authority reasonable assistance in prosecuting such claims; and

1.1.2 to the extent realised before the Invoice Date, the market value of any 
other assets and rights of Project Co (other than those transferred to the 
Authority pursuant to this Agreement) less liabilities of Project Co properly 
incurred in carrying out its obligations under this Agreement as at the 
Termination Date provided that no account should be taken of any 
liabilities and obligations of Project Co arising out of:

(a) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in connection with Project Co's obligations in relation to the 
Project; and 

(b) agreements or arrangements entered into by Project Co to the 
extent that such agreements or arrangements were not entered 
into in the ordinary course of business and on commercial arm's 
length terms.  
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1.2 To the extent that such assets and rights referred to in paragraph 1.1.2 above are 
not realised and applied pursuant to that paragraph, Project Co shall, on payment of 
the sum referred to in paragraph 1.1 above, assign such assets and rights to the 
Authority.

1.3 The sum referred to in paragraph 1.1 above shall be paid in accordance with Section 
5 (General) of this Schedule Part 17 (Compensation on Termination).

SECTION 5
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SECTION 5

GENERAL

1 1. PAYMENT AND INTEREST

Following termination for Authority Default, Force Majeure, Corrupt Gifts andor Fraud, 
Breach of Refinancing or Breach of Refinancing or Breach of NPD Requirements.

1.1 In respect of the termination payments to be made pursuant to any of Section 1 
(Compensation on Termination for Authority Default and Voluntary Termination [and 
Termination on an Authority Break Point Date]), Section 3 (Consequences 
ofCompensation on Termination for Force Majeure), or Section 4 (Corrupt Gifts and 
Fraud, or Breach of Refinancing or Breach of NPD Requirements) of this Schedule 
Part 17 (Compensation on Termination), as soon as practicable after, and in any 
event within twenty (20) Business Days of, the Termination Date, Project Co shall 
give to the Authority an invoice for the relevant termination sum and sufficient 
supporting evidence, reasonably satisfactory to the Authority, justifying the amount 
of the relevant termination sum including a breakdown of each of the individual 
elements of such sum.

1.2 Subject to paragraph 1.3 below, the Authority shall pay to Project Co:

1.2.1 the relevant termination amount within forty (40) Business Days of the 
Invoice Date; and 

1.2.2 interest on the relevant termination amount (or any part of such amount 
that remains outstanding) from the Termination Date until the date of 
payment:

(a) at the No Default Interest Rate for the period from (but 
excluding) the Termination Date to (and including) the date 
which is forty (40) Business Days after the Invoice Date; and 

(b) thereafter, at the Default Interest Rate.

1.3 The Authority shall be entitled to pay the amount payable pursuant to Section 3 or 
Section 4 or paragraph 4.1. (as the case may be) of this Schedule Part 17
(Compensation on Termination) (“Termination Sum”) in [4] equal instalments by 
serving notice on Project Co within thirty (30) Business Days of the Invoice Date, in 
which case the provisions of paragraph 1.4 shall apply.

1.4 In the event that the Authority elects to pay the Termination Sum in instalments 
pursuant to paragraph 1.3 then:

1.4.1 the first such instalment (together with interest thereon calculated 
pursuant to paragraph 1.4.2 below) shall be due on the first Business Day 
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occurring six (6) months after the date of the Authority'’s notice served 
pursuant to paragraph 1.3 above and the remaining instalments (together 
with interest thereinthereon calculated pursuant to paragraph 1.4.2 below) 
shall be due, respectively, on the first Business Day occurring twelve (12), 
eighteen (18) and twenty-four (24) months after the date of such notice; 
and

1.4.2 the Authority shall pay interest on the Termination Sum (or any part of 
such sum that remains outstanding) from the Termination Date until the 
date of payment at the No Default Interest Rate.

1.4.3ifIf the Authority fails to make a payment under paragraph 1.4.1 or 1.4.2 above 
in full within ten (10) Business Days of the due date for payment, or an Adverse Law 
or a Proposal for an Adverse Law is made then the outstanding amount of the 
Termination Sum shall be immediately due and payable and, thereafter, the 
Authority shall pay interest on such sum at the Default Interest Rate.

Following Retendering

1.5 Subject to paragraph 1.6,paragraphs 1.6 and 1.8, following a retendering exercise 
under Section 2 (Compensation for Project Co Default) of this Schedule Part 17 the 
Authority shall pay to Project Co an amount equal to the Adjusted Highest Compliant 
Tender Price no later than the date falling twenty (20) Business Days after the later 
of:

1.5.1 the date on which the Authority receives the Market Value of the New
Agreement from the New Project Co; and

1.5.2 if Project Co has referred a dispute relating to the Adjusted Highest 
Compliant Tender Price to dispute resolution pursuant to paragraph 3.11 
of Section 2 (Compensation for Project Co Default) of this Schedule Part 
17, the date on which the dispute is finally determined in accordance with 
Clause 56 (Dispute Resolution),

provided that, to avoid doubt, if the dispute referred by Project Co to dispute 
resolution (pursuant to paragraph 1.5.2 above) concerns only a proportion of the 
Adjusted Highest Compliant Tender Price then the Authority shall pay the 
undisputed proportion of such sum no later than 20 Business Days after the date 
referred to in paragraph 1.5.1 above (the "Undisputed Payment Date") and the 
Authority shall pay interest to Project Co on any amount of the Adjusted Highest 
Compliant Tender Price which has been withheld, from the Undisputed Payment 
Date until the date on which payment is due under paragraph 1.5.2 above at the No 
Default Interest Rate.

1.6 If the Authority has received all bids from bidders under the Tender Process and has 
received a Compliant Tender but decides not to complete the Tender Process, it 
shall notify Project Co of this decision and (if the Adjusted Highest Compliant Tender 
Price is a positive number) pay to Project Co an amount equal to the Adjusted 
Highest Compliant Tender Price within [20] Business Days of such notification.

1.7 If the Authority fails to pay the Adjusted Highest Compliant Tender Price (or any 
proportion thereof) by the date on which payment is due in accordance with 
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paragraph 1.5 or paragraph 1.6 above, the Authority shall pay to Project Co interest 
on such unpaid amount, which shall accrue on such amount at the Default Interest 
Rate from (but not including) the date on which payment is due in accordance with 
paragraph 1.5 or paragraph 1.6 above until such amount is paid.

1.8 If the Adjusted Highest Compliant Tender Price is zero or a negative number then, 
on entering into the New Agreement with the New Project Co, the Authority shall 
have no obligation to make any payment to Project Co and (if a negative number) an 
amount equal to the Adjusted Highest Compliant Tender Price shall be due and 
payable by Project Co to the Authority on the date of the New Agreement or (where 
paragraph 1.6 applies) within [20] Business Days of notification from the Authority 
pursuant to that paragraph.

Following no retendering

1.9 If the Authority follows the no retendering procedure set out in paragraph 4 of 
Section 2 (Compensation for Project Co Default) of this Schedule Part 17 
(Compensation on Termination) then, subject to paragraph 1.10, the Authority shall 
pay to Project Co an amount equal to the Adjusted Estimated Fair Value of the 
Agreement no later than the date falling twenty (20) Business Days after the 
Compensation Date together with interest on such amount calculated in accordance 
with paragraph 1.2.2 above unless the Authority has paid Post Termination Service 
Amounts pursuant to paragraph 3.5 of Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 (Compensation on Termination).

1.10 To the extent that the Adjusted Estimated Fair Value of the Agreement is less than 
zero, then an amount equal to the Adjusted Estimated Fair Value of the Agreement 
shall be due and payable by Project Co to the Authority on the Compensation Date.

2. FULL AND FINAL SETTLEMENT

2 Full and Final Settlement 

2.1 Any and all sums irrevocably paid by the Authority to Project Co under this Schedule 
Part 17 (Compensation on Termination) will be in full and final settlement of each 
party's rights and claims against the other for breaches and/or termination of this 
Agreement and any other Project Document whether under contract, delict, 
restitution or otherwise but without prejudice to:

2.1.1 any antecedent liability of Project Co to the Authority which the Authority 
has been unable to set off pursuant to Clause 46.1346.12 of this 
Agreement;  

2.1.2 any antecedent liability of either party to the other that arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining or agreeing 
the Authority Default Termination Sum, Adjusted Highest Compliant 
Tender Price, or Adjusted Estimated Fair Value of the Agreement, the 
Force Majeure Termination Sum or the Corrupt Gifts Termination Sum as 
the case may be; and 
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2.1.3 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of this Agreement which arises or continues 
after the Termination Date. 

2.2 If either the Adjusted Highest Compliant Tender Price or (as the case may be) the 
Adjusted Estimated Fair Value of the Agreement is zero or a negative number the 
Authority shall be released from all liability to Project Co for breaches and/or 
termination of this Agreement and any other Project Document whether under 
contract, delict, restitution or otherwise save for:

2.2.1 any antecedent liability of the Authority which arose prior to the 
Termination Date (but not from the termination itself) to the extent such 
liability has not already been taken into account in determining the 
Adjusted Highest Compliant Tender Price or the Adjusted Estimated Fair 
Value of the Agreement (as the case may be); and 

2.2.2 any liabilities arising in respect of any breach by either party of their 
obligations under Clause 47.6 of the Agreement which continues after the 
Termination Date. 

3. COSTS

3 Costs

The costs and/or expenses to be taken into account in the calculation of all termination sums 
due pursuant to this Schedule Part 17 (Compensation on Termination) shall only be such 
costs and/or expenses to the extent that they are reasonable and proper in quantum and shall 
have been or will be reasonably and properly incurred and shall only be counted once.

4. UNDISPUTED AMOUNTS

4 Undisputed Amounts

If the calculation of any termination amount is disputed then any undisputed element of that 
amount shall be paid in accordance with this Section 5 (General) of this Schedule Part 17 
(Compensation on Termination) and the disputed element shall be dealt with in accordance 
with Schedule Part 20 (Dispute Resolution Procedure).

5. OUTSTANDING SENIOR DEBT AMOUNT

5 Outstanding Senior Debt Amount

5.1 The Authority shall be entitled to rely on the certificate of the [Senior Funders' Agent] 
as conclusive as to the amount of the Base Senior Debt Termination Amount or 
Revised Senior Debt Termination Amount (as the case may be) outstanding at any 
relevant time.

5.2 The receipt by the [Senior Funders' Agent] of the Base Senior Debt Termination 
Amount or Revised Senior Debt Termination Amount or elements thereof (as 
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appropriate) (as the case may be) (and where appropriate any accrued interest or 
breakage costs as certified in accordance with paragraph 5.1 above) shall discharge 
the Authority's obligations to pay such sums to Project Co.

5.3
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SECTION 65.4 SECTION 6

DEFINITIONS

“Adjusted Estimated Fair Value of the 
Agreement”

means, subject to paragraph 4.6 of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination), 
the Estimated Fair Value of the Agreement 
adjusted as follows:

(a) where in respect of any month or part of a 
month from the Termination Date to the 
Compensation Date the Post Termination 
Service Amount is a negative number, 
the aggregate of all such negative Post 
Termination Service Amounts shall be set 
against and shall reduce the Estimated 
Fair Value of the Agreement (whether or 
not such amounts have been set-off by 
the Authority pursuant to paragraph 3.8 of 
Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 
(Compensation on Termination));

and the aggregate of the following amounts shall 
be deducted from the Estimated Fair Value of the 
Agreement:

(b) the Post Termination Service Amounts 
actually paid by the Authority to Project 
Co prior to the Compensation Date;]

(c) the Tender Costs; and

(d) amounts that the Authority is entitled to 
set off or deduct,;

and the aggregate of the following amounts shall 
be added to the Estimated Fair Value of the 
Agreement:

(e) all credit balances on any bank accounts 
held by or on behalf of Project Co on the 
date that the Estimated Fair Value of the 
Agreement is calculated; and

(f) any insurance proceeds and other 
amounts owing to Project Co (and which 
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Project Co is entitled to retain), to the 
extent not included in (e);

to the extent that:

(i) i. (e) and (f) have not been directly 
taken into account in calculating the 
Estimated Fair Value of the 
Agreement; and

(ii) ii. the Authority has received such 
amounts in accordance with this 
Agreement or such amounts are 
standing to the credit of the Insurance 
Proceeds Account;

“Adjusted Highest Compliant Tender Price” means, subject to paragraph 3.15 of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination), 
the Highest Compliant Tender Price adjusted as 
follows:

(a) where in respect of any month or part of a 
month from the Termination Date to the 
Compensation Date the Post Termination 
Service Amount is a negative number, 
the aggregate of all such negative Post 
Termination Service Amounts shall be set 
against and shall reduce such highest 
tender price (whether or not such 
amounts have been set-off by the 
Authority pursuant to paragraph 3.8 of 
Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 
(Compensation on Termination));

and the aggregate of the following amounts shall 
be deducted from the Highest Compliant Tender 
Price:  

(b) the Forecast Surpluses;

(c) the Post Termination Service Amounts 
actually paid by the Authority to Project 
Co prior to the Compensation Date;

(d) the Tender Costs; and

(e) amounts that the Authority is entitled to 
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set off or deduct,

and the aggregate of the following amounts shall 
be added to such highest tender price:

(f) all credit balances on any bank accounts 
held by or on behalf of Project Co on the 
date that the highest priced Compliant 
Tender is received; and

(g) any  insurance proceeds and other 
amounts owing to Project Co (and which 
Project Co is entitled to retain), to the 
extent not included in (d);

to the extent that:

(i) i. (f) and (g) have not been directly 
taken into account in that Compliant 
Tender; and

(ii) ii. the Authority has received such 
amounts in accordance with this 
Agreement;

“APB Distribution” means, for the period during which the Additional 
Permitted Borrowing subsists, an amount equal to 
the aggregate of all Distributions made during that 
period up to an amount equal to the principal of the 
Additional Permitted Borrowing on the first day of 
that period; 

“Base Senior Debt Termination Amount” means, subject to Clause 4.3:

(a) all amounts outstanding at the 
Termination Date, including interest and 
Default Interest accrued as at that date, 
from Project Co to the Senior Funders in 
respect of Permitted Borrowings (other 
than in respect of Additional Permitted 
Borrowing); and

(b) all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by Project Co to the Senior 
Funders as a result of a prepayment  in 
respect of Permitted Borrowings (other 
than in respect of Additional Permitted 
Borrowing), or, in the case of early 
termination of interest rate hedging 
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arrangements only, as a result of 
termination of this Agreement, subject to 
Project Co and the Senior Funders 
mitigating all such costs to the extent 
reasonably possible;

less, to the extent it is a positive amount the 
aggregate of (without double counting in relation 
to the calculation of the Base Senior Debt 
Termination Amount or the amounts below)

i. any amounts claimable on or after the 
Termination Date in respect of 
Contingent Funding Liabilities; 

ii. all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage 
costs, payable by the Senior Funders to 
Project Co as a result of prepayment of 
amounts outstanding  in respect of 
Permitted Borrowings (other than in 
respect of Additional Permitted 
Borrowing), or, in the case of early 
termination of interest rate hedging 
arrangements only, as a result of 
termination of this Agreement;

iii. all other amounts received by the 
Senior Funders on or after the 
Termination Date and before the date
on which any compensation is payable 
by the Authority to Project Co as a result 
of enforcing any other rights they may 
have; and

iv. all credit balances on any bank 
accounts (but excluding the Joint
Insurance Proceeds Account) held by 
or on behalf of Project Co on the 
Termination Date;

“Compensation Date” means either: 

(a) if paragraph 3 (Retendering Procedure) 
of Section 2 (Compensation for Project 
Co Default) of this Schedule Part 17 
(Compensation on Termination) applies, 
the earlier of:

i. the date that the New Agreement is 
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entered into; and

ii. the date on which the Authority pays 
the Adjusted Highest Compliant 
Tender Price to Project Co,; or

(b) if paragraph 4 (No Retendering 
Procedure) of Section 2 (Compensation 
for Project Co Default) of this Schedule 
Part 17 (Compensation on Termination) 
applies, the date that the Adjusted 
Estimated Fair Value of the Agreement 
has been agreed or determined; 

“Compliant Tender” means a tender that meets all of the Qualification 
Criteria;

“Compliant Tenderer” means a tendererSuitable Substitute Contractor
who submits a Compliant Tender;

[“Contingent Funding Liabilities” [insert any contingent liabilities of the 
shareholders in respect of financial obligations 
owed to the Contractor and/or Funders under the 
Funding Agreements which are triggered as a 
result of or in relation to the termination of the 
Agreement, e.g. guarantees or letters of credit in 
respect of deferred equity];

“Deemed New Agreement” means an agreement on the same terms and 
conditions as this Agreement, as at the 
Termination Date, but with the following 
amendments: 

a) (a) if this Agreement is terminated prior to 
the Actual Completion Date [a Phase 
Actual Completion Date], then the 
[Longstop Date] [relevant Longstop 
Date(s)] shall be extended by a period to 
allow a New Project Co (had one been 
appointed) to achieve the Actual 
Completion Date [relevant Phase Actual 
Completion Date(s)] prior to the Longstop 
Date [relevant Longstop Date(s)];

b) (b) any accrued Deductions and/or 
Warning Notices shall, for the purposes 
of termination only, and without prejudice 
to the rights of the Authority to make 
financial deductions, be cancelled; and

c) (c) the term of such agreement shall be 
for a period equal to the term from the 
Termination Date  to the Expiry Date; 

Page 3919

A43230746



20\23835991.6\co12 411

411

“Discount Rate” means a discount rate expressed as [(1+ real 
base case project IRR + Gilt B – Gilt A)* (1 + i) -1]

where:

"real base case project IRR" is the real pre-tax 
[Project IRR] as set out in the Financial Model at 
Financial Close;

"i" is the agreed assumed forecast rate of 
increase in RPI set out in the Agreement, for the 
remaining term of the Agreement;

"Gilt A" is the real yield to maturity on a 
benchmark government Gilt instrument of the 
same maturity as the average life of the 
outstanding Senior Debt as shown in the 
Financial Model at Financial Close;

and

"Gilt B" is the real yield to maturity on a 
benchmark government Gilt instrument of the 
same maturity as the average life of the 
outstanding Senior Debt as shown in the 
Financial Model as on the Termination Date;

“Distribution” has the meaning given in Schedule Part 23 
(Refinancing);

“Estimated Fair Value of the Agreement” means the amount determined in accordance with 
paragraph 4 (No Retendering Procedure) of 
Section 2 (Compensation for Project Co Default) 
of this Schedule Part 17 (Compensation on 
Termination) that a third party would pay to the 
Authority as the market value of the Deemed New 
Agreement;

“Fair Value” means the amount at which an asset or liability 
could be exchanged in an arms length transaction 
between informed and willing parties, other than in 
a forced or liquidated sale;

“Forecast Surpluses” means the Net Present Value of the Surplus 
Payments projected to be made by the Compliant 
Tenderer, as adjusted by the Authority to take 
account of the Authority’s assessment of the 
likelihood of such Surpluses arising;

“Highest Compliant Tender Price” means the price offered by the Compliant 
Tenderer (if any) with the highest tender price, 
being the sum of: 

(a) the capital sum offered by such 
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Compliant Tenderer; and

(b) the Forecast Surpluses,;

and, if no Compliant Tenders are received, 
means zero ;

“Invoice Date” means, in respect of the Authority Default 
Termination Sum, the Force Majeure Termination 
Sum or the Corrupt Gifts Termination Sum (as 
appropriate), the date that is the later of:

(a) the date on which the Authority receives 
an invoice from Project Co for the 
relevant termination sum; and

(b) the date on which the Authority receives 
the supporting evidence required 
pursuant to paragraph 1.1[●] of Section 5 
(General) of this Schedule Part 17 
(Compensation on Termination); 

“Liquid Market” means that there are sufficient willing parties 
(being at least two parties, each of whom is 
capable of being a Suitable Substitute Contractor) 
in the market for design, build, finance and 
maintain contracts or similar contracts for the 
provision of services (in each case the same as or 
similar to this Agreement) for the price that is likely 
to be achieved through a tender to be a reliable 
indicator of Fair Value provided always that any 
vehicle controlled and established by the Senior 
Funders specifically for the purposes of the 
Project and to which this Agreement may be 
novated shall be discounted in assessing whether 
there are sufficient willing parties in the market for 
such purposes;

[“Market Value Availability Deduction 
Amount”

means for any month or part of a month, an 
amount equal to the availability deduction that was 
made to the Monthly Service Payment under 
paragraph [  ] of Schedule Part 14 (Payment 
Mechanism) in the month immediately preceding 
the Termination Date, less an amount equal to any 
availability deduction that was made for a 
Functional Area which was unavailable at the 
Termination Date but which has subsequently 
become available whether as a result of the 
Authority incurring Rectification Costs or 
otherwise];

“Maximum Service Payment” means one twelfth of the Annual Service 
PaymentsPayment payable at any time before any 
deductions under paragraph [  ] of Schedule Part 
14 (Payment Mechanism) but allowing for 
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indexation under the [indexation provisions];

“Maximum Termination Amount” means either an amount equal to the aggregate of:

(a) the Base Senior Debt Termination 
Amount; and

(b) the principal amount of the Subordinated 
Debt outstanding; and

(c) Redundancy Payments and 
Sub-Contractor Losses; 

OR, if the aggregate of the amounts referred to in 
(a) and (b) above is less than the Revised Senior 
Debt Termination Amount then an amount equal 
to the aggregate of:

(d) the Revised Senior Debt Termination 
Amount; and

(e) Redundancy Payments;

“New Agreement” means an agreement on the same terms and 
conditions as this Agreement at the Termination 
Date, but with the following amendments:

(a) if this Agreement is terminated prior to the  
Actual Completion Date [a Phase Actual 
Completion Date], then the [Longstop 
Date] [relevant Longstop Date(s)] shall be 
extended by a period to allow a New 
Project Co to achieve the Actual 
Completion Date [relevant Phase Actual 
Completion Date(s)] prior to the 
[Longstop Date] [relevant Longstop 
Date(s)];

(b) any accrued Deductions and/or Warning 
Notices shall, for the purposes of 
termination only, and without prejudice to 
the rights of the Authority to make 
financial deductions, be cancelled;

(c) the term of such agreement shall be 
equal to the term from the [Termination 
Date]  until the Expiry Date; and

(d) any other amendments which do not 
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adversely affect the Project Co;

“New Project Co” means the person who has entered or who will 
enter into the New Agreement with the Authority;

“No Default Interest Rate” means [incorporate the non-default interest rate 
definition in the Senior Funding Agreements];

“Post Termination Service Amount” means for the purposes of paragraph 3 
(Retendering Process) of Section 2
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination), 
for the whole or any part of a month for the period 
from the Termination Date to the Compensation 
Date, an amount equal to the Maximum Service 
Payment (pro rata for part of a month) which would 
have been payable under this Agreement had this 
Agreement not been terminated, less an amount 
equal to the aggregate of (without double 
counting):

(a) (where relevant) the amount by which the 
Post Termination Service Amounts for 
the previous month was less than zero;

(b) the [Market Value Availability Deduction 
Amount] for that month; and

(c) the Rectification Costs incurred by the 
Authority in that month;

“Qualification Criteria” means the criteria that the Authority requires 
tenderers to meet as part of the Tender Process, 
which (subject to compliance with procurement 
regulations) shall be:

(a) the New Agreement terms;

(b) tenderers should have the financial ability 
to pay the capital sum tendered for the 
New Agreement and the financial ability 
to deliver the Works and/or the Services 
(as appropriate) for the price tendered;

(c) the tenderers may only bid on the basis of 
a single capital payment to be made on 
the date of the New Agreement; and

(d) the tenderer is experienced in providing 
the Services or similar services;
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(e) the technical solution proposed by the 
tenderers is capable of delivery and the 
tenderer is technically capable of delivery 
of the Services; and

(f) any other tender criteria agreed by the 
Authority and the Project Co; 

“Rectification Costs” means, for the purposes of any Termination Date 
that occurs after the Actual Completion Date [a 
Phase Actual Completion Date], an amount equal 
to the reasonable and proper costs incurred by the 
Authority in a particular month or part of a month in 
ensuring that the Services are available;

“Redundancy Payments” means redundancy payments and other 
termination payments which are required under 
Law to be made to employees of Project Co 
reasonably and properly incurred by Project Co 
arising as a direct result of terminating this 
Agreement (provided that Project Co shall use all 
reasonable endeavours to mitigate its loss) and 
provided that in calculating such amount no 
account should be taken of any liabilities and 
obligations of Project Co arising out of:

(a) contracts of employment or other 
agreements or arrangements entered 
into by Project Co to the extent that such 
contracts of employment agreements or 
arrangements were not entered into in 
connection with the Project; and/or

(b) contracts of employment or other 
agreements or arrangements entered 
into by Project Co to the extent that such 
contracts of employment agreements or 
arrangements were not entered into in 
the ordinary course of business and on 
commercial arm's length terms;

“Relevant Assumptions” means the assumptions that the sale of Project Co 
is on the basis that there is no default by the 
Authority, that the sale is on a going concern 
basis, that no restrictions exist on the transfer of 
share capital, that no Additional Permitted 
Borrowing has taken place and therefore that the 
effect of the Additional Permitted Borrowing on the 
calculation of such amount is disregarded but that 
otherwise the actual state of affairs of Project Co 
and the Project is taken into account;

“Revised Senior Debt Termination Amount” means, subject to Clause 4.3 and Refinancing:

(a) all amounts outstanding at the 
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Termination Date, including interest and 
(other than in respect of Additional 
Permitted Borrowing) Default Interest 
accrued as at that date, from Project Co 
to the Senior Funders in respect of 
Permitted Borrowing;  and

(b) all amounts including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by Project Co to the Senior  
Funders as a result of a prepayment in 
respect of Permitted Borrowing, or, in the 
case of early termination or interest rate 
hedging arrangements only, as a result of 
termination of this Agreement subject to 
Project Co and the Senior Funders 
mitigating all such costs to the extent 
reasonably possible,;

less, to the extent it is a positive amount, the 
aggregate of (without double counting in relation 
to the calculation of the Revised Senior Debt 
Termination Amount or the amounts below);:

i. all credit balances on any bank accounts 
(but excluding the Joint Insurance
Proceeds Account) held by or on behalf 
of Project Co on the Termination Date;

ii. any amounts claimable on or after the 
Termination Date in respect of 
Contingent Funding Liabilities;

iii. all amounts, including costs of early 
termination of interest rate hedging 
arrangements and other breakage costs, 
payable by the Senior Funders to Project 
Co as a result of prepayment of amounts 
outstanding in respect of Permitted 
Borrowing, or, in the case of early 
termination of interest rate hedging 
arrangements only, as a result of 
termination of this Agreement;

iv. all other amounts received by the Senior 
Funders on or after the Termination Date 
and before the date on which any 
compensation is payable by the Authority 
to Project Co as a result of enforcing any 
other rights they may have; and
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v. all APB Distributions;

“Senior Debt” means the financing provided by the Senior 
Funders under the Senior Funding Agreements;

“Senior Funding Agreements” has the meaning given in Schedule Part 1 
(Definitions and Interpretation);

“Sub-Contractor Losses” means: 

(a) the amount reasonably and properly 
payable by Project Co to the Contractor 
under the terms of the Construction 
Contract as a direct result of the 
termination of this Agreement provided 
that such amount shall be reduced to the 
extent that Project Co fails to use all 
reasonable endeavours to mitigate such 
amount; and

(b) the amount reasonably and properly 
payable by Project Co to the Service 
Providers [under their respective 
contracts with Project Co] (as the case 
may be) as a direct result of the 
termination of this Agreement provided 
that such amount shall be reduced to the 
extent that Project Co fails to use all 
reasonable endeavours to mitigate such 
amount;

provided that in both cases no account should be 
taken of any liabilities and obligation of Project Co 
to the Sub-Contractors arising out of:

i. agreements or arrangements entered into by 
Project Co and/or the Sub-Contractors to the 
extent that such agreements or 
arrangements were not entered into in 
connection with those parties obligations in 
relation to the Project; and/or

ii. agreements or arrangements entered into by 
Project Co and/or the Sub-Contractors to the 
extent that such agreements or 
arrangements were not entered into in the 
ordinary course of business and on 
commercial arm's length terms;

“Suitable Substitute Contractor” has the meaning given in the Funders' Direct 
Agreement;
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“Subordinated Debt” means [                    ] ;

“Tender Costs” means the reasonable and proper costs of the 
Authority incurred in carrying out the Tender 
Process and/or in connection with any calculation 
of the Estimated Fair Value of the Agreement;

“Tender Process” means the process by which the Authority 
requests tenders from any parties interested in 
entering into a New Agreement, evaluates the 
responses from those interested parties and 
enters into a New Agreement with a new service 
provider, in accordance with paragraph 3 
(Retendering Process) of Section 2 
(Compensation for Project Co Default) of this 
Schedule Part 17 (Compensation on Termination);

“Tender Process Monitor” means the person appointed under paragraph 3.6 
of Section 2 (Compensation for Project Co 
Default) of this Schedule Part 17 (Compensation 
on Termination);

“Termination Sum” has the meaning given in paragraph 1.3 of Section 
5 (General) of this Schedule Part 17 
(Compensation on Termination).

Schedule Part 18
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SCHEDULE PART 18

HANDBACK PROCEDURE

1 1. DEFINITIONS

In this Schedule Part 18 (Handback Procedure) and elsewhere in this Agreement (save where 
Schedule Part 1 (Definitions and Interpretations) provides to the contrary) the following words 
shall have the following meanings:

“Handback Works” means the maintenance works (if any) required to be 
carried out in respect of the Facilities in order to procure 
that they will, on the Expiry Date, satisfy the Handback 
Requirements;

“Handback Programme” means the programme for carrying out the Handback 
Works over the remainder of the Project Term 
describing the total works to be carried out and the 
method of carrying out such works during the overall 
period in which the Handback Works are to be 
executed;

“Handback Amount” means the estimated cost of carrying out the Handback 
Works.

2 2. On the Expiry Date, each element of the Facilities shall be in a condition which is: 

2.1 consistent with due performance by Project Co of the Service Level Specification 
and Method Statement for the [Facilities Service]Statements; and 

2.2 consistent with the Facilities and each of the elements of them having been 
designed and constructed in accordance with the applicable design life 
requirements set out in paragraph [                    ] of the Authority's Construction 
Requirements, 

together referred to as (the "Handback Requirements").

3 3. Not less than [                    ] prior to the Expiry Date, Project Co and the Authority's 
Representative shall conduct a joint inspection of the Facilities. 

4 4. Within [                    ] Business Days after the completion of the inspection, if it is found that 
any element of the Facilities is not in a condition consistent with the Handback Requirements,
Project Co shall forthwith provide to the Authority’s Representative's in accordance with 
Schedule Part 8 (Review Procedure):
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4.1 Project Co's proposal as to the Handback Works;

4.2 Project Co's proposal as to the Handback Programme; and

4.3 Project Co's estimate of the cost of the Handback Amount.

5 5. The Authority's Representative may, within [                    ] Business Days after receipt of the 
details set out in paragraph 4 from Project Co, raise comments in accordance with paragraph 
3 of Schedule Part 8 (Review Procedure) on Project Co's proposals and estimate referred to 
in paragraph 1 above.

6 6. On agreement, or determination in accordance with Schedule Part 20 (Dispute Resolution
Procedure), of the Handback Works, the Handback Programme and/or the Handback Amount 
(as the case may be), Project Co shall procure that the Handback Works are carried out in 
accordance with the Handback Programme so as to meet the Handback Requirements.  
Project Co shall carry out the Handback Works at its own cost notwithstanding that the actual 
cost of the Handback Works may be higher than the Handback Amount.

7 7. From the date of the agreement (or determination in accordance with Schedule Part 20 
(Dispute Resolution Procedure)) of the matters identified in paragraph 6, the Authority shall be 
entitled to withhold [   ] % of each subsequent Monthly Service Payment up to the amount of 
the Handback Amount (the "Withheld Amount") and the provisions of paragraph 11 shall 
apply.  The Authority shall pay such amounts into an interest bearing account in its own name 
(the "Retention Fund").

8 8. Project Co may elect by notice in writing to the Authority within [10] Business Days of the 
agreement (or determination in accordance with Schedule Part 20 (Dispute Resolution 
Procedure)) of the matters identified in paragraph 6 to procure the provision of a bond (the 
"Handback Bond") in favour of the Authority (and in a form acceptable to the Authority 
(acting in its sole discretion)) for an amount equal to the Handback Amount and from a bank or 
insurance company authorised to carry out business in the United Kingdom, and  upon 
delivery of the same to the Authority, the provisions of paragraph 7 shall not apply.

9 9. Project Co shall carry out the Handback Works to the satisfaction of the Authority's 
Representative in accordance with Good Industry Practice and in accordance with the 
Handback Programme so as to meet the Handback Requirements.

10 10. Notwithstanding: 

10.1 the agreement of the Authority's Representative to any Handback Works, the 
Handback Programme or the Handback Amount; 

10.2 the participation of the Authority's Representative in any inspection under this 
Schedule; and/or

10.3 the complete or partial carrying out of the Handback Works,
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Project Co shall not be relieved or absolved from any obligation to conduct any other 
inspection or to perform any other works in accordance with the Service Level Specification 
and Method Statement for the [describe relevant facilities service].

11 11. Where this paragraph 11 applies, if and to the extent that Project Co carries out any 
material part of the Handback Works in accordance with paragraph 6, Project Co may make a 
claim for payment for the work carried out.  Any such claim shall be accompanied by a 
certificate by Project Co setting out the works performed and the value of such works.  The 
Authority shall be entitled to require any reasonable further evidence in respect of the 
valuation of the works.  The Authority shall make payment of the amount of a valid claim within 
[   ] Business Days of the date of the claim and shall be entitled to withdraw that amount from 
the Retention Fund.  If at any time the amount in the Retention Fund is insufficient to cover the 
costs claimed by Project Co, the Authority shall pay the unpaid portion of such valid claim from 
any amounts which subsequently stand to the credit of the Retention Fund.  In the event that 
the amount remaining in the Retention Fund on the Expiry Date is insufficient to cover Project 
Co's costs which have not been paid, Project Co shall bear the balance of such costs itself.

12 12. Not later than [          ] Business Days before the Expiry Date, Project Co and the Authority's 
Representative shall conduct a joint inspection of the Facilities.  Such inspection shall confirm 
whether or not the condition of the Facilities is in accordance with paragraph 1 above.

13 13. On, or within [                    ] Business Days after, the Expiry Date, the Authority's 
Representative shall either:

13.1 issue to Project Co a Handback Certificate and return the Handback Bond or pay 
any balance standing to the credit of the Retention Fund (as appropriate), to Project 
Co; or

13.2 notify Project Co of its decision not to issue the Handback Certificate stating the 
reasons for such decision.

14 14. Any notice given by the Authority's Representative in accordance with paragraph 13.2  
shall set out each respect in which the Handback Works have not been completed or the 
Facilities do not comply with the Handback Requirements and shall state the Authority’s
Representative's estimate of the cost of procuring that the Facilities comply in all respects with 
the Handback Requirements.

15 15. Project Co may, within [                    ] Business Days after receipt of the notice given in 
accordance with paragraph 13.2 by notice to the Authority's Representative, object to any 
matter set out in the Authority’s Representative's notice.  The notice from Project Co shall give 
details of the grounds of such objection and shall set out Project Co's proposals in respect of 
such matters.

16 16. If no agreement is reached between Project Co and the Authority's Representative as to 
any matter referred to in Project Co's notice given in accordance with paragraph 15 within [                    
] Business Days of receipt of that notice by the Authority's Representative, then either Project 
Co or the Authority's Representative may refer the matter for determination in accordance 
with Schedule Part 20 (Dispute Resolution Procedure) as to:

16.1 whether the Facilities comply in all respects with the Handback Requirements; and
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16.2 the estimated cost of procuring that the Facilities comply in all respects with the 
Handback Requirements, where the Facilities do not comply in all respects with the 
Handback Requirements.

17 17. If it is agreed or determined in accordance with Schedule Part 20 (Dispute Resolution 
Procedure) that the Facilities did not, at the Expiry Date, comply in all respects with the 
Handback Requirements, Project Co shall pay to the Authority an amount equal to the 
estimated cost of completing such Handback Works (less, where applicable, any amounts 
standing to the credit of the Retention Fund at that time) or procuring that the Facilities comply 
in all respects with the Handback Requirements. Such payment shall be made not later than [                    
] Business Days after the estimated cost has been agreed or determined and, upon such 
payment being received by the Authority, the Authority's Representative shall issue the 
Handback Certificate and return (where applicable) the Handback Bond to Project Co.

Schedule Part 19
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SCHEDULE PART 19

RECORD PROVISIONS

SECTION 1
SECTION 1

GENERAL REQUIREMENTS

1 1. Project Co shall retain and maintain all the records (including superseded records) referred 
to in Section 2 (Records to be Kept) of this Schedule Part 19 (Record Provisions) in 
accordance with this Section 1 (General Requirements) of this Schedule Part 19 (Record 
Provisions), the requirements of Good Industry Practice, in chronological order, in a form that 
is capable of audit and at its own expense.  Project Co shall make such records available for 
inspection to the Authority where it has reasonable cause for requiring such records, on giving 
reasonable notice shall provide such facilities as the Authority may reasonably require for its 
representatives to visit any place where the records are held and examine the records 
maintained under this Schedule Part 19 (Record Provisions).

2 2. Wherever practical, original records shall be retained and maintained in hard copy form.  
True copies of the original records may be kept by Project Co where it is not practicable to 
retain original records.

3 3. Those records relating to the Project Operations (including the design, construction, 
development, enhancement and maintenance of the Facilities) shall be retained for the 
duration of the Agreement.

4 4. Financial and other records (including without limitation all information provided in support 
of any Change) shall be retained and maintained by Project Co for a period of at least six (6) 
years after the end of the Project Term in sufficient detail, in appropriate categories and 
generally in such a manner to enable Project Co to comply with its obligations under Clause 
63.1 and where appropriate to enable the data in such records to be entered into the Financial 
Model so that the output from the Financial Model (on the basis of such data) can be directly 
compared with the actual financial cashflow and performance of Project Co.

5 5. Where Project Co wishes to dispose of any records maintained as provided in this 
Schedule Part 19 (Record Provisions) which are more than fifteen (15) years old, or in respect 
of which the required period for their retention has expired, then Project Co shall notify the 
Authority and if, within forty (40) Business Days of such notice, the Authority elects to receive 
certain of those records, then Project Co shall deliver up such records to the Authority in the 
manner and at the location as the Authority shall reasonably specify, and the costs of retaining 
those records in safe storage and delivering up the same shall be borne by Project Co.

6 6. Subject to paragraph 5, for a period of not more than six (6) years following the termination 
for whatever reason of this Agreement, Project Co shall retain in safe storage all such records 
as are referred to in Section 2 (Records to be Kept) of this Schedule Part 19 (Record 
Provisions) which were in existence at the date of termination of this Agreement.  On the 
expiry of such period or at the earlier request of the Authority (and the Parties acknowledge 
that such a request shall be deemed to have been issued by the Authority upon the 
occurrence of any of the events set out in Clause 40.1.1 whether prior to or following 
termination of this Agreement), Project Co shall deliver up all those records (or where those 
records are required by statute to remain with Project Co or a Contracting Associate of Project 
Co, copies thereof) to the Authority in the manner and at the location as the Authority shall 
reasonably specify.  The Authority shall make available to Project Co all the records Project 
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Co delivers up pursuant to this paragraph subject to reasonable notice.  The costs of retaining 
those records in safe storage and delivering up the same shall be borne[:

6.1 by Project Co where the termination arises as a result of a Project Co Event of 
Default; and

6.2 by the Authority where the termination arises for any other cause.

7 7. Without prejudice to the foregoing, Project Co shall provide the Authority:

7.1 as soon as they may be available and in any event within sixty (60) Business Days 
after the end of the first six (6) months of each financial year of Project Co which falls 
during the Project Term, a copy, certified as a true copy by an officer of Project Co, 
of its unaudited interim accounts and, if appropriate, of consolidated unaudited 
interim accounts of Project Co, its Subsidiaries and Holding Company (if any) which 
would (if Project Co were listed on the London Stock Exchange whether or not it is) 
be required to be sent to shareholders as at the end of and for each such six (6) 
month period; and

7.2 as soon as they shall have been sent to its shareholders in order to be laid before an 
annual general meeting of Project Co but not later than one hundred and thirty (130) 
Business Days after the end of each accounting reference period of Project Co part 
or all of which falls in a Contract Year, a copy of Project Co's audited accounts and if 
appropriate, of the consolidated audited accounts of Project Co and, its Associated 
Companies (if any), in respect of that period, prepared in accordance with the 
Companies Act 1985 and generally accepted accounting principles and bases in 
Scotland, consistently applied together with copies of all related directors' and 
auditors' reports and all other notices/circulars to shareholders.

8 8. Project Co shall provide to the Authority on 31 March, 30 June, 30 September and 31 
December each year a document listing all information provided by it to the Senior Funders 
during the preceding three month period and, at the request of the Authority, provide to the 
Authority any information provided to it by the Senior Funders during the Project Term and 
any other information relating to the Project that the Authority may reasonably require.

9 9. Any drawings required to be made or supplied pursuant to this Agreement shall be of a size 
appropriate to show the detail to be depicted clearly without magnifying aids and shall 
conform to British Standards 1192 or 308 or equivalent as appropriate.  Where by prior 
agreement the Authority has agreed to accept microfilm, microfiche or other storage media 
(which must include secure back up facilities), drawings and other documents shall be made 
or supplied in such form as has been agreed.  

10 10. Upon termination or expiry of this Agreement, and in the event that the Authority wishes to 
enter into another contract for the operation and management of the Project, Project Co shall 
(and shall ensure that the sub-contractors will) comply with all reasonable requests of the 
Authority to provide information relating to Project Co's costs of operating and maintaining the 
Project.

11 11. Project Co shall use all reasonable endeavours to assist the Authority in its preparation of 
any report and/or return required pursuant to regulations, directions or guidance applicable to 
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the Authority (in each case as amended, replaced or consolidated from time to time) or as 
required by external agencies including without limitation, reports and returns regarding the 
physical condition of the Facilities, health and safety, under the Fire (Scotland) Regulations 
2005 and the Fire Safety (Scotland) Regulations 2006, relating to environmental health [and 
to comply with The NHS and You or any document replacing it] or required by [the Scottish 
Government Health Directorates,], the Scottish Government or the Scottish Futures Trust 
from time to time.

12.

13. 
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SECTION 2
SECTION 2

RECORDS TO BE KEPT

1 1. The Design Build Finance and Maintain Agreement, its Schedule and the Project 
Documents including all amendments to such agreements.

2 2. Project Co shall at all times maintain a full record of particulars of the costs of performing 
the Project Operations, including those relating to the design, construction, maintenance, 
operation and finance of the Facilities.  This shall require Project Co to keep (and where 
appropriate to procure that the sub-contractors shall keep) books of account in accordance 
with best accountancy practice with respect to the Agreement showing in detail:

2.1 administrative overheads;

2.2 payments to Sub-Contractors and to sub-contractors;

2.3 capital and revenue expenditure;

2.4 such other items as the Authority may reasonably require to conduct cost audits for 
verification of cost expenditure or estimated expenditure, for the purpose of Clause 
29.11, Schedule Part 16 (Change Protocol) and Clause 32 (Changes in Law),.

and Project Co shall have (and procure that the sub-contractors shall have) the books of 
account evidencing the items listed in paragraphs 2.1 to 2.4 available for inspection by the 
Authority (and any expert) upon reasonable notice, and shall present a report of these to the 
Authority as and when requested.

3 3. All other documents, software or other information expressly referred to in this Agreement.

4 4. Records relating to the appointment and supersession of the Authority's Representative 
and Project Co's Representative.

5 5. Project Data.

6 6. Documents, drawings, design data or submissions raised in accordance with Schedule Part 
8 (Review Procedure).

7 7. Documents relating to planning applications, consents, refusals and appeals.

8 8. Records relating to any specialist or statutory inspections of the Facilities, including any 
roadways.

9 9. Notices, reports, results and certificates relating to completion of the Works and completion 
of the commissioning activities.
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10 10. All operation and maintenance manuals and a full record of all maintenance procedures 
carried out during the Project Term.

11 11. Documents relating to events of Force Majeure, Delay Events and Relief Events and the 
consequences of the same.

12 12. All formal notices, reports or submissions made to or received from the Authority's 
Representative in connection with the provision of Services, the Monitoring of Performance 
[or the Availabilityavailability of the Facilities].

13 13. All certificates, licences, registrations or warranties related to the provision of Services.

14 14. Documents in support of claims for Services Payments.

15 15. Documents submitted in accordance with Schedule Part 16 (Change Protocol) and all 
documents provided in support.

16 16. Documents related to referrals to the Dispute Resolution Procedure.

17 17. Documents related to change in ownership or any interest in any or all of the shares in 
Project Co [and/or Hold Co].

18 18. Documents relating to the rescheduling of the indebtedness of Project Co or refinancing of 
the Project.

19 19. Tax invoices and records related to Value Added Tax.

20 20. Financial records, including audited and unaudited accounts of [Hold Co and] Project Co 
and related reports

21 21. Records required by Law (including in relation to Health and Safety matters and health 
and safety files prepared pursuant to CDM Regulations) and all Consents.

22 22. Documents relating to insurance and insurance claims.

23 23. All other records, notices or certificates required to be produced and/or maintained by 
Project Co pursuant to this Agreement or any Project Document.

24 24. Records of all persons employed by Project Co or its sub-contractors and who are wholly 
or mainly engaged in the delivery of Services, including information equivalent to that referred 
to in Section 1 (Employee Information) of Schedule Part 24 (Employment and Pensions) and 
identifying any person who is a Pensionable Authority Employee].  

Schedule Part 20
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SCHEDULE PART 20

DISPUTE RESOLUTION PROCEDURE

1 1. The procedure set out in this Schedule Part 20 (Dispute Resolution Procedure) shall apply 
to any dispute, claim or difference arising out of or relating to this Agreement (“Dispute”) 
except where it has been excluded from this procedure by an express term of this Agreement.

2 2. This Dispute Resolution Procedure shall not impose any pre-condition on either party or 
otherwise prevent or delay either party from commencing proceedings in any court of 
competent jurisdiction in relation to any Dispute in which that party requires either:

2.1 an order (whether interlocutory or final) restraining the other party from doing any 
act or compelling the other party to do any act; or

2.2 a decree for a liquidated sum to which there is no stateable defence.

3 3. MEDIATION

3.1 If the parties have been unable to resolve the Dispute within twenty (20) Business 
Days of the Dispute arising, they may (if both parties so agree) refer the Dispute to 
mediation on such conditions as may be agreed between the parties.  Any mediation 
shall be completed within thirty (30) Business Days of such referral and any 
agreement arising therefrom shall be recorded in writing and signed by the parties 
and shall be binding and final to the extent set out in such agreement unless 
otherwise agreed.

3.2 For the avoidance of doubt, mediation shall not be a precondition to the 
commencement of Adjudication or court proceedings.

4 4. ADJUDICATION

4.1 Either party may at any time (notwithstanding that other dispute resolution 
procedures are running concurrently) give the other party to the Dispute notice of its 
intention to refer the Dispute to adjudication (the "Notice of Adjudication").  The 
party giving the Notice of Adjudication (the "Referring Party") shall by the same 
means of communication send a copy of the Notice of Adjudication to an adjudicator 
selected in accordance with paragraph 4.2 below or paragraph 4.11 (Related 
Adjudicator) below (the "Adjudicator").

4.2 The Adjudicator nominated to consider a Dispute referred to him shall, subject to 
paragraph 4.11, be selected on a strictly rotational basis from the relevant panel of 
adjudicators appointed in accordance with the following:

4.2.1 there shall be two (2) panels of adjudicators, one in respect of construction 
matters (the "Construction Panel") and one in respect of operational and 
maintenance matters (the "Operational Panel").  All the adjudicators on 
each panel shall be wholly independent of Project Co, the Authority, the 
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relevant Sub-Contractor and any of the major competitors of Project Co or 
the relevant Sub-Contractor;

4.2.2 the Construction Panel shall be comprised of three (3) adjudicators [as 
identified in paragraph 7 (Panel Members) ] [who shall be selected jointly 
by Project Co and the Authority.  Such selections shall take place within 
twenty-eight (28) days of the date of this Agreement];

4.2.3 the Operational Panel shall be comprised of three (3) adjudicators [as 
identified in paragraph 7 (Panel Members) ] [who shall be selected panel
jointly by Project Co and the Authority.  Such selections shall take place on 
or before the Actual Completion Date];

4.2.4 if any member of either panel resigns during the term of the Agreement, a 
replacement adjudicator shall be appointed by Project Co and the 
Authority as soon as practicable;

4.2.5 if Project Co and the Authority are unable to agree on the identity of [the 
adjudicators to be selected for the panels or] any replacement adjudicator, 
the Chairman (or Vice Chairman) for the time being of the Chartered 
Institute of Arbitrators Scottish Branch shall appoint such adjudicators(s) 
within seven (7) days of any application for such appointment by either 
party;

4.2.6 in the event that the first panel member is unable or unwilling to confirm 
acceptance of his appointment as Adjudicator or where he fails to respond 
within two (2) days of the date of the Notice of Adjudication, then the 
Referring Party shall invite the person next in line to act as Adjudicator.  In 
the event that the second panel member is unwilling or unable to confirm 
acceptance of his appointment as Adjudicator within four (4) days of the 
date of the Notice of Adjudication or if the parties disagree as to the 
relevant panel of adjudicators to be used, then the Referring Party may 
apply to the Chairman (or Vice Chairman) for the time being of the 
Chartered Institute of Arbitrators Scottish Branch who shall within seven 
(7) days of the date of the Notice of Adjudication, nominate an Adjudicator 
(who shall also within the same period, confirm acceptance of his 
appointment as Adjudicator) to determine the Dispute described in the 
Notice of Adjudication; 

4.2.7 no member of theeither panel shall be entitled to accept an appointment to 
act as Adjudicator unless he is willing also to be appointed as the 
adjudicator to adjudicate any dispute which:

(a) (a) may arise between Project Co and the Contractor and 
raises issues which, in the opinion of Project Co, are 
substantially the same as or connected with the Dispute in 
relation to which he has been appointed; and/or

(b) (b) may arise between Project Co and the Service 
Provider and raises issues which, in the opinion of Project Co, 
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are substantially the same as or connected with the Dispute in 
relation to which he has been appointed; and/or 

(c) (c) may arise between Project Co and the Independent 
Tester and raises issues which, in the opinion of Project Co, are 
substantially the same as or connected with the Dispute in 
relation to which he has been appointed.

4.3 The Referring Party shall, within 7 days of the date of the Notice of Adjudication, 
serve its statement of case (the "Referral Notice") on the Adjudicator (appointed 
pursuant to paragraph 4.2) and the other party to the Dispute (the "Responding 
Party").  The Referral Notice shall set out each element of the Referring Party's 
claim and the relief or remedy sought in sufficient detail so as to enable the 
Responding Party to understand and, where appropriate, respond to the claim and 
the Referral Notice shall be accompanied by copies of, or relevant extracts from, this 
Agreement and such other documents as the Referring Party intends to rely upon.  
The date of the referral of the Dispute (the "Referral") shall be the date of the 
Referral Notice. 

4.4 Within seven (7) days of appointment in relation to a particular Dispute, the 
Adjudicator shall establish the procedure and timetable for the adjudication.  The 
Adjudicator shall have absolute discretion as to how to conduct the adjudication, 
including whether a meeting is necessary.  He shall establish the procedure and 
timetable subject to any limitation within this Agreement.  The parties shall comply 
with any request or direction of the Adjudicator in relation to the adjudication.  

4.5 The Adjudicator shall reach a decision on the Dispute within twenty-eight (28) days 
of the date of the Referral (or such other period as the parties may agree).  The 
Adjudicator may extend the period of 28 days by up to 14 days with the consent of 
the Referring Party.  Unless the parties otherwise agree, the Adjudicator shall give 
reasons for his decision.  Unless and until the Dispute is finally determined by Court 
proceedings or by an agreement in writing between the parties, the Adjudicator's 
decision shall be binding on both parties who shall forthwith give effect to the 
decision.

4.6 The Adjudicator's costs of any reference shall be borne as the Adjudicator shall 
specify or, in default, equally by the parties.  Each party shall bear its own costs 
arising out of the adjudication, including legal costs and the costs and expenses of 
any witnesses.

4.7 The Adjudicator shall be deemed not to be an arbitrator but shall render his decision 
as an adjudicator and the law relating to arbitration shall not apply to the Adjudicator 
or his determination or the procedure by which he reached his determination.

4.8

4.9 4.8 The Adjudicator shall act fairly and impartially and may take the initiative in 
ascertaining the facts and the law.  The Adjudicator shall have the power to open up, 
review and revise any opinion, certificate, instruction, determination or decision of 
whatever nature given or made under this Agreement.
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4.10 4.9 All information, data or documentation disclosed or delivered by a party to the 
Adjudicator in consequence of or in connection with his appointment as Adjudicator 
shall be treated as confidential.  The Adjudicator shall not, save as permitted by 
Clause 61 (Confidentiality), disclose to any person or company any such 
information, data or documentation and all such information, data or documentation 
shall remain the property of the party disclosing or delivering the same and all 
copies shall be returned to such party on completion of the Adjudicator's work.

4.11 4.10 The Adjudicator is not liable for anything done or omitted in the discharge or 
purported discharge of his functions as Adjudicator unless the act or omission is in 
bad faith.  Any employee or agent of the Adjudicator is similarly protected from 
liability.

4.10A.1 The Adjudicator may on his own initiative or on the request of the 
Referring Party or Responding Party correct his decision so as to remove 
a clerical or typographical error arising by accident or omission.  

4.10A.2 Any correction of a decision shall be made within 5 days of the date upon 
which the Adjudicator's decision was delivered to the parties.

4.10A.3 Any correction of a decision shall form part of the decision.

4.12 4.11 If any Dispute raises issues which, in the opinion of Project Co, are 
substantially the same as or connected with issues raised in a dispute or difference 
arising out of or relating to any other agreement (all such agreements being referred 
to as the "Related Agreements") between:

4.12.1 4.11.1 Project Co and the Contractor; 

4.12.2 4.11.2 Project Co and the Service Provider; and/or, 

4.12.3 4.11.3 Project Co and the Independent Tester; ,

which was or has been referred to adjudication (the "Related Adjudication") and an 
adjudicator has already been appointed (the "Related Adjudicator") then Project 
Co may request that the Dispute be referred to the Related Adjudicator and 
paragraphs 4.12 to 4.14 shall apply.

4.13 4.12 Subject to paragraphs 4.13 and 4.14 below, in the event that a Related 
Adjudicator orders that a Dispute under this Agreement be consolidated with a 
Related Adjudication with which he is dealing under the Related Agreement, then:

4.13.1 4.12.1 with effect from the time of such order, the Dispute which shall be 
determined by the Related Adjudicator, who shall become the Adjudicator; 
and
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4.13.2 4.12.2 such order shall be binding on Project Co and the Authority and 
both of them shall acknowledge the appointment of the Related 
Adjudicator as the adjudicator of the Dispute, with Project Co or the 
Authority (as the case may be) using its best endeavours to procure that 
the third party who is a party to the Related Agreement shall with effect 
from the time of such order comply with the requirements of the Related 
Agreement (including if applicable any requirement or direction of the 
Related Adjudicator appointed under such Related Agreement) as to the 
future conduct of the determination of the Dispute and the Related 
Adjudication; and

4.13.3 4.12.3 notwithstanding paragraph 4.6, Project Co and the Authority shall 
be jointly responsible with the third party who is a party to the Related 
Agreement for the Related Adjudicator’s fees and expenses including 
those of any specialist consultant appointed under the adjudication 
procedure in the Related Agreement, in respect of the period in which the 
Dispute is consolidated with the Related Adjudication pursuant to an order 
of the Related Adjudicator (“Consolidated Adjudication Costs”).  
Project Co and the Authority agree that the Related Adjudicator shall have 
the discretion to make directions to require Project Co, the Authority and 
the third party who is a party to the Related Agreement to pay or make 
contribution to the Consolidated Adjudication Costs in different 
proportions.  If no such directions are made, Project Co, the Authority and 
the third party who is a party to the Related Agreement shall bear the 
Consolidated Adjudication Costs in equal shares, and if Project Co, the 
Authority or the third party has paid more than such equal share, that party 
or third party shall be entitled to a contribution from the other party, parties 
or third party, as the case may be. 

4.14 4.13 Notwithstanding anything to the contrary a Dispute under this Agreement may 
only be consolidated with a Related Adjudication, if the Related Adjudicator receives 
particulars of the Dispute within ten (10) days of the referral of the Related 
Adjudication to the Related Adjudicator under the Related Agreement.

4.15 4.14 Where Project Co requests that a Dispute under this Agreement be 
consolidated (in terms of paragraph 4.11) with a Related Adjudication and heard by 
the Related Adjudicator, the Dispute may only be consolidated where the Authority 
has previously consented in writing to the identity of the Related Adjudicator 
appointed in respect of the Related Adjudication.  The Authority’s consent to such 
request shall not be unreasonably withheld and if the Authority refuses to consent, it 
must give reasons in writing for its refusal.  Should the Authority fail to respond 
within two (2) days of receipt of such a request it shall be deemed to have consented 
to the appointment of the Related Adjudicator.  Where the Related Adjudicator is on 
the Construction Panel or Operational Panel at the time of the Referral then the 
Authority shall be deemed to have consented to the appointment of the Related 
Adjudicator.

5 5. COURT PROCEEDINGS

Subject to paragraph 4 (Adjudication) all Disputes, to the extent not finally resolved pursuant 
to the procedures set out in the foregoing provisions of this Schedule Part 20 (Dispute
Resolution Procedure), shall be referred to the Court of Session in Edinburgh.

6 6. SUBMISSIONS IN RELATION TO ADJUDICATION
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6.1 If any Dispute raises issues which relate to:

6.1.1 any dispute between Project Co and the Contractor arising under the 
Construction Contract or otherwise affects the relationship or rights of 
Project Co and/or the Contractor under the Construction Contract (the 
"Construction Contract Dispute"); or

6.1.2 any dispute between Project Co and the Service Provider arising under 
the Service Contract or otherwise affects the relationship or rights of 
Project Co and/or the Service Provider under the Service Contract (the 
"Service Contract Dispute"); or

6.1.3 any dispute between Project Co and the Independent Tester arising under 
the Independent Tester Contract or otherwise affects the relationship or 
rights of Project Co and/or the Independent Tester under the Independent 
Tester Contract (the "Independent Tester Contract Dispute"),

then Project Co may include as part of its submissions made to the Adjudicator 
submissions made by the Contractor or by the Service Provider or the Independent 
Tester as appropriate.

6.2 Any submissions made by the Contractor or the Service Provider or the 
Independent Tester shall:

6.2.1 be made within the time limits applicable to the delivery of submissions by 
Project Co to the Adjudicator; and

6.2.2 concern only those matters which relate to the Dispute between the 
Authority and Project Co arising out of this Agreement or in connection 
therewith.

6.3 Where the Contractor or the Service Provider or the Independent Tester makes 
submissions in any reference before the Adjudicator, the Adjudicator's costs of such 
reference shall be borne as the Adjudicator shall specify, or in default, one-third by 
the Authority and two-thirds by Project Co.

6.4 The Authority shall have no liability to the Contractor or the Service Provider or the 
Independent Tester arising out of or in connection with any decision of the 
Adjudicator or in respect of the costs of the Contractor or the Service Provider or the 
Independent Tester in participating in the resolution of any Dispute under this 
Agreement.

6.5 Project Co shall not allow the Contractor or the Service Provider or the Independent 
Tester access to any Confidential Information relevant to the issues in dispute 
between the Authority and Project Co save where:
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6.5.1 the Confidential Information is relevant also to the issues relating to the 
Construction Contract Dispute or the Service Contract Dispute or the 
Independent  Tester Contract Dispute as the case may be; and

6.5.2 Project Co has first delivered to the Authority a written undertaking from 
the Contractor and/or the Service Provider and/or the Independent Tester 
(as appropriate) addressed to the Authority that they shall not use any 
such Confidential Information otherwise than for the purpose of the 
dispute resolution proceedings under this Agreement and that they shall 
not disclose such Confidential Information to any third party other than the 
Adjudicator  or the courts or any professional adviser engaged by the 
Contractor or the Service Provider or Independent Tester (as appropriate) 
to advise in connection with the Dispute.

7 7. PANEL MEMBERS

The panel members referred to in paragraph 4 are as follows:
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Construction Panel [                 ]

Operational Panel [                 ]
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Construction Panel [                 ]

Operational Panel [                 ]

8 8. NO LOSS

Where the Authority would otherwise be expressly liable to make payment to Project Co of 
sums which include amounts payable in turn by Project Co to any Sub-Contractor, the 
Authority shall not be entitled to withhold, reduce or avoid any such payment to Project Co in 
reliance only on the fact that the amount which is due from Project Co to the Sub-Contractor or 
the entitlement of the Sub-Contractor to payment of such amount as a result of the 
circumstances giving rise to the Authority’s obligation to pay, is conditional on the entitlement 
of, or receipt of payment by Project Co from the Authority.

9 9. CONTINUING OBLIGATIONS

Unless this Agreement has already been repudiated or terminated, the parties shall, 
(notwithstanding that any Dispute is subject to the Dispute Resolution Procedure set out in 
this Schedule Part 20 (Dispute Resolution Procedure)), continue to carry out their obligations 
in accordance with this Agreement.

Schedule Part 21
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SCHEDULE PART 21

PROJECT CO INFORMATION

SECTION 1

PROJECT CO INFORMATION
SECTION 1

PROJECT CO INFORMATION

1. Name :

2. Date of Incorporation :

3. Registered number :

4. Registered office :

5. Directors :

Name Address

6. Secretary :

7. Subsidiary undertakings at the date of this Agreement :

8. Authorised and issued share

Authorised and issued share capital at the date of this 
Agreement :

Name and address of registered holder Number and class held Amount paid up

9. Loan Stock at the date of this Agreement issued as follows:

Name and address of registered holder Nominal value of Loan stock

I 
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10. Loan Stock Provisions :

SECTION 2
SECTION 2

HOLD CO INFORMATION

1. Name :

2. Date of Incorporation :

3. Registered number :

4. Registered office :

5. Directors :

Name Address

6. Secretary :

7. Subsidiary undertakings at the date of this Agreement :

8. Authorised and issued share

Authorised and issued share capital at the date of this 
Agreement :

Name and address of registered holder Number and class held Amount paid up

9.

Loan Stock at the date of this Agreement issued as follows:

I 

I 
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Name and address of registered holder Nominal value of Loan stock

10. Loan Stock Provisions :

Schedule Part 22

I 
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SCHEDULE PART 22

CERTIFICATES

Commencement Certificate

Issued by: [AUTHORITY] 

Address: [                    ] 

Project Co: [PROJECT CO] 

Address: [                    ] 

Issue date: …………………

Works:

Situated at:

Design Build Finance and Maintain Agreement dated: ……………………… 

I/we certify that this is the Commencement Certificate issued pursuant to Clauses 2 (Execution and 
Delivery of Documents) and 9 (Nature of Land Interests) and Section 2 (Documents to be delivered by 
the Authority) of Schedule Part 2 (Completion Documents) of the above mentioned Design Build 
Finance and Maintain Agreement.

To be signed by or for the issuer named above.

Signed ....………………………………………………….............................
[AUTHORITY]
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Handback Certificate

Issued by: Authority's Representative

Address: [                    ] 

Authority: [AUTHORITY] 

Address: [                    ] 

Project Co: [PROJECT CO]

Address: [                    ] 

Issue date: ……………… 

Works :

Situated at :

Design Build Finance and Maintain Agreement dated: …………………… 

I/we certify that the condition of the Facilities is in accordance with paragraph 1 of Schedule Part 18 
(Handback Procedure) of above mentioned Design Build Finance and Maintain Agreement.

To be signed by or for the issuer named above.

Signed....………………………………………………….............................
[AUTHORITY]
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*Certificate of Phase/Stage Practical Completion

Issued by: Independent Tester -– [                    ]

Address: [                    ] 

Project Co: [PROJECT CO]

Address: [                    ] 

Authority: [AUTHORITY]

Address: [                    ].

Contractor: [CONTRACTOR]

Address: [                    ] 

Issue date: …………………

[Phase:]

Works:

Situated at:

Design Build Finance and Maintain Agreement dated: …………………

Under the terms of the above-mentioned Design Build Finance and Maintain Agreement,
I/we certify that the Actual Completion Date [for Phase No.  [   ]] of the Works was achieved on [

].

To be signed by or for the issuer named above.

Signed....………………………………………………
[INDEPENDENT TESTER]
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*Commissioning Completion Certificate

Issued by: Independent Tester -– [                    ]

Address: [                    ] 

Hold Co: [PROJECT CO]

Address: [                    ] 

Authority: [AUTHORITY]

Address: [                    ].

Contractor: [CONTRACTOR]

Address: [                    ] 

Issue date: …………………

Works:

Situated at:

Design Build Finance and Maintain Agreement dated: …………………

Under the terms of the above-mentioned Design Build Finance and Maintain Agreement,

I/we certify that the Actual Commissioning End Date was achieved on [ ].

To be signed by or for the issuer named above.

Signed....………………………………………………
[INDEPENDENT TESTER]

Schedule Part 23
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SCHEDULE PART 23

REFINANCING

Requirement for Authority Consent

1 1. Project Co shall obtain the Authority's prior written consent to any Qualifying Refinancing 
and both the Authority and Project Co shall at all times act in good faith with respect to (a) any 
Refinancing or (b) any potential or proposed Refinancing under Article [4] of the Articles of 
Association.

2 2. The Authority shall be entitled to receive:

2.1 a 5090% share of any Refinancingthe Margin Gain arising from a Qualifying 
Refinancing in respect of any Refinancing Gain up to (when considered in 
aggregate with all previous Qualifying Refinancings) a Refinancing Gain of £1 
millionany Qualifying Refinancing which gives rise to a reduction in the Margin from 
the Margin as shown in the Senior Funding Agreements as at Financial Close (or, in 
the case of a second or subsequent Qualifying Refinancing, from the Margin as 
shown in the Senior Funding Agreements as updated at the immediately preceding 
Qualifying Refinancing);

2.2 a share of any Refinancing Gain (arising otherwise than from a reduction in Margin) 
from a Qualifying Refinancing, in respect of any Refinancing Gain (when considered 
in aggregate with all previous Qualifying Refinancings) as follows:

2.2.1 for a Refinancing Gain from £1 up to £1 million, a 50% share;

2.2.2 for a Refinancing Gain from £1 million up to £3 million, a 60% share;

2.2.3 2.2 a 60 % cent share of any furtherfor a Refinancing Gain arising from a 
Qualifying Refinancing, in respect of any Refinancing Gain up to (when 
considered in aggregate with all previous Qualifying Refinancings) a 
Refinancing Gainin excess of £3 million, and alsoa 70% share.

2.3 a 70 % share of any other Refinancing Gain arising from a Qualifying Refinancing

3 3. The Authority shall not withhold or delay its consent to a Qualifying Refinancing to obtain a 
greater share of the Refinancing Gain than that specified in paragraph 2 belowabove.

Project Co Details

4 4. Project Co shall promptly provide the Authority with full details of any proposed Qualifying 
Refinancing, including a copy of the proposed financial model relating to it (if any) and the 
basis for the assumptions used in the proposed financial model.  The Authority shall (before, 
during and at any time after any Refinancing) have unrestricted rights of audit over any 
financial model and documentation (including any aspect of the calculation of the Refinancing 
Gain) used in connection with the Refinancing whether that Refinancing is a Qualifying 
Refinancing or not.
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Receipt of Gain

5 5. The Authority shall have the right to elect to receive its share of any Refinancing Gain 
(including any Margin Gain) as:

5.1 a single payment being the proportion (corresponding to the proportion of the 
Refinancing Gain to which the Authority is entitled pursuant to paragraph 2 above) 
of the amount which, but for the provisions of this Schedule Part 23, would otherwise 
be capable of being released as a Distribution and/or a Surplus Payment on or 
about the date of the Refinancing;

5.2 a reduction in the Annual Service Payments over the remaining term of this 
Agreement; or

5.3 a combination of the above.

Method of Calculation

6 6. The Authority and Project Co will negotiate in good faith to agree the basis and method of 
calculation of the Refinancing Gain (including any Margin Gain) and payment of the 
Authority's share of the Refinancing Gain (taking into account how the Authority has elected to 
receive its share of the Refinancing Gain under paragraph 5 (Receipt of Gain) above).  If the 
parties fail to agree the basis and method of calculation of the Refinancing Gain or the 
payment of the Authority's share, the dispute shall be determined in accordance with 
Schedule Part 20 (Dispute Resolution Procedure).

Costs

7 7. The Refinancing Gain (including any Margin Gain) shall be calculated after taking into 
account any breakage costs necessary to facilitate the Qualifying Refinancing together with 
the reasonable and proper professional costs that each party directly incurs in relation to the 
Qualifying Refinancing and on the basis that all reasonable and proper professional costs 
incurred by the Authority will be paid to the Authority by Project Co within twenty eight (28) 
days of any Qualifying Refinancing.  Such costs shall be allocated pro rata between the 
Margin Gain (if any) and the remaining Refinancing Gain.

8 8. Without prejudice to the other provisions of this Schedule Part 23 (Refinancing), Project Co 
shall:

8.1 notify the Authority of all Notifiable Financings on becoming aware of the same and 
again when they are entered into and provide full details of the same;  and

8.2 include a provision in the Funding Agreements (other than the Subordinated 
Funding Agreements) whereby it is entitled to be informed of any proposals which 
the Senior Funders may have to refinance the Funding Agreements (other than the 
Subordinated Funding Agreements).  

Definitions

Page 3960

A43230746



20\23835991.6\co12 452

452

In this Schedule Part 23 (Refinancing) and elsewhere in this Agreement (save where Schedule Part 1 
(Definitions and Interpretation) provides to the contrary) the following words and expressions shall have 
the following meanings:

“Distribution” means:

(a) whether in cash or in kind, any:

i. dividend or other distribution in 
respect of share capital (whether 
made validly in accordance with the 
Articles of Association or 
otherwise);

ii. reduction of capital, redemption or 
purchase of shares or any other 
reorganisation or variation to share 
capital;

iii. payments under the [Subordinated 
Funding Agreements] (whether of 
principal, interest, breakage costs 
or otherwise);

iv. payment, loan, contractual 
arrangement or transfer of assets or 
rights to the extent (in each case) it 
was put in place after Financial 
Close and was neither in the 
ordinary course of business nor on 
reasonable commercial terms;

v. the receipt of any other benefit 
which is not received in the ordinary 
course of business and on 
reasonable commercial terms,; or

(b) the early release of any Contingent 
Funding Liabilities, the amount of such 
release being deemed to be a gain for the 
purposes of any calculation of Refinancing 
Gain; 

“EEA” means from time to time the European Economic 
Area as created by The Agreement on the 
European Economic Area 1992 or any successor 
or replacement body, association, entity or 
organisation which has assumed either or both the 
function and responsibilities of the European 
Economic Area;

“Exempt Refinancing” means:

(a) any Refinancing that was fully taken into 
account in the calculation of the Annual 
Service Payments;

(b) a change in taxation or change in 
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accounting treatment;

(c) the exercise of rights, waivers, consents 
and similar actions which relate to day to 
day administrative and supervisory 
matters, and which are in respect of :

i. breach of representations and 
warranties or undertakings;

ii. movement of monies between the 
[Project Accounts] in accordance 
with the terms of the Senior 
Funding Agreements as at 
Financial Close;

iii. late or non-provision of information, 
consents or licences;

iv. amendments to Sub-Contracts;

v. approval of revised technical and 
economic assumptions for financial 
model runs (to the  extent required 
for forecasts under the Funding 
Agreements);

vi. restrictions imposed by Senior 
Funders on the dates at which the 
[Senior Debt] can be advanced to 
Project Co under the Senior 
Funding Agreements and/or 
amounts released from [Escrow 
Account] during the [Initial 
Availability Period], each as defined 
in the Senior Funding Agreements 
and which are given as a result of 
any failure by Project Co to ensure 
that the construction work is 
performed in accordance with the 
agreed construction programme 
and which is notified in writing by 
Project Co or the Senior Funders to 
the Authority prior to being given;

vii. changes to milestones for 
drawdown and/or amounts 
released from the [Escrow Account] 
during the [Initial Availability Period] 
set out in the Senior Funding 
Agreements and which are given as 
a result of any failure by Project Co 
to ensure that construction work is 
performed in accordance with the 
agreed construction programme 
and which is notified in writing by 
Project Co or the Senior Funders to 
the Authority prior to being given;

viii. failure by Project Co to obtain any 
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consent by statutory bodies 
required by the Senior Funding 
Agreements; or

ix. voting by Senior Funders and the 
voting arrangements between the 
Senior Funders in respect of the 
levels of approval required by them 
under the Senior Funding 
Agreements;

(d) any amendment, variation or supplement 
of any agreement approved by the 
Authority as part of any Qualifying Change 
under this Agreement.;

(e) any sale of shares in Project Co [or 
HoldCo] by the shareholders or 
securitisation of the existing rights and/or 
interests attaching to shares in Project Co 
[or HoldCo provided that this paragraph 
(e) shall, in respect of shares in HoldCo, 
only apply for so long as HoldCo holds 
100% of the issued share capital of 
Project Co];

(f) any sale or transfer of the Subordinated 
Funders' existing rights and/or interests 
under the Subordinated Funding 
Agreements or securitisation of the 
Subordinated Funders' existing rights 
and/or interests under the Subordinated 
Funding Agreements; or

(g) any Qualifying Bank Transaction;

“Insurance Undertaking” has the meaning given in the rules from time to 
time of the Financial Services Authority;

“Margin” [define by reference to Senior Funding 
Agreements;]

“Margin Gain” means an amount equal to the lower of:

(a) the Refinancing Gain; and

(b) the higher of:

ii. zero; and

iii. D – E;

where:

D = the Net Present Value of the Surplus Payments 

Page 3963

A43230746



20\23835991.6\co12 455

455

projected immediately prior to the Refinancing 
(taking into account the effect of the change in 
Margin only in relation to the Refinancing and the 
senior debt repayment profile immediately prior to 
the Qualifying Refinancing and using the Financial 
Model as updated (including as to the performance 
of the Project) so as to be current immediately prior 
to the Refinancing but disregarding any Distribution 
(including any payment under clause [ ] of the 
[Loan Stock Agreement]) that, but for the 
Refinancing, would not be made) to be made over 
the remaining term of this Agreement following the 
Refinancing; and

E = the Net Present Value of the Surplus Payments 
projected immediately prior to the Refinancing (but 
without taking into account the effect of the 
Refinancing and using the Financial Model as 
updated (including as to the performance of the 
Project) so as to be current immediately prior to the 
Refinancing) to be made over the remaining term 
of this Agreement following the Refinancing;

“Net Present Value” means the aggregate of the discounted values, 
calculated as at the relevant date, of each of the 
relevant projected cashflows, in each case 
discounted at [7]%;

“Notifiable Financings” means any Refinancing described in 
paragraphparagraphs (a) or (c) of the definition of 
Refinancing and any other arrangement which has 
or would have a similar effect or which has or would 
have the effect of limiting Project Co's or any 
Associated Company's ability to carry out any such 
arrangementrefinancing or other arrangements 
that would have a similar effect;

“Project Accounts” means accounts referred to in and required to be 
established under the Senior Funding Agreements;

“Qualifying Bank Transaction” means:

(a) the syndication by a Senior Funder, in the 
ordinary course of its business, of any of 
its rights or interests in the Senior Funding 
Agreements;

(b) the grant by a Senior Funder of any rights 
of participation, or the disposition by 
Senior Funder of any of its rights or 
interests (other than as specified in 
paragraph (a) above in respect of the 
Senior Funding Agreements in favour of:

i. any other Senior Funder;

ii. any institution which is recognised 
or permitted under the law of any 
member state of the EEA to carry 
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on the business of a credit 
institution pursuant to Council 
Directive 2000/122006/48/EC 
relating to the taking up and pursuit 
of business of credit institutions or 
which is otherwise permitted to 
accept deposits in the United 
Kingdom or any other EEA member 
state;

iii. a local authority or public authority;

iv. a trustee of a charitable trust which 
has (or has had at any time during 
the previous two years) assets of at 
least £10 million (or its equivalent in 
any other currency at the relevant 
time);

v. a trustee of an occupational 
pension scheme or stakeholder 
pension scheme where the trust 
has (or has had at any time during 
the previous two years) at least 50 
members and assets under 
management of at least £10 million 
(or its equivalent in any other 
currency at the relevant time);

vi. an EEA or Swiss Insurance 
Undertaking;

vii. a Regulated Collective Investment 
Scheme;

viii. any Qualifying Institution; or

ix. any other institution in respect of 
which the prior written consent of 
the Authority has been given; 
and/or

(c) the grant by a Senior Funder of any other 
form of benefit or interest in either the 
Senior Funding Agreements or the 
revenues or assets of Project Co [or 
HoldCo], whether by way of security or 
otherwise, in favour of:

i. any other Senior Funder;

ii. any institution specified in 
paragraphs (b)ii to (b)vii above; 

iii. any Qualifying Institution; or

iv. any other institution in respect of 
which the prior written consent of 
the Authority has been given;
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“Qualifying Institutions” means [          ];

“Qualifying Refinancing” means any Refinancing that will give rise to a 
Refinancing Gain greater than zero that is not an 
Exempt Refinancing;

“Refinancing” means:

(a) any amendment, variation, novation, 
supplement or replacement of any 
Funding Agreement (other than any 
Subordinated Funding Agreement);

(b) the exercise of any right, or the grant of 
any waiver or consent, under any Funding 
Agreement (other than any Subordinated 
Funding Agreement);

(c) the disposition of any rights or interests in, 
or the creation of any rights of participation 
in respect of, the Funding Agreements 
(other than the Subordinated Funding 
Agreements) or the creation or granting of 
any other form of benefit or interest in 
either the Funders' Agreements (other 
than the [Subordinated Funding 
Agreements]) or the contracts, revenues 
or assets of Project Co whether by way of 
security or otherwise; or

(d) any other arrangement put in place by 
Project Co or another person which has 
an effect which is similar to any of (a)-(c) 
above or which has the effect of limiting 
Project Co's or any Associated 
Company's ability to carry out any of 
(a)–(c) above;

“Refinancing Gain” means an amount equal to the greater of zero and 
[(A – B)], where:

A = the Net Present Value of the Surplus 
Payments projected immediately prior to 
the Refinancing (taking into account the 
effect of the Refinancing using the 
Financial Model as updated (including as 
to the performance of the Project) so as 
to be current immediately prior to the 
Refinancing but disregarding any
Distribution (including any payment 
under clause [ ] of the [Loan Stock 
Instrument]) that, but for the Refinancing, 
would not be made) to be made over the 
remaining term of this Agreement 
following the Refinancing; and

B = the Net Present Value of the Surplus 
Payments projected immediately prior to 
the Refinancing (but without taking into 
account the effect of the Refinancing and 
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using the Financial Model as updated 
(including as to the performance of the 
Project) so as to be current immediately 
prior to the Refinancing) to be made over 
the remaining term of this Agreement 
following the Refinancing;

“Regulated Collective Investment Scheme” has the meaning given in the rules from time to 
time of the Financial Services Authority;

“Shareholder” means any person from time to time holding share 
capital in Project Co or [HoldCo].

Schedule Part 24
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SCHEDULE PART 24

EMPLOYMENT AND PENSIONS

SECTION 1
SECTION 1
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EMPLOYEE INFORMATION

SECTION 2
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SECTION 2

BULK TRANSFER ASSUMPTIONS

SECTION 3
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SECTION 3 

PROPOSED WORKFORCE INFORMATIONSchedule Part 25
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SCHEDULE PART 25
INSURANCE PROCEEDS ACCOUNT AGREEMENT

AGREEMENT

AMONG:

(1) [PROJECT CO] of [                     ] (the "Issuer"); and

(2) [AUTHORITY] (the "Authority");

(3) [FUNDER] of [                      ] (the "Account Bank"); and

(4) [TRUSTEE] of [                        ] (the "Security Trustee").

WHEREAS

(A) The Issuer and the Authority have agreed to open an insurance proceeds account in their joint 
names.

(B) (B) The parties hereto have agreed to set out the terms on which payments may be made 
to or from that account in this Agreement.

IT IS AGREED as follows:

1 1. [DEFINITIONS AND INTERPRETATION

"Credit Provider" means [                    ] ;

"Design, Build, Finance and 
Maintain Agreement" 

means the agreement dated [         ] 
between the Project Co and the 
Authority in relation to [     ];

"Event of Default" has the meaning given in Clause 4.5 of 
this Agreement;

"Qualifying Bank" means any institutions which is 
recognised or permitted under the law of 
any member state of the EEA to carry on 
the business of a credit institution 
pursuant to Council Directive 
20012006/1248EC relating to the taking 
up and pursuit of the business of credit 
institutions or which is otherwise 
permitted to accept deposits in the 
United Kingdom or any other EU 
member state;

"Senior Finance Documents" means [                    ];

"Security Documents" means [                    ].

1.1 Capitalised terms defined in the Design Build Finance and Maintain Agreement shall 
have the same meaning in this Agreement.]
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1.2 European Economic and Monetary Union

In the event that the United Kingdom joins EMU any figures expressed in "£" and 
"sterling" under this Agreement shall be converted into Euro at the rate for 
conversion of sterling into Euro established by the Council of the European Union 
pursuant to the Treaty (including compliance with rules relating to rounding in 
accordance with European Community regulations) and any reference to a figure in 
"£" or "Sterling" shall mean that figure adjusted into Euro.

2 2. INSURANCE PROCEEDS ACCOUNT

Each of the Issuer and the Authority (together the "Account Holders") hereby appoint [                    
] as the Account Bank.

2.1 The Account Bank has opened on its books, at its office at [       ], an account in the 
joint names of the Account Holders designated the Authority Insurance Proceeds 
Account (the "Account").

2.2 The Account Bank shall, save as otherwise provided herein, maintain the Account in 
accordance with its usual practices, provided that, in the event of any conflict 
between the provisions of this Agreement and any applicable mandate, the 
provisions of this Agreement shall prevail.

2.3 Notwithstanding anything else in this Agreement, no person shall request or require 
that any withdrawal be made from the Account if it would cause the Account to 
become overdrawn and to the extent that any withdrawal (if made in full) would 
cause the Account to become so overdrawn, such withdrawal shall be made in part 
in as great an amount as possible as will not result in such Account becoming 
overdrawn.

2.4 Where any withdrawal required under this Agreement cannot be made in its entirety, 
the Account Bank shall promptly notify both of the Account Holders of that fact and 
provide details of the payment not made, the date on which it should have been 
made and the amount unpaid.

2.5 Each amount from time to time standing to the credit of the Account shall bear 
interest at the rate agreed between the Account Bank and the Account Holders from 
time to time, such interest to be credited to the Account in respect of which such 
interest has accrued in accordance with the relevant mandate.

2.6 Subject to and in accordance with the provisions of this Agreement, including 
without limitation Clause 4 (General Provisions for the Account) of this Agreement, 
the Account Bank agrees that it shall make such payments out of the amount 
standing to the credit of the Account as may from time to time be requested by the 
Account Holders jointly subject to the restrictions as contained in this Agreement.  
Save as otherwise provided in this Agreement, no party shall be entitled to require 
the Account Bank to make, and the Account Bank shall not make, any payment out 
of the amount standing to the credit of the Account.
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2.7 Subject to Clause 8.6 of this Agreement, the Account Holders shall maintain the 
Account with the Account Bank until the termination of the Design Build Finance and 
Maintain Agreement.  If so instructed after the termination of the Design Build 
Finance and Maintain Agreement, the Account Bank shall, at the sole cost and 
expense of the Issuer, terminate the Account in accordance with the relevant 
instructions and pay any amount standing to the credit of such accounts as the 
Account Holders may elect in accordance with Clause 4.1 of this Agreement.

3 3. RECEIPTS AND PAYMENTS

3.1 The Account may only be used in accordance with the terms of and for the purposes 
set out in this Clause 3 (Receipts and Payments).

3.2 The Account shall be used for receiving, to the extent required by Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement, the proceeds of 
all Insurances (as defined in the Design Build Finance and Maintain Agreement).

3.3 Subject to restrictions set out in this Agreement, the Account shall only be used for 
applying the proceeds of the Authority Insurances in accordance with Clause 53 
(Insurance) of the Design Build Finance and Maintain Agreement either directly or 
indirectly by way of the reimbursement to the Issuer of costs or expenses incurred or 
monies paid by it (or on its behalf) in or towards satisfaction of the reinstatement 
restoration or replacement requirements of that Clause 53 (Insurance).  In the event 
that any amount standing to the credit of the Account is not so required to be 
applied, such amount shall (subject to Clause 4.3 and 4.5 below) be paid by the 
Account Bank to the Receipts Account, or as otherwise instructed by the Security 
Trustee pursuant to Clause 4.5 below.

4 4. GENERAL PROVISIONS FOR THE ACCOUNT

4.1 Subject to Clauses 4.3 and 4.5 below, and provided that:

4.1.1 the Account Bank has received notice in writing from two signatories, one 
of which shall be an authorised signatory of the Issuer and the other an 
authorised signatory of the Authority, as listed under the applicable 
mandate that such payment is authorised under this Agreement; and

4.1.2 no notice has been given to the Account Bank by the Credit Provider prior 
to the making of such payment or transfer of an Event of Default which is 
subsisting and the Account Bank has no actual notice that an Event of 
Default will occur as a result of the making of any such payment or 
transfer,

the Account Bank agrees that it shall only make payments or transfers from the 
Account on the request of the Account Holders.

4.2 The Authority undertakes to provide notice to the Account Bank as prescribed in 
Clause 4.1.1 for, the purposes of applying any part of the balance standing to the 
credit of the Account in accordance with Clause 3.3 of this Agreement.
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Each of the Account Bank and the Issuer shall be entitled to treat any act of the 
authorised signatory of the Authority as being expressly authorised by the Authority 
and neither the Account Bank nor the Issuer shall be required to determine whether 
an express authority has in fact been given.

4.3 No payments or transfers from the Account shall be made after an Event of Default 
which is continuing until the Credit Provider has confirmed to the Account Bank that 
such payment or transfer may be made except as expressly permitted under this 
Agreement.  The Account Bank shall not be under any obligation to investigate the 
compliance of any payment with this Agreement.

4.4 All amounts withdrawn from the Account for transfer to another account or for 
application in or towards making a specific payment or meeting a specific liability 
shall be transferred to that Accountaccount or applied in or towards making that 
payment or meeting that liability, and for no other purpose.

4.5 Notwithstanding any other provision of this Agreement, at any time following the 
occurrence of any Event of Default (as defined in Schedule Part 4 (Funders' Direct 
Agreement) of the Design Build Finance and Maintain Agreement) which is 
continuing and has not been waived or remedied, the Security Trustee may at any 
time give notice to the Account Bank instructing it not to act on the instructions of or 
at the request of the Issuer in relation to any sums at any such time standing to the 
credit of the Account.  Without prejudice to the foregoing, the Account Bank agrees 
that it shall pay any amount standing to the credit of the Account and payable to the 
Issuer in accordance with Clause 3.3 of this Agreement to such a bank account as 
the Security Trustee shall direct following the occurrence of any Event of Default.  
The Account Bank agrees that it shall not so act and shall act on the instructions of 
the Security Trustee in place of the Issuer.

4.6 In establishing the balance standing to the credit of the Account at any time, the 
Account Bank may take into account credits to and withdrawals from such Account 
which are to be made on such day.

5 5. QUALIFYING BANK 

If at any time the Account Bank ceases to be a Qualifying Bank, the Account Holders shall 
promptly open or cause to be opened a new account with a Qualifying Bank on the same 
terms as the Account and the Account Holders shall take all such action as may be required to 
open the new account.

6 6. CHARGES

The charges of the Account Bank (if any) for the operation of the Account shall be for the 
account of the Account Holders in equal amounts and shall be debited from the balance 
standing to the credit of the Account as from time to time agreed between the Account Bank, 
the Authority and the Issuer.

7 7. MANDATES
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Each of the Account Holders will deliver to the Account Bank on or prior to the date hereof the 
applicable mandate together with authorised signature lists for both the Issuer and the 
Authority.

8 8. THE ACCOUNT BANK

8.1 The Account Bank may:

8.1.1 engage and pay reasonable fees for the advice or services of any lawyers, 
accountants or other experts whose advice or services may to it seem 
necessary, expedient or desirable and rely upon any advice so obtained;

8.1.2 rely upon any communication or document believed by it to be genuine 
and, in particular, rely upon any notice, request or other communication of 
the Account Holders for the purposes of this Agreement if such notice, 
request or other communication purports to be signed or sent by or on 
behalf of an authorised signatory of the Account Holders;

8.1.3 assume that no Event of Default has occurred unless it has actual notice 
to the contrary; and

8.1.4 assume that all conditions for the making of any payment out of the 
amount standing to the credit of the Account which is specified in the 
Design Build Finance and Maintain Agreement or any of the Senior 
Finance Documents has been satisfied, unless it has actual notice to the 
contrary.

8.2 Notwithstanding anything to the contrary expressed or implied herein and subject to 
Clause 2 (Insurance Proceeds Account) of this Agreement (Insurance Proceeds 
Account), the Account Bank shall not:

8.2.1 be bound to enquire as to the occurrence or otherwise of an Event of 
Default or be affected by notice of any of the same except by reason of 
and to the extent expressly provided in this Agreement;

8.2.2 be bound to account to any other party hereto for any sum or the profit 
element of any sum received by it for its own account;

8.2.3 save as provided in this Agreement be bound to disclose to any other 
person any information relating to any other party hereto;

8.2.4 be under any fiduciary duty towards any other party hereto or under any 
obligations other than those for which express provision is made in this 
Agreement;

8.2.5 have any responsibility to ensure that the information set out in any 
instructions received by it hereunder are correct or to check or enquire as 
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to or otherwise be affected by whether any condition has been or will be 
met or fulfilled or any instruction is properly given on behalf of the person 
from whom it purports to be given or any instruction is given properly other 
than to exercise the bankers duty of care; or

8.2.6 have any responsibility to any party if any instruction which should be 
given by the Account Holders to the Account Bank under or in connection 
with this Agreement is for any reason not received by the Account Bank or 
is not made at the time it should be made.

8.3 The Account Bank does not have and does not accept any responsibility for the 
accuracy and/or completeness of any information (other than statements provided 
in accordance with Clause 9.2 of this Agreement (Acknowledgements by the 
Account Bank)) and the Account Bank shall not be under any liability as a result of 
taking or omitting to take any action in relation to the Account, save in the case of 
negligence or wilful misconduct or breach of its obligations under this Agreement.

8.4 Each of the other parties hereto agrees that it will not assert or seek to assert 
against any director, officer or employee of the Account Bank any claim it might 
have against the Account Bank in respect of the matters referred to in Clause 8.3 
above.

8.5 The Account Bank may accept deposits from, lend money to, invest in and generally 
engage in any kind of banking or other business with the Account Holders, the 
Shareholders and any other party to any of the Project Documents.

8.6 The Account Bank may, at any time, (without assigning any reason therefor) notify 
the Account Holders in writing that it wishes to cease to be a party hereto as Account 
Bank (a "cessation notice").  Upon receipt of a cessation notice the Account 
Holders may nominate a Qualifying Bank as a successor to the Account Bank (a 
"successor Account Bank").  If no such nomination is made before the date 
specified in the cessation notice as being the date on which the Account Bank 
wishes to cease to be a party hereto (the "cessation date") (which date shall be a 
Business Day falling not less than thirty (30) days after the date of delivery of the 
cessation notice to the Account Holders) then the Account Bank may nominate a 
Qualifying Bank as successor Account Bank itself.

8.7 If a successor Account Bank is nominated under the provisions of Clause 8.6 above, 
then on the cessation date, provided the successor Account Bank has executed and 
delivered to the Account Holders a deed of novation in such form as the Account 
Holders may require undertaking to become a party to and bound by the terms and 
conditions of this Agreement and to become a party to such other documents as 
may be required by the Security Trustee in order to perfect the security created by 
the Senior Finance Documents:

8.7.1 the successor Account Bank shall open on its books at its principal office 
an account equivalent to that described in Clause 2 of this Agreement and 
any amounts standing to the credit of the Account shall be transferred to 
the corresponding one of such account;

Page 3980

A43230746



20\23835991.6\co12 472

472

8.7.2 any reference in the Design Build Finance and Maintain Agreement or any 
Senior Finance Document to the Account shall be deemed to refer to the 
corresponding account opened pursuant to Clause 8.7.1;

8.7.3 the Account Bank shall cease to be a party hereto as Account Bank and 
shall cease to have any obligation hereunder in such capacity (but without 
prejudice to any accrued liabilities under this Agreement and its 
obligations under this Clause 8 (The Account Bank)) (but shall remain 
entitled to the benefit of the provisions of this Clause 8 (The Account 
Bank)); and

8.7.4 the successor Account Bank and each of the other parties hereto shall 
have the same rights and obligations amongst themselves as they would 
have had if such successor Account Bank had been an original party 
hereto as Account Bank.

9 9. ACKNOWLEDGEMENTS BY THE ACCOUNT BANK

9.1 Notwithstanding anything to the contrary in any applicable mandate, the Account 
Bank hereby waives so far as it may validly and lawfully do so any right it has or may 
hereafter acquire to combine, consolidate or merge the Account with any other 
account of the Account Bank, Account Holders or the Security Trustee or any other 
person or with any liabilities of Account Holders or the Security Trustee or any other 
person to the Account Bank.  In addition, the Account Bank agrees so far as it may 
validly and lawfully do so that it may not set off, combine, withhold or transfer any 
sum standing to the credit of the Account in or towards satisfaction of any liabilities 
to the Account Bank of the Account Holders, the Security Trustee or any other 
person.

9.2 After the date hereof and until the Account Bank has been notified by the Account 
Holders of the termination of the Design Build Finance and Maintain Agreement or 
until the Account Bank ceases to be a party to this Agreement pursuant to the 
provisions of Clause 8.7 above, the Account Bank shall provide each of the Account 
Holders and the Security Trustee with statements in respect of the Account, such 
statement to be supplied in accordance with any reasonable request therefore by 
the Account Holders.

10 10. ASSIGNATION

The Account Holders may not assign any of their rights under this Agreement or in relation to 
the Account otherwise than pursuant to the Security Documents or as permitted under the 
Design Build Finance and Maintain Agreement.  The Security Trustee may assign its rights 
under this Agreement to a successor Security Trustee appointed in accordance with the 
Security Trust and Intercreditor Deed and shall promptly give notice of any such assignation 
to the Account Bank.  The Account Bank shall not be entitled to novate (except in accordance 
with Clause 8.7 above) or assign all or any part of its rights under this Agreement.

11 11. SECURITY TRUSTEE
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The Security Trustee is party hereto solely for the purpose of receiving the benefits and 
exercising the rights specifically allocated to it under the terms of this Agreement.

12 12. FURTHER ASSURANCE

The parties hereto agree that they will co-operate fully to do all such further acts and things 
and execute any further documents as may be necessary or reasonably desirable to give full 
effect to the arrangements contemplated by this Agreement, subject to any such party being 
reimbursed to its satisfaction for any costs, expenses (including VAT) liabilities or fees 
reasonably incurred by it in the negotiation, preparation or execution of any such further 
documents.

13 13. AMENDMENTS 

The provisions of this Agreement may not be amended (otherwise than in accordance with the 
terms hereof) except by written agreement between all the parties hereto.

14 14. NOTICES

14.1 Each communication to be made hereunder shall be made in writing and, unless 
otherwise stated, may be made by facsimile or letter delivered by registered post or 
courier.

14.2 Any communication or document to be made or delivered by one person to another 
pursuant to or in connection with this Agreement shall (unless that other person has 
by ten days' written notice to the other specified another address) be made or 
delivered to that other person at the address set out below identified with its 
signature below or identified with its signature in any deed of novation and shall be 
deemed to have been made or delivered:

14.2.1 (in the case of any communication made by letter) when delivered to that 
address; or

14.2.2 (in the case of any communication by facsimile) when transmission of 
such facsimile communication has been received in legible form and 
receipt has been confirmed, and communication verified, by telephone,

provided that (a) if such communication or document would otherwise be deemed to 
have been received on a day which is not a Business Day it shall be deemed to have 
been received on the next subsequent Business Day, (b) if any communication is 
made or document is delivered to the Security Trustee, such communication or 
document shall be effective only if the same is expressly marked for the attention of 
the officer identified the Security Trustee, as the case may be, below (or such other 
officer as the Credit Provider or the Security Trustee, as the case may be, shall from 
time to time specify for this purpose) and (c) if any communication or document is 
made or delivered to the Account Bank or the Security Trustee, such communication 
or document shall be effective only when received by the Account Bank, or the 
Security Trustee.
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14.3 Notice to the Account Bank at any other office than the address shown beside its 
execution of this Agreement or such substitute address notified in accordance with 
Clause 14.2 above shall not constitute notice to the Account Bank unless agreed in 
writing by the Account Bank by reference to this Agreement.

15 15. MISCELLANEOUS 

The parties hereto each acknowledge that the Security Trustee when acting hereunder shall 
be acting in accordance with and subject to the terms of the Security Trust and Intercreditor 
Deed.

16 16. GOVERNING LAW AND JURISDICTION

This Agreement is governed by, and shall be construed in accordance with, Scottish law.

17 17. THIRD PARTY RIGHTS

Save to the extent expressly provided in this Agreement, it is expressly declared that no rights 
shall be conferred under and arising out of this Agreement upon any person who is not a party 
to this Agreement and, without prejudice to the foregoing generality, there shall not be created 
by this Agreement a jus quaesitum tertio in favour of any person whatsoever.

IN WITNESS WHEREOF:
Schedule Part 26
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SCHEDULE PART 26

COMMERCIALLY SENSITIVE INFORMATION

Where information or material falls within more than one category identified in column 1 of the table 
below, it shall be deemed to fall within the category whose corresponding period of confidentiality 
identified in column 2 of the table below will expire the soonest.

Category of Information/Material Period for which information is to be kept 
confidential

Financial Model (as at Financial Close) From the Effective Date until the date falling 2 years 
after the [first Phase] Actual Completion Date 

Financial Model (amended from time to time 
in accordance with this Agreement)

From the date of the relevant Financial Model until the 
date falling 2 years after the later of:

- the [first Phase] Actual Completion Date; and

- the date on which the amendments to 
Financial Model are agreed in accordance with 
this Agreement

Prices within the Catalogue of Small Works 
and Services 

Period during which the relevant prices are applicable

Small Works and Services Rates Period during which the relevant Small Works and 
Services 

Rates are applicable

Project Co bank account information Project Term

[IRR] In the case of the [IRR] contained in the Financial 
Model as at Financial Close from the Effective Date 
until the date falling 2 years after the [first Phase] 
Actual Completion Date 

In the case of the [IRR] contained in the Financial 
Model as amended from time to time in accordance 
with this Agreement, from the date of the relevant 
Financial Model until the date falling 2 years after the 
later of:

- the [first Phase] Actual Completion Date; and

- the date of the Financial Model containing the 
relevant information

Ancillary Documents Project Term

Funding Agreements Project Term

Information about Project Co’s processes, 
methodologies, working methods and 
information relating to the development of 
new processes and methodologies which 
amounts to a trade secret or which, if 

Trade secrets – Project Term 

All other cases – 5 years from the date on which the 
information is produced to the Authority
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disclosed, could reasonably be considered to 
provide a commercial advantage to Project 
Co’s competitors

Breakdown of prices within the overall 
contract price (to the extent not disclosed 
within the Financial Model)

Project Term

Information on Project Co’s costing 
mechanisms including information obtained 
from Project Co relating to project risks and 
pricing of the same and cost information 
relating to third party contractors and the 
Sub-Contractors

Project Term

Financial term sheets and related funding 
information including any funder pricing

2 years from the date on which the information is 
produced to the Authority

Information relating to the appointment of 
Project Co as the preferred bidder to the 
Project (including the preferred bidder letter 
and correspondence and minutes relating to 
the same)

Until the date falling 2 years after the [first Phase] 
Actual Completion Date

Information contained within or relating to 
Project Co’s bid for the Project except as 
otherwise listed in this Schedule Part 26 
(Commercially Sensitive Information) or 
otherwise provided  in the Agreement

Until the date falling 2 years after the [first Phase] 
Actual Completion Date
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Definitions 
“A Director” has the meaning given in Article [8.5] 

“AA Director” has the meaning given in Article [8.2] 

“AB Director” has the meaning given in Article [8.3] 

“A Share” has the meaning give in Article [12.1] 

“A Shareholder” means a Holder of an A Share 

“Act” means the Companies Act 2006 

“Agreed B Director Job Description” means the job description for the role of B Director set 
out in Appendix [2] to these Articles, as amended from 
time to time in accordance with Article [8.14] 

“Agreed B Director Letter of 
Appointment” 

means the letter set out in Appendix [3] to these 
Articles, as amended from time to time in accordance 
with Article [8.14] 

“Agreed Order of Priorities” means the agreed order of priorities adopted in 
accordance with Article [4.1], as amended from time to 
time in accordance with Article [4.2] 

“Agreement” means the agreement relating to the Project between 
the Company and the Authority dated on or around the 
date of the resolution adopting these Articles 

“Alternate Director” has the meaning given in Article [11.1] 

“Associate” means  

(a) in respect of any body corporate:  

(i) any other body corporate which is a 
subsidiary undertaking or a parent 
undertaking of such body corporate or 
a subsidiary undertaking of any parent 
undertaking of such body corporate; 

(ii) any other body corporate of which that 
body corporate is a director; 

(iii) any body corporate in the same group 
as such body corporate; and 

(iv) any employee or director of that body 
corporate or of any body corporate in 
the same group; 

(b)  in respect of a partnership that is a legal person 
under the law by which it is governed: 

(i) any body corporate of which that 
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partnership is a director; 

(ii) any employee of or partner in that 
partnership; and 

(iii) any person who is an associate of a 
partner in that partnership; 

(c) in respect of a partnership which is not a legal 
person under the law by which it is governed, 
any person who is an associate of any of the 
partners;  

(and such that, in relation to a limited liability 
partnership, references in this definition to "director" 
shall be deemed to be references to "member") 

“Authority” means [ ] 

“Articles” means the Company’s articles of association in force 
from time to time 

“B Director” means the Director appointed pursuant to Article [8.6] 
or (as the case may be) Article [8.10] 

“B Director Criteria” means the following requirements: 

(a) the relevant candidate for such role is not: 

(i) engaged in providing significant 
consultancy services to the Nominator; 
and/or 

(ii) employed by  or a director of, or  
engaged in providing any significant 
consultancy services to, the Authority 
or any shareholder of Hold Co; 

but on the understanding that he may (for the 
avoidance of doubt) be an employee and/or a 
director of the Nominator; 

(b) the Nominator, acting reasonably and having 
regard to the representations of the  A 
Shareholders, is satisfied that the relevant 
candidate substantially meets the criteria set 
out in the Agreed B Director Job Description; 

(c) the relevant candidate has consented to such 
appointment; and 

(d) the relevant candidate is not disqualified from 
acting as a director 

“B Director’s Letter of Appointment” means a letter of appointment issued by the Company 
to the B Director, in terms consistent with the wording in 
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the Agreed B Director’s Letter of Appointment 

“B Share” has the meaning given in Article [12.1] 

“B Shareholder” means the Holder of the B Share 

“Board” means the board of directors of the Company 

“Chairman” has the meaning given in Article [ ] 

“Conflict Situation” means any situation or matter (other than one which 
cannot reasonably be regarded as likely to give rise to a 
conflict of interest) in which any Director has or could 
have a direct or indirect interest that conflicts, or 
possibly might conflict, with the interests of the 
Company including (without limitation) any such 
situation or matter which relates to the exploitation of 
any property, information or opportunity (irrespective of 
whether the Company could take advantage of the 
property, information or opportunity) 

“Consultants’ Appraisal” means a report from a firm of consultants 
commissioned pursuant to Article [3.16] 

“Counterparty” has the meaning given in Article [7.7] 

“Director” means a director of the Company from time to time 

“Document” includes, unless otherwise specified, any document 
sent or supplied in Electronic Form 

“Electronic Form” has the meaning given in section 1168 of the Act 

“End Date” means the latest of (i) the expiry of the Project Term (ii) 
the date upon which the Company has satisfied in full 
all of its liabilities in respect of the Loan Stock and any 
other loans made by Hold Co to the Company and (iii) 
the Secured Finance Liabilities Discharge Date and (iv) 
the date upon which the Company has no outstanding 
obligations or liabilities to, or outstanding liabilities or 
obligations due to it by, any third party which could (in 
any such case) have any direct or indirect financial 
effect on any shareholder of Hold Co or any Associate 
of any such shareholder 

“Facility Agreement” means the [facility agreement], dated on or around the 
date of the resolution adopting these Articles, among 
the Company, Hold Co and [ ] in its own right and as 
[Agent and Security Trustee for the Lenders (as defined 
therein)] 

“Facilities” has the meaning given in the Agreement 

“Funding Agreements” means, at any given time, the agreements in force at 
that time relating to the provision of funding to the 
Company in connection with the Project; 

Page 3991

A43230746



 

  

       Page 5 of 31 

“Hold Co” means [           ] or (in substitution) any successor entity 
as the Holder of the A Shares 

“Hold Co A Shares” means A shares as a class in Hold Co 

“Hold Co B Shares” means B shares as a class in Hold Co 

“Holder” in relation to Shares means the person whose name is 
entered in the register of members as the holder of the 
Shares 

“Loan Stock” means loan stock issued by the Company 

“Loan Stock Holder” means a holder of Loan Stock from time to time 

“Net Present Value” has the meaning given in the Agreement 

“Nominator” means Scottish Futures Trust Limited, a company 
incorporated in Scotland (with registered number 
SC348382) and having its registered office at 1st Floor, 
11-15 Thistle Street, Edinburgh EH2 1DT, or such other 
person as may be nominated by the Scottish Ministers 
from time to time 

“Observer” has the meaning given in Article [6.16] 

“Project” means [ ] 

“Project Term” has the meaning given in the Agreement 

“Qualifying Refinancing has the meaning given in the Agreement 

“Refinancing” has the meaning given in the Agreement 

“Refinancing Gain” has the meaning given in the Agreement 

“Refinancing Notice” means a notice given by the B Director pursuant to 
Article [3.3] 

“Relevant Documents” has the meaning given in the [Facility Agreement] and 
each is a “Relevant Document”1 

“Reserved Matters” means the matters specified in Appendix [1] to these 
Articles 

“Secured Finance Liabilities Discharge 
Date” 

means the date upon which the [Security Trustee (as 
defined in the Facility Agreement)] determines in 
Writing that the [Indebtedness] of the Company and 
Hold Co to the [Secured Creditors (as defined in the 
Facility Agreement)] under the [Finance Documents (as 
defined in the Facility Agreement)] has been fully and 
irrevocably paid or discharged and no such further 
[Indebtedness] is capable of becoming outstanding 
under such Finance Documents] 

 
1 To include all project documents (including subcontracts etc) and funding documents to which the Company is party 
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“Senior Funding Agreements” has the meaning given in the Agreement 

“Shares” means shares in the Company 

“Share Pledge” means any pledge or other competent security granted 
over A Shares from time to time pursuant to a Funding 
Agreement 

“Shareholder” means a person who is the Holder of a Share 

“Specified Place” has the meaning given in Article [15.1] 

“Subordinated Funding Agreements” has the meaning given in the Agreement 

“Surplus” has the meaning given in the Agreement; and 
“Surpluses” shall be interpreted accordingly 

“Surplus Payment” means a payment of Surplus by the Company pursuant 
to clause [36] of the Agreement 

“Surplus Payment Date” means a payment of Surplus by the Company pursuant 
to clause [36] of the Agreement 

“Transaction Document” means (a) each Relevant Document in its form as at the 
date of execution of the Agreement or as amended in 
accordance with the requirements of clause [ ] of the 
Agreement and/or clause [ ] of the [Facility Agreement] 
and, where applicable, the provisions of these Articles 
or (where the context so permits) (b) each new 
document entered into in substitution for a Relevant 
Document which has terminated (or in substitution for a 
new document falling within this paragraph (b) which 
has terminated) where such new document is entered 
into in accordance with the requirements of clause [ ] of 
the Agreement and/or clause [ ] of the [Facility 
Agreement] and, where applicable, the provisions of 
these Articles 

“Trigger Event” means: 

(a) breach of a legal duty (applying under the 
general law) incumbent on any Director; or 

(b) breach of any law binding upon the Company, 
its Shareholders, Loan Stock Holders or 
Directors; or  

(c) breach of any rules of any regulatory regime to 
which the Company, its Shareholders, Loan 
Stock Holders or Directors are subject; or 

(d) breach of any Transaction Document; or 

(e) failure to comply with the Agreed Order of 
Priorities;  
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“Users’ Group” has the meaning given in Article [5.1] 

“Writing” means the representation or reproduction of words, 
symbols or other information in a visible form by any 
method or combination of methods, whether sent or 
supplied in Electronic Form or otherwise. 
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Articles 
1. Powers of Directors 

1.1 For the avoidance of doubt, the Shareholders shall not be entitled (whether by special 
resolution or otherwise): 

1.1.1 to alter the scope of the Directors’ powers or functions; or 

1.1.2 to require the Directors to act in a specified manner or issue any other 
direction to the Directors in relation to the exercise of any of their powers. 

1.2 The Directors shall not, without the consent in Writing of the B Director, exercise the 
powers of the Company  to implement any change to the insurance arrangements 
which would increase the level and/or scope of cover beyond that expressly required 
by any Transaction Document;  

1.3 Subject to Article 1.2 and to the provisions of the Act, the company and its assets and 
undertaking shall be managed by the Directors, who may exercise all the powers of 
the Company. 

1.4 A meeting of the Directors at which a quorum is present may, subject to the 
provisions of these Articles, exercise all powers exercisable by the Directors.  

2. Role of B Director 

The A Directors shall note that the B Director is intended to have the following key roles (on 
the understanding that the A Directors shall not be under any obligation to ensure or verify 
that the B Director is in fact performing such roles): 

2.1 initiating a Refinancing as provided for in Articles [3.3 to 3.12]; and 

2.2 initiating and managing any proposal (as provided for in Articles [3.13 to 3.23]) which 
is intended to increase the level of profits available to maximise Surpluses. 

3. Maximisation of Financial Performance 

3.1 The Directors will be considered to be acting in the way most likely to promote the 
success of the Company for the benefit of the members as a whole by  

3.1.1 seeking to achieve the maximum sustainable profits available for making 
Surplus Payments; and 

3.1.2 provided that no Trigger Event would arise as a result, and subject to the 
obligations and restrictions on the Company set out in the Senior Funding 
Agreements and the Subordinated Funding Agreements, by paying to the 
Authority (or such other party as the Authority may, in its absolute discretion, 
direct) the Surplus available as at each Surplus Payment Date within 30 
Business Days of the relevant Surplus Payment Date. 

3.2 With reference to Article [3.1.2], the B Director shall have the power to postpone any 
such payment if he considers it appropriate to do so. 
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3.3 If the B Director (acting reasonably) considers that there are  funding terms generally 
available in the market which would be more favourable than those reflected in the 
Funding Agreements, the B Director may issue a  notice in Writing to the Company 

3.3.1 setting out in reasonable detail the grounds upon which the B Director 
believes such funding terms to be available; and 

3.3.2 requiring the Company to request potential funders to provide terms for a 
potential Refinancing 

(a “Refinancing Notice”). 

3.4 The A Directors and the B Director shall meet to discuss the Refinancing Notice within 
28 (twenty-eight) days and shall consider at that meeting the evidence available 
regarding the availability of funding terms for a potential Refinancing.  

3.5 The B Director shall be entitled to withdraw a Refinancing Notice at any time. 

3.6 If the B Director serves a Refinancing Notice then (unless and until the Refinancing 
Notice is withdrawn by the B Director pursuant to Article [3.5]) the Company shall: 

3.6.1 act promptly, diligently and in good faith with respect to the potential 
Refinancing; and 

3.6.2 subject to Article [3.7] use all reasonable endeavours to obtain the most 
favourable available terms from existing and/or new lenders for any potential 
Refinancing;  

and, as soon as reasonably practicable after receipt of the Refinancing Notice,  

3.6.3 either: 

(a) provide to the B Director (copied to the B Shareholder) (i) full details of 
the proposed Refinancing, including a financial model and the basis for 
the assumptions used in the financial model and evidence to the 
reasonable satisfaction of the B Director that these assumptions 
represent the most favourable available terms for the potential 
Refinancing on the basis set out in Article [3.6.2] and (ii) initial drafts of 
any changes to the Agreement (including  any adjustments in relation to 
potential compensation on termination) which might be required to give 
effect to the proposed Refinancing; or 

(b) if the Company (acting reasonably) believes that it is not possible to 
obtain funding terms which are more favourable than those reflected in 
the Funding Agreements in accordance with the preceding requirements 
of this Article [3.6], provide evidence to the reasonable satisfaction of the 
B Director for such belief along with  evidence to the reasonable 
satisfaction of the B Director that the Company has complied with its 
obligations under the preceding provisions of this Article [3.6]. 

3.7 With reference to Article [3.6.2] the Company:   

3.7.1  need use its reasonable endeavours to obtain terms from existing and/or new 
lenders which would be likely to generate only a positive Refinancing Gain 
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after the deduction of costs in accordance with the provisions of [paragraph 7 
of part 23] of the schedule to the Agreement; and 

3.7.2 need not provide, pursuant to Article [3.6.3(a)], details of any Refinancing 
which a prudent board of directors of a company operating the same business 
in the United Kingdom as that operated by the Company, in similar 
circumstances, would not consider to be in the best interests of that company. 

3.8 If the B Director (acting reasonably) considers that the Company is failing to use 
reasonable endeavours to progress and complete the matters contemplated in Article 
[3.6], the B Director (acting alone) shall have power to instruct professional advisers 
and/or take such other steps as the B Director may reasonably consider appropriate 
(in each case, in name of the Company and at the Company’s expense) to perform 
the obligations of the Company under that Article. 

3.9 Following receipt of the relevant evidence under paragraph (a) or (b) of Article [3.6.3], 
the B Director shall (with the prior written consent of the B Shareholder and subject to 
Article [3.12] below) either: 

3.9.1 instruct the Company to implement the proposed Refinancing in accordance 
with Article [Error! Reference source not found.]; or 

3.9.2 instruct the Company to discontinue work in relation to the proposed 
Refinancing. 

3.10 If the B Director is not satisfied (acting reasonably): 

3.10.1 that the terms reflected in the financial model provided to him in pursuance of 
paragraph (a) of Article [3.6.3]represent the most favourable available terms 
for potential Refinancing; or (as the case may be)  

3.10.2 that it is not possible to obtain funding terms which are more favourable than 
those reflected in the Funding Agreements in accordance with the 
requirements of Article [3.6], 

the B Director (acting alone) shall have power to instruct professional advisers and/or 
take such other steps as the B Director may reasonably consider appropriate (in each 
case, in name of the Company and at the Company’s expense) to take the steps 
contemplated in Articles [3.6.1to 3.6.3] and Article [3.9] shall then apply in respect of 
the evidence which is provided to him (on completion of those steps) under 
paragraph (a) or (b) of Article [3.6.3]. 

3.11 If the B Director instructs the Company to implement the proposed Refinancing 

3.11.1 the Company shall  as soon as reasonably practicable use all reasonable 
endeavours to procure that such proposed Refinancing is implemented;  

3.11.2 such proposed Refinancing shall be deemed to be a Qualifying Refinancing; 
and 

3.11.3 the provisions of [part 23] of the schedule to the Agreement shall apply 
(including, for the avoidance of doubt, the requirement to obtain the prior 
written consent of the Authority in accordance with [paragraph 1 of part 23] of 
the schedule to the Agreement). 
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3.12 The B Director shall be entitled to issue a Refinancing Notice under Article [3.3] at any 
time, but not more than once in any two-year period. For the avoidance of doubt, a 
Refinancing Notice that has been withdrawn under Article [3.5] will be taken to have 
been issued for the purpose of this Article [3.12]. 

3.13 Subject to Articles [3.19 to 3.21], the Company shall take such action as the B 
Director may direct to secure cost efficiencies or otherwise increase the net financial 
performance of the Company, provided that no Trigger Event would arise as a result 
and subject to the obligations and restrictions on the Company set out in the Senior 
Funding Agreements and/or the Subordinated Funding Agreements. 

3.14 For the avoidance of doubt, the provisions of Article [3.13] and Articles [3.15 to 3.21] 
shall not apply in relation to any action to increase the net financial performance of 
the Company through Refinancing (which shall be governed by the provisions of 
Articles [3.3 to 3.12]). 

3.15 The Company shall not be required to take any action of the nature referred to in 
Article [3.13]if: 

3.15.1 the effect of such action would, or could reasonably be expected to, prejudice 
the performance of the Project in accordance with the Transaction 
Documents;  and/or 

3.15.2 such action requires the consent of any third party and that third party has 
declined or failed to grant such consent (despite the Company using all 
reasonable endeavours to obtain such consent). 

3.16 The Company shall (subject to Article [3.17]) commission, at the request of the B 
Director from time to time, a report from an appropriate firm of consultants with 
substantial experience in the field of project finance, identifying any opportunities for 
possible cost efficiencies and/or other methods of increasing the net financial 
performance of the Company. 

3.17 The Company shall not be required to commission any such report requested by the 
B Director in pursuance of Article [3.16]: 

3.17.1 more frequently than once in any rolling 12 month period ; or 

3.17.2 unless the B Shareholder issues to the Company an undertaking in Writing, 
agreeing to meet the fees of the consultants (net of any VAT recoverable by 
the Company) and any increased remuneration due to the B Director under 
Article [10.2]. 

3.18 The question of which firm to appoint in pursuance of Article [3.16], and the remit to 
be given to the consultants, on each occasion shall be determined by the Directors on 
the recommendation of the B Director or, if the Directors fail to agree on which firm to 
appoint and/or any aspect of the remit, shall be determined by the B Director acting 
alone.  If the Directors fail to proceed with instructing the relevant report within a 
reasonable period, the B Director, acting alone, will have power to instruct any such 
report on behalf of the Company providing that in doing so he is giving effect to the 
decisions of the Directors (and/or his own decisions, if the Directors failed to agree) in 
respect of the identity of the firm to be appointed and the remit to be given to that firm. 
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3.19 The B Director shall not issue a direction referred to in Article [3.13] which is 
inconsistent with the content of the most recent Consultants’ Appraisal; and any such 
direction may be issued only within 6 months of completion of that Consultants’ 
Appraisal. 

3.20 The B Director shall, in directing the Company to take any action under Article [3.13], 
consult regularly with the A Directors prior to issuing such a direction; and shall have 
due and proper regard to any comments received from the A Directors in relation to 
the proposed course of action.   

3.21 Following the issue of a direction under Article [3.13], the Company shall (subject to 
Article [3.22]) pursue the implementation of the course of action specified in that 
direction, in accordance with 

3.21.1 the B Director’s direction (and on the basis that Article [6.12] shall apply); and 

3.21.2 the relevant provisions of the Agreement (the latter taking precedence over 
the former). 

3.22 The Company’s obligations under Article [3.21] shall not apply if the B Shareholder 
directs the Company not to proceed with the course of action specified in the relevant 
direction from the B Director.  

3.23 If the B Shareholder meets the fees of the firm of consultants in pursuance of an 
undertaking issued pursuant to Article [3.16] and any increased remuneration due to 
the B Director under Article [10.2] and the Company has implemented any measures 
identified in the relevant Consultants’ Appraisal for increasing the net financial 
performance of the Company, then the Company shall monitor the net savings 
thereby achieved and shall reimburse the B Shareholder in respect of the fees and 
increased remuneration met by the B Shareholder as soon as the amount of the net 
saving equates to the level of such fees and remuneration and any such 
reimbursement shall be treated as a Surplus Payment pursuant to the Agreed Order 
of Priorities. 

4. Application of Revenues  

4.1 The Directors shall adopt, at the first meeting of the Board, an order of priorities for 
the application of the Company’s revenues in descending order of priority as follows: 

4.1.1 any sums due and payable in respect of [Project Expenditure] (as defined in 
the Facility Agreement); 

4.1.2 any sums due and payable under the Senior Funding Agreements to the 
[Agent, Security, any Hedging Counterparty and/or Account Bank] (each as 
defined in the Facility Agreement); 

4.1.3 any amounts required to be transferred to the [Debt Service Reserve 
Account] and/or the [Maintenance Reserve Account] (each as defined in the 
Facility Agreement) in accordance with the Senior Funding Agreements; 

4.1.4 any sums due and payable under the [Subordinated Funding Agreements] to 
the [Subordinated Lenders] (each as defined in the [Subordinated Funding 
Agreements]); 
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4.1.5 any amounts required in order to maintain a [cash buffer] of [   ][Index-linked]; 
and 

4.1.6 Surplus Payments pursuant to clause [36] of the Agreement and as referred 
to in Article [3.1].2 

4.2 At any time before an [Event of Default] (as defined in the Facility Agreement) has 
occurred, any variation to the Agreed Order of Priorities shall be effective only if 
recommended by the B Director and approved by the B Shareholder.  At any time 
following the occurrence of an Event of Default (for so long as the Event of Default is 
continuing) the Agreed Order of Priorities may only be varied as provided for in the 
Senior Funding Agreements. 

4.3 The Directors shall be bound, in exercising their powers and functions, to give effect 
to the Agreed Order of Priorities, provided that no Trigger Event would arise as a 
result and subject to the B Director’s power to postpone payments of Surpluses (as 
referred to in Article [3.1]). 

5. Users’ Group 

5.1 The B Shareholder shall be entitled (but not obliged) to create a committee (referred 
to in these Articles as the “Users’ Group”).  The members of the Users’ Group will 
consist of [   ]. 

5.2 The function of the Users’ Group will be to prepare reports and recommendations on 
matters relevant to users of the Facilities, for consideration by the Board. 

5.3 The procedures in relation to election, nomination, appointment and removal of the 
members of the Users’ Group, and the rules relating to the conduct of meetings of the 
Users’ Group, shall be as determined from time to time by the B Shareholder. 

5.4 The Board shall give consideration to the reports and recommendations issued from 
time to time by the Users’ Group but the Users’ Group shall have no power to issue 
directions or instructions to the Board and the Directors must exercise their own 
judgement in determining whether or not to give effect to reports and/or 
recommendations issued by the Users’ Group. 

6. Proceedings of Directors 

6.1 Subject to the provisions of these Articles, the Directors may regulate their 
proceedings as they think fit. 

6.2 Decisions relating to any action taken by, or proposed to be taken by, the Company in 
respect of any of the Reserved Matters may, subject to Article [6.20], only be taken at 
a meeting of the Board and, subject to Article [6.20], no such action shall be taken by 
or on behalf of the Company otherwise than in accordance with a decision taken at a 
meeting of the Board. 

6.3 A Director may, and the secretary at the request of a Director shall, call a meeting of 
the Board. 

 
2 Note that the Company’s share of any Refinancing Gain and of any savings generated by a Project Co Change will be 
available for distribution to investors before falling to the Surplus Account. 
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6.4 The Board must meet not less than four times in each financial year. 

6.5 At least seven (7) days’ notice shall be given in relation to each meeting of the Board, 
unless the Chairman (or, as the case may be, the other Director who is calling the 
meeting) is of the view (acting reasonably) that the delay associated with giving seven 
(7) days’ notice would be likely to cause significant prejudice to the interests of the 
Company and/or the Shareholders, in which case he shall give such notice of the 
meeting as is reasonable in the circumstances. 

6.6 Notice of every meeting of the Board shall be issued to each Director and Alternate 
Director. 

6.7 Notice of every meeting  of the Board (including a short agenda in relation to the 
business to be conducted at the meeting) shall be given to each Director and his 
Alternate Director (if one is appointed) at the address, fax number or e-mail address 
which was last notified by him to the Company for that purpose.  Directors and 
Alternate Directors who are absent from the United Kingdom and have given the 
Company their addresses outside the United Kingdom shall be entitled to receive 
reasonable notice of every meeting of the Board and of every meeting of a committee 
of which they are members.  Notice of a meeting of the Board or a committee of the 
Board shall not be required if all of the Directors or all of the members of that 
committee are present at the meeting. 

6.8 Without prejudice to Article [6.1], a meeting of the Board or of a committee of the 
Board may consist of a conference between or among Directors who are not all in one 
place but who are able (directly or by telephone or other communication equipment) 
to speak to each other, and to be heard by each other simultaneously.  A Director 
taking part in such a conference shall be deemed to be present in person at the 
meeting and shall be entitled to vote and be counted in a quorum accordingly.  Such a 
meeting shall be deemed to take place where the largest group of those participating 
in the conference is assembled or, if there is no such group, where the Chairman then 
is.  The word “meeting” in these Articles shall be construed accordingly. 

6.9 Subject to Articles [3.1, 6.10 and 7.5] the quorum necessary for the transaction of the 
business of the Directors shall be two, one of whom shall be an A Director and one of 
whom shall be the B Director.  An Alternate Director who is not himself a Director 
may, if his appointer is not present, be counted towards the quorum and shall be 
deemed, for the purposes of the preceding provisions of this Article [6.9] to fall into 
the same category of Directors as the Director for whom he acts as alternate. 

6.10 If, within fifteen (15) minutes after the start of a meeting of the Board at which a 
resolution of the Directors is to be proposed on which an A Director will not be entitled 
to vote, the quorum otherwise required under Article [6.9] is not present, the meeting 
shall be adjourned until such date (being not less than seven (7) days after the date of 
that meeting) as the Chairman of that meeting may direct.  The date of the adjourned 
meeting shall be notified to the Directors and Alternate Directors in accordance with 
Article [6.7].  If, within fifteen (15) minutes after the start of the adjourned meeting, the 
quorum otherwise required under Article [6.9] is not present, the B Director (or his 
Alternate Director) shall, if present, be deemed to form a quorum even if no other 
Director or Alternate Director is present. 
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6.11 The B Director shall not be entitled to vote in relation to any resolution for approval of 
the transfer of an A Share or the transfer of Loan Stock, except (in either case) where 
the transfer is being effected in pursuance of Article [14.8] or Article [14.9]. 

6.12 If the B Director proposes that the Board should implement a proposal for refinancing 
or any other course of action referred to in Article [3] but the A Directors decline to 
carry the proposal into effect (except (a) where they are entitled to decline to do so by 
the provisions of these Articles or (b) in the case of a refinancing where the consent of 
the Authority has not been granted pursuant to [paragraph 1 of part 23] of the 
schedule to the Agreement) the matter will then be considered at an adjourned 
meeting of the Board.  At any such adjourned meeting (and at any subsequent 
meeting of the Board) the A Directors will not be entitled to vote in relation to any 
resolution relating to the implementation of any such proposal (or any matter 
incidental to such implementation) and  the B Director, acting alone, shall be entitled 
to take all decisions of a nature which would otherwise have fallen to be taken by the 
Directors and to take all other steps required to implement the proposal (and any 
matter incidental to the implementation of the proposal) in the name of (and at the 
cost of) the Company. 

6.13 Matters arising at any meeting of the Board or of any committee shall be decided by a 
majority of votes of the Directors present, and on the basis that (subject to Articles 
[3.1, 6.11, 6.12 and 7.5]) every Director present at the meeting shall have one vote.  
The Chairman of a meeting of the Board shall not have a second or casting vote. 

6.14 References in the preceding provisions of this Article [6] to any Director include 
references to any Alternate Directors and for this purpose an Alternate Director shall 
be deemed to fall into the same category of Directors as the Director for whom he 
acts as an alternate. 

6.15 A Director who is also an Alternate Director shall be entitled in the absence of his 
appointer to a separate vote on behalf of his appointer in addition to his own vote. 

6.16 The B Shareholder shall be entitled to appoint an individual as its representative        
(the “Observer”) who shall be entitled: 

6.16.1 to be invited to attend all meetings of the Board; 

6.16.2 to receive (at or around the same time as they are received by the Directors) 
the agenda and all supporting papers circulated to the Directors in advance of 
each meeting of the Board or tabled at each meeting of the Board (including, 
without prejudice to that generality, six-monthly management accounts, 
budgets and management reports (including explanations of material 
variances against budget)) and the statutory accounts in respect of each 
financial year; 

6.16.3 to attend and participate (but not vote) in all meetings of the Board; 

6.16.4 to receive (at or around the same time as they are received by the Directors) 
copy minutes of meetings of the Board and all other Documents circulated to 
the Directors generally; and 

6.16.5 to disclose any information received pursuant to this Article [6.16] in 
accordance with clause [61] of the Agreement. 
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6.17 The Directors shall be entitled to exclude the Observer from attending any meeting of 
the Board and withhold the agendas and supporting papers referred to in Article 6.16: 

6.17.1 where and for so long as the conduct of the Observer is inappropriate; or 

6.17.2 the Observer discloses information otherwise than in accordance with Article 
[6.16.5]. 

6.18 The Directors shall be entitled to exclude the Observer from attending any part of a 
meeting of the Board at which: 

6.18.1 the exercise or purported exercise of contractual rights by the Company 
against the Authority or by the Authority against the Company; or 

6.18.2 any claims or potential claims rights by the Company against the Authority or 
by the Authority against the Company; or 

6.18.3 any matter of interpretation of the Agreement, 

is discussed and shall be entitled to withhold from the Observer any supporting 
papers and information to the extent that they relate to the matters listed in Articles [ 
6.18.1] to [6.18.3]. 

6.19 For the avoidance of doubt, an Observer shall not be entitled to exercise the powers 
of a Director; nor shall an Observer be deemed to be a Director for the purposes of 
these Articles or any provision of the Act. 

6.20 A resolution in Writing signed by all of the Directors entitled to receive notice of a 
meeting of Board or a committee of the Board shall be valid and effectual as if it had 
been passed at a meeting of the Board or (as the case may be) a committee of the 
Board duly convened and held.  Any such resolution may consist of a number of 
Documents in the same form, each signed by one or more Directors.  

6.21 A resolution in Writing signed by an Alternate Director need not also be signed by his 
appointer; and if it is signed by a Director who has appointed an Alternate Director, it 
need not be signed by the Alternate Director in that capacity. 

7. Conflicts of Interest  

7.1 A director may be an employee and/or a director of the Nominator, or an employee 
and/or a director of Hold Co or an employee and/or a director of any holder of Hold 
Co A Shares or Hold Co B Shares and, without prejudice to the following provisions of 
this Article [7], the duty of directors under section 175 of the Act (s175) to avoid 
situations under which they have, or could have, a direct or indirect interest that 
conflicts, or possibly might conflict, with the interests of the company shall not extend 
to any such relationship.   

7.2  In addition to the authorisation given by Article [7.1], the Directors shall be entitled, for 
the purposes of and in accordance with s175, to authorise (by way of resolution to 
that effect) any Conflict Situation that may arise (such that the duty of the Director 
concerned, under s175, to avoid conflicts of interest is not infringed) and to amend or 
vary any such authorisation and the Directors may give such authorisation subject to 
such terms and conditions as they may consider appropriate and reasonable in the 
circumstances.  
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7.3 A Director shall not, in the absence of agreement by him to the contrary, be 
accountable to the Company for any profit, remuneration or other benefit which he (or 
a person connected with him) derives from any matter authorised by Article [7.1] or 
authorised by the Directors in accordance with Article [7.1] and any contract, 
transaction or arrangement relating to that matter shall not be liable to be declared 
void on the grounds of any such profit, remuneration or benefit. 

7.4 If any dispute arises out of, or in connection with, any Relevant Document, then no 
Conflicted Director shall (unless so authorised by the Board) have any authority to 
make any decision, or take any step, on behalf of the Company in relation to such 
dispute. 

7.5 A Conflicted Director shall not be entitled to: 

7.5.1 vote against or otherwise impede the passing of a resolution to enforce the 
Company’s rights under a Relevant Document; or 

7.5.2 vote in favour of any resolution the effect of which is to  

(a) waive any of the Company’s rights under a Relevant Document; or 

(b) approve any amendment to a Relevant Document; or 

(c) approve the entering into of a new Relevant Document, 

(the “Proposal”) at any meeting or by written resolution if, in the reasonable opinion 
of the B Director, the Net Present Value of the projected Surplus Payments for the 
remainder of the Project Term after taking into account the effect of the Proposal 
minus the Net Present Value of the projected Surplus Payments for the remainder of 
the Project Term before taking into account the effect of the Proposal is less than 
zero.  

7.6 If any Conflicted Director votes contrary to the provisions of Article [7.5], his vote shall 
not be counted; and  

7.6.1 Neither his attendance nor the attendance of his Alternate Director shall be 
required (notwithstanding any other provision of these Articles) for that 
meeting to be quorate in relation to such matter; and 

7.6.2 Neither his signature nor that of his Alternate Director shall be required in 
respect of any resolution in Writing for that resolution to be valid and effectual 
under these Articles.  

7.7 For the purposes of Articles [7.4] [7.5] and [7.6], a Director will be considered to be a 
“Conflicted Director” where: 

7.7.1 the Director is an employee or director of, or shareholder or member with a 
[controlling/substantial] interest in, the counterparty to the relevant contract 
with the Company (the “Counterparty”); or 

7.7.2 the Director has been appointed as a director of the Company or Hold Co by 
or on the nomination of the Counterparty; or 

7.7.3 the Director is an employee, director, appointee of, or member with a 
[controlling/substantial] interest in, a body (a) which holds [a 
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controlling/substantial] interest in the Counterparty or (b) in which the 
Counterparty has a [controlling/substantial] interest or (c) which is an 
Associate of the Counterparty; 

and on the basis that a “substantial interest” shall be taken to be an interest which 
confers an entitlement to [10]3% or more of the voting rights at general meetings of 
the relevant body or [10]% or more of the distributable profits of the relevant body]. 

7.8 For the avoidance of doubt, every Director (whether or not a Conflicted Director) shall 
exercise his own discretion in determining how to cast his vote or votes; and in doing 
so shall have due regard to his duties under the Act with regard to promoting the 
success of the Company (in each case as read with Article [3.1]) and other applicable 
law. 

8. Appointment and Removal of Directors 

8.1 The maximum number of Directors shall be at any given time: 

8.1.1 no more than [    ] Directors shall be AA Directors; 

8.1.2 no more than [     ] Directors shall be AB Directors; and 

8.1.3 no more than one Director shall be a B Director.  

8.2 The holder or holders of a majority in nominal value of the Hold Co A Shares shall be 
entitled (subject to Articles [8.1] and [8.4]) to appoint any individual as a Director of 
the Company (an “AA Director”) and to remove any such AA Director from office. 

8.3 The holder or holders of a majority in nominal value of the Hold Co B Shares shall be 
entitled (subject to Articles [8.1] and [8.4]) to appoint any individual as a Director of 
the Company (an “AB Director”) and to remove any such AB Director from office. 

8.4 No person may be appointed as a Director pursuant to Article [9.1] or [9.2] above 
unless that person is (or will simultaneously become) a director of Hold Co. 

8.5 The [AA Directors and the AB Directors] shall together be the “A Directors” of the 
Company. 

8.6 Subject to Article [8.8 to 8.10] the B Shareholder shall be obliged to appoint any 
individual nominated by the Nominator as the B Director and to remove the B Director 
from office at the request of the Nominator. 

8.7 Prior to the Nominator nominating any individual for appointment as the B Director, 
the Nominator shall give the A Shareholder and the B Shareholder not less than 14 
days’ notice of the identity of that individual together with such information relating to 
that individual as the A Shareholder or the B Shareholder may reasonably request; 
the Nominator shall have due regard to any representations made by the A 
Shareholder as to whether the individual meets the B Director Criteria or the criteria 
set out in the Agreed B Director Job Description.4 

 
3 To be considered on a project by project basis on the basis of the proposed investment structure and relationships amongst 
investors and sub-contractors 

4 These arrangements will be reflected in a letter issued by the Nominator to the Company.   
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8.8 The B Shareholder, after having due regard to any representations received from the 
A Shareholder and any information received from the Nominator, may resolve to 
refuse to appoint a candidate nominated by the Nominator if the B Shareholder, 
acting reasonably, considers that the candidate fails to meet the B Director Criteria or 
the criteria set out in the Agreed B Director Job Description. 

8.9 The B Shareholder, after having due regard to any representations received from the 
Nominator and/or the A Shareholder, may remove a B Director 

8.9.1 if, in the reasonable opinion of the B Shareholder, it would be in the best 
interests of the Company to do so; or 

8.9.2 if, in the reasonable opinion of  the B Shareholder, the B Director is acting in 
breach of the terms of the B Director’s Letter of Appointment or the Agreed B 
Director Job Description.  

8.10 If at any time pursuant to Articles [8.78.6 to 8.9 or 8.9.2] there is no B Director in 
office, the B Shareholder shall be obliged to appoint the chief executive (or any other 
senior officer/representative determined by the Nominator) of the Nominator as the B 
Director. 

8.11 Every appointment or removal of a Director under this Article [8] shall be effected by 
notice in Writing deposited at the registered office of the Company signed by or on 
behalf of the holders of a majority in nominal value of the relevant class of Shares.   
The notice shall take effect immediately upon receipt of such notice at the registered 
office of the Company (or, if a later date is specified in the notice, with effect from that 
later date).   

8.12 The post of Chairman of the Board must not be held by the B Director. 

8.13 For the avoidance of doubt, no Director shall be required to retire by rotation. 

8.14 Any variation to the Agreed B Director Job Description or to the Agreed B Director 
Letter of Appointment shall in either case be effective only if approved by the A 
Shareholder, the B Shareholder and the Nominator. 

9. Termination of Director’s Appointment 

A person will automatically cease to be a Director if: 

9.# ……… 

9.#   (in the case of an A Director) he ceases (for any reason) to be a director of Hold Co. 

10. Directors’ Remuneration and Expenses 

10.1 Subject to Article [10.2], no Director shall be entitled to any remuneration, whether in 
respect of his office as director, or as holder of any other office under the Company. 

10.2 The role of the B Director as a Director of the Company shall attract remuneration of 
£[  ] per annum (index linked) together with reasonable additional remuneration for 

10.2.1  the work associated with any refinancing carried out in pursuance of Article 
[3] (to be met from any Refinancing Gain),  
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10.2.2 any proposal other than a refinancing carried out in pursuance of Article [3] 
(to be met by the B Shareholder and reimbursed by the Company as provided 
for in Articles [3.17 and 3.23]); and  

10.2.3  any other additional work associated with the role of B Director which is 
substantially in excess of that associated with the performance of the B 
Director’s normal duties.   

All amounts of remuneration referred to in this Article [10.2] shall be paid by the 
Company to the Nominator in such manner as is required by the B Director (acting 
reasonably). 

10.3 The Directors may be paid travelling and other expenses properly incurred by them in 
connection with their attendance at meetings of the Board, general meetings, 
meetings of committees of the Board or otherwise in connection with the carrying out 
of their duties. 

11. Alternate Directors 

11.1 Any Director may (subject to Article [11.2]) at any time, by notice signed by him and 
deposited at the office or delivered at a meeting of the Board, appoint any person 
(including another Director) to be his alternate director (an “Alternate Director”) and 
may (in the same manner) at any time terminate such appointment. 

11.2 A B Director shall not be entitled to appoint any person to be his Alternate Director 
unless, in the opinion of the other Directors (each being bound to act reasonably in 
this respect), that person satisfies the B Director Criteria, subject to the qualification 
that the reference, in paragraph (b) of that definition, to the Nominator shall be 
deemed for this purpose to be a reference to the other Directors. 

11.3 The appointment of an Alternate Director shall terminate if his appointer ceases to be 
a Director or on the happening of any event which, if he were a Director, would cause 
him to vacate such office. 

11.4 An Alternate Director shall be entitled to receive notices of meetings of the Board and 
shall be entitled to attend and vote as a Director at any such meetings at which the 
Director appointing him is not personally present and generally at such meetings to 
perform all the functions of his appointer as a Director and for the purposes of the 
proceedings at any such meeting the provisions of these Articles shall apply as if he 
(and not his appointer) were a Director. 

11.5 If his appointer is for the time being absent from the United Kingdom or temporarily 
unable to act through ill-health or disability, the signature of an Alternate Director to 
any resolution in Writing of the Directors shall be as effective as the signature of his 
appointer. 

11.6 To such extent as the Directors may from time to time determine in relation to any 
committees of the Board, the preceding provisions of this Article [11] shall also apply 
mutatis mutandis to any meeting of such committee of which the appointer of an 
Alternate Director is a member. 

11.7 An Alternate Director shall not (save as provided in this Article [11]) have power to act 
as a Director nor shall he be deemed to be a Director for the purposes of these 

Page 4007

A43230746



 

  

       Page 21 of 31 

Articles, but he shall be an officer of the Company and shall not be deemed to be the 
agent of the Director appointing him. 

11.8 An Alternate Director shall be entitled to contract and be interested in and benefit from 
contracts or arrangements or transactions and to be repaid expenses and to be 
indemnified to the same extent as if he were a Director, but he shall not be entitled to 
receive from the Company in respect of his appointment as Alternate Director any 
remuneration except only such part (if any) of the remuneration otherwise payable to 
his appointer as such appointer may by notice in Writing to the Company from time to 
time direct. 

12. Share Capital 

12.1 The share capital of the Company as at the date of the adoption of these Articles is £[   
] divided into [   ] non-dividend ‘A’ Shares (“A Shares”) and 1 non-dividend ‘B’ Share 
(“B Share”).  The A Shares and the B Share shall each constitute different classes of 
shares for the purposes of the Act, but, except as expressly provided in these Articles, 
each A Share and the B Share rank equally in all respects. 

12.2 The Company is a private company and accordingly any invitation to the public to 
subscribe for any Shares or debentures of the Company is prohibited. 

12.3 No Shares in the Company may be issued other than with the prior consent in Writing 
of all of the Shareholders.  Unless all of the Shareholders consent in Writing 
otherwise, all new Shares created on any increase of capital shall be created as A 
Shares of £1 each, being issued only to the Holders of A Shares in proportion to the 
members’ holdings of A Shares. 

12.4 Whenever the capital of the Company is divided into different classes of Shares all 
provisions applicable to general meetings of the Company or to the proceedings at 
general meetings of the Company shall apply (with any necessary modifications) 
apply to any separate meeting of the Holders of Shares of any class except that: 

12.4.1 the necessary quorum shall be one or more persons holding or representing 
by proxy at least two thirds (in aggregate) in nominal value of the issued 
shares of the class (but on the basis that if at any adjourned meeting of such 
Holders the quorum specified above is not present, the Shareholder or 
Shareholders present via their duly authorised representatives or represented 
by proxy shall be a quorum); 

12.4.2 any Holder of Shares of that class present in person or by proxy may demand 
a poll, and each Holder shall on a poll have one vote in respect of every 
Share of that class held by it; and 

12.4.3 the provisions of Article [12.6] shall apply in relation to any proposed variation 
of special rights attached to that class of Shares. 

12.5 The rights conferred upon the Holders of the Shares of any class issued with 
preferred or other rights shall not, unless otherwise expressly provided by the terms of 
issue of the Shares of that class, be deemed to be varied by the creation or issue of 
further Shares ranking equally with them, provided that such further Shares are 
issued equally in all respects to all then existing Shares of that class. 
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12.6 Whenever the capital of the Company is divided into different classes of Shares, the 
special rights attached to any class may be varied or abrogated either whilst the 
Company is a going concern or during or in contemplation of a winding up, only with 
the consent in Writing of the Holders of all of the issued Shares of that class. 

12.7 No Share shall carry any entitlement to a dividend or other payment or distribution. 

12.8 No Share is redeemable. 

12.9 If the Company is wound up under the Insolvency Act 1986 and some property of the 
Company remains after satisfaction of the Company’s liabilities, the Shareholders 
shall be entitled to share in a distribution of such residual assets, in proportion to the 
number of Shares held by them respectively, but such that the maximum amount 
which may be received by any Shareholder in this respect (or in respect of any other 
return of capital) shall not exceed £1 for each Share of which it is the Holder. 

12.10 Following distribution in accordance with Article [12.9] on winding up of the Company, 
any remaining residual assets of the Company shall be given or transferred to the 
Authority for no consideration. 

13. Asset Lock 

13.1 The Company shall not transfer any of its assets other than for full consideration. 

13.2 The preceding Article shall not apply to: 

13.2.1 any Surplus Payments to the Authority; 

13.2.2 any transfer of assets to the Authority at the expiry of the Project Term; or 

13.2.3 any distribution of assets on a winding up, but only to the extent permitted 
under Article [12.9] or Article [12.10]. 

14. Transfer of Loan Stock and Shares5 

14.1 Save as otherwise provided in these Articles, no Shareholder may transfer any 
Shares or any interest in Shares without the prior consent in Writing of all of the other 
Shareholders. 

14.2 The transfer of A Shares pursuant to any Share Pledge shall be deemed to be 
permitted under Article [14.1]. 

14.3 The transfer of any A Share shall be registered if both of the following conditions are 
satisfied: 

14.3.1 the transfer would not be prohibited in terms of the Agreement; 

14.3.2 the transfer would not be prohibited in terms of the Funding Agreements. 

14.4 During the Project Term, no Shareholder shall transfer the B Share otherwise than to 
a body which has at the time properly assumed the whole interest of the Authority 
under the Agreement. 

 
5 The Loan Stock/Share stapling provisions will need to be replicated at HoldCo level (if applicable). 
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14.5 If any Loan Stock Holder wishes to transfer any of its interest in Loan Stock it shall, on 
or before the date on which it transfers such interest, transfer its entire holding or 
relevant proportion, as near as may be (if transferring only part of its holding of Loan 
Stock), of A Shares to the party or parties to whom such Loan Stock is being 
transferred. 

14.6 If any Loan Stock held by a Loan Stock Holder is redeemed, the Loan Stock Holder 
shall, on or before the date of such redemption, transfer its entire holding or relevant 
proportion, as near as may be (if only part of its holding of Loan Stock is being 
redeemed on that occasion), of A Shares to such party or parties as the  B Director 
may direct such that, following the date of such redemption, the A Shares are held by 
the Loan Stock Holders pro rata to the proportion of Loan Stock that they hold. 

14.7 If any A Shareholder wishes to transfer any of its A Shares it shall, on or before the 
date on which it transfers such A Shares, transfer its entire holding or relevant 
proportion, as near as may be (if transferring only part of its holding of A Shares) of 
Loan Stock to the party or parties to whom such A Share(s) is/are being transferred. 

14.8 Following the End Date, the B Shareholder may require that the A Shareholder 
transfers the A Shares to the Authority or its nominee for no consideration. 

14.9 If any Loan Stock Holder or Shareholder (as the case may be) fails to comply with the 
provisions of Article [14.5], Article [14.6], Article [14.7] or Article [14.8], the Directors 
shall be bound to transfer, as agents for that Loan Stock Holder or Shareholder (as 
the case may be), the relevant proportion of the A Shares or the Loan Stock held by 
that Shareholder to the party or parties to whom the Shareholder’s Loan Stock or A 
Shares has/have been transferred or to transfer the relevant A Shares to the party or 
parties identified in the direction of the B Director or to transfer the A Shares to the 
Authority or its nominee (as appropriate by reference to the relevant Article).  Each 
Shareholder holding Loan Stock and A Shares shall be deemed to have irrevocably 
appointed the Directors as its attorney for this purpose, with full power for the 
Directors to authorise any one of their number to sign the relevant stock transfer 
form(s) on behalf of the relevant Shareholder holding Loan Stock or A Shares and to 
deliver the stock transfer form(s) to the relevant transferee or transferees. 

15. Proceedings at General Meetings 

15.1 Any general meeting may be convened at or adjourned to more than one place.  If a 
meeting or adjourned meeting is convened at or adjourned to more than one place, 
the notice of that meeting shall specify the place at which the Chairman of the 
meeting shall preside (the “Specified Place”). 

15.2 The Directors may make arrangements for simultaneous attendance and participation 
at other places by Shareholders, provided that persons attending at any particular 
place shall be able to hear and see and be heard and seen (whether by audiovisual 
links or otherwise) by persons attending at the other places at which the meeting is 
convened.  For the purposes of these Articles, the meeting shall be treated as being 
held at the Specified Place. 

15.3 No business shall be transacted at any meeting unless a quorum is present. 

15.4 One or more Shareholders present in person (in the case of a Shareholder which is a 
corporate body, present via its duly authorised representative) or represented by 

Page 4010

A43230746



 

  

       Page 24 of 31 

proxy holding more than 50% of the A Shares in issue shall be a quorum for all 
purposes, subject to Article [15.5]. 

15.5 The provisions of Article [15.4] shall be qualified as follows: 

15.5.1 a quorum shall not be deemed to be present at any general meeting at which 
a resolution regarding the appointment or removal of the B Director is to be 
proposed unless the B Shareholder is present (via its duly authorised 
representative) or represented by proxy at the meeting; 

15.5.2 a quorum shall not be deemed to be present at any general meeting at which 
any resolution(s) of the nature referred to in Article [16.5] is to be proposed 
unless the B Shareholder is present (via its duly authorised representative) or 
represented by proxy at the meeting. 

15.6 The B Shareholder shall have the right to vote at a general meeting of the Company 
subject to and in accordance with Article [16]. 

15.7 A resolution put to the vote of a meeting shall be decided on a show of hands unless 
before or on a declaration of the result of the show of hands a poll is duly demanded 

16. Votes 

16.1 Subject to any rights or restrictions attached to any Shares and to the provisions of 
Article [15.6] and this Article [16], on a show of hands every Shareholder present by a 
representative duly authorised in accordance with the Act or represented by proxy 
shall have one vote, and on a poll every Shareholder shall have one vote for every A 
Share of which it is the Holder  or (as the case may be) one vote for the B Share of 
which it is the Holder. 

16.2 The A Shares shall not confer the right to vote, either on a show of hands or on a poll, 
upon a resolution for the appointment or removal from office of any B Director. 

16.3 The B Share shall not confer the right to vote, either on a show of hands or on a poll, 
upon a resolution for the appointment or removal from office of any A Director.  

16.4 If any resolution of the nature referred to in Article [16.5] is proposed at any general 
meeting or by way of a written resolution, the B Shareholder, if voting against the 
resolution, shall be entitled to exercise, in relation to that resolution, the number of 
votes which exceeds by one the total number of votes which may be cast by all other 
Shareholders. 

16.5 The provisions of Article [16.4] shall apply in relation to: 

16.5.1 any resolution to increase the Company’s share capital by new Shares of 
such amount as the resolution prescribes, to consolidate all or any of its share 
capital into Shares of larger amounts than its existing Shares, to sub-divide its 
Shares (or any of them) into Shares of small amounts or to cancel Shares 
which, at the date of the passing of the resolution, have not been taken or 
agreed to be taken by any person; 

16.5.2 any resolution which would alter or exclude or modify the operation of any of 
the following provisions of these Articles: 
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(a) [1] to [8] (Powers of Directors, Role of B Director, Maximisation of 
Financial Performance, Application of Revenues, Users’ Group, 
Proceedings of Directors, Conflicts of Interest and Appointment and 
Removal of Directors); 

(b) [9].# (Termination of Director’s Appointment); 

(c) [10] and [11] (Directors’ Remuneration and Expenses and Alternate 
Directors) 

(d) [12.3] to [12.10] (Share Capital); 

(e) [13] to [16] (Asset Lock, Transfer of Loan Stock and Shares, Proceedings 
at General Meetings, Votes). 
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Appendix [1]: Reserved Matters 

Terms used in this Appendix 1 are as defined in the Articles or the Agreement (as appropriate). 

1. Entering into any material financial transaction or material financial arrangement. 

2. Agreeing to any amendment of a Transaction Document or entering into a new Transaction 
Document. 

3. Proposing and agreeing any [Estimate] in response to an [Authority Change], obtaining any 
funding in respect of Capital Expenditure as required by clause [ ] of the Agreement in relation 
to an [Authority Change] and agreeing any changes to any Transaction Document which are 
necessitated by an [Authority Change]. 

4. Proposing any [Project Co Change], agreeing the relevant [Project Co Notice of Change] and 
agreeing any changes to any Transaction Document which are necessitated by the [Project 
Co Change]. 

5. Proposing and agreeing the details of any impact of any Relevant Change in Law or any 
Relevant Works Change in Law as required by clauses [ ] of the Agreement. 

6. Implementing any change to the insurance arrangements of the Company which would 
increase the level and/or scope of cover beyond that expressly required by any Transaction 
Document; 

7. Entering into any new management agreement (in respect of the management of all or any 
part of the Company’s operations or contractual relationships) or varying the scope of 
services or terms of payment, remuneration and/or reimbursement of fees and/or expenses in 
connection with or pursuant to any such management agreement.   
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Appendix [2]: Agreed B Director Job Description 

Director’s Duties 

All directors (including the B Director) owe fiduciary duties together with a duty of care and skill to the 
Company. In particular, the B Director: 

• must act in good faith in what would reasonably be considered to be the best interests of the 
Company at all times; 

• must act in accordance with the Company’s constitutional documents (including the articles of 
association) and must exercise powers only for the purposes allowed by law; 

• must not use the Company’s property, information or opportunities for his own or anyone 
else’s benefit unless allowed to by the Company’s constitution or such use has been 
disclosed to the Company and the Company has consented to it pursuant to the provisions of 
the articles of association and all applicable legislation; 

• must not agree to restrict his power to exercise an independent judgement; and 

• must account to the Company for any benefit received from any transaction in which there 
has been a conflict between the B Director’s interests and those of the Company (this applies 
regardless of whether the Company sets aside the transaction unless the Company has 
approved the B Director’s actions in general meeting or by written resolution of the 
shareholders.) 

The B Director may not exercise his powers to favour one particular shareholder or sectional interest.  
This does not preclude the B Director from drawing fellow directors' attention to the particular benefits 
or disadvantages of any particular course of action.  Any decision must be taken purely by reference 
to the Company’s best interests. This includes a duty of confidentiality – the B Director may not pass 
confidential information relating to the Company to any other person unless properly required for the 
business of the Company or the consent of the Company has been properly obtained.  

In addition to these fiduciary duties, the B Director will owe the Company a duty to exercise the care, 
skill and diligence which would be exercised in the same circumstances by a reasonable person 
having both: 

(a) the knowledge and experience that may reasonably be expected of a person in the same 
position; and 

(b) the knowledge and experience which the B Director actually holds. 

In terms of the Companies Act, the B Director must have regard to the interests of the Company’s 
employees in general and its members.  

Scope of Appointment – Key Roles 

The B Director’s principal role is to: 

• ensure, as far as he is reasonably able to, that the Board meets on a regular basis; 

• ensure, as far as he is reasonably able to, that the Board has a formal schedule of matters 
reserved to it for decision; 

• ensure, as far as he is reasonably able to, that each director receives appropriate notice of 
Board meetings with an agenda and full supporting papers; 
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• bring an independent and broad view to the Board and its deliberations; 

• support the Board in seeking to ensure that the Company strives at all times to meet its 
contractual obligations under the terms of the Agreement. In particular the B Director will 
monitor the Board's compliance with, and exercise his rights and powers as a director of the 
Company in a manner designed to protect, the following principles: 

o non-payment of any dividends to the shareholders of the Company; 

o payments of all Surplus Payments to the Authority (after satisfaction of all other legal 
liabilities and obligations of the Company); 

o the operation of the provision in the Company's articles of association for the 
appointment of the B Director to the Company’s Board; and 

• monitor Board decision-making for any potential conflict to ensure that any strategy adopted 
or decisions taken are made in the best interests of the Company, and are not intended 
inappropriately to improve the position of any of the Company’s shareholders; 

• ensure, as far as the B Director is reasonably able to, that the stated aims of the Company 
are represented at a Board level; and 

• support the Board in ensuring that the Company operates within the legal and financial 
boundaries set by law, and operates perceived best practice in corporate governance. 

Scope of Appointment – Key Tasks 

The B Director’s principal tasks are to: 

• encourage the creation and further development of robust strategic planning and 
constructively challenge and help develop proposals at a strategic level; 

• review and monitor detailed plans and budgets and ensure the Company’s financial reporting 
disciplines are in place and working adequately; 

• scrutinise the performance of the Company's management in meeting agreed goals and 
objectives and monitor the reporting of performance; 

• satisfy himself on the integrity of the Company's financial information and that financial 
controls and systems of risk management are robust and defensible; 

• exercise the specific right allocated to the B Director in the Company’s articles of association 
to instigate a refinancing if he (acting reasonably) consider the funding terms generally 
available in the market to be more favourable than those reflected in the [Funding 
Agreements]; 

• exercise the specific rights allocated to the B Director in the Company’s articles of association 
to ensure that the Company pursues any possibilities that arise from time to time to secure 
efficiencies or otherwise improve financial performance; and 

• bring to the attention of the other directors any concerns you have that you are being 
prevented or hindered in any way from performing the B Director’s key roles and/or key tasks 
and thereafter, if such concerns remain unresolved, report these to the B Shareholder and the 
Nominator. 
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Appendix [3]: Agreed B Director’s Letter of Appointment 

Our ref [our ref] 
Your ref [your ref] 
 
Name & Address 

 

 

 

 

 

 

[insert date] 

 

 

 

 

 

 

 

 

 

STRICTLY PRIVATE AND CONFIDENTIAL 

 Dear [   ] 

[Company Name] (Company Number []) (the “Company”) 

I am writing to confirm the terms and conditions of your appointment as a director of the Company, 
with effect from [date].  It is agreed that this is a contract for services as a director and is not a 
contract of employment. 

Save where otherwise defined in this letter, words and phrases used in this letter which are 
capitalised shall have the meanings ascribed to them in the Company’s articles of association. 

Appointment 

Your appointment takes effect from the above date and subsists until terminated in accordance with 
the Company’s articles of association. 

You are the B Director of the Company as described in the Company’s articles of association, a copy 
of which is attached for your reference. 

Director’s Duties 

All directors (including the B Director) owe fiduciary duties together with a duty of care and skill to the 
Company. In particular, the B Director: 

• must act in good faith in what would reasonably be considered to be the best interests of the 
Company at all times; 

• must act in accordance with the Company’s constitutional documents (including the articles of 
association) and must exercise powers only for the purposes allowed by law; 

• must not use the Company’s property, information or opportunities for his own or anyone 
else’s benefit unless allowed to by the Company’s constitution or such use has been 
disclosed to the Company and the Company has consented to it pursuant to the provisions of 
the articles of association and all applicable legislation; 

• must not agree to restrict his power to exercise an independent judgement; and 

• must account to the Company for any benefit received from any transaction in which there 
has been a conflict between the B Director’s interests and those of the Company (this applies 
regardless of whether the Company sets aside the transaction unless the Company has 
approved the B Director’s actions in general meeting or by written resolution of the 
shareholders.) 

The B Director may not exercise his powers to favour one particular shareholder or sectional interest.  
This does not preclude the B Director from drawing fellow directors' attention to the particular benefits 

 

Page 4016

A43230746



 

  

       Page 30 of 31 

or disadvantages of any particular course of action.  Any decision must be taken purely by reference 
to the Company’s best interests. This includes a duty of confidentiality – the B Director may not pass 
confidential information relating to the Company to any other person unless properly required for the 
business of the Company or the consent of the Company has been properly obtained.  

In addition to these fiduciary duties, the B Director will owe the Company a duty to exercise the care, 
skill and diligence which would be exercised in the same circumstances by a reasonable person 
having both: 

• the knowledge and experience that may reasonably be expected of a person in the same 
position; and 

• the knowledge and experience which the B Director actually holds. 

In terms of the Companies Act, the B Director must have regard to the interests of the Company’s 
employees in general and its members.  

Scope of Appointment – Key Roles 

Your principal role, as the B Director, is to: 

• ensure, as far as you are reasonably able to, that the Board meets on a regular basis; 

• ensure, as far as you are reasonably able to, that the Board has a formal schedule of matters 
reserved to it for decision; 

• ensure, as far as you are reasonably able to, that each director receives appropriate notice of 
Board meetings with an agenda and full supporting papers; 

• bring an independent and broad view to the Board and its deliberations; 

• support the Board in seeking to ensure that the Company strives at all times to meet its 
contractual obligations under the terms of the Agreement. In particular the B Director will 
monitor the Board's compliance with, and exercise his rights and powers as a director of the 
Company in a manner designed to protect, the following principles: 

o non-payment of any dividends to the shareholders of the Company; 

o payments of all Surplus Payments to the Authority (after satisfaction of all other legal 
liabilities and obligations of the Company); 

o the operation of the provision in the Company's articles of association for the 
appointment of the B Director to the Company’s Board; and 

• monitor Board decision-making for any potential conflict to ensure that any strategy adopted 
or decisions taken are made in the best interests of the Company, and are not intended 
inappropriately to improve the position of any of the Company’s shareholders; 

• ensure, as far as the B Director is reasonably able to, that the stated aims of the Company 
are represented at a Board level; and 

• support the Board in ensuring that the Company operates within the legal and financial 
boundaries set by law, and operates perceived best practice in corporate governance. 

Scope of Appointment – Key Tasks 

As B Director, your principal tasks are to: 

Page 4017

A43230746



 

  

       Page 31 of 31 

• encourage the creation and further development of robust strategic planning and 
constructively challenge and help develop proposals at a strategic level; 

• review and monitor detailed plans and budgets and ensure the Company’s financial reporting 
disciplines are in place and working adequately; 

• scrutinise the performance of the Company's management in meeting agreed goals and 
objectives and monitor the reporting of performance; 

• satisfy yourself on the integrity of the Company's financial information and that financial 
controls and systems of risk management are robust and defensible; 

• exercise the specific right allocated to the B Director in the Company’s articles of association 
to instigate a refinancing if you (acting reasonably) consider the funding terms generally 
available in the market to be more favourable than those reflected in the [Funding 
Agreements]; 

• exercise the specific rights allocated to the B Director in the Company’s articles of association 
to ensure that the Company pursues any possibilities that arise from time to time to secure 
efficiencies or otherwise improve financial performance; and 

• bring to the attention of the other directors any concerns you have that you are being 
prevented or hindered in any way from performing the B Director’s key roles and/or key tasks 
described in this letter and thereafter, if such concerns remain unresolved, report these to the 
B Shareholder and the Nominator. 

Remuneration and Expenses 

In respect of your role as B Director, the Nominator shall be entitled to be paid remuneration of £[] 
(index linked) together with reasonable additional remuneration for the work associated with any 
refinancing carried out in pursuance of Article 11 (to be met from any Refinancing Gain) and for any 
other additional work outwith the performance of your normal duties. 

We would be grateful if you could acknowledge receipt of this letter and your acceptance of its terms 
by signing the docquet that appears at the end of the copy letter attached, and returning it to us. 

Yours faithfully 

 

 

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

For and on behalf of [insert name of Company] 

 

I, [insert name of B Director] acknowledge receipt of this letter and confirm and agree to its terms. 

 

……………………………………………   ……………………… 

[name of B Director] 
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Definitions 
“A Director” has the meaning given in Article [8.5] 

“AA Director” has the meaning given in Article [8.2] 

“AB Director” has the meaning given in Article [8.3] 

“A Share” has the meaning give in Article [12.1] 

“A Shareholder” means a Holder of an A Share 

“Act” means the Companies Act 2006 

“Agreed B Director Job Description” means the job description for the role of B Director set 
out in Appendix [2] to these Articles, as amended from 
time to time in accordance with Article [8.14] 

“Agreed B Director Letter of 
Appointment” 

means the letter set out in Appendix [3] to these 
Articles, as amended from time to time in accordance 
with Article [8.14] 

“Agreed Order of Priorities” means the agreed order of priorities adopted in 
accordance with Article [4.1], as amended from time to 
time in accordance with Article [4.2] 

“Agreement” means the agreement relating to the Project between 
the Company and the Authority dated on or around the 
date of the resolution adopting these Articles 

“Alternate Director” has the meaning given in Article [11.1] 

“Associate” means  

(a) in respect of any body corporate:  

(i) any other body corporate which is a 
subsidiary undertaking or a parent 
undertaking of such body corporate or 
a subsidiary undertaking of any parent 
undertaking of such body corporate; 

(ii) any other body corporate of which that 
body corporate is a director; 

(iii) any body corporate in the same group 
as such body corporate; and 

(iv) any employee or director of that body 
corporate or of any body corporate in 
the same group; 
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(b)  in respect of a partnership that is a legal person 
under the law by which it is governed: 

(i) any body corporate of which that 
partnership is a director; 

(ii) any employee of or partner in that 
partnership; and 

(iii) any person who is an associate of a 
partner in that partnership; 

(c) in respect of a partnership which is not a legal 
person under the law by which it is governed, 
any person who is an associate of any of the 
partners;  

(and such that, in relation to a limited liability 
partnership, references in this definition to "director" 
shall be deemed to be references to "member") 

“Authority” means [ ] 

“Articles” means the Company’s articles of association in force 
from time to time 

“B Director” means the Director appointed pursuant to Article [8.6] 
or (as the case may be) Article [8.10] 

“B Director Criteria” means the following requirements: 

(a) the relevant candidate for such role is not: 

(i) engaged in providing significant 
consultancy services to the Nominator; 
and/or 

(ii) employed by  or a director of, or  
engaged in providing any significant 
consultancy services to, the Authority 
or any shareholder of Hold Co; 

but on the understanding that he may (for the 
avoidance of doubt) be an employee and/or a 
director of the Nominator; 

(b) the Nominator, acting reasonably and having 
regard to the representations of the  A 
Shareholders, is satisfied that the relevant 
candidate substantially meets the criteria set 
out in the Agreed B Director Job Description; 

(c) the relevant candidate has consented to such 
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appointment; and 

(d) the relevant candidate is not disqualified from 
acting as a director 

“B Director’s Letter of Appointment” means a letter of appointment issued by the Company 
to the B Director, in terms consistent with the wording in 
the Agreed B Director’s Letter of Appointment 

“B Share” has the meaning given in Article [12.1] 

“B Shareholder” means the Holder of the B Share 

“Board” means the board of directors of the Company 

“Chairman” has the meaning given in Article [ ] 

“Conflict Situation” means any situation or matter (other than one which 
cannot reasonably be regarded as likely to give rise to a 
conflict of interest) in which any Director has or could 
have a direct or indirect interest that conflicts, or 
possibly might conflict, with the interests of the 
Company including (without limitation) any such 
situation or matter which relates to the exploitation of 
any property, information or opportunity (irrespective of 
whether the Company could take advantage of the 
property, information or opportunity) 

“Consultants’ Appraisal” means a report from a firm of consultants 
commissioned pursuant to Article [3.16] 

“Counterparty” has the meaning given in Article [7.7] 

“Director” means a director of the Company from time to time 

“Document” includes, unless otherwise specified, any document 
sent or supplied in Electronic Form 

“Electronic Form” has the meaning given in section 1168 of the Act 

“End Date” means the latest of (i) the expiry of the Project Term (ii) 
the date upon which the Company has satisfied in full 
all of its liabilities in respect of the Loan Stock and any 
other loans made by Hold Co to the Company and (iii) 
the Secured Finance Liabilities Discharge Date and (iv) 
the date upon which the Company has no outstanding 
obligations or liabilities to, or outstanding liabilities or 
obligations due to it by, any third party which could (in 
any such case) have any direct or indirect financial 
effect on any shareholder of Hold Co or any Associate 
of any such shareholder 

Page 4022

A43230746



 

  

       Page 5 of 32 

“Facility Agreement” means the [facility agreement], dated on or around the 
date of the resolution adopting these Articles, among 
the Company, Hold Co and [ ] in its own right and as 
[Agent and Security Trustee for the Lenders (as defined 
therein)] 

“Facilities” has the meaning given in the Agreement 

“Funding Agreements” means, at any given time, the agreements in force at 
that time relating to the provision of funding to the 
Company in connection with the Project; 

“Hold Co” means [           ] or (in substitution) any successor entity 
as the Holder of the A Shares 

“Hold Co A Shares” means A shares as a class in Hold Co 

“Hold Co B Shares” means B shares as a class in Hold Co 

“Holder” in relation to Shares means the person whose name is 
entered in the register of members as the holder of the 
Shares 

“Loan Stock” means loan stock issued by the Company 

“Loan Stock Holder” means a holder of Loan Stock from time to time 

“Net Present Value” has the meaning given in the Agreement 

“Nominator” means Scottish Futures Trust Limited, a company 
incorporated in Scotland (with registered number 
SC348382) and having its registered office at 1st Floor, 
11-15 Thistle Street, Edinburgh EH2 1DT, or such other 
person as may be nominated by the Scottish Ministers 
from time to time 

“Observer” has the meaning given in Article [6.16] 

“Project” means [ ] 

“Project Term” has the meaning given in the Agreement 

“Qualifying Refinancing has the meaning given in the Agreement 

“Refinancing” has the meaning given in the Agreement 

“Refinancing Gain” has the meaning given in the Agreement 

“Refinancing Notice” means a notice given by the B Director pursuant to 
Article [3.3] 

“Relevant Documents” has the meaning given in the [Facility Agreement] and 
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each is a “Relevant Document”1 

“Reserved Matters” means the matters specified in Appendix [1] to these 
Articles 

“Secured Finance Liabilities Discharge 
Date” 

means the date upon which the [Security Trustee (as 
defined in the Facility Agreement)] determines in 
Writing that the [Indebtedness] of the Company and 
Hold Co to the [Secured Creditors (as defined in the 
Facility Agreement)] under the [Finance Documents (as 
defined in the Facility Agreement)] has been fully and 
irrevocably paid or discharged and no such further 
[Indebtedness] is capable of becoming outstanding 
under such Finance Documents] 

“Senior Funding Agreements” has the meaning given in the Agreement 

“Shares” means shares in the Company 

“Share Pledge” means any pledge or other competent security granted 
over A Shares from time to time pursuant to a Funding 
Agreement 

“Shareholder” means a person who is the Holder of a Share 

“Specified Place” has the meaning given in Article [15.1] 

“Subordinated Funding Agreements” has the meaning given in the Agreement 

“Surplus” has the meaning given in the Agreement; and 
“Surpluses” shall be interpreted accordingly 

“Surplus Payment” means a payment of Surplus by the Company pursuant 
to clause [36] of the Agreement 

“Surplus Payment Date” means a payment of Surplus by the Company pursuant 
to clause [36] of the Agreement 

“Transaction Document” means (a) each Relevant Document in its form as at the 
date of execution of the Agreement or as amended in 
accordance with the requirements of clause [ ] of the 
Agreement and/or clause [ ] of the [Facility Agreement] 
and, where applicable, the provisions of these Articles 
or (where the context so permits) (b) each new 
document entered into in substitution for a Relevant 
Document which has terminated (or in substitution for a 
new document falling within this paragraph (b) which 
has terminated) where such new document is entered 
into in accordance with the requirements of clause [ ] of 

 
1 To include all project documents (including subcontracts etc) and funding documents to which the Company is party 
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the Agreement and/or clause [ ] of the [Facility 
Agreement] and, where applicable, the provisions of 
these Articles 

“Trigger Event” means: 

(a) breach of a legal duty (applying under the 
general law) incumbent on any Director; or 

(b) breach of any law binding upon the Company, 
its Shareholders, Loan Stock Holders or 
Directors; or  

(c) breach of any rules of any regulatory regime to 
which the Company, its Shareholders, Loan 
Stock Holders or Directors are subject; or 

(d) breach of any Transaction Document; or 

(e) failure to comply with the Agreed Order of 
Priorities;  

“Users’ Group” has the meaning given in Article [5.1] 

“Writing” means the representation or reproduction of words, 
symbols or other information in a visible form by any 
method or combination of methods, whether sent or 
supplied in Electronic Form or otherwise. 
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Articles 
1. Powers of Directors 

1.1 For the avoidance of doubt, the Shareholders shall not be entitled (whether by special 
resolution or otherwise): 

1.1.1 to alter the scope of the Directors’ powers or functions; or 

1.1.2 to require the Directors to act in a specified manner or issue any other 
direction to the Directors in relation to the exercise of any of their powers. 

1.2 The Directors shall not, without the consent in Writing of the B Director, exercise the 
powers of the Company  to implement any change to the insurance arrangements 
which would increase the level and/or scope of cover beyond that expressly required 
by any Transaction Document;  

1.3 Subject to Article 1.2 and to the provisions of the Act, the company and its assets and 
undertaking shall be managed by the Directors, who may exercise all the powers of 
the Company. 

1.4 A meeting of the Directors at which a quorum is present may, subject to the 
provisions of these Articles, exercise all powers exercisable by the Directors.  

2. Role of B Director 

The A Directors shall note that the B Director is intended to have the following key roles (on 
the understanding that the A Directors shall not be under any obligation to ensure or verify 
that the B Director is in fact performing such roles): 

2.1 initiating a Refinancing as provided for in Articles [3.3 to 3.12]; and 

2.2 initiating and managing any proposal (as provided for in Articles [3.13 to 3.23]) which 
is intended to increase the level of profits available to maximise Surpluses. 

3. Maximisation of Financial Performance 

3.1 The Directors will be considered to be acting in the way most likely to promote the 
success of the Company for the benefit of the members as a whole by  

3.1.1 seeking to achieve the maximum sustainable profits available for making 
Surplus Payments; and 

3.1.2 provided that no Trigger Event would arise as a result, and subject to the 
obligations and restrictions on the Company set out in the Senior Funding 
Agreements and the Subordinated Funding Agreements, by paying to the 
Authority (or such other party as the Authority may, in its absolute discretion, 
direct) the Surplus available as at each Surplus Payment Date within 30 
Business Days of the relevant Surplus Payment Date. 

3.2 With reference to Article [3.1.2], the B Director shall have the power to postpone any 
such payment if he considers it appropriate to do so. 
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3.3 If the B Director (acting reasonably) considers that there are  funding terms generally 
available in the market which would be more favourable than those reflected in the 
Funding Agreements, the B Director may issue a  notice in Writing to the Company 

3.3.1 setting out in reasonable detail the grounds upon which the B Director 
believes such funding terms to be available; and 

3.3.2 requiring the Company to request potential funders to provide terms for a 
potential Refinancing 

(a “Refinancing Notice”). 

3.4 The A Directors and the B Director shall meet to discuss the Refinancing Notice within 
28 (twenty-eight) days and shall consider at that meeting the evidence available 
regarding the availability of funding terms for a potential Refinancing.  

3.5 The B Director shall be entitled to withdraw a Refinancing Notice at any time. 

3.6 If the B Director serves a Refinancing Notice then (unless and until the Refinancing 
Notice is withdrawn by the B Director pursuant to Article [3.5]) the Company shall: 

3.6.1 act promptly, diligently and in good faith with respect to the potential 
Refinancing; and 

3.6.2 subject to Article [3.7] use all reasonable endeavours to obtain the most 
favourable available terms from existing and/or new lenders for any potential 
Refinancing;  

and, as soon as reasonably practicable after the meeting of the A Directors and the B 
Director pursuant to article 3.4,  

3.6.3 either: 

(a) provide to the B Director (copied to the B Shareholder) (i) full details of 
the proposed Refinancing, including a financial model and the basis for 
the assumptions used in the financial model and evidence to the 
reasonable satisfaction of the B Director that these assumptions 
represent the most favourable available terms for the potential 
Refinancing on the basis set out in Article [3.6.2] and (ii) initial drafts of 
any changes to the Agreement (including  any adjustments in relation to 
potential compensation on termination) which might be required to give 
effect to the proposed Refinancing; or 

(b) if the Company (acting reasonably) believes that it is not possible to 
obtain funding terms which are more favourable than those reflected in 
the Funding Agreements in accordance with the preceding requirements 
of this Article [3.6], provide evidence to the reasonable satisfaction of the 
B Director for such belief along with  evidence to the reasonable 
satisfaction of the B Director that the Company has complied with its 
obligations under the preceding provisions of this Article [3.6]. 

3.7 With reference to Article [3.6.2] the Company:   

3.7.1  need use its reasonable endeavours to obtain terms from existing and/or new 
lenders which would be likely to generate only a positive Refinancing Gain 
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after the deduction of costs in accordance with the provisions of [paragraph 7 
of part 23] of the schedule to the Agreement; and 

3.7.2 need not provide, pursuant to Article [3.6.3(a)], details of any Refinancing 
which a prudent board of directors of a company operating the same business 
in the United Kingdom as that operated by the Company, in similar 
circumstances, would not consider to be in the best interests of that company. 

3.8 If the B Director (acting reasonably) considers that the Company is failing to use 
reasonable endeavours to progress and complete the matters contemplated in Article 
[3.6], the B Director (acting alone) shall have power to instruct professional advisers 
and/or take such other steps as the B Director may reasonably consider appropriate 
(in each case, in name of the Company and at the Company’s expense) to perform 
the obligations of the Company under that Article. 

3.9 Following receipt of the relevant evidence under paragraph (a) or (b) of Article [3.6.3], 
the B Director shall (with the prior written consent of the B Shareholder and subject to 
Article [3.12] below) either: 

3.9.1 instruct the Company to implement the proposed Refinancing in accordance 
with Article [3.11]; or 

3.9.2 instruct the Company to discontinue work in relation to the proposed 
Refinancing. 

3.10 If the B Director is not satisfied (acting reasonably): 

3.10.1 that the terms reflected in the financial model provided to him in pursuance of 
paragraph (a) of Article [3.6.3]represent the most favourable available terms 
for potential Refinancing; or (as the case may be)  

3.10.2 that it is not possible to obtain funding terms which are more favourable than 
those reflected in the Funding Agreements in accordance with the 
requirements of Article [3.6], 

the B Director (acting alone) shall have power to instruct professional advisers and/or 
take such other steps as the B Director may reasonably consider appropriate (in each 
case, in name of the Company and at the Company’s expense) to take the steps 
contemplated in Articles [3.6.1to 3.6.3] and Article [3.9] shall then apply in respect of 
the evidence which is provided to him (on completion of those steps) under 
paragraph (a) or (b) of Article [3.6.3]. 

3.11 If the B Director instructs the Company to implement the proposed Refinancing 

3.11.1 the Company shall  as soon as reasonably practicable use all reasonable 
endeavours to procure that such proposed Refinancing is implemented;  

3.11.2 such proposed Refinancing shall be deemed to be a Qualifying Refinancing; 
and 

3.11.3 the provisions of [part 23] of the schedule to the Agreement shall apply 
(including, for the avoidance of doubt, the requirement to obtain the prior 
written consent of the Authority in accordance with [paragraph 1 of part 23] of 
the schedule to the Agreement). 
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3.12 The B Director shall be entitled to issue a Refinancing Notice under Article [3.3] at any 
time, but not more than once in any two-year period. For the avoidance of doubt, a 
Refinancing Notice that has been withdrawn under Article [3.5] will be taken to have 
been issued for the purpose of this Article [3.12]. 

3.13 Subject to Articles [3.19 to 3.21], the Company shall take such action as the B 
Director may direct to secure cost efficiencies or otherwise increase the net financial 
performance of the Company, provided that no Trigger Event would arise as a result 
and subject to the obligations and restrictions on the Company set out in the Senior 
Funding Agreements and/or the Subordinated Funding Agreements. 

3.14 For the avoidance of doubt, the provisions of Article [3.13] and Articles [3.15 to 3.21] 
shall not apply in relation to any action to increase the net financial performance of 
the Company through Refinancing (which shall be governed by the provisions of 
Articles [3.3 to 3.12]). 

3.15 The Company shall not be required to take any action of the nature referred to in 
Article [3.13] if: 

3.15.1 the effect of such action would, or could reasonably be expected to, prejudice 
the performance of the Project in accordance with the Transaction 
Documents;  and/or 

3.15.2 such action requires the consent of any third party and that third party has 
declined or failed to grant such consent (despite the Company using all 
reasonable endeavours to obtain such consent). 

3.16 The Company shall (subject to Article [3.17]) commission, at the request of the B 
Director from time to time, a report from an appropriate firm of consultants with 
substantial experience in the field of project finance, identifying any opportunities for 
possible cost efficiencies and/or other methods of increasing the net financial 
performance of the Company. 

3.17 The Company shall not be required to commission any such report requested by the 
B Director in pursuance of Article [3.16]: 

3.17.1 more frequently than once in any rolling 12 month period; and 

3.17.2 unless the B Shareholder issues to the Company an undertaking in Writing, 
agreeing to meet the fees of the consultants (net of any VAT recoverable by 
the Company) and any increased remuneration due to the B Director under 
Article [10.2]. 

3.18 The question of which firm to appoint in pursuance of Article [3.16], and the remit to 
be given to the consultants, on each occasion shall be determined by the Directors on 
the recommendation of the B Director or, if the Directors fail to agree on which firm to 
appoint and/or any aspect of the remit, shall be determined by the B Director acting 
alone.  If the Directors fail to proceed with instructing the relevant report within a 
reasonable period, the B Director, acting alone, will have power to instruct any such 
report on behalf of the Company providing that in doing so he is giving effect to the 
decisions of the Directors (and/or his own decisions, if the Directors failed to agree) in 
respect of the identity of the firm to be appointed and the remit to be given to that firm. 
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3.19 The B Director shall not issue a direction referred to in Article [3.13] which is 
inconsistent with the content of the most recent Consultants’ Appraisal; and any such 
direction may be issued only within 6 months of completion of that Consultants’ 
Appraisal. 

3.20 The B Director shall, in directing the Company to take any action under Article [3.13], 
consult regularly with the A Directors prior to issuing such a direction; and shall have 
due and proper regard to any comments received from the A Directors in relation to 
the proposed course of action.   

3.21 Following the issue of a direction under Article [3.13], the Company shall (subject to 
Article [3.22]) pursue the implementation of the course of action specified in that 
direction, in accordance with 

3.21.1 the B Director’s direction (and on the basis that Article [6.12] shall apply); and 

3.21.2 the relevant provisions of the Agreement (the latter taking precedence over 
the former). 

3.22 The Company’s obligations under Article [3.21] shall not apply if the B Shareholder 
directs the Company not to proceed with the course of action specified in the relevant 
direction from the B Director.  

3.23 If the B Shareholder meets the fees of the firm of consultants in pursuance of an 
undertaking issued pursuant to Article [3.17] and any increased remuneration due to 
the B Director under Article [10.2] and the Company has implemented any measures 
identified in the relevant Consultants’ Appraisal for increasing the net financial 
performance of the Company, then the Company shall monitor the net savings 
thereby achieved and shall reimburse the B Shareholder in respect of the fees and 
increased remuneration met by the B Shareholder as soon as the amount of the net 
saving equates to the level of such fees and remuneration and any such 
reimbursement shall be treated as a Surplus Payment pursuant to the Agreed Order 
of Priorities. 

4. Application of Revenues  

4.1 The Directors shall adopt, at the first meeting of the Board, an order of priorities for 
the application of the Company’s revenues in descending order of priority as follows: 

4.1.1 any sums due and payable in respect of [Project Expenditure] (as defined in 
the Facility Agreement); 

4.1.2 any sums due and payable under the Senior Funding Agreements to the 
[Agent, Security, any Hedging Counterparty and/or Account Bank] (each as 
defined in the Facility Agreement); 

4.1.3 any amounts required to be transferred to the [Debt Service Reserve 
Account] and/or the [Maintenance Reserve Account] (each as defined in the 
Facility Agreement) in accordance with the Senior Funding Agreements; 

4.1.4 any sums due and payable under the [Subordinated Funding Agreements] to 
the [Subordinated Lenders] (each as defined in the [Subordinated Funding 
Agreements]); 
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4.1.5 any amounts required in order to maintain a [cash buffer] of [   ][Index-linked]; 
and 

4.1.6 Surplus Payments pursuant to clause [36] of the Agreement and as referred 
to in Article [3.1].2 

4.2 At any time before an [Event of Default] (as defined in the Facility Agreement) has 
occurred, any variation to the Agreed Order of Priorities shall be effective only if 
recommended by the B Director and approved by the A Shareholders and the B 
Shareholder.  At any time following the occurrence of an Event of Default (for so long 
as the Event of Default is continuing) the Agreed Order of Priorities may only be 
varied as provided for in the Senior Funding Agreements. 

4.3 The Directors shall be bound, in exercising their powers and functions, to give effect 
to the Agreed Order of Priorities, provided that no Trigger Event would arise as a 
result and subject to the B Director’s power to postpone payments of Surpluses (as 
referred to in Article [3.1]). 

5. Users’ Group 

5.1 The B Shareholder shall be entitled (but not obliged) to create a committee (referred 
to in these Articles as the “Users’ Group”).  The members of the Users’ Group will 
consist of [   ]. 

5.2 The function of the Users’ Group will be to prepare reports and recommendations on 
matters relevant to users of the Facilities, for consideration by the Board. 

5.3 The procedures in relation to election, nomination, appointment and removal of the 
members of the Users’ Group, and the rules relating to the conduct of meetings of the 
Users’ Group, shall be as determined from time to time by the B Shareholder. 

5.4 The Board shall give consideration to the reports and recommendations issued from 
time to time by the Users’ Group but the Users’ Group shall have no power to issue 
directions or instructions to the Board and the Directors must exercise their own 
judgement in determining whether or not to give effect to reports and/or 
recommendations issued by the Users’ Group. 

6. Proceedings of Directors 

6.1 Subject to the provisions of these Articles, the Directors may regulate their 
proceedings as they think fit. 

6.2 Decisions relating to any action taken by, or proposed to be taken by, the Company in 
respect of any of the Reserved Matters may, subject to Article [6.20], only be taken at 
a meeting of the Board and, subject to Article [6.20], no such action shall be taken by 
or on behalf of the Company otherwise than in accordance with a decision taken at a 
meeting of the Board. 

6.3 A Director may, and the secretary at the request of a Director shall, call a meeting of 
the Board. 

 
2 Note that the Company’s share of any Refinancing Gain (including any Margin Gain) and of any savings generated by a 
Project Co Change will be available for distribution to investors before falling to the Surplus Account. 
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6.4 The Board must meet not less than four times in each financial year. 

6.5 At least seven (7) days’ notice shall be given in relation to each meeting of the Board, 
unless the Chairman (or, as the case may be, the other Director who is calling the 
meeting) is of the view (acting reasonably) that the delay associated with giving seven 
(7) days’ notice would be likely to cause significant prejudice to the interests of the 
Company and/or the Shareholders, in which case he shall give such notice of the 
meeting as is reasonable in the circumstances. 

6.6 Notice of every meeting of the Board shall be issued to each Director and Alternate 
Director. 

6.7 Notice of every meeting  of the Board (including a short agenda in relation to the 
business to be conducted at the meeting) shall be given to each Director and his 
Alternate Director (if one is appointed) at the address, fax number or e-mail address 
which was last notified by him to the Company for that purpose.  Directors and 
Alternate Directors who are absent from the United Kingdom and have given the 
Company their addresses outside the United Kingdom shall be entitled to receive 
reasonable notice of every meeting of the Board and of every meeting of a committee 
of which they are members.  Notice of a meeting of the Board or a committee of the 
Board shall not be required if all of the Directors or all of the members of that 
committee are present at the meeting. 

6.8 Without prejudice to Article [6.1], a meeting of the Board or of a committee of the 
Board may consist of a conference between or among Directors who are not all in one 
place but who are able (directly or by telephone or other communication equipment) 
to speak to each other, and to be heard by each other simultaneously.  A Director 
taking part in such a conference shall be deemed to be present in person at the 
meeting and shall be entitled to vote and be counted in a quorum accordingly.  Such a 
meeting shall be deemed to take place where the largest group of those participating 
in the conference is assembled or, if there is no such group, where the Chairman then 
is.  The word “meeting” in these Articles shall be construed accordingly. 

6.9 Subject to Articles [3.1, 6.10 and 7.5] the quorum necessary for the transaction of the 
business of the Directors shall be two, one of whom shall be an A Director and one of 
whom shall be the B Director.  An Alternate Director who is not himself a Director 
may, if his appointer is not present, be counted towards the quorum and shall be 
deemed, for the purposes of the preceding provisions of this Article [6.9] to fall into 
the same category of Directors as the Director for whom he acts as alternate. 

6.10 If, within fifteen (15) minutes after the start of a meeting of the Board at which a 
resolution of the Directors is to be proposed on which an A Director will not be entitled 
to vote, the quorum otherwise required under Article [6.9] is not present, the meeting 
shall be adjourned until such date (being not less than seven (7) days after the date of 
that meeting) as the Chairman of that meeting may direct.  The date of the adjourned 
meeting shall be notified to the Directors and Alternate Directors in accordance with 
Article [6.7].  If, within fifteen (15) minutes after the start of the adjourned meeting, the 
quorum otherwise required under Article [6.9] is not present, the B Director (or his 
Alternate Director) shall, if present, be deemed to form a quorum even if no other 
Director or Alternate Director is present. 
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6.11 The B Director shall not be entitled to vote in relation to any resolution for approval of 
the transfer of an A Share or the transfer of Loan Stock, except (in either case) where 
the transfer is being effected in pursuance of Article [14.8] or Article [14.9]. 

6.12 If the B Director proposes that the Board should implement a proposal for refinancing 
or any other course of action referred to in Article [3] but the A Directors decline to 
carry the proposal into effect (except (a) where they are entitled to decline to do so by 
the provisions of these Articles or (b) in the case of a refinancing where the consent of 
the Authority has not been granted pursuant to [paragraph 1 of part 23] of the 
schedule to the Agreement) the matter will then be considered at an adjourned 
meeting of the Board.  At any such adjourned meeting (and at any subsequent 
meeting of the Board) the A Directors will not be entitled to vote in relation to any 
resolution relating to the implementation of any such proposal (or any matter 
incidental to such implementation) and  the B Director, acting alone, shall be entitled 
to take all decisions of a nature which would otherwise have fallen to be taken by the 
Directors and to take all other steps required to implement the proposal (and any 
matter incidental to the implementation of the proposal) in the name of (and at the 
cost of) the Company. 

6.13 Matters arising at any meeting of the Board or of any committee shall be decided by a 
majority of votes of the Directors present, and on the basis that (subject to Articles 
[3.1, 6.11, 6.12 and 7.5]) every Director present at the meeting shall have one vote.  
The Chairman of a meeting of the Board shall not have a second or casting vote. 

6.14 References in the preceding provisions of this Article [6] to any Director include 
references to any Alternate Directors and for this purpose an Alternate Director shall 
be deemed to fall into the same category of Directors as the Director for whom he 
acts as an alternate. 

6.15 A Director who is also an Alternate Director shall be entitled in the absence of his 
appointer to a separate vote on behalf of his appointer in addition to his own vote. 

6.16 The B Shareholder shall be entitled to appoint an individual as its representative        
(the “Observer”) who shall be entitled: 

6.16.1 to be invited to attend all meetings of the Board; 

6.16.2 to receive (at or around the same time as they are received by the Directors) 
the agenda and all supporting papers circulated to the Directors in advance of 
each meeting of the Board or tabled at each meeting of the Board (including, 
without prejudice to that generality, six-monthly management accounts, 
budgets and management reports (including explanations of material 
variances against budget)) and the statutory accounts in respect of each 
financial year; 

6.16.3 to attend and participate (but not vote) in all meetings of the Board; 

6.16.4 to receive (at or around the same time as they are received by the Directors) 
copy minutes of meetings of the Board and all other Documents circulated to 
the Directors generally; and 

6.16.5 to disclose any information received pursuant to this Article [6.16] in 
accordance with clause [61] of the Agreement. 
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6.17 The Directors shall be entitled to exclude the Observer from attending any meeting of 
the Board and withhold the agendas and supporting papers referred to in Article 6.16: 

6.17.1 where and for so long as the conduct of the Observer is inappropriate; or 

6.17.2 the Observer discloses information otherwise than in accordance with Article 
[6.16.5]. 

6.18 The Directors shall be entitled to exclude the Observer from attending any part of a 
meeting of the Board at which: 

6.18.1 the exercise or purported exercise of contractual rights by the Company 
against the Authority or by the Authority against the Company; or 

6.18.2 any claims or potential claims by the Company against the Authority or by the 
Authority against the Company; or 

6.18.3 any matter of interpretation of the Agreement, 

is discussed and shall be entitled to withhold from the Observer any supporting 
papers and information to the extent that they relate to the matters listed in Articles [ 
6.18.1] to [6.18.3]. 

6.19 For the avoidance of doubt, an Observer shall not be entitled to exercise the powers 
of a Director; nor shall an Observer be deemed to be a Director for the purposes of 
these Articles or any provision of the Act. 

6.20 A resolution in Writing signed by all of the Directors entitled to receive notice of a 
meeting of Board or a committee of the Board shall be valid and effectual as if it had 
been passed at a meeting of the Board or (as the case may be) a committee of the 
Board duly convened and held.  Any such resolution may consist of a number of 
Documents in the same form, each signed by one or more Directors.  

6.21 A resolution in Writing signed by an Alternate Director need not also be signed by his 
appointer; and if it is signed by a Director who has appointed an Alternate Director, it 
need not be signed by the Alternate Director in that capacity. 

7. Conflicts of Interest  

7.1 A director may be an employee and/or a director of the Nominator, or an employee 
and/or a director of Hold Co or an employee and/or a director of any holder of Hold 
Co A Shares or Hold Co B Shares and, without prejudice to the following provisions of 
this Article [7], the duty of directors under section 175 of the Act (s175) to avoid 
situations under which they have, or could have, a direct or indirect interest that 
conflicts, or possibly might conflict, with the interests of the company shall not extend 
to any such relationship.   

7.2  In addition to the authorisation given by Article [7.1], the Directors shall be entitled, for 
the purposes of and in accordance with s175, to authorise (by way of resolution to 
that effect) any Conflict Situation that may arise (such that the duty of the Director 
concerned, under s175, to avoid conflicts of interest is not infringed) and to amend or 
vary any such authorisation and the Directors may give such authorisation subject to 
such terms and conditions as they may consider appropriate and reasonable in the 
circumstances.  
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7.3 A Director shall not, in the absence of agreement by him to the contrary, be 
accountable to the Company for any profit, remuneration or other benefit which he (or 
a person connected with him) derives from any matter authorised by Article [7.1] or 
authorised by the Directors in accordance with Article [7.1] and any contract, 
transaction or arrangement relating to that matter shall not be liable to be declared 
void on the grounds of any such profit, remuneration or benefit. 

7.4 If any dispute arises out of, or in connection with, any Relevant Document, then no 
Conflicted Director shall (unless so authorised by the Board) have any authority to 
make any decision, or take any step, on behalf of the Company in relation to such 
dispute. 

7.5 A Conflicted Director shall not be entitled to: 

7.5.1 vote against or otherwise impede the passing of a resolution to enforce the 
Company’s rights under a Relevant Document; or 

7.5.2 vote in favour of any resolution the effect of which is to  

(a) waive any of the Company’s rights under a Relevant Document; or 

(b) approve any amendment to a Relevant Document; or 

(c) approve the entering into of a new Relevant Document, 

(the “Proposal”) at any meeting or by written resolution if, in the reasonable opinion 
of the B Director, the Net Present Value of the projected Surplus Payments for the 
remainder of the Project Term after taking into account the effect of the Proposal 
minus the Net Present Value of the projected Surplus Payments for the remainder of 
the Project Term before taking into account the effect of the Proposal is less than 
zero.  

7.6 If any Conflicted Director votes contrary to the provisions of Article [7.5], his vote shall 
not be counted; and  

7.6.1 Neither his attendance nor the attendance of his Alternate Director shall be 
required (notwithstanding any other provision of these Articles) for that 
meeting to be quorate in relation to such matter; and 

7.6.2 Neither his signature nor that of his Alternate Director shall be required in 
respect of any resolution in Writing for that resolution to be valid and effectual 
under these Articles.  

7.7 For the purposes of Articles [7.4] [7.5] and [7.6], a Director will be considered to be a 
“Conflicted Director” where: 

7.7.1 the Director is an employee or director of, or shareholder or member with a 
[controlling/substantial] interest in, the counterparty to the relevant contract 
with the Company (the “Counterparty”); or 

7.7.2 the Director has been appointed as a director of the Company or Hold Co by 
or on the nomination of the Counterparty; or 

7.7.3 the Director is an employee, director, appointee of, or member with a 
[controlling/substantial] interest in, a body (a) which holds [a 
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controlling/substantial] interest in the Counterparty or (b) in which the 
Counterparty has a [controlling/substantial] interest or (c) which is an 
Associate of the Counterparty; 

and on the basis that a “substantial interest” shall be taken to be an interest which 
confers an entitlement to [10]3% or more of the voting rights at general meetings of 
the relevant body or [10]% or more of the distributable profits of the relevant body]. 

7.8 For the avoidance of doubt, every Director (whether or not a Conflicted Director) shall 
exercise his own discretion in determining how to cast his vote or votes; and in doing 
so shall have due regard to his duties under the Act with regard to promoting the 
success of the Company (in each case as read with Article [3.1]) and other applicable 
law. 

8. Appointment and Removal of Directors 

8.1 The maximum number of Directors shall be at any given time: 

8.1.1 no more than [    ] Directors shall be AA Directors; 

8.1.2 no more than [     ] Directors shall be AB Directors; and 

8.1.3 no more than one Director shall be a B Director.  

8.2 The holder or holders of a majority in nominal value of the Hold Co A Shares shall be 
entitled (subject to Articles [8.1] and [8.4]) to appoint any individual as a Director of 
the Company (an “AA Director”) and to remove any such AA Director from office. 

8.3 The holder or holders of a majority in nominal value of the Hold Co B Shares shall be 
entitled (subject to Articles [8.1] and [8.4]) to appoint any individual as a Director of 
the Company (an “AB Director”) and to remove any such AB Director from office. 

8.4 No person may be appointed as a Director pursuant to Article [8.1] or [8.2] above 
unless that person is (or will simultaneously become) a director of Hold Co. 

8.5 The [AA Directors and the AB Directors] shall together be the “A Directors” of the 
Company. 

8.6 Subject to Article [8.8 to 8.10] the B Shareholder shall be obliged to appoint any 
individual nominated by the Nominator as the B Director and to remove the B Director 
from office at the request of the Nominator. 

8.7 Prior to the Nominator nominating any individual for appointment as the B Director, 
the Nominator shall give the A Shareholder and the B Shareholder not less than 14 
days’ notice of the identity of that individual together with such information relating to 
that individual as the A Shareholder or the B Shareholder may reasonably request; 
the Nominator shall have due regard to any representations made by the A 
Shareholder as to whether the individual meets the B Director Criteria or the criteria 
set out in the Agreed B Director Job Description.4 

 
3 To be considered on a project by project basis on the basis of the proposed investment structure and relationships amongst 
investors and sub-contractors 

4 These arrangements will be reflected in a letter issued by the Nominator to the Company.   
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8.8 The B Shareholder, after having due regard to any representations received from the 
A Shareholder and any information received from the Nominator, may resolve to 
refuse to appoint a candidate nominated by the Nominator if the B Shareholder, 
acting reasonably, considers that the candidate fails to meet the B Director Criteria or 
the criteria set out in the Agreed B Director Job Description. 

8.9 The B Shareholder, after having due regard to any representations received from the 
Nominator and/or the A Shareholder, may remove a B Director 

8.9.1 if, in the reasonable opinion of the B Shareholder, it would be in the best 
interests of the Company to do so; or 

8.9.2 if, in the reasonable opinion of  the B Shareholder, the B Director is acting in 
breach of the terms of the B Director’s Letter of Appointment or the Agreed B 
Director Job Description.  

8.10 If at any time pursuant to Articles [8.6 to 8.9 or 8.9.2] there is no B Director in office, 
the B Shareholder shall be obliged to appoint the chief executive (or any other senior 
officer/representative determined by the Nominator) of the Nominator as the B 
Director. 

8.11 Every appointment or removal of a Director under this Article [8] shall be effected by 
notice in Writing deposited at the registered office of the Company signed by or on 
behalf of the holders of a majority in nominal value of the relevant class of Shares.   
The notice shall take effect immediately upon receipt of such notice at the registered 
office of the Company (or, if a later date is specified in the notice, with effect from that 
later date).   

8.12 The post of Chairman of the Board must not be held by the B Director. 

8.13 For the avoidance of doubt, no Director shall be required to retire by rotation. 

8.14 Any variation to the Agreed B Director Job Description or to the Agreed B Director 
Letter of Appointment shall in either case be effective only if approved by the A 
Shareholder, the B Shareholder and the Nominator. 

9. Termination of Director’s Appointment 

A person will automatically cease to be a Director if: 

9.# ……… 

9.#   (in the case of an A Director) he ceases (for any reason) to be a director of Hold Co. 

10. Directors’ Remuneration and Expenses 

10.1 Subject to Article [10.2], no Director shall be entitled to any remuneration, whether in 
respect of his office as director, or as holder of any other office under the Company. 

10.2 The role of the B Director as a Director of the Company shall attract remuneration of 
£[  ] per annum (index linked) together with reasonable additional remuneration for 

10.2.1  the work associated with any refinancing carried out in pursuance of Article 
[3] (to be met from any Refinancing Gain),  
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10.2.2 any proposal other than a refinancing carried out in pursuance of Article [3] 
(to be met by the B Shareholder and reimbursed by the Company as provided 
for in Articles [3.17 and 3.23]); and  

10.2.3  any other additional work associated with the role of B Director which is 
substantially in excess of that associated with the performance of the B 
Director’s normal duties.   

All amounts of remuneration referred to in this Article [10.2] shall be paid by the 
Company to the Nominator in such manner as is required by the B Director (acting 
reasonably). 

10.3 The Directors may be paid travelling and other expenses properly incurred by them in 
connection with their attendance at meetings of the Board, general meetings, 
meetings of committees of the Board or otherwise in connection with the carrying out 
of their duties. 

11. Alternate Directors 

11.1 Any Director may (subject to Article [11.2]) at any time, by notice signed by him and 
deposited at the office or delivered at a meeting of the Board, appoint any person 
(including another Director) to be his alternate director (an “Alternate Director”) and 
may (in the same manner) at any time terminate such appointment. 

11.2 A B Director shall not be entitled to appoint any person to be his Alternate Director 
unless, in the opinion of the other Directors (each being bound to act reasonably in 
this respect), that person satisfies the B Director Criteria, subject to the qualification 
that the reference, in paragraph (b) of that definition, to the Nominator shall be 
deemed for this purpose to be a reference to the other Directors. 

11.3 The appointment of an Alternate Director shall terminate if his appointer ceases to be 
a Director or on the happening of any event which, if he were a Director, would cause 
him to vacate such office. 

11.4 An Alternate Director shall be entitled to receive notices of meetings of the Board and 
shall be entitled to attend and vote as a Director at any such meetings at which the 
Director appointing him is not personally present and generally at such meetings to 
perform all the functions of his appointer as a Director and for the purposes of the 
proceedings at any such meeting the provisions of these Articles shall apply as if he 
(and not his appointer) were a Director. 

11.5 If his appointer is for the time being absent from the United Kingdom or temporarily 
unable to act through ill-health or disability, the signature of an Alternate Director to 
any resolution in Writing of the Directors shall be as effective as the signature of his 
appointer. 

11.6 To such extent as the Directors may from time to time determine in relation to any 
committees of the Board, the preceding provisions of this Article [11] shall also apply 
mutatis mutandis to any meeting of such committee of which the appointer of an 
Alternate Director is a member. 

11.7 An Alternate Director shall not (save as provided in this Article [11]) have power to act 
as a Director nor shall he be deemed to be a Director for the purposes of these 
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Articles, but he shall be an officer of the Company and shall not be deemed to be the 
agent of the Director appointing him. 

11.8 An Alternate Director shall be entitled to contract and be interested in and benefit from 
contracts or arrangements or transactions and to be repaid expenses and to be 
indemnified to the same extent as if he were a Director, but he shall not be entitled to 
receive from the Company in respect of his appointment as Alternate Director any 
remuneration except only such part (if any) of the remuneration otherwise payable to 
his appointer as such appointer may by notice in Writing to the Company from time to 
time direct. 

12. Share Capital 

12.1 The share capital of the Company as at the date of the adoption of these Articles is £[   
] divided into [   ] non-dividend ‘A’ Shares (“A Shares”) and 1 non-dividend ‘B’ Share 
(“B Share”).  The A Shares and the B Share shall each constitute different classes of 
shares for the purposes of the Act, but, except as expressly provided in these Articles, 
each A Share and the B Share rank equally in all respects. 

12.2 The Company is a private company and accordingly any invitation to the public to 
subscribe for any Shares or debentures of the Company is prohibited. 

12.3 No Shares in the Company may be issued other than with the prior consent in Writing 
of all of the Shareholders.  Unless all of the Shareholders consent in Writing 
otherwise, all new Shares created on any increase of capital shall be created as A 
Shares of £1 each, being issued only to the Holders of A Shares in proportion to the 
members’ holdings of A Shares. 

12.4 Whenever the capital of the Company is divided into different classes of Shares all 
provisions applicable to general meetings of the Company or to the proceedings at 
general meetings of the Company shall apply (with any necessary modifications) 
apply to any separate meeting of the Holders of Shares of any class except that: 

12.4.1 the necessary quorum shall be one or more persons holding or representing 
by proxy at least two thirds (in aggregate) in nominal value of the issued 
shares of the class (but on the basis that if at any adjourned meeting of such 
Holders the quorum specified above is not present, the Shareholder or 
Shareholders present via their duly authorised representatives or represented 
by proxy shall be a quorum); 

12.4.2 any Holder of Shares of that class present in person or by proxy may demand 
a poll, and each Holder shall on a poll have one vote in respect of every 
Share of that class held by it; and 

12.4.3 the provisions of Article [12.6] shall apply in relation to any proposed variation 
of special rights attached to that class of Shares. 

12.5 The rights conferred upon the Holders of the Shares of any class issued with 
preferred or other rights shall not, unless otherwise expressly provided by the terms of 
issue of the Shares of that class, be deemed to be varied by the creation or issue of 
further Shares ranking equally with them, provided that such further Shares are 
issued equally in all respects to all then existing Shares of that class. 

Page 4039

A43230746



 

  

       Page 22 of 32 

12.6 Whenever the capital of the Company is divided into different classes of Shares, the 
special rights attached to any class may be varied or abrogated either whilst the 
Company is a going concern or during or in contemplation of a winding up, only with 
the consent in Writing of the Holders of all of the issued Shares of that class. 

12.7 No Share shall carry any entitlement to a dividend or other payment or distribution. 

12.8 No Share is redeemable. 

12.9 If the Company is wound up under the Insolvency Act 1986 and some property of the 
Company remains after satisfaction of the Company’s liabilities, the Shareholders 
shall be entitled to share in a distribution of such residual assets, in proportion to the 
number of Shares held by them respectively, but such that the maximum amount 
which may be received by any Shareholder in this respect (or in respect of any other 
return of capital) shall not exceed £1 for each Share of which it is the Holder. 

12.10 Following distribution in accordance with Article [12.9] on winding up of the Company, 
any remaining residual assets of the Company shall be given or transferred to the 
Authority for no consideration. 

13. Asset Lock 

13.1 The Company shall not transfer any of its assets other than for full consideration. 

13.2 The preceding Article shall not apply to: 

13.2.1 any Surplus Payments to the Authority; 

13.2.2 any transfer of assets to the Authority at the expiry of the Project Term; or 

13.2.3 any distribution of assets on a winding up, but only to the extent permitted 
under Article [12.9] or Article [12.10]. 

14. Transfer of Loan Stock and Shares5 

14.1 Save as otherwise provided in these Articles, no Shareholder may transfer any 
Shares or any interest in Shares without the prior consent in Writing of all of the other 
Shareholders. 

14.2 The transfer of A Shares pursuant to any Share Pledge shall be deemed to be 
permitted under Article [14.1]. 

14.3 The transfer of any A Share shall be registered if both of the following conditions are 
satisfied: 

14.3.1 the transfer would not be prohibited in terms of the Agreement; 

14.3.2 the transfer would not be prohibited in terms of the Funding Agreements. 

14.4 During the Project Term, no Shareholder shall transfer the B Share otherwise than to 
a body which has at the time properly assumed the whole interest of the Authority 
under the Agreement. 

 
5 The Loan Stock/Share stapling provisions will need to be replicated at HoldCo level (if applicable). 
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14.5 If any Loan Stock Holder wishes to transfer any of its interest in Loan Stock it shall, on 
or before the date on which it transfers such interest, transfer its entire holding or 
relevant proportion, as near as may be (if transferring only part of its holding of Loan 
Stock), of A Shares to the party or parties to whom such Loan Stock is being 
transferred. 

14.6 If any Loan Stock held by a Loan Stock Holder is redeemed, the Loan Stock Holder 
shall, on or before the date of such redemption, transfer its entire holding or relevant 
proportion, as near as may be (if only part of its holding of Loan Stock is being 
redeemed on that occasion), of A Shares to such party or parties as the  B Director 
may direct such that, following the date of such redemption, the A Shares are held by 
the Loan Stock Holders pro rata to the proportion of Loan Stock that they hold. 

14.7 If any A Shareholder wishes to transfer any of its A Shares it shall, on or before the 
date on which it transfers such A Shares, transfer its entire holding or relevant 
proportion, as near as may be (if transferring only part of its holding of A Shares) of 
Loan Stock to the party or parties to whom such A Share(s) is/are being transferred. 

14.8 Following the End Date, the B Shareholder may require that the A Shareholder 
transfers the A Shares to the Authority or its nominee for no consideration. 

14.9 If any Loan Stock Holder or Shareholder (as the case may be) fails to comply with the 
provisions of Article [14.5], Article [14.6], Article [14.7] or Article [14.8], the Directors 
shall be bound to transfer, as agents for that Loan Stock Holder or Shareholder (as 
the case may be), the relevant proportion of the A Shares or the Loan Stock held by 
that Shareholder to the party or parties to whom the Shareholder’s Loan Stock or A 
Shares has/have been transferred or to transfer the relevant A Shares to the party or 
parties identified in the direction of the B Director or to transfer the A Shares to the 
Authority or its nominee (as appropriate by reference to the relevant Article).  Each 
Shareholder holding Loan Stock and A Shares shall be deemed to have irrevocably 
appointed the Directors as its attorney for this purpose, with full power for the 
Directors to authorise any one of their number to sign the relevant stock transfer 
form(s) on behalf of the relevant Shareholder holding Loan Stock or A Shares and to 
deliver the stock transfer form(s) to the relevant transferee or transferees. 

15. Proceedings at General Meetings 

15.1 Any general meeting may be convened at or adjourned to more than one place.  If a 
meeting or adjourned meeting is convened at or adjourned to more than one place, 
the notice of that meeting shall specify the place at which the Chairman of the 
meeting shall preside (the “Specified Place”). 

15.2 The Directors may make arrangements for simultaneous attendance and participation 
at other places by Shareholders, provided that persons attending at any particular 
place shall be able to hear and see and be heard and seen (whether by audiovisual 
links or otherwise) by persons attending at the other places at which the meeting is 
convened.  For the purposes of these Articles, the meeting shall be treated as being 
held at the Specified Place. 

15.3 No business shall be transacted at any meeting unless a quorum is present. 

15.4 One or more Shareholders present in person (in the case of a Shareholder which is a 
corporate body, present via its duly authorised representative) or represented by 
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proxy holding more than 50% of the A Shares in issue shall be a quorum for all 
purposes, subject to Article [15.5]. 

15.5 The provisions of Article [15.4] shall be qualified as follows: 

15.5.1 a quorum shall not be deemed to be present at any general meeting at which 
a resolution regarding the appointment or removal of the B Director is to be 
proposed unless the B Shareholder is present (via its duly authorised 
representative) or represented by proxy at the meeting; 

15.5.2 a quorum shall not be deemed to be present at any general meeting at which 
any resolution(s) of the nature referred to in Article [16.5] is to be proposed 
unless the B Shareholder is present (via its duly authorised representative) or 
represented by proxy at the meeting. 

15.6 The B Shareholder shall have the right to vote at a general meeting of the Company 
subject to and in accordance with Article [16]. 

15.7 A resolution put to the vote of a meeting shall be decided on a show of hands unless 
before or on a declaration of the result of the show of hands a poll is duly demanded 

16. Votes 

16.1 Subject to any rights or restrictions attached to any Shares and to the provisions of 
Article [15.6] and this Article [16], on a show of hands every Shareholder present by a 
representative duly authorised in accordance with the Act or represented by proxy 
shall have one vote, and on a poll every Shareholder shall have one vote for every A 
Share of which it is the Holder  or (as the case may be) one vote for the B Share of 
which it is the Holder. 

16.2 The A Shares shall not confer the right to vote, either on a show of hands or on a poll, 
upon a resolution for the appointment or removal from office of any B Director. 

16.3 The B Share shall not confer the right to vote, either on a show of hands or on a poll, 
upon a resolution for the appointment or removal from office of any A Director.  

16.4 If any resolution of the nature referred to in Article [16.5] is proposed at any general 
meeting or by way of a written resolution, the B Shareholder, if voting against the 
resolution, shall be entitled to exercise, in relation to that resolution, the number of 
votes which exceeds by one the total number of votes which may be cast by all other 
Shareholders. 

16.5 The provisions of Article [16.4] shall apply in relation to: 

16.5.1 any resolution to increase the Company’s share capital by new Shares of 
such amount as the resolution prescribes, to consolidate all or any of its share 
capital into Shares of larger amounts than its existing Shares, to sub-divide its 
Shares (or any of them) into Shares of small amounts or to cancel Shares 
which, at the date of the passing of the resolution, have not been taken or 
agreed to be taken by any person; 

16.5.2 any resolution which would alter or exclude or modify the operation of any of 
the following provisions of these Articles: 
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(a) [1] to [8] (Powers of Directors, Role of B Director, Maximisation of 
Financial Performance, Application of Revenues, Users’ Group, 
Proceedings of Directors, Conflicts of Interest and Appointment and 
Removal of Directors); 

(b) [9].# (Termination of Director’s Appointment); 

(c) [10] and [11] (Directors’ Remuneration and Expenses and Alternate 
Directors); 

(d) [12.3] to [12.10] (Share Capital);  

(e) [13] to [16] (Asset Lock, Transfer of Loan Stock and Shares, Proceedings 
at General Meetings, Votes). 

17. Insurance 

17.1 The Directors shall have the power to purchase and maintain insurance for or for the 
benefit of any persons who are or were at any time Directors, officers, employees or 
auditors of the Company (or any subsidiary of the Company) including (without 
prejudice to the foregoing generality) insurance against any liability incurred by such 
persons in respect of any act or omission in the actual or purported exercise of their 
powers or otherwise in connection with their duties, powers or offices in relation to the 
Company. 

17.2 The Directors shall exercise the power referred to in Article 17.1 to purchase, and at 
all times maintain, insurance against any liability incurred by the B Director and/or his 
Alternate Director in respect of any act or omission in the actual or purported exercise 
of their powers or otherwise in connection with their duties, powers or offices in 
relation to the Company. 
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Appendix [1]: Reserved Matters 

Terms used in this Appendix 1 are as defined in the Articles or the Agreement (as appropriate). 

1. Entering into any material financial transaction or material financial arrangement. 

2. Agreeing to any amendment of a Transaction Document or entering into a new Transaction 
Document. 

3. Proposing and agreeing any [Estimate] in response to an [Authority Change], obtaining any 
funding in respect of Capital Expenditure as required by clause [ ] of the Agreement in relation 
to an [Authority Change] and agreeing any changes to any Transaction Document which are 
necessitated by an [Authority Change]. 

4. Proposing any [Project Co Change], agreeing the relevant [Project Co Notice of Change] and 
agreeing any changes to any Transaction Document which are necessitated by the [Project 
Co Change]. 

5. Proposing and agreeing the details of any impact of any Relevant Change in Law or any 
Relevant Works Change in Law as required by clauses [ ] of the Agreement. 

6. Implementing any change to the insurance arrangements of the Company which would 
increase the level and/or scope of cover beyond that expressly required by any Transaction 
Document; 

7. Entering into any new management agreement (in respect of the management of all or any 
part of the Company’s operations or contractual relationships) or varying the scope of 
services or terms of payment, remuneration and/or reimbursement of fees and/or expenses in 
connection with or pursuant to any such management agreement.   
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Appendix [2]: Agreed B Director Job Description 

Director’s Duties 

All directors (including the B Director) owe fiduciary duties together with a duty of care and skill to the 
Company. In particular, the B Director: 

• must act in good faith in what would reasonably be considered to be the best interests of the 
Company at all times; 

• must act in accordance with the Company’s constitutional documents (including the articles of 
association) and must exercise powers only for the purposes allowed by law; 

• must not use the Company’s property, information or opportunities for his own or anyone 
else’s benefit unless allowed to by the Company’s constitution or such use has been 
disclosed to the Company and the Company has consented to it pursuant to the provisions of 
the articles of association and all applicable legislation; 

• must not agree to restrict his power to exercise an independent judgement; and 

• must account to the Company for any benefit received from any transaction in which there 
has been a conflict between the B Director’s interests and those of the Company (this applies 
regardless of whether the Company sets aside the transaction unless the Company has 
approved the B Director’s actions in general meeting or by written resolution of the 
shareholders.) 

The B Director may not exercise his powers to favour one particular shareholder or sectional interest.  
This does not preclude the B Director from drawing fellow directors' attention to the particular benefits 
or disadvantages of any particular course of action.  Any decision must be taken purely by reference 
to the Company’s best interests. This includes a duty of confidentiality – the B Director may not pass 
confidential information relating to the Company to any other person unless properly required for the 
business of the Company or the consent of the Company has been properly obtained.  

In addition to these fiduciary duties, the B Director will owe the Company a duty to exercise the care, 
skill and diligence which would be exercised in the same circumstances by a reasonable person 
having both: 

(a) the knowledge and experience that may reasonably be expected of a person in the same 
position; and 

(b) the knowledge and experience which the B Director actually holds. 

In terms of the Companies Act, the B Director must have regard to the interests of the Company’s 
employees in general and its members.  

Scope of Appointment – Key Roles 

The B Director’s principal role is to: 

• ensure, as far as he is reasonably able to, that the Board meets on a regular basis; 

• ensure, as far as he is reasonably able to, that the Board has a formal schedule of matters 
reserved to it for decision; 

• ensure, as far as he is reasonably able to, that each director receives appropriate notice of 
Board meetings with an agenda and full supporting papers; 
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• bring an independent and broad view to the Board and its deliberations; 

• support the Board in seeking to ensure that the Company strives at all times to meet its 
contractual obligations under the terms of the Agreement. In particular the B Director will 
monitor the Board's compliance with, and exercise his rights and powers as a director of the 
Company in a manner designed to protect, the following principles: 

o non-payment of any dividends to the shareholders of the Company; 

o payments of all Surplus Payments to the Authority (after satisfaction of all other legal 
liabilities and obligations of the Company); 

o the operation of the provision in the Company's articles of association for the 
appointment of the B Director to the Company’s Board; and 

• monitor Board decision-making for any potential conflict to ensure that any strategy adopted 
or decisions taken are made in the best interests of the Company, and are not intended 
inappropriately to improve the position of any of the Company’s shareholders; 

• ensure, as far as the B Director is reasonably able to, that the stated aims of the Company 
are represented at a Board level; and 

• support the Board in ensuring that the Company operates within the legal and financial 
boundaries set by law, and operates perceived best practice in corporate governance. 

Scope of Appointment – Key Tasks 

The B Director’s principal tasks are to: 

• encourage the creation and further development of robust strategic planning and 
constructively challenge and help develop proposals at a strategic level; 

• review and monitor detailed plans and budgets and ensure the Company’s financial reporting 
disciplines are in place and working adequately; 

• scrutinise the performance of the Company's management in meeting agreed goals and 
objectives and monitor the reporting of performance; 

• satisfy himself on the integrity of the Company's financial information and that financial 
controls and systems of risk management are robust and defensible; 

• exercise the specific right allocated to the B Director in the Company’s articles of association 
to instigate a refinancing if he (acting reasonably) consider the funding terms generally 
available in the market to be more favourable than those reflected in the [Funding 
Agreements]; 

• exercise the specific rights allocated to the B Director in the Company’s articles of association 
to ensure that the Company pursues any possibilities that arise from time to time to secure 
efficiencies or otherwise improve financial performance; and 

• bring to the attention of the other directors any concerns you have that you are being 
prevented or hindered in any way from performing the B Director’s key roles and/or key tasks 
and thereafter, if such concerns remain unresolved, report these to the B Shareholder and the 
Nominator. 
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Appendix [3]: Agreed B Director’s Letter of Appointment 

Our ref [our ref] 
Your ref [your ref] 
 
Name & Address 

 

 

 

 

 

 

[insert date] 

 

 

 

 

 

 

 

 

 

STRICTLY PRIVATE AND CONFIDENTIAL 

 Dear [   ] 

[Company Name] (Company Number []) (the “Company”) 

I am writing to confirm the terms and conditions of your appointment as a director of the Company, 
with effect from [date].  It is agreed that this is a contract for services as a director and is not a 
contract of employment. 

Save where otherwise defined in this letter, words and phrases used in this letter which are 
capitalised shall have the meanings ascribed to them in the Company’s articles of association. 

Appointment 

Your appointment takes effect from the above date and subsists until terminated in accordance with 
the Company’s articles of association. 

You are the B Director of the Company as described in the Company’s articles of association, a copy 
of which is attached for your reference. 

Director’s Duties 

All directors (including the B Director) owe fiduciary duties together with a duty of care and skill to the 
Company. In particular, the B Director: 

• must act in good faith in what would reasonably be considered to be the best interests of the 
Company at all times; 

• must act in accordance with the Company’s constitutional documents (including the articles of 
association) and must exercise powers only for the purposes allowed by law; 

• must not use the Company’s property, information or opportunities for his own or anyone 
else’s benefit unless allowed to by the Company’s constitution or such use has been 
disclosed to the Company and the Company has consented to it pursuant to the provisions of 
the articles of association and all applicable legislation; 

• must not agree to restrict his power to exercise an independent judgement; and 

• must account to the Company for any benefit received from any transaction in which there 
has been a conflict between the B Director’s interests and those of the Company (this applies 
regardless of whether the Company sets aside the transaction unless the Company has 
approved the B Director’s actions in general meeting or by written resolution of the 
shareholders.) 

The B Director may not exercise his powers to favour one particular shareholder or sectional interest.  
This does not preclude the B Director from drawing fellow directors' attention to the particular benefits 
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or disadvantages of any particular course of action.  Any decision must be taken purely by reference 
to the Company’s best interests. This includes a duty of confidentiality – the B Director may not pass 
confidential information relating to the Company to any other person unless properly required for the 
business of the Company or the consent of the Company has been properly obtained.  

In addition to these fiduciary duties, the B Director will owe the Company a duty to exercise the care, 
skill and diligence which would be exercised in the same circumstances by a reasonable person 
having both: 

• the knowledge and experience that may reasonably be expected of a person in the same 
position; and 

• the knowledge and experience which the B Director actually holds. 

In terms of the Companies Act, the B Director must have regard to the interests of the Company’s 
employees in general and its members.  

Scope of Appointment – Key Roles 

Your principal role, as the B Director, is to: 

• ensure, as far as you are reasonably able to, that the Board meets on a regular basis; 

• ensure, as far as you are reasonably able to, that the Board has a formal schedule of matters 
reserved to it for decision; 

• ensure, as far as you are reasonably able to, that each director receives appropriate notice of 
Board meetings with an agenda and full supporting papers; 

• bring an independent and broad view to the Board and its deliberations; 

• support the Board in seeking to ensure that the Company strives at all times to meet its 
contractual obligations under the terms of the Agreement. In particular the B Director will 
monitor the Board's compliance with, and exercise his rights and powers as a director of the 
Company in a manner designed to protect, the following principles: 

o non-payment of any dividends to the shareholders of the Company; 

o payments of all Surplus Payments to the Authority (after satisfaction of all other legal 
liabilities and obligations of the Company); 

o the operation of the provision in the Company's articles of association for the 
appointment of the B Director to the Company’s Board; and 

• monitor Board decision-making for any potential conflict to ensure that any strategy adopted 
or decisions taken are made in the best interests of the Company, and are not intended 
inappropriately to improve the position of any of the Company’s shareholders; 

• ensure, as far as the B Director is reasonably able to, that the stated aims of the Company 
are represented at a Board level; and 

• support the Board in ensuring that the Company operates within the legal and financial 
boundaries set by law, and operates perceived best practice in corporate governance. 

Scope of Appointment – Key Tasks 

As B Director, your principal tasks are to: 
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• encourage the creation and further development of robust strategic planning and 
constructively challenge and help develop proposals at a strategic level; 

• review and monitor detailed plans and budgets and ensure the Company’s financial reporting 
disciplines are in place and working adequately; 

• scrutinise the performance of the Company's management in meeting agreed goals and 
objectives and monitor the reporting of performance; 

• satisfy yourself on the integrity of the Company's financial information and that financial 
controls and systems of risk management are robust and defensible; 

• exercise the specific right allocated to the B Director in the Company’s articles of association 
to instigate a refinancing if you (acting reasonably) consider the funding terms generally 
available in the market to be more favourable than those reflected in the [Funding 
Agreements]; 

• exercise the specific rights allocated to the B Director in the Company’s articles of association 
to ensure that the Company pursues any possibilities that arise from time to time to secure 
efficiencies or otherwise improve financial performance; and 

• bring to the attention of the other directors any concerns you have that you are being 
prevented or hindered in any way from performing the B Director’s key roles and/or key tasks 
described in this letter and thereafter, if such concerns remain unresolved, report these to the 
B Shareholder and the Nominator. 

Remuneration and Expenses 

In respect of your role as B Director, the Nominator shall be entitled to be paid remuneration of £[] 
(index linked) together with reasonable additional remuneration for the work associated with any 
refinancing carried out in pursuance of Article 11 (to be met from any Refinancing Gain) and for any 
other additional work outwith the performance of your normal duties. 

Insurance 

The Company undertakes to purchase and at all times maintain insurance against any liability 
incurred by you and/or your alternate director in respect of any act or omission in the actual or 
purported exercise of your and/or your alternate director’s powers or otherwise in connection with 
your and/or your alternate director’s duties, powers or offices in relation to the Company. 

Information 

The Company undertakes to provide you with reports on the progress of the works on a monthly basis 
during the construction phase of the Project. 

We would be grateful if you could acknowledge receipt of this letter and your acceptance of its terms 
by signing the docquet that appears at the end of the copy letter attached, and returning it to us. 

Yours faithfully 

 

 

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

For and on behalf of [insert name of Company] 
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I, [insert name of B Director] acknowledge receipt of this letter and confirm and agree to its terms. 

 

……………………………………………   ……………………… 

[name of B Director] 
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Amendments to standard form NPD articles of association 

Issued 9 February 2015 

Mandatory NPD Articles of 
Association 

SCOTTISH 
FUTURES 

TRUST 
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Definitions 
n A DirectorH 

"AA Director" 

"AB Director" 

"A Share" 

"A Shareholder" 

"A Shareholder Majority" 

j'Act" 

j'Agreed B Director Job Description" 

has the meaning given in Article [[ REF 
_Ref288227435 \r \h \* MERGEFORMAT ]I 

has the meaning given ,n Article [[ REF 
_Ref292780175 \r \h \* MERGEFORMAT ]I 

has the meanrng given fn Article [[ REF 
_Ref292780182 \r \h \* MERGEFORMAT]) 

has the meaning give in Article [[ REF _Ref288227525 
\r \h \* MERGEFORMAT]] 

means a Holder of an A Share 

means the holder or holders of a majority in nominal 
value of A Shares 

means the Companies Act 2006 

means the job description for the role of B Director set 
out in Appendix [2J to these Articles, as amended from 
time to time in accordance with Article [[ REF 
_Ref288227562 \r \h \* MERGEFORMAT]] 

"Agreed B Director Letter of means the letter set out in Appendix [3] to these 
Appointment" 

"Agreed Order of Priorities" 

"Agreement" 

"Altel'nate Director" 

"Associate" 

Articles, as amended from time to time in accordance 
with Article [[ REF _Ref288227562 \r \h \* 
MERGEFORMAT]] 

means the agreed order of priorities adopted ,n 
accordance with Article [[ REF _Ref288227604 \r \h \ >1' 

MERGEFORMAT ]], as amended from time to time in 
accordance with Article [[ REF _Ref288227593 \r \h \* 
MERGEFORMAT 1] 

means the agreement relating to the Project between 
the Company and the Authority dated on or around the 
date of the resolution adopting these Articles 

has the mean ing given in Article ([ REF 
_Ref288227614 \r \h \* MERGEFORMAT ]) 

rneans 

(a) in respect of any body corporate: 

(i) any other body corporate which is a 
subsidiary undertaking or a parent 
undertaking of such body corporate or 
a subsfdlary undertaking of any parent 
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.,Authority'' 

"Articles" 

"B Director'' 

"B Director Criteria" 

undertaking of such body corporate; 

(ii) any other body corporate of which 
that body corporate is a director-; 

(iii) any body corporate in the same group 
as such body corporate; and 

(iv) any employee or director of that body 
corporate or of any body corporate in 
the same group; 

(b) in respect of a partnership that is a legal 
person underthe law by which it is governed: 

(i) any body corporate of which that 
partnership is a director; 

(ii) any employee of or partner in that 
partnership: and 

(iii) any person who is an associate of a 
partner fn that partnersh[p; 

(c) in respect of a partnership which is not a legal 
person under the law by which it is governed, 
any person who fs an associate of any of the 
partners; 

(and such that, in re lation to a limited liability 
partnership, references in this definition to "director" 
shall be deemed to be references to "member") 

means [] 

means the Company's articles of association in force 
from time to time 

means the Director appointed pursuant to Article [[ 
REF _Ref288227625 \r \h \* MERGEFORMAT l] or 
(as the case may be) Article [[ REF _Ref288227633 \r 
\h \* MERGEFORMAT]] 

means the following requirements: 

(a) the relevant candidate for such role is not: 

(i) engaged in providing 
consultancy services 
Nominator; and/or 

significant 
to the 

(ii) employed by or a director of, or 
engaged in providing any significant 
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"B Director's Letter of Appointment" 

"B Share" 

1'8 Shareholder" 

"Board" 

"Chairman" 

"Conflict Situation'' 

"Cou nterparty" 

"Director" 

"Document" 

"Electronic Form" 

consultancy servfces to, the Authority 
or any shareholder of Hold Co; 

but on the understanding that he may (for the 
avoidance of doubt) be an employee and/or a 
director of the Nominator; 

(b) the Nominator, acting reasonably and having 
regard to the representations of the A 
Shareholders, is satisfied that the relevant 
candidate substantially meets the criteria set 
out In the Agreed B Director Job Description: 

(c) the relevant candidate has consented to such 
appointment; and 

(d) the relevant candidate ,s not disqualified trom 
acting as a director 

means a letter of appointment issued by the Company 
to the B Director, in tem,s consistent with the wording 
in the Agreed B' Director's Letter of Appointment 

has the meantng given In Article [( REF 
_Ref288227525 \r \h \" MERGEFORMAT]) 

means the Holder of the B Share 

means the board of directors of the Company 

has the meaning given in Article [ ] 

means any situation or matter (other than one which 
cannot reasonably be regarded as likely to give rise to 
a conflict of interest) in which any Di rector has or 
could have a direct or Indirect interest that conflicts , or 
possibly might conflict, with the rnterests of the 
Company including (without limitation) any such 
situation or matter which relates to the exploitation of 
any property, information or opportunity (irrespective 
of whether the Company could take advantage of the 
property, information or opportunity) 

has the meantng given fn Article [[ REF 
_Ref288227693 \r \h \* MERGEFORMAT ]I 

means a director of the Company from time to time 

includes; unless otherwise specified, any document 
sent or supplied in Electron ic Form 

has the meaning given in section 11 68 of the Act 
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"End Date'' 

"Facility Agreement" 

"Facilities" 

"Funding Agreements'' 

"Hold Co" 

"Hold Co A Shares" 

"Hold Co B Shares" 

"Holder" 

"Independent Expert'' 

"Loan Stock" 

means the latest of (i) the expiry of the Project Term 
(11) the date upon whJch the Company has satisfied fn 
full all of its liabilities in respect of the Loan Stock and 
any other loans made by Hold Co to the Company and 
(iii) the Secured Finance Liabilittes Discharge Date 
and (iv) the date upon whfch the Company has no 
outstanding obligations or liabilities to, or outstanding 
liabil ities or obligations due to it by, any third party 
which could (in any such case) have any direct or 
ind1rect financial effect on any shareholder of Hold Co 
or any Associate of any such shareholder 

means the [facility agreement] , dated on or around the 
date of the resolution adopting these Articles, among 
the Company, Hold Co and [] in its own right and as 
[Agent and Security Trustee for the Lenders (as 
defined therein)] 

has the meaning giveri in the Agreement 

means, at any given time, the agreements in force at 
that time relating to the provision of funding to the 
Company in connection with the Project; 

means r ] or (in substitution) any successor 
entity as the Holder of the A Shares 

means A shares as a class in Hold Co 

means B shares as a class in Hold Co 

in relation to Shares means the person whose name ls 
entered in the register of members as the holder-of the 
Shares 

means a person that: 

(a) is suitably skil led, resourced , qualified and 
experienced to opfne on the matter(s) referred 
to him pursuant to Article (11.3] and/or Article 
[15.4] (as appropriate); and 

(b) is not employed by and is not a director of and 
is not engaged in the provision of any 
significant consultancy services to (i) the 
Authority or (ii) any Shareholder or in Holdco 
or (Iii) any Associate of any Shareholder tn 
Holdco or (iv) the Nomfnator; 

means loan stock issued by the Company 
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"Loan Stock Holder" 

"Nominator" 

"Observer" 

means a holder of Loan Stock from time to time 

means Scottish Futures Trust Limited, a company 
incorporated in Scotland (with registered number 
SC348382) and having its registered office at 151 Floor, 
11-15 Thistle Street, Edinburgh EH2 1DT, or such 
other person as may be nominated by the Scottish 
Ministers from time to time 

has the meaning given in Article ([ REF 
_Ref288227984 \r \h \* MERGEFORMAT]] 

"Project" means [] 

"Project Term" has the meaning given in the Agreement 

"Relevant Documents'' has the meaning given in the [Facilrty Agreement] and 
each is a "Relevant Document"1 

"Reserved Matters" means the matters specified in Appendix [1] to these 
Articles 

"Secured Finance Liabilities Discharge means the date upon which the [Security Trustee (as 
Date'' defined rn the Facility Agreement)] determines tn 

Writing that the [Indebtedness] of the Company and 
Hold Co to the [Secured Creditors (as defined in the 
Facility A_greement)] under the [Finance Documents 
(as defined in the Facflity Agreement)] has been fully 
and irrevocably paid or discharged and no such further 
[Indebtedness) is capable of becoming outstanding 
under such Finance Documents] 

i•senior Funding Agreements" has the meaning ·given in the Agreement 

"Shares'' means shares in the Company 

"Share Pledge" means any pledge or other competent security 
granted over A Shares from time to time pursuant to a 
Funding Agreement 

"Shareholder'' means a person who s the Holder of a Share 

"Specified Place'' 

"Subordinated Funding Agreements" 

"Surplus'' 

has the meaning given in Article ([ REF 
_Ref292779580 \r \h \* MERGEFORMAT ]] 

has the meaning given in the Agreement 

has the meaning given in the Agreement: and 
"Surpluses" shall be interpreted accordingly 

, To includ~· all project documents (including-subv0ntracts etc) and funding documents to which the Company is party 
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''Surplus Payment" 

"Surplus Payment Date'' 

1'Transaction Document" 

"Trigger Event" 

"Users' Group" 

"Writing" 

means a payment of Surplus by the Company 
pursuant to clause [36] of the Agreement 

has the meaning given in the Agreement 

means (a) each Relevant Document in its form as at 
the date of executton of the Agreement or as amended 
in accordance with the requirements of clause [ ] of 
the Agreement and/or clause [ ] of the [Facil ity 
Agreement] and , where applicable, the provisions of 
these Articles or (where the context so permits) (b) 
each new document entered into in substitution for a 
Relevant Document which has terminated (or tn 
substitution for a new document falling within this 
paragraph (b) which has terminated) where such new 
document is entered into tn accordance with the 
requirements of clause [ ] of the Agreement and/or 
clause [ ] of the [Facility Agreement] and, where 
applicable, the provisions of these Articles 

means; 

(a) breach of a legal duty (applying under the 
general law) incumbent on any Director~ or 

(b) breach of any law binding upon the Company, 
its Shareholders, Loan Stock Holders or 
Directors; or 

(c) breach of any rules of any regulatory regime 
to which the Company, its Shareholders, ~oan 
Stock Holders or Directors are subject; or 

(d) breach of any Transaction Document; or 

(e) failure to comply with the Agreed Order of 
Priorities; 

has the meaning given in Article ([ REF 
_Ref292780045 \r \h \* MERGEFORMAT]] 

means the representation or reproduction of words, 
symbols or other information in a visible form by any 
method or combination of methods, whether sent or 
supplied in Electronic Form or otherwise. 

Page [PAGE] of [ NUMPAGES ] 

Page 4057

A43230746



Articles 
1. Powers of Directors 

1,1 For the avoidance ofdeubt, the Shareholders shall not be entitled (whether by special 
resolution or otherwise): 

1.1 .1 to alter the scope of the Directors ' powers or functions; or 

1.1 .2 to require the Directors to act in a specified manner or issue any other 
d1rection to the Directors in re lation to the exercise of any of their powers . 

1.2 Subject to the provisions of the Act, the company and its assets and undertaking shall 
be managed by the Directors, who may exercise all the powers of the Compan.y. 

1.3 A meeting of the Directors at which a quorum is present may, subject to the 
provisions of these Articles, exercise all powers exercisable by the Directors. 

2. Maximisation of Financial Performance 

2.1 The Directors wil l be considered to be acting in the way most likely to promote the 
success of the Company for the benefit of the members as a whole by 

2.1.1 seeking to achieve the maximum sustainable profits available for making 
Surplus Payments ; and 

2.1.2 provided that no Trigger Event would arise as a result, and subject to th e 

obligations and restrictions on the Company set out in the Senior Funding 
Agreements and the Subordinated Funding Agreements, by paying to the 
Authority (or such other party as the Authority may, in fts absolute discretion, 
direct) the Surplus available as at each Surplus Payment Date within 30 
Business Days of the re levant Surplus Payment Date. 

3. Application of Revenues 

3.1 The Directors shall adopt, at the first meeting of the Board, an order of priorities for 
the appl ication of the Company's revenues in descending order of priority as follows: 

3.1.1 any sums due and payable in respect of [Project Expenditure] (as defined in 
the Facility Agreement); 

3.1 .2 any sums due and payable under the Senior Funding Agreements to the 
[Agent, Security, any Hedging Counterparty and/or Account Bank} (each as 
defined in the Facility Agreement) : 

3.1,3 any amounts required to be transferred to the [Debt Service Reserve 
Account] and/or the [Maintenance Reserve Account] (each as defined in the 
Faci lity Agreement) in accordance with the Senior Funding Agreements; 

3.1 .4 any sums due and payable under the [Subord inated Funding Agreements]. to 
the [Subordinated Lenders] (each as defined in the [Subordinated Funding 
Agreements]) : 

3.1.5 any amounts requ1red in order to maintain a [cash buffer] of [ J[lndex-linkedl 
and 
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3.1.6 Surplus Payments pursuant to clause [36] of the Agreement and as referred 
to in Article [[ REF _Ref288228592 \r \h \* MERGEFORMAT )] .2 

3.2 At any time following the occurrence of an Event of Default (for so long as the Event 
of Default is continuing) the Agreed Order of Priorities may be varied but only as 
provided for in the Senior Funding Agreements. 

3.3 The Directors shal l be bound, 1n exercising their powers and functions , to give effect 
to the Agreed Order of Priorities , provided that no Trigger Event would arise as a 
result. 

4. Users' Group 

4.1 The B Shareholder shall be entitled (but not obliged) to create a .committee (referred 
to In tnese Articles as the "UsersJ Group"). The members of the Users' Group wm 
consist of [ ] . 

4_2 The function of the Users' Group will be to prepare reports and recommendations on 
matters relevant to users of the Facil ities, for consideratron by the Board. 

4.3 The procedures in relation to election , nomination, appointment and removal of the 
members of the Users' Group, and the rules relating to the conduct of meetings of the 
Users' Group, shall be as determined from time to time by the B Shareholder. 

4 .4 The Board shall give consideration to the reports and recommendations issued f rom 
time to t1me by the Users' Group but the Users' Group shall have no power to issue 
directions or instructions to the Board and the Directors must exercise their own 
judgement in determining whether or not to give effect to reports and/or 
recommendations issued by the Users' Group. 

5. Proceedings of Directors 

5.1 Subject to the provisions of these Articles , the Directors may regulate their 
proceedings as they think fit. 

5 .2 Decisions relating to any action taken by, or proposed to be taken by, the Company in 
respect of any of the Reserved Matters may, subject to Article [[ REF _Ref288228612 
\r \h \* MERGEFORMAT )li only be taken at a meeting of the Board and, subject to 
Article [[ REF _Ref291507217 \r \h \* MERGEFORMAT )], no such action shal·I be 
taken by or on behalf of the Company otherwise than in accordance with a decision 
taken at a meeting of the Board. 

5.3 A Director may, and the secretary at the request of a Director shall, call a meeting of 
the Board. 

5.4 The Board must meet not less than four times in each financial year. 

5.5 At least seven (7) days' notice shall be gtven in relation to each meeting of the Board, 
unless the Chairman (or, as the case may be , the other Director who is calling the 
meeting) is of the view (acting reasonably) that the delay associated with giving seven 
(7) days' notice would be ltkely to cause signlficaht prejudice to the interests of the 

~ Note that the Company's share of any Refinancing Gain (including any Margin Gain) and of any savings generated by a 
Project Co Ct,ange wi)I be avai lable for distribution to investors before falling to the Surplus Account. 
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Company and/or the Shareholders, in which case he shall give such notice of the 
meeting as ls reasonable in the circumstances. 

5.6 Notice of every meeting of the Board shall be issued to each Director and Alternate 
Director. 

5.7 Notice of every meeting of the Board (including a short agenda in relation to the 
bus1ness to be conducted at the meeting) shall be given to each Director and his 
Alternate Director (if one is appointed) at the address. fax number or e-mail address 
which was last notified by him to the Company for that purpose. Directors and• 
Alternate Directors who are absent from the United Kingdom and have given the 
Company their addresses outside the United Kingdom shall be entitled to receive 
reasonable notice of every meeting of the Board and of every meeting of a committee 
of wh ich they are members. Notice of a meeting of the Board or a committee of the 
Board shall not be required if all of the Directors or all of the members of that 
committee are present at the meeting . 

5.8 Without prejudice to Article [[ REF _Ref288228622 \r \h \* MERGEFORMAT ]J, a 
meeting of the Board or of a committee of the Board may consist of a conference 
between or among Directors who are not all in one place but who are able (directly or 
by telephone or other communicatior, equipment) to speak to each other, and to be 
heard by each other simultaneously. A Director taking part in such a conference shall 
be deemed to be present in person at the meeting and shall be entitled to vote and be 
counted in a quorum accordingly. Such a meeting shall be deemed to take place 
where the largest group of those participating in the conference is assembled or, if 
there is no such group 1 where the Chairman then is , The word "meeting~ in these 
Articles shal l be construed accordingly. 

5.9 Subject to Articles [[ REF _Ref288228592 \r \h \* MERGEFORMAT]. 5.9A and [ REF 
_Ref288228648 \r \h \* MERGEFORMAT] and the following provisions of this Article 
5.9] the quorum necessary for the transaction of the business of the Directors shall be 
two, one of whom shal l be an A Director and one of whom shall be the B Director. An 
Alternate Director who is not himself a Director may, if his appointer is not present, be 
counted towards the quorum and shall be deemed, for the purposes of the precedfng 
provis1ons of th is Article [[ REF _Ref288228666 \r \h \* MERGEFORMAT]] to fall into 
the same category of Directors as the Director for Whom he acts as alternate. 

5.9A Without prejudice to Article 5.10, if a quorum required under Article 5.9 is not present 
within 30 minutes of the time for the relevant meeting as set out in the notice of 
meeting then the meeting shall be adjourned until such date (not being less than 
seven (7) days after the date of that meeting) as the Chairman may direct. The date 
of the adjourned meeting shall be notified to the Directors and Alternate Directors in 
accordance with Article [5 .7]. If, with in 30 minutes of the start of the adjourned 
meeting the quorum otherwise required under Article [5.9) is not present, the quorum 
shall be any two directors. 

5 .1 0 If. within fifteen (15) minutes after the start of a meeting of the Board at which a 
resolution of the Directors is to be proposed on which an A Director will not be entitl-ed 
to vote , the quorum otherwise required under Article [[ REF _Ref288228666 \r \h ,~ 
MERGEFORMAT ]] is not present, the meeting shall be adjourned until such date 
(being not less than seven (7) days after the date of that meetrng) as the Chairman of 
that meeting may direct. The elate of the acljourned meeting shall be notified to the 
Directors and Alternate Directors in accordance with Article [[ REF _Ref288228713 \r 
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\h \* MERGEFORMAT )] . If, within fifteen (15) minutes after the start of the 
adjourned meeting, the quorum otherwise required under Article [[ REF 
_Ref288228666 \r \h \* MERGEFORMAT ]] is not present, the B Director (or his 
Alternate Director) .shall, if present, be deemed to form a quorum even if no other 
Director or Alternate Director is present. 

5.11 The B Director shal l not be entitled to vote in relation to any resolution for approval of 
the transfer of an A Share or the transfer of Loan Stock, except (in either case) where 
the transfer 1s be1ng effected in pursuance of Article [[ REF _Ref288228721 \r \h \'
MERGEFORMAT I] or Article [[ REF _Ref288228729 \r \h \~ MERGEFORMAT J] . 

5.12 Matters arising at any meeting of the Board or of any committee shall be decided by a 
majority of votes of the Directors present, and on the basis that (subject to Articles [[ 
REF _Ref288228592 \r \h \* MERGEFORMAT ]and [ REF _Ref288228863 \r \h \* 
MERGEFORMAT ).]) every Director present at the meeting shall have one vofe . The 
Chairman of a meeting of the Board shall not have a second or casting vote. 

5. 13 References In the preceding provisions of this Article [[ REF _Ref288228959 \r \h \" 
MERGEFORMAT ]] to any Director include references to any Alternate Directors and 
for this purpose an Alternate Director shall be deemed to fall into the same category 
of Directors as the Director for whom he acts as an alternate. 

5.14 A Director who is also an Alternate Director shall be entitled in the absence of his 
appointe r to a separate vote on behalf of his appointer in addition to his own vote. 

5.1 5 The B Shareholder shall be entitled to appoint an individual as its representative (the 
"Observer") who shal l be entitled : 

5.15.1 to be invited to attend all meetings of the Board; 

5.15.2 to receive (at or around the same time as they are received by the Directors) 
the agenda and all supporting papers circulated to the Directors in advance of 
each meeting of the Board or tabled at each meeting of the Board (including, 
without prejudice to that generality, six-monthly management accounts. 
budgets and management reports (Including explanations of materrat 
variances against budget)) and the statutory accounts in respect of each 
financia l year; 

5.15.3 to attend and participate (but not vote) in all meetings of the Board; 

5.1 5.4 to receive (at or around the same time as they are received by the Directors) 
copy minutes of meetings of the Board and all other Documents circulated to 
the Directors generally; and 

5.15.5 to disclose any information received pursuant to this Article [[ REF 
_Ref288227984 \r \h \" MERGEFORMAT l) in accordance with clause [61) of 
the Agreement. 

5.16 The Directors shal l be entitled to exclude the Observer from attending any meeting of 
the Board and withhold the agendas and supporting papers referred to fn Artfcle [ 
REF _Ref288227984 \r \h \* MERGEFORMAT ]: 

5. 16.1 where and for so long as the conduct of the Observer is inapproprfate; or 
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5.16.2 the Observer discloses information otherwise than fn accordance with Article 
[[ REF _Ref288228996 \r \h \* MERGE FORMAT]] . 

5.17 The Directors shall be entitled to exclude the Observer from attending any part of a 
meeting of the Board at which: 

5.17 .1 the exerdse or purported exercise of contractual rights by the Company 
against the Authority or by the Authority against the Company; or 

5.1 7 .2 any claims or potent1al claims by the Company against the Authority or by the 
Authority against the Company; or 

5. 17 .3 any matter of interpretation of the Agreement. 

is discussed and shall be entltled to withhold from the Observer any supporting 
papers and information to the extent that they relate to the matters listed in Articles [ [ 
REF _Ref288229009 \r \h \* MERGEFORMAT ]] to [[ REF _Ref288229021 \r \h \~ 
MERGEFORMAT ]] . 

5.18 For the avoidance of doubt, an Observer shall not be entitled to exercise the powers 
of a Director; nor shall an Observer be deemed to be a Director for the purposes of 
these Articles or any provision of the Act. 

5.19 A resolution in Writing signed by all of the Directors entitled to receive notice of a 
meeting of Board or a committee of the- Board shall be valid and effectual as If it had 
been passed at a meet1ng of the Board or (as the case may be) a committee of the 
Board duly convened and held . Any such resolution may consist of a number of 
Documents in the same form, each signed by one or more Directors . 

520 A resolution in Writing signed by an Alternate Director need not also be signed by his 
appointer; and if it is signed by a Director who has appointed an Alternate Director, it 
need not be signed by the Alternate Director in that capacity. 

6. Conflicts of Interest 

6.1 A director may be an employee and/or a director of the Nominator, or an employee 
and/or a director of Hold Co or an employee and/or a director of any holder of Hold 
Co A Shares or Hold Co B Shares and, w1thout prejudice to the following provisions of 
th1s Article [[ REF ,_Ref291504471 \r \h \* MERGEFORMAT ]] , the duty of directors 
under section 175 of the Act (s175) to avoid situations under wh ich they have, or 
could have, a direct or indirect interest that conflicts, or possibly might conflict, with 
the interests of the company shall not extend to any such relationship. 

6.2 In addition to the authorisation given by Article [[ REF _Ref291504501 \r \h \* 
MERGEFORMAT ]] , the Directors shall be entitled, for the purposes of and in 
accordance with s175, to authorise (by way of resolution to that effect) any Conflict 
Situation that may arise (such that the duty of the Director concerned , under s175, to 
avoid confl icts of interest is not infringed) and to amend or vary any such 
authorisation and the Directors may give such authorisation subject to such terms and 
condit1ons as they may cons1der approprfate and reasonable in the circumstances. 

6.3 A Director shall not, in the absence of agreement by him to the contrary, be 
accountable to the Company for any profit, remuneration or other benefit which he (or 
a person connected with him) derives from any matter authorised by Article [l REF 
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_Ref288229033 \r \h \* MERGEFORMAT ]] or authorised by the Directors in 
accordance with Article [[ REF _Ref288229033 \r \h \• MERGEFORMAT ]) and any 
contract, transaction or arrangement relating to that matter sha ll not be liable to be 
declared void on the grounds of any such profit, remuneratiori or benefit. 

6.4 If any dispute arises out of, or in connection with , any Relevant Document, then no 
Conflicted Director shal l (un less so authorised by the Board) have an.y authority to 
make any decision, or take any step, on behalf of the Company in re lation to such 
dispute. 

6.5 For the purposes of Article [[ REF _Ref288229056 \r \h \* MERGEFORMAT ]], a 
Director will be considered to be a "Conflicted Director" where: 

6.5'.1 the Director is an employee or director of, or shareholder or member with a 
[controlling/substantial] interest in, the counterparty to the relevant contract 
with !he Company (the "Counterparty"); or 

6.5.2 the Director has been appointed as a director of the Company or Hold Co by 
or on the nomination of the Counterparty; or 

6.5.3 the Director is an employee, director, appointee of, or member with a 
[controlling/substantial] interest in, a body (a) which holds [a 
controlling/substantial] interest in the Counterparty or (b) in which the 
Counterparty has a [controlling/substantial) interest or (c) which is an 
Associate of the Counterparty; 

and on the basis that a "substantial interest'' shall be taken to be an interest whrch 
confers an entitlement to [1 o]3% or more of the voting rights at general meetings of 
the relevant body or [10)% or more of the distributable profits of the relevant body] , 

6.6 For the avoidance of doubt, every Director (whether or not a Conflicted Director) shalt 
exercise his own discretion in determining how to cast his vote or votes; and in doing 
so shall have due regard to his duties under the Act with regard to promoting the 
success of the Company (in each case as read with Article [[ REF _Ref288228592 \r 
\h \* MERGEFORMAT)]) and other applicable law. 

7 . Appointment and Removal of Directors 

7 .1 The maximum number of Directors shal l be at any given time: 

7 .1 .1 no more than [ ) Directors shall be AA Directors; 

7 .1.2 no more than [ ] Directors shal l be AB Directors; and 

7 .1 .3 no more than one Director shal l be a B Director. 

7.2 The holder or holders of a majority in nominal value of the Hold Co A Shares shall be 
entitled (subject to Articles [[ REF _Ref291507611 \r \h \* MERGEFORMAT ]] and [[ 
REF _Ref291507628 \r \h \* MERGEFORMAT ]]) to appoint any individual as ·a 
Director of the Company (an "AA Director") and to remove any such AA Director 
from office. 

3 To be considered on a project by project basis on the basis of the proposed investment structure c1nd relationships amongst 
investors and sub-contractors 
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7.3 The holder or holders of a majority in nominal value of the Hold Co B Shares sha ll be 
entitled (subject to Articles [[ REF _Ref291507611 \r \h 1] and [[ REF _Ref291507628 
\r \h]]) to appoint any individual as a Director of the Company (an "AB Director") and 
to remove any such AB Director from office. 

7 .4 No person may be appointed as a Director pursuant to Article [[ REF _Ref291507611 
\r \h )] or [[ REF _Ref292780175 \r h ll above unless that person is (or wm 
simultaneously become) a director of Hold Co. 

7 .5 The [AA Directors and the AB Directors) shall together be the "A Directors" of the 
Company. 

7.6 Subject to Article [[ REF _Ref291507683 \r \h \" MERGEFORMAT ] to [ REF 
_ Ref288227633 \r \h \* MERGEFORMAT ]] the B Shareholder shall be obliged to 
appoint any individual nominated by the Nominator as the B Director and to remove 
the B Director from office at the request of the Nominator. 

7.7 Prior to the Nom1nator nominating any individual for appo intment as the B Director, 
the Nominator shall give the A Shareholder and the B Shareholder not less than 14 
days' notice of the identity of that individual together with such information relating to 
that individual as the A Shareholder or the B Shareholder may reasonably request; 
the Nominator shall have due regard to any representations made by the A 
Shareholder as to whether the individual meets the B Director Criteria or the criteria 
set out in the Agreed B Director Job Description.4 

7.8 The B Shareholder, after having due regard to any representations received from th.e 
A Shareholder and any information received from the Nominator, may resolve to 
refuse to appoint a cand1date nominated by the Nominator if the B Shareholder, 
acting reasonably, considers that the candidate fails to meet the B Of rector Crfteria or 
the criteria set out in the Agreed B Director Job Description. 

7 .9• The B Shareholder, after having due regard to any representations received from the 
Nominator and/or the A Shareholder, may remove a B Director 

7.9.1 if, in the reasonable opinion of the B Shareholder, it would be in the best 
interests of the Company to do so; or 

7.9.2 if, in the reasonable opinion of the B Shareholder, the B Director ts acting in 
breach of the terms of the B Director's Letter of Appointment or the Agreed B 
Director Job Description. 

7 .10 If at any time pursuant to Articles [[ REF _Ref288227625 \r \h \* MERGEFORMAT ] 
to] there is no B Director in office, the B Shareholder shall be obliged to appoint the 
ch ief executive (or any other senior officer/representative determined by the 
Nominator) of the Nominator as the B Director. 

7.11 Every appointment or removal of a Director under this Article [[ REF _Ref288229141 
\r \h \* MERGEFORMAT ]] shall be effected by notice in Writing deposited at the 
reg istered office of the Company signed by or on behalf of the holders of a majori ty in 
nominal value of the relevant class of Shares, The notice shall take effect 

4 Tt,ese arrangements will be reflected in a letter iss~ed by the Nominator to the Company 
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immediately upon receipt of such notice at the registered office of the Company (or, If 
a later date is specified in the notice, with effect from that later date). 

7.12 The post of Chairman of the Board must not be held by the B Director. 

7.13 For the avoidance of doubt, no D)rector shall be required to retire by rotation. 

7.14 Any variation to the Agreed B Director Job Description or to the Agreed B Director 
Letter of Appointment shall in either case be effective only if approved by the A 
Shareholder, the B Shareholder and the Nominator, 

8. Termination of Director's Appointment 

A person will automatically cease to be a Director If: 

9.# 

9.# (in the case of an A Director) he ceases (for any reason) to be a director of Hold Co. 

9. Directors' Remuneration and Expenses 

9.1 Subject to Article [[ REF _Ref288228513 \r \h \" MERGEFORMAT ]] , no Director shalt 
be entitled to any remuneration. whether in respect of his office as director, or as 
holder of any other office under the Company. 

9.2 The role of the B Director as a Director of the Company shall attract remuneration of 
£[ ] per annum (index linked) together with reasonable additional remuneration for 

any other additional work associated with the role of B Director which is 
substantially in excess of that associated with the performance of the B 
Director's normal duties. 

All amounts of remuneration referred to in this Article [[ REF _Ref288228513 \r \h 1• 
MERGEFORMAT]] shall be paid by the Company to the Nominator in such manner 
as is required by the B Director (acting reasonably) . 

9.3 The Directors may be paid travelling and other expenses properly incurred by them in 
connection with their attendance at meetings of the Board , general meetings, 
meetings of committees of the Board or otherwise in connection with the carrying out 
of their duties. 

10. Alternate Directors 

10.1 Any Director may (subject to Article [[ REF _Ref288229209 \r \h \~ MERGEFORMAT 
]]) at any time, by notice signed by hirp and depol,ited at the office or delivered at a 
meeting of the Board, appoint any person (including another Director) to be his 
alternate director (an '' Alternate Director") and may (in the same manner) at any 
time terminate such appointment. 

10.2 A B Director shall not be entitled to appoint any person to be his Alternate Director 
unless, in the opinion of the other Directors (each being bound to act reasonably in 
this respect), that person satisfies the B Director Criteria , subject to the qualification 
that the reference, 1n paragraph (b) of that definition , to the Nominator shall be 
deemed for this purpose to be a reference to the other Directors. 
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10.3 The appointment of an Alternate Director shal l termtnate if hfs appointer ceases to be 
a Director or on the happen1ng of any event which, if he were a Director, would cause 
him to vacate such office. 

10.4 An Alternate Director shall be entitled to receive notices of meetings of the Board and 
shall be entitled to attend and vote as a Director at any such meetings at wh ich the 
Director appointing him is not personally present and generally at such meetings lo 
perform all the functions of his appointer as a Director and for the purposes of the 
proceedings at any such meeting the provtsions of these Articles shall apply as if he 
(and not his appointer) were a Director. 

10.5 If hls appointer is for the time being absent from the United Kingdom or temporarily 
unable to act through ill-health or disability, the signature of an Alternate Director to 
any resolution in Writing of the Directors shall be as effective as the signature of his 
appointer. 

10.6 To such extent as the Directors may from time to time determine in relation to any 
committees of the Board, the preceding provisions of this Article [[ REF 
_Ref288229221 \r \h \" MERGEFORMAT]] shall also apply mutatis mutandis to any 
meeting of such committee of which the appointer of an Alternate Director is a 
member. 

10.7 An Alternate Director shall not (save as provided in this Article [[ REF _Ref288229221 
\r \h· \* MERGEFORMAT]]) have power to act as a Director nor shall he be deemed• 
to be a Director for the purposes of these Artrcles , but he shall be an offfcer of the 
Company and shall not be deemed to be the agent of the Director appointing him. 

10.8 An Alternate D1rector shall be entitled to contract and be interested in and benefit from 
contracts or arrangements or transactions and to be repaid expenses and to be 
indemnified to the same extent as if he were a Director, but he shall not be entitled to 
receive from the Company in respect of his appointment as Afternate Director any 
remuneration except only such part (if any) of the remuneration otherwise payable to 
his appointer as such appointer may by notice in Writing to the Company from time to 
time direct. 

11 . Share Capital 

11.1 The share capital of the Company as at the date of the adoption of these Articles is £[ 
] divided into [ ] non-dividend 'A' Shares ("A Shares'') and 1 non-dividend 'B' Share 
("B Share"). The A Shares and the B Share shall each constitute different classes of 
shares for the purposes of the Act, but, except as expressly provided in these Articles, 
each A Share and the B Share rank equally in all respects , 

11.2 The Company is a private company and accoroingly any invitation to the P\Jblic to 
subscribe for any Shares or debentures of the Company is prohibited. 

11 ,3 No new Shares in the Company may be issued unless all of the Shareholders give 
their prior consent in Writing or unless in the opinion (given in final form and in wfiting) 
of an Independent Expert appointed by the Company fn accordance with Article [1 n 
11 .3.1 the proposed issue of new Shares is necessary in order to avoid and/or 

to remedy any Trigger Event; and/or 
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11 .3.2 

11 .3.3 

the proposed issue of new Shares is necessary in order to ensure the 
long-term financial stability of the Company, having regard to the nature 
of its business; and/or 

the proposed 1ssue of new Shares ; 

(a) will not undermine stakeholder involvement in the Company or the 
transparency of the Company; and 

(b) will not have a negative impact on the level of, or the Company's 
commitment to make (as set out rn Article 3), Surplus Payments, 

and the facts and assumptions on which the Independent Expert's opinion are based• 
rema in valid at the time of the proposed issue of new Shares. All new Shares issued 
In accordance with this Article 11.3 shall , unless all of the Shareholders consent fn 
Writing otherwise or unless supported by the Independent Expert's opinion given in 
accordance with the foregoing provisions of th is Article 11 .3, be issued as A Shares of 
£1 each , being issued only to the Holders of A Shares in proportion to the members· 
holdings of A Shares. 

11.4 When.ever the capital of the Company is divided 1nto different classes of Shares all 
provisions applicable to general meetings of the Company or to the proceedtngs al 
general meetings of the Company shall apply (with any necessary modifications) to 
any separate meeting of the Holders of Shares of any class except that: 

11 .4 .1 the necessary quorum shall be one or more persons holding or representing 
by proxy at least two th irds (in aggregate) in nominal value of the issued 
shares of the class (but on the basis that if at any adjourned meeting of such 
Holders the quorum specified above is not present , the Shareholder or 
Shareholders present via their duly authorised representatives or represented 
by proxy shall be a quorum); 

11.4.2 any Holder of Shares of that class present in person or by proxy may demand 
a poll , and each Holder shall on a poll have one vote in respect of every 
Share of that class held by it; and 

11 .4.3 the provisions of Article [[ REF _Ref288229248 \r \h \* MERGEFORMAT ]I 
shall apply in relation to any proposed variation of special rights attached to 
that class of Shares. 

11 .5 The rights conferred upon the Holders of the Shares of any class issued with 
preferred or other rights shall not. unless otherwise expressly provided by the terms of 
issue of the Shares of that class, be deemed to be varied by the creation or issue of 
further Shares ranking equally with them , provided that such further Shares are 
issued equally in all respects to all then existing Shares of that class. 

11,6 Whenever the capital of the Company is divided into different classes of Shares, the 
special rights attached to any class may be varied or abrogated either whilst the 
Company is a going concern or during or in contemplation of a windfng up, only with 
the consent 1n Writing of the Holders of all of the issued Shares of that class. 

11. 7 No Share shall carry any entitlement to a dfvldend or other payment or distdbution. 
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11 .8 No Share is redeemable. 

11 ,9 If the Company is wound up under the Insolvency Act 1986 and some property of the 
Company remains after satisfaction of the Company's liabilities, the Shareholders 
shall be entitled to s}lare 1n a distribution of such residual assets, in proportion to the 
number of Shares held by them respective ly, but such that the maximum amount 
which may be received by any Shareholder in this respect (or in respect of any other 
return of capital) shall not exceed £1 for each Share of which It is the Holder. 

t 1 10 Following distribution in accordance with Article [[ REF _Ref288229263 \r \h \ .. 
MERGEFORMAT)] on winding up of the Company, any remaining residual assets of 
the Company shall be given or transferred to the last person to have been nominated 
to receive Surplus Payments pursuant to clause 36 of the Agreement for no 
consideration. 

12. Asset Lock 

12.1 The Company shall not transfer any of its assets other than for full consideration. 

12.2 The preceding Article shall not apply to: 

12.2.1 any Surplus Payments made in accordance with clause 36 of the Agreement ; 

12.2.2 any transfer or assets to the Authority at the expiry of the Project Term 
pursuant to the Agreement; or 

12.2.3 any distribution of assets on a winding up, but only to the extent permitted 
Under Article [[ REF _Ref288229263 \r \h \* MERGEFORMAT 1) or Article [[ 
REF _Ref288229298 \r \h \* MERGEFORMAT ]]. 

13. Transfer of Loan Stock and Shares~ 

13.1 Save as otherwise provided in these Articles, no Sha.reholder may transfer any 
Shares or any Interest 1n Shares w thout the prior consent in Writ ng of all of the other 
Shareholders. 

13.2 The transfer of A Shares pursuant to any Share Pledge shall be deemed to be 
permltted under Article [[ REF _Ref288229306 \r\h \~ MERGEFORMAT ]] . 

13.3 The transfer of any A Share shall be registered If both of the following cond itions are 
satisfled: 

13.3.1 the transfer would not be prohibited in terms of the Agreement; 

13.3.2 the transfer-would not be prohibited in terms ·of the Funding Agreements. 

13.4 During the Project Term, no Shareholder sha ll transfer the B Share otherwise than to 
a body which has at the time properly assumed the whole interest of the Authority 
under the Agreement. 

13.5 If any Loan Stock Holder wishes to transfer any of its interest in Loan Stock it shall , on 
or before the date on Which it transfers such interest, transfer its entire holding or 

5 The Loan Stook/S~are stapling provisions will need lo be replicated at Holc:jCo level (if applicable). 
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relevant proportion, as near as may be (if transferring only part of its holding of Loan 
Stock), of A Shares to the party or parties to whom such Loan Stock is being 
transferred. 

13.6 If any Loan Stock held by a Loan Stock Holder is redeemed, the Loan Stock Holder 
shall, on or before the date of such redemption, transfer its entire hold ing or relevant 
proportion, as near as may be (if only part of its holding of Loan Stock is being 
redeemed on that occasion) , of A Shares to such party or parties as the B Director 
may direct such that, following the date of such redemption , the A Shares are held by 
the Loan Stock Holders pro rata to the proportion of Loan Stock that they hold. 

13. 7 If any A Shareholder Wishes to transfer any of its A Shares it shall , on or before the 
date on Which it transfers such A Shares, transfer its entire holding or relevant 
proportion, as near as may be (if transferring only part of its holding of A Shares) of 
Loan Stock to the party or parties to whom such A Share(s) is/are being transferred. 

13.8 Not used. 

13.9 If any Loan Stock Holder or Shareholder (as the case may be) fails to comply with the 
provisions of Article [[ REF _Ref288229317 \r \h \* MERGEFORMAT ]] , Article [[ REF 
_Ref288229323 \r \h \i' MERGEFORMAT]] or Artfcle [[ REF _Ref288229328 \r \h \~ 
MERGEFORMAT ]]0, the Directors shall be bound to transfer, as agents for that Loan 
Stock Holder or Shareholder (as the case may be), the relevant proportion of the A 
Shares or the Loan Stock held by that Shareholder to the party or parties to whom the 
Shareholder1s Loan Stock or A Shares has/have been transferred or to transfer the 
relevant A Shares to the party or parties rdentifled rn the direction of the B Director 
pursuant to Article 13.6 (as appropriate by reference to the relevant Article). Each 
Shareholder holding Loan Stock and A Shares shall be deemed to have irrevocably 
appointed the Directors as its attorney for this purpose, with full power for the 
Directors to authorise any one of their number to sign the relevant stock transfer 
form(s) on behalf of the relevant Shareholder holding Loan Stock or A Shares and to 
deliver the stock transfer form(s) to the relevant transferee or transferees. 

14. Proceedings at General Meetings 

14.1 Any general meeting may be convened at or adjourned to more than one place. If a 
meeting or adjourned meeting is convened at or adjourned to more than one place, 
the notice of that meeting shall specify the place at which the Chairman of the 
meeting shall preside (the "Specified Place"). 

14.2 The Directors may make arrangements for simultaneous attendance and participation 
at other places by Shareholders, provided that persons attending at any particular 
place shall be able to hear and see and be heard and seen (whether by audiovisual 
links or otherwise) by persons attendtng at the other places at whrch the meeting is 
convened. For the purposes of these Articles, the meeting shall be treated as being 
held at the Specified Place. 

14,3 No business shall be transacted at any meeting unless a quorum is present . 

14.4 One or more Shareholders present in person (tn the case of a Shareholder which is a 
corporate body, present via its duly authorised representative) or represented by 
proxy holding more than 50% of the A Shares in issue shall be a quorum for all 
purposes, subject to Article [[ REF _Ref2882293-52 \r \h \* MERGEFORMAT ll -
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14.5 The prov1sions of Article [[ REF _Ref288229360 \r \h \* MERGEFORMAT ]I shall be 
qualified as follows '. 

14.5.1 a quorum shall not be deemed to be present at any general meeting at which 
a resolution regarding the appointment or removal of the B Director is to be 
proposed unless the B Shareholder is present (via its duly authorised 
representative) or represented by proxy at the meeting; 

14.5.2 a quorum shall not be deemed to be present at any general meeting at which 
any resolution(s) of the nature referred to In Article [[ REF _Ref288229387 \r 
\h \* MERGEFORMAT ]] is to be proposed unless the B Shareholder is 
present (via 1ts duly authorised representative) or represented by proxy at the 
meeting . 

14.6 The B Shareholder shall have the right to vote at a general meeting of the Company 
subject to and in accordance with Article [[ REF _Ref288229369 \r \h \" 
MERGEFORMAT ]] , 

14.7 A resolution put to the vote of a meeting sha ll be decided on a show of hands unless 
before or on a declaration of the resu lt of the show of hands a poll is duly demqnded 

15. Votes 

15._1 Subject to any rights or restrictions attached to any Shares and to the provisions of 
Article [[ REF _Ref288229375 \r \h \" MERGEFORMAT ]] and this Article [[ REF 
_Ref288229369 \r \h \" MERGEFORMAT ]] , on a show of hands every Shareholder 
present by a representative duly authorised in accordance with the Act or represented 
by proxy shall have one vote, and on a poll every Shareholder shall have one vote for 
every A Share of which it is the Holder or (as the case may be) one vote for the B 
Share of which it is the Holder. 

15.2 The A Shares shall not confer the right to vote, either on a show of hands or on a poll , 
upon a resolution for the appointment or removal from office of any B Director. 

15.3 The B Share shall not confer the righ to vote, either on a show of hands or on a poll , 
upon a resolution for the appointment or removal from office of any A Director. 

15.4 A resolution of the nature referred to in Article [[ REF _Ref288229387 \r \h \* 
MERGEFORMAT JJ may only be proposed at a general meeting or by way of a written 
resolution if all of the Shareholders consent in Writing or If in the opinion (given in final 
form and in writing) of an Independent Expert appointed by the Company in 
accordance with Article [17) : 

15.4.1 the course of action proposed in the resolution (the !fProposal") is 
necessary in order to avoid and/or remedy any Trigger Event; and/or 

15.4.2 the Proposal is necessary in order to ensure the long-term financial stabiHty 
of the Company, having regard to the nature of its business; and/or 

15.4.3 the Proposal : 

(a) Will not undermine stakeholder involvement in the Company or the 
transparency of the Company; and 
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(b) will not have a negative impact on the level of, or the Company's 
commitment to make (as set out fn Article 3), Surplus Payments, 

and the facts and assumptions on which the Independent Expert's opinion are based 
remain valid at the date the Proposal will become effective. 

15.5 The provisions of Article [[ REF _Ref288229392 \r \h \* MERGEFORMAT ]I shall 
apply in relation to : 

15.5.1 any resolution to consolidate all or any of its share cap[tal into Shares of 
larger amounts than its existing Shares, to sub-divfde its Shares (or any of 
them) into Shares of small amounts or to cancel Shares which, at the date of 
the passing of the resolutfon, have not been taken or agreed to be taken by 
any person; 

15.5.2 any resolution which would alter or exclude or modify the operation of any of 
the following provisions of these Arttcles : 

16. Insurance 

(a) [[ REF _Ref292780577 \r \h \* MERGEFORMAT ]I to [[ REF 
_Ref288229141 \r \h \* MERGEFORMAT ]] (Powers of Directors, 
Maximisation of Financial Performance, Application of Revenues, Users' 
Group, Proceedings of Directors , Conflicts of Interest and Appointment 
and Removal of Directors); 

(b) [[ REF _Ref292780608 \r \h \* MERGEFORMAT ]] .# (Termination of 
Director's Appointment) ; 

(c) [( REF _Ref292780621 \r \h \* MERGEFORMAT ]] and [[ REF 
_Ref288229221 \r \h ,~ MERGEFORMAT ]] (Directors' Remuneration 
and Expenses and Alternate Directors) ; 

{d) [[ REF _Ref292780643 \r \h \* MERGEFORMAT )I to ([ REF 
_Ref288229298 \r \h \* MERGEFORMAT]] (Share Capital); 

(e) [[ REF _Ref292780665 \r \h \* MERGEFORMAT ]] to [[ REF 
_Ref288229369 \r \h \* MERGEFORMAT ]] (Asset Lock, Transfer of 
Loan Stock and Shares, Proceedings at General Meetings, Votes); 

(f) [17) (Independent Expert) 

16.1 The Directors shall have the power to purchase and maintain insurance for or for the 
benefit of any persons who are or were at any time Directors, officers, employees or 
auditors of the Company (or any subsidiary of the Company) including (without 
prejudice to the foregoing generality) insurance against any tiability incurred by such 
persons in respect of any act or omission in the actual or purported exercise of their 
powers or otherwise in connection with their duties, powers or offices in relation to the 
Company. 

16,2 The Directors shall exercise the power referred to in Article 16.1 to purchase, and at 
all times maintain, insurance against any liability incurred by the B Director andLor his 
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Alternate Director in respect of any act or omission fn the actual or purported exercise 
of their powers or otherwise in connection with their dut1es, powers or offices in 
relation to the Company. 

17. Independent Expert 

17 .1 Subject to Article 17 .2, an Independent Expert may be appointed to provide an 
op1n1on to the Company pursuant to Article [11 .3] or [15.4] only if both an A 
Shareholder Majority and the B Shareholder agree on the identity of the 
Jr,dependent Expert and the terms of reference for his appointmenl 

H .2 If an A Shareholder Majority and the B Shareholder are ,,mable to agree on the 
identity of the Independent Expert and/or the terms of reference for his 
appointment (having endeavoured to reach agreement for a period of 20 
Business Days) then the Company shall refer to the Chairman (or Vfce 
Chairman) for the time being of the Chartered Institute of Arbitrators Scottish 
Branch (CIAS) to identify an Independent Expert and/or determine the terms of 
reference for hls appointment (as the case may be) and the Company shall 
appoint the 1ndividual identified by CIAS as an l.ndepen,dent Expert and/or shall 
use the terms of reference provided by CIAS (as the case may be). 
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Appendix [1]: Reserved Matters 

Terms used in this Appendix 1 are as defined in the Articles or the Agreement (as appropriate). 

1. Entering into any material financia·1 transaction or material financial arrangement. 

2. Agreeing to any amendment of a Transaction Document or entering into a new Transaction 
Document. 

3. Proposing and agreeing any [Estimate] in response to an [Authority Change), obtaining any 
funding in respect of Capital Expenditure as required by clause [] of the Agreement 1n relation 
to an [Authority Change) and agreeing any changes to any Transaction Document which are 
necessitated by an [Authority Change). 

4. Proposing any [Project Co Change], agreeing the relevant {Project Co Notice of Change] and 
agreeing any changes to any Transaction Document which are necessitated by the r Project 
Co Change). 

5. Proposing and agreeing the details of any impact of any Relevant Change in Law or any 
Relevant Works Change in Law as required by clauses [] of the Agreement. 

6. Implementing any change to the insurance arrangements of the Company which would 
lncrease the level and/or scope of cover beyond that expressly required by any Transaction 
Document; 

7. Entering into any new management agreement (rn respect of the management of all or any 
part of the Company's operations or contractual relationships) or varying the scope of 
services or terms of payment, remuneration and/or reimbursement of fees and/or expenses in 
connection with or pursuant to any such management agreement. 
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Re-provision of RHSC and OCN at Little France 

ACTION NOTES 

Meeting Title: PROJECT STEERING BOARD 

Date/Time: Friday 20 June 2014, 13.00-15.00 

Location: MacKinlay Room, 56 Canaan Lane 

Attendees: Susan Goldsmith 
Robert Wilson 
Peter Reekie 

Director of Finance+ Project Sponsor - NHSL (Chair) 
Non Executive Director - NHSL 

Brian Currie 
lain Graham 
Fiona Mitchell 
Eddie Doyle 

Janice MacKenzie 
Tracy Miller 
Moira Pringle 
Margaret di Mascio 
Sorrel Cosens 
Carol Harris 

Director, Finance and Structures - SFT 
Project Director- NHSL 
Director of Capital Planning and Projects - NHSL 
General Manager - Women + Childhood Services - NHSL 
Associate Divisional Medical Director- Women, Children 
and DCN Management Services - NHSL 
Project Clinical Director- NHSL 
Partnership Representative 
Head of Strategic Financial Management - NHSL 
Commissioning Manager- NHSL 
Project Manager - NHSL 
Head of Communications - NHSL 

Apologies: George Walker 
Mike Baxter 

Non Executive Director - NHSL 

1. 

2. 

3. 

Jackie Sansbury 
Jacquie Campbell 
David Farquharson 
Chris Bowring 

Introductions and apologies 

Apologies listed above. 

Deputy Director (Capital + Facilities) - SGHD 
Head of Commissioning - NHSL 
General Manager - Head and Neck 
Medical Director - NHSL 
Director of Finance - NHS Fife; SEAT representative 

Previous Action Notes from 30 May 2014 

The notes were approved as an accurate record. 

BC reported that Jacquie Campbell, General Manager, has agreed to the four medical 
staff interested in the DCN Clinical Lead post for the project being offered a session 
each to progress aspects of the project. The theatres and critical care Commissioning 
Manager post has been advertised as a secondment - no response to date. 

Paper-lite hospitals paper has been postponed due to conflicting priorities for eHealth, 
but will hopefully be ready for August. 

Executive Summary 
BC spoke to the circulated summary. 

Programme 
The team are over half way through the preferred bidder programme to financial close. 
BC reported on progress and pressure areas: 

- Design development with user groups: the second of three rounds completed. 
Four complex departments will go to a fourth round, and the team are doing 
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ACTION NOTES 

Re-provision of RHSC and OCN at Little France 

everything possible to get all design signed off by 31 July. 
Drafted interface proposals wilf be shared with Consort on 27/06/14, later than 
anticipated. 
Technical schedules (Project Co proposals) development is behind 
programme but now well underway 
There has been extensive payment mechanism discussion with Macquarie, 
Bouygues and lenders technical advisers, to be shared with SFT next week. 
IHSL are protecting funder, SPV and FM interests in poor performance -
NHSL continues to be robust on the tendered position. Discussions need to 
conclude for funding competition to proceed. 

BC will report to the July Steering Board on progress and impact on planned financial 
close at 2 October. 

Enabling works 
Consort anticipate that the emergency department link will be wind and watertight at 
financial close, although further internal work will be carried out by Consort to complete 
the package and external access will still be required. All road works could potentially 
be complete in January 2015. BC confirmed that step 5 of phase 3b of the works 
would be complete in July, 2014 allowing ful l and unfettered access to the site for IHSL 
post Financial Close. 

BC reported that he had attended a positive meeting with Jim Crombie and Melanie 
Johnson on managing enabling and clinical enabling works and their impact at the RIE, 
identifying accountable officers in services there. 

BC re iterated his concern in relation to the volume and complexity of construction 
activity at the RIE particularly in 2015 when both MRI + Endoscopy and additional 
Assessment Beds projects will run in parallel with this project's clinical enabling works 
and commencement of the main facility build programme. 

Charity contributions 
The Edinburgh and Lothians Health Foundation have announced -£2m for 'added 
value' projects and the SKFF Trustees meet on 23/06/14 to consider grant applications 
for further funding. JMacK will report on progress with charitable funds and projects in 
July. IG reported that the CLO were drafting agreements for charities making donations 
to / occupying the building to formalise relationships and commitment. Following 
discussion at the May 2014 meeting, the Project Team are preparing the brief for the 
retail unit, to be shared with potential charity operators. 

Flood protection 
The updated off-site flood protection cost estimate were shared and discussed. As BC 
has previously explained to the Project Steering Board (meeting of 25th April, 2014), 
this is a legacy issue from the building of the RIE that the project team now must 
address as a planning condition. The obligation is on NHSL to provide flood 
prevention to current statutory standards for hospital infrastructure. RW highlighted that 
Board members will ask why this legacy issue was not previously idenUfied or known. 
It was agreed that this should be included in the paper to Finance and Resources 
Committee (F&RC) and the Board accompanying the FBC. 

The cost increase is due to a number of factors: more complicated engineering 
requirements (involving alterations to the existing bridge), later programme dates and 
hence upturn in tender inflation and increased fees all incurred in response to 
considerable scrutiny and challenge by local residents and elected representatives, 
and inclusion of VAT (previously excluded). MP reported that MB has confirmed 

BC 

JMacK 

BC/SG 
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Re-provision of RHSC and OCN at Little France 

ACTION NOTES 

SGHSCD will fund these costs. up to a cap. MP is taking advice on the VAT position. 

BC noted that there had been negative press coverage of the on-site flood piling 
works, led by local residents and councillors, although Consort are doing this in as 
considerate a way as possible. The Project Team are working With Communications to 
respond to the stories and smooth the process; this is likely to continue. 

BC confirmed that variations to the on-site flood works are required and the value of 
these is not yet known. This will be managed and reported back to the Steering Board 
if they exceed the previously agreed costs. 

Change management 
The design process is logging any requested changes to the final tender design. IHSL 
and NHSL then agree whether these can be classified as design development or 
should be treated as a change. BC hopes that the genuine changes will be small in 
number and value, to be confirmed after completion of design at the end of July. 

SG asked PR how the cost of change would be managed in light of SGHSCD funding. 
PR acknowledged that change would always be a factor at this stage in a project, and 
that the aim for all parties was to manage this within the cap. JMacK pointed out that 
the design development included deletions as well as additions to equipment and so 
the changes were not aJI an increase in costs. SG noted that the cap in the OBC 
funding letter (December 2012) was adjusted downwards at the pre-preferred bidder 
key stage review to reflect IHSL's final tender, and that further discussion on managing 
the costs would be required at the Steering Board. Requests for change and costs will 
be scrutinised by the project team and escalated to the Steering Board where 
guidance is required. 

SG asked for clarity around the change control process following financial close and 
BC confirmed that this is formalised in the Project Agreement. SG highlighted that the 
NHSL scheme of delegation and governance would have to be addressed for any 
changes to the NPD. This would include the Steering Board until the opening of the 
hospital in 2017, but increasingly the Clinical Management Teams and Corporate 
Management Group and the scheme of delegation needed to be developed. 

University 
Professor J Seckl has written to the Chief Executive regarding various concerns about 
the Little France roadworks. The letter suggests that aspects of works are unsafe and 
do not cater for the University's needs as a higher education campus. This is strongly 
disputed by NHSL who can confirm that H+S professionals have been engaged in the 
planning and execution of the works as have representatives from the University and 
that local authority planning and highways departments have also approved the 
proposals implemented. This is managed through the Little France Campus Working 
Group, at which the University is represented. Any further enhancement of Campus 
infrastructure more in line with the University's needs has always been seen by NHSL 
as additional phases with additional funding requirements and has been 
communicated as such to University many times by the project team. 

SG will raise the concern with Professor J Iredale to gauge whether this is a concern of 
the wider University. 

A reply to Prof Seckl's letter is in preparation. 

MP 

BC 

BC/SG 

SG 

BC/IG 
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Re-provision of RHSC and OCN at Little France 

ACTION NOTES 

4. 

5. 

Full Business Case 
SG reported that the SEAT Regional Planning Group had confirmed on 20/06/14 that 
all Boards would provide approval of their costs by 27/06/14 if they had not already 
done so. She noted that the RHSC and DCN was integral to ongoing SEAT 
discussions around the Little France site as a Trauma Centre, which JKS will attend. 

MP reported that the increase in non-NPD capital costs since OBC had been 
discussed with MB, who confirmed on 19/06/14 that the SGHSCD would fund the 
increase up to a limit. The FBC is to be updated to reflect this agreement before 
submission to F&RC. NHSL and SGHSCD are to continue discussions re: capital. 

PR suggested the basis of equipment costs be included in the FBC. 

ED noted new guidance on hours for doctors in training would have further workforce 
planning implications for medical and other clinical staff. JKS will address this with the 
team responsible for workforce planning, which includes SEAT representatives. 

PR suggested the FBC articulate the current service pressure. bed modelling process 
and outcome in more detail. This and other minor comments on the FBC to be 
reviewed and addressed by SC. 

The Steering Board approved the recommendation that the FBC, with the changes 
above, be submitted to F&RC and the Board in Private session. SG will discuss the 
Board meeting with GW, and the proposal that the FBC Executive Summary is taken 
for the consent agenda. 

Business Case for critical care and renal/transplant HOU 
MdM presented the business case for these clinical enabling works, which summarises 
the costs known at this stage. 

PR asked why this FBC was being progressed before tender costs were known. SG 
noted the level of certainty required to underpin the RHSC and DCN FBC and financial 
close. BC also drew attention to the critical path to complete these works before 
RHSC and DCN come on site in 2017. 

MdiM highlighted the challenge of managing the scope and expectations of users, 
when this work presented a one-off opportunity to make other changes in critical care. 
The Steering Board felt that it was sensible to do other works at the same time if this 
did not compromise the critical timescales or the costs attributable to this project. 
MdiM confirmed that she had developed a log of developments and requested that 
Consort provide their latest physical condition survey of Wards 115 to 118, to assess 
the works that are due to be undertake by Consort in 2015-2017 . . 

TM noted that the project could learn from the experience of the project undertaking 
the stroke works in medicine of the elderly at RIE. FM highlighted similarities with the 
neonatal unit work also taking place in the critical care infrastructure. The project team 
will contact these services about lessons to be learned. 

NHSL has secured derogation from 100% single rooms and will provide 50% in the 
new renal and transplant unit. Critical Care will be reconfigured in existing clinical 
areas, there is no opportunity to increase the single room rate. 

The revenue costs for the critical care and renaJ/transplant unit are undergoing scrutiny 
to the same degree as workforce plans in the RHSC and DCN, including the SEAT 
group. 

MP/MB 

MP 

JKS 

SC 

SG 

MdM 
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Re-provision of RHSC and OCN at Little France 

ACTION NOTES 

6. 

7. 

8. 

SG noted that this updated internal estimate of costs suggests that the clinical enabling 
around critical care is viable at a price close to that available. MP confirmed that the 
prices presented are 2014 costs and will be updated to apply inflation. 

IG noted that although the works have not been contracted with Consort yet, NHSL's 
position with regard to securing agreement is far more stable than previously, with 
competitive tendering to manage costs and less risk of funder support delaying 
decisions. 

SG asked that the Steering Board note the progress with this business case and 
recommended that the covering paper to F&RC for the RHSC and DCN FBC describe 
this position in relation to clinical enabling works. The Steering Board agreed to this. 

Strategic Delivery Programme 
BC spoke to the draft programme describing the interdependent workstreams and 
projects. This is being developed to include detail of 

- RHSC and DCN workstreams to be delivered by the project team, e.g service 
redesign, clinical enabling, decommissioning 

- other projects to be delivered by the project team and Estates + Facilities, e.g. 
RIE additional beds, MRI/endoscopy 

- projects to be delivered by other teams in NHSL that the service model is 
dependent on, e.g. paper-light hospitals and off-site catering. 

The Steering Board agreed that this, once developed, would be a very useful overview 
of the context for the project SG asked that detail of commissioning and double
running was incorporated into the next version. 

Related to decommissioning and disposals, the Steering Board was informed that 
opportunities for the preservation of two items of historical / artistic value are being 
explored - the Phoebe Traquair murals in the RHSC, and the Norman Dott theatres in 
DCN. 

IG noted the engagement of SFT in the disposal of the RHSC site. NHSL are to 
confirm that ELHF support the proposal that endowment properties at Sciennes are to 
be included in the whole-site disposal for the Sciennes site. 

AOB 

MdM requested clarity about when the Pharmacy clinical enabling business case 
should come to PSS. This will be discussed at the Capital Management Group 

DATE & TIME OF NEXT MEETING 

Friday 18 July 2014, 1300 - 1500, Project Offices, 56 Canaan Lane 

MP 

BC/MP 

BC/JKS 

IG 

SG 
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Re-provision of RHSC and DCN at Little France 
 
 
 

COMMERCIAL – IN CONFIDENCE 
 

ACTION NOTES 

Meeting Title: 
 

RHSC + DCN Steering Board Commercial Sub-Group                                  

Date/Time: 
 

Friday 21 November 2014, 12:00-13:00 

Location: 
 

MacKinlay Room, 56 Canaan Lane  

Attendees: 
 
 
 
 
 

Susan Goldsmith 
George Walker  
Peter Reekie  
Mike Baxter 
Brian Currie 
Sorrel Cosens 
Mark Bradshaw 
John Ballantyne 
Sean Ferm 
Juan Miguel-Custodio 
Ross Ballingall  
 

Director of Finance and Project Sponsor  – NHSL (Chair) 
Non Executive Director – NHSL  
Director, Finance and Structures – SFT  
Deputy Director (Capital and Facilities) – SGHSCD 
Project Director – NHSL 
Project Manager – NHSL  
Macquarie – IHSL  
Brookfield Multiplex – IHSL  
Macquarie – IHSL  
Macquarie – IHSL  
Brookfield Multiplex – IHSL  

Apologies: Iain Graham 
 

Director of Capital Planning and Projects – NHSL 
 

    
      

1.  Introductions and apologies   
 All present introduced themselves.  

 
 

 
2.  Previous action notes from 31 October 2014  

These were agreed as a correct record of the meeting.  
 

 

3.  Programme to achieve revised target Financial Close date    
The proposed programme with target Financial Close (FC) of 23/01/15 was issued to 
the Board on 11/11/14.  
 
SG noted that in this programme IHSL were presenting their fourth FC target date, 
giving rise to questions of credibility for all involved.  SG asked that IHSL are open and 
honest about their ability to deliver this programme, as well as their commitment to 
achieving it.  JMC responded that the programme was still challenging, with no buffer 
for unforeseen delay built in to reach FC on 23/01/15.   
 
JB confirmed that all technical information had been agreed and had been shared with 
the Lenders’ technical advisers (LTA) for review and their report and recommendation 
is due to be completed and with funders on 12/12/14.  Communication is underway 
between the LTA and Brookfield / Bouygues to explain and expand upon this technical 
information, and in addition to this a site meeting with Board representatives has been 
arranged for 11/12/14.  JC confirmed that the 11/12/14 meeting was intended to be 
needed to validate their findings only.   
 
The largest outstanding risk to FC, due on 14/11/14 and not yet achieved, is the Board 
and IHSL agreement of Schedule Part 31.  Consort’s response to the Board is 
expected 24/11/14, and BC stated that if the response was as expected then it would 
be shared with IHSL that day.  He also stressed that this agreement was between the 
Board and IHSL. SG asked what IHSL proposed to do if the interface response was 
not acceptable to IHSL’s funders.  SF noted that the Board, IHSL and Consort had 
been working together, and the interface proposals to date had already been shared 
with the LTA.  On receipt of Consort’s response by the Board, IHSL are lined up to 

 

Page 4080

A43230746

https://uk1.aconex.co.uk/SearchDirectory?CMD=SEARCH&PROJECT_ID=268438335
https://uk1.aconex.co.uk/SearchDirectory?CMD=SEARCH&PROJECT_ID=268438335


Re-provision of RHSC and DCN at Little France 
 
 
 

COMMERCIAL – IN CONFIDENCE 
 

ACTION NOTES 

work with the Board on drafting Schedule Part 31, and then to walk the LTA through 
the detail.   
 
MBa asked if there was slippage built into the final production of documentation. MBr 
confirmed that while he understood concern due to previously missed dates, reaching 
FC was an iterative process with activities in parallel, and he felt that slippage could be 
made up.   
 
MBa asked if that meant that the Consort response, and the discussion with lenders’ 
legal advisers, both on 24/11/14 would determine whether this programme with 
23/01/15 FC was achievable.  JC confirmed that it would.   
 
PR commented that the lender’s legal adviser had provided a mark-up of the PA that 
gave SFT cause for concern, indicating areas of challenge that have previously been 
closed with IHSL.  He asked why Macquarie, as part of IHSL, were not closing these 
down rather than sharing them with the Board.  
 
MBr responded that this was usual practice in such a contract, and that the legal 
advisers required reassurance for the lender, which could be provided jointly by IHSL 
and the Board.  BC and Board legal and technical advisers are travelling to London to 
meet funders legal advisers on 24/11/14.  MBr commented that many of the issues 
marked up would not be open for debate, being NPD standard form, and that 
Macquarie would support the commercial position signed off by IHSL at Final Tender.  
PR commented that it was disappointing that this had not been shared and progressed 
earlier.  JC confirmed that the programme was not contingent on the Board’s accepting 
these points on the PA, although they may seek agreement to some suggested 
clarifications in the non-standard form clauses.   
 
SG was reassured that IHSL felt the funders simply wanted a better understanding of 
the interface risk, and that the Board would support progressing this understanding 
through the meeting on 24/11/14.   
 
JC reported that both funders (M&G and EIB) have confirmed that they can meet the 
23/01/15 timescale. M&G showed their commitment to the project through the funding 
competition and will be able to confirm their rating before Christmas if IHSL can 
provide detail by the end of this month.  EIB Board support the project and approval to 
proceed to FC is scheduled for 14/01/15.   
 
SG highlighted that as the proposed programme was dependant on progress early in 
the next week, the Board would require progress reporting against the deliverables.  
This was requested in writing by the end of each week, with a further meeting in 
person before the Steering Board on 19 December.   
 
RB stated that he was uncomfortable with the programme proposed having no float in 
it, and suggested that Macquarie allow for some slippage.  GW asked that IHSL agree 
their programme internally and come to the Board with a shared proposal, as this 
appeared to evidence of their not working as a single entity.  
 
MBr highlighted that interface (appendix A) was the key project-specific, and that the 
eight weeks from approval of this was the critical path to FC.  BC highlighted that the 
programme now allowed only seven weeks for this to be achieved, and asked if IHSL 
now thought that 23/01/15 was unachievable.  MBr responded that the Board meeting 
with IHSL and the lender’s legal adviser would be key to this, all parties would have a 
clearer idea by the middle of the next week.   
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JC confirmed that the production of legal documentation was already well underway, 
and IHSL resource to drive to FC was.  Assuming that the LTA does not raise 
significant issues to slow the process, the documentation is achievable in this 
programme. MBr supported this, emphasising that all in IHSL were working towards 
23/01/15.  
 

4.  Condition precedent  
JB outlined that the proposed increased in capital costs, due to delay in reaching FC, 
was £1.6m and that IHSL were proposing an increase of £1m be passed to the Board. 
This is for construction costs only; no FM or SPV costs have been incorporated.    
 
SG noted that without certainty of the programme, the Board would not discuss the 
proposed increase to capex or the reasons for the delay.   
 
JB noted that, the construction programme and commencement notices were all based 
on completion of FC at 23/01/15.   In the meantime, Brookfield would continue with 
minimal enabling works ahead of FC. JB and BC confirmed that operational interface 
planning with the RIE and Consort was progressing well. The construction completion 
date is now programmed for June 2017 as the FC slippage cannot be absorbed.  The 
hospital would open in September 2017 in the latest programme.  
 
   

 

5.  Any other business   
 The Board requested weekly updates from IHSL, with progress against their 

programme and detail on any delays and issues so that the Board can assist with 
progressing these where possible.  All are committed to achieving the 23/01/15 FC 
date, and IHSL are to confirm the likelihood of this on 25/11/14.   
 
The location for FC, assumed to be either London or Edinburgh, is to be worked 
through by the Project Team and IHSL.  It is noted that the funders will have a 
preference for London.  
 

 
 

 

6.  Date of next meeting   
 19 December, 2014, 12:00-13.00, 56 Canaan Lane  
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NHS Lothian
RHSC and DCN Project Risk Register - version 14

Risk Register Report of HIGH, MEDIUM and Updated LOW Risks
to the Project Steering Board

Updated 23 January 2015

Commercial in Confidence - not disclosable under the Freedom of Information  (Scotland) Act 2002

Options:
NPD procurement
NPD construction
NPD Commissioning
Enabling (inc Clinical)
Operational
External / governance

Programme 
dates

Prob
abilit

y
(1-5)

Impa
ct 

Cost 
(1-5)

Impa
ct 

Progr
amm

e
(1-5)

Risk 
Score

Risk
Status

CONTROLS 
UPDATED

29 Insufficient space in RIE to 
support RHSC/DCN clinical 
models

Accommodation required in RIE to 
support service models (e.g. adult 
critical care) is not feasible. 

This includes accommodation for 
the downstream works for 
transplant and renal critical care 
and the displaced laboratory / 
eHealth staff. 

Enabling Aug 2013 - 
Feb 2017

5 4 4 20 R NHSL Susan Goldsmith Brian Currie Operational 
Management

Engagement with Consort and 
their design team to establish the 
Renal, Transplant HDU and 
Critical Care is ongoing. In 
parallel, commercial / 
supplemental agreement 
negotiations has commenced to 
meet RHSC / DCN programme 
and mitigate risks. 

Residual risk will remain until all 
contracts signed and staff 
relocated; all parties actively 
pursuing relocations and works to 
meet the programme.

Negotiations with Scottish 
Enterprise for space in EBQ 
Building Nine concluded. 

Move of EHealth staff to Canaan 
Lane impacted by delay to 
Financial Close and move of 
Project Team to site -options 
being worked up.

Not satisfactory at present; 
project team developing 
options for interim relocation of 
eHealth to propose to Directors 
of Finance and Planning for 
decision by 06/02/15. 

Open

CONTROLS 
UPDATED 
AND RISK 
STATUS 
REDUCED

8 Programme delay in 
reaching Financial Close 

Programme delayed due to 
a) delayed delivery of detailed 
design sufficient to proceed to 
financial close; 
b) impact of holiday period and 
other events on potential funders' 
participation in funding 
competition;
c) delayed consent for reserved 
matters and local town planning 
applications.

NPD procurement Dec 2012 - 
Jan 2015

3 5 5 15 A NHSL Susan Goldsmith Brian Currie NPD

a) Rigorous and resourced user 
group engagement and technical 
adviser input to progress detailed 
design and technical schedules 
b) Funding competition now 
completed, this risk to be 
removed. 
c) Final outstanding planning 
approved 05/11/14, this risk to be 
removed.

Not satisfactory at present. 
Majority of commercial issues 
resolved and revised 
programme of FC on 05/02/15 
shared. Close management of 
progress ongoing, including 
engagement at most senior 
level in IHSL by Steering Board 
Commercial sub-group.

Open

14 RIE interface failures Planned interface construction 
(e.g. ED link, PTS) does not 
deliver operational functionality. 

NPD construction Jan 2015 - 
June 2017 3 5 5 15 A Project Co - - -

Control plans to be finalised with 
preferred bidder by financial close. 

Adequate at present, IHSL 
developing survey / access 
requirements to inform design 
prior to FC. 

Open

15 RIE interface failures Construction of areas outside the 
red line to be handed to Consort 
are not completed to specification 
and access to Facility through RIE 
links is not possible e.g. Hospital 
Square, ED, theatres links. 

NPD construction Jan 2015 - 
June 2017

3 5 5 15 A Project Co - - -

Arrangements in place for 
Preferred Bidder to join LFCWG 
from Financial Close and interface 
with all parties on their delivery of 
these works.  

Adequate at present, IHSL 
developing proposals for 
handback programme and 
protocols. 

Open

10 Vacant possession of site Programme is delayed as Board 
unable to provide project site for 
NPD at Financial Close 
programme date of January 2015.

Enabling Sept 2012 - 
Nov 2014

3 4 4 12 A NHSL Susan Goldsmith Brian Currie Enabling

SA6 and SA Enabling secured 
rights to site. Provisional strategic 
programme has been provided to 
the Project Steering Board and 
SFT, with further details requested 
of Consort. Programme to deliver 
works will be influenced by 
requirement for vacant 
possession.

Satisfactory at present. 
Consort  confirmed that access 
to site at October 2014 would 
not be restricted or prevented 
by enabling works operators, 
and that only reduced access 
and hoarded off areas will be 
required post October 2014 by 
them in relation to ED link 
build.

Open

Updated 
since 

November 
2014

No Description Mitigated Risk Score Organisation 
at Risk

Options:
NHSL
SFT

Project Co

Risk Owner 
(Internal NHSL)

Project PhaseTitle Risk Open / 
Closed

Risk Handler 
(Internal NHSL)

Risk Allocation 
(Internal NHSL)

Options:
NPD

Enabling
Clinical risk
Operational 

mgmt

Controls in place Adequacy of controls to 
minimise risk and achieve 

programme
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Controls in place Adequacy of controls to 
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programme

16 Site traffic Increased NPD site traffic results 
in congestion on Little France site, 
impeding live hospital services 
and construction progress. 

NPD construction Jan 2015 - 
June 2017

4 3 3 12 A NHSL Brian Currie Steve Alderson Operational 
Management

NHSL Site Co-ordinator / Logistics 
Manager appointed and Little 
France Campus Working Group 
with all partners established. 
Review of traffic management 
across the whole site in progress.  
Discussions with bidders in 
competitive dialogue; preferred 
bidder to join LFCWG from 
Financial Close.

Satisfactory at present. 
LFCWG meets monthly. 

Open

RISK 
STATUS 
INCREASED

34 Communicating traffic 
management and 
wayfinding. 

Failure to inform users of changes 
to traffic management 
arrangements resulting in 
confusion, complaints, adverse 
incidents and bad publicity. 

Enabling Aug 2013 - 
Feb 2017

4 3 3 12 A NHSL Brian Currie David Ridd Operational 
Management

NHSL Site Co-ordinator / Logistics 
Manager appointed and Little 
France Campus Working Group 
with all partners established. 
Review of traffic management 
across the whole site for each 
phase. Communication plan to 
ensure public and staff are aware 
changes.

Satisfactory at present, 
however an ongoing challenge 
for Little France Campus 
Working Group to manage and 
communicate the scope and 
scale of works across the site. 

Open

39 Infection control Construction causes an infection 
control risk in the RIE, resulting in 
clinical risk and service reduction. 

Enabling Aug 2013 - 
Feb 2017

4 3 3 12 A NHSL Sarah Ballard-
Smith Jackie Sansbury Clinical Risk

Board requirements and 
standards clearly specified.. HAI 
Scribe to be adopted and Infection 
Prevention and Control sign-off of 
all works. 

Satisfactory at present. Review 
monthly. 

Open

63 Project team resources Insufficient specialist resources to 
deliver the project.

NPD Commissioning June 2017 - 
Sept 2017

3 4 4 12 A NHSL Brian Currie Jackie Sansbury NPD

Paper describing the 
commissioning process discussed 
by Project Steering Board Nov 
2013.  Critical care and theatres 
Commissioning Manager 
appointed. DCN Clinical Director 
sessions allocated. Job 
description for CAMHs 
Commissioning Manager with HR. 
Clinical post to support Director of 
Ops in RIE agreed in principle and 
with General Manager to 
progress. 

Satisfactory progress at 
present with further recruitment 
required.

Open
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CONTROLS 
UPDATED

9 Specification changes post 
Financial Close

Programme is delayed due to 
Board changing service and 
accommodation requirements.  

NPD construction Jan 2015 - 
June 2017

3 4 3 10.5 A NHSL Susan Goldsmith Brian Currie NPD

Governance structures in place to 
manage approval of change. 
Governance structures in place to 
manage approval of change. 
Project / Clinical Management 
Team would require to make case 
to Project Steering Board.  
Some of the potential shelled bed 
space has been allocated to 
Specialist Paediatric Biochemistry 
Laboratory.

Activity driven bed model is 
revisited annually and currently 
being updated to explicitly 
consider the implications of the 
above although it should be noted 
that this would go against NHS 
Scotland strategy of local access. 
Provision of shelled bed space in 
the design and construction 
specification as well as flexibility 
from the location of day beds 
alongside the inpatient facility. 

Bed modelling for children's' 
services has been undertaken, 
demonstrating sufficient capacity 
in design with further options for 

Adequate at present but 
Project Steering Board to 
consider change process post 
FC.  

Requirements may change in 
future dependant upon 
changes in strategy; most likely 
changes being around need to 
manage increased activity due 
to failure of sustainability of 
local DGH children’s services.    

Review monthly. 

Open

CONTROLS 
UPDATED

5 Insufficient revenue 
resource. 

Tendered annual service payment 
is unaffordable because bidders 
cannot meet specification within 
the terms of the funding letter. 

NPD procurement March 2013 - 
Aug 2014

2 5 5 10 A NHSL Susan Goldsmith Brian Currie NPD

Reference design costed in line 
with programme. All tenders came 
in under affordability cap. 

Design development with 
preferred bidder costed and 
revised capex agreed 22/10/14. 

Email confirmation from M Baxter 
on 11/11/14 that revenue 
associated with increased capex 
of £2.1m supported by SGHSCD. 

Not satisfactory at present; 
risk re-opened with c. £1m 
increase in capex associated 
with potential inflation for FC 
post 03/01/15.  Negotiations 
with IHSL underway and 
resolution is essential by 
30/01/15 to allow the capex to 
be fixed, the financial model 
run and the funding approval 
from SGHSCD. 

Open

CONTROLS 
UPDATED 
AND RISK 
STATUS 
REDUCED

6 Procurement process 
challenge

Programme is delayed by 
challenge from an unsuccessful 
bidder or third party. High cost in 
programme and fees. 

NPD procurement Mar 2014 - 
Dec 2014

2 5 5 10 A NHSL Susan Goldsmith Iain Graham NPD

Comprehensive procurement 
documentation to inform the 
market and ensure level playing 
field.  Feedback through 
competitive dialogue on bidders' 
proposals.  Transparent 
evaluation process with robust 
audit trail. Evaluation completed 
and standstill letters issued. 
Feedback provided to 
unsuccessful bidders - written in 
standstill letters and verbal in 
meetings. Further Alcatel letters 
issued to unsuccesful bidders 
informing them of Board's 
intention for financial close. 

Satisfactory at present.  Legal 
adviser view is that the risk of 
challenge is low, however 
ongoing commercial 
discussions leave the 
possibility of challenge open. 
This risk remains until Financial 
Close. 

Open
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27 Workforce redesign The required workforce are not in 
place to deliver the models of 
service, resulting in reduced 
capacity. This could be due to lack 
of 
a) funds
b) staff to be recruited
c) training 

NPD Commissioning June 2017 - 
Sept 2017

4 4 1 10 A NHSL Lynne Khindria
Jacquie 

Campbell / Fiona 
Mitchell

Operational 
Management

Programme of workforce meetings 
set up with SEAT representation 
to review workforce proposals for 
commissioning the new building 
and the upgraded RIE Critical 
Care Unit and  new Renal and 
Transplant Unit.  

Implementation plans for 
recruitment and training to follow 
agreement of the workforce 
required.  

Governance processes for 
approval of workforce by NHSL, 
and for regional elements SEAT, 
to be established. 

Satisfactory at present. 
Workforce plan once agreed 
with SEAT representatives, and 
Redesign Action Plan to be 
shared with PSB.

Open

30 Impact on RIE clinical 
services during 
construction

Decreased productivity in RIE due 
to construction of accommodation 
within the RIE to support RHSC 
and DCN clinical models resulting 
in reduced capacity and risk to 
targets. 

Enabling Aug 2013 - 
Feb 2017

4 3 2 10 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Clinical Enabling Works 
programme and critical path 
identified. Working Groups 
established to manage planning, 
decant and commissioning. 
Weekly bed reductions to be 
agreed with CMTs and shared 
with waiting list and bed 
management teams. 

Satisfactory at present. Open

CONTROLS 
UPDATED

31 Infrastructure damage Running of live hospital services 
in RIE disrupted due to damage to 
utilities or other infrastructure 
during works within the RIE. 

Enabling Aug 2013 - 
Feb 2017

2 5 5 10 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Enabling and Clinical Enabling 
Works programme and critical 
path identified. Working Groups 
established to manage planning, 
decant and commissioning. 

Consort takes the risk for damage 
to 'known utilities', minimising 
disruption and providing 
temporary utilities if required. 
Consort must use reasonable 
endeavours not to damage 
'unknown utilities' and must rectify 
damage using insurance proceeds 
if available, but any insurance 
excess or deductible will be borne 
by NHSL. 

Not satisfactory at present. 
Inadequate / inaccurate 'as 
built' information available for 
the RIE. September 2014 
incident where RIE phones cut 
off due to works underway - 
debrief and lessons learned to 
be compiled and addressed by 
end January. 

See risk 10 on Consort 
progress with works. 

Open

11 Site conditions Programme delayed due to 
unexpected site conditions. 

NPD construction Jan 2015 - 
June 2017

3 2 4 9 A NHSL Brian Currie Andrew 
MacDonald NPD

Site surveys completed to date.  
Project Co to undertake their own 
investigations subsequent to joint 
agreed SI undertaken by NHSL 
early in competitive dialogue 
phase. CEC archaeology 
programme pre-Financial Close 
agreed. 

Satisfactory at present; review 
in January 2015. 

Open

20 Equipment affordability Increased cost of equipment / 
changes to timing result in impact 
on wider Board capital 
programme.

NPD Commissioning June 2017 - 
Sept 2017

3 4 2 9 A NHSL Susan Goldsmith Iain Graham NPD

Updated costs included in FBC.  
Managed as part of NHSL overall 
capital planning process, with 
specification changes due to 
changes in technology / clinical 
practice addressed through 
existing governance mechanisms 
for approval of new clinical 
practices and associated 
expenditure. 

Satisfactory at present. 
Version 7 indicated an over-
commitment but this is subject 
to review of the equipment list 
for developments, 
transferability and proposed 
procurement which will take 
place over the next few 
months. 

Open
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21 Equipment transfer and 
service down-time

Reduced productivity and clinical 
risk due to unavailability of 
equipment and services during 
transfer to new site. 

NPD Commissioning June 2017 - 
Sept 2017

3 1 5 9 A NHSL
Jacquie 

Campbell / Fiona 
Mitchell

Brian Currie Operational 
Management

Equipment schedule to be fully 
developed with preferred bidder 
from March - Oct 2014. Full 
review of existing assets to take 
place to assess condition as part 
of commissioning planning to 
inform double-running and 
commissioning programme to be 
developed. Potential to hire 
equipment as opposed to down-
time. Annual review of equipment 
to be transferred.

Not active at this time. Open

25 Service change Planned function of a room / area 
becomes obsolete or priorities 
change due to changes in practice 
/ advances in technology and 
requires updating before opening.

NPD Commissioning June 2017 - 
Sept 2017

3 1 5 9 A NHSL
Jacquie 

Campbell / Fiona 
Mitchell

Brian Currie Operational 
Management

Governance structures in place to 
manage approval of change. 
Project / Clinical Management 
Team would require to make case 
to Project Steering Board.

Satisfactory at present. Review 
monthly. 

Open

CONTROLS 
UPDATED 
AND RISK 
STATUS 
INCREASED

37 Health and safety Injury on site associated with 
Enabling Works to any party, 
impacting on programme, cost 
and / or reputation

Enabling Aug 2013 - 
Feb 2017

3 3 3 9 A NHSL Brian Currie Jackie Sansbury Operational 
Management

Construction and Design 
Management Co-ordinator to be 
appointed.  NHSL Site Co-
ordinator / Logistics Manager 
appointed. Little France Campus 
Working Group with all partners 
established, reporting to the RIE 
site H&S group.

Not satisfactory at present. 
Inconclusive findings from 
recent incident involving 
BBC/Cofely in ED link building. 
Report awaited from Consort. 

Open

45 Service change Planned function of a room / area 
becomes obsolete or priorities 
change due to changes in practice 
/ advances in technology and 
requires updating before opening.

Operational June 2017 - 
Sept 2018

3 1 5 9 A NHSL
Jacquie 

Campbell / Fiona 
Mitchell

Stuart Davidson Operational 
Management

Degree of flexibility factored into 
design to accommodate change. 
NHSL governance structures in 
place to manage approval of 
change - in operational phase 
Clinical Management Team would 
require to make case through 
capital planning procedures. 
Change protocols for NPD 
contract defined in the PA. 

Satisfactory at present.  
Ongoing discussion in dialogue 
and with IHSL.

Open

46 Campus management Failure of operations on Little 
France site due to breakdown 
between parties. 

Operational June 2017 - 
Sept 2018

3 3 3 9 A NHSL David 
Farquharson Lyn McDonald Operational 

Management

Continuation of Little France 
Campus arrangements.  NHSL 
adopting a non-adversarial 
approach with campus partners to 
ensure a co-ordinated, well 
communicated and structured 
working on the Little France site. 
Joint Steering Board with Consort 
established. 

Satisfactory at present. Any 
changes post Financial Close 
will come with a cost and/or 
programme implication.  
Review monthly. 

Open

49 Campus management Failure to deliver the project due 
to breakdown between parties / 
delays in agreement of strategic 
priorities on the Little France site. 

External / governance Sept 2012 - 
Sept 2018

3 3 3 9 A NHSL Susan Goldsmith Brian Currie Operational 
Management

Continuation of Little France 
Campus arrangements.  NHSL 
adopting a non-adversarial 
approach with campus partners to 
ensure a co-ordinated, well 
communicated and structured 
working on the Little France site. 
Joint Steering Board with Consort 
established. 

Satisfactory at present. Review 
monthly. 

Open

CONTROLS 
UPDATED

53 Scottish Government 
approval

Scottish Government do not 
approve FBC resulting in 
programme delay. 

External / governance Sept 2012 - 
Sept 2018

1 5 5 5 G NHSL Susan Goldsmith Brian Currie NPD

£50m contingent liability will 
prevail at FBC stage should the 
project not proceed. 

Not satisfactory at present; 
FBC presented to SCIG on 
05/08/14 and considered 
26/08/14. Email confirming 
support for £2.1m increase in 
capex received 11/11/14. 
Formal confirmation of FBC 
approval awaited. 

Open
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35 Unavailability of Payment 
Mechanism for areas 
affected by  Enabling 
Works

Construction causes downtime in 
RIE accommodation availability, 
resulting in reduced service but no 
reduction in unitary charge costs. 

Enabling Aug 2013 - 
Feb 2017

3 1 1 3 G NHSL George Curley Lyn McDonald Operational 
Management

Will be addressed in the SA for 
clinical enabling with agreement of 
no financial penalties. 

Not satisfactory at present. 
See risk 10 on Consort 
progress with works. 

Open

RISK 
DESCRIPTIO
N UPDATED

47 WGH service provision De-stabilising current service 
models by removing DCN from 
WGH site.  Impact on neuro-
oncology pathways, inpatient and 
radiology capacity. 

Operational June 2017 - 
Sept 2018

1 1 1 1 G NHSL Jacquie 
Campbell Eddie Doyle Operational 

Management

DCN Service Redesign to include 
management of clinical pathways 
and links to oncology. Benefits 
management plan for 
benchmarking and measuring 
performance one year post-
completion. 

Future reduction in site capacity 
for WGH inpatient beds and 
radiology to be escalated to Site 
Director and team. 

Satisfactory at present. 
Workforce Plan incorporating 
neuro-oncology needs in 
development.

Open
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Scottish Hospitals Inquiry

Note on Donna Stevenson's background and experience, role in SFT and role 

in relation to the Royal Hospital for Children and Young People and 

Department of Clinical Neurosciences, Edinburgh Non-Profit Distributing 

Programme 

This note provides a summary of Donna Stevenson's background and experience, including 
her role within SFT and her role in relation to the Royal Hospital for Children and Young People 
and Department of Clinical Neurosciences, Edinburgh (RHCYP/DCN) Non-Profit Distributing 
(NPD) Project. This note is supplementary to Donna Stevenson's response to the Section 21 
Notice dated 13 December 2022, which was submitted to the Inquiry on 22 February 2023 and 
is included in the documents for the April 2023 hearing.

Professional Background

1. Donna Stevenson is qualified as a Scottish and English solicitor and was previously a 
partner at McGrigor Donald (later named McGrigors) for nine years until 2004. She first 
worked with them as a property partner and from the mid-1990s she moved into PPP 
and energy projects. In 2004, she moved into the third sector and joined Glasgow 
Housing Association Limited as Director of Strategic Services.

2. She joined SFT in 2010 as an Associate Director and has for some time been a Senior 
Associate Director.

Role at SFT

3. She joined SFT initially to work on aspects of operational PPP projects and then 
became involved in the NPD programme after it was launched in 2010. Her chief 
involvement in that programme involved the RHCYP/DCN project and later the Balfour 
Hospital Orkney project.

4. She continued to work on operational PPP and progressively spent more time on that 
aspect of SFT’s work, particularly after a new member of staff joined SFT and formed
a two-person team with her at the beginning of 2013. As part of SFT’s operational 
contract management team, she has for many years provided commercial support to 
public bodies across the full range of educational and health PPP projects in Scotland.

5. As detailed in her response to the section 21 notice, she was involved in the
RHCYP/DCN NPD Project. She provided advice and guidance to the procuring body 
throughout the procurement, particularly during the period between the decision to 
procure the project using the NPD model and issue of the OJEU. She also provided 
advice and commercial support in relation to the procurement process, including the 
form of Pre-Qualification Questionnaire (PQQ). She was involved from the beginning 
of the project throughout the development of the Outline Business Case (OBC). At the 
beginning of the project, she was primarily focused on providing support on the land 
separation and interface issues with the Royal Infirmary of Edinburgh PFI project. She
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was then the primary Reviewer on the Key Stage Reviews (KSRs), as has been
detailed in her formal response to the Inquiry. 

6. While she was involved in the RHCYP/DCN project, she remained involved in other 
SFT matters relating to operational contract management.
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BROOKFIELD MULTIPLEX CONSTRUCTION EUROPE LTD 

- and-

TUV SUD LIMITED (trading as WALLACE WHITTLE) 

APPOINTMENT OF MECHANICAL & ELECTRICAL ENGINEER 

relating to the design and construction of 
the Royal Hospital for Sick Children, Child and Adolescent Mental Health Service 

and the Department of Clinical Neurosciences in a single building adjoining 
the Royal Infirmary of Edinburgh at Little France, Edinburgh 

99 Bishopsgate, 2nd Floor 
London EC2M 3XD 

T 020 7659 3500 
F 020 7659 3501 

www.brookfieldmultiplex.com 
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BETWEEN: 

(1) BROOKFIELD MULTIPLEX CONSTRUCTION EUROPE LTD (Company Registration 

No. 03808946 whose registered office is at 99 Bishopsgate, 2nd Floor, London EC2M 

3XD (the "Contractor" which shall include its successors in title and permitted assigns 

under this Agreement); and 

(2) TUV SUD LIMITED (trading as WALLACE WHITTLE (Company No. SC215164) 

whose registered office is at Napier Building, Scottish Enterprise Technology Park, East 

Kilbride, Glasgow G75 0QF (the "Consultant"). 

RECITALS: 

(A) The Board has or will enter into the Project Agreement with Project Co whereby 

Project Co has agreed to design, build, finance and maintain the Project. 

(B) Project Co has or will enter into the Construction Contract with the Contractor for the 

design and construction of the Works. 

(C) The Contractor wishes to appoint the Consultant to provide services on the terms and 

conditions set out in this Agreement for the Project. 

OPERATIVE PROVISIONS: 

1. DEFINITIONS 

In this Agreement the following words and expressions shall have the following 

meanings: 

"Additional Services" means any additional services relating to the Project which the 

Contractor may instruct the Consultant to undertake provided always that any 

instruction relating to Additional Services must be given or confirmed in writing; 

"Adequate Procedures" means procedures, as referred to in section 7(2) of the 

Bribery Act 2010 and described in guidance issued by the Secretary of State under 

section 9 of the Bribery Act 2010, both as amended, re-enacted or updated from time 

to time; 

"BIM Execution Plan" means the plan prepared and agreed in accordance with 

Clause 10.3 to explain how the information modelling aspects of the Project will be 

carried out; 

"BIM Outputs" means any and all information (whether graphical or non-graphical), 

calculations, designs, specifications and any other data, including without limitation, 

plans, sections, projections, elevations, tables, schedules, drawings, views and 

representations of the Works or any part thereof, produced or generated as an output 
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by the Project BIM or any other BIM output of any nature whatsoever, including but 
not limited to any information located in a "shared" folder; 

"BIM Protocols" means the protocol for the use and development of the BIM Model 
attached at Schedule 1 O; 

"Board" means Lothian Health board, a health board constituted in Scotland under 
the National Health Service (Constitution of Health Boards) (Scotland) Order 1974 
(S.I. 1974/267) as amended by the National Health Service (Constitution of Health 

Boards) (Scotland) Amendment Order 2003 (S.S.I. 2003/217) pursuant to Section 2 of 
the National Health Service (Scotland) Act 1978 as amended by section 28 of the 
National Health Service and Community Care Act 1990 and having its principal 
address at Waverley Gate, 2-4 Waterloo Place, Edinburgh EH1 3EG; 

"Board's Construction Requirements" means the requirements of the Board set 
out or identified in Section 3 (Board's Construction Requirements) of Schedule Part 6 
(Construction Matters) of the Project Agreement as amended from time to time; 

"BREEAM Report" means the BREEAM Prediction Report attached as Schedule 9; 

"COM Regulations" means the Construction (Design and Management) Regulations 
2007 or any amendment or replacement thereof; 

"Change in Control" means: 

(a) any sale or other disposal of any legal, beneficial or equitable interest in any or all 
of the equity share capital of a corporation (including the control over the exercise of 
voting rights conferred on that equity share capital, control over the right to appoint or 
remove directors or members or the rights to dividends); and/or 

(b) any other arrangements that have or may have or which result in the same effect 
as paragraph (a) above; 

"Consents" means all permissions, consents, approvals, certificates, permits, 

licences, statutory agreements and authorisations required by Law, and all necessary 
consents and agreements from any third parties (including, without limitation, any 
planning permission), needed to carry out the Services in accordance with this 
Agreement; 

"Contractor's Health and Safety Policy Statement" means the Contractor's health 
and safety policy statement as updated or amended from time to time; 

"Construction Contract" means the contract between Project Co and the Contractor 
for the design and construction of the Works and any sub-contracts consequent 
thereupon in relation to the Project; 
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"Construction Quality Plan" means the document at Section 8 ( Quality Plans 

(Design and Construction)) of Schedule Part 6 (Construction Matters) of the Project 

Agreement; 

"Cost Plan" means the document attached as Schedule 8 identifying the estimated 

cost to the Contractor of executing and completing each element of the Project as the 

same may be revised by the Contractor from time to time such revisions to be notified 

to the Consultant; 

"Deliverables" means any and all deliverables and the drawings, diagrams, CAD 

materials, technical data, inventions, computer software, pricing documents, details, 

plans, models, specifications, databases, schedules, reports, records, data, 

calculations and all other documents or recorded information of any nature 

whatsoever, and all revisions thereof and additions thereto, and the designs and work 

contained in them, prepared by or on behalf of the Consultant in respect of the Project 

(which shall include any BIM Outputs and the Design BIM if relevant lo the Project); 

"Deliverables Timetable" means the timetable of milestone dates for design 

documentation and deliverables set out in Schedule 6 as revised by the Contractor 

from time to time such revisions to be notified to the Consultant; 

"Design BIM" means the building information models relating to the Services which 

shall be produced and maintained by the Consultant and submitted to the Project BIM 

Manager for incorporation within the Project BIM, as such model evolves and 

develops throughout the works, as more particularly described in the BIM Protocol; 

"Design Consultant Responsibility Matrix" means the design consultant 

responsibility matrix agreed with the Contractor attached as Schedule 7 setting out the 

elements of the Works for which the Consultant is responsible together with those 

elements in respect of which the Consultant needs to co-ordinate its Services; 

"Design Data" means all drawings, reports, documents, plans, software, formulae, 

calculations and other data relating to the design, construction, testing and/or 

operation of the Project whatsoever; 

"Design Quality Plan" means the document at Section 8 (Quality Plans (Design and 

Construction)) of Schedule Part 6 (Construction Matters) of the Project Agreement; 

"Direct Losses" means all damage, losses, liabilities, claims, actions, costs, 

expenses (including the cost of legal or professional services, legal costs being on an 

agenUclient, client paying basis), proceedings, demands and charges whether arising 

under statute, contract or at common law but, to avoid doubt, excluding Indirect 

Losses; 

"Disclosed Data" means any Design Data and any other written information, data 

and documents made available or issued to the Consultant in connection with the 
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Project by or on behalf of the Contractor, the Board or Project Co. whether on, before 

or after the execution of this Agreement; 

"Documentation" shall have the same meaning as Deliverables; 

"Environmental and Waste Minimization Policy Statement" means the 

Contractor's environmental strategy for sustainability and the minimization of waste as 

may be updated or amended from time to time; 

"Fee" means the fee to be paid by the Contractor to the Consultant for the due and 
proper performance of the Services as detailed in Schedule 1; 

"Fee Payment Schedule" means the schedule setting out the timetable for fee 

payments forming part of Schedule 1; 

"Financial Close" means the execution of the Project Agreement and the 
appointment of the Contractor pursuant to the Construction Contract; 

"Financial Close Payment" means the payment to be made to the Consultant in 
accordance with clause 5.3 of this Agreement and as set out in Schedule 1; 

"Good Industry Practice" means using standards, practices, methods and 
procedures conforming to the Law and exercising that degree of skill and care, 
diligence, prudence and foresight which would reasonably and ordinarily be expected 
from a skilled and experienced person engaged in a similar type of undertaking under 
the same or similar circumstances; 

"Independent Tester" means the party appointed or to be appointed by the Board 
and Project Co and who is identified as carrying out this role in Schedule 1 or such 
substitute independent tester as may be subsequently appointed pursuant to the 
Project Agreement. 

"Indirect Losses" means loss of profits, loss of use, loss of production, loss of 

business or loss of business opportunity or is a claim for consequential loss or for 
indirect loss of any nature; 

"Intellectual Property" means all registered or unregistered trademarks, service 
marks, patents, registered designs, utility models, applications for any of the 

foregoing, copyrights, unregistered designs, the sui generis rights of extraction relating 
to databases, trade secrets and other confidential information or know-how; 

"Intellectual Property Rights" means the Intellectual Property which (or the subject 
matter of which) is created, brought into existence, acquired, used or intended to be 

used by the Consultant or by other third parties (for the use by or on behalf of or for 
the benefit of the Contractor or Project Co) for the purposes of the design or 
construction of the Project or the conduct of any other Project Operation or otherwise 
for the purposes of this Agreement; 

4 

Page 4097

A43230746



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

"Law" means: 

(a) any applicable statute or proclamation or any delegated or subordinate 

legislation; 

(b) any enforceable community right within the meaning of section 2(1) of the 
European Communities Act 1972; 

(c) any applicable guidance, direction or determination with which the 

Contractor, the Board and/or Project Co is bound to comply to the extent that 

the same are published and publicly available or the existence or contents of 

them have been notified to the Consultant by the Contractor; and 

(d) any applicable judgement of a relevant court of law which is a binding 

precedent in Scotland, 

in each case in force in Scotland; 

"Insolvency Event" means the occurrence of any of the following events: 

(a) any arrangement or composition with or for the benefit of creditors (including 

any voluntary arrangement as defined in the Insolvency Act 1986) being 

entered into by or in relation to either Party; 

(b) 

(c) 

(d) 

(e) 

a receiver, administrator, administrative receiver or other encumbrancer taking 

possession of or being appointed over, or any distress, execution or other 

process being levied or enforced (and not being discharged within ten (10) 

Business Days) upon, the whole or any material part of the assets of either 
Party; 

either Party ceasing to carry on business; 

a petition being presented (and not being discharged within twenty (20) 

Business Days), or a resolution being passed or an order being made for the 

administration or the winding up, bankruptcy or dissolution of either Party; or 

if either Party shall suffer any event analogous to the events set out in this 

definition in any jurisdiction in which it is incorporated or resident; 
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"NHS Requirements" means Health Building Notes and Health Technical Memoranda 

and such other requirements as are designated as NHS Requirements in the Board's 

Construction Requirements, all Executive Letters, Health Service Guidelines, Health 

Circulars of the NHS and any similar official requests, requirements and guidance 

having similar status for the time being in force, but only to the extent the same are 

published and publicly available or the existence and contents of them have been 

notified to the Consultant; 

"Other Consultants" means any consultants which may be appointed by the 

Contractor from lime to lime in connection with the Project and notified to the 

Consultant; 

"Practical Completion" means practical completion of the Works under the 

Construction Contract; 

"Programme" means the overall construction programme for the Project identifying 
the lime for executing and completing each element of the Works as may be revised 

by the Contractor from time to time such revisions to be notified to the Consultant; 

"Project" means the project described in Schedule 1; 

"Project Agreement" means the agreement entered into or to be entered into 

between the Board and Project Co. in respect of the design, build, finance and 

maintenance of the Project; 

"Project BIM" means the federated building information model for the Works which 

shall be maintained by the Project BIM Manager as such model evolves and develops 

throughout the works, as more particularly described in the BIM Protocol; 

"Project BIM Manager" means the Contractor unless any other party is identified as 

carrying out this role in Schedule 1, or such other party as notified to the Consultant 

by the Contractor from time to time; 

"Project Co" means the party referred to as such in Schedule 1; 

"Project Co's Proposals" means Project Co's Proposals as set out at Schedule Part 
6, Section 4 of the Project Agreement; 

"Project Manager'' means the party referred to as such in Schedule 1; 

"Project Operations" means the carrying out of the Works and all other obligations 

of the Project Co under the Project Agreement from time to lime; 

"Quality Plans" means the Design Quality Plan and Construction Quality Plan, 

prepared in accordance with Section 8 (Quality Plans (Design and Construction)) of 

Schedule Part 6 (Construction Matters) of the Project Agreement, as required to be 
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2. 

implemented by Project Co in accordance with Clause 20 (Quality Assurance) of the 

Project Agreement; 

"Services" means the services as set out in Schedule 2 together with any Additional 

Services; 

"Site" means the location described in Schedule 1 on which the Works are to be 

constructed; 

"Third Party Agreements" means the agreements listed in Schedule 4 together with 

any other agreements entered into by or on behalf of Project Co or the Contractor, the 

relevant parts of which have or will be disclosed to the Consultant; 

"Works" means the works described in and to be executed under the Construction 

Contract whether by the Contractor or his sub-contractors. 

CONSULT ANT'S OBLIGATIONS 

2.1 The Contractor appoints the Consultant with effect from the date on which it first 

commenced performance of its obligations under this Agreement to undertake the 

obligations set out in this Agreement and to provide the Services listed in Schedule 2 

(and in accordance with the Design Consultant Responsibility Matrix listed in 

Schedule 7), and the terms of this Agreement shall retrospectively govern any work or 

services carried out by the Consultant prior to the date of this Agreement. 

2.2 

2.3 

The Consultant confirms that the drawings and specifications that it has provided to 

the Contractor together with any supporting information produced by the Consultant or 

its sub-consultants comply with the Project Co's Proposals (insofar as they relate to 

the Services) in their current form as at the date of this Agreement, are adequate and 

are sufficiently advanced so as to enable the Contractor to accurately price and 

programme the Project and the Consultant acknowledges that the Contractor has and 

will rely on the drawings and specification and supporting information for that purpose. 

Nothing in this clause extends the Consultant's obligation to exercise the standard of 

reasonable skill, care and diligence owed pursuant to clause 2.3.1. 

The Consultant warrants that 

2.3.1 it has used, and will continue to use, the degree of skill, care and diligence 

in the performance of the Services that would reasonably be expected of a 

competent professional designer experienced in carrying out design 

activities and services of a similar nature, scope and complexity as the 

Project, and that it has and will continue to proceed with the Services in a 

regular and diligent manner and so as not to prejudice or interfere with the 

progress of the Project; 

2.3.2 its officers, employees, agents and consultants are competent and 

appropriately qualified and experienced and hold all necessary licences to 
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2.4 

2.5 

2.6 

2.7 

2.3.3 

2.3.4 

perform the Services, and that the Consultant will promptly take steps to 

replace any such people that reveal themselves during the course of the 

Project not to have the necessary competence, qualifications or experience 

with people that are approved by the Contractor (such approval not to be 

unreasonably withheld); 

it has the necessary power and authority to enter into this Agreement and 

that ii is under no obligations or restriction that would in any way interfere 

or be inconsistent with, or create a confiict of interest concerning, its 

performance of the Services; and 

it shall not permit or effect a Change in Control in respect of its business 

without the prior written consent of the Contractor. 

The Consultant shall comply at all times with the Contractor's reasonable requests in 

relation to the Project. The Consultant shall co-operate, as directed by the Contractor, 

with the Board, Project Co., the Independent Tester and any funders of the Project. 

The Consultant shall provide the Contractor with all reasonable assistance in relation 

to any disputes or claims that arise in connection with the Project insofar as the 

Services are relevant to such disputes and the Consultant shall not be entitled to 

additional payment for such assistance. 

In carrying out the Services the Consultant shall at all times comply with the 

Deliverables Timetable so as to enable the Contractor lo meet the Programme. 

If the Consultant is delayed or likely to be delayed in the performance of the Services, 

the Consultant shall: 

2.7.1 

2.7.2 

2.7.3 

as soon as possible, notify the Contractor in writing of such delay and the 

Consultant shall use all reasonable endeavours to mitigate such delay. 

Such notice shall not in any event be given later than seven calendar (7) 

days after the Consultant becoming aware of the commencement of the 

delaying event. 

The Consultant shall within seven (7) calendar days of service on the 

Contractor of a notice pursuant to clause 2.7.1 provide to the Contractor in 

writing full and detailed particulars of the delaying event and the actual or 

anticipated extent of the delay with details of the measures the Consultant 

has adopted or proposes to adopt to avoid or mitigate the effects of such 

delay. 

To the extent that the Consultant is responsible for any delay to the 

Services the Consultant shall use all reasonable endeavours to recover the 

delay, including but not limited to the provision of additional resource 

and/or the implementation of such hours of working as are required to 

recover the lost time. To the extent that the Contractor is responsible for 
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2.8 

2.9 

2.10 

any delay to the Services the Contractor shall adjust the Deliverables 
Timetable as is fair and reasonable in all the circumstances. 

If the Consultant in breach of this Agreement fails to provide the Services in 

accordance with the Deliverables Timetable, the Contractor may serve a written notice 

on the Consultant requiring him to periorm in accordance with the Deliverables 
Timetable and to take whatever steps are necessary to do so. If in the reasonable 

opinion of the Contractor the Consultant is not complying with such notice, the 
Contractor shall at its discretion be entitled to take such further action as it considers 
necessary, including but not limited to: 

2.8.1 requiring the Consultant to supplement its resources with additional 
experienced personnel and/or replacement personnel at no cost to the 

Contractor; or 

2.8.2 

2.8.3 

terminating the Consultant's engagement under this Agreement and the 
Consultant's entitlement to further payment shall be calculated in 
accordance with the provisions of Clause 12; 

withholding or exercising rights of set-off against monies that may be due 
or become due to the Consultant in relation to the delayed Services. 

The Consultant must comply forthwith with any direction issued by the Contractor 
pursuant to this clause 2.8. 

The Programme and/or the Deliverables Timetable may be amended from time to time 
in accordance with the Contractor's instructions if in the Contractor's opinion it is 
reasonable to do so, provided that: 

2.9.1 

2.9.2 

the Contractor shall consult with the Consultant over the proposed 

amendments to the Deliverables Timetable and shall give due 
consideration to the Consultant's suggestions prior to issuing any 
instruction amending the same; and 

if an instruction given by the Contractor pursuant to clause 2.9 amounts to 

an instruction by the Contractor to provide Additional Services any 
adjustment to the Fee shall be determined in accordance with clause 2.11. 

Without prejudice to the Services listed in Schedule 2 the Consultant warrants and 
undertakes that it will (exercising the level of skill and care set out in Clause 2.3): 

2.10.1 whenever and wherever an inspection is reasonably necessary or 

expedient for the proper periormance of their duties or where specifically 
requested by the Contractor, inspect the work and materials of the 
Contractor or any sub-contractor or supplier; 

9 

Page 4102

A43230746



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

2.10.2 

2.10.3 

2.10.4 

2.10.5 

liaise as reasonably requested by the Contractor with the Independent 

Tester and Project Co's advisers and, if appointed, any funding institution's 

representative or adviser and give due consideration to any 

representations or suggestions made by them; 

not specify for use or permit materials to be used in connection with that 

part of the_ Project to which the Services relate which are: 

(a) 

(b) 

(c) 

contrary to the recommendations in the version of "Good Practice 

in the Selection of Construction Materials" published by Ove Arup & 

Partners current at the time of specification; or 

materials or substances whether on their own or in combination 

with other materials or substances, processes or methods of 

working generally known in the Consultant's profession to be 

deleterious to health and safety or to the durability of the Project in 

the particular circumstances in which they are used or which are 

not in accordance with British Standards and Codes of Practice 

(where applicable standards exist) or which are publicised in the 

Building Research Establishment Digest as being deleterious; or 

prohibited under the Construction Contract or any of the Third Party 

Agreements. 

If such materials as referred to in Clause 2.10.3 are discovered in the 

Works or it becomes known to the Consultant that such materials have 

been used in connection with the Works the Consultant will as soon as 

practicable notify the Contractor. 

not make or approve any material alteration, addition to or omission from 

any agreed design or part of the design of the Project nor except in an 

emergency for reasons of constructability shall it issue any instructions or 

give any approval or do any other thing which might materially increase the 

cost of the Services or the Project or affect the date of Practical Completion 

without referring the matter to the Contractor with its comments and 

obtaining the Contractor's prior written approval thereto. The Consultant 

shall use all reasonable endeavours in the performance of the Services so 

as to ensure that the Works are able to be undertaken in accordance with 

the Cost Plan. Where such Cost Plan is exceeded which is not as a result 

of the Consultant failing to carry out its obligations under this Appointment 

and causes the Consultant to carry out Additional Services, then such 

Additional Services shall be paid for in accordance with clause 5. 

promptly comply with any instructions by the Contractor to correct any 

Deliverables provided by it that are, in the Contractor's reasonable opinion, 
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2.11 

2.12 

non-compliant or inadequate or inaccurate and shall do so without delay 

and without adjustment to the Fee. 

The Contractor may instruct the Consultant in writing to provide any of the Additional 

Services or an omission from the Services. In the event that the Consultant receives 

such an instruction from the Contractor to provide any of the Additional Services or an 

omission from the Services, then the following provisions will apply: 

2.11.1 

2.11.2 

2.11.3 

The Consultant shall notify the Contractor within ten working days following 

receipt of any instruction given under clause 2.11 of any addition or 

deduction to be made to the Fee which the Consultant considers is fair and 

reasonable as a consequence of such instruction, and shall provide the 

Contractor with such information as the Contractor reasonably requests to 

enable it to determine, in its reasonable opinion, the fair and reasonable 

addition or deduction to be made to the Fee as a consequence of such 

instruction together with confirmation that the said adjustment represents 

the entire adjustment that the Consultant seeks in relation to the 

instruction. 

Within a reasonable time following the receipt of the information referred to 

in clause 2.11.1 the Contractor shall notify the Consultant of its 

determination of the fair and reasonable addition or deduction to be made 

to the Fee as a consequence of an instruction given under clause 2.11. 

For the avoidance of doubt, no addition to the Fee shall be made in respect 

of any instruction or order issued by the Contractor to repeat, modify or 

revise the Services where the repetition, modification or revision required 

by the Contractor arose through any negligent act, omission, default or 

breach by the Consultant in carrying out the Services. 

If the Contractor issues any instruction pursuant to clause 2.11, the 

Consultant shall immediately implement the necessary variation to the 

Services notwithstanding any disagreement between the Consultant and 

the Contractor as to any sum determined by the Contractor pursuant to 

clause 2.11.2 and, except as expressly excluded, the provisions of this 

Agreement shall apply to all Services which are the subject of the 
instruction. 

In performing its obligations under this Agreement the Consultant: 

2.12.1 

2.12.2 

shall comply with all Law and Consents (including without limitation the 

giving of notices and the obtaining of any such Consents which are the 

responsibility of the Consultant as set out in the Services) and so as not to 

prejudice the renewal of any such Consents; 

shall act in a manner that is not likely to be injurious to health or to cause 
damage to property; 
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2.12.3 

2.12.4 

2.12.5 

2.12.6 

2.12.7 

2.12.8 

shall act in a manner consistent with the Quality Plans; 

except to the extent expressly stated to . the contrary in the Board's 

Construction Requirements, shall comply with all applicable NHS 

Requirements; 

shall act in a manner consistent with the Board, Project Co and/or 

Contractor discharging their respective statutory duties and other functions 

undertaken by it as the same may be notified to the Consultant from time to 

time; 

in so far as not in conflict with an express obligation of the Contractor under 

the Construction Contract, or where in relation to a matter there is no 

express obligation or standard imposed on the Contractor under the 

Construction Contract, shall act in accordance with Good Industry Practice; 

shall carry out the Services in accordance with the Board's Construction 

Requirements; 

shall comply with the COM Regulations and in particular the obligations 

allocated to a "designer" as defined and set out in the COM Regulations, 

and in particular Regulation 11, and will furnish to Project Co information 

showing how the Consultant has sought to eliminate hazards to health and 

safety and to assist it and its Other Consultants to do the same; 

2.12.9 warrants it is competent to act as a designer as defined in the COM 

Regulations, and will provide Project Co with reasonable evidence of the 

same in accordance with Regulation 4 and Appendix 4 of the Regulations, 

and has allocated and will continue to allocate adequate resources to 

enable it to undertake the Services and comply with the COM Regulations; 

2.12.10 will liaise and co-operate with the 'COM Co-ordinator', as defined in 

Schedule 1, and provide all information and assistance reasonably required 

to see that the Project is undertaken at all times in accordance with the 
COM Regulations; 

2.12.11 shall notify the Contractor of any changes or potential changes to 

applicable statutory requirements, professional standards, codes of 

practice and regulations. The Consultant shall comply with any instruction 

issued by the Contractor to review and advise upon such foreseeable 

changes and there shall be no addition to the Fee in respect of such 

instructions, including, but not limited to, if such instructions require re

documentation save to the extent that the said changes were not 

reasonably foreseeable then any instruction issued by the Contractor 

pursuant to this clause shall be deemed to be a variation and valued in 

accordance with the principles set out in clause 2.11; 
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2.12.12 acknowledges that the Project and/or the Services may be subject to 

various performance ratings assessments during the design stages 

(including without limitation environmental assessments, sustainability and 

energy efficiency assessments). In performing the Services, the 

Consultant shall observe and implement the standards and 

recommendations described in the relevant assessments and any report of 

the assessors, provided these standards and recommendations are 

consistent with Project Co's Proposals for the Project; 

2.12.13 shall comply with the requirements of all health and safety legislation, 

regulations, approved codes of practice and guidance documents; 

2.12.14 shall establish and implement an effective safety management system 

complying with or certified to the requirements of OHSAS 18001. The 

Consultant recognises and shall undertake to operate within the 

requirements of the Contractor's Health and Safety Policy Statement; 

2.12.15 shall submit to the Contractor a Quality Management Plan for comment 

and approval, which shall specify how the design is to be developed in 

accordance with British Standard EN ISO 9001 or 9002 (as the case may 

be) and which will make specific reference to the Consultant's internal 

quality management procedures including those in relation to: 

(a) the design and development stages; 

(b) 

(c) 

the review, verification and validation that are appropriate to each 

design and development stage; 

the responsibilities and authority for design development. 

2.12.16 shall, insofar as they relate to the performance of the Services, (and 

exercising the level of skill and care set out in clause 2.3.1) diligently and 

regularly review the various documents which are relevant to the 

performance of the Services obtained by or provided to it in connection with 

the Project in particular to ascertain whether any ambiguities, 

discrepancies, inconsistencies, divergences, design or construction 

impracticalities or omissions exist from, within or between any such 

documents so as to identify conflicts in the design. The Consultant shall 

forthwith notify the Contractor of any issue arising from such review and 

provide the Consultant's recommendations in respect thereof; 

2.12.17 shall provide the Contractor with all reasonable assistance including 

arranging for the Contractor, its servants, agents and any Other Consultant 

employed by it to have access to personnel, and relevant design and 

project related information from time to time, whether stored in human 

readable or machine readable form, to enable the Contractor to carry out a 
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full and systematic review of any part of the Services, provided always that 

such assistance does not disrupt the performance of the Services by the 

Consultant. The Consultant shall ensure that in any agreement with any 

sub-consultant that such sub-consultant will be obliged to afford like 

assistance to the Contractor as aforesaid. For the avoidance of doubt, all 

assistance provided by the Consultant in accordance with this clause, save 

for the delivery of such information to the Contractor's office outside of the 

UK as required, shall not be a variation to the Appointment or the Services, 

and the Consultant shall not be entitled to any additional payment for 

providing such assistance; 

2.12.18 shall include in each of its monthly reports written confirmation that: 

(a) 

(b) 

it has performed the Services to date in full compliance with this 

Agreement (or to the extent the Services have not been so 

performed, it shall identify areas of material non-compliance); and 

it is not aware of any reason that may cause or result in either an 

increase in the cost of the Project and/or a delay to the Project. 

2.12.19 shall aim to minimise any adverse impacts that construction has on the 

environment. This shall be through the design process, materials 

selection, construction techniques, and operational methods; 

2.12.20 shall undertake the Services having due regard to the Contractors 

Environmental and Waste Minimization Policy Statement; 

2.12.21 shall identify throughout the performance of the Services methods to 

reduce waste and waste to landfill, and increase reused and recycled 

content, which shall be reported to the Contractor at the end of each design 

and construction phase together with the financial and practical 

implications of implementing the recommended actions; 

2.12.22 shall work with the project team to ensure that design actions to reduce 

construction waste and increase reused / recycled content are 
implemented; 

2.12.23 

2.12.24 

shall agree with the Contractor which level of waste reduction and reuse to 

pursue; 

shall work with the project team to develop a site waste management plan 

for the Project as soon as possible following commencement of the 

Services, including waste forecasts and data on reduction targets and 

actions; 

2.12.25 shall use site waste management software nominated by the Contractor; 
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3. 

3.1 

3.2 

4. 

4.1 

4.2 

2.12.26 shall produce its design in accordance with and so as to meet the lifecycle 

replacement requirements and the energy performance targets as set out 

in clause 23 of the Project Agreement; and 

2.12.27 shall comply with and produce its design in accordance with and so as to 

meet the Board's requirements in relation to achieving a minimum 

performance for BREEAM credit ENE 01 and a minimum Energy 

Performance Certificate rating, as set out in the Board's Construction 

Requirements. 

OTHER CONSULTANTS 

The Consultant shall where appropriate co-ordinate and integrate the performance of 

the Services with the services performed by the Contractor and/or the Other 

Consultants and/or with all relevant authorities and others involved on the Project and 

shall exercise the level of skill care and diligence referred to in Clause 2.3.1 to ensure 

it performs the Services in such manner so as not to interfere with any of the services 

provided by the Other Consultants. 

The Consultant will prepare and supply to the Contractor and the Other Consultants 

such information and drawings (based on information available to the Consultant or 

reasonably obtainable by the Consultant) at such times as may be reasonably 

necessary and shall comply with the Deliverables Timetable and have due regard to 

the Programme. 

CONTRACTOR'S OBLIGATIONS 

The Contractor upon the request of the Consultant shall supply in such time as may 

be reasonable having regard to the timing and nature of any such request any 

reasonably necessary and relevant data and information in the possession of the 

Contractor and the Contractor shall give or shall request that the Other Consultants or 

Project Co give such assistance as shall be reasonably required by the Consultant in 

the performance of the Services provided that this obligation shall not affect the 

Consultant's obligation to liaise directly with the Other Consultants and with the 

Contractor in order to procure the production of any information to be supplied by such 

persons. 

The Consultant acknowledges that the Contractor gives no warranty or undertaking of 

any nature in respect of the Disclosed Data and, specifically (but without limitation), 

the Contractor does not warrant that the Disclosed Data represents all of the 

information in its possession or power (either during the conduct of the tender process 

for the Project or at the time of execution of this Agreement) relevant or material to or 

in connection with the Project or the obligations of the Contractor under this 

Agreement or under any of the Project Documents. In addition, neither the Board, 

Project Co or the Contractor shall be liable to the Consultant in respect of any failure 

to disclose or make available to the Consultant (whether before, on or after the 
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4.3 

5. 

5.1 

5.2 

5.3 

execution of this Agreement) any information, documents or data, nor any failure to 

review or to update the Disclosed Data, nor any failure to inform the Consultant 

(whether before, on or after execution of this Agreement) of any inaccuracy, error, 

omission, defects or inadequacy in the Disclosed Data. 

The Consultant acknowledges and confirms that: 

4.3.1 

4.3.2 

it has conducted its own analysis and review of the Disclosed Data and 

has, before the execution of this Agreement, satisfied itself as to the 

accuracy, completeness and fitness for purpose of any such Disclosed 

Data upon which it places reliance; and 

it shall not be entitled to and shall not make any claim against the Board, 

Project Co or the Contractor whether in contract, delict or otherwise 

including, without limitation, any claim in damages, for extensions of time or 

for additional payments under this Agreement on the grounds: 

(a) 

(b) 

of any misunderstanding or misapprehension in respect of the 

Disclosed Data; or 

that incorrect or insufficient information relating to the Disclosed 

Data was given to it by any person, 

nor shall the Consultant be relieved from any obligation imposed on, or undertaken by 

it, under this Agreement on any such ground. 

FEE 

The Contractor shall pay the Consultant the Fee for performance of the Services in 

accordance with this Clause 5 and Schedule 1. 

The Consultant acknowledges and agrees that: 

5.2.1 

5.2.2 

ii has no entitlement to payment whatsoever in respect of stages of the 

design (as detailed in the Fee Payment Schedule) that it has not been 

expressly instructed in writing by the Contractor to undertake; 

until such time as the Contractor notifies the Consultant in writing that 

Financial Close has occurred, the Consultant shall only be entitled to be 

paid the Preferred Bidder Fee as set out in Schedule 1. 

The Employer shall make the Financial Close Payment to the Consultant within 21 

days of the occurrence of Financial Close. For the avoidance of doubt the Consultant 

acknowledges and agrees that it has no entitlement whatsoever to the Financial Close 

Payment (or loss of profit or otherwise) if Financial Close does not occur. 
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5.4 

5.5 

5.6 

5.7 

5.8 

5.9 

Not later than five (5) days before the end of each calendar month the Consultant 

shall submit to the Contractor: 

5.4.1 

5.4.2 

a valid tax invoice showing the instalment of the Fee and any other sums 
which the Consultant considers is due under this appointment, together with 
value added tax. Invoices shall comply with Regulations 13 and 14 of the 
Value Added Tax Regulations 1995 (SI 2518) and shall be supported by 
documents necessary for verifying the same; and 

a payment notice to the Contractor specifying the sum that the Consultant 
considers to be due or to have been due at the payment due date and the 
basis on which that sum is calculated with reference to the Fee Payment 
Schedule and progress of the Services ("Payment Notice"). 

The payment due date shall be the date of receipt by the Contractor of the documents 

required under clause 5.4 ("the Due Date"). The final date for payment shall be 30 

days from the Due Date ("the Final Date for Payment"). 

The Contractor may give to the Consultant, not less than five (5) days before the Final 
Date for Payment, a notice of the payer's intention to pay less than the notified sum 
("Payless Notice"). The Payless Notice shall specify the sum that the Contractor 
considers to be due on the date such notice is served and the basis on which that sum 
is calculated. 

Without prejudice to any other rights or remedies at common law, the Contractor shall 

at all times before the completion of the Services be entitled to set off against or 

withhold against any monies due to the Consultant under this Appointment which the 

Contractor considers are due and payable by the Consultant under this Appointment 

provided that any such set off or abatement will be effected in accordance with this 

clause. 

No later than three (3) days before the Final Date for Payment the Consultant shall 

submit a formal invoice for the amount stated in the Payment Notice issued pursuant 

to Clause 5.4 or as adjusted by the Payless Notice issued pursuant to Clause 5.6 as 

the case may be and (subject to receiving such invoices) the Contractor shall pay the 

Consultant all sums properly due under this Agreement on or before the Final Date for 

Payment. 

Where any amount due is not paid by the relevant Final Date for Payment and the 

Consultant has issued the invoice required pursuant to clause 5.8 (taking account of 

any Payless Notice issued under Clause 5.6) and where such failure to pay has 

continued for thirty (30) days after the Consultant has given to the Contractor written 

notice of the amounts owed and of its intention to suspend the performance of any or 

all of its obligations under this Agreement, the Consultant shall be entitled to charge 

interest on any outstanding amounts at 3% above the Bank of England Base Rate, 
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5.10 

6. 

6.1 

6.2 

6.3 

6.4 

6.5 

such interest to be calculated on a daily basis from the Final Date for Payment, and to 

suspend performance (without prejudice to any other right or remedy) of any or all of 

its obligations under this Agreement. The right to suspend shall cease when the 

Contractor makes payment of the outstanding amounts and any period during which 

performance is validly suspended under this clause 5.9 shall be disregarded in 

computing the time taken by the Consultant to complete any of the Services affected 

by the suspension. 

All payments made by the Contractor pursuant to this Agreement shall be on account 

save for the final payment upon completion of the Services. 

PROFESSIONAL INDEMNITY INSURANCE 

The Consultant shall maintain professional indemnity insurance with a reputable 

insurance company and which does not include any unusual exclusions or conditions 

covering its liability under this Agreement to cover claims arising out of any one claim 

or series of claims arising out of any one originating source or cause, for not less than 

the amount stated in Schedule 1 for a period ending twelve years after Practical 

Completion provided such insurance is available in the open market at commercially 

reasonable rates. The Consultant must ensure that such insurance shall cover the 

performance of any aspect of the Services by a sub-consultant engaged by the 

Consultant or alternatively that the relevant sub-consultant has taken out and 

maintained equivalent insurance with the effect that entirety of the Services are 

adequately insured up to the level of cover set out in Schedule 1. 

If professional indemnity insurance ceases to be available in accordance with Clause 

6.1 then the Consultant shall notify the Contractor before the expiry of its then current 

policy and the parties shall determine the best insurance cover available which the 
Consultant shall thereafter maintain at its cost. 

The Consultant shall comply with all conditions and obligations of any insurance 

policy, and as and when reasonably requested to do so by the Contractor, the 

Consultant shall provide documentary evidence to the satisfaction of the Contractor 

that his professional indemnity insurance is being maintained, which shall include a 

letter from the Consultant's insurance provider confirming the same. 

The above obligations in respect of professional indemnity insurance shall continue 

notwithstanding termination of this Agreement for any reason whatsoever, including 

(without limitation) breach by the Contractor. 

Should the Consultant be in breach of any of the provisions of Clause 6, the 

Contractor may insure against any risk with respect to which the breach shall have 

occurred and may deduct the sum or sums equivalent to the amount paid or payable 

in respect of premiums from any monies due or to become due to the Consultant 

under this Agreement or may otherwise recover such sum or sums as a debt due to 
the Contractor by the Consultant. 

18 

Page 4111

A43230746



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

7. COLLATERAL WARRANTIES 

7.1 

7.2 

7.3 

8. 

8.1 

8.2 

The Consultant shall, within 10 working days of a request by the Contractor to do so, 

enter into a collateral warranty in favour of Project Co, the Board, or a Funder in the 

form set out in Schedule 3 or in such other form as may reasonably be agreed 

between the parties. 

The provision of any collateral warranties requested by the Contractor pursuant to 

clause 7.1 shall be a condition precedent to payment pursuant to this Agreement and 

the failure of the Consultant to provide any such requested collateral warranties will 

constitute valid grounds for the Contractor to issue a pay less notice pursuant to 

clause 5.3 of this Agreement. 

The Consultant's obligation to provide the collateral warranties in favour of third 

parties shall continue notwithstanding termination of this Agreement for any reason 

whatsoever, including (without limitation) breach by the Contractor. However, any 

collateral warranty given after such termination shall be amended so as to refer to the 

fact and date of such termination, to omit any obligation to continue to exercise skill, 
care and diligence and any provision enabling a third party to assume the position of 

the Contractor. 

STAFF 

The Consultant's key personnel with responsibility for the Services are set out in 

Schedule 1 and the persons listed will remain involved in the performance of the 

Services (unless otherwise agreed with the Contractor) until completion of the 

Services. The Consultant shall not remove the said key personnel or any 

replacements of any of them without the prior written consent of the Contractor which 

consent shall not be required in case of permanent incapacity, death, sickness or 

where such person voluntarily leaves the employment of the Consultant. The 

Contractor shall be entitled to require the removal from the performance of the 

Services of any persons employed by the Consultant whose performance or conduct 

is, in the reasonable opinion of the Contractor, unsatisfactory and/or who do not 

evidence the necessary level of experience, qualification or competence to properly 

carry out the Services. The Consultant shall replace such removed person with a 

person of appropriate experience and expertise. 

The Consultant shall at all times have adequate resources devoted to the Project so 

that the Services can be performed in accordance with any timetables agreed with the 

Contractor, and in accordance with the Deliverables Timetable and having due regard 

to the Programme. 

9. COPYRIGHT 

9.1 Copyright and all other intellectual property rights relating to or in the Deliverables and 

the Intellectual Property Rights shall remain vested in the Consultant, but the 
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9.2 

9.3 

9.4 

9.5 

9.6 

Consultant hereby grants to the Contractor a free of charge, perpetual, irrevocable, 

royalty-free, non-exclusive and transferable licence to copy and use the Deliverables 

and the Intellectual Property Rights and to reproduce the designs contained in them 

for any purpose whatsoever relating to the Project including, but without limitation, the 

construction, completion, reconstruction, reinstatement, modification, extension, 

maintenance, operation, repair, letting, sale, advertisement or use of the Project and 

the Consultant shall ensure that the Contractor is provided with hard and electronic 
copies of such Deliverables as are necessary or desirable to enable the Contractor to 

carry out and complete the Project and to comply with its obligations under the 

Construction Contract and any of the Third Party Agreements. 

To the extent that the Consultant is the owner of any copyright, design right, database 

right or other intellectual property right in the Design BIM and/or the BIM Outputs, the 

Consultant assigns to the Contractor with full title guarantee (by way of present 

assignation of future rights) (and insofar as such assignation is ineffective shall 

forthwith upon the Contractor's request assign) all of the rights, title and interest in all 

of the BIM Outputs and the Design BIM to the Contractor. The Contractor hereby 

grants to the Consultant a licence to use the BIM Outputs and the Design Model for 

the purposes of carrying out the Services. For the avoidance of doubt, the Consultant 

waives any intellectual property rights it may otherwise have in the Project BIM 

whatsoever. 

The Consultant shall not without the Contractor's prior written approval use the 
Deliverables: 

9.3.1 to design any building or structure obviously similar in overall design, 

appearance or features to the Project; and/or 

9.3.2 for any purpose connected with the Project other than for the purposes of 

this Agreement and the completion of the Project. 

The Consultant will work with the Contractor exclusively in connection with the Project 

and any future manifestations of the Project, and it will not provide services, advice, 

information or assistance to any other party in connection with the Project without the 

Contractor's prior written approval. 

The licence granted pursuant to clause 9.1 above shall carry with it the right to grant 

sub-licenses and shall be transferable to third parties. The Consultant shall not be 

liable to the Contractor or any sub-licensee for any use of the Deliverables or the 

Intellectual Property Rights for any purpose other than that for which the same was 

prepared or provided by the Consultant. 

The Consultant shall at any time (including after any termination or suspension of this 

Agreement) on request immediately provide the Contractor with further copies of any 

of the Deliverables referred to in clauses 9.1 subject to the Contractor undertaking to 

pay the Consultant's reasonable copying charges. 
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9.7 

9,8 

9.9 

9.10 

9.11 

9.12 

The Consultant hereby waives any rights it may have by virtue of Chapter IV (Moral 

Rights) of Part 1 of the Copyright, Designs and Patents Act 1988 and any revisions, 

re-enactments or similar ("the 1988 Act") in respect of both the Deliverables and the 

Project and agrees and undertakes that the Consultant will not assert against the 

Contractor or any other person, who with the Contractor's permission publishes 

commercially, exhibits in public, films, broadcasts, includes in a cable programme 

service, photographs or otherwise copies or deals with any image of the Project or any 

document, drawing or model prepared by the Consultant in connection with the 

Project any right which the Consultant may have to be identified as author of the 

Project (or any part thereof) or such document, drawing or model pursuant to Section 

77 of the 1988 Act or any other legislation which may supplement the 1988 Act. 

The Consultant undertakes to the Contractor that it shall observe all restrictions on 

copyright and other intellectual property rights as set out in the Construction Contract 

and any of the Third Party Agreements. 

The Consultant warrants and undertakes to the Contractor that the design, 

construction, alteration, modification, extension, maintenance, repair and use of the 

Works or any part thereof in accordance with the Deliverables, the Intellectual 

Property Rights, the BIM Model and/or the BIM Outputs, and/or the use of the 

Deliverables, the BIM Model and/or the BIM Outputs, for any purpose described in 

clause 9.1 will not infringe any copyright, moral right, related right, patent, design right, 

trademark, service mark, trade name or other intellectual property right such as know

how, trade secrets or inventions (whether patentable or not) of any third party, and the 

Consultant shall indemnify the Contractor from and against any and all losses, 

expenses, liabilities, claims, costs or proceedings whatsoever arising by reason of this 

warranty being or becoming incorrect. 

All documents made available by the Contractor lo the Consultant in connection with 

the Project or otherwise must be returned to the Contractor on the earlier of 

completion of the Services or termination of the Consultant's appointment under this 

Agreement. 

The Consultant hereby indemnifies the Contractor against all actions, suits, claims, 

demands, losses, charges, damages, costs and expenses and other liabilities which 

the Contractor may suffer or incur as a result of or in connection with any infringement 

or alleged infringement of any intellectual property rights of any person arising from 

the carrying out of the Works and any use of the Deliverables, except to the extent 

that such claim relates to the use of material supplied by the Contractor or the use of 

the Deliverables which is the subject of the licence set out in clause 9.1 for purposes 

not permitted under the terms of licence. 

The provisions of this clause 9 shall continue to apply notwithstanding the completion 

of the Services or the termination of the Consultant's appointment under this 
Agreement. 
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10. 

10.1 

10.2 

10.3 

10.4 

10.5 

BIM 

The Consultant shall, in performing the Services, comply with and adhere to the BIM 

Protocols and the BIM Execution Plan. Without limiting its other obligations under this 

Agreement, the Consultant shall as part of the Services and as often as necessary 

update the Design BIM in accordance with the BIM Protocols and the BIM Execution 

Plan and see that updates to th_e Design BIM have been carried out correctly and that 

the Consultant's designs are accurately depicted on or incorporated into the 

information set out in the Design BIM. In doing so, the Consultant must ensure that 

information is updated to the Design BIM and provided to the Project BIM Manager 

promptly to ensure the Project BIM is kept continuously up to date. 

Exercising the standard of reasonable skill, care and diligence required pursuant to 

clause 2.3.1 of this Agreement, the Consultant warrants the accuracy of each Design 

BIM and the BIM Outputs and confirms it remains responsible for the Design BIM and 
the BIM Outputs notwithstanding its incorporation into the Project BIM. 

As soon as it is practicable, but in no event later than thirty (30) days after the latter of 

the execution of the Construction Contract or the date of this Agreement, the 

Contractor and the Consultant shall meet with the Other Consultants and Project Co 

and confer and use their best efforts to agree upon the terms of or modifications to a 

BIM Execution Plan. The Project BIM Manager shall be responsible for compiling the 

final BIM Execution Plan. The parties shall work in accordance and comply with the 
BIM Execution Plan. 

Unless otherwise agreed, the Project BIM Manager shall schedule and chair all such 
meetings. 

The BIM Execution Plan shall address the following elements, but may include 
additional elements: 

10.5.1 

10.5.2 

10.5.3 

10.5.4 

10.5.5 

10.5.6 

Contact information for each party contributing to the BIM Model ("a Project 

Participant"); 

Identification of what Design BIM are to be created, the purpose(s) each 

Design BIM Model is intended to serve, and which Project Participant(s) 

is(are) responsible for creating each Design BIM; 

Procedures and protocols for 3D co-ordination and clash detection; 

Procedures and protocols for quality control of the Design BIM; 

Procedures and protocols for BIM quality audits; 

The spatial portions or areas of the Project to be modelled in each Design 
BIM; 
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10.5.7 The expected content of each Design BIM and the required level of detail 
at various Project milestones, which content includes 

(a) geometric and spatial data; 

(b) 

(c) 

(d) 

object property data; 

object constitution data; 

provision for object parameters as place holders for cost and 
schedule data; or 

(e) authoritative source information; 

10.5.8 A schedule of Design BIM exchange and delivery of both the Design BIM 
and BIM Outputs to the Project BIM Manager; 

10.5.9 A schedule for updating of each Design Model and preservation of versions 
of each Project BIM and its constituent Design BIM models; 

10.5.10 A definition of what Design BIM or Project BIM Models shall constitute part 
of the record documents for the Project; 

10.5.11 Procedures and protocols for submission of a Design BIM, including 
electronic stamping, and for designating a Design BIM as a design model; 

10.5.12 Procedures and protocols for designating two-dimensional projections 
derived from a Design BIM as being contractually binding; 

10.5.13 Establishment of a common coordinate system; 

10.5.14 Establishment of conventions as to units; 

10.5.15 Conventions for defining critical dimensions and critical BIM Model content; 

10.5.16 File format to be used; 

10.5.17 Software to be utilized; 

10.5.18 Measures needed to achieve interoperability of applications; 

10.5.19 Utilization of a Design BIM for RFI process; 

10.5.20 Utilization of a Design BIM for the change order process; 

10.5.21 A schedule for BIM development, coordination and clash detection 
meetings among the Project Participants; 
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11. 

11.1 

11.2 

11.3 

11.4 

12. 

12.1 

12.2 

10.5.22 Utilisation of Aconex or such other data sharing system notified by the 

Contractor; 

10.5.23 Procedures and protocols for confirmation of field changed through an as

built Project model; 

10.5.24 Specification of Project close-out and final deliverables; and 

10.5.25 The extent, if any, to which Project participants or specified staff for each 

will be co-located. 

APPROVALS 

The obligations of the Consultant under this Agreement shall not be lessened or 

affected by: 

any power or duty of Project Co, the Independent Tester, the Contractor, the Project 

Manager or any of the Other Consultants to grant or withhold approval of, or object to, 

any matter in connection with the Project, or to inspect the Project; or 

the granting, or failure to grant, such approval, or the making, or failing to make, such 
objection; 

any inspection of, or failure to inspect, the Project; or 

the incorporation, approval, integration and co-ordination of the Consultant's 

Deliverables, the Design BIM and the BIM Outputs into the Project BIM alongside the 
design deliverables produced by the Other Consultants. 

TERMINATION AND SUSPENSION 

The Contractor may suspend the whole or any part of the Seivices at any time upon 

10 working days written notice. Subject to Clause 12.7 the Contractor shall pay the 

Consultant all sums properly due to the Consultant in accordance with this Agreement 

up to the date of suspension. 

In the event of a suspension of the Seivices the Contractor may at any time within a 

period of 12 months of the suspension require the Consultant to resume performance 

of the Seivices upon 1 O working days written notice. In the event that the Contractor 

has not instructed the Consultant to resume performance of the Seivices within 12 

months of the date of suspension, the Consultant shall be entitled to give the 

Contractor 10 working days written notice of his intention to terminate his appointment 

in respect of the Seivices that have been suspended pursuant to clause 12.1. If the 

Contractor does not seive a counter notice upon the Consultant within the said 10 

working days requiring him to resume performance of such Seivices, the Consultant 

shall be entitled to terminate the appointment only in respect of the Seivices that have 

been suspended pursuant to clause 12.1. 
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12.3 

12.4 

12.5 

12.6 

12.7 

The Contractor reserves the right to terminate the Consultant's appointment at any 

time on 20 working days written notice, in which case, subject to the Consultant 

complying with the requirements of clause 12. 7 and any other rights and remedies 

which the Contractor might have, the Contractor will be liable to pay the Consultant 

such proportion of the Fee as is reasonable in all the circumstances in relation to the 

Services carried out prior to the termination. 

The Contractor may terminate the Agreement immediately and without notice to the 

Consultant in the event that the Consultant has a winding up order made against it, 

has a provisional liquidator appointed to it, passes a resolution for winding up, has an 

administration order made against it, has a receiver, receiver and manager or 

administrative receiver appointed over the whole or a substantial part of its 

undertaking or assets, or has made an arrangement with creditors. 

This Agreement shall automatically terminate if the Contractor's employment is 
terminated under the Construction Contract. 

The Consultant may terminate its appointment upon 20 working days written notice, in 

the event that an Insolvency Event occurs in respect of the Contractor or the 

Contractor has not paid the Consultant any sums properly due under this Agreement 

and has failed to remedy such breach within 20 working days of receipt of a written 

notice from the Consultant requiring it to do so. 

Upon any termination or suspension of the Consultant's appointment, the Consultant 

shall forthwith deliver to the Contractor all Deliverables in its possession relating to the 

Project and shall take immediate steps to bring to an end the Services in an orderly 

manner, but with all reasonable speed and economy. The delivery of all Deliverables 

to the Contractor is a condition precedent to the Consultant's entitlement to be paid 

any further monies pursuant to this Agreement following a suspension and/or 
termination. 

12.8 Upon any termination or suspension of the Consultant's appointment and whether or 

not such termination or suspension shall have arisen as a result of any fault, 

negligence or breach of contract by the Contractor, the Contractor shall not be liable 

to the Consultant for any Indirect Losses, including loss of profit, loss of contracts or 

other losses and/or expenses arising out of or in connection with such termination or 

suspension. Termination or suspension of the Consultant's appointment shall be 

without prejudice to the parties' respective rights and liabilities under this Agreement. 

12.9 In the event that the Consultant's appointment is terminated by reason of its default of 

its obligation, or pursuant to Clause 12.4, 12.5 or 21.2, then the Consultant shall not 

be entitled to any further payment until after completion of the Services by a 

replacement consultant. The Contractor shall have the right to set off against the 

aforesaid payment any losses that it sustains by reason of the Consultant's failure to 
complete the Services. 
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13. 

14. 

14.1 

14.2 

15. 

16. 

ASSIGNATION 

The Contractor shall be entitled to assign its entire benefit under this Agreement at 

any time for the sole purpose of completing the Services. The Consultant shall not 

assign charge or transfer any right or obligation under this Agreement. 

CONFIDENTIALITY 

Save as may be necessary for the proper performance of the Services, the Consultant 

may not disclose to any third party or make use of any information of any kind 

whatsoever relating to the Project (including but not limited to any or all Deliverables) 

without the Contractor's prior written consent. 

Unless otherwise required by any Law or any regulatory or governmental authority 

(but only to that extent), the Consultant shall not make or permit or procure to be 

made any public announcement or disclosure (whether for publication in the press, the 

radio, television screen or any other medium) of any Confidential Information or the 

Consultant's interest in the Project or, in any such case, any matters relating thereto, 

without the prior written consent of the Contractor (which shall not be unreasonably 

withheld or delayed). 

SUB-CONTRACTING 

The Consultant shall not sub-contract to or allow any other person to perform any of 

the Services without the Contractor's prior written consent. The Consultant shall 

remain responsible for the performance of any of the Services so sub-contracted as if 

no sub-contracting had occurred. 

OTHER AGREEMENTS 

The Consultant confirms it has received copies and reviewed the Construction 

Contract and the Third Party Agreements. The Consultant shall as far as is consistent 

with the terms of this Agreement take into account the provisions of the Construction 

Contract and Third Party Agreements as they may relate to the Project and where 

appropriate actively assist the Contractor in complying with its obligations under the 

Construction Contract and such Third Party Agreements and subject to clause 2.3 

perform the Services so that no act, omission or default on its part shall constitute, 

cause or contribute to any breach by the Contractor of the Construction Contract or 

such Third Party Agreements. 

17. INDEMNITIES 

17.1 The Consultant shall indemnify and keep the Contractor indemnified at all times from 

and against all Direct Losses sustained by the Contractor or for which the Contractor 

becomes liable by reason of any act or omission of the Consultant for which the 

Consultant acknowledges may include any Direct Losses sustained by the Contractor 

in consequence of: 
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18. 

19. 

20. 

20.1 

17.1.1 

17.1.2 

17.1.3 

17.1.4 

any claim for, or in respect of, the death and/or personal injury of any 

employee of, or person engaged either directly or indirectly by the 

Consultant notwithstanding any act or omission of the Contractor; 

any claim for, or in respect of, the death and/or personal injury of any third 

party (other than a person referred to in clause 17.1.1) arising due to the 

breach of this Agreement by the Consultant; 

any physical loss of or damage to property or assets of Project Co, the 

Board, the Contractor or any other third party arising by reason of any act 

or omission of the Consultant arising due to the breach of this Agreement 

by the Consultant; 

any breach of and/or any negligent act in complying with the terms of the 

Board's Construction Requirements save to the extent such breach arises 

due to the breach of any express provision of this Agreement by Contractor 

or any deliberate or negligent act or omission of the Contractor. 

ENTIRE AGREEMENT 

This Agreement supersedes any previous agreement or arrangements between the 

parties or the Consultant and any other party previously interested in the Project in 

respect of the Services (whether written or oral) and represents the entire 

understanding between the parties in relation thereto. All additions, amendments and 

variations to this Agreement shall be binding only if in writing. 

NOTICES 

Any notice provided for in accordance with this Agreement shall be deemed to be duly 

given if it is delivered by hand at, or sent by registered post or electronic transmission 

to the party named therein at, the address of such party shown in this Agreement or 

such other address as such party may by notice in writing nominate for the purpose of 

service (such notice to be acknowledged in writing by the recipient), and if sent by 

registered post shall be deemed to have been received not later than forty eight hours 

after the same shall have been posted. 

GOVERNING LAW AND JURISDICTION 

This Agreement shall be governed by and construed in accordance with Scottish Law. 

20.2 Subject to Clause 20.3, the parties submit to the jurisdiction of the Scottish Courts. 

20.3 

20.4 

If any dispute shall arise under this Agreement, the Dispute Resolution Procedure set 

out at Schedule Part 20 of the Project Agreement shall apply. 

Notwithstanding any other provision of this Agreement, where an adjudicator or other 

relevant court has made a decision in relation to a dispute under the Project 
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20.5 

21. 

21.1 

21.2 

Agreement or the Construction Contract then that decision shall be binding on the 

Parties insofar as that decision relates to any issue under this Agreement. 

If any provision of this Agreement is determined to be invalid or unenforceable as 

against any party the remainder of this Agreement shall not be affected thereby. Each 

provision of the Agreement shall, except as otherwise provided herein, be valid and 

enforced to the fullest extent permitted by law. 

BRIBERY ACT 

The Consultant undertakes to the Contractor that: 

21.1.1 

21.1.2 

21.1.3 

21.1.4 

21.1.5 

it has not given or agreed to give and shall not during the term of this 

Agreement give or agree to give to any person any bribe on behalf of the 

Contractor or otherwise with the object of obtaining a business advantage 

for the Contractor; 

it has not offered or given or agreed to give or accepted or agreed to 

accept to or from any person any gift or consideration or commission of any 

kind as an inducement or reward for doing or forbearing to do or for having 

done or forborne to do any action in relation to obtaining or execution of 

this or any other agreement relating to the Project or for showing or 

forbearing to show any favour or disfavour to any person in relation to this 

or any other agreement relating to the Project; 

during the term of this Agreement it will not engage in any activity or 

practice which would constitute an offence under any applicable anti

corruption laws; 

it has and during the term of this Agreement will maintain in place its own 

policies and procedures including Adequate Procedures to ensure 

compliance with any applicable anti-corruption laws and will impose similar 

obligations on its own sub-consultants and supply chain; and 

from time to time during the term of this Agreement, at the reasonable 
request of the Contractor, it will confirm in writing that it has complied with 

its undertakings under clause 21.1 and will provide any information 

reasonably requested by the Contractor in support of such compliance. 

In the event that the Contractor has at any time during the term of this Agreement 

reasonable cause to believe that the Consultant or his agents, contractors, sub

contractors, and/ or sub-consultants or any person employed by him or them or acting 

on his or their behalf (whether with or without the knowledge of the Consultant) or his 

agents, contractors, sub-contractors and/or sub-consultants is in breach of any of the 

provisions of clause 21 .1 the Contractor may suspend performance of or terminate 

this Agreement with immediate effect by the service of written notice on the 
Consultant. 
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22. 

23. 

THIRD PARTY RIGHTS 

Save to the extent expressly provided in this Agreement and, to avoid doubt, without 

prejudice to the rights of any permitted assignee, it is expressly declared that no rights 

shall be conferred under and arising out of this Agreement upon a 1y person other 

than the Contractor and without prejudice to the generality of the fore~oing, there shall 

not be created by this Agreement a jus quaesitum tertio in favour of any person 

whatsoever. 

LIMITATION 

No action or proceedings for any breach of this Agreement shall be c,)mmenced after 

12 years from Practical Completion. 

IN WITNESS WHEREOF these presents typewritten on this and the preceding 28 pages 

together with the 10 annexed Schedules are executed by the parties hereto as follows: 

SUBSCRIBED for and on behalf of BROOKFIELD MULTIPLEX CONSTRUCTION EUROPE 
LIMITED 

at 

2015 as follows: -

Full name .~Q/':1~~ .... .1:-~~~.E. 

Address .. ~q ___ g;.J.~ . .$~o.:kt.... . .,.. 

.... ~~ .... ~~.M-.... UO ..... . 
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SUBSCRIBED for and on behalf of TUV SUD LIMITED (trading as WALLACE WHITTLE 

at Gl/lfGGov.J 

ontheJM)dayof fWu91Z-'7" 2015 as follows: -

~DirectorfAuthorised Signatory) 
A I.A-Al A L6 / LL, 

Before this witness: -  

Full name .0.'0N.N t .... N.! .~Yl.f:_ 

Address . .  

 . 
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The Site: 

The Project: 

Project Co: 

The Project Manager: 

Independent Tester: 

SCHEDULE 1 

PROJECT PARTICULARS 

The area of land adjoining the Royal Infirmary of 

Edinburgh at Little France made available to the 

Consultant for the Project 

Design and construction of the Royal Hospital for Sick 

Children, Child and Adolescent Mental Health Service 

and the Department of Clinical Neurosciences in a single 

building adjoining the Royal Infirmary of Edinburgh at 

Little France 

IHS Lothian Limited 

Such party appointed by Project Co and notified to the 

Consultant. 

Such party appointed by Project Co and notified to the 

Consultant. 
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Consultant Team: 

Consultant's Key Personnel: 

The required minimum indemnity 

limit under the professional 

indemnity to be maintained by the 

Consultant: 

Specialist Consultants 

The following sub-consultants are 

the Specialist Consultants and all 

costs and co-ordination are 

deemed inclusive within the Fee 

and the terms of this Agreement. 

Lead Designer 

Architect 

Structural Engineer 

Building Services Engineer 

HLMAD Ltd 

HLMAD Ltd 

Robert Bird and 

Partners Ltd 

TUV SUD Ltd 

COM Co-ordinator The Contractor (sub

consulted lo Brookfield Multiplex CDM Services Europe 

Ltd) 

Landscape Architect 

Acoustics Consultant 

Consultancy (UK) Ltd 

Project BIM Manager 

Traffic Consultant 

Planning Consultant 

Fire Engineer 

Stewart McKechnie 

HLMAD Ltd 

Acoustic Logic 

HLMAD Ltd 

Ove Arup & Partners Ltd 

Ironside Farrar Ltd 

WSP Ltd 

£15,000,000 (Fifteen Million pounds) for each and every 

claim. 

None 
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The Fee 

The total Fee for the Project is [£2,160,000.00] (as broken down below) and is payable in 

accordance with Clause 5 and the Fee Payment Schedule set out below 

• The Fee payable for Services performed up to Financial Close is [£200,800.00] ("the 

Preferred Bidder Fee") 

• The Financial Close Payment is [£135,200.00] 

• The Fee payable for Services after Financial Close is [£1,824,000.00] 

Fee Payment Schedule 

The following is the Fee Payment Schedule referred to in clause 5 of the Appointment. 

Payment will be subject to a review of deliverables and as such the Consultant should ensure 

that an application is submitted for review by the due date as shown. 

Design Stage Fee 

Design to end Feb '15 £106,666.67 

Design to end March '15 £106,666.67 

Design to end April '15 £106,666.67 

Design to end May '15 £106,666.67 

Design to end June '15 £106,666.67 

Design to end July '15 £106,666.67 

Design to end August '15 £106,666.67 

Design to end Sept' 15 £106,666.67 

Design to end Oct '15 £106,666.67 

Design to end Nov '15 £54,000.00 

Design to end Dec '15 £54,000.00 

Design to end Jan '16 £54,000.00 

Design to end Feb '16 £54,000.00 

Design to end March '16 £54,000.00 

Design to end April '16 £54,000.00 

Design to end May '16 £54,000.00 

Design to end June '16 £54,000.00 

Design to end July '16 £54,000.00 

Design to end August '16 £54,000.00 

Design to end Sept '16 £54,000.00 

Design to end Oct '16 £54,000.00 
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Design to end Nov '16 

Design to end Dec '16 

Design to end Jan '17 

Design to end Feb '17 

£54,000.00 

£54,000.00 

£54,000.00 

£54,000.00 
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SCHEDULE2 

SERVICES 

The following schedule and contents listed was issued to the Consultant via Aconex 

Transmission BMCE-TRANSMIT-001242 dated 2 February 2015 from Liane Edwards-Scott 

timed at 13:20 GMT. 

• Scope of Services Appendix A MEP Design Demarcation Matrix 300115 
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SCOPE OF SERVICES 

relating to 

the Re-provision of the Royal Hospital for Sick Children, 

Child and Adolescent Mental Health Service 

and the Department of Clinical Neurosciences in a single building adjoining 

the Royal Infirmary of Edinburgh at Little France, Edinburgh 

(MEP) Services Engineer 

Tuv Sud t/a Wallace Whittle 

18 December 2014 
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Table of Contents 

1. 

2. 

3. 

4. 

5. 

Outline 

ITPD and Preferred Bid Design and Design Development 

Construction Documentation and Construction Phase 

Documentation Deliverables 

Commissioning, Completion and Post Completion 
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1. OUTLINE 

Introduction 

1.1 The Royal Hospital for Sick Children and Department of Clinical Neurology Project consists 
of new acute children's hospital and re-provision of Department of Clinical Neurology, 
Energy Centre, and associated support facilities and infrastructure for NHS Lothian (the 
Board). 

The Project is located on the existing hospital site at the Royal Infirmary of Edinburgh (RIE) 
at Little France Edinburgh which is required to remain operational during the execution of 
the Works. The Project is to provide in the order of 51000m2 of internal area comprising 
approximately 400 beds in addition to the development of the external spaces. 

1.2 The Services shall be the provision of professional labour, supplies, systems and other 
resources as necessary to design, specify, document, inspect, report and certify the building 
services elements of the Works for the Project. The Services outlined herein are the basic 
scope of works specifically applicable for this Project and are completely allowed for in the 
initial total fee. 

1.3 Key Performance Indicators (KPls) - The quantitive KPls are defined in the Contract Datain 
addition to the Design Programme and the Cost Plan referenced in the Building Contract. 
This Scope of Services represents the qualitative KPls to be achieved by the Consultant. 

1.4 The Consultant shall adequately and timely coordination, cooperation and liaison with other 
consultants, subcontractors, suppliers, Authorities and other relevant parties/stakeholders to 
clearly define the relevant Project works, which minimises the Project costs, time and risk. 

1.5 The Consultant's coordinated design and documentation shall be fully integrated with all 
relevant designs and advice from other consultants, the subcontractors (where arranged by 
the Employer) and Statutory Authorities. 

1.6 The Services are to be provided in the following Work Stages: 

• Concept Design and Design Development 

• Construction Documentation and Construction Phase 

• Commissioning, Completion and Post Completion 

Note: Notwithstanding the entry point to an individual scheme or design task, the Consultant 
is required to review all the previous information for the scheme made available by the 
Employer in addition to those sourced by the Consultant and undertake the Services 
irrespective of where the Services is listed in order to enable the Employer to complete the 
Works. 

Performance Standards 

1. 7 The Consultant shall submit its Quality Plan for review by the Employer. The Consultant 
shall amend its Quality Plan as reasonably required by the Employer. The Quality Plan shall 
explain how the design and documentation work are to be planned to the standard specified 
in ISO 9001 :2008 particularly the Section 7.3 and shall include: 

• The design and documentation stages 

• The review, verification and validation that are appropriate to each design and 
documentation stages 
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• The responsibilities and authority for design and documentation 

The Consultant shall review and comment on the Quality Plans (especially the Quality 
Inspection and Test Plans) from the subcontractors and suppliers as reasonably required by 
the Employer. 

1.8 The Documentation (or Documents) to be provided by the Consultant shall be all that is 
required in order that the Project can be completed in the most time and cost efficient 
manner and shall include but not be limited to: 

• Drawings (including 3D as required) 

• Schedules 

• Specifications 

• Working models, illustrations and other presentation materials 

• Calculations and sketches 

• Reports (including Progress Status) 

• Certifications (including Compliance) 

• Meeting minutes, file notes etc. 

1.9 Conform with the Project specific documentation protocols as updated from time to time by 
the Employer (or its designate) including the CAD& BIM parameters and electronic 
documentation transfer facilities such as the FTP websites or as requested by the 
Employer. Further information is contained within Section 6.0 for BIM requirements & 
compliance. Reference should also be made to the separate BIM responsibilities matrix 
documentation. 

1.10 In respect of all Work Stages, the Consultant shall: 

a) Perform the Services in a diligent manner with the standard of skill and care and 
undertake any work falling within the level of Services to be reasonably expected of a 
Consultant appointed for a Project of a similar size, scope and complexity. 

b) Ensure that it has the necessary skill and resources to provide the Services and 
acknowledges that in reliance on this obligation, the Employer has agreed to engage 
the Consultant to perform the Services. 

c) Take all necessary steps on an ongoing basis so that all persons engaged for the 
Services are properly qualified, competent and experienced for the size, scope and 
complexity of the Project. 

d) Inform itself of the Project requirements by regularly consulting with other relevant 
parties and the Employer. Review all relevant documents and immediately inform the 
Employer of any apparent errors or ambiguities contained in such documents and make 
recommendations for the correction of such ambiguities. 

e) Keep secure the Employer materials and documents and return them at the end of this 
Appointment. 

f) Strictly remain within the scope of the authority granted by the Employer and not act 
beyond its authority or hold out that ii has authority beyond this Appointment. 

g) Seek the Employer's prior consent to any proposed sub-letting or employing outside 
agency and/or self employed staff. 
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h) Comply with all policies relating to the use of the Employer office premises and facilities 
when using them. 

i) Permit the Employer to carry out agreed and scheduled visits to the Consultant's 
business premises in connection with the Services. 

j) Keep proper commercial records and accounts for any claims it makes on the 
Employerincluding if applicable, for reimbursement of expenses and remuneration of 
fees based on time charged billing and permit the Employer auditors to inspect such 
records and accounts. 

k) Nominate a person or persons who have authority to receive notices and take 
instruction under this Appointment and not change such nominees without the consent 
of the Employer. 

I) Liaise and cooperate with the other consultants employed (and likely to be employed) 
by the Employer for the purpose fulfilling its obligation that the Project shall be designed 
in compliance with the Project requirements. 

m) Coordinate and manage the sequence of design and documentation production. 

n) Provide Technical Advisory role to the Employer for design works provided by others 
associated with the Project. 

Performance Obligations 

1.11 The Consultant shall: 

a) Carry out the Services using proven best up-to-date practice and to appropriate 
standards (having regard to the nature of the Project) and consistent with the intended 
use of the Project. 

b) Comply with the requirements of planning consent for the Project and with all Statutory 
Authorities requirements and regulations and with all other legislation applicable to the 
Services and/or to the Works. 

c) Comply with all specific standards contained in this Appointment. If no such standards 
are stated in this Appointment and if they cannot be reasonably inferred from the 
Project Documents, the standards shall be those required by relevant British Standards 
and/or UK Building Regulations and/or any relevant applicable legislation and/or 
relevant local Statutory Authority requirements. 

d) Comply with the Employer's Requirements and the Contractor's Proposals. 

e) In the event of any discrepancies, ambiguities and inconsistencies within and/or 
between the Project documents, such discrepancies shall be decided on by the 
Employer and the Consultant shall at no cost to the Employer and that the Services and 
any Documentation prepared by the Consultant in relation thereto shall comply with and 
meet the requirements as decided by the Employer. 

f) Progressively submit the Consultant's Documentation and any other documentation 
included within the ambit of the Services to the Employer by the dates specified in the 
Programme or if no dates are specified, in accordance with the progress of the Works 
and the Employer's reasonable requirements. 

g) In respect to all drawings produced as part of the Documentation are computer 
generated and capable of being transferred into 'tiff, 'pdf, and 'dwg' formats or other 
format approved by the Employer. The Consultant shall send and receive written 
correspondence, drawings, schedules and specifications and any other relevant 
documentation by a controlled web based document management system (Aconex) in 
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accordance with the rules and procedures (updated from time to time) as provided by 
the Employer. 

h) In reference to the specifications as referred to in the definition of Documentation are in 
A4, double sided and comprising of two bound copies and one copy on a portable 
memory storage device. The Consultant shall also upload one copy onto a web based 
document control system (Aconex). The specifications shall be in full compliance with 
the Project requirements and shall be complete and coordinated with all other 
consultants in a format agreed by the Employer. The specifications shall be in trade 
sections and capable and suitable for the Employer to invite tenders for the various 
packages of work and for the subsequent construction and completion of the Project. 
The specifications shall also incorporate, but not be limited to, materials, finishes 
workmanship and quality standards and other items as may be reasonably required by 
the Employer. 

i) Include all those duties that are set out in this Schedule together with those duties that 
can be reasonably expected from the Consultant, preparing design and documentation 
for works of a similar size, scope, nature, value and complexity of the Project. 

j) Specify the materials and its method of use, fixing or working that do not infringe any 
patent, registered design, copyright or other protection rights. 

k) Review and comment on all relevant temporary works as reasonably requested by the 
Employer in completing the Project. 

I) Send, receive, review and comment all information in relation to O&M manuals which 
may be by a controlled web based management system. 

m) Provide advice and documents as required to assist the Employer in the maintenance of 
the building to ensure whole-life costs are minimised. 

n) Provide information as requested by the Building Owner, Funders, Facilities Manager, 
Operators and the like. 

o) Coordinate, incorporate and document where relevant to the building services, all fire 
protection and acoustic treatment measures in consultation with the Fire Engineer and 
Acoustic Engineer respectively. 

p) Proactively endeavours to maximise the BREEAM rating of the Project and develop 
energy efficient strategies. 

q) Evaluate, design, specify and document Secure by Design, acoustical and fire 
protection measures related to their Services and where applicable to satisfy building 
insurance requirements. Should there be exceptional insurance requirements, such 
information to be made available to the Consultant in a timely manner during the design 
period. 

r) In reference to COM 2007 Regulations and in particular Regulation 11 that requires the 
Designers to eliminate hazards which may give rise to risks to those undertaking 
construction work or subsequently using the building, and to reduce any hazards which 
cannot be eliminated. The Consultant shall produce information to the Employer, other 
Designers and Contractors in this regard and where possible this information shall be 
included in all Documentation especially the drawings issued by the Consultant. 

s) Submit evidence of competence to comply with the COM 2007 Regulations as per 
Regulation 4 and as set out in Appendix 4 of the Regulations. 

t) In providing the Services, the Consultant shall aim to minimise any adverse impacts that 
construction has on the environment. This shall be through the design process, 
materials selection, construction techniques and operational methods. Specific 
information on the Employer's policy which the Consultant is required to comply is set 
out in the Environmental Policy Statement (refer Schedule 5 of the Consultants 
Appointment). 
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The Consultant shall work towards to reduce waste and use materials efficiently and 

proactively assist in reaching the Employer's objective as outlined in the Waste Policy 

Statement (as set out below).The Consultant shall support this Policy by: 

• Assist in developing the Site Waste Management Plan from an early design stage, 
including waste forecasts and data on reduction targets and actions. 

• Assist in implementing the Site Waste Management Plans throughout the design 
and construction period that comply with the applicable Regulatory requirements 
and include in such Plans project-specific targets for waste recovery and reused 
and recycled content and for waste reduction; 

• Identifying methods to reduce waste and waste to landfill and increase reused and 
recycled content, throughout the duration of providing the Services and report to the 
Employer. In this regard, the Consultant shall use site waste management software 
nominated by the Employer which shall be WRAP's Designing out Waste Tools or 
Net Waste Tool (accessible at www.wrap.org.uk/nwtool) unless notified otherwise; 

Meetings 

• Work with the Project team to ensure that design actions to reduce construction 
waste and increase reused / recycled content are implemented; 

• Agree with the Employer which level of waste reduction and reuse to pursue. 

Note: The Consultant should refer to the WRAP Designing out Waste guidance to 

identify, prioritise and implement ways of meeting Project targets for waste. 

1.12 The Consultant shall: 

a) Attend and issue records of the meetings and workshops for those in relation to the 
design, construction, value engineering, risk management and co-ordination of the 
building services as required by the Employer. 

b) Attendance may be required for factory visits and design and or construction meetings 
at off site locations. 

c) Attend and issue records of the design meetings with other consultants as necessary to 
integrate, coordinate and clarify the Works during the Project as reasonably required by 
the Employer. 

d) Attend and issue records of the meetings with Statutory Authorities as reasonably 
required by the Employer. 

e) Attend and issue records of the meetings with the Employer as reasonably required on 
all relevant Project issues. 

f) Provide draft minutes for all of the above meetings, workshops and the like as required 
for review by the Employer or distribute as requested by the Employer. 

Reports 

1.13 The Consultant shall: 
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a) Provide periodic status reports (fortnightly and/or monthly to be agreed with the 
Employer) in a form reasonably required by the Employer which shall include as a 
minimum, a summary documenting the progress of the Services against the Design 
Programme and Documentation Schedules. Highlight areas of difficulty being 
experienced with progress of the Services, design co-ordination issues, Statutory 
Authority approvals status and the like including the proposed mitigating measures. 

b) Undertake site inspection as reasonably required or as requested by the Employer and 
provide inspection reports including tracker schedules to monitor close-out of issues 

. identified which will require revisiting the site. 

c) Prepare report or documentation required (on a reasonable and realistic basis) for the 
assessment of design alternatives and in contemplation of envisaged change to the 
Project requirements. 

d) Not used. 

e) Progressively compile and provide design risk registers. 

f) Provide compliance reports confirming compliance with the Project documents such as 
the Employer's Requirements and other compliance reports as requested by the 
Employer. 

g) Provide non compliance reports in relation to the construction works when requested by 
the Employer in a workable electronic format including photographs. 

h) Provide draft reports for all of the above for review by the Employer prior to the formal 
issue. 

i) Not used. 

j) Provide reports on energy performance during the 12 months Defect Liability Period 
based on the information provided by the Employer. 

Certification 

1.14 On a periodic basis (once a month as a minimum) or when requested by the Employer, 
provide a progress certification that the design and documentation work done to that period 
is in accordance with and complies with the Project requirements such as the Employer's 
Requirements, the Cost Plan, the Programme, Contractor's Proposals and with all relevant 
Statutory Authority requirements. 

Authorities 

1.15 The Consultant shall: 

a) Liaise with the Employer, other consultants and all relevant Statutory Authorities for the 
purpose of confirming that the design complies with all Planning consent conditions. 

b) Liaise with the Employer, other consultants, and others involved in the Works, including 
without limitation the CDM Coordinator, subcontractors and all relevant Statutory 
Authorities for the purpose of confirming that the design complies with all relevant 
Statutory Authority requirements and for obtaining all necessary permits and approvals. 
Incorporate all relevant Statutory Authority requirements into the design and 
documentation. 

c) Advise on the need to obtain further Planning permissions, Building Regulation 
approvals and any other Statutory approvals and prepare all necessary associated 
applications for consideration by the Employer. 
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d) Liaise closely with all relevant utility companies, service providers and others involved in 
the identification, relocation and modification of utility services affected by the Project. 

e) Prepare coordinated Documentation in conjunction with other consultants for 
submission to the relevant Authorities. All such Documentation is to be discussed with 
the Employer prior to submission to the Statutory Authority. 

f) Revise and re-submit submissions to the Planning Authority as required where the 
development of the design has varied from the original Planning consented scheme. 
Amend Documentation in conjunction with other consultants for resubmission to other 
relevant Statutory Authorities arising from any directives, requirements or comments 
from the Employer or Statutory Authorities including those on the previous submissions. 

g) Review all relevant Statutory Authority approvals and conditions. Contribute tea 
schedule/checklist for review by the Employer to monitor timely discharge of all 
conditions and actions to be carried out by the Consultant in conjunction with other 
consultants and to be incorporated into the Project. 

h) Liaise with all relevant Authorities for expeditious approval and attend all meetings as 
required by the Employer. Update and amend documentation in conjunction with others 
as required, to obtain all regulation modifications, approvals and permits. 

i) Highlight opportunities to the Employer in respect to alternative means of achieving the 
Statutory compliance for the benefit of the Project including waivers, relaxations and 
dispensations. Where requested by the Employer, negotiate the same with the 
Authorities. 

j) Revise documentation as necessary to reflect the outcome of the negotiations with the 
Statutory Authorities. 

k) Assist the Employer with any relevant tests and inspections required by the Statutory 
Authorities and in obtaining all permits, approvals and certificates required for the lawful 
use of the Project. 

I) Complete all relevant certificates associated with the Services as and when required by 
the Employer and liaise with Statutory Authorities for the purpose of assisting in 
obtaining staged building permits and other approvals. 

m) Prepare design certification necessary for the completion of the Project and/or the 
granting of relevant Statutory Authority for Completion, occupancy and title. 

n) Provide coordinated sections & plans relating to Service strip requirements, including 
existing services. 

Specific Designs 

1.16 The Services to be provided by the Consultant shall include the design and documentation 
for the following elements of the Works but not necessarily be limited to: 

Mechanical and Public Health Systems 

The Consultant's design shall cover all works associated with the mechanical and public 

health systems to comply with the fire strategy, acoustic requirements and all systems 

necessary as set out below for a fully operational building. 

44 

Page 4137

A43230746



I 
I • Chilled water system including high efficient chillers, pumps, heat exchangers etc . 

• MTHW & L THW systems including plant and equipment, valves and pipe systems and 

I interfaces with the RIE Link Corridor. 

• CHP system with all plant and equipment. 

I • Condensate drainage systems including all condensate pumps, pipework and traps . 

• Air conditioning systems including-all air handling units, chilled beams, fan coil units, 

I distributed ducted system, diffusers, return air plenums, fresh air intake and exhaust 
etc. 

I • Under floor heating systems including all pipework and valves. 

• Thermal insulation applied to the engineering services systems . 

I • Heat recovery systems . 

• Consideration of borehole water, ground source energy . 

I • Renewable energy systems integrated with electrical systems including wind turbines, 
photovoltaic systems and the like. 

I • Generator cooling . 

• Lift pressure relief and pressurisation systems as required . 

I • Staircase pressurisation systems as required . 

I • Lift motor room cooling systems . 

• Electrical and UPS ventilation and cooling systems . 

I • Packaged split air conditioning systems including all pipework, electrical systems 
between fan coil and condenser units. 

I • Communications rooms and ICT Node rooms cooling systems and ventilation . 

• The main communications and secondary communication rooms containing network 

I core switches and main servers to be provided with positive pressurised filtered fresh 
air systems. 

I 
• High specification air conditioning systems . 

• Smoke extract system including all fire rated ductwork, smoke dampers, and smoke 
damper control and power interface with the fire alarm system. 

I • Misc ventilation systems such as toilets, storage areas, plant rooms, generator 
ventilation, and gas meter room etc. 

I • Local exhaust ventilation systems . 

• Basement mechanical ventilation systems including all plant, equipment, ductwork, 

I dampers. 

• Natural ventilation systems where practical. 

I • Water filtration systems . 
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• Hot water calorifiers, pumps, valves, piped distribution systems and dead leg 
(legionnaires) protection. 

• Cold water storage tanks, pumps, valves and piped distribution systems including dead 
leg (legionnaires) protection. 

• Mechanical water systems, including all pipework and valves. 

• Softened water treatment systems where required. 

• Rainwater and roof drainage systems including all pipework, roof outlets. 

• Power, water and drainage to Green roof water feed and any fertiliser systems as 
required by the Green roof specialist. 

• Landscape water supply and drain systems (if necessary) including automatic irrigation 
system. 

• Internal soil vent, waste drainage systems including acid resistant systems connected to 
below ground drainage connections points provided. 

• Basement level drainage systems including all sump pumps, pipework and control 
system, incorporating all above slab drainage with the civil and structural consultant 
detailing below slab drainage and any sump pumps for which the services consultant 
would get location and duties etc. of any power supplies and if required discharge 
pipework. 

• Assist in designing the integrated plumbing solutions systems, if any. 

• Above ground specialist drainage systems. 

• Floor wastes in suspended floors for all wet areas, design coordinated with plant 
locations etc. 

• Automatic flushing systems, pipework, valves and sensors. 

• Gas suppression system serving communication and ICT nodal rooms as required. 

• Helipad intrinsically safe electrical and fire protection systems. 

• Any special medical fixtures and fittings (eg. Pendants). 

• Bulk fuel oil storage system including all pipework, valves, filling points and control 
system. 

• Gas distribution systems. 

• Compressed air systems. 

• Distributed medical gas systems. 

• Steam and condensate systems as required. 

• Cleaning, flushing and treatment systems. 

• Acoustic and vibration treatments and systems. 

• Utilities gas, water including interface with existing service strip. 
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Electrical Systems 

The Consultant's design shall cover all works associated with the electricity supply and 

reticulation including incoming supply, all ducting and supply from the Supply Authority's 

network. The incoming supplies from the Supply Authority's network are to be reviewed for 

the substation requirements and mains, power factor correction and power quality. The 

electrical reticulation system will be provided with an electrical management control system. 

• HV electrical systems from primary substation HV switchboard including protection 
requirements and coordination with utility provider and local authority requirements. 

• HV consumer network electrical systems including all protection, electrical distribution 
system, cables/busbar, switchgear, distribution boards etc. 

• LV electrical systems including all busbar/cables, distribution boards etc. 

• Electrical HV / LV management control systems. 

• Earthing & bonding systems. 

• Lightning protection system. 

• Power factor and power quality requirements. 

• HV Generators and LV to HV step up transformers for temporary LV generator interface 
with electrical system. 

• Lighting control system using presence and absence lighting control. 

• Emergency lighting. 

• Aircraft warning lights system. 

• External lighting and secondary external lighting system. 

• Electrical and control systems containment. 

• BMU (Cradle) power and water supplies and communications systems (terminated at 
BMU landing points). 

• Services to the automatic barriers where relevant. 

• Telephone Communications 

• IT 

• Small Power, Fire, ICT, Door Access with the RIE Link Corridor 

• RIE interface with Fire, ICT and PTS Systems 

Other 
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The Consultant shall contribute to the design coordination and documentation including all 

interface requirements and Technical Advice for the following, but not necessarily be limited 

to: 

• Group 1, 2 and interface where applicable with Group 3 Equipments. 

• Lighting layout design. 

• Development of reflective ceiling plans. 

• Pneumatic tube system. 

• Medical gas. 

• Renal water systems including de-ionised water systems. 

• Coordination with Radiation protection specialist requirements. 

• X-ray systems interface including all associated systems such as warning lights. 

• Catering equipment and layout. 

• Robotics. 

• Food waste processing system. 

• Vertical transportation systems. 

• Sprinkler protection system, including all plant and equipment, pipework and valves. 

• Gas suppression systems electrical rooms including; all plant and equipment, gas 
bottles, and control systems. 

• Wet/ Dry riser systems including all plant and equipment, pipework and valves. 

• Sprinkler and wet riser water storage tanks including water level control. 

• Fire protection electrical installation from control panels to all plant and equipment. 

• Main and secondary fire control panels. 

• Fireman's general smoke ventilation override system and panel. 

• Cause and effect matrix developed byrelevant subcontractor(s) which is to outline the 
interfaces with the relevant systems such as the mechanical control panels, control of 
smoke dampers, generator control panel, security Access Control remote panels, 
sprinkler system, building management control system, electrical management control 
system, disabled alarm system, lift and escalator control systems etc. 

• Fire Hydrants. 

• Fire alarms and detection system 

• Integrated extra low voltage systems. 
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I • Information communication technology and distribution systems . 

• Access control and Intruder detection system . 

I • External and Internal CCTV . 

I • Building Management Control system Interfaces with the building management control 
system, fire alarm system and the like 

• Mechanical electrical systems including motor control panels etc . 

I • Public Address 

I • Telecommunication systems . 

• Optic fibre backbone network system . 

I • IT / Data systems network and systems . 

I 
• Telephone communications and distribution system including the fire telephone system . 

• Equipment alarms systems . 

I • Nurse call system . 

• Disabled alarm system interfaced with the fire alarm network . 

I • Induction loops and hand held portable system . 

• Telev1s1on system . 

I • Central dictation systems . 

I • Paging and personal attack system . 

• Tagging system . 

I • Telemedicine system . 

• Leak detection system . 

I • Energy metering management system . 

I • Cold rooms including all plant and equipment 

• CPC Assessment 

I • Weight Schedule 

• Minor/Major Equipment Schedule 

I • Clinical Risk/Category Drawings 

I • VIE 

• Environmental Data Sheets 

I • Leading M&E RDD Process 
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• Building Leakage & Pressure Testing 

1.17 HEL\PAD 

The Consultant shall be responsible for elements of the helipad design as per the 

following: 

Scope Item Description Design Responsibility Installation By 

Helipad Pancake, Perimeter Product Warrant by Specialist 

Gutter & Drainage Outlets specialist backed up by RBG 

Drainage under Pancake M&E Consultant Specialist 

connecting with Foam 

Collection tank 

Hot Rolled Supporting RBG Steelwork SIC 

Structure off DCN Core 

Foam/Fuel Collection Tank M&E Consultant Specialist 

Helideck Lighting & M& E Consultant Specialist 

Floodlights 

Aviation Lights M&E Consultant MERCURY 

Fire Fighting Monitors & Performance Specification Specialist 

Foam Generating Pumps, Kit from M&E Consultant 

Access/Egress Ramp 1:12, HLM design intenU RBG Specialist 

Supporting Structure & supporting structure and 

Decking Aluminium Decking by 

Specialist 

Ramp Lighting & Emergency M&E Consultant MERCURY 

Lighting 

Wind Sock RBG Specialist 

CCTV M&E Consultant Specialist or Mercury still to 

be decided 
Fire Rated Power Wiring to 

Helipad Kit & DB's including 

controls, BMS,Auto 

Change/Over 
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Fire Detection M&E Consultant MERCURY 

Trace Heating M&E Consultant MERCURY 

Main DB Panel & Lighting M & E Consultant MERCURY 

Panel 

Compliance and Compatibility 

The Consultant's design and documentation shall ensure compliance with and/or 
encompass the following, but not necessarily be limited to: 

• Employer's Requirements. 

• Compliance with Health Service Notes and Memorandums such as the SHTM's, HTM's, 
HBN's, SHBN's, SHGN's SHPN's and HGN's. 

• Codes and Standards. 

• Local authority requirements. 

• CIBSE guides. 

• IEE regulations. 

• Utility provider requirements. 

• Compliance with Planning and Building Regulations. 

• HVCA TR17. 

• Health & Safety. 

• Aircraft authority and specialist. 

• Specialist medical. 

• NHS/ Board objectives. 

• Quality Assurance and Quality Control. 

• Environmental management plan including WRAP waste management organisation 
system. 

• Fire strategy. 

• Cold water system to comply with Hai-Scribe infection control requirements. 

• Acoustic and vibration requirements. 

• Radio Frequency and Electro Magnetic Frequency requirements. 

• Carbon foot print compliance. 
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• BREEAM Very good rating compliance. 

• Input to life cycle analysis and selection and agreement with FM Partners. 

• Interface with RIE. 

• Energy Model Simulation & Compliance 

• MEP building services systems configured to promote flexibility to enable future 
maintenance, re-modelling, re-planning and replacement without disruption to adjacent 
areas. 

• Electromagnetic Compatibility 
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2. ITPD and Preferred Bid Design and Design Development 

Overview 

2.1 It is a fundamental requirement that all Documentation produced during the Concept Design 
and Design Development stages are in full compliance with the parameters of the Project 
requirements such as the Planning consents, the Employer's Requirements, the Cost Plan 
and the Programmes as these may be amended from time to time. 

2.2 The Design Development stage involves the development of the Concept Design and 
enables the tendering and construction of the Project to be executed, particularly for the 
enabling works and the early release packages. Consequently the particulars highlighted 
below require the Consultant to undertake iterative Services and revisit the work carried out 
under Concept Design which must be amended or otherwise. 

Tasks 

The Consultant shall: 

2.3 Supplement Project details provided by the Employer by sourcing relevant information 
about the Site. Based on these documents make appraisals and establish constraints for 
the Works 

2.4 Seek clarification or direction on Project requirements as necessary. 

2.5 Visit site in addition to as requested by the Employer. 

2.6 Contribute to site appraisals and surveys and (re)evaluate Project requirements including 
the preparation of options/recommendations for consideration by the Employer highlighting 
advantages and disadvantages (financial and technical) and where relevant any long lead
in procurement building elements. 

2.7 Evaluate any amendments to the Project requirements and advise the Employer on options 
for development of the design having regard to the effect on the Employer's Requirements, 
the Cost Plan, the Programme and any other relevant Statutory Authority requirements. 

2.8 As when requested by the Employer, provide a Documentation Schedule for review by the 
Employer. This Documentation Schedule shall support the Full Business Case timeline, the 
Employer's tender letting schedule and construction programme and shall set out the 
Documentation to be produced by the Consultant including the sequence and the dates for 
the production of same. 

2.9 Update or amend the Documentation Schedule as required by the Employer. 
Complete/populate the master documentation matrix if utilised by the Employer. This matrix 
indicates to which tender package each of the Consultant's documents relates to. 

2.10 Provide assistance and support the Architect, Structural Engineer and other consultants in 
the preparation, design, specification and installation details of their respective discipline. 

2.11 Prepare the Documentation incorporating the architectural, structural and other consultants' 
requirements and/or information into the building services design having regards at all times 
to the Planning constraints, the Employer's Requirements, the Cost Plan and the 
construction programme. In conjunction with the other consultants, establish all relevant 
Statutory Authority requirements and incorporate into the design. 

2. 12 Prepare design studies and make presentations to the Employer. The Consultant shall take 
account of any comments from the Employer and amend the Documentation as necessary. 
The Consultant shall also consult with local or other Statutory Authorities and with other 
interest groups as reasonably required by the Employer. 
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2.13 In accordance with the agreed Documentation Schedule, prepare and submit to the 
Employer in a timely manner, the adequately coordinated and progressed design and as the 
Lead Consultant for the specific design responsibilities, coordinate tasks and submissions 
from other consultants. Note: all CAD drawings are to be at an appropriate scale as 
reasonably required by the Employer. 

2.14 In conjunction with the other consultants, develop the design incorporating the design 
solutions and where required, provide documentation for submissions to the relevant 
Statutory Authorities including for the discharge of Planning consent conditions and/or to 
seek conditions of approval for Building Regulations compliance. 

2.15 Liaise with other consultants and coordinate the provision of information and data as 
reasonably required by the Cost consultant and the Employer for use in connection with the 
Cost Plan. 

2.16 Prepare and provide Documentation (on a reasonable and realistic basis) in respect of 
alternative designs and/or construction solutions for the purpose of value engineering and 
reviewing costs. Repeat the process as reasonably required by the Employer in terms of the 
construction costs remaining within the Cost Plan. 

2.17 Assess and provide comment on alternatives offered by the Employer, its subcontractors 
and suppliers. Provide design details and information as required by the Cost consultant in 
pricing options I alternatives. This may be subject to additional fee to be discussed and 
agreed between the Consultant and the Employer on a case by case basis. 

2.18 Provide studies and information on maintenance, lifecycle and other costs for the Project as 
required by the Employer. 

2.19 Assist the Employer in the preparation of Scope of Work packages on a trade by trade basis 
for inclusion in subcontract and supply procurement. 

2.20 Prepare and issue drawings, specifications, schedules and the like as required by the 
Employer for market testing, tender and costing purposes. The specification is to include the 
requirements for testing, commissioning, benchmarks and workmanship standards. 

2.21 Prepare schedules, perspectives, computer generated images and other similar 
presentation materials as reasonably required by the Employer to illustrate the proposed 
design. 

2.22 Review and comment on the temporary works in relation to such activities as the crane 
locations, materials handling areas, storage and compound areas and the like. It is noted 
that the Consultant have made allowances in the permanent state design to accommodate 
the normally envisaged temporary loads during the course of the construction works. 

2.23 Continuously review the design against the Project requirements including the Employer's 
Requirements and all relevant Statutory Authority requirements and immediately notify the 
Employer of any non-compliance together with associated remedial recommendations. 

2.24 Prepare and issue a fully coordinated set of Documentation for these design stages in a 
report format to the Employer. The Documentation shall be at suitable including 
coordination information such as the overlay drawings as requested by the Employer. 
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3. CONSTRUCTION DOCUMENTATION AND CONSTRUCTION PHASE 

Overview 

3.1 This Work Stage shall be the Construction Documentation and Construction Phase of the 
Project This Work Stage continues from the Concept Design and Design Development 
Work Stage and shall enable the remaining tendering and construction of the Project to be 
progressed. Where necessary, this Work Stage is undertaken in conjunction with the 
ongoing design development tasks. Consequently all items scheduled below are a 
continuation of and are in addition to the items scheduled in the Design Development (and 
where necessary, Concept Design) Work Stage(s) and to the extent that any of the Services 
carried out under Design Development (and where necessary, Concept Design) must be 
amended or otherwise, such work shall be deemed to be part of/concurrent to this Work 
Stage. 

3.2 It is a fundamental objective of the Employer that all Documentation produced during this 
Work Stage is suitable for properly constructing the Project and shall fully reflect the 
developed design in full compliance with the parameters of the Project requirements such 
as the Planning consents, Employer's Requirements, the Cost Plan and the Programme as 
these may be amended from time to time, especially the construction programme. 

Tasks 

The Consultant shall: 

3.3 Receive further Project details and requirements from the Employer if any and together with 
other relevant information sourced by the Consultant, make further appraisals of Project 
constraints. 

3.4 Evaluate any amendments to the Project requirements and advise on options for 
consideration by the Employer having regard to the effect on the Employer's Requirements, 
the Cost Plan, the Programme and any other relevant Statutory Authority requirements 

3.5 Visit site in addition to as requested reasonably by the Employer. 

3.6 As when requested by the Employer, update and issue the Documentation Schedule for 
review by the Employer. The Documentation Schedule shall be consistent with the 
Employer's construction programme and shall set out the Documentation to be produced by 
the Consultant including the sequence and the dates for production of same. 

3. 7 Liaise with other consultants to provide integrated and coordinated design information and 
data as required by the Employer to comply with the Employer's tender letting schedule and 
with the construction programme to ensure that there is no delay in providing information to 
subcontractors or in constructing the Works. 

3.8 Update or amend the Documentation Schedule as required by the Employer. Update the 
master documentation matrix in a format requested by the Employer. 

3.9 Produce a monthly update of the Documentation Schedule, or at other times as reasonably 
required by the Employer, showing the Consultant's actual and proposed delivery against 
the programmed issue dates for each Documentation including the details of the mitigation 
measures where the Consultant has fallen behind in providing the design information and/or 
the Documentation was inadequate. 

3.10 Provide Documentation in accordance with the Documentation Schedule. All 
Documentation to be in compliance with the Project requirements. The Documentation shall 
be suitable of being used for preparing trade packages (including trade bills of quantities) 
and used for inviting tenders from trade subcontractors and updated to provide adequate 
details to allow each design element to be constructed which must for example, take due 
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regard of good health and safety practices, buildability requirements such as construction 
sequencing and access and construction tolerances. 

3.11 Review all relevant subcontractors and/or suppliers' submissions of samples and technical 
data as requested and report to the Employer in respect of compliance with the Project 
requirements. 

3.12 Evaluate alternatives proposed by the trade subcontractors and in conjunction with other 
consultants, coordinate and integrate all such preferred alternatives into the Documentation 
as requested by the Employer. This may be subject to additional fee to be discussed and 
agreed between the Consultant and the Employer on a case by case basis. 

3.13 In conjunction with the other consultants, review and comment on shop drawings, 
specifications, prototypes, samples and technical data submissions and other information 
prepared by potential and/or engaged subcontractors or suppliers for compliance with the 
Project requirements where relevant to the building services design. Provide such 
comments within7 days of receipt. However, the Consultant shall endeavour to review, 
comment and return such submissions earlier should the specific need arise as to be 
discussed between the Consultant and the Employer. 

3.14 Review and comment on the documentation of other consultants and subcontractors within 
7 days of receipt and where warranted, fully update all Consultant's Documentation where 
necessary. However, the Consultant shall endeavour to review, comment and return such 
submissions earlier should the specific need arise as to be discussed between the 
Consultant and the Employer. 

3.15 Notify the Employer in writing, once the Consultant becomes aware of any amendments or 
additions/deletions in the Documentation which may increase the cost of construction 
and/or whole life cost of the Project. 

3.16 Not used. 

3.17 Provide updated, coordinated and dimensioned drawings at suitable scales showing all 
major in a timely manner for services and other builder's works in connection details 
including coordination information such as the overlay drawings as requested by the 
Employer. 

3.18 Produce supplementary documentation as may be required by the Employer to clarify the 
Documentation during construction, including issuing sketches, details, clarifications, further 
Documentation, investigating site based construction issues related to the Documentation 
and preparing and issuing design solutions in conjunction with other consultants where 
applicable. 

3.19 Provide Construction Documentation ("For Contract") drawings incorporating all information 
issued as advices or sketches so that the latest information is shown on the Documentation 
to be used for construction. All Documentation must be completed and issued in compliance 
with the Programme and with the general progress of the Works to ensure that such 
progress is not delayed and/or disrupted. 

3.20 Issue updated drawings, specifications, schedules, details and other design information as 
the Employer may require. 

3.21 Revise and resubmit Planning consent submissions to the Planning Authority as required 
where the progressed design has varied from the original permit approval. 

3.22 Regularly check the Documentation against the Project requirements such as the 
Employer's Requirements all relevant Statutory Authority requirements and immediately 
notify the Employer of any non-compliance together with associated remedial 
recommendations. 

3.23 Assist in the updating of design and construction programmes as required by the Employer. 
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3.24 Respond to all correspondence including (but not limited to) Requests for Information within 
5 days. However, the Consultant shall endeavour to review, comment and return such 
submissions earlier should the specific need arise as to be discussed between the 
Consultant and the Employer. 

3.25 Undertake any off-site inspections reasonably requested by the Employer. 

3.26 Review mock-ups and samples for compliance with the Project requirements such as the 
Planning consent and the Employer's Requirements and recommend benchmarks for finish 
and workmanship with the Employer in respect of subcontractors, suppliers and 
manufacturers. 

3.27 Undertake regular inspections of the Works and. provide non conformance report on same 
to the Employer. 

3.28 Assist in the preparation of full documentation and detailing for a marketing and display 
facilities as appropriate for the Project or as reasonably required by the Employer. 
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4. DOCUMENTATION DELIVERABLES 

Overview 

4.1 The Employer intends to engage specialist subcontractors for the following trades to design 
(For Construction details only) and construct that form part of the Works. Some of these are 
early release packages. For these trades, the Consultant is to provide documentation that 
outline the design intent and the performance requirements from which the subcontractor(s) 
will prepare their construction design (ie. shop drawings): 

• Piling 

• Structural steel (connection design only) 

• Precast concrete 

• Major building (M&E) services, (refer MEP Design Demarcation Matrix) 

• Lifts, (lift core structure, (lo support all kit/ railing / beams provided by the lift sub 
contractor), shall remain with the Consultants) 

• Curtain walling system and all associated bracketry and secondary steel 

• Aluminium windows & entrance doors 

• SFS 

• External canopies 

• Facade cladding, (excluding render) 

• External louvres 

• Secondary steelwork generally including wind-posts, masonry fixings, bed joint 
reinforcement and the like 

• ETFE roof coverings 

• Roofing, (except green roof) 

• Helipad (Deck I pancake and safety systems only; excluding M&E and structural 
support to underside of deck support which remains with the Consultants, refer to 1.17) 

• Glazed balustrades 

• Catering 

The Lead Consultant for a given package (refer to the Design Consultant Responsibility 
Matrix) is to coordinate with other consultants in reviewing the design by these specialist 
subcontractors and confirm that they are acceptable for coordination with the Services and 
that the design intent and performance specification has been satisfied. 

4.2 In some instances, it is intended that elements of the design are undertaken by specialist 
subcontractors whereby the subcontractor will assume responsibility for the installation 
documentation of the Consultant's design intent. However, the Consultant will retain 
responsibility to review and comment on such design proposals and documentation. For 
example: 
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• Spatial coordination - The Consultant shall provide in sufficient detail to establish and 
confirm the coordinated zoning requirement such as the ceiling voids, risers and the 
like. The detailed design information from the Consultant is to show the spatial inter
relationship of the engineering systems for the production of installation drawings by the 
relevant subcontractor(s). 

• Selection plant and equipment - The Consultant shall provide a description of the 
main/critical performance requirements and essential design features of plant and 
equipment. For example: Input/output capacities of plant, the range of operating duties, 
details of the required quality of construction and finishes, any essential energy saving 
features, the acoustic performance and the availability of spares. Based on these 
parameters, the relevant subcontract(s) will propose their plant and equipment 
selection. 

• Commissioning - The Consultant shall incorporate into various systems designs and 
provide specifications outlining the essential components and features necessary to 
enable proper preparation and commissioning of the building services. 

• Handover information - The Consultant shall provide specifications that define the 
scope, content and format of operating and maintenance manuals and record drawings 
appropriate to the Project. The Consultant shall also define the level of documentation, 
commissioning results and other information to be made available by the relevant 
subcontract(s) for a proper handover of the Works. 

The MEP Design Demarcation Matrix between the (MEP) Services Engineer and the MEP 
subcontractor(s) is included within the attached Appendix A. 

Documentation 

4.3 The Documentation Deliverables shall be fully coordinated with other consultants and other 
relevant parties prior to issue. The Deliverables are to be provided in trade package format. 

In addition to the above, please note the following general principal requirements: 

a) Drawings are to be prepared in a digital form on standard A size sheet (ie. AO, A 1, A2, 
A3). Drawings are not to be any larger than the AO size. 

b) Building Orientation: North to top of sheet, part floors details to be drawn with North to 
top of sheet. North arrow must be shown on the drawing title block. 

c) Each Documents must contain/show: 

• Unique document number 

• Full title with no abbreviation 

• Drawn (or prepared) by and checked by - sign offs 

• All details to have scale identified for each 

• Denote full (sheet) size 

• Changes from the previous drawing revision are to be numbered individually and 
highlighted with a bold cloud. Once the drawing is revised again, these clouds will 
be removed and new/latest clouds added to highlight the new drawing amendments 

• Detailed description of the change(s) under each number with a date in the title 
block (to match the cloud number) so that the change(s) can be easily understood 
from the previous issue 

59 

Page 4152

A43230746



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

• All documents to be prepared in black and white and not colour unless advised 
otherwise by the Employer 

• The orientation of all drawings when submitted electronically shall be checked that 
they are landscape and uploaded in the correct orientation (e.g. not scanned upside 
down) 

d) The text on all Documents including the drawings shall be in UK English. All dimensions 
shall be given in metric format. Calendar dates shall follow the Day/Month/Year format. 

e) When revising a document, such as specifications, the full version is to be issued (ie. do 
not issue just an addenda/extract of the pages that changed). 

f) Revisions to text documents will have the revised text in bold and italics (this is an 
example).Text that has been deleted will be in italics and struck through (aRollcler 
ellaR'lple). The Table of Contents shall also highlight in bold italic sections modified. 
Revised text highlighted must be removed by the Originator prior to issuing the next 
revision or prior to issuing a document For Tender/Contract and For Construction 
purposes. 

g) Text documents will be prepared on standard A4 size sheets. All text documents will 
have a title page displaying the relevant information. Each page of the document must 
show (as a minimum) - document number and its revision, the page number and the 
total number of pages (ie. page X of Y). 

4.4 The following sample list of documents for the building services design as provided by the 
Consultant indicates the level of design documentation proposed. However, the Consultant 
shall provide any additional documentation which is not listed below which would be 
required by the Employer to construct the Works in addition to the Design Development and 
Overall Design Document Deliverables required by the Board. 

Documentation Scale 

(indicative 

refer to 

BCRs) 

Mechanical Services Drawings 1 :100 

Medical Gases Layouts 1:100 

Plantrooms Medical Gases 1:20 

Medical Gas Services Schematics 

Heating System Zoning Philosophy 

Chilled Water System Zoning Philosophy 

HTG and CHW Layouts 1:100 

Plantrooms HTB and CHW 1:20 

MTHW Heating Schematics 

Secondary Heating Schematics Plantrooms 

Primary Chilled Water Schematics 

Secondary Chilled Water Schematics Plantrooms 

Ventilation System Zoning Philosophy 

Ventilation Layouts 1:100 
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Plantrooms Ventilation 

Ventilation Schematics 

Environmental Treatment Layouts 

Pneumatic Tube System Schematics 

Food Waste System Schematics 

Electrical Systems Zoning Philosophy 

Plantrooms LV Power 

Containment/Sub-main Layouts 

Low Voltage Schematics 

lighting Layouts 

Security Layouts 

Earthing Schematics 

UPS Schematics 

Fire Alarm Layouts 

Nurse Call Layouts 

Public Health Water Services Layouts 

Plantrooms Public Health Water Services 

Hot Water System Zoning Philosophy 

Sanitation and Rainwater Layouts 

Primary Public Health Water Services Schematics 

Secondary Public Health Water Services Schematics 

Renal Water Schematics 

Fire Protection Systems 

Fire Protection Plans 

Sprinkler System Schematics 

Wet Riser System Schematics 

External Services and Energy Centre Mechanical Services 

Oil System Schematics 

Natural Gas System Schematics 

Energy Centre Sections 

External Services and Energy Centre Electrical Services 

Utility Primary Intake Substation Schematics 

MV Power Schematics 

Energy Centre LV Schematics Substations 

External Services and Energy Centre Public Health Services 

External Services and Energy Centre Site Services 

1:100 

1:50 

1:100 

1:100 

1:100 

1 :100 

1 :20 

1 :100 

1:100 

1 :100 

1:20 

1100 

1 :100 

1 :100 
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Drawings 

Electrical, Communication and Security Services: 

Legend and symbols 

Existing services diversion plans, sections and details 

Floor plans 

nt room and service area layouts 

Service areas 

Toilets, tearooms, breakout areas and showers 

External areas 

Transformer schedules 

Fire services schematic 

Substation 

Equipment and containment for PABX/communications systems 

HV and LV distribution 

Main switch rooms 

Cable tray reticulation 

Power, communication and security services riser layouts (if applicable) 

Services reticulation such as cable tray layout 

Power, lighting and access control layout including to plant and distribution 
boards for each level 

Single line diagrams - main switchboards 

Riser details 

Electrical control systems 

Earthing and bonding 

UPS and other back-up power management system 

Induction loops containment shown on general power drawings 

Essential and non-essential fire services switchboards 

Emergency lighting 

Riser coordination documentation 

Fa~ade blinds and windows control schematic 

BMU provisions (as per Specialist requirements) 

Small power and ancillary services circuitry for each level including 'add-in' 
supplies shown on Architects 1 :50s 

Room layouts, sections and elevations 

1:100 I 
1:50 

1:100 

1 :100 

1 :100 

1 :100 

1 :100 

1 :100 I 
1:50 

1 :50 

1 100 

1 :50 

1 :100 

1 100 

1 :50 
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Public Health and Fire Protection Services: 

Legend and symbols 

Existing services diversion plans, sections and details 

Floor plans indicating sewer; storm water; rainwater; tundishes; and down 

pipes. 

Plant room and service area layouts 

Basement services layouts 

Toilets, tearooms, breakout areas and showers 

External areas 

Public health and fire protection services schematic 

Public health and fire protection services riser layouts 

Services reticulation layout 

Public health and fire protection services layout - all levels 

Riser schematic 

Entry lobby and public spaces 

Public health and fire protection services control systems 

Awnings and canopies rainwater drainage 

Typical drainage details 

Wet or Dry Riser 

Sanitary pipework 

Stormwater pipework 

Water tank room layout 

Foul drainage pump room layout 

Water intake and meter room layout 

Hot water diagram 

Cold water diagram 

Riser co-ordination documentation indicated on mechanical core drawings 

Mechanical Services: 

Legend and symbols 

Floor plans 

nt room and service area layouts 

Toilets, tearooms, breakout areas and showers 

Mechanical services layout for each level 

Sections and elevations 

Substation ventilation 

PABX ventilation 

Main switch room ventilation 

1:100 I 
1:50 

1 :100 

1 :100 

1 :100 

1 :100 

1 :100 

1 :100 

1 :100 

1 100 

1 :100 

1 :100 

1 :100 

1:100 

1:100 

1:100 

1:100; 1:50 

1:50 

1:50 
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Services reticulation layout 

Meehan ical riser layouts 

Mechanical layout for each level 

Chilled water schematics 

Condenser water schematic 

LPHW schematic 

Ventilation schematic 

Smoke and extract schematic 

Lift and stair pressurization schematic 

Generator oil and bio fuel oil schematic 

Typical details 

Entry lobby and public spaces 

Riser co-ordination documentation 

Specifications and Reports 

Services diversions 

Underground services (excluding drainage) 

Electrical services 

Public health services 

Mechanical services 

Fire protection and alarm services 

Future provisions 

BMS 

Part SPP6 Report 

Maintenance and plant replacement strategy 

Energy metering strategy 

COM Hazard control sheets 

Design risk registers 

Schedules 

& LV Switchboard 

nt and equipment 

/LV cable Schedules 

/LV Protective Device Schedules 

tribulion Board Schedules (Small Power) 

1:100 

1:50 

1 :100 

1 :100 

1:20 
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5. COMMISSIONING, COMPLETION AND POST COMPLETION 

Overview 

5.1 This Work Stage shall be the Commissioning, Completion and Post Completion Phase of 
the Project and shall enable the Project to be commissioned and occupied. Consequently 
all items scheduled below are a continuation of and are in addition to the items scheduled in 
the De.sign Development, the Construction Documentation and the Construction Phases 
Work Stages. 

5.2 It is a fundamental objective of the Employer that all Documentation produced during this 
Work Stage are suitable for properly constructing, commissioning and completing the 
Project in full compliance with the Project requirements such as the Planning consents, the 
Employer's Requirements, the Cost Plan and the construction and completion programmes. 

Tasks 

The Consultant shall: 

5.3 Receive further Project details and requirements from the Employer if any and together with 
other relevant information sourced by the Consultant, make further appraisals of Project 
constraints. 

5.4 Visit site in addition to as requested reasonably by the Employer. 

5.5 Evaluate any amendments to the Project requirements and advise on options for 
consideration by the Employer having regard to the effect on the Employer's Requirements, 
the Cost Plan, the Programme and any other relevant Statutory Authority requirements. 

5.6 In conjunction with the other consultants, review as reasonably required by the Employer all 
subcontractor proposed commissioning procedures and report to the Employer. 

5. 7 Not used. 

5.8 Review and comment on all relevant guarantees, warranties and O & M manuals prepared 
by subcontractors and suppliers. 

5.9 In preparation for Completion, inspect the benchmark areas as required by the Employer 
and prepare non conformance reports to describe in the opinion of the Consultant the 
Works that may prevent them to be certified as completed together with recommendations 
for rectification of them. If required by the Employer and in conjunction with the Employer, 
the Consultant shall re-inspect the Works to verify that the non conformances have been 
rectified. These tasks are to be provided in a timely manner and where requested by the 
Employer, make appropriate representations on Employer's behalf to the Board in regards 
to the non conformances and their remedial works. 

5.10 Review and comment within 7 days, all relevant "As-Built" documents as prepared by the 
other consultants and/or subcontractors including drawings, specifications, schedules, 
manuals and maintenance instructions or any other documents as required by the 
Employer. 

5.11 Attend commissioning and witness testing to review the satisfactory function and completion 
of relevant systems for compliance with the Consultant's design intent and specifications in 
accordance with the Project requirements. 

5.12 Assist the Employer with the preparation and provision of the Project operation and 
maintenance manuals and as-built record information and the like as necessary for the 
Completion of the Project. 
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5.13 Assist in the preparing and updating of completion programmes as required by the 
Employer. 

5.14 Liaise with other consultants and coordinate the provision of information and data as 
required by the Employer to comply with the construction and/or commissioning programme 
to ensure that there is no delay in providing information to the relevant parties. 

5.15 Check the Documentation produced during this Work Stage against the Planningconsents 
and other Project requirements such as the Employer's Requirements. Report on any non
compliance and provide mitigation recommendations on same. 

5.16 Provide all necessary information to the CDM Coordinator to be included in the Health and 
Safety File for the purposes of the CDM Regulations. 

5.17 Provide the updated specifications to reflect the as-built building services works. 

5.18 Not used. 

5.19 Provide the Employer with a written statement certifying that the Works are consistent with 
the Consultant's latest design Documentation and the Project requirements such as the 
Employer's Requirements as demonstrated on the testing and commissioning results. 

5.20 Participate in inspections which shall be conducted at reasonable points during the first 52 
weeks, if not at 52 weeks after the date of Completion. 

5.21 Reasonably assist the Employer in the settlement of differences in relation to the building 
services works that may arise between the Board and the Employer or between the 
Employer and any subcontractor or supplier. Should such differences enter into adjudication 
or arbitration, the Consultant's assistance may be subject to additional fee which is to be 
discussed and agreed between the Consultant and the Employer on a case by case basis. 

APPENDIX A 

MEP Design Demarcation Matrix 
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SCHEDULE3 

CONSULTANT'S WARRANTY 

DATED 2014 

[CONSUL TANT] 

- and -

[BENEFICIARY] 1 

COLLATERAL WARRANTY 

relating to 
the design and construction of 

the Royal Hospital for Sick Children, Child and Adolescent Mental Health Service 
and the Department of Clinical Neurosciences in a single building adjoining 

the Royal Infirmary of Edinburgh at Little France, Edinburgh 

1 Parties to collateral warranty to change dependent on beneficiary 
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COLLATERAL WARRANTY 

AMONG: 

LOTHIAN HEAL TH BOARD, a health board constituted in• Scotland under the National 

Health Service (Constitution of Health Boards) (Scotland) Order 1974 (S.I. 1974/267) as 

amended by the National Health Service (Constitution of Health Boards) (Scotland) 

Amendment Order 2003 (S.S.I. 2003/217) pursuant to Section 2 of the National Health 

Service (Scotland) Act 1978 as amended by section 28 of the National Health Service and 

Community Care Act 1990 and having its principal address at Waverley Gate, 2-4 Waterloo 

Place, Edinburgh EH1 3EG (the "Beneficiary" which expression shall include its successors 

in title or permitted assignees under this Agreement and for the Design Build Finance and 

Maintain Agreement and/or the Beneficiary's appointee); 

and 

[Project Co], a company incorporated in Scotland under the Companies Acts (Registered 

Number [ ]) and having its Registered Office at [ ] ("Project Co" which expression shall 

include its successors in title or permitted assignees under this Agreement); 

and 

BROOKFIELD MULTIPLEX CONSTRUCTION EUROPE LIMITED, a company incorporated 

in England and Wales under the Companies Acts (Registered Number 03808946) and having 

its Registered Office at 99 Bishopsgate, London EC2M 3XD (the "Contractor" which 

expression shall include its successors in title or permitted assignees under this Agreement). 

and 

[ ] LIMITED, a company incorporated in [Scotland/England and Wales/Northern Ireland] 

under the Companies Acts (Registered Number [ ]) and having its Registered Office at [ 
] (the "Consultant"). 

WHEREAS: 

(A) The Beneficiary and Project Co have entered into an agreement for the design, 

build, finance and maintenance of a project to re-provide services from the Royal 

Hospital for Sick Children, Child and Adolescent Mental Health Service and the 

Department of Clinical Neurosciences in a single building adjoining the Royal 

Infirmary of Edinburgh at Little France (the "Project") on or about the date hereof 
(the "DBFM Agreement"). 
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(B) 

(C) 

(D) 

(E) 

Project Co and the Contractor have entered into a contract (the "Construction 

Contract") on or about the date hereof for the design and construction of the Project 

(the "Contract Works"). 

The Contractor has entered or intends to enter into an agreement with the 

Consultant whereby the Consultant will provide certain design services (the 

"Services") in connection with the Project ("the Appointment") as more particularly 

described in the Appointment. 

It is a condition of the Appointment that the Consultant enters this Agreement with 

the Beneficiary. 

The Beneficiary shall be entitled to rely and is deemed to have relied on the 

Consultant's reasonable skill, care and diligence in respect of all matters covered by 

this Agreement insofar as they relate to the Services provided by the Consultant 

under the Appointment. 

NOW IT IS AGREED as follows: 

1 WARRANTY AND UNDERTAKING 

1.1 The Consultant warrants and undertakes to the Beneficiary that it has 

complied and will continue to comply with all the terms and obligations and 

duties under or arising out of the Appointment on the Consultant's part to be 

performed and observed and shall complete the Services in accordance with 

the Appointment 

1.2 Without prejudice to Clause 1.1 of this Agreement, the Consultant further 

warrants and undertakes to the Beneficiary that: 

1.2.1 it has exercised and will continue to exercise all the due skill, care 

and diligence of a properly qualified and competent consultant 

experienced in providing design services on projects similar in 

nature, size and complexity to the Project in: 

(a) the design of the Contract Works; 

(b) the materials selected or specified by or on its behalf for use in 

the Contract Works (or any part or parts thereof) are in 

accordance with the guidance contained in the Good Practice 

Guidance and this Clause 1.2.1 (b); and 

(c) only materials and goods which are new and of sound and 
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2 

satisfactory quality shall be specified for use in connection with 

the Contract Works; and 

(d) there shall not be specified for use in connection with the 
Contract Works any materials or substances which are 

expressly prohibited by the Construction Contract or which are 

generally known not to be in accordance with British or 
European Standards and Codes of Practice at the time of 
specification or use (as applicable), or any materials or 

substances which are deleterious to health and safety or to the 
durability of buildings and/or other structures and/or finishes 

and/or plant and machinery in the particular circumstances in 
which they are used, or any materials or substances identified 

as deleterious, unsatisfactory or unsuitable in the relevant 
circumstances in the Good Practice Guidance and, in addition 
to and separate from the foregoing, any substances or 

combination of substances publicised prior to the time of 
construction in any Building Research Establishment Limited 
("BRE") publications issued as part of the BRE Professional 

development service which the BRE recommend are not used 
for building purposes or for the type of buildings comprised in 
the Project. 

(e) the performance of the Services to the Contractor under the 
Appointment; 

For the purposes of Clause 1.2.1, "Good Practice Guidance" means the edition of 
the publication entitles "Good practice in the selection of construction materials" 

(British Council for Offices (BCO): 2011) or any amended or updated version as at 
the Commencement Date (as such term is defined in the DBFM Agreement): 

1.2.2 

1.2.3 

INSURANCE 

the final design and all materials and goods specified therein will 
correspond as to description, quality and condition with the 
requirements of the Construction Contract; 

the final design will at practical completion or its equivalent under the 

Construction Contract, as the case may be, comply with all relevant 
legislation and Good Industry Practice; 

2.1 The Consultant shall maintain throughout the duration of provision of the 
Services and for a period of 12 years after the date of practical completion or 

71 

Page 4164

A43230746



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

3 

its equivalent under the Construction Contract, professional indemnity 

insurance in an amount of not less than fifteen million pounds (£15 ,000,000) 

sterling on an each and every claim basis and for any one occurrence or 

series of occurrences arising out of any one event with insurers of good 

repute carrying on business in the European Union provided always that such 

insurance is available at rates which are commercially reasonable to 

consultants. 

2.2 In determining whether or not insurance is available as aforesaid, the financial 

characteristics and claims' record of the Consultant shall be ignored. 

2.3 The Consultant shall immediately inform the Beneficiary if such insurance 

ceases to be available at rates which are commercially reasonable in order 

that the Consultant and the Beneficiary can consider alternative means of 

best protecting their respective positions in respect of the Project in the 

absence of such insurance provided that the Beneficiary shall be entitled to 

require the Consultant to maintain such lesser amount of Professional 

Indemnity Insurance as is available to the Consultant at rates which are 

commercially reasonable. 

2.4 As and when it is reasonably requested to do so by the Beneficiary the 

Consultant shall produce for inspection documentary evidence satisfactory to 

the Beneficiary (acting reasonably) that its Professional Indemnity Insurance 

is being maintained. 

2.5 The Consultant confirms that this Agreement has been disclosed to and has 

been approved by the Consultant's Professional Indemnity Insurers or 
Underwriters. 

2.6 Should the Consultant be in breach of any of its obligations under this Clause 

2 (Insurance), the Beneficiary may itself insure against any risk with respect to 

which the breach shall have occurred and may recover such sum or sums 

from the Consultant as a debt. 

COPYRIGHT 

3.1 The Consultant hereby grants to the Beneficiary or its appointee and all those 

authorised by the Beneficiary an irrevocable, transferable, non-exclusive and 

royalty-free licence (which shall be capable of assignation) to use and 

reproduce all information (whether or not stored in computer systems), 

drawings, models, bills of quantities, specifications, schedules, details, plans, 

programmes, budgets, reports, calculations or other documents, work or 

things including all applicable passwords or access codes whatsoever 
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provided or to be provided by the Consultant in connection with the Services 
(the "Documents") for such purposes as the Beneficiary may at its sole 

discretion require. 

3.2 Such licence shall carry the right to grant sub-licences and shall subsist 

notwithstanding that the Appointment is terminated or the obligations and 
duties there under have been completed. For the avoidance of doubt, the 

grant of such licence or sub-licences shall not impose any additional liability 
on the Consultant. 

3.3 The Consultant shall on reasonable demand provide to the Beneficiary or its 

appointee and those authorised by the Beneficiary additional copies of any 
documents on receipt of reasonable copying costs. The Consultant will not be 

liable for any use by the Beneficiary or any appointee or sub-licensee of any 
of the Documents for any purpose other than that for which the same were 
prepared and provided by the Consultant or for any improper or negligent use 
by the Beneficiary or any appointee or sub-licensee. 

3.4 The Consultant agrees to indemnify and keep indemnified the Beneficiary 

from and against all loss, damage, cost, expense, liability or claim in respect 
of breach of the copyright or other intellectual property rights of any third party 
caused by or arising out of the carrying out of the Services or the use of the 
licence. 

ASSIGNATION 

4.1 This Agreement may be assigned or otherwise transferred, novated, in whole 
or in part by the Beneficiary to any successor to the Beneficiary's interest in 

the Project or any part thereof without the consent of the Consultant being 
required and such assignation shall be effective upon written notice thereof 
being given to the Consultant. No assignation of this Agreement by any other 
party shall be permitted. 

[Notwithstanding the foregoing, the Beneficiary shall at any time be fully 

entitled to assign or transfer its rights under this Agreement any number of 
times without the consent of the Contractor or the Consultant to any 
undertaking which is a group undertaking in relation to the Beneficiary 

and/or to any other undertaking in which the Beneficiary or any other 
group undertaking holds more than 25 per cent of the shares. For these 
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5 

6 

7 

purposes the expressions "undertaking", "group undertaking" and "shares" 

have the meanings given in section 1161 of the Companies Act 2006.)2 

4.2 The Consultant agrees that it shall not at any time assert that any permitted 

assignee in terms of this Agreement is precluded from recovering any loss 

resulting from any breach of this Agreement by reason that such assignee is 

not an original party to this Agreement or that no less or a different loss has 

been suffered by such assignee. 

NO WAIVER OR VARIATION 

5.1 No failure, approval, act or forbearance on the part of the Beneficiary in 

respect of any right of the Beneficiary pursuant to this Agreement shall 

constitute any waiver of any right of the Beneficiary under or arising out of this 
Agreement nor relieve the Consultant of any of its duties or obligations under 

or arising out of this Agreement. 

5.2 The Consultant will not seek to modify or vary any of the obligations for which 

it is responsible under the Appointment in any respect if that modification or 

variation will be detrimental to the Beneficiary or affects the Beneficiary's 

rights or obligations under the DBFM Agreement, the Construction Contract or 

this Agreement or affects the Consultant's obligations under this Agreement. 

EQUIVALENT RIGHTS 

The obligations of the Consultant under this Agreement shall be no greater in extent 

or quantity than if the Beneficiary had been named as joint employer with the 

Contractor under the Appointment. The Consultant shall be entitled in any action or 

proceedings by the Beneficiary to rely on any limitation in the Appointment and to 

raise the equivalent rights in defence of liability as ii would have against the 

Contractor under the Appointment (other than retention, counterclaim, set-off or to 

state a defence of no loss or a different loss has been suffered by the Contractor) 

NOTICES 

7.1 Any notice, consent or demand to be given or made by any party under this 

Agreement (hereinafter called a "Notice") shall only be validly served if in 

writing and delivered personally or sent by pre-paid first class recorded 

delivery post or sent by fax to the following address and marked for the 

2 To be inserted in Project Co's collateral warranty 
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attention of the following person in the case of each party: 

·. .. ' 

Party' Adtiress 
• 0a,'h-1" •. _,-)'41'' 

' . · .. Fax Number Person 
' 

':•o,•. . ,-._{, '~ _,_., 
.. ).,"., 

. . ·, ,,,,:::, . .. 

The Beneficiary [•] [•] [•] 

Project Co [•] [ • l [•] 

The Contractor [•] [•] [ • l 

The Consultant [•] [•] [ • l 

Any party may by Notice to the other party/parties change its address, fax 

number or the title of the person for whose attention Notices are to be given or 

made pursuant to this Clause. Any such Notice shall be deemed to have 

been received: 

7, 1, 1 

7.1.2 

7.1,3 

if delivered personally, at the time of delivery; 

in the case of pre-paid first class recorded delivery post, on the first 

Business Day after the date of posting; and 

in the case of a fax, at the time of transmission. 

7.2 If any Notice is delivered or faxed after 5 p.m. on a Business Day, or at any 

time during a day which is not a Business Day, that Notice shall be deemed to 

have been received at 9 a.m. on the next Business Day. 

7.3 For the purposes of this Clause 7 (Notices), "Business Day" means any day 

which is not a Saturday, a Sunday or a public holiday in Scotland. In proving 

service it shall be sufficient to prove that the envelope containing such Notice 

was properly addressed to the relevant party and either delivered personally 

to that address or delivered into the custody of the postal authorities as a pre

paid first class recorded delivery letter, or that such Notice was transmitted by 

fax to the correct fax number of the relevant party (as demonstrated by the 

transmission slip). For the avoidance of doubt, Notices shall not be validly 

served if sent by e-mail. 

7.4 The definitions of words and phrases used in this Agreement shall be those 

set out in the Construction Contract and Appointment except where expressly 
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1 

defined in this Agreement. 

7.5 This Agreement shall be governed by and construed in accordance with Scots 
Law and the parties hereto submit to the exclusive jurisdiction of the Scottish 

Courts. 

7.6 Save to the extent expressly provided in this Agreement no provision of this 
Agreement is intended to or does confer upon any third party any benefit or 

right enforceable at the option of that third party or any liability whatsoever to 
any third party, and without prejudice to the generality of the foregoing, there 

shall not in any circumstances be created by this Agreement a jus quaesitum 
tertio in favour of any person whatsoever. 

STEP IN RIGHTS 

8.1 

8.2 

8.3 

8.4 

The Consultant acknowledges that the Contractor has paid all fees and 
expenses properly due and owing to the Consultant under the Appointment 
up to the date of this Agreement. The Beneficiary has no liability to the 
Consultant in respect of fees and expenses under the Appointment unless 
and until the Beneficiary has given notice under clauses 8.2 or 8.4. 

If so required by notice in writing given by the Beneficiary and subject to 
clause 8.4 the Consultant agrees that it will, accept the instruction of the 
Beneficiary or its appointee which, for the avoidance of doubt, and without 
limitation, may include a third party appointed by the Beneficiary on a 
commercial arm's length basis, to act as the contractor under the 
Appointment to the exclusion of the Contractor in respect of the Services 
upon the terms and conditions of the Appointment. The Contractor 
acknowledges that the Consultant shall be entitled to rely on a notice given to 
the Consultant by the Beneficiary under this clause 8.4. 

The Consultant shall not without first giving the Beneficiary not less than 
twenty eight days written notice exercise or seek to exercise any rights it may 
have to determine its employment under the Appointment or treat it as having 
been determined or repudiated by the Contractor (which expression in this 
and the succeeding clause shall include the appointment of a liquidator, 
receiver, administrator, administrative receiver or manager of the Contractor) 
or to discontinue performance of any service or obligations thereunder or to 
discontinue performance of the Services. The Consultant agrees that any 
period stipulated in the Appointment for the exercise any the Consultant of a 
right of termination shall nonetheless be extended as may be necessary to 
take account of the period of notice required under this clause 8.3. 

The Consultant acknowledges that its right to determine its employment 
under the Appointment or treat it as determined by or repudiated by the 
Contractor or to discontinue performance as aforesaid shall cease if within the 
said period of twenty eight days referred to in clause 8 hereof the Beneficiary: 

3 Clause 8 to be included in Project co and Security Trustee warranties only 
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8.4.1 gives the Consultant written notice requiring the Consultant to fulfil the terms 
of the Appointment as if it and not the Contractor were its employer 
thereunder; and 

8.4.2 acknowledges in such notice that ii is assuming all of the obligations of the 
Contractor under the Appointment, including without prejudice to the 
foregoing generality payment of any monies due outstanding at the date of 
the notice or which may subsequently become due under the Appointment. 

- 8.5 In the event of notice being given by the Beneficiary as aforesaid, the 
Appointment will continue in full force and effect as if no right to determine the 
Appointment or treat it as determined had arisen. The Consultant shall, 
where the Beneficiary has given notice under Clause 8.4.1 hereof, assume 
liability to the Beneficiary in terms of the Appointment in lieu of the liability to 
the Contractor. 

8.6 The Consultant shall, if so required by the Beneficiary following determination 
of the Appointment, contract direct with the Beneficiary or its nominees by 
novation or otherwise on the same terms, mutatis mutandis, as are contained 
in the Appointment provided that the Beneficiary gives the Consultant written 
notice requiring the Consultant to do so within a period of twenty eight days 
from the date of determination of the Appointment. 

8.7 [The Beneficiary acknowledges that Prudential Trustee Company Limited 
shall take priority over the rights and benefits available to the Beneficiary 
under this Agreement.] [If two or more valid notices claiming the benefit of a 
step in right relating to the Appointment and/or a right to issue instructions to 
the Consultant are received by the Consultant the deemed order of priority of 
such notices shall be that issued hereunder by the Beneficiary before any 
issued by any other party. Only the notice deemed to have first priority shall 
take effect and no other relevant notice shall bind the Consultant and ii is 
agreed the Beneficiary under this warranty will take priority over IHS Lothian 
Limited] 

8.8 The Contractor has agreed to be a party to this Agreement for the purposes 
of acknowledging that the Consultant shall not be in breach of the 
Appointment by complying with the obligations imposed on it by clauses 8.2 
or 8.4.] 

IN WITNESS WHEREOF this Agreement consisting of this and the preceding ( ] pages is 

executed as follows: 
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SCHEDULE 4 

THIRD PARTY AGREEMENTS 

The following schedule and contents listed was issued to the Consultant via Aconex 

Transmission BMCE-TRANSMIT-001242 dated 2 February 2015 from Liane Edwards-Scott 

timed at 13:20 GMT. . 

• The Project Agreement (including any document referred to therein either expressly 

or implied) 

• BCR's 

• PCP's 

• Planning permission; property documents 

• The Building Contract and the Performance Guarantees 

• The Service Contract and the Performance Guarantees, all as the same may be 

amended or replaced from time to time 
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SCHEDULE 5 

PROJECT SPECIFIC DATA 

The following schedule and contents listed was issued to the Consultant via Aconex 

Transmission BMCE-TRANSMIT-001242 dated 2 February 2015 from Liane Edwards-Scott 

timed at 13:20 GMT. 

The following ITPD data has been in the possession of the Consultant and has been taken 

into account in the formation of Fee and Programme. It must be noted that internal layouts 

are not fixed in these drawings and are subject to further review. This will not be considered 

as a variation to Fee]: The ITPD comprises four volumes of information as follows: 

Volume 1 contains background information on the Project, the conditions of participation, the 

arrangements for the Dialogue, the Informal Submissions that Bidders must provide during the 

Dialogue Period, Draft Final Tender requirements, envisaged Final Tender requirements and how the 

Board intends to evaluate the Final Tender, award the Project and communicate with Bidders. 

Volume 2 contains the contractual requirements which are set out in the NPD Project Agreement 

and schedules, (which include the draft Payment Mechanism) and Articles of Association. 

Volume 3 contains the specific technical requirements of the Board for the Project including 

construction (clinical and non-clinical) requirements and Facilities standards, equipping requirements 

and facilities management requirements. 

Volume 4 comprises of details of the Data Room available to Bidders during the Tender Period. 

• Volume 1, Project Bid Information· 

, ~)°2 Financial Proformas ~-A~-~exl to Append~ B_issl._rev : 
-·--- , ,..,,,_ ----·------· 0 --·-----·- -------~' 

~3 Technical Cost Proformas - Annex 1 to Appendix A 

@ITPD Volume 1 Revision B FINAL_i,.sl_rev 

• Volume 2, Contractual Requirements 

J\ 1 Schedule Part 27 Plans 

2 Project Agreement 

3 NPD Articles of Association 

• Volume 3, Technical Requirements 

,f 1.1 Board's Construction Req•.Jirements 

1.2 Service Level Specific:ation. 

J; 1.3 Equipment 
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• Volume 4, Data Room 

:;t; 0 Conject Manual 

• 1 Site Info 

'lj 2. Reference Design 

,.d 3 Mechanical a-nd Electrical Services. 

~ ._ 4- Planning 

,·f, 5 Board Constitutiona.l Matters 

6 Board Policies 

7 Equipment 

8 Integration of Artworks 

.,, 9 JCT 5trategy 

""' 10 Patient Focus & Public Involvement 

i.-=i 11 Civil Structural Engineering Drawings 

; Ji: 4 Planning 

LI/; 6 Board Policies 

,L Updated lnfor for RHSC & DCN 

• General ITPD Documents/ Trackers: 

i@) RH5C - Di.alogue Bulletins_l 

~ Rl-tSC_ Clarification List 10122013 

• Schedule 5 DRAWINGS_SPECS IHSL-XX-XX-DC-4.24 

• Building Warrant Tracker IHSL-XX-XX-SH-002 Rev 05 

• Contractors Requirements Part 1 & Appendices 
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SCHEDULE 6 

DELIVERABLES TIMETABLE 

The Consultant is required to carry out services in conjunction with Schedule 2 (Scope of 

Services) in accordance with the Building Warrant Matrix (Schedule 5), The Planning 

Conditions as identified in the Project Agreement (Schedule Part 29.) and the following 

programme documents: 

• Schedule 6 141205 HLM - Design Programme FC to Completion Rev01 
• Schedule 6 141208 HLM - 1to50 Equipment Layouts and C-Sheets Programme 
• Schedule 6, 18 12 14 RHSCDCN_M E_DesignSchedule_Rev00 (2) 
• Schedule 6, RBG Deliverables 28th October - T3 coordinated with Dunne IRS Rev 14 

corrected RBG Comments 
• Schedule 6, RHSC, Design Team Meeting Schedules 
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SCHEDULE 7 

DESIGN CONSUL TANT RESPONSIBILITY MATRIX 

The following schedule and contents listed was issued to the Consultant via Aconex 

Transmission BMCE-TRANSMIT-001242 dated 2 February 2015 from Liane Edwards-Scott 

timed at 13:20 GMT. 

• Design Consultant Responsibility Matrix Schedule 
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SCHEDULE 8 

COST PLAN 

The following schedule and contents listed was issued to the Consultant via Aconex 
Transmission BMCE-TRANSMIT-001242 dated 2 February 2015 from Liane Edwards-Scott 

timed at 13:20 GMT. 

• RHSC and DCN Cost Plan 
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SCHEDULE 9 

BREEAM REPORT 

The following schedule and contents listed was issued to the Consultant via Aconex 

Transmission BMCE-TRANSMIT-001242 dated 2 February 2015 from Liane Edwards-Scott 

timed at 13:20 GMT. 

• IHSL-XX-XX-DC-4.11 
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SCHEDULE10 

BIM PROTOCOL 

The following schedule and contents listed was issued to the Consultant via Aconex 

Transmission BMCE-TRANSMIT-001242 dated 2 February 2015 from Liane Edwards-Scott 

timed at 13:20 GMT. 

• IHSL-XX-XX-DC-4.11, (BIM PCP - Report) 

• BMCE_BIM - Model Production Delivery Table-RIBA 2013-APPENDIX B 

• BMCE_BIM - Level of Definition Overview sheet-V1 .0-APPENDIX C 

• BIM Services Obligations - Consultants - V1 .0 
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IHS Lothian Limited  
50 Lothian Road 
Festival Square 

Edinburgh 
EH3 9WJ  

 
   

 

 
Mr B Currie 
NHSL Project Director 
RHSC and DCN Project Office  
Little France Crescent 
Edinburgh 
EH16 4TJ 
 
 
6th of October 2015 
 
RE: Construction (Design and Management) Regulations 2015 

Dear Brian, 

We are writing to you in relation to the above Regulations, which became effective on 6th 
April 2015. 
 
In accordance with Part 2 of the above regulations we confirm that IHS Lothian Limited are 
acting as the “Client” for the Project. 
 
To comply with the new Regulations we have, as you are aware, appointed Brookfield 
Multiplex Construction Europe as Principal Designer for the project. 
 
We have also reconfirmed their appointment as Principal Contractor. 
 
 
Yours sincerely 
 

 
 
Wallace Weir 
Project Co Representative  
For and behalf of IHS Lothian Limited 
 
Cc G Greer, Mott MacDonald 
 

 
IHS Lothian Limited is incorporated and registered as a private limited company in Scotland with company number SC493676. 
Registered office is located at 50 Lothian Road, Festival Square, Edinburgh, Scotland, EH3 9WJ.  
 
 

IHS LOTHIAN LTD 
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From: Lynch, Lauren X <IMCEAEX-_O=LOTHIAN+20UNIVERSITY+20HOSPITALS+20NHS+
20TRUST_OU=LUHT_CN=RECIPIENTS_CN=LLYNCH@GBRP123.PROD.OUTLOOK.COM>

Sent: 04 April 2014 11:52
To: Leonard, Paul; Currie, Katy; Bruce, Christine; Karen Duguid (NHS Forth Valley); Conroy, Michael; 

Freeman, Julie; Reilly, Laura; Thorpe, Michele; Kennedy, Val A; Fynn, David; Juliet McCann; Smith, 
Linda L; Mulvihill, Alan; Lamerton, Dawn; Roebuck, Liz; Emsley, Pauline; Dickson, Kenny; Logie, 
Lindsay; McGill, Susan; ijmccallum; Mark.Maffey ; Bruce, Gwyneth; Marshall, 
Kenny; Kesterton, Steve; Doyle, Edward; Muir, Michaela;  (p.fitch ; ROSS-VUGTS Marije; 
Riding, Kay; Cameron, Sharon; Rowney, David; McPheely, Andrew; Applegath, Carrie; Rutherford, 
Hazel; Ward Anne; Murchie, Mary; McKenzie, Lesley; Fraser, Diane; 'Neal, Phil'; O'Neill, Teresa; 
Anderson, Lorna; McGirr, Gerry; McKenzie, Susan; Lamont, Carol; McKinlay, Lesley A; Milburn, 
Anne; McJannett, Fraser; Hamilton, Mark; McCann, James; Leslie, Jayne; Masterton, Maureen; 
Lawrie, Gordon; Clemitson, Wayne; Chapman, Sharon; Prior, Grace; Christie, Phil; Hyde, Sheila; 
Campbell, Leigh

Cc: Brown, Maureen; Stillie, David; Davidson, Stuart X; Mackenzie, Janice
Subject: NIR_MARCH23 002 Detailed Design Meeting Schedules
Attachments: Timetable of Design Meetings3rdroundwc230614.doc; Timetable of Meetings2nd round 

wc120514.docx

Dear All,  

Please find attached the timetables for the Detailed Design Meetings with bidders. 

All morning sessions are 0830 - 1230 and afternoons 1300 - 1700 unless otherwise stated on the timetable.  

As per my previous emails, we will aim to have drawings delivered directly you one week prior to each meeting. 

If you have any queries, please do not hesitate to contact me.  

Kind regards 

Lauren 

Lauren Lynch  

Project Administrator 

RHSC + DCN - Little France 

56 Canaan Lane 

Edinburgh 

EH10 4SG 

 

email:  lauren.x.lynch  
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SAVE PAPER - please do not print out this email unless absolutely necessary. 
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Detailed Design Development 
Timetable of Meetings – 2nd Round 

 
 Tuesday Wednesday Thursday 

May 13th 14th 15th 
Week 1 (am) 
W/C 12/5 

P1 – Theatres & SDCU  
- DCN (8.30) 
- RHSC & SDCU (11.30) 

G2 – Equipment Library 8.30-9.30 
H1 – Child Life & Health 11-12.30 
 

D5 – Dental  8.30 - 10 

Week 1 (pm) 
 

As above 
 

C5 – Classrooms 3.30 - 5  

 20th 21st 22nd 
Week 2 (am) 
W/C 19/5 

M1 – DCN OPD 8.30 – 10.30 
R1 – Clinical Management Suites 
10.30 – 12.30 
 

A3 – PARU/Emer/Rad Shared Support  
A1 – Emergency Department  
 

D2– Respiratory OPD & C4 Sleep Lab 

Week 2 (pm) 
 

D1, 8, 10 – OPD (inc Child 
Protection) 

D7 – PDC 1- 2.30 
U1 – Specialist Biochemistry Lab 2.30 - 
5 

S1 – 9 – FM Areas 
I2 – Toy & Bed Store 
T1 – Node Rooms 
 

 27th 28th 29th 
Week 3 (am) 
W/C 26/5 

Q1 - Radiology C1.1 – 1.6, 1.8, C2, A2 & D9 – RHSC 
Inpatients 

B1 – PICU & HDU  

Week 3 (pm) 
 

As above 
 

As above 
 

As above 
 

June 3rd 4th 5th 
Week 4 (am) 
W/C 2/6 

D6 – Therapies & C3 – Special 
Feeds Unit 

K1 – Family Support 9.30 – 12.30 
 

F1 – CAMHS 08.30 – 13.15 

Week 4 (pm) 
 

D4 – Audiology 1-3pm 
D3 – Orthoptics 3- 5pm 

I1 & N1 – Main Entrances & E1 - Pod  
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 10th 11th 12th 
Week 5 (am) 
W/C 9/6 

M2 – DCN Therapies 8.30 – 10.30 
R2 – Health Records 10.30 – 12.30 

L1, L2, M3, N2 - DCN Acute Care, 
Inpatients, PIU & Shared Support 

J1 & J2 – Spiritual Care & Bereavement 
Suite 

Week 5 (pm) 
 

H3 – Clinical Education Suite As Above   

 17th 18th 19th 
Week 6 (am) 
W/C 16/6 

H2 – Clinical Research Facility 
8.30 – 10.30 
 

  

Week 6 (pm) C1.7 & M4 - Neurophysiology  
 

  

 
Depts not scheduled:- 

• Family Hotel 
• Radio Lollipop 

As the above meetings are with non-NHS staff to be discussed with their leads at first meeting 
• On Call Suite – date to be discussed at first meeting for Round 2 if this is required 

 
Ver2 (03.04.14) 
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Detailed Design Development 
Timetable of Meetings – 3rd Round 

 
 Tuesday Wednesday Thursday 

June 24th 25th 26th 
Week 1 (am) 
W/C 23/6 

P1 – Theatres & SDCU  
- DCN 
- RHSC & SDCU 

G2 – Equipment Library 8.30-9.30 
D5 - Dental 9.30 -11 
H1 – Child Life & Health 11-12.30 
 

 

Week 1 (pm) 
 

As above 
 

C5 – Classrooms 3.30 - 5  

July 1st 2nd 3rd 
Week 2 (am) 
W/C 30/6 

M1 – DCN OPD 8.30 – 10.30 
R1 – Clinical Management Suites 
10.30 – 12.30 
 

A3 – PARU/Emer/Rad Shared Support  
A1 – Emergency Department  
 

D2– Respiratory OPD & C4 Sleep Lab 

Week 2 (pm) 
 

D1, 8, 10 – OPD (inc Child 
Protection) 

D7 – PDC 1- 2.30 
U1 – Specialist Biochemistry Lab 2.30 - 5 

S1 – 9 – FM Areas 
I2 – Toy & Bed Store 
T1 – Node Rooms 
 

 8th 9th 10th 
Week 3 (am) 
W/C 7/7 

Q1 - Radiology C1.1 – 1.6, 1.8, C2, A2 & D9 – RHSC 
Inpatients 

B1 – PICU & HDU  

Week 3 (pm) 
 

As above 
 

As above 
 

As above 
 

June 15th 16th 17th 
Week 4 (am) 
W/C 14/7 

D6 – Therapies & C3 – Special Feeds 
Unit 

K1 – Family Support 9.30 – 12.30 
 

F1 - CAMHS 

Week 4 (pm) 
 
 
 

D4 – Audiology 1-3pm 
 
 

I1 & N1 – Main Entrances & E1 - Pod As above 
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 22nd 23rd 24th 
Week 5 (am) 
W/C 21/7 

M2 – DCN Therapies 8.30 – 10.30 
R2 – Health Records 10.30 – 12.30 

L1, L2, M3, N2 - DCN Acute Care, 
Inpatients, PIU & Shared Support 

 

Week 5 (pm) 
 

H3 – Clinical Education Suite As Above   

 29th 30th 31st 
Week 6 (am) 
W/C 28/7 

H2 – Clinical Research Facility 8.30-
10.30 
J1 & J2 – Spiritual Care & 
Bereavement Suite 10.30-12.30 

  

Week 6 (pm) C1.7 & M4 - Neurophysiology  
 

  

 
 
Depts not scheduled as anticipating will be signed off at Round 2 meeting if 3rd meeting required will be slotted into vacant times within the timetable 

• D3 – Orthoptics  
 
 
Ver2 (03.04.14) 
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NHS LOTHIAN 
 
Programme Board 
18.1.16 
 
Project Director 
 

MOCK UP ROOMS 
 
1 Purpose of the Report 
 
1.1 The purpose of this report is to update the Programme Board about the changes 

made following formal review of the mock up rooms by staff, patients, the 
Independent Tester and Bouygues FM.  
 
Any member wishing additional information should contact the Head of 
Commissioning in advance of the meeting. 

 
2 Recommendations 
 
2.1 Note the changes made following formal review and share these with staff. 
 
3 Discussion of Key Issues 
 
3.1 During the dialogue phase of the project the team requested and formalised through 

the contract the construction of full size mock up of a number of rooms by Project 
Co. allowing review of these rooms before the formal build. 

3.2 The rooms chosen were rooms which spanned adults and paediatrics, which were 
duplicated throughout the building and contained different design elements which if 
incorrect would affect a large part of the hospital. 

3.3 The mock ups have been constructed in the basement of the Lauriston Building and 
are to scale. They will remain in place until summer 2016 and during this time will 
have the agreed changes implemented in them and also provide an area which can 
be used to view clinical and non clinical furniture options. 

3.4 Over 300 staff and others visited the mock up rooms and completed evaluation 
forms. The staff who attended came from different disciplines – clinical including 
nursing, medical, AHPs, play specialists, pharmacists and the non clinical included 
staff from domestics, porters, procurement, project team, and represented adult and 
paediatric services. The others included some children and young people, some 
representatives from the Charities who are funding added value projects, the 
Independent Tester and his team to formally evaluate them, the FM provider and his 
team to consider the maintenance issues arising from the design. 

3.5 The rooms included: 
Single paediatric bedroom plus en suite 
Single adult bedroom plus en suite 
4 bed paediatric room plus assisted shower/WC and assisted WC 
Clean utility room - inpatients 
Clean utility room – Outpatients 
Nurse touchdown base 

3.5 The feedback from staff which covered construction, design and generic comments 
was collated and fed back formally to Project Co. It is summarised and appended to 
this report. The feedback has required changes in a number of areas and these 
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changes, if significant, are being implemented in the mock up rooms in advance of 
being constructed so that they can also be reviewed. 

 
 

4 Key Risks 
 
4.1 Not all the feedback has resulted in a change to the design and some staff may feel 

their comments were not considered. This occurs either where there was opposing 
feedback and in this case the project team and their advisors agreed the final 
feedback or where change was not possible for some reason.  

4.2 There is only 1 area which, in the view of the project team, may lead to concern by 
staff and this involves the design of the en suite bathrooms in the single bed wards 
where in order to assist a patient on and off the toilet the toilet door needs to be 
opened and the entire single room becomes the toilet. This is going to require a 
change of operational policy where nurses close the blinds and bedroom door and 
secure it whilst the patient is being assisted. This design has been proposed since 
the initial reference design and  complies with the latest guidance and so is 
compliant with requirements. Making changes to this design is not possible at this 
stage in the project and would have involved an increase in floor space and cost. 

4.3 Some of the changes being requested attract a cost which will be over and above 
that agreed at FC. 

 
5 Risk Register 
 
5.1 The cost of changes is unknown at this stage and there is a risk that capital may not 

be available to cover the changes or that some of the changes requested may be 
too expensive. 

 
 
6 Resource Implications 
 
6.1 There are a number of changes which have been requested and which are design 

development with no cost but there are a number which will involve a cost to the 
NHS or Project Co and these are included in the table below. 
 

Change Cost Organisation carrying cost 
Reduction to the number of 
ceiling hoists in 4 bed rooms 

Not yet known NHS 

Change of some assisted 
bathrooms to ambulant 

Not yet known NHS 

Addition of a light in the bed 
carcass of the parent beds 

Not yet known NHS 

Addition of a privacy curtain 
for parents around each 
parent’s bed in the 4 bed 
ward 

£5,610 NHS 

Introduction of dementia 
friendly clocks to the adult 
service 

£2,325 NHS 

Removal of the over bed 
housing in paediatric wards 

Estimated at £3k NHS 

Increase in wet boarding in Unknown Project Co 
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en suite rooms 
Reorganisation of outlets on 
bed head services 

Unknown Project Co 

Deeper buffers in all bed 
spaces 

Unknown Project Co 

Change to pull down hand 
rails and exposed toilet rolls 

Unknown Project Co 

Change to pull nurse call 
bells 

Unknown 
 

Project Co 

Cable management at nurse 
touch down bases 

No cost Project Co 

 
 
Jackie Sansbury 
Head of Commissioning 
30.12.15 
Jackie.sansbury  
 
List of Appendices 
 
Appendix 1: Feedback from mock up reviewers 
 
Room Issue Project Co response 
Toilets/shower rooms 
and single rooms 

IPS Panels - too many 
fixtures spanning more than 
one panel making it difficult to 
maintain without removing 
extra fixings. 

Board and BYES need to be 
aware it is not always 
possible to avoid spanning 
panels. Where possible this 
has been minimised  

Toilets/shower rooms 
and single rooms 

Fold down grab rails 
unacceptable from infection 
control perspective (other 
rails fine) 

BM note that fold down grab 
rails are SHTM compliant 
however note concerns and 
joint effort required to find 
one which will satisfy 
infection control. 

Toilets/shower rooms 
and single rooms 

Discussion needed regarding 
number of ambulant, assisted 
and accessible 
toilets/showers. 

NHS to submit a change 
request following discussion 
with clinical teams. 

Toilets/shower rooms 
and single rooms 

Layout of toilets in single 
rooms very poor for privacy 
and dignity - consider 
redesign of these rooms 

The adjoining room is 
required to provide the 
necessary space for 
assistance and to maintain 
patient privacy. 
Staff to manage locking door 
and closing screens/windows. 
BM do not accept any non-
compliance 

Toilets/shower rooms 
and single rooms 

Wet board needs to cover all 
the walls in the shower 
rooms- too much bare 
plasterboard showing and 
rubber finish edge - poor 

Agree with comments as 
current coverage is 
insufficient. This is 
considered design 
development and therefore 
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design.  not a change. BM Action to 
provide alternative solution.  
(refer to item 13) 

Shower/Toilet and 
single rooms 

Safety concern re the number 
of call bells hanging in en 
suites and the call bell is 
unsuitable- did not collapse 
when pulled with excessive 
force. Ligature risk. Consider 
on case by case basis. 

BM to source other pull cords 
as these do not collapse and 
as such are a ligature risk. 
BM Action to install in mock 
ups. 

Shower rooms Shower fitments need to be 
located on outside of shower 
to allow nurse to shower 
patient without getting wet. 
Also need to ensure the 
water flows away from the 
door. 

BM Action to provide 
alternative solution and install 
in mock up 

All rooms Dispensers too high to reach Dispensers to be mounted at 
correct height. Type of 
dispenser to be confirmed 
nearer time of 
commissioning. 

All rooms Danicentres - Confirmed they 
should be inside the 
bedrooms but outside 
isolation rooms. 

Agreed. 

All rooms Hooks should be rounded to 
minimise injury and height 
reconsidered for children 

Agreed 

Paediatric Rooms 
 

Parent beds to be fitted with 
light in all paediatric rooms. 

NHS to submit a change form 

All bedrooms Bed buffers should be deeper All agreed. BM to source 
appropriate buffers. 

All bedrooms Vision panels should be 
controlled from outside 

All agreed. BM to confirm 
during doors/screens RDD. 

All bedrooms Vision panel mechanism 
seems flimsy - what other 
types are there? HLM to 
advise. 

Agreed that BM will offer 
different options and provide 
sample through RDD 
process. 

All bedrooms Shelves in wardrobes are too 
high to reach or clean easily 

All agreed, hanging rail 
higher, two low level shelves. 

All bedrooms Curtains around the beds 
need consideration. Require 
one curtain for parent and 
separate one for child. 

Agree with comments. NHSL 
action to issue change. 

Access to utility rooms Currently a mix of digi locks 
and swipe access with push 
button release. This needs 
rationalised to swipe access 
to match access strategy. 

Agree with comments. BM 
action to issue through RDD 
Process 

All paediatric rooms Parent's bed mattress must 
have a waterproof cover 

Agreed 
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4 bed paediatric ward The parents' beds foul the 
bathrooms doors especially 
the two bedside the assisted 
toilet and shower. Consider 
flip of one bed and shift door 
around second bed - access 
to the child must be 
unimpeded so can't just flip 
bed to other side. 

BM action to review layout 
and issue through RDD 
Process 

Paediatric single 
bedroom 

Curtain round parent's bed 
should go wall to wall to allow 
space for changing when bed 
is down. 

Agreed. 

All bedrooms – bed 
head services 

Buzzers should be on the 
side nearest the door and 
opposite side to parent bed 
so as to be accessible to 
nursing staff. 
Plugs should be at outer 
edge of bed head not in 
middle. 

BM to review bed head 
services layout. 

All paediatric beds Difficult to clean the surround 
inside. Impossible to put 
sheets on bed. Needs moved 
30cms away from window. 

BM altering width and model 
of parent bed and will install 
new one in mock ups 

All paediatric bedrooms Over bed light quite bright 
when lying down and doesn't 
diffuse well inside fitted unit.  
Consider removing unit 
above bed. Light at correct 
height for toddlers to swing 
on it. Should it be flat against 
the wall or is the solution 
larger buffers. 

Over bed housing being 
removed and larger buffers 
being fitted. 

Utility rooms Cupboards mounted too high Agreed 
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Staff feedback on mock-up rooms at Lauriston 
 

As part of the design review process for the Royal Hospital for Sick 

Children and Department of Clinical Neurosciences, a number of 

mock-up rooms have been built in the basement at the Lauriston 

Buildings. 

 

These rooms, which include a four bedded ward, single ensuite 

bedroom, two clean utilities and a touch down base, have allowed 

staff to test the functionality of some key areas within the building and 

feedback with their comments. 

 

Over 250 staff visited and a number of changes have been made on 

the back of their feedback. Staff members were, on the whole, very 

positive about the sheer space in the rooms and also about the 

proposed colour schemes.  

 

The range of bedroom furniture on show allowed staff to make helpful 

contributions to future furniture specifications and choices  

 

We are committed to working with staff to create the best patient 

environment possible. Below you will find the responses to the 

feedback received.  

 
Feedback regarding all rooms:  
 
You said: Dispensers are mounted too high on the wall.  
We said: The dispensers will be mounted at a more appropriate height. 
We will confirm the type of dispenser soon. 
 
You said: The Danicenters (Apron and glove dispenser) should be 
outside of single patient rooms except the isolation room. 

PROUD 
HISTORIES 

NEW 
CHAPTERS 

------------•------------
Royal Hospital 

for Sick 
Children 

Department 
of Clinical 

Neurosciences 

Child and 
Adolescent Mental 

Health Service 
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We said: We fully agree with this comment and this will be changed. 
 
You said: Coat and towel hooks should be rounded to minimise risk of 
injury and height should be reconsidered to be suitable for children. 
We said: We fully agree with this comment and this will be changed. 
 
You said: Buzzers should be on side closest to the door and opposite 
side to the parent bed so as to be accessible to nursing staff. Plugs 
should be at outer edge of bed not in the middle. 
We said: The contractor will review bed-head services layout and we 
will have further opportunity to input. 
 
Feedback regarding toilet/shower rooms and single rooms: 
 
You said: There are too many fixtures that span more than one wall 
panel, making it difficult to maintain without removing fittings. 
We said:  It is not always possible to avoid spanning between different 
panels, but Project Co will attempt to minimise this wherever possible.  
 
You said: The fold-down grab rails are unacceptable from an infection 
control perspective. The other rails are fine. 
We said: The rails are in compliance with the Scottish Health Technical 
Memorandum, however Project Co recognise our concerns and with 
joint efforts will attempt to find one that satisfies infection control.  
 
You said: Discussion is required regarding the number of ambulant, 
assisted and accessible toilets and showers. 
We said: The project team has reviewed this with service users and 
some have been altered to become ambulatory thus reducing the 
number of rails in these rooms.   
 
You said: Layout of toilets in single rooms is very poor for privacy and 
dignity, consider redesigning these. 
We said: The adjoining bedroom is required to provide the necessary 
space for assistance and to maintain patient privacy in line with the 
most recent guidance. Staff should implement procedures around 
locking doors and closing blinds/screens/windows. Our contractor does 
not concede non-compliance in this case.  
 
You said: Wetboards must cover entire wall in the shower room. There is 
too much bare plasterboard showing and rubber finish edge is of poor 
design. 
We said: Project Co agrees with the comments that the current 
coverage is insufficient and has increased coverage. 
 
You said: We have safety concerns regarding the number of call bells 
and the call bell is unsuitable- did not collapse under excessive force. 
This is a ligature risk. Consider on a case by case basis. 
We said: Project Co has been sourcing other cords that do collapse 
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and has installed them in the mock-ups for consideration.  
 
Feedback regarding shower rooms: 
 
You said: Shower fitments needed to be located outside the shower 
cubicle to allow nurse to shower patient without getting wet. You also 
need to ensure shower water drains away from the door. 
We said: These will be moved to the side but will not be changed in the 
mock ups. 
 
 
Feedback regarding all paediatric rooms: 
 
You said: Parents beds to be fitted with lights in all paediatric rooms. 
We said: Project Co considered installing a light but further discussion 
with members of the fire protection team indicating this was not 
feasible. 
  
You said: Overbed light is quite bright when lying down and doesn’t 
diffuse well inside fitted unit. Consider removing the unit above the 
bed. Light at correct height for toddlers to swing on. Should it be flat 
against the wall or is the solution large buffers? 
We said: Over bed housing has been removed and a larger buffers 
area is being fitted. 
 
Feedback regarding all paediatric beds: 
 
You said: Difficult to clean the surround inside. It is impossible to put 
sheets on the bed. It needs to be moved 30cm away from the window. 
We said: The contractor has altered the width and moved the parent 
bed alongside the wardrobe allowing for ease of cleaning. This new 
configuration has been installed in the mock ups.  
 
Feedback regarding single paediatric rooms: 
 
You said: Curtain around the parent’s bed should go wall-to-wall to 
allow space for changing when the bed is folded down. 
We said: We fully agree with these comments. This will happen in the 
new hospital. 
 
Feedback regarding four bed paediatric wards: 
 
You said: The parent beds obstruct the bathroom door, especially the 
two beside the assisted toilet and shower. Consider flipping one bed 
and shift door around second bed - access to child must be 
unimpeded so can’t just flip bed to the other side. 
We said: The contractor is reviewing the layout and this will be signed 
off with users.  
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Feedback regarding all bedrooms: 
 
You said: Bed buffer should be deeper. 
We said: We fully agreed. Deeper buffers have now been installed.  
 
You said: Vision panels should be controlled from the outside. 
We said: All agreed, contractor will confirm alternative door/screen at 
design revision meeting. 
 
You said: Vision panel mechanism seems flimsy – what other types are 
there?  
We said: Agreed, contractor will provide alternative samples during the 
design review process. 
 
You said: Shelves in wardrobes are too high to clean easily. 
We said: Agreed, the shelf has been moved down to the bottom of the 
wardrobe.  
 
You said: Curtains around beds need reconsideration. Need one for 
both parent and childs bed. 
We said: Agreed and this is being redesigned and installed in the mock 
ups. 
 
Feedback regarding utility rooms: 
 
You said: Currently a mix of digi-locks and swipe access with push 
button release. This needs rationalized to swipe access to match 
access strategy. 
We said: This is being reviewed. 
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